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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities, and we are not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to Completion, dated February 14, 2005
PRELIMINARY PROSPECTUS

$400,000,000.00

CACI

CACI| | NTERNATIONAL | NC

Common Stock
Preferred Stock
Debt Securities

We may from time to time offer and sell securitieat have an aggregate initial offering price oft@$400,000,000.00, or the equiva
thereof in other currencies, currency units or cosife currencies, in one or more offerings. We offgr these securities separately or
together in any combination and as separate sdites prospectus provides you with a general dp8ori of the securities we may offer. We
may offer and sell shares of our common stock,eshaf our preferred stock, debt securities, andcamybination of our common stock,
preferred stock and debt securities.

Each time we sell shares of our common stock, shafreur preferred stock or debt securities, wé pvidvide a supplement to this
prospectus that contains specific information albetoffering. The supplement may also add, updathange information contained in this
prospectus. You should carefully read this proggedll prospectus supplements and all of the deotsrincorporated by reference in this
prospectus before you invest in the securitiesrdsst in the prospectus, which we refer to in fingspectus as the securities.

This prospectus may not be used to sell securitiesless it is accompanied by a prospectus supplemehit describes those
securities.

Our common stock is traded on the New York Stoc&Haxge under the symbol “CAL.” The last reportel@ paice of our common
stock on the New York Stock Exchange on Februan20@5 was $54.09 per share.

Investing in the securities involves risk. See Risk Factors” beginning on page 2.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities, or determined if this prospectus is trthful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is February 14, 20(



Table of Contents

TABLE OF CONTENTS

SUMMARY 1
ABOUT THIS PROSPECTUS 1
ABOUT CACI 1
RISK FACTORS 2
RATIO OF EARNINGS TO FIXED CHARGES 12
USE OF PROCEEDS 13
DESCRIPTION OF SECURITIES 13
PLAN OF DISTRIBUTION 21
SPECIAL NOTE REGARDING FORWARD -LOOKING STATEMENTS 22
WHERE YOU CAN FIND MORE INFORMATION 23
LEGAL MATTERS 24
EXPERTS 24

You should rely on the information contained irsthrospectus, in any applicable prospectus suppieama in the documents
incorporated by reference in this prospectus. W mat authorized any other person to provide yih different information. If anyone
provides you with different or inconsistent infortioa, you should not rely on it. We are not makargoffer to sell these securities in any
jurisdiction where their offer or sale is not pettenil. You should assume that the information appgan this prospectus is accurate onl
the date on the front cover of this prospectusandigss of the time of delivery of this prospeatusf any sale of the securities. Our business,
financial condition, results of operations and pexts may have changed since the date indicatéftednont cover of this prospectus.

This prospectus contains summaries of certain pi@vs contained in some of the documents deschibegin, and reference is made to
the actual documents filed with the United Statesu@ities and Exchange Commission, or SEC, for detmpnformation. Copies of some of
the documents referred to herein have been fildbbe filed or incorporated by reference as extsilbd the registration statement of which
this prospectus is a part, and you may obtain sopi¢ghose documents as described below under “8V¥ieu Can Find More Information.”

When used in this prospectus or in any suppleneetfti$ prospectus, the terms “CACI,” “we,” “our” @fus” refer to CACI
International Inc and its consolidated subsidianiggess otherwise specified.
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SUMMARY

This summary is a brief discussion of material infation contained in, or incorporated by refereinée, this prospectus as further
described above under “Where You Can Find Morermédion.” This summary does not contain all of ittfermation that you should
consider before investing in any securities beiffigred by this prospectus. We urge you to carefigbd this entire prospectus, the docum
incorporated by reference into this prospectusadnapplicable prospectus supplements relatin@pécsecurities that you propose to buy
before making an investment decisions.

ABOUT THIS PROSPECTUS

This prospectus is part of a “shelf” registratidatement that we filed with the SEC. Under thisstgtion statement, we may sell up to
a total dollar amount of $400,000,000.00 of any boration of the securities described in this praspe from time to time and in one or m
offerings. When we use the term “securities” irs thiospectus or in any supplement to this prospeete mean any of the securities that we
may offer under this prospectus, unless we sayrwitbe. Each time we sell securities, we will previa supplement to this prospectus that
contains specific information about the terms @it ttale. The supplement may also add, update agehiaformation contained in this
prospectus. Before purchasing the securities, fiould carefully read both this prospectus and twem@panying prospectus supplement,
together with the additional information descrihettler the heading “Where You Can Find More Infoiorat

ABOUT CACI

We were founded in 1962 to provide simulation tetbgy and have strategically diversified primasiithin the information
technology, or IT, and communications industrieg $&rve clients in the government and commerciakets, primarily throughout North
America and internationally on behalf of U.S. cusérs. We also operate in the United Kingdom. Oimary business is to deliver IT and
communications solutions. We provide comprehengivagtical IT and communications solutions by aotgpémerging technologies and
continually evolving legacy strengths in such amsformation assurance and security, reengingeigistics and engineering support,
automated debt management systems and servidggatidih support systems and services, productrdatzagement, software development
and reuse, voice, data and video communicatiomsjlation and planning, financial and human resosystems and geo-demographic and
customer data analysis.

Our high quality service has enabled us to sustgpat business and long-term client relationsaifgsto compete effectively for new
clients and new contracts. Many of our client ielehips have existed for five years or more.

The demand for our services in large measure &etldby the increasingly complex network, systentsiaformation environments in
which governments and businesses operate and me#tkto stay current with emerging technology evhitreasing productivity and,
ultimately, performance.

At February 1, 2005, we employed approximately 9,p6ople. We are a Delaware corporation, our padaxecutive offices are
located at 1100 North Glebe Road, Arlington, Viigia2201, and our telephone number at that locasign03) 841-7800. We have operating
offices and facilities in 114 other locations thgbout the United States and Western Europe.

-1-
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RISK FACTORS

You should consider carefully the risks describeldlw and elsewhere in this prospectus and the indédion under “Special Note
Regarding Forwar+Looking Statements,” together with any added, spda&r changed information included in applicabtegpectus
supplements and in our reports filed with the SE& &re incorporated by reference into this progpsdefore you decide to buy the
securities. You should understand that it is nasitdle to predict or identify all factors that cdutause our actual results to differ.
Consequently, you should not consider any lisactiolrs to be a complete set of all potential risksincertainties. The risks and uncertainties
described below are not the only ones we facenyfd the following risks actually occurs, our messs, financial condition or results of
operations would likely suffer. In that case, thadue of the securities could fall and you may laber part of the money you paid to buy the
securities.

Risks Related to Contracting with the United State€sovernment

1. We depend on contracts with the United States ®ernment, or the Government, for a substantial majoty of our revenue, and our
business could be seriously harmed if the governmeoeased doing business with us.

We derived 94.4% of our total revenue during tixensbnths ended December 31, 2004, 93.7% of ourr@ianue in FY 2004, and
92.2% of our total revenue in FY 2003 from Governtr@ntracts, either as a prime contractor or @antractor. We derived 72.3% of our
total revenue during the six months ended Decerdbg2004, 67.4% of our total revenue in FY 2004| 68.6% of our total revenue in FY
2003 from contracts with agencies of the UnitedeSt@epartment of Defense, or DoD. We expect tlmteBiment contracts will continue to
be the primary source of our revenue for the farabke future. If we were suspended or debarred domtracting with the Government
generally, with the General Services AdministrationGSA, or with any significant agency in theeifigence community or the DoD, or if
our reputation or relationship with government agjes were to be impaired, or if the government otfse ceased doing business with us or
significantly decreased the amount of businessésdvith us, our business, prospects, financiaditiom and operating results could differ
materially from those anticipated.

2. Our business could be adversely affected by tloeitcome of the various investigations and proceedys regarding our interrogation
services work in Iraqg.

Beginning in May 2004, press accounts discloseihi@nnal government report, the Taguba report, tvkigntains information regardil
the alleged mistreatment of Iragi prisoners. Thguba report alleges that one of our employees mashiied with the alleged mistreatment.
Another government report, the Jones/Fay Repdegad that three of our employees, including theidentified in the Taguba Report, acted
improperly in performing their assigned dutiesriaq. The Jones/Fay Report recommended that themat@on in the report regarding each of
these employees be forwarded to the General Coohtfed United States Army for determination of wiex each of them should be referred
to the United States Department of Justice forgmoston, as well as forwarded to the contractirfigef for appropriate contractual action.

Our preliminary investigation into these matterd hiready considered some of the allegations raggttie employees cited in the
Jones/Fay Report, all of whom are no longer empldyeus. That investigation, however, could notfitcanthe allegation of abuse contained
in the Jones/Fay Report concerning one of the foamgployees and reached a different conclusion thedones/Fay Report regarding the
allegation that another former employee placedtaimee in a stress position and permitted a phafiigto be taken. The third of our former
employees named in the Jones/Fay report, whose wasienade public at the time of the illegally leiHe@guba Report, has been under
careful consideration and review by us since May42@espite attempts by our legal counsel to obitdormation from the Government, to
date we have not received any specific informatiomfirming the allegations of wrongdoing made ia fraguba report about that former
employee. In fact, our investigation uncoveredg@about the high quality of his work from his symors and colleagues. The Jones/Fay
Report contained other allegations that had not fpeeviously communicated to us, and which we as@ pursuing. Our investigation thus
far has not produced information that supportsehesv Jones/Fay Report findings. We have coopeeatédvill continue to cooperate fully
with the government regarding investigations agsiat of interrogation services provided in Iraq.
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In addition, we received a letter from the GSA Samgion and Debarment Official expressing conceahwe may have misused a GSA
schedule contract vehicle in connection with thetiact to provide interrogators and affording usopportunity to provide information and
argument as to why it should remain eligible faitier Government contracts. We provided informatiod presented an explanation to the
GSA. After its review, GSA sent us a letter statihgt it was not necessary to take any formal adtioprotect the interests of the government
(that is, the GSA would not suspend or debar usg¢than these matters. In the letter, the Suspeasidiebarment Official informed us that
he had provided the information to the GSA'’s attgsfor review and would let us know if additioivd#brmation was needed. GSA has not
requested any further information.

We have never condoned, and will never condonetat# or endorse, any illegal or inappropriate bielan the part of any employee
when working on our behalf — but we will stand fignby our employees and their right to be presumeadcent until there is verifiable
information confirming that they have been involiednisconduct. If and when we receive verifiabl®ormation indicating any inapproprie
or illegal behavior on the part of any employee wilttake swift and appropriate action to redrdss matter.

The results of the investigations and proceedirganding our interrogation services in Iraq codfda our relationships with our
clients and could cause our actual results to diffaterially from those anticipated.

3. Our business could be adversely affected by chges in budgetary priorities of the Government.

Because we derive a substantial majority of ouen&e from contracts with the Government, we beltbe¢ the success and
development of our business will continue to depemaur successful participation in Government @ottprograms. Changes in
Government budgetary priorities could directly affeur financial performance. A significant declinggovernment expenditures, or a shif
expenditures away from programs that we suppo#d,@range in Government contracting policies, coalsdse Government agencies to
reduce their purchases under contracts, to exefwseright to terminate contracts at any timehwiit penalty or not to exercise options to
renew contracts. Any such actions could cause ctuabresults to differ materially from those aiated. Among the factors that could
seriously affect our Government contracting busres:

. changes in Government programs or requirements;

. budgetary priorities limiting or delaying Governmiepending generally, or specific departments enaggs in particular, and
changes in fiscal policies or available fundingiiding potential Governmental shutdowns (as oezliduring the Government’s
1996 fiscal year)

. an increase in set-asides for small businessesahiéd result in our inability to compete directty prime contracts; and

. curtailment of the Government'’s use of technologiytsons firms.

4. Our Government contracts may be terminated by th government at any time and may contain other prdsions permitting the
government not to continue with contract performane. If lost contracts are not replaced, our operatig results may differ materially
from those anticipated.

We derive substantially all of our revenue from &mment contracts that typically span one or masetyears and one or more option
years. The option periods typically cover more thali of the contra’s potential duration. Government agencies geneteli/e the right not
to exercise these option periods. In addition,amntracts typically also contain provisions permgta government client to terminate the
contract for its convenience. A decision not toreise option periods or to terminate contracts @@abult in significant revenue shortfalls
from those anticipated.

5. Government contracts contain numerous provisionthat are unfavorable to us.

Government contracts contain provisions and argestito laws and regulations that give the govemmights and remedies, some of
which are not typically found in commercial contsaéncluding allowing the Government to:

. cancel multi-year contracts and related ordersrifis for contract performance for any subsequeant lyecome unavailable;
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. claim rights in systems and software developeddyy u

. suspend or debar us from doing business with theefBment or with a Government agency, impose famespenalties and
subject us to criminal prosecution; &

. control or prohibit the export of our data and teabgy.

If the Government terminates a contract for coneecé, we may recover only our incurred or commitiests, settlement expenses and
profit on work completed prior to the terminatidfithe Government terminates a contract for defaudt may be unable to recover even those
amounts, and instead may be liable for excess ousisred by the Government in procuring undelidetems and services from another
source. Depending on the value of a contract,tyipat of termination could cause our actual reol@iffer materially from those anticipated.
As is common with Government contractors, we haymeenced and continue to experience occasiomfdmpeance issues under certain of
our contracts. Certain contracts also contain drgdional conflict of interest clauses that limitrability to compete for certain related
follow-on contracts. For example, when we work loa dlesign of a particular system, we may be precdddm competing for the contract to
install that system. As we grow our business, weeekto experience organizational conflicts of iegt more frequently. Depending upon the
value of the matters affected a performance proldenorganizational conflict of interest issue thetcludes our participation in a program or
contract could cause our actual results to diffatemially from those anticipated.

6. If we fail to establish and maintain important relationships with government entities and agenciesur ability to successfully bid for
new business may be adversely affected.

To facilitate our ability to prepare bids for newsiness, we rely in part on establishing and maiimtg relationships with officials of
various Government entities and agencies. Thea#gaeships enable us to provide informal input addice to Government entities and
agencies prior to the development of a formal Wig. may be unable to successfully maintain ouriglahips with Government entities and
agencies, and any failure to do so may adversébgtadur ability to bid successfully for new bussseand could cause our actual results to
differ materially from those anticipated.

7. We derive significant revenue from contracts andask orders awarded through a competitive biddingorocess. If we are unable to
consistently win new awards over any extended peide our business and prospects will be adversely affted.

Substantially all of our contracts and task ordeith the Government are awarded through a competitidding process. We expect 1
much of the business that we will seek in the feeable future will continue to be awarded througimgetitive bidding. Budgetary pressures
and changes in the procurement process have censmsdGovernment clients to increasingly purchasslig@nd services through indefinite
delivery/indefinite quantity, or ID/IQ, contractSSA schedule contracts and other government-widaisition contracts. These contracts,
some of which are awarded to multiple contractoasie increased competition and pricing pressucggliriag that we make sustained post-
award efforts to realize revenue under each suptraxt. In addition, in consideration of recent lity regarding the practice of agencies
awarding work under such contracts that is arguabtgide their intended scope, both the GSA andtie have initiated programs aimed to
ensure that all work fits properly within the scaggehe contract under which it is awarded. Theaifsct of such programs may reduce the
number of bidding opportunities available to us.rétaver, even if we are highly qualified to work @particular new contract, we might not
be awarded business because of the Governmenity jpold practice of maintaining a diverse contragtase.

The competitive bidding process presents a numbesks, including the following:

. we bid on programs before the completion of thesign, which may result in unforeseen technologidiculties and cost
overruns;
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. we expend substantial cost and managerial time=Hod to prepare bids and proposals for contréwis we may not win;
. we may be unable to estimate accurately the ressumaed cost structure that will be required toiserany contract we win; and

. we may encounter expense and delay if our compgfitmtest or challenge awards of contracts tau®mpetitive bidding, and
any such protest or challenge could result in #sailbmission of bids on modified specificationsinathe termination, reduction or
modification of the awarded contra

If we are unable to win particular contracts, weyrha foreclosed from providing to clients servitest are purchased under those
contracts for a number of years. If we are unableonsistently win new contract awards over angmraéd period, our business and prospects
will be adversely affected and that could causeagtual results to differ materially from thoseiaip@ated. In addition, upon the expiration of
a contract, if the client requires further servioéthe type provided by the contract, there igfi@ently a competitive re-bidding process. There
can be no assurance that we will win any particoidy or that we will be able to replace busin@ss Upon expiration or completion of a
contract, and the termination or non-renewal of @hgur significant contracts could cause our datesults to differ materially from those
anticipated.

8. Our business may suffer if we or our employees@unable to obtain the security clearances or othigqualifications we and they neec
to perform services for our clients.

Many of our Government contracts require us to tsairity clearances and employ personnel withipeédevels of education, work
experience and security clearances. High-levelrgigatiearances can be difficult and time-consuntmgbtain. If we or our employees lose
or are unable to obtain necessary security cleasgme may not be able to win new business anéxsting clients could terminate their
contracts with us or decide not to renew them.hEoeixtent we cannot obtain or maintain the requiesirity clearances for our employees
working on a particular contract, we may not detive revenue anticipated from the contract, whimhl@t cause our results to differ materii
from those anticipated.

9. We must comply with a variety of laws and regul@gons, and our failure to comply could cause our aaal results to differ materially
from those anticipated.

We must observe laws and regulations relatingeddimation, administration and performance of Gomeent contracts which affect
how we do business with our clients and may impakied costs on our business. For example, the &edequisition Regulation and the
industrial security regulations of the DoD and tedblaws include provisions that:

. allow our Government clients to terminate or noten® our contracts if we come under foreign owngrstontrol or influence;
. require us to disclose and certify cost and pridata in connection with contract negotiations; and

. require us to prevent unauthorized access to filegdsnformation.

Ouir failure to comply with these or other laws aedulations could result in contract terminatiasd of security clearances, suspension
or debarment from contracting with the Governmenvi| fines and damages and criminal prosecutioth penalties, any of which could cause
our actual results to differ materially from tha@s#ticipated.
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10. The Government may change its procurement or beér practices in a manner adverse to us.

The Government may change its procurement praaicadopt new contracting rules and regulationsh sis cost accounting standa
It could also adopt new contracting methods regattfGSA contracts or other government-wide actjaisicontracts, or adopt new socio-
economic requirements. These changes could impaialility to obtain new contracts or win re-cormgzetontracts. New contracting
requirements could be costly or administrativeliclilt for us to satisfy, and, as a result coutdise actual results to differ materially from
those anticipated.

11. Restrictions on or other changes to the Governemt's use of service contracts may harm our operatg results.

We derive a significant amount of revenue from mereontracts with the Government. The Governmeay face restrictions from new
legislation, regulations or union pressures, omiiieire and amount of services the Government rb&jrofrom private contractors. Any
reduction in the Government’s use of private caritns to provide services could cause our actiwllt®to differ materially from those
anticipated.

12. Our contracts and administrative processes anslystems are subject to audits and cost adjustmenity the Government, which
could reduce our revenue, disrupt our business ortherwise adversely affect our results of operations

Government agencies, including the Defense Confadit Agency, or DCAA, routinely audit and invegdite Government contracts
and Government contractors’ administrative proceasel systems. These agencies review our perfoer@ancontracts, pricing practices,
cost structure and compliance with applicable laegulations and standards. They also review omptiance with regulations and policies
and the adequacy of our internal control systendsparicies, including our purchasing, propertyjrasating, compensation and management
information systems. Any costs found to be impropallocated to a specific contract will not bemdiursed, and any such costs already
reimbursed must be refunded. Moreover, if any efadministrative processes and systems is fountbremmply with requirements, we may
be subjected to increased government oversightippobval that could delay or otherwise adversdlgcafour ability to compete for or
perform contracts. Therefore, an unfavorable outetoran audit by the DCAA or another agency coaldse actual results to differ
materially from those anticipated. If an investigatuncovers improper or illegal activities, we nimysubject to civil and criminal penalties
and administrative sanctions, including terminatércontracts, forfeitures of profits, suspensiépayments, fines and suspension or
debarment from doing business with the Governmaraddition, we could suffer serious reputatiorarh if allegations of impropriety were
made against us. Each of these results could eatisal results to differ materially from those aiptated.

13. Failure to maintain strong relationships with @her contractors could result in a decline in our evenue.

We derive substantial revenue from contracts irctvlve act as a subcontractor or from teaming aenawegts in which we and other
contractors bid on particular contracts or prografissa subcontractor or teammate, we often lackrobaver fulfillment of a contract, and
poor performance on the contract could tarnishreputation, even when we perform as required. WWeetto continue to depend on
relationships with other contractors for a portafrour revenue in the foreseeable future. Moreower revenue and operating results could
differ materially from those anticipated if any e contractor or teammate chose to offer directihe client services of the type that we
provide or if they team with other companies tovie those services.

14. We may not receive the full amounts authorizednder the contracts included in our backlog, whichcould reduce our revenue in
future periods below the levels anticipated.

Our backlog consists of funded backlog, which isdshon amounts for which a client is actually cdtiégl for payment for goods and
services, and unfunded backlog, which is based upmmagement’s estimate of the future potentialunfexisting contracts and task orders,
including options, to generate revenue. Our backlag not result in actual revenue in any particpkiod, or at all, which could cause our
actual results to differ materially from those aigtated.
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The maximum contract value specified under a cohbatask order awarded to us is not necessadicative of the revenues that we
will realize under that contract. For example, veeivk a substantial portion of our revenue fromtrsts in which we are not the sole
provider, meaning that the Government could turathe@r companies to fulfill the contract. We alsside revenues from ID/IQ contracts,
which do not require the government to purchasernal amount of goods or services under the aohtAction by the Government to
obtain support from other contractors or failurd¢t@f Government to order the quantity of work aptited could cause our actual results to
differ materially from those anticipated.

15. Without additional Congressional appropriations some of the contracts included in our backlog wikemain unfunded, which coulc
significantly harm our prospects.

Although many of our Government contracts requagqgrmance over a period of years, Congress oftpnopriates funds for these
contracts for only one year at a time. As a result,contracts typically are only partially fundatdany point during their term, and all or sa
of the work intended to be performed under the remts$ will remain unfunded pending subsequent Gessgijonal appropriations and the
obligation of additional funds to the contract hg fprocuring agency. Nevertheless, we estimatstoane of the contract values, including
values based on the assumed exercise of opticatseto these contracts, in calculating the amofiour backlog. Because we may not
receive the full amount we expect under a contaatestimate of our backlog may be inaccuratevemdnay post results that differ
materially from those anticipated.

16. Employee misconduct, including security breactse could result in the loss of clients and our suspsion or disbarment from
contracting with the Government.

We may be unable to prevent our employees fromgingan misconduct, fraud or other improper actastthat could adversely affect
our business and reputation. Misconduct could theline failure to comply with procurement regulasioregulations regarding the protection
of classified information and legislation regardihg pricing of labor and other costs in governnuamitracts. Many of the systems we
develop involve managing and protecting informaiimrolved in national security and other sensifivections. A security breach in one of
these systems could prevent us from having acoessch critically sensitive systems. Other exampfesmployee misconduct could include
time card fraud and violations of the Anti-Kickbagkt. The precautions we take to prevent and déftgsactivity may not be effective, and
we could face unknown risks or losses. As a reflidmployee misconduct, we could face fines andlties, loss of security clearance and
suspension or debarment from contracting with tbgeBnment, which could cause our actual resultiffer materially from those
anticipated. Please refer to Item 2 above for arifgon of our employees’ involvement in the Abl@ib situation in Iraq.

Risks Related to Our Business

1. Our failure to attract and retain qualified employees, including our senior management team, couédiversely affect our business.

Our continued success depends to a substantiadelegrour ability to recruit and retain the techfcskilled personnel we need to
serve our clients effectively, particularly persehwith security clearances. Our business invottiesdevelopment of tailored solutions for
our clients, including clients whose work is lasgelassified and requires performance by employét#ssecurity clearances. Performance of
that work relies heavily upon the expertise andises of our employees. Accordingly, our employaesour most valuable resource.
Competition for skilled personnel in the informatitechnology services industry, particularly persdrwith security clearances, is intense,
and technology service companies often experieigdeditrition among their skilled employees. Thisra shortage of people capable of
filling these positions and they are likely to réma limited resource for the foreseeable futurecrgiting and training these personnel req
substantial resources. Our failure to attract ataim technical personnel could increase our afgterforming our contractual obligations,
reduce our ability to efficiently satisfy our clishneeds, limit our ability to win new businesslarause our actual results to differ materially
from those anticipated.

In addition to attracting and retaining qualifietinical personnel, we believe that our succedsiefiend on the continued employn
of a highly qualified and experienced senior manag@ team and its ability to
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generate new business and execute projects sugitesStich a senior management team is very impbttaour business because personal
reputations and individual business relationshipsaacritical element of obtaining and maintaingtignt engagements in our industry,
particularly with agencies performing classifieceogttions. Our inability to retain appropriately tfied and experienced senior executives
could cause us to lose client relationships or hesiness opportunities, which could cause actailt®eto differ materially from those
anticipated.

2. Our markets are highly competitive, and many othe companies we compete against have substantiaglyeater resources.

The markets in which we operate include a largebemof participants and are highly competitive. Maff our competitors may
compete more effectively than we can because treelaeger, better financed and better known corgsatiian we are. In order to stay
competitive in our industry, we must also keep paite changing technologies and client preferentfege are unable to differentiate our
services from those of our competitors, our revanag decline. In addition, our competitors havalelished relationships among themselves
or with third parties to increase their abilityaddress client needs. As a result, new competitoatliances among competitors may emerge
and compete more effectively than we can. Theadsis a significant industry trend towards consdiatg which may result in the emergence
of companies who are better able to compete agasngthe results of these competitive pressurelsl @awse our actual results to differ
materially from those anticipated.

3. Our quarterly revenue and operating results coud be volatile.

Our quarterly revenue and operating results mastdhte significantly and unpredictably in the fetuin particular, if the Government
does not adopt, or delays adoption of, a budgetdch fiscal year beginning on October 1, or failpass a continuing resolution, federal
agencies may be forced to suspend our contractdelay the award of new and follow-on contracts artters due to a lack of funding.
Further, the rate at which the Government procteelsnology may be negatively affected followingmg@s in presidential administrations
and senior government officials. As a result, pitio-period comparisons of our operating resulty mat be a good indication of our future
performance.

Our quarterly operating results may not meet thpeetations of securities analysts or investorsetvin turn may have an adverse ef
on the market price of our common stock or the @alfiour other securities. Our quarterly operategplts may also fluctuate due to
impairment of goodwill charges required by accaumpstandards.

4. We may lose money or generate less than antictpd profits if we do not accurately estimate the i of an engagement which is
conducted on a fixed-price basis.

We perform a portion of our engagements on a fiede basis. We derived 17.5% of our total reveduiéng the six months ended
December 31, 2004, 17.0% of our total revenue ir2B¥4, and 18.7% of our total revenue in FY 2008ffixed-price contracts. Fixed-price
contracts require us to price our contracts by iptied) our expenditures in advance. In additiormem®f our engagements obligate us to
provide ongoing maintenance and other supportiranoillary services on a fixed-price basis or Mitthitations on our ability to increase
prices. Many of our engagements are also on a ingematerial basis. While these types of contractggenerally subject to less uncertainty
than fixed-price contracts, to the extent thataxtual labor costs are higher than the contraesyaiur actual results could differ materially
from those anticipated.

When making proposals for engagements on a fixeed fpasis, we rely on our estimates of costs anuh¢j for completing the projects.
These estimates reflect our best judgment regaalingapability to complete the task efficientlynyAincreased or unexpected costs or
unanticipated delays in connection with the perfamge of fixed-price contracts, including delayssealiby factors outside our control, could
make these contracts less profitable or unprofitablom time to time, unexpected costs and ungatied delays have caused us to incur
losses on fixed-price contracts, primarily in coctien with state government clients. On rare oarasithese losses have been significant. In
the event that we encounter such problems in thedpour actual results could differ materiallgrfr those anticipated.
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5. We may have difficulty identifying and executingacquisitions on favorable terms and therefore magrow at slower than anticipated
rates.

One of our key growth strategies has been to seédgipursue acquisitions. Through acquisitions,hage expanded our base of
Government clients, increased the range of solstwoa offer to our clients and deepened our pen@traf existing clients. We may encour
difficulty identifying and executing suitable acgitions. Without acquisitions, we may not grow agidly as the market expects, which could
cause our actual results to differ materially frdmase anticipated. We may encounter other rislex@ctuting our acquisition strategy,
including:

. increased competition for acquisitions may increhsecosts of our acquisitions;

. our failure to discover material liabilities duritige due diligence process, including the failurpreor owners of any acquired
businesses or their employees to comply with applelaws or regulations, such as the Federal Adtpn Regulation and healt
safety and environmental laws, or their failurduifill their contractual obligations to the Govenent or other customer

. increased frequency of organizational conflictintdérest;

. acquisition financing may not be available on readde terms or at all.

Each of these types of risks could cause our actsalts to differ materially from those anticipate

6. We may have difficulty integrating the operatiors of any companies we acquire, which could causetaal results to differ materially
from those anticipated.

The success of our acquisition strategy will depgpah our ability to continue to successfully inmegtg any businesses we may acquire
in the future. The integration of these businegs@sour operations may result in unforeseen opagatifficulties, absorb significant
management attention and require significant firdmesources that would otherwise be availableierongoing development of our
business. These integration difficulties include ititegration of personnel with disparate busimegkgrounds, the transition to new
information systems, coordination of geographicdibpersed organizations, loss of key employeesqfiired companies, and reconciliation
of different corporate cultures. For these or otleasons, we may be unable to retain key persamradients of acquired companies.
Moreover, any acquired business may fail to gerdrat revenue or net income we expected or proihecefficiencies or cost-savings that
we anticipated. Any of these outcomes could causactual results to differ materially from thoseieipated.

7. Our earnings and margins may vary based on the ixof our contracts and programs.

At December 31, 2004, our backlog included bott ceismbursement and fixed-price contracts. Coshbeirsement contracts generally
have lower profit margins than fixed-price contea@ur earnings and margins may vary materiallyeddmg on the types of long-term
government contracts undertaken, the costs incumrétbir performance, the achievement of othefquerance objectives and the stage of
performance at which the right to receive feesti@alarly under incentive and award fee contraistéinally determined.

8. Systems failures may disrupt our business and kia an adverse effect on our results of operations.

Any systems failures, including network, softwaréhardware failures, whether caused by us, a ffartly service provider,
unauthorized intruders and hackers, computer \vérusgtural disasters, power shortages or terrattistks, could cause loss of data,
interruptions or delays in our business or thadwfclients. In addition, the failure or disruptiohour mail, communications or utilities could
cause us to interrupt or suspend our operationgh@rwise harm our business. Our property and basimterruption insurance may be
inadequate to compensate us for all losses thatomayr as a result of any system or operationhlraor disruption and, as a result, our
actual results could differ materially from thosdieipated.
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The systems and networks that we maintain for bents, although highly redundant in their desigowld also fail. If a system or
network we maintain were to fail or experience geninterruptions, we might experience loss of rexeor face claims for damages or
contract termination. Our errors and omissionsilitginsurance may be inadequate to compensaferua! the damages that we might incur
and, as a result, our actual results could diffatemally from those anticipated.

9. If our subcontractors or vendors fail to performtheir contractual obligations, our performance asa prime contractor and our
ability to obtain future business could be materidly and adversely impacted and our actual results add differ materially from those
anticipated.

Our performance of Government contracts may invtfheeissuance of subcontracts or purchase ordethéo companies upon which
we rely to perform all or a portion of the work @&ee obligated to deliver to our clients. A faildng one or more of our subcontractors or
vendors to satisfactorily deliver on a timely bakis agreed-upon supplies and/or perform the agnped services may materially and
adversely impact our ability to perform our obligats as a prime contractor.

A performance deficiency by a subcontractor or@dee could result in the Government terminating camtract for default. A default
termination could expose us to liability for excessts of re-procurement by the Government and hawaterial adverse effect on our ability
to compete for future contracts and task orders.

Depending upon the level of problem experiencech suoblems with subcontractors could cause owahcesults to differ materially
from those anticipated.

10. Our business may be adversely affected if werg#ot collect our receivables.

We depend on the collection of our receivablesetoegate cash flow, provide working capital, paytdetd continue our business
operations. If the Government, any of our othegrdas or any prime contractor for whom we are a sotvactor fails to pay or delays the
payment of their outstanding invoices for any reasar business and financial condition may be nedtg adversely affected. The
Government may fail to pay outstanding invoicesgorumber of reasons, including lack of appropdditmds or lack of an approved budget.

Some prime contractors for whom we are a subcadotraave significantly less financial resourcesthee do, which may increase the
risk that we may not be paid in full or payment nbaydelayed.

If we experience difficulties collecting receivablié could cause our actual results to differ maligrfrom those anticipated.

11. Our global networks and other business commitrnmgs require our employees to travel to potentiallyjdangerous places, which may
result in injury or other negative impact to key enployees.

Our domestic business involves the maintenancéobiginetworks and provision of other services tieguire us to dispatch employees
to various countries around the world. These céemitnay be experiencing political upheaval or uni@sd in some cases war or terrorism.
Certain senior level employees or executives areazasion, part of the teams deployed to prowidieices in these countries. As a result,
possible that certain of our employees or execstwill suffer injury or bodily harm, or be killed &idnapped in the course of these
deployments. It is also possible that we will emteun unexpected costs in connection with the régatn of our employees or executives for
reasons beyond our control. These problems coulslecaur actual results to differ materially fromogh anticipated.

12. Our failure to adequately protect our confidenial information and proprietary rights may harm our competitive position.

Our success depends, in part, upon our abilitydtept our proprietary information and other irgetual property. Although our
employees are subject to confidentiality obligasiathis protection may be inadequate to deter misggpiation of our confidential
information. In addition, we may be unable to detewauthorized use of our intellectual propertypider to take appropriate steps to enforce
our rights. If we are unable to prevent third
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parties from infringing or misappropriating our gojghts, trademarks or other proprietary informatiour competitive position could be
harmed and our actual results could differ matgrfabm those anticipated.

13. We face additional risks which could harm our bisiness because we have international operations.

Our international operations consist of our U.Kséxd business, which conducts the majority of irmss in the United Kingdom. Our
international operations contributed approxima®B2 of our total revenue during the six monthseehbecember 31, 2004, 4.0% of our
revenue in FY 2004, and 4.8% of our revenue in B¥32 Our U.K.based operations are subject to risks associatbdopéerating in a foreig
country. These risks include fluctuations in thkiesof the British pound, longer payment cyclesrges in foreign tax laws and regulations
and unexpected legislative, regulatory, economiedditical changes.

Our U.K.-based operations are also subject to asksciated with operating a commercial, as opptmsadjovernment contracting,
business, including the effects of general econaoiditions in the United Kingdom on the telecomiutations, computer software and
computer services sectors and the impact of mareesdrated and intense competition for the redwobame of work available in those
sectors. Our revenue from this business grew ddhegix months ended December 31, 2004 over revieEom such business in the same
period of FY 2004 largely as a result of the impngvbusiness environment of the computer softwarkservices sectors of the U.K.
economy, and the strengthening of the British poiiddile we are marketing our services to clientmatustries that are new to us, our efforts
in that regard may be unsuccessful. Other fact@srhay adversely affect our international operetiare a decline in the economy of the
United Kingdom, difficulties relating to managingrdusiness internationally, and multiple tax stuues. Any of these factors could cause
our actual results to differ materially from thasgticipated.

Risks Related to this Offering

1. Management could apply the proceeds of this offeg to uses that do not increase our market valuer improve our operating
results.

We intend to use the net proceeds from the saleeasecurities for general corporate purposesydiat), without limitation, making
acquisitions of assets, businesses or securitiase sepurchases, repayment of debt, capital expees and for working capital. We have not
reserved or allocated the net proceeds for anyifgpparpose and our management will have conshilerdiscretion in applying the net
proceeds. We may use the remaining net proceegrifposes that do not result in any increase immanket value or improve our results of
operations or that impair our ability to meet oamenitments to holders of our preferred stock ort delourities.

2. The market price of our common stock is volatilechanges in the market price of our common stockauld affect the value of our
other securities.

The market price of our common stock has fluctuatetely and may continue to do so. For exampleinduthe twelve month period
ended December 31, 2004, the price of our stoagedfrom a high of $69.18 per share to a low of. @3®er share. Many factors could ce
the market price of our common stock to rise atid $mme of these factors are:

. variations in our quarterly operating results;

. the hiring or departure of key personnel,

. acquisitions or strategic alliances by us or otlresur industry;

. changes in presidential administration or goverrrfisoal policy;
. shifts or delays in government budget allocations;

. acts of war, terrorism or national calamities;

. the commencement of litigation or investigationsusyor against us, and the outcome of such libgatr investigations;
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. announcements of technological innovations;

. introduction of new pricing policies by us or byramompetitors;

. changes in accounting principles or in the tax laws

. changes in estimates of our performance or recordatiems by financial analysts; and

. market conditions in the industry and the economg avhole, including changes in interest rates.

In addition, from time to time the stock market leaperienced extreme price and volume fluctuatidhese fluctuations have
particularly affected the market prices of the sities of many technology companies generally. €Ha®ad market fluctuations could
adversely affect the market price of our commouglstVhen the market price of a stock has been ilm|&ilders of that stock have often
instituted securities class action litigation agaithe company that issued the stock. If any ofsteckholders brought such a lawsuit against
us, we could incur substantial costs of defendieglawsuit or paying a settlement or court judgme&he lawsuit could also divert the time
and attention of our management. Any of these svemild seriously harm our business. Changes im#r&et price of our common stock
could affect the value of our other securities.

3. Purchasers of common stock will experience imméte dilution as the net tangible book value of thehares of common stock will be
substantially lower than the offering price.

If we sell shares of our common stock, the price wil pay for those shares will be substantialighter than the pro forma net tangible
book value per share of our common stock. As dttebwe were liquidated for book value immediatébllowing that sale, you would
experience immediate and substantial dilution. fituis the difference between the offering priee share and the pro forma net tangible
book value per share of our common stock.

4. Provisions of our charter, bylaws and other corporate documents, and of Delawaraw, may make a takeover of our company mor
difficult.

Our basic corporate documents and Delaware lawagoptovisions intended to enable our managemenasist an attempt to take over
our company. For example, our board of directorsisaue shares of common stock and preferred stibkut stockholder approval, and our
board could issue stock to dilute and adverselcaffarious rights of a potential acquirer. Ourldmys contain provisions that limit the
circumstances under which stockholders may takeraby written consent. We also have a stockhaldgats plan, or “poison pill,” that is
designed to inhibit or prevent takeover attemptetngiders without the agreement of our board. lidard could use these and other
provisions to discourage, delay or prevent a chamgfee control of our company or a change in oanagement. These provisions may also
discourage, delay or prevent an acquisition ofammpany at a price that you may find attractiveeSéhprovisions could also make it more
difficult for our stockholders to elect directonscatake other corporate actions. These provision&ldimit the price that investors might be
willing to pay for shares of our common stock.

RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges are as ¥adléor the periods indicated:

Year Ended June 30,
Six Months Endec

200C 2001 December 31

2002 2003 2004 2004

Ratio of earnings to fixed charg 74 8. 18.C 27.C 21.7 8.1

For the purpose of calculating the ratio of earsitwfixed charges, earnings are defined as catatelil income from continuing
operations before income taxes plus fixed chargesd charges are the sum of interest on
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all indebtedness, amortization of debt issuancescaad estimated interest within rental expenbkerd are no minority interests in any of our
subsidiaries, and we have no preference securitipsty method investments or capitalized interest.

For the periods indicated above, we had no outstgrghares of preferred stock with required divitlpayments. Therefore, the ratios
of earnings to combined fixed charges and prefesteck dividends are identical to the ratios présg:im the table above.

USE OF PROCEEDS

We intend to use the net proceeds from the saleeasecurities for general corporate purposesydiat), without limitation, making
acquisitions of assets, businesses or securitiase sepurchases, repayment of debt, capital expees and for working capital. When a
particular series of securities is offered, thespextus supplement relating thereto will set fordthintended use of the net proceeds we re
from the sale of the securities. Pending the apfitia of the net proceeds, we intend to investatproceeds in short-term, investmgraee
securities, interest-bearing securities or guasghtiligations of the United States or its agencies

DESCRIPTION OF SECURITIES

The following is a general description of the termnsl provisions of the securities we may offer s@itiby this prospectus. These
summaries are not meant to be a complete deseriptieach security. This prospectus and any accoyipg prospectus supplement will
contain the material terms and conditions for esaturity. The accompanying prospectus supplementaad, update or change the terms
conditions of the securities as described in thispectus.

Description of Debt Securities

This prospectus describes the general terms anvismos of the debt securities we may offer fromeito time. When we offer to sell a
particular series of debt securities, we will désethe specific terms of the series in a supplérnwethis prospectus. We will also indicate in
the supplement whether the general terms and poosgisiescribed in this prospectus apply to a padicseries of debt securities.

We may offer debt securities in the form of eitbenior debt securities or subordinated debt séesiriynless otherwise specified in a
supplement to this prospectus, the debt securitiébe our direct, unsecured obligations and watk equally with all of our other unsecured
and unsubordinated indebtedness.

Any debt securities we issue will be issued unadeindenture between us and a trustee. We have stipataelect portions of the form
of indenture we would propose to enter into witihustee, which we refer to as the indenture, beld@.have not signed an indenture with a
trustee and the summary of the indenture belowigomplete. The indenture has been incorporataéfieyence as an exhibit to the
registration statement and you should read thenitode for provisions that may be important to ydhe indenture, and not this description,
defines your rights as holders of the Debt Seagittee the information under the heading “Whene @an Find More Information” for
information on how to obtain copies of documenitdfiwvith the SEC or how to contact us for a copyhefindenture.

General

The terms of each series of debt securities wik&tablished pursuant to a resolution of our boadirectors and set forth or determii
in the manner provided in an officers’ certificaireby a supplemental indenture. The particular seofreach series of debt securities will be
described in a prospectus supplement relatingab saries.

We can issue an unlimited amount of debt secunitieter the indenture. We may issue debt securitiese or more series, which set
may or may not have the same terms. We will séhfiora prospectus supplement relating to a sefiegbt securities being offered the
aggregate principal amount and the following terms:

. the title of that series of debt securities;
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the price or prices at which we will sell debt s#ies of that series;
any limit on the aggregate principal amount of dsduturities of that series;
the date or dates on which we will pay the princgradebt securities of that series;

the rate or rates, which may be fixed or variabfe] may or may not be tied to a commaodity, stoaharge or financial index, at
which debt securities of that series will beariegt, the date or dates from which interest willrae, the date or dates on which
interest will be payable and any regular recore diat the interest payable on any interest payrdats;

the place or places where payments on the debtiseswf that series will be made;

the terms and conditions upon which we may reddentébt securities of that series and the ternaspbbligation we have to
redeem debt securities of that series pursuantytiaking fund or analogous provisions or at théam of a holder

the terms, if any, upon which debt securities at geries may be convertible into other securities;

the denominations in which the debt securitiehaf series will be issued;

whether the debt securities of that series wilidseied in the form of certificated debt securibeglobal debt securities;

the portion of principal amount of the debt sedesibf that series payable upon declaration oflacation of the maturity date;

the currency of denomination of the debt securitfethat series and the designation of the curreoagrencies or currency units in
which payments on the debt securities of that sevié be made

if payments on debt securities of that series lbdlimade in one or more currencies or currency offir than that or those in
which debt securities of that series are denomihdle manner in which the exchange rate with redpethose payments will be
determined

any provisions relating to any security provideddebt securities of that series;

any addition to or change in the covenants, evaindefault or other terms described in this proggpeor in the indenture with
respect to the debt securities and any changeiadbeleration provisions described in this progyseer in the indenture with
respect to debt securities of that ser

any other terms of the debt securities, which magify or delete any provision of the indenture tagpiplies to that series; and

any depositaries, interest rate calculation agextshange rate calculation agents or other agetiis@spect to the debt securities.

We may issue debt securities that provide for aawarnless than their stated principal amount tdieeand payable upon declaration of
acceleration of their maturity pursuant to the tewfithe indenture. We will provide you with infoation on the federal income tax
considerations and other special considerationkcajte to any of these debt securities in the iapple prospectus supplement.
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If we denominate the purchase price of any of et decurities in a foreign currency or currenciea foreign currency unit or units, or
if payments on any series of debt securities ajeired to be made in a foreign currency or curremior a foreign currency unit or units, we
will provide you with information on the restrictis, elections, general tax considerations, speteifins and other information with respect to
that issue of debt securities and such foreigreousr or currencies or foreign currency unit or siiitthe applicable prospectus supplement.

Transfer and Exchange; Forms of Debt Securities

Each debt security will be represented by either @nmore global securities registered in the naffiehe Depository Trust Company,
as depositary, or a nominee, or a certificate gsuelefinitive registered form as set forth in #pplicable prospectus supplement. Except as
set forth under the headindsiobal Debt Securities and Book-Entry Systdmelow, book-entry debt securities will not beuable in
certificated form. In this prospectus and in suppats to this prospectus we refer to any debt ggaepresented by a global debt security as
a book-entry debt security and we refer to any deburity represented by a certificated security esrtificated debt security.

Certificated Debt SecuritiesYou may transfer or exchange certificated debustes at any office we maintain for this purpase
accordance with the terms of the indenture. Noisersharge will be made for any transfer or excleapfgcertificated debt securities, but we
may require payment of a sum sufficient to cover t@x or other governmental charge payable in cotimre with a transfer or exchange.

You may effect the transfer of certificated deltsé@ties and the right to receive the payment atifated debt securities only by
surrendering the certificate representing thostficated debt securities and either reissuancaesogr the trustee under the indenture of the
certificate to the new holder or the issuance bgrube trustee of a new certificate to the newdéanl

Global Debt Securities and Book-Entry Systdfach global debt security representing book-ettyt securities will be deposited with,
or on behalf of, the depositary, and registeretthéname of the depositary or a nominee of the slepy.

The depositary has indicated it intends to follbw following procedures with respect to book-eiept securities.

Ownership of beneficial interests in book-entry tdgdrurities will be limited to persons that hageaunts with the depositary for the
related global debt security, which we refer tgagicipants, or persons that may hold interestsuih participants. Upon the issuance of a
global debt security, the depositary will credit, its book-entry registration and transfer systa,participants’ accounts with the respective
principal amounts of the book-entry debt securiteggesented by such global debt security bendfi@aned by such participants. The
accounts to be credited will be designated by aafats, underwriters or agents participating indiséribution of the book-entry debt
securities. Ownership of bodaatry debt securities will be shown on, and thadfar of such ownership interests will be effeaaty through
records maintained by the depositary for the rdlgtebal debt security (with respect to interegtpanticipants) and on the records of
participants (with respect to interests of perduiding through participants). The laws of soméestanay require that certain purchasers of
securities take physical delivery of such secugitiedefinitive form. These laws may impair theliépto own, transfer or pledge beneficial
interests in book-entry debt securities.

So long as the depositary for a global debt seguwitits nominee, is the registered owner of tiiabal debt security, the depositary or
its nominee, as the case may be, will be considdedole owner or holder of the book-entry debtisées represented by such global debt
security for all purposes under the indenture. pkes described below, beneficial owners of bodkyetebt securities will not be entitled to
have securities registered in their names, willreaeive or be entitled to receive physical delvafra certificate in definitive form
representing securities and will not be considénedowners or holders of those securities undeinttienture. Accordingly, each person
beneficially owning book-entry debt securities mety on the procedures of the depositary for #iated global debt security and, if such
person is not a participant, on the procedureb@participant through which such person ownaitsrést, to exercise any rights of a holder
under the indenture.

-15-



Table of Contents

We understand, however, that under existing ingtystactice, the depositary will authorize the pesson whose behalf it holds a global
debt security to exercise certain rights of hold¥rdebt securities, and the indenture provideslea the trustee and our respective agents
will treat as the holder of a debt security thespes specified in a written statement of the deposivith respect to that global debt security
for purposes of obtaining any consents or diresti@mguired to be given by holders of the debt seesipursuant to the indenture.

We will make payments on book-entry debt securitiethe depositary or its nominee, as the casebuags the registered holder of the
related global debt security. Our company, thetéisand any other agent of ours or agent of treteteuwill not have any responsibility or
liability for any aspect of the records relatingotopayments made on account of beneficial ownprisitérests in a global debt security or for
maintaining, supervising or reviewing any recorelating to beneficial ownership interests.

We expect that the depositary, upon receipt offsyment of principal of, premium or interest onl@bgl debt security, will
immediately credit participants’ accounts with pants in amounts proportionate to the respectiveuasoof book-entry debt securities held
by each participant as shown on the records of dapbsitary. We also expect that payments by paatits to owners of beneficial interests
in book-entry debt securities held through thostigpants will be governed by standing customstrinctions and customary practices, as is
now the case with the securities held for the aotoaf customers in bearer form or registered iret name,” and will be the responsibility
of those participants.

We will issue certificated debt securities in exulpa for each global debt security if the depositat any time unwilling or unable to
continue as depositary or ceases to be a cleagegcg registered under the Securities Exchang®t934, as amended, or Exchange Act,
and a successor depositary registered as a clesgargy under the Exchange Act is not appointedshyithin 90 days. In addition, we may
at any time and in our sole discretion determinetedave the book-entry debt securities of aniesaepresented by one or more global debt
securities and, in that event, will issue certiidthdebt securities in exchange for the global debtrrities of that series. Global debt securities
will also be exchangeable by the holders for dediéd debt securities if an event of default wébpect to the book-entry debt securities
represented by those global debt securities hag@otand is continuing. Any certificated debt séms issued in exchange for a global debt
security will be registered in such name or nansetha depositary shall instruct the trustee. Weeekghat such instructions will be based
upon directions received by the depositary fromipigants with respect to ownership of boektry debt securities relating to such global |
security.

We have obtained the foregoing information concegrihe depositary and the depositary’s book-entsyesn from sources we believe
to be reliable, but we take no responsibility foe ticcuracy of this information.

Indirect Holders. If you hold debt securities in an account at akboar broker, we generally will not recognize yauaalegal holder of
debt securities. This is called holding in “streaine.” Instead, we would recognize only the banliroker, or the financial institution the
bank or broker uses to hold its debt securitieshaolder. To the extent these intermediary bamiakers and other financial institutions
pass along principal, interest and other paymemthe debt securities to you, they will do so eithecause they have agreed to do so in an
agreement with you or because they are legallyiredto do so. If you hold debt securities in strgme, you are responsible for checking
with your own institution to find out:

. how it handles securities payments and notices;
. whether it imposes fees or charges;
. how it would handle voting if ever required;

. whether and how you can instruct it to send you deburities registered in your own name so youbeaa direct holder as
described below; an

. how it would pursue rights under the debt secwrifi¢here were a default or other event triggetimgneed for holders to act to
protect their interest:
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Direct Holders. Our obligations, as well as the obligations & tlustee and those of any third parties employeastor the trustee, run
only to persons or entities who are the direct éidaf debt securities (which means those whoegistered as holders of debt securities). As
noted above, we do not have obligations to yowif fiold in street name or through other indirecanse either because you choose to hold
debt securities in that manner or because thesaehirities are issued in the form of global seimsrias described above. For example, once
we make payment to the registered holder, we havianther responsibility for the payment even #thegistered holder is legally required to
pass the payment along to you as a street namerhmld does not do so.

Covenants

Among other things, we are required to delivehi® trustee copies of all reports we file with tieCSunder Section 13 or 15(d) of the
Exchange Act within 15 days of filing those reparith the SEC. We also are required to certifyhi® trustee within 120 days after the end of
each of our fiscal years that we have complied witlof our obligations under the indenture andehaat suffered an event of default under
the indenture.

We will set forth in the applicable prospectus dapgent any restrictive covenants applicable torqudar series of debt securities.

Consolidation, Merger and Sale of Assets

We may not consolidate with or merge with or imioconvey, transfer or lease all or substantidllpfaour properties and assets to, any
person, which we refer to as a successor perségssin

. we are the surviving corporation or the successsgn (if other than CACI International Inc) is@moration organized and
validly existing under the laws of any U.S. domegirisdiction and expressly assumes our obligatimmthe debt securities and
under the indenturt

. immediately after giving effect to the transaction,event of default, and no event which, afteiaaodr lapse of time, or both,
would become an event of default, shall have oecuand be continuing under the indenture;

. certain other conditions are met.

Events of Default
Event of default means, with respect to a serietebt securities, any of the following:

. default in the payment of any interest upon a debtrity of that series when it becomes due andlgayand continuance of that
default for a period of 30 days (unless the ergimount of the payment is deposited by us with th&t¢e or with a paying agent
prior to the expiration of the -day period)

. default in the payment of principal of a debt sa@gwf that series when due and payable;
. default in the deposit of any sinking fund paymevtien and as due in respect of a debt securityatfseries;

. default in the performance or breach of any otlwenant or warranty by us in the indenture (othanta covenant or warranty
that has been included in the indenture solelyHerbenefit of a series of debt securities othan that series), which default
continues uncured for a period of 60 days aftereeeive written notice from the trustee or we dralttustee receive written
notice from the holders of not less than a majantgrincipal amount of the outstanding debt sdmsriof that series

. certain events of bankruptcy, insolvency or reorzition of our company; and
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. any other event of default provided with respealebt securities of that series that is describetié applicable prospectus
supplement accompanying this prospec

No event of default with respect to a particulaieseof debt securities (except as to certain evehbankruptcy, insolvency or
reorganization) will necessarily constitute an evafrdefault with respect to any other series dftdcurities. The occurrence of an event of
default may constitute an event of default underb@nk credit agreements in existence from timtnte. In addition, the occurrence of
certain events of default or an acceleration utigeindenture may constitute an event of defaulienrcertain of our other indebtedness
outstanding from time to time.

If an event of default with respect to debt se@sibf any series at the time outstanding occudsi@nontinuing, then the trustee or the
holders of not less than a majority in principalcamt of the outstanding debt securities of thaiesanay, by a notice in writing to us (and to
the trustee if given by the holders), declare talbbe and payable immediately the principal (othé debt securities of that series are discount
securities, that portion of the principal amountasy be specified in the terms of that series)wf accrued and unpaid interest, if any, on, all
debt securities of that series. In the case ofventeof default resulting from certain events ofkmiptcy, insolvency or reorganization, the
principal (or such specified amount) of and accraed unpaid interest, if any, on all outstandingtd®curities will become and be
immediately due and payable without any declaradioather act on the part of the trustee or angdrbf outstanding debt securities. At any
time after a declaration of acceleration with respe debt securities of any series has been niaddyefore a judgment or decree for payment
of the money due has been obtained by the trustediolders of a majority in principal amount of thutstanding debt securities of that series
may rescind and annul the acceleration if all evefdefault, other than the non-payment of acagber principal and interest, if any, with
respect to debt securities of that series, have bered or waived as provided in the indenture.réfer you to the prospectus supplement
relating to any series of debt securities thatdiseount securities for the particular provisioakting to acceleration of a portion of the
principal amount of such discount securities ugandccurrence of an event of default.

The indenture provides that the trustee will beasrmb obligation to exercise any of its rights oners under the indenture at the
request of any holder of outstanding debt secaritialess the trustee receives indemnity satigfattoit against any loss, liability or expen
Subject to certain rights of the trustee, the halad a majority in principal amount of the outstary debt securities of any series will have
the right to direct the time, method and placeasfducting any proceeding for any remedy availabléné trustee or exercising any trust or
power conferred on the trustee with respect taltte securities of that series.

No holder of any debt security of any series wall/é any right to institute any proceeding, judiciabtherwise, with respect to the
indenture or for the appointment of a receiverostee, or for any remedy under the indenture,ssnle

. that holder has previously given to the trustedtaminotice of a continuing event of default widlspect to debt securities of that
series; an

. the holders of at least a majority in principal ambof the outstanding debt securities of thatesehiave made written request, and
offered reasonable indemnity, to the trustee ttitirte the proceeding as trustee, and the trusisenbt received from the holders
of a majority in principal amount of the outstarglishebt securities of that series a direction inistest with that request and has
failed to institute the proceeding within 60 dg

Notwithstanding the foregoing, the holder of anptdgecurity will have an absolute and unconditiorgit to receive payment of the
principal of, premium and any interest on that dedaturity on or after the due dates expressedaindisbt security and to institute suit for the
enforcement of payment.

The indenture provides that the trustee may witthimaltice to the holders of debt securities of amjes of any default or event of
default (except in payment on any debt securitfahat series) with respect to debt securitieshaf series if it in good faith determines that
withholding notice is in the interest of the holslef those debt securities.
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Modification and Waiver

We may modify and amend the indenture with the entef the holders of at least a majority in pryadiamount of the outstanding d
securities of each series affected by the modifioator amendments. We may not make any modificaticamendment without the consent
of the holders of each affected debt security thestanding if that amendment will:

. reduce the amount of debt securities whose holdest consent to an amendment or waiver;
. reduce the rate of or extend the time for payméiiterest (including default interest) on any dséturity;

. reduce the principal on or change the fixed matuitany debt security or reduce the amount ofyastpone the date fixed for, t
payment of any sinking fund or analogous obligatigth respect to any series of debt securit

. reduce the principal amount of discount securji@gable upon acceleration of maturity;

. waive a default in the payment on any debt sec(eitgept a rescission of acceleration of the detdisties of any series by the
holders of at least a majority in aggregate priacgmount of the then outstanding debt securitigbai series and a waiver of the
payment default that resulted from such accelargt

. make any debt security payable in currency othem that stated in the debt security;

. make any change to certain provisions of the ingdtentelating to, among other things, the right aitliers of debt securities to
receive payment on those debt securities and titutessuit for the enforcement of any such paymant the terms relating to
waivers under or amendments to the indentur

. waive a redemption payment with respect to any deburity.

Except for certain specified provisions, the hoddefrat least a majority in principal amount of thestanding debt securities of any
series may on behalf of the holders of all debtisges of that series waive our compliance witbypsions of the indenture. The holders of a
majority in principal amount of the outstanding tisbcurities of any series may on behalf of theléid of all the debt securities of that series
waive any past default under with respect to thats and its consequences, except a default ipayyment on any debt security of that series
or in respect of a covenant or provision which airire modified or amended without the consent efitblder of each outstanding debt
security of the series affected; provided, howetrext the holders of a majority in principal amouohthe outstanding debt securities of any
series may rescind an acceleration and its conseqseincluding any related payment default theullted from the acceleration.

Defeasance of Debt Securities

Unless otherwise specifically provided by the teha particular series of debt securities, we t@ygischarged from any and all
obligations in respect of a series of debt se@asitexcept for certain obligations to registertthasfer or exchange of debt securities of such
series, to replace stolen, lost or mutilated debtigties of such series, and to maintain payirenags and certain provisions relating to the
treatment of funds held by paying agents) upord#qosit with the trustee, in trust, of money and/oited States Government obligations
in the case of debt securities denominated in genay other than United States Dollars, money &t ¢lurrency or obligations of the
government that issued that currency) that, thrahgtpayment of interest and principal in accoréanith their terms, will provide money in
an amount sufficient in the opinion of a nationaltgognized firm of independent public accountémigay and discharge each installment of
principal, premium and interest on and any mangatinking fund payments in respect of the debt sges of that series on the stated
maturity of those payments in accordance with énms of the indenture and those debt securities.
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This discharge may occur only if, among other thinge have delivered to the trustee an opinioroahsel stating that we have
received from, or there has been published byUttiged States Internal Revenue Service a rulingioge the date of execution of the
indenture, there has been a change in the apmitatited States federal income tax law, in eittaesecto the effect that, and based thereon
such opinion shall confirm that, the holders of dedt securities of that series will not recognmmme, gain or loss for United States federal
income tax purposes as a result of the depositadahce and discharge and will be subject to USitatés federal income tax on the same
amounts and in the same manner and at the samgdsneould have been the case if the deposit, skfiea and discharge had not occurred.

Governing Law
The indenture and the debt securities will be gogdiby, and construed in accordance with, thenatdaws of the State of New York.

Description of Capital Stock

The following description of our capital stock ismsmarized from, and qualified in its entirety byerence to, our Amended and
Restated Certificate of Incorporation, which hasrbpublicly filed with the SEC. This summary is imtended to give full effect to provisio
of statutory or common law. We urge you to reviée tollowing documents because they, and not tiisnsary, defines your right as a
holder of shares of common stock or preferred stock

. the Delaware General Corporation Law, as it magithended from time to time;

. our Amended and Restated Certificate of Incorporatas it has been amended to date and as it mayné&eded or restated from
time to time; anc

. our by-laws, as they may be amended or restated tiroe to time.

General

We are authorized to issue 80,000,000 shares ofmmonstock and 10,000,000 shares of preferred s8k000 shares of our preferred
stock are designated as Series A Participating Cativel Preferred Stock. As of February 11, 2006r¢hwere 29,903,131 shares of common
stock outstanding and no shares of preferred siottanding.

Common Stock

Holders of common stock are entitled to one votespare for each share held of record on all ngttebe voted upon by the
stockholders. Holders of common stock do not haveuwative voting rights. Holders of common stock entitled to receive any lawful
dividends declared by the board of directors, sttlijethe preferences of the holders of any shafrpseferred stock then outstanding. In the
event of our liquidation, dissolution or winding,umlders of common stock are entitled to theipprtionate share of all assets remaining
after payment of liabilities, subject to the pratistribution rights of the holders of any sharepiaferred stock then outstanding. Shares of
common stock have no preemptive or conversionsighbther subscription rights. No redemption okisig fund provisions apply to the
common stock. All outstanding shares of commonkséwe fully paid and nonassessable.

Preferred Stock

We may issue preferred stock in one or more seadgescribed below. The following briefly summasizhe provisions of our amenc
and restated certificate of incorporation, as aredrtd date, that would be important to holderswfpreferred stock. The following
description may not be complete and is subjearid,qualified in its entirety by reference to, teems and provisions of our amended and
restated certificate of incorporation, as amendeathte, which is an exhibit to the registratiortesteent which contains this prospectus. The
description of
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most of the financial and other specific terms atfilyseries of preferred stock will be in the apgie prospectus supplement accompanying
this prospectus. Those terms may vary from thedetescribed here.

Our board of directors is authorized to issue upa®00,000 shares of preferred stock in one oerseries. 300,000 shares of our
preferred stock are designated as Series A PatiogpCumulative Preferred Stock. Our board hagliberetion to determine the dividend,
voting, conversion, redemption, liquidation andesthights, preferences and limitations of eachesenf preferred stock. The rights of the
holders of common stock will be affected by, and/ha adversely affected by, the rights of holddrany preferred stock that we may
designate and issue in the future. The issuanpeetérred stock, while providing desirable flexityilin connection with possible acquisitions
and other corporate actions, could have the effectaking it more difficult for others to acquira, of discouraging others from attempting to
acquire, a majority of our outstanding voting stothe issuance of shares of preferred stock wittngand conversion rights may adversely
affect the voting power of the holders of our conmstock.

Transfer Agent
The transfer agent and registrar for our commocksi® American Stock Transfer & Trust Company.

PLAN OF DISTRIBUTION
We may sell the securities from time to time in onenore transactions:
. to purchasers directly;
. to underwriters for public offering and sale byrthe
. through agents;
. through dealers; or

. through a combination of any of the foregoing mdhof sale.

We may distribute the securities from time to timene or more transactions at:
. a fixed price or prices, which may be changed;

. market prices prevailing at the time of sale;
. prices related to such prevailing market prices; or

. negotiated prices.

We may sell the securities directly to institutibimvestors or others. A prospectus supplementdeaticribe the terms of any sale of the
securities we are offering hereunder.

The applicable prospectus supplement will namelengerwriter involved in a sale of the securitieaderwriters may offer and sell
common stock at a fixed price or prices, which rbaychanged, or from time to time at market priceastmegotiated prices. Underwriters r
be deemed to have received compensation from osdedes of the securities in the form of underwgtdliscounts or commissions and may
also receive commissions from purchasers of therégies for whom they may act as agent.

Underwriters may sell the securities to or throdghlers, and such dealers may receive compensatibe form of discounts,
concessions or commissions from the underwritedgosirtommissions (which may be changed from timgme) from the purchasers for
whom they may act as agent.
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Unless otherwise provided in a prospectus supplértienobligations of any underwriters to purchémesecurities will be subject to
certain conditions, and the underwriters will béigdted to purchase all of the securities if arg purchased, which is known as a firm
commitment offering.

We will name any agent involved in a sale of theusiéies, as well as any commissions payable hip ssich agent, in a prospectus
supplement. Unless we indicate differently in thespectus supplement, any such agent will be acting reasonable efforts basis for the
period of its appointment.

If we utilize a dealer in the sale of the secusitie will sell the shares of our common stockhdealer, as principal. The dealer may
then resell the securities to the public at varyinges to be determined by the dealer at the tifresale.

If we so specify in the applicable prospectus seimgnt, we will authorize underwriters, dealers agents to solicit offers by certain
institutions to purchase the securities pursuanbtdracts providing for payment and delivery otufa dates. Such contracts will be subje:
only those conditions set forth in the applicablespectus supplement.

The underwriters, dealers and agents will not Bparsible for the validity or performance of thairacts. We will set forth in the
prospectus supplement relating to the contractgitice to be paid for the securities, the commissipayable for solicitation of the contracts
and the date in the future for delivery of the siims.

Underwriters, dealers and agents participatingsala of the securities may be deemed to be unidersvas defined in the Securities
of 1933, as amended, or Securities Act, and argodists and commissions received by them and arfit pgalized by them on resale of the
securities may be deemed to be underwriting distsoaimd commissions under the Securities Act. We Inaag agreements with underwrite
dealers and agents to indemnify them against cectail liabilities, including liabilities under # Securities Act, and to reimburse them for
certain expenses.

Underwriters or agents and their associates mays@mers of, engage in transactions with or perfeervices for us or our affiliates
the ordinary course of business.

We may indemnify underwriters, dealers or agents pdrticipate in the distribution of securities imgacertain liabilities, including
liabilities under the Securities Act, and may agreeontribute to payments that these underwrithzalers or agents may be required to m

Our common stock is listed and traded on the Newkatock Exchange. Unless we indicate differemlaiprospectus supplement, we
will not list the securities on any securities exiehe, other than shares of our common stock. ExXoefgsuances of our common stock, any
securities issued will be a new issue of secuntiigls no established trading market. Any underwsitithat purchase securities for public
offering and sale may make a market in such séesiribut such underwriters will not be obligateditoso and may discontinue any market
making at any time without notice. We make no amsce as to the liquidity of or the trading marketsthe securities.

SPECIAL NOTE REGARDING
FORWARD-LOOKING STATEMENTS

Some of the information in this prospectus andédocuments that we incorporate by referencetliggprospectus contains, and
supplements to this prospectus may contain, ford@oking statements that involve substantial rigkd uncertainties. You can identify these
statements by forward-looking words such as “expéanticipate,” “plan,” “believe,” “seek,” “estimi@,” “internal,” “backlog” and similar
words. Statements that we make in this prospeittizsprospectus supplement and in the documentsvihancorporate by reference into this
prospectus that are not statements of historicalnfey also be forward-looking statements. In pafér, statements that we make in
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” relating to @venues, profitability and the

sufficiency of capital to meet working capital acapital expenditures
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requirements, are forward-looking statements. Faoivi@oking statements are not guarantees of ourdyserformance, and involve risks,
uncertainties and assumptions that may cause twalaesults to differ materially from the expeatas we describe in our forward-looking
statements. There may be events in the futureatbatre not accurately able to predict, or over Whie have no control. You should
understand that it is not possible to predict enidfy all factors that could cause our actual itssie differ. Consequently, you should not
consider any list of factors to be a complete $ellgpotential risks or uncertainties. You shounlat place undue reliance on forward-looking
statements. We do not promise to notify you if e&rh that our assumptions or projections are wfongny reason. Before you invest in our
common stock, you should be aware that the fagterdiscuss in “Risk Factors” and elsewhere in pintsspectus, in a prospectus supplement
and in the documents incorporated by referenchisngrospectus could cause our actual resultdfier diom any forward-looking statements.
We undertake no obligation to publicly update armmard-looking statements, whether as a resuleef mformation, future events or
otherwise, except as may be required by law.

WHERE YOU CAN FIND MORE INFORMATION

Available Information

We file annual reports, quarterly reports, currepirts, proxy statements and other informatiom wie SEC. You may read and copy
any of our SEC filings at the SEC’s Public RefeeeRoom at 450 Fifth Street, N.W., Washington, 2@549. You may call the SEC at 1-
800-SEC-0330 for further information about the RuBleference Room. Our SEC filings are also aviglédthe public on the SE€web sit:
at http://www.sec.gov.

Incorporation by Reference

The SEC allows us to “incorporate by referencedinfation from some of our other SEC filings. Thieans that we can disclose
information to you by referring you to those otfiings, and the information incorporated by refese is considered to be part of this
prospectus. In addition, some information that ikeevlith the SEC after the date of this prospegtilsautomatically update, and in some
cases supersede, the information contained orwibeincorporated by reference in this prospedis are incorporating by reference the
information contained in the following SEC filings:

. our registrations on Forms 8-A and 8-A/A filed ogblFuary 7, July 19 and August 13, 2002, and Mafdchriti July 11, 2003;
. our annual report on Form 10-K for our fiscal yeaded June 30, 2004 (as filed on September 13)2004

. our quarterly report on Form 10-Q for the three therended September 30, 2004 (as filed on Nove&#2004);

. our quarterly report on Form 10-Q for the three aixdnonths ended December 31, 2004 (as filed dmuaey 9, 2005);

. our current reports on Form 8-K and 8-K/A (as fiedJuly 7, 16, 19, 20, 23, 29 and 30, August 418019 and 26, October 1,
2004, and January 26, 200

. our definitive proxy statement filed in connectiwith our 2004 annual meeting of stockholders (lsifon October 22, 2004); and

Also incorporated by reference into this prospeeatsall documents that we may file with the SE@eaurSections 13(a), 13(c), 14 or 15
(d) of the Exchange Act after the date of this pemsus and before we stop offering the securitgssidbed in this prospectus. These
documents include periodic reports, such as amepalrts on Form 10-K, quarterly reports on Form@@nd current reports on Form 8-K, as
well as proxy statements. Pursuant to Generaldastm B of Form 8-K, any information submitted endtem 2.02, Results of Operations
and Financial Condition, or Item 7.01, Regulatidh Bisclosure, of Form 8-K is not deemed to be tfiléor the
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purpose of Section 18 of the Exchange Act, andneeat subject to the liabilities of Section 18wiespect to information submitted under
Item 2.02 or Item 7.01 of Form 8-K. We are not iqpmwating by reference any information submittedemitem 2.02 or Item 7.01 of Form 8-
K into any filing under the Securities Act or thedBange Act or into this prospectus. Any statencentained herein or in a document
incorporated or deemed to be incorporated by reéerderein shall be deemed to be modified or sedetsfor purposes of this prospectus to
the extent that a statement contained herein anynother subsequently filed document which alsw is deemed to be incorporated by
reference herein modifies or supersedes such statem

You may request copies of the filings, at no cbgtyriting to or calling our Investor Relations @&pnent at:

CACI International Inc
1100 North Glebe Road
Arlington, VA 22201
Telephone: (703) 841-3719

This prospectus is part of a registration stateroarfform S-3 that we filed with the SEC under tkeBities Act. This prospectus does
not contain all of the information contained in tegistration statement. For further informatiomatus and our securities, you should read
the prospectus and the exhibits filed with the stegtion statement, as well as all prospectus supghts.

LEGAL MATTERS
The validity of the securities offered hereby vadl passed upon for us by Foley Hoag LLP, Bostorsddlehusetts.
EXPERTS

Ernst & Young LLP, an independent registered puaticounting firm, has audited our consolidatedrfaial statements (and schedule)
for the years ended June 30, 2004 and 2003 includedar Annual Report on Form 10-K for the year eshdune 30, 2004, as set forth in their
report, which is incorporated by reference in flisspectus and elsewhere in the registration stter@ur financial statements (and
schedule) are incorporated by reference in relimmcErnst & Young LLP’s report, given on their aotity as experts in accounting and
auditing.

Deloitte & Touche LLP, an independent registereblipuiaccounting firm, has audited our consoliddiaedncial statements (and
schedule) for the year ended June 30, 2002 inclidedr Annual Report on Form 10-K for the year etdune 30, 2004, as set forth in their
report, which is incorporated by reference in fhisspectus and elsewhere in the registration s&ter®ur financial statements (and
schedule) are incorporated by reference in relimmcBeloitte & Touche LLP’s report, given on thairthority as experts in accounting and
auditing.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distributio*

The following table provides the various expensggple by CACI in connection with the issuance distfibution of the securities
being registered, other than underwriting discoani$ commissions. All amounts shown are estimatespt the Securities and Exchange
Commission registration fee and the New York Stegkhange listing fee.

Payable

by CACI
Securities and Exchange Commission registratiol $ 47,08(
National Association of Securities Dealers, Inkng fee 30,00(
New York Stock Exchange listing f 25,00(
Printing and engraving expens 20,00(
Transfer agent fee 20,00(
Accounting fees and expens 40,00(
Legal fees and expens 50,00(
Blue Sky fees and expenses (including related Heges) 15,00(
Miscellaneous 15,00(
Total $262,08(

* all fees and expenses other than the SecuritiefEacithnge Commission registration fee are estinr

ltem 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation bffards a Delaware corporation the power to indiéyrits present and former
directors and officers under certain conditiongicde EIGHTH of CACI’s Certificate of Incorporatioprovides that CACI may, to the full
extent permitted by Section 145 of the Delawareeg@nCorporation Law, indemnify all persons thas ipermitted to indemnify under
Section 145 of the Delaware General Corporation,lasithe same exists or may hereafter be amendetioi$9 of ARTICLE V of CACI's
By-Laws provides that CACI shall indemnify and hblarmless to the fullest extent permissible unbdemelaware General Corporation Law
every person who was or is a party or is threaténde made a party to or is involved in any agtsuit, or proceeding, whether civil,
criminal, administrative, or investigative, by reasf the fact that he or a person of whom heeaddlgal representative is or was a director or
officer of CACI or is or was serving at the requesSCACI as a director or officer of another corgiion, against all expense, liability, and |
(including attorneys’ fees, judgments, fines, a@hdpproved by CACI’s board of directors, amourdsdpor to be paid in settlement)
reasonably incurred or suffered by him in connectidgth that action, suit, or proceeding. Sectianf ARTICLE V of CACI’s By-Laws also
provides that CACI may pay expenses incurred biyextbr or officer in connection with the defendeany civil or criminal action, suit, or
proceeding in advance of the disposition of théag¢suit, or proceeding, upon a commitment byrmbehalf of the director or officer to
repay such amounts if it is ultimately determinkeatthe is not entitled to be indemnified by CACI.

Section 145 of the Delaware General Corporation hse affords a Delaware corporation the powett@io insurance on behalf of its
directors and officers against liabilities incurtgdthem in those capacities. CACI has procurenlextbrs’ and officersliability and compan
reimbursement liability insurance policy that (a3ures directors and officers of CACI against legsdove a deductible amount) arising fi
certain claims made against them by reason ofineatas done or attempted by such directors ocef§ and (b) insures CACI against losses
(above a deductible amount) arising from any suaims, but only if CACI is required or permittedit@emnify such directors or officers for
such losses under statutory or common law or updwsisions of its Certificate of Incorporation ¢s By-Laws.

The effect of these provisions would be to autfesach indemnification by CACI for liabilities aing out of the Securities Act of 19:
as amended.

-1



Table of Contents

Insofar as indemnification for liabilities arisimgder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Act andherefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantle successful defense of any action, suit or maiog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthamopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Act and will be govergdhe final adjudication of such issue.

Item 16.  Exhibits.
The following exhibits are filed as part of thisgR&ration Statement:

Exhibit No. Description
1.1 Underwriting Agreement (to be filed by amendmenasian exhibit to a report filed under the Se@sittxchange Act:
1934, as amended, and incorporated herein by refey
3.1 Amended and Restated Certificate of Incorporatio@ACI International Inc (filed herewith
4.1 Form of Indenture (filed herewith
4.2 Form of Note (to be filed by amendment or as arl@to a report filed under the Securities Exchadgt of 1934, as
amended, and incorporated herein by referel
5.1 Opinion of Foley Hoag LLP (filed herewitt
12.1 Statement Regarding the Computation of Ratio ohiags to Fixed Charges (filed herewit
23.1 Consent of Ernst & Young LLP, an independent regéd public accounting firm (filed herewitl
23.2 Consent of Deloitte & Touche LLP, an independegtstered public accounting firm (filed herewitl
23.2 Consent of Foley Hoag LLP (included in Exhibit 5.
24.1 Power of Attorney (contained on the signature pz
25.1 Statement of Eligibility on Form T-1 under the Trusdenture Act of 1939, as amended, of Truste®étéiled by

amendment or as an exhibit to a report filed utiderSecurities Exchange Act of 1934, as amendetinaorporated
herein by reference

ltem 17.  Undertakings.
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by Sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dgarising after the effective date of the regtstrastatement (or the most
recent poseffective amendment thereof) which, individuallyimthe aggregate, represent a fundamental chantpe informatiol
set forth in the registration statement. Notwithdiag the foregoing, any increase or decrease lumve of securities offered (if tl
total dollar value of securities offered would eateed that which was registered) and any devidttwon the low or high end of
the estimated maximum offering range may be redlidat the form of prospectus filed with the Comnaiegpursuant to Rule 424
(b) if, in the aggregate, the changes in volumeiak represent no more than a 20 percent chante imaximum
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aggregate offering price set forth in the “Calciaiatof Registration Fee” table in the effectiveisdgtion statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in the registration
statement or any material change to such informatidhe registration statement;

provided, however, that paragraphs (a)(1)(i) an€Ljéi) do not apply if the information required be included in a post-effective
amendment by those paragraphs is contained ingderieports filed with or furnished to the Comméssby the registrant pursuant to Section
13 or 15(d) of the Securities Exchange Act of 188 are incorporated by reference in the registnattatement.

(2) That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-ptfective amendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offedhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) To remove from registration by means of a mfgetive amendment any of the securities beingsteged which remain unsc
at the termination of the offering.

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undtee Securities Act of 1933, each
filing of the registrant’s annual report pursuanBection 13(a) or 15(d) of the Securities Exchagteof 1934 (and, where applicable, each
filing of an employee benefit plan’s annual regmrtsuant to Section 15(d) of the Securities Exchahg of 1934) that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatigesecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pegditb directors, officers and
controlling persons of the registrant pursuanhtforegoing provisions, or otherwise, the regitias been advised that in the opinion of
Securities and Exchange Commission such indemtidités against public policy as expressed in tloet 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 rsigant 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.

(d) The undersigned registrant hereby undertalas th

(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 ofpectus filed by the registrant
pursuant to Rule 424(b)(1) or (4) or 497(h) undher $ecurities Act shall be deemed to be part sfrigjistration statement at the time it
was declared effective.

(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effeciinendment that contains a
form of prospectus shall be deemed to be a newtragbn statement relating to the securities efidherein, and the offering of such
securities at that time shall be deemed to berttialibona fide offering thereof.

(e) The undersigned registrant hereby undertakéfetan application for the purpose of determinthg eligibility of the trustee to act
under subsection (a) of Section 310 of the Trudéiture Act in accordance with the rules and rdgula prescribed by the Commission
under Section 305(b)(2) of the Act.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the city of Arlingtd@tate of Virginia, on February 14, 2005.

CACI | NTERNATIONAL | NC

By: /s/ J. P. Londol
J. P. Londor
Chairman and Chief Executive Offic
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POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS that each individual vagosignature appears below hereby constitutesgrardas J. P. London,
Stephen L. Waechter, and Jeffrey P. Elefante ack ebthem, his true and lawful attorneys-in-factl agents with full power of substitution,
for him and in his name, place and stead, in awyadircapacities, to sign any and all pre- or peféctive amendments to this registration
statement, any subsequent registration statemettidsame offering which may be filed under R8&@#) under the Securities Act (a “Rule
462(b) registration statement”) and any and alt prepost-effective amendments thereto, and talidgesame, with all exhibits thereto, and all
documents in connection therewith, with the Semgiand Exchange Commission, granting unto samdregys-in-fact and agents, and each of
them, full power and authority to do and performteand every act and thing which they, or any efrthmay deem necessary or advisable to
be done in connection with this registration staetor any Rule 462(b) registration statementu#g fo all intents and purposes as he might
or could do in person, hereby ratifying and confirgnall that said attorneys-in-fact and agentsnyr @f them, or any substitute or substitutes
for any or all of them, may lawfully do or causebi done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the
capacities and on the dates indicated.

Signature Title Date

/sl J. P. London Chairman of the Board, February 14, 2005
Chief Executive Officer and Director

J. P. Londor (Principal Executive Officer)

/sl Stephen L. Waechter Executive Vice President, February 14, 2005
Chief Financial Officer and Treasurer

Stephen L. Waecht: (Principal Financial Officer)

/sl S. Mark Monticelli Senior Vice President, Corporate Controller February 14, 2005

(Chief Accounting Officer)
S. Mark Monticelli

/sl Herbert W. Anderson Director February 14, 2005

Herbert W. Anderso

/sl Michael J. Bayer Director February 14, 2005

Michael J. Baye

/sl Peter A. Derow Director February 14, 2005

Peter A. Derov

/sl Richard L. Leatherwood Director February 14, 2005

Richard L. Leatherwoo

/sl Barbara A. McNamara Director February 14, 2005

Barbara A. McNamar

/sl Arthur L. Money Director February 14, 2005

Arthur L. Money

/sl Warren R. Phillips Director February 14, 2005

Warren R. Phillips

/sl Charles P. Revoile Director February 14, 2005

Charles P. Revoil



/sl John M. Toups Director February 14, 2005

John M. Toup:

/sl Larry D. Welch Director February 14, 2005

Larry D. Welch
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EXHIBIT INDEX

1.1  Underwriting Agreement (to be filed by amendmenagman exhibit to a report filed under the Se@sittxchange Act of 1934, as
amended, and incorporated herein by refere

3.1 Amended and Restated Certificate of Incorporatio@ACI International Inc (filed herewith
4.1  Form of Indenture (filed herewith

4.2  Form of Note (to be filed by amendment or as anlsixto a report filed under the Securities Exchaigt of 1934, as amended, and
incorporated herein by referenc

5.1  Opinion of Foley Hoag LLP (filed herewitt
12.1  Statement Regarding the Computation of Ratio ohiags to Fixed Charges (filed herewit
23.1 Consent of Ernst & Young LLP, an independent regét public accounting firm (filed herewitl
23.2  Consent of Deloitte & Touche, an independent regist public accounting firm (filed herewitl
23.2  Consent of Foley Hoag LLP (included in Exhibit 5.
24.1  Power of Attorney (contained on the signature pe

25.1  Statement of Eligibility on Form T-1 under the Trusdenture Act of 1939, as amended, of Trusteddétéiled by amendment or as
an exhibit to a report filed under the Securitiestange Act of 1934, as amended, and incorporaeglrhby reference

Exhibit 3.1
As Amended December 2, 20(

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF CACI INTERNATIONAL INC
fka CACI Worldwide, Inc

CACI International Inc, the undersigned corporaiincorporated on October 8, 1985 pursuant to theipions of the General Corporation
Law of the State of Delaware, does hereby cersffollows:

FIRST: The name of the corporation is CACI Inteimal Inc.

SECOND: The registered office of the corporatiotoibe located at 2711 Centerville Road, in thg GitWilmington in the County of New
Castle, in the State of Delaware, 19808. The nafnits tegistered agent at the address is the Uiditates Corporation Company.

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

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

To enter into and perform contracts; to acquire exgloit patents, trademarks, rights of all kindd aelated and other interests; to
acquire, use, deal in and with, encumber and déespbseal and personal property without limitationluding obligations and/or
securities; to borrow and lend money for its cogpepurposes; to invest and reinvest its fundstalkel hold and deal with real and
personal property as security for the payment nfifuloaned or invested, or otherwise; to vary amgstment or employment of capital
of the corporation from time to time; to create /angbarticipate with other corporations and ersifier the performance of all
undertakings, as partner, joint venturer, or otliggwand to share or delegate control therewitheneto.

To pay pensions and establish and carry out pengrofit sharing, stock option, stock purchaseglstoonus, retirement, benefit,
incentive or commission plans, trust and provisifamsany or all of its directors, officers and emygtes, and for any or all of the
directors, officers and employees of its subsidgrand to provide insurance for its benefit onlifieeof any of its directors, officers or
employees, or on the life of a stockholder forphiepose of acquiring at his death shares of itsksbovned by such stockholder.

To invest in and merge or consolidate with any ocaiion in such manner as may be permitted by tawid in any manner any
corporation whose stocks, bonds or other obligatane held or in any manner guaranteed by thisocatipn, or in which this
corporation is in any way interested; to do anyeoticts or things for the preservation, protectioqprovement or enhancement of the
value of any such stock, bonds or other securitied;while owner of any such stock, bonds or oseeurities to exercise all tl



rights, powers and privileges of ownership theraaf] to exercise any and all voting powers theraod;to guarantee the indebtedness
of others and the payment of dividends upon angkstitne principal or interest or both of any boond®ther securities, and the
performance of any contracts.

To do all and everything necessary, suitable angearfor the accomplishment of any of the purpaseke attainment of any of the
objects or the furtherance of any of the powerginbefore set forth, either alone or in associatiith other corporations, firms,
partnerships or individuals, and to do every otietrand thing incidental or appurtenant to or gngadut of or connected with the
aforesaid business or powers or any part of paei®bf, to the extent permitted by the laws of Bl under which this corporation is
organized, and to do all such acts and things anduct business and have one or more offices agittise its corporate powers in any
and all places, without limitation.

FOURTH:

(1) The total number of shares of all classes wttiehcorporation shall have the authority to issuginety Million (90,000,000), consisting
of Eighty Million (80,000,000) shares of commoncit@f the par value of $0.10 per share (hereinafied “Common Stock”) and Ten
Million (10,000,000) shares of preferred stock éieafter called “Preferred Stock”) of the par vatfeés0.10 per share.

(2) The Board of Directors is authorized, subjediritations prescribed by law and the provisiofshis Article FOURTH, to provide for t
issuance of the shares of Preferred Stock in senekby filing a certificate pursuant to the apafile law of the State of Delaware, to
establish from time to time the number of shardsetincluded in each such series, and to fix ttsiga@tion, powers, preferences and righi
the shares of each series and the qualificationgations or restrictions thereof.

The authority of the Board with respect to eacleseshall include, but not limited to, determinatif the following:

(a) The number of shares constituting that semnestlae distinctive designation of that series;

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

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

(d) Whether that series shall have conversion lpgeis and the terms and conditions of such cororergicluding provision for
adjustment of the conversion rate in such eventseaBoard of Directors shall determii



(e) Whether or not the shares of that series Slealedeemable, and, if so, the terms and conditbeach redemption, including the
date or dates upon or after which they shall beeethble, and the amount per share payable in €asdamption, which amount may
vary under different conditions and at differerdemption dates;

() Whether that series shall have a sinking fumdtifie redemption or purchase of shares of th#sand, if so, the terms and amount
of such sinking fund,;

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

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

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

(3) At every meeting of the stockholders every bolof Common Stock shall be entitled to one (1eyot person or by proxy, on all matters,
including the election of directors, for each shar€ommon Stock standing in his name on the st@aisfer records of the corporation.
Directors elected by the holders of Common Stoci beremoved, with or without cause, only by a \aftéhe holders of a majority of the
shares of Common Stock then outstanding. If, duttireginterval between annual meetings of stockheltte the election of directors, the
number of directors who have been elected by thdeh® of Common Stock shall, by reason of resigmatileath or removal, be reduced, the
vacancy or vacancies in the directors elected eyhtiiders of Common Stock shall be filled by a mgjosote of the remaining directors then
in office, even if less than a quorum. Any direattected to fill any such vacancy by the remairdirgctors then in office may be removed
form office by vote of the holders of a majoritytbe shares of Common Stock then outstanding.

Every reference in this certificate of incorporatto a majority or other proportion of shares oftcktshall refer to such majority or other
proportion of the votes of such shares of CommaxiSt

(4) Further Issue Except as otherwise provided in this ARTICLE FOIUIR the directors may at any time and form timérwe issue shares
of authorized and unissued Common Stock upon sramstand for such lawful consideration as they detgrmine, and any shares issuec
which the consideration so fixed has been paidetivered shall be fully paid stock and the holdeswuch shares shall not be liable for any
further call or assessment or any other paymemédme provided that the actual value of such caraiibn is not less than the par value of
shares so issued.

(5) No Preemptive RightsNo stockholder of the corporation shall be eadiths of right to subscribe for, purchase, or takepart of any ne’
or additional issue of stock of any class.

FIFTH: The corporation is to have perpetual existe



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

SEVENTH: The following provisions are inserted fbe management of the business and for the codidet affairs of the corporation, and
for further definition, limitation and regulatior the powers of the corporation and of its direstand stockholders.

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

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

(a) To make, alter, amend, change add to, or reépedly-laws of the corporation, except any by-alwch pursuant to law or the by-
laws of the corporation is required to be adopéadended or repealed by the stockholders; to fixvang the amount of capital of the
corporation to be reserved for any proper purpsauthorize and cause to be executed mortgagelgeascupon all or any part of the
property of the corporation; to determine the usa disposition of any surplus or net profits; aadix the times for the declaration and
payments of dividends, and

(b) To determine from time to time whether, anavtaat extent, and at what times and places, andrudgt conditions and regulatior
the accounts and books of the corporation (othaar the stock ledger) or any of them shall be opahée inspection of the stockholders.

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

(4) No contract or transmission between this cafon and one or more of its directors, or officensbetween this corporation and any other
corporation, partnership, association, or otheanization in which one or more of its directorsofficers are directors or officers, or have a
financial interest, shall be void or voidable splfr this reason or solely because the directafficer is present at or participates in the
meeting of the board or committee thereon whichariges the contract or transaction, or solely beednis or their votes are counted for ¢
purpose, if the contract or transaction is faitcathe corporation and/or if the material factatielg thereto re disclosed to and/or known by
directors and/or stockholders and/or approved tengursuant to Section 144 of Title 8 of the DedagvCode



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

(6) No director of the Board of Directors of theporation shall be held liable for the monetary dgss for breach of fiduciary duty while
acting as a director on behalf of the corporatextept for:

1. Breach of the direct’s duty of loyalty to the corporation or its stoclders;

2. Acts or omissions not committed in good fa

3. Acts or omissions which involve international misdact or a knowing violation of lav
4

Acts taken in violation of Section 174 of TileDelaware Code, as amended from time to timdifdpwith the distribution of
dividends and stock repurchases)

5. Transactions from which the director derived anriopgr personal benef

EIGHTH: The corporation may, to the full extent péted by Section 145 of the Delaware General Cafpan Law, as amended from time
to time, indemnify or advance the expenses ofa@iépns whom it may indemnify or for whom it may adge expenses.

NINTH: Whenever a compromise or arrangement is @sed between this corporation and its creditoengrclass of them and/or betwe

this corporation and its stockholders or any ctdghem, any court of equitable jurisdiction wittihne State of Delaware may, on the
application in a summary way of this corporatiorobany creditor or stockholder thereof or on tpelecation of any receiver or receivers
appointed for this corporation under Section 29Tité 8 of the Delaware Code or on the applicatibtrustees in dissolution or of any
receiver or receivers appointed for this corporatiader Section 279 of Title 8 of the Delaware Corker a meeting of the creditors or class
of creditors, and/or of the stockholders or classtackholders of this corporation, as the case b&yto be summoned in such manner as the
said court directs. If a majority in number repragey three-fourths in value of the creditors asd of creditors, and/or of the stockholders or
class of stockholders of this corporation, as #eeanay be, agree to any compromise or arrangeandrib any reorganization of this
corporation as consequence of such compromiseamgagment, the said compromise or arrangementhanshid reorganization shall, if
sanctioned by the court to which the said applicatias been made, be binding on all the creditoctass of creditors, and/or on all the
stockholders or class of stockholders, of this ocoapion, as the case may be and also on this catipor

TENTH: The corporation reserves the right to ameitdy, change or repeal any provision containgtiiscertificate of incorporation in the
manner now or hereafter prescribed by law, andgits and powers conferred herein on stockholabrectors and officers are subject to his
reserved powe



ELEVENTH: Pursuant to resolution of the CorporatioBoard of Directors, the annual meeting of treckholders of the Corporation was
duly called and held upon November 21, 2002, upsite in accordance with Section 222 of the Gen€oaporation Law of the State of
Delaware, at which meeting the number of sharee@sgred by statute were voted in favor of the Adethand Restated Certificate of
Incorporation.

TWELFTH: Said amendments and restatement of thidicate of incorporation were duly adopted by #areholders of the Corporation at
the annual meeting of stockholders held on Nover2theP002, in accordance with the provisions ofti®a242 and 245 of the General
Corporation Law of the State of Delaware.

THE UNDERSIGNED CERTIFIES that the facts hereintesteare true as of December 2, 2002.
/sl Jeffrey P. Elefante (L.s.)

Jeffrey P. Elefant
Executive Vice President, General Counsel
and Secretar



As Adopted July 11, 200

CERTIFICATE OF DESIGNATION, PREFERENCES AND RIGHTS
OF
SERIES A PARTICIPATING CUMULATIVE PREFERRED STOCK
OF
CACI INTERNATIONAL INC

Pursuant to Section 151 of the General Corporatawm of the State of Delaware, CACI Internationat (the “Corporation”), a
corporation organized and existing under the Gér@gporation Law of the State of Delaware, in ademce with the provisions of Section
103 thereof, DOES HEREBY CERTIFY:

That, pursuant to the authority conferred uponBbard of Directors of the Corporation by ParagrBpdf Article FOURTH of the
Amended and Restated Certificate of Incorporatiothe Corporation (the “Certificate of Incorporati®, the Board of Directors of the
Corporation on July 10, 2003, adopted the followiegplution creating a series of Preferred Stockgihated as Series A Participating
Cumulative Preferred Stock.

RESOLVED, that, pursuant to the authority vesteth@nBoard of Directors of the Corporation in adzorce with the provisions of the
Certificate of Incorporation of the Corporatiorsexies of preferred Stock of the Corporation ishgrcreated and that the designation and
number of shares thereof and the voting powersepmeces and relative, participating, optional atfeer special rights of the shares of such
series, and the qualifications, limitations or resibns thereof are as follows:

THIRTEENTH: Designation and Number of ShareBhe shares of such series shall be designaté&kags A Participating Cumulative
Preferred Stock” (the “Series A Preferred Stockgr value $0.10 per share. The number of sharéslliyniconstituting the Series A Preferred
Stock shall be 300,00@rovided, howeverthat, if more than a total of 300,000 sharesesfes A Preferred Stock shall be issuable upon the
exercise of Rights (the “Rights”) issued pursuarthe Rights Agreement dated as of July 11, 2088yden the Corporation and American
Stock Transfer & Trust Company, a transfer agenRights Agent (the “Rights Agreement”), the Boafdirectors of the Corporation,
pursuant to Section 151(g) of the General Corpandtiaw of the State of Delaware, shall direct bgotation or resolutions that a certificate
be properly executed, acknowledged, filed and mabrin accordance with the provisions of Sectid8 thereof, providing for the total
number of shares of Series A Preferred Stock aizdmbto be issued to be increased (to the extantlie Certificate of Incorporation then
permits) to the largest number of whole sharesn@ed up to the nearest whole number issuable uxencise of such Rights.

FOURTEENTH:Dividends or Distributions.

(1) Subject to the prior and superior rights of leéders of shares of any other series of PrefeBtedk or other class of capital stock of
the Corporation ranking prior and superior to thares of Series A Preferred Stock with respectwidlends, the holders of shares of the
Series A Preferred Stock shall be entitled to rexeivhen, as and if declared by the Boar



Directors, out of the assets of the Corporatiomallgcavailable therefor, (1) quarterly dividends/phle in cash on the last day of each fiscal
guarter in each year, or such other dates as thedBd Directors of the Corporation shall approgach such date being referred to herein as «
“Quarterly Dividend Payment Date”), commencing ba first Quarterly Dividend Payment Date after fin& issuance of a share or a fiction
of a share of Series A Preferred Stock, in the arhofi$10.00 per whole share (rounded to the nease) less the amount of all cash
dividends declared on the Series A Preferred Spockuant to the following clause (2) since the irdiately preceding Quarterly Dividend
Payment Date or, with respect to the first QuaytBividend Payment Date, since the first issuarfang share or fraction of a share of Se
A Preferred Stock (the total of which shall notaimy event, be leas than zero) and (2) dividenglalja in cash on the payment date for each
cash dividend declared on the Common Stock in asuatper whole share (rounded to the nearest egu8l to the Formula Number (as
hereinafter defined) then in effect times the adisidends then to be paid on each share of ComnimekSIn addition, if the Corporation st
pay any dividend or make any distribution on then@mn Stock payable in assets, securities or otiters of noncash consideration (other
than dividends or distributions solely in share€ofmmon Stock), then, in each such case, the Catiparshall simultaneously pay or make
on each outstanding whole share of Series A PasfeStock a dividend or distribution in like kinduedj to the Formula Number then in effect
times such dividend or distribution on each shéth® Common Stock. As used herein, the “FormulanNer” shall be 1,00Qqrovided,
however, that if at any time after July 11, 2003, the Qwgtion shall (i) declare or pay any dividend o@a @ommon Stock payable in shares
of Common Stock or make any distribution on the @an Stuck in shares of Common Stock, (ii) subdilea stock split or otherwise) t
outstanding shares of Common Stock into a largerlb@r of shares of Common Stock or (iii) combine glieverse stock split or otherwise)
the outstanding shares of Common Stock into a emallmber of shares of Common Stock, then in each svent the Formula Number st
be adjusted to a number determined by multiplyrgEormula Number in effect immediately prior tels®vent by a fraction, the numerator
of which is the number of shares of Common Stoek #éne outstanding immediately after such eventthedienominator of which is the
number of shares of Common Stock that are outstgridimediately prior to such event (and roundirgrisult to the nearest whole
number); angrovided further, that, if at any time after July 11, 2003, the @wation shall issue any shares of its capitalksio@ merger,
reclassification, or change of the outstandingehaf Common Stock, then in each such event thetHarNumber shall be appropriately
adjusted to reflect such merger, reclassificatioohange so that each share of Series A Prefetomdk 8ontinues to be the economic
equivalent of a Formula Number of shares of Com&tmtk prior to such merger, reclassification ormgea

(2) The Corporation shall declare a dividend otritigtion on the Series A Preferred Stock as predith Section 2(a) immediately pri
to or at the same time it declares a dividend stribiution on the Common Stock (other than a dindtler distribution solely in shares of
Common Stock)provided, howeverthat, in the event no dividend or distributioth@r than a dividend or distribution in shares ofri@non
Stock) shall have been declared on the Common Stackg the period between any Quarterly DivideagiRent Date and the next
subsequent Quarterly Dividend Payment Date, a eiddof $10.00 per share on the Series A PrefertazkShall nevertheless be payable on
such subsequent Quarterly Dividend Payment Date.Bidard of Directors may fix a record date for de¢ermination of holders of shares of
Series A Preferred Stock entitled to receive addind or distribution declared thereon, which reaate shall be the same as the record date
for any corresponding dividend or distribution tve Common Stocl



(3) Dividends shall begin to accrue and be cumedadin outstanding shares of Series A PreferredkStom and after the Quarterly
Dividend Payment Date next preceding the dateigfral issue of such shares of Series A PrefertedkSprovided, howevethat dividends
on such shares which are originally issued afteréttord date for the determination of holdershafres of Series A Preferred Stock entitle
receive a quarterly dividend and on or prior totleat succeeding Quarterly Dividend Payment Datdl §legin to accrue and be cumulative
from and after such Quarterly Dividend Payment Distewithstanding the foregoing, dividends on skarkSeries A Preferred Stock which
are originally issued prior to the record datetfer determination of holders of shares of Seriéxréerred Stock entitled to receive a quar
dividend on the first Quarterly Dividend Payment®shall be calculated as if cumulative from artdrahe last day of the fiscal quarter next
preceding the date of original issuance of suchesha@ccrued but unpaid dividends shall not beterést. Dividends paid on the shares of
Series A Preferred Stock in an amount less thatothéamount of such dividends at the time accrausdl payable on such shares shall be
allocated pro rata on a share-by-share basis aalbagch shares at the time outstanding.

(4) So long as any shares of the Series A Pref@teck are outstanding, no dividends or otherithistions shall be declared, paid or
distributed, or set aside for payment or distribotion the Common Stock unless, in each casejtitedd required by this Section 2 to be
declared on the Series A Preferred Stock shall baea declared.

(5) The holders of the shares of Series A PrefeBtedk shall not be entitled to receive any dividienor other distributions except as
provided herein.

FIFTEENTH:Voting Rights The holders of shares of Series A Preferred Sébel have the following voting rights:

(1) Each holder of Series A Preferred Stock shakbtitled to a number of votes equal to the FoanNumber then in effect, for each
share of Series A Preferred Stock held of recordamrh matter on which holders of the Common Steckarkholders generally are entitled
to vote, multiplied by the maximum number of vopes share which any holder of the Common Stockamk#iolders generally then have
with respect to such matter (assuming any holdaripg or other requirement to vote a greater nurobshares is satisfied).

(2) Except as otherwise provided herein or by aaplie law, the holders of shares of Series A PredieBtock and the holders of shares
of Common Stock shall vote together as one clasthéoelection of directors of the Corporation amdall other matters submitted to a vote
stockholders of the Corporation.

(3) If, at the time of any annual meeting of stamklers for the election of directors, the equivalefisix quarterly dividends (whether or
not consecutive) payable on any share or sharBsrids A Preferred Stock are in default, the nunobelirectors constituting the Board of
Directors of the Corporation shall be increasedwry. In addition to voting together with the hold&f Common Stock for the election of
other directors of the Corporation, the holder



record of the Series A Preferred Stock, voting sspdy as a class to the exclusion of the holdéfSoonmon Stock, shall be entitled at said
meeting of stockholders (and at each subsequenbhnreeting of stockholders), unless all divideindarrears have been paid or declared
set apart for payment prior thereto, to vote far ¢fection of two directors of the Corporation, btiedders of any Series A Preferred Stock
being entitled to cast a number of votes per sbBeries A Preferred Stock equal to the Formulenbler. Until the default in payments of
dividends which permitted the election of said dioes shall cease to exist, any director who dieale been so elected pursuant to the next
preceding sentence may be removed at any timereitith or without cause, only by the affirmativete of the holders of the shares of Se
A Preferred Stock at the time entitled to cast gonity of the votes entitled to be cast for thectilen of any such director at a special meeting
of such holders called for that purpose, and amprey thereby created may be filled by the votsuah holders. If and when such default
shall cease to exist, the holders of the SeriesefeRed Stock shall be divested of the foregopercsal voting rights, subject to revesting in
the event of each and every subsequent like defapliyments of dividends. Upon the terminatiohaf foregoing special voting rights, the
terms of office of all persons who may have beested directors pursuant to said special votingtréfpall forthwith terminate, and the
number of directors constituting the Board of Diogs shall be reduced by two. The voting rightswggd by this Section 3(c) shall be in
addition to any other voting right granted to tlwdders of the Series A Preferred Stock in this iBac3.

(4) Except as provided herein, in Section 11 oapplicable law, holders of Series A Preferred Stadtddl have no special voting rights
and their consent shall not be required (excepitéaxtent they are entitled to vote with holddr€ommon Stock as set forth herein) for
authorizing or taking any corporate action.

SIXTEENTH: Certain Restrictions.

(1) Whenever quarterly dividends or other dividendslistributions payable on the Series A PrefeBtmtk as provided in Section 2 are
in arrears, thereafter and until all accrued anghithdividends and distributions, whether or natlaieed, on shares of Series A Preferred
Stock outstanding shall have been paid in full,Glogporation shall not

(a) declare or pay dividends on, make any otherilligions on, or redeem or purchase or otherwisgiige for consideration any
shares of stock ranking junior (either as to dinideor upon liquidation, dissolution or winding up)he Series A Preferred Stock;

(b) declare or pay dividends on or make any otferidutions on any shares of stock ranking onrityéeither as to dividends or
upon liquidation, dissolution or winding up) withet Series A Preferred Stock, except dividends gdably on the Series A Preferred
Stock and all such parity stock on which divideads payable or in arrears in proportion to thel @mtaounts to which the holders of all
such shares are then entitled;

(c) redeem or purchase or otherwise acquire fosidenation shares of any stock ranking on a péeityer as to dividends or up
liquidation, dissolution or winding up) with the1&es A Preferred Stoclprovidedthat the Corporation may at a



time redeem, purchase or otherwise acquire sha@sycsuch parity stock in exchange for shareqgfsiock of the Corporation ranki
junior (either as to dividends or upon dissolutilispiidation or winding up) to the Series A PreéatiStock; or

(d) purchase or otherwise acquire for consideraionshares of Series A Preferred Stock, or angeshaf stock ranking on a
parity with the Series A Preferred Stock, excemdnordance with a purchase offer made in writinigyopublication (as determined by
the Board of Directors) to all holders of such sisaupon such terms as the Board of directors, eftesideration of the respective
annual dividend rates and other relative rights pnederences of the respective series and clasisat determine in good faith will res
in fair and equitable treatment among the resped@ries or classes.

(2) The corporation shall not permit any subsidiair'yhe Corporation to purchase or otherwise aegiar consideration any shares of
stock of the Corporation unless the Corporatiorid;aunder paragraph (a) of this Section 4, purcloasgherwise acquire such shares at such
time and in such manner.

SEVENTEENTH:Liquidation Rights Upon the liquidation, dissolution or winding uptbe Corporation, whether voluntary or
involuntary, no distribution shall be made (1) e holders of shares of stock ranking junior (eitieeto dividends or upon liquidation,
dissolution or winding up) to the Series A PrefdrBtock unless, prior thereto, the holders of shaf&eries A Preferred Stock shall have
received an amount equal to the accrued and unpadends and distributions thereon, whether ordemtlared, to the date of such payment,
plus an amount equal to the greater of (x) $10el0nhole share or (y) an aggregate amount per stpra to the Formula Number then in
effect times the aggregate amount to be distribpggdshare to holders of Common Stock or (2) tdhibiders of stock ranking on a parity
(either as to dividends or upon liquidation, dissioih or winding up) with the Series A Preferredd except distributions made ratably on
the Series A preferred Stock and all other suchypstock in proportion to the total amounts to efhthe holders of all such shares are ent
upon such liquidation, dissolution or winding up.

EIGHTEENTH: Consolidation, Merger, etcin case the Corporation shall enter into any obdation, merger, combination or other
transaction in which the shares of Common Stocleachanged for or changed into other stock or i&sircash or any other property, then
in any such case the then outstanding shares @fsS&Preferred Stock shall at the same time bdagiyexchanged or changed into an
amount per share equal to the formula Number thefféct times the aggregate amount of stock, #exsjrcash or any other property
(payable in kind), as the case may be, into whictloowhich each share of Common Stock is exchamgethanged. In the event both this
Section 6 and Section 2 appear to apply to a tctiosea this Section 6 will control.

NINETEENTH: No Redemption; No Sinking Fund.

(1) The shares of Series A Preferred Stock shalbasubject to redemption by the Corporation dhatoption of any holder of Series
preferred Stockprovided, howeverthat the Corporation may purchase or otherwisgiae outstanding shares of Series A Preferredk3toc
the open market or by offer to any holder or hdddirshares of Series A Preferred Stc



(2) The shares of Series A Preferred Stock shalbasubject to or entitled to the operation oét&rement or sinking fund.

TWENTIETH: Ranking. The Series A Preferred Stock shall rank junicalt@ther series of Preferred Stock of the Corpiona unless
the Board of Directors shall specifically determatherwise in fixing the powers, preferences atakine, participating, optional and other
special rights of the shares of such series anduhé#fications, limitations and restrictions thefe

TWENTY-FIRST: Fractional Shares The Series A Preferred Stock shall be issuabdm @xercise of the Rights issued pursuant to the
Rights Agreement in whole shares or in any fractiba share that is one one-thousandth (1/1%00df a share of any integral multiple of
such fraction which shall entitle the holder, ioportion to such holder’s fractional shares, teree dividends, exercise voting rights,
participate in distributions and to have the berafall other rights of holders of Series A Preéer Stock. In lieu of fractional shares, the
Corporation, prior to the first issuance of a shara fraction of a share of Series A PreferreciStmay elect (1) to make a cash payment as
provided in the Rights Agreement for fractions ahare other than one one-thousandth (1/19QQ#f a share or any integral multiple thereof
or (2) to issue depository receipts evidencing saghorized fraction of a share of Series A Pref$tock pursuant to an appropriate
agreement between the Corporation and a depositbegted by the Corporatioprovidedthat such agreement shall provide that the holders
of such depository receipts shall have all thetdgprivileges and preferences to which they atitleth as holders of the Series A Preferred
Stock.

TWENTY-SECOND:Required SharesAny shares of Series A Preferred Stock purchasedherwise acquired by the Corporation in
any manner whatsoever shall be retired and canpetedptly after the acquisition thereof. All sudiases shall upon their cancellation
become authorized but unissued shares of PrefStoetk, without designation as to series until ssltdres are once more designated as p
a particular series by the Board of Directors pansto the provisions of Paragraph B of Article FRIH of the Certificate of Incorporation.

TWENTY-THIRD: Amendment None of the powers, preferences and relativeiggaating, optional and other special rights c# th
Series A Preferred Stock as provided herein dnénGertificate of Incorporation shall be amendedrig manner which would alter or change
the powers, preferences, rights or privileges efttblders of Series A Preferred Stock so as ta@fiiem adversely without the affirmative
vote of the holders of at least 6&-3% of the outstanding shares of Series A PrefertedkSvoting as a separate clagsvided, however
that no such amendment approved by the holdersleast 66-2/ 3% of the outstanding shares of Series A PrefertedkShall be deemed to
apply to the powers, preferences, rights or prigkeof any holder of shares of Series A PrefertedkSoriginally issued upon exercise of the
Rights after the time of such approval without épproval of such holde



2003.

IN WITNESS WHEREOF, the Corporation has caused@esificate to be duly executed in its corporagene on this 1% day of July,

CACI International Inc

By: /sl Jeffrey P. Elefante

Name: Jeffrey P. Elefant
Title: Executive Vice President,
General Counsel and Secret
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INDENTURE dated as of , 200__betweenCACI INTERNATIONAL INC , a Delaware corporation (“Companygnd
, as trustee (“Trustee”).

Each party agrees as follows for the benefit ofatiner party and for the equal and ratable beoéftte Holders of the Securities issued
under this Indenture.

ARTICLE |
DEFINITIONS AND INCORPORATION BY REFERENCE

SECTION 1.1Definitions.

“Additional Amounts”’means any additional amounts which are requireeldyeor by any Security, under circumstances sgethereir
or therein, to be paid by the Company in respecedfain taxes imposed on Holders specified heyetherein and which are owing to such
Holders.

“Affiliate” of any specified person means any otlperson directly or indirectly controlling or coolled by or under direct or indirect
common control with such specified person. Forphmoses of this definition, “control” (includingith correlative meanings, the terms
“controlled by” and “under common control with”)s aised with respect to any person, shall meandbsgssion, directly or indirectly, of the
power to direct or cause the direction of the managnt or policies of such person, whether throhghotvnership of voting securities or by
agreement or otherwise.

“Agent” means any Registrar, Paying Agent or Serigent.

“Authorized Newspaper” means a newspaper in agiaffianguage of the country of publication custaiygublished at least once a
day for at least five days in each calendar weekadmeneral circulation in the place in connectiath which the term is used. If it shall be
impractical in the opinion of the Trustee to makg publication of any notice required hereby infarthorized Newspaper, any publicatior
other notice in lieu thereof that is made or gibgrthe Trustee shall constitute a sufficient pudtlimn of such notice.

“Bearer” means anyone in possession from timente f a Bearer Security.

“Bearer Security” means any Security, including amgrest coupon appertaining thereto, that doépruwide for the identification of
the Holder thereof.

“Board of Directors” means the Board of Directofglee Company or any duly authorized committeedbér

“Board Resolution” means a copy of a resolutiortified by the Secretary or an Assistant Secretatih® Company to have been
adopted by the Board of Directors or pursuant thanization by the Board of Directors and to bdduth force and effect on the date of the
certificate and delivered to the Trustee.
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“Business Day” means, unless otherwise provideBdgrd Resolution, Officers’ Certificate or supplartad indenture hereto for a
particular Series, any day except a Saturday.

Sunday or a legal holiday in The City of New Yorkwhich banking institutions are authorized or iezpiby law, regulation or
executive order to close.

“Capital Stock” means any and all shares, intergsdicipations, rights or other equivalents (heeredesignated) of corporate stock.
“Company” means the party named as such aboveaustitcessor replaces it and thereafter meansitbessor.

“Company Order” means a written order signed inrthme of the Company by two Officers, one of whoostibe the Company’s
principal executive officer, principal financialfafer or principal accounting officer.

“Company Request” means a written request signéldeimame of the Company by its Chief Executivadeff the President or a Vice
President, and by its Treasurer, an Assistant Treasts Secretary or an Assistant Secretary dafigered to the Trustee.

“Corporate Trust Office” means the office of thauStee at which at any particular time its corpotatst business shall be principally
administered.

“Default” means any event which is, or after noticgpassage of time or both would be, an Eventefait.

“Depository” means, with respect to the Securitiéany Series issuable or issued in whole or i ipathe form of one or more Global
Securities, the person designated as Depositoryuict Series by the Company, which Depository dteall clearing agency registered under
the Exchange Act; and if at any time there is mbas one such person, “Depository” as used withaeisto the Securities of any Series shall
mean the Depository with respect to the Securitfesich Series.

“Discount Security” means any Security that progifter an amount less than the stated principal aitnibxereof to be due and payable
upon declaration of acceleration of the maturigréof pursuant to Section 6.2.

“Dollars” and “$” means the currency of The Unit8thtes of America.
“ECU” means the European Currency Unit as deterchimethe Commission of the European Union.
“Exchange Act” means the Securities Exchange Adi9#4, as amended.

“Foreign Currency” means any currency or currengly issued by a government other than the govertwfefhe United States of
America.
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“Foreign Government Obligations” means, with respgeSecurities of any Series that are denominat@dForeign Currency, (i) direct
obligations of the government that issued or catsdx issued such currency for the payment of wbldigations its full faith and credit is
pledged or (ii) obligations of a person control@dsupervised by or acting as an agency or instnsatiey of such government the timely
payment of which is unconditionally guaranteed &sldaith and credit obligation by such governrhemhich, in either case under clauses (i)
or (ii), are not callable or redeemable at theaptf the issuer thereof.

“GAAP” means generally accepted accounting prirespet forth in the opinions and pronouncementseofAccounting Principles
Board of the American Institute of Certified Pubficcountants and statements and pronouncemerttg éfimancial Accounting Standards
Board or in such other statements by such othélyexst have been approved by a significant segmofetie accounting profession, which are
in effect as of the date of determination.

“Global Security” or “Global Securities” means ac8gty or Securities, as the case may be, in thm festablished pursuant to Section
2.2 evidencing all or part of a Series of Secusjtissued to the Depository for such Series aratainee, and registered in the name of such
Depository or nominee.

“Holder” or “Securityholder” means a person in whgsmme a Security is registered or the holderBéarer Security.

“Indenture” means this Indenture as amended orlsopmted, from time to time and shall include thinf and terms of particular
Series of Securities established as contemplatexlihder.

“Interest” with respect to any Discount Securityigéhby its terms bears interest only after Matynibeans interest payable after
Maturity.

“Maturity,” when used with respect to any Secuatyinstallment of principal thereof, means the datevhich the principal of such
Security or such installment of principal becomas dnd payable as therein or herein provided, veneththe Stated Maturity or by
declaration of acceleration, call for redemptionotherwise.

“Officer” means the Chief Executive Officer, theeBident, any Vice-President, the Treasurer, theeBay, any Assistant Treasurer or
any Assistant Secretary of the Company.

“Officers’ Certificate” means a certificate signley two Officers, one of whom must be the Compamyiscipal executive officer,
principal financial officer or principal accountirdficer.

“Opinion of Counsel” means a written opinion of #&gounsel who is acceptable to the Trustee. Thasm may be an employee of or
counsel to the Company.

“Person” means any individual, corporation, parsh@y, joint venture, association, limited liabilitgmpany, joint-stock company, trust,
unincorporated organization or government or argnay or political subdivision thereof.
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“Principal” of a Security means the principal oétBecurity plus, when appropriate, the premiuranif, on, and any Additional
Amounts in respect of, the Security.

“Responsible Officer” means any officer of the Taesin its Corporate Trust Office and also mearit$y k@spect to a particular
corporate trust matter, any other officer to whamg eorporate trust matter is referred becausesobhher knowledge of and familiarity witl
particular subject.

“SEC” means the Securities and Exchange Commission.

“Securities” means the debentures, notes or otbletr idstruments of the Company of any Series atitead and delivered under this
Indenture.

“Series” or “Series of Securities” means each sesfedebentures, notes or other debt instrumeritseo€ompany created pursuant to
Sections 2.1 and 2.2 hereof.

“Stated Maturity” when used with respect to any8&g¢ or any installment of principal thereof oténest thereon, means the date
specified in such Security as the fixed date orctvitihe principal of such Security or such instatingf principal or interest is due and
payable.

“Subsidiary” of any specified person means any ocmfion, association or other business entity dttvimore than 50% of the total
voting power of shares of Capital Stock entitledtlfawut regard to the occurrence of any contingemayote in the election of directors,
managers or trustees thereof is at the time ownedrdrolled, directly or indirectly, by such pensor one or more of the other Subsidiarie
that person or a combination thereof.

“TIA” means the Trust Indenture Act of 1939 (15 UCDde Sections 77aaa-77bbbb) as in effect onateaf this Indenture; provided,
however, that in the event the Trust Indentured@939 is amended after such date, “TIA” meanshéoextent required by any such
amendment, the Trust Indenture Act as so amended.

“Trustee” means the person named as the “Trustettie first paragraph of this instrument until asssor Trustee shall have become
such pursuant to the applicable provisions of ltmifenture, and thereafter “Trustee” shall mean geerhon who is then a Trustee hereunder,
and if at any time there is more than one suchoper§rustee” as used with respect to the Secsritfeany Series shall mean the Trustee with
respect to Securities of that Series.

“U.S. Government Obligations” means securities Whace (i) direct obligations of The United Staté®merica for the payment of
which its full faith and credit is pledged or (@pligations of a person controlled or supervisedig acting as an agency or instrumentality of
The United States of America the payment of whechriconditionally guaranteed as a full faith aretltrobligation by The United States of
America, and which in the case of (i) and (ii) act callable or redeemable at the option of theasshereof, and shall also include a
depository receipt issued by a bank or trust compancustodian with respect to any such U.S. Gawerm Obligation or a specific payment
of interest on or principal of any such U.S. Gowveent Obligation held by such custodian for the aot@f the holder of a depository receipt,
provided that (except as required by law) suchadliah is not authorized to make any deduction ftioen
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amount payable to the holder of such depositorgiptérom any amount received by the custodiarespect of the U.S. Government
Obligation evidenced by such depository receipt.

Term Defined in Sectior

Other Definitions

“Bankruptcy Lav’ 6.1
“Custodia’” 6.1
“Event of Defau” 6.1
“Journa” 10.1¢
“Judgment Curren(’ 10.1¢
“Legal Holiday’ 10.7
“Mandatory sinking fund payme” 11.1
“Market Exchange Re” 10.1¢
“New York Banking Da” 10.1¢
“optional sinking fund payme” 11.1
“Paying Ager” 2.4
“Registra” 2.4
“Required Currenc’ 10.1¢
“Service Ager” 2.4
“successor pers” 5.1

SECTION 1.2ncorporation By Reference Of Trust Indenture Act.

Whenever this Indenture refers to a provision ef ThA, the provision is incorporated by referentc@nd made a part of this Indenture.
The following TIA terms used in this Indenture hdkie following meanings:

“Commission” means the SEC.

“indenture securities” means the Securities.

“indenture security holder” means a Securityholder.

“indenture to be qualified” means this Indenture.

“indenture trustee” or “institutional trustee” mesatie Trustee.

“obligor” on the indenture securities means the @any and any successor obligor upon the Securities.

All other terms used in this Indenture that arerdef by the TIA, defined by TIA reference to anothtatute or defined by SEC rule
under the TIA and not otherwise defined hereinused herein as so defined.
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SECTION 1.3Rules Of Construction.
Unless the context otherwise requires:
(a) a term has the meaning assigned to it;

(b) an accounting term not otherwise defined hasiieaning assigned to it in accordance with gelyeaatepted accounting principles;

(c) references to “generally accepted accountinciples” and “GAAP”shall mean generally accepted accounting principlesfect a:
of the time when and for the period as to whichhsaitcounting principles are to be applied;

(d) “or” is not exclusive;
(e) words in the singular include the plural, amdhie plural include the singular; and
(f) provisions apply to successive events and &atins.

ARTICLE Il
THE SECURITIES

SECTION 2.1llssuable In Series.

The aggregate principal amount of Securities they be authenticated and delivered under this Inderns unlimited. The Securities
may be issued in one or more Series. All Securitfess Series shall be identical except as may bfogé or determined in the manner
provided in a Board Resolution, supplemental indenbr Officers’Certificate detailing the adoption of the termsréod pursuant to authori
granted under a Board Resolution. In the case cfif8ies of a Series to be issued from time to tithe Board Resolution, Officers’
Certificate or supplemental indenture detailingakdeption of the terms thereof pursuant to authgpiinted under a Board Resolution may
provide for the method by which specified termscfsas interest rate, maturity date, record datiate from which interest shall accrue) ar
be determined. Securities may differ between Sémiesspect of any matters, provided that all SeoieSecurities shall be equally and ratably
entitled to the benefits of the Indenture.

SECTION 2.2Establishment Of Terms Of Series Of Securities.

At or prior to the issuance of any Securities withiSeries, the following shall be establisheddabe Series generally, in the case of
Subsection 2.2.1 and either as to such Securiithévthe Series or as to the Series generallénciase of Subsections 2.2.2 through 2.2.21)
by or pursuant to a Board Resolution, and set forttietermined in the manner provided in a BoarsidRgion, supplemental indenture or an
Officers’ Certificate:

2.2.1 the title of the Series (which shall distifgluthe Securities of that particular Series frtwn $ecurities of any other Series);
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2.2.2 the price or prices (expressed as a percewofate principal amount thereof) at which the8iies of the Series will be issued;

2.2.3 any limit upon the aggregate principal amairthe Securities of the Series which may be anttbated and delivered under this
Indenture (except for Securities authenticatedd@ivered upon registration of transfer of, or ktleange for, or in lieu of, other Securities of
the Series pursuant to Section 2.7, 2.8, 2.1108%6);

2.2.4 the date or dates on which the principahef$ecurities of the Series is payable;

2.2.5 the rate or rates (which may be fixed oraldd) per annum or, if applicable, the method usetkbtermine such rate or rates
(including, but not limited to, any commaodity, coradity index, stock exchange index or financial ixidat which the Securities of the Series
shall bear interest, if any, the date or dates fwdrith such interest, if any, shall accrue, thedatdates on which such interest, if any, shall
commence and be payable and any regular recordatdtee interest payable on any interest paymatg;d

2.2.6 the place or places where the principal dfiaterest, if any, on the Securities of the Sestesll be payable, where the Securitie
such Series may be surrendered for registratidgrangfer or exchange and where notices and demarmatsipon the Company in respect of
the Securities of such Series and this Indentungbeaserved, and the method of such payment, \fiby transfer, mail or other means;

2.2.7 if applicable, the period or periods withihigh, the price or prices at which and the terntd @nditions upon which the Securi
of the Series may be redeemed, in whole or in pathe option of the Company;

2.2.8 the obligation, if any, of the Company togenh or purchase the Securities of the Series puirsmany sinking fund or analogous
provisions or at the option of a Holder thereof &melperiod or periods within which, the price oicps at which and the terms and conditions
upon which Securities of the Series shall be re@eeon purchased, in whole or in part, pursuantithbligation;

2.2.9 the dates, if any, on which and the pricprares at which the Securities of the Series welrépurchased by the Company at the
option of the Holders thereof and other detailethseand provisions of such repurchase obligations;

2.2.10 if other than denominations of $1,000 angiategral multiple thereof, the denominations ihigh the Securities of the Series
shall be issuable;

2.2.11 the forms of the Securities of the Seridsaarer or fully registered form (and, if in fullggistered form, whether the Securities
will be issuable as Global Securities);

2.2.12 if other than the principal amount therdod, portion of the principal amount of the Secastof the Series that shall be payable
upon declaration of acceleration of the maturigréof pursuant to Section 6.2;
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2.2.13 the currency of denomination of the Seasitf the Series, which may be Dollars or any Bor€lurrency, including, but not
limited to, the ECU, and if such currency of denpation is a composite currency other than the BG&Jagency or organization, if any,
responsible for overseeing such composite currency;

2.2.14 the designation of the currency, currenaiesurrency units in which payment of the principblnd interest, if any, on the
Securities of the Series will be made;

2.2.15 if payments of principal of or interestaify, on the Securities of the Series are to be rimadiee or more currencies or currency
units other than that or those in which such Séesrare denominated, the manner in which the exghaate with respect to such payments
will be determined;

2.2.16 the manner in which the amounts of payméptiocipal of or interest, if any, on the Secwa#tiof the Series will be determinec
such amounts may be determined by reference todexibased on a currency or currencies or by mefer®o a commodity, commodity ind
stock exchange index or financial index;

2.2.17 the provisions, if any, relating to any ségwprovided for the Securities of the Series;

2.2.18 any addition to or change in the Events efabIt which applies to any Securities of the Seard any change in the right of the
Trustee or the requisite Holders of such Securitiedeclare the principal amount thereof due andbpig pursuant to Section 6.2;

2.2.19 any addition to or change in the covenagttéosth in Articles IV or V which applies to Sedtigs of the Series;

2.2.20 any other terms of the Securities of théeS€which may modify or delete any provision aétmdenture insofar as it applies to
such Series); and

2.2.21 any depositories, interest rate calculadigents, exchange rate calculation agents or ofemts with respect to Securities of s
Series if other than those appointed herein.

2.2.22 All Securities of any one Series need nassged at the same time and may be issued froettrtime, consistent with the ter
of this Indenture, if so provided by or pursuantite Board Resolution, supplemental indenture beseOfficers’ Certificate referred to
above, and the authorized principal amount of aanyeS may not be increased to provide for issuaotadditional Securities of such Series,
unless otherwise provided in such Board Resolusapplemental indenture or Officers’ Certificate.

SECTION 2.3Execution and Authentication.

Two Officers shall sign the Securities for the Camp by manual or facsimile signature.

If an Officer whose signature is on a Security aregier holds that office at the time the Securitguithenticated, the Security shall
nevertheless be valid.
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A Security shall not be valid until authenticatgdtbe manual signature of the Trustee or an auttegirtg agent. The signature shall be
conclusive evidence that the Security has beereatittated under this Indenture.

The Trustee shall at any time, and from time tcetiauthenticate Securities for original issue sghincipal amount provided in the
Board Resolution, supplemental indenture heretfticers’ Certificate, upon receipt by the Trustdea Company Order. Such Company
Order may authorize authentication and deliveryspant to oral or electronic instructions from then@pany or its duly authorized agent or
agents, which oral instructions shall be promptgfemed in writing. Each Security shall be dated tate of its authentication unless
otherwise provided by a Board Resolution, a supplgal indenture hereto or an Officers’ Certificate.

The aggregate principal amount of Securities of @@gies outstanding at any time may not exceedimityupon the maximum princip
amount for such Series set forth in the Board Reisol, supplemental indenture hereto or Officersttificate delivered pursuant to Section
2.2, except as provided in Section 2.8.

Prior to the issuance of Securities of any Seties Trustee shall have received and (subject tid®et.2) shall be fully protected in
relying on: (a) the Board Resolution, supplemeim@énture hereto or Officer€ertificate establishing the form of the Securitéshat Serie
or of Securities within that Series and the teriinthe Securities of that Series or of Securitiethimithat Series, (b) an Officers’ Certificate
complying with Section 10.4, and (c) an OpiniorCafunsel complying with Section 10.4.

The Trustee shall have the right to decline to exiicate and deliver any Securities of such Se(@sf the Trustee, being advised by
counsel, determines that such action may not entwfully; or (b) if the Trustee in good faith lig board of directors or trustees, execu
committee or a trust committee of directors ansioe-presidents shall determine that such actionlvexpose the Trustee to personal
liability to Holders of any then outstanding SerésSecurities.

The Trustee may appoint an authenticating agempable to the Company to authenticate Securfirsauthenticating agent may
authenticate Securities whenever the Trustee mapdBach reference in this Indenture to authetiticdy the Trustee includes
authentication by such agent. An authenticatingiegas the same rights as an Agent to deal witiCtrapany or an Affiliate of the
Company.

SECTION 2.4Registrar and Paying Agent.

The Company shall maintain, with respect to easfeSef Securities, at the place or places spetifith respect to such Series
pursuant to Section 2.2, an office or agency wiSaeurities of such Series may be presented orrelared for payment (“Paying Agent”),
where Securities of such Series may be surrenderedgistration of transfer or exchange (“Regisyrand where notices and demands to or
upon the Company in respect of the Securities dfi Series and this Indenture may be served (“Segent”). The Registrar shall keep a
register with respect to each Series of Secugiekto their transfer and exchange. The Compariygivié prompt written notice to the
Trustee of the name and address, and any change
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in the name or address, of each Registrar, Paygentor Service Agent. If at any time the Compamlidail to maintain any such required
Registrar, Paying Agent or Service Agent or stalltb furnish the Trustee with the name and addtiesreof, such presentations, surrenders,
notices and demands may be made or served at tiperi@te Trust Office of the Trustee, and the Corygaereby appoints the Trustee as its
agent to receive all such presentations, surrendetiees and demands.

The Company may also from time to time designaga@mmmore co-registrars, additional paying agentdditional service agents and
may from time to time rescind such designationsyjgled, however, that no such designation or regmsisshall in any manner relieve the
Company of its obligations to maintain a RegistRaying Agent and Service Agent in each place soifipd pursuant to Section 2.2 for
Securities of any Series for such purposes. Thepaomwill give prompt written notice to the Trustafeany such designation or rescission
and of any change in the name or address of artyucegistrar, additional paying agent or addaiservice agent. The term “Registrar”
includes any co-registrar; the term “Paying Agentiudes any additional paying agent; and the t&ervice Agent” includes any additional
service agent.

The Company hereby appoints the Trustee as thal iRiégistrar, Paying Agent and Service Agent faicteSeries unless another
Registrar, Paying Agent or Service Agent, as thse caay be, is appointed prior to the time Secsritfiethat Series are first issued.

SECTION 2.5Paying Agent to Hold Money in Trust.

The Company shall require each Paying Agent otiear the Trustee to agree in writing that the Payiggnt will hold in trust, for the
benefit of Securityholders of any Series of Se@sijtor the Trustee, all money held by the Payiggm for the payment of principal of or
interest on the Series of Securities, and willfydtie Trustee of any default by the Company in mglany such payment. While any such
default continues, the Trustee may require a Pakinent to pay all money held by it to the Trust®kee Company at any time may require a
Paying Agent to pay all money held by it to the Stee. Upon payment over to the Trustee, the Pagrent (if other than the Company or a
Subsidiary of the Company) shall have no furthaility for the money. If the Company or a Subsigiaf the Company acts as Paying
Agent, it shall segregate and hold in a separat tund for the benefit of Securityholders of @sries of Securities all money held by it as
Paying Agent.

SECTION 2.6Securityholder Lists.

The Trustee shall preserve in as current a foria Bmsasonably practicable the most recent listlalks to it of the names and addresses
of Securityholders of each Series of Securitiessiradl otherwise comply with TIA Section 312(a)the Trustee is not the Registrar, the
Company shall furnish to the Trustee at least wysdbefore each interest payment date and at shehtomes as the Trustee may request in
writing a list, in such form and as of such dat¢haesTrustee may reasonably require, of the namésddresses of Securityholders of each
Series of Securities.
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SECTION 2.7Transfer and Exchange.

Where Securities of a Series are presented todlyestar or a coegistrar with a request to register a transfeéo@xchange them for ¢
equal principal amount of Securities of the sam@eSgthe Registrar shall register the transfenake the exchange if its requirements for
such transactions are met. To permit registratidrisansfers and exchanges, the Trustee shall mtithée Securities at the Registeareques
No service charge shall be made for any registradgfdransfer or exchange (except as otherwiseesshyr permitted herein), but the Compi
may require payment of a sum sufficient to cover taansfer tax or similar governmental charge p&yabconnection therewith (other than
any such transfer tax or similar governmental chgrayable upon exchanges pursuant to Sections28L.dr 9.6).

Neither the Company nor the Registrar shall beiredua) to issue, register the transfer of, ohexge Securities of any Series for the
period beginning at the opening of business fiftéays immediately preceding the mailing of a notiteedemption of Securities of that
Series selected for redemption and ending at theeabf business on the day of such mailing, otqlo¢gister the transfer of or exchange
Securities of any Series selected, called or bedtigd for redemption as a whole or the portiomgeedeemed of any such Securities
selected, called or being called for redemptiopart.

SECTION 2.8Mutilated, Destroyed, Lost and Stolen Securities.

If any mutilated Security is surrendered to thesiea, the Company shall execute and the Trustdleasitfaenticate and make available
for delivery in exchange therefor a new Securityhef same Series and of like tenor and principallarhand bearing a number not
contemporaneously outstanding.

If there shall be delivered to the Company andTihustee (i) evidence to their satisfaction of tlestduction, loss or theft of any Security
and (ii) such security or indemnity as may be regliby them to save each of them and any agerithafr ef them harmless, then, in the
absence of notice to the Company or the Trustdestiidn Security has been acquired by a bona fidehpser, the Company shall execute and
upon its request the Trustee shall authenticateraaiak available for delivery, in lieu of any suastioyed, lost or stolen Security, a new
Security of the same Series and of like tenor anttipal amount and bearing a number not contemyeasly outstanding.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become diipayable, the Company in its
discretion may, instead of issuing a new Secupidyy, such Security.

Upon the issuance of any new Security under thisi&e the Company may require the payment of a suificient to cover any tax or
other governmental charge that may be imposedatioa thereto and any other expenses (includiegi¢les and expenses of the Trustee)
connected therewith.

Every new Security of any Series issued pursuatttisoSection in lieu of any destroyed, lost olestcSecurity shall constitute an
original additional contractual obligation of thei@pany, whether or not the destroyed, lost or st8lecurity shall be at any time enforceable
by anyone, and shall be entitled to all the bes@fitthis Indenture equally and proportionatelyhvahy and all other Securities of that Series
duly issued hereunder.
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The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

SECTION 2.90utstanding Securities.

The Securities outstanding at any time are alSbeurities authenticated by the Trustee excephfise canceled by it, those delivered
to it for cancellation, those reductions in theeiest on a Global Security effected by the Trusteecordance with the provisions hereof and
those described in this Section as not outstanding.

If a Security is replaced pursuant to Section 2 &sases to be outstanding until the Trustee vesgiroof satisfactory to it that the
replaced Security is held by a bona fide purchaser.

If the Paying Agent (other than the Company, a Bidoy of the Company or an Affiliate of the Compéholds on the Maturity of
Securities of a Series money sufficient to pay sbeburities payable on that date, then on and #ié¢date such Securities of the Series ¢
to be outstanding and interest on them ceasestoec

A Security does not cease to be outstanding bechaseompany or an Affiliate of the Company holds Security.

In determining whether the Holders of the requipiiacipal amount of outstanding Securities hawegiany request, demand,
authorization, direction, notice, consent or waivereunder, the principal amount of a Discount 8gcthat shall be deemed to be
outstanding for such purposes shall be the amduheqrincipal thereof that would be due and péyals of the date of such determination
upon a declaration of acceleration of the Matutgreof pursuant to Section 6.2.

SECTION 2.10Treasury Securities.

In determining whether the Holders of the requjpedcipal amount of Securities of a Series havecaard in any request, demand,
authorization, direction, notice, consent or wai\ggcurities of a Series owned by the Company bleatlisregarded, except that for the
purposes of determining whether the Trustee sleafirbtected in relying on any such request, demauntiorization, direction, notice, cons
or waiver, only Securities of a Series that thestea knows are so owned shall be so disregarded.

SECTION 2.11Temporary Securities.

Until definitive Securities are ready for delivetiie Company may prepare and the Trustee shakatithte temporary Securities upon
a Company Order. Temporary Securities shall betanbally in the form of definitive Securities boiay have variations that the Company
considers appropriate for temporary Securitiesh@lit unreasonable delay, the
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Company shall prepare and the Trustee upon regbalitauthenticate definitive Securities of the s&éeries and date of maturity in exche
for temporary Securities. Until so exchanged, teraposecurities shall have the same rights undsitikdenture as the definitive Securities.

SECTION 2.12Cancellation.

The Company at any time may deliver SecuritiehéoTrustee for cancellation. The Registrar andPdngng Agent shall forward to the
Trustee any Securities surrendered to them fostegion of transfer, exchange or payment. Thet€rishall cancel all Securities surrend:t
for transfer, exchange, payment, replacement aredkmtion and deliver such canceled SecuritiebéoGompany, unless the Company
otherwise directs; provided that the Trustee ghatibe required to destroy Securities. The Compaay not issue new Securities to replace
Securities that it has paid or delivered to thestaa for cancellation.

SECTION 2.13Defaulted Interest.

If the Company defaults in a payment of interesa@eries of Securities, it shall pay the defaulgrest, plus, to the extent permitted
by law, any interest payable on the defaulted @sterto the persons who are Securityholders o#rees on a subsequent special record date.
The Company shall fix the record date and paymatd.dit least 10 days before the record date, tmapg2ny shall mail to the Trustee and to
each Securityholder of the Series a notice thag¢sthe record date, the payment date and the arabimerest to be paid. The Company n
pay defaulted interest in any other lawful manner.

SECTION 2.14Global Securities.

2.14.1 Terms of Securities. A Board Resolutionygptemental indenture hereto or an Officers’ Ciedife shall establish whether the
Securities of a Series shall be issued in whola part in the form of one or more Global Secusitémd the Depository for such Global
Security or Securities.

2.14.2 Transfer and Exchange. Notwithstanding anyigions to the contrary contained in Sectiond.the Indenture and in addition
thereto, any Global Security shall be exchangeaitsuant to Section 2.7 of the Indenture for Séesrregistered in the names of Holders
other than the Depository for such Security oniminee only if (i) such Depository notifies ther@gany that it is unwilling or unable to
continue as Depository for such Global Securitif at any time such Depository ceases to be aidlgagency registered under the Exchange
Act, and, in either case, the Company fails to apposuccessor Depository registered as a cleagegcy under the Exchange Act within 90
days of such event, (ii) the Company executes afidads to the Trustee an OfficelSertificate to the effect that such Global Secusttyll be
so exchangeable or (iii) an Event of Default witspect to the Securities represented by such GBdalrity shall have happened and be
continuing. Any Global Security that is exchangeglirsuant to the preceding sentence shall be pgehble for Securities registered in s
names as the Depository shall direct in writingumaggregate principal amount equal to the prih@peunt of the Global Security with like
tenor and terms.

Except as provided in this Section 2.14.2, a Gl@madurity may not be transferred except as a winlthe Depository with respect to
such Global Security to a nominee of such
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Depository, by a nominee of such Depository to ddepository or another nominee of such Depositoryyothe Depository or any such
nominee to a successor Depository or a nomineaaf & successor Depository.

2.14.3 Legend. Any Global Security issued hereustiall bear a legend in substantially the followfagn:

“This Security is a Global Security within the meanof the Indenture hereinafter referred to anegstered in the name of the
Depository or a nominee of the Depository. ThisuBieg is exchangeable for Securities registereth@name of a person other than the
Depository or its nominee only in the limited cinestances described in the Indenture, and may nwabsferred except as a whole by
the Depository to a nominee of the Depository, Impminee of the Depository to the Depository ortheapnominee of the Depository
by the Depository or any such nominee to a succd&spository or a nominee of such a successor Depps

2.14.4 Acts of Holders. The Depository, as a Hold®ay appoint agents and otherwise authorize fjatits to give or take any request,
demand, authorization, direction, notice, conseatyer or other action which a Holder is entitledgive or take under the Indenture.

2.14.5 Payments. Notwithstanding the other prowssiof this Indenture, unless otherwise specifiedoeemplated by Section 2.2,
payment of the principal of and interest, if ang,any Global Security shall be made to the Holberedof.

2.14.6 Consents, Declaration and Directions. Exaspirovided in Section 2.14.5, the Company, thistée and any Agent shall treat a
person as the Holder of such principal amount ¢étanding Securities of such Series represented®ipbal Security as shall be specified in
a written statement of the Depository with respiectuch Global Security, for purposes of obtairang consents, declarations, waivers or
directions required to be given by the Holders pard to this Indenture.

SECTION 2.15CUSIP Numbers.

The Company in issuing the Securities may use “@J8umbers (if then generally in use), and, iftbe, Trustee shall use “CUSIP”
numbers in notices of redemption as a conveniemétders; provided that any such notice may staeno representation is made as to the
correctness of such numbers either as printed@S&turities or as contained in any notice of amgation and that reliance may be placed
only on the other elements of identification préthtan the Securities, and any such redemption sbalbe affected by any defect in or
omission of such numbers.
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ARTICLE Il
REDEMPTION

SECTION 3.1Notice to Trustee.

The Company may, with respect to any Series of iB@x3) reserve the right to redeem and pay th@Serf Securities or may covenant
to redeem and pay the Series of Securities or arytipereof prior to the Stated Maturity thereo$ath time and on such terms as provided
for in such Securities. If a Series of Securiteeseideemable and the Company wants or is obligatestieem prior to the Stated Maturity
thereof all or part of the Series of Securitiesspant to the terms of such Securities, it shalfytdte Trustee of the redemption date and the
principal amount of Series of Securities to be esded. The Company shall give the notice at leaste4s before the redemption date (or ¢
shorter notice as may be acceptable to the Trustee)

SECTION 3.2Selection of Securities to be Redeemed.

Unless otherwise indicated for a particular Sees Board Resolution, a supplemental indentui@nodfficers’ Certificate, if less than
all the Securities of a Series are to be redeethedlrustee shall select the Securities of theeSda be redeemed in any manner that the
Trustee deems fair and appropriate. The Trustdershlie the selection from Securities of the Seogtstanding not previously called for
redemption. The Trustee may select for redemptatigns of the principal of Securities of the Serfleat have denominations larger than
$1,000. Securities of the Series and portions eftft selects shall be in amounts of $1,000 or ehalltiples of $1,000 or, with respect to
Securities of any Series issuable in other denativims pursuant to Section 2.2.10, the minimum ppialcdenomination for each Series and
integral multiples thereof. Provisions of this Intiere that apply to Securities of a Series calleddédemption also apply to portions of
Securities of that Series called for redemption.

SECTION 3.3Notice of Redemption.

Unless otherwise indicated for a particular Seyge8oard Resolution, a supplemental indenture besetin Officers’ Certificate, at
least 30 days but not more than 60 days befordeamption date, the Company shall mail a noticeedemption by first-class mail to each
Holder whose Securities are to be redeemed aadyiBearer Securities are outstanding, publishmenazcasion a notice in an Authorized
Newspaper

The notice shall identify the Securities of thei&sto be redeemed and shall state:
(&) the redemption date;

(b) the redemption price;
(c) the name and address of the Paying Agent;
(d) that Securities of the Series called for redgémmpmust be surrendered to the Paying Agent tiecothe redemption price;
(e) that interest on Securities of the Series ddthe redemption ceases to accrue on and afteettemption date;
(f) the CUSIP number, if any; and
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(g) any other information as may be required byt#ms of the particular Series or the Securitfes $eries being redeemed.
At the Company'’s request, the Trustee shall gieenitice of redemption in the Company’s name arits &xpense.

SECTION 3.4Effect of Notice of Redemption.

Once notice of redemption is mailed or publishegrasided in Section 3.3, Securities of a Serideddor redemption become due and
payable on the redemption date and at the redemptioe. A notice of redemption may not be conditib Upon surrender to the Paying
Agent, such Securities shall be paid at the redemptice plus accrued interest to the redemptiate cdorovided that installments of interest
whose Stated Maturity is on or prior to the redémptiate shall be payable to the Holders of suduées (or one or more predecessor
Securities) registered at the close of businedb®mnelevant record date therefor according ta tieeins and the terms of this Indenture.

SECTION 3.5Deposit of Redemption Price.

On or before the redemption date, the Company dealbsit with the Paying Agent money sufficienpsy the redemption price of and
accrued interest, if any, on all Securities todxaeemed on that date.

SECTION 3.6Securities Redeemed in Part.

Upon surrender of a Security that is redeemed i) ffiee Trustee shall authenticate for the Holdeew Security of the same Series and
the same maturity equal in principal amount totheedeemed portion of the Security surrendered.

ARTICLE IV
COVENANTS

SECTION 4.1Payment of Principal and Interest.

The Company covenants and agrees for the bendfiedflolders of each Series of Securities thatlitduly and punctually pay the
principal of and interest, if any, on the Secusitié that Series in accordance with the terms ofi Securities and this Indenture.

SECTION 4.2SEC Reports.

The Company shall deliver to the Trustee withirda§s after it files them with the SEC copies ofdin@ual reports and of the
information, documents, and other reports (or copiesuch portions of any of the foregoing as tB€ $nay by rules and regulations
prescribe) which the Company is required to filwmihe SEC pursuant to Section 13 or 15(d) of tkehBnge Act. The Company also shall
comply with the other provisions of TIA Section 34 Delivery of such reports, information and doeunts to the Trustee is for
informational purposes only and the Trustee’s gagf such shall not constitute constructive noti€any information contained therein or
determinable from information contained thereimjuiding the Company’s compliance with any of ityeeants hereunder (as to which the
Trustee is entitled to rely exclusively on an Offis’ Certificate).
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SECTION 4.3Compliance Certificate.

The Company shall deliver to the Trustee, withif #iays after the end of each fiscal year of the @y, an Officers’ Certificate
stating that a review of the activities of the Ca@myp and its Subsidiaries during the preceding ffigear has been made under the supervision
of the signing Officers with a view to determinimfpether the Company has kept, observed, performedufilled its obligations under this
Indenture, and further stating, as to each sucle€@fgigning such certificate, that to the beshisther knowledge the Company has kept,
observed, performed and fulfilled each and evemenant contained in this Indenture and is not fiaadlein the performance or observance
any of the terms, provisions and conditions he(enfif a Default or Event of Default shall havecacred, describing all such Defaults or
Events of Default of which he may have knowledge).

The Company will, so long as any of the Securitiesoutstanding, deliver to the Trustee, forthwiton becoming aware of any Defe
or Event of Default, an Officers’ Certificate spigaig such Default or Event of Default and whati@etthe Company is taking or proposes to
take with respect thereto.

SECTION 4.4Stay, Extension and Usury Laws.

The Company covenants (to the extent that it maguldy do so) that it will not at any time insispan, plead, or in any manner
whatsoever claim or take the benefit or advantdgeny stay, extension or usury law wherever emgetew or at any time hereafter in force,
which may affect the covenants or the performaric¢his Indenture or the Securities and the Comp#myhe extent it may lawfully do so)
hereby expressly waives all benefit or advantagengfsuch law and covenants that it will not, bgoré to any such law, hinder, delay or
impede the execution of any power herein grantata@drrustee, but will suffer and permit the exemubf every such power as though no
such law has been enacted.

SECTION 4.5Corporate Existence.

Subject to Article V, the Company will do or causedbe done all things necessary to preserve anglikeell force and effect its
corporate existence and the rights (charter andtets), licenses and franchises of the Compangyiped, however, that the Company shall
not be required to preserve any such right, licemdeanchise if the Board of Directors shall datare that the preservation thereof is no
longer desirable in the conduct of the businesh®fCompany and its Subsidiaries taken as a wald¢hat the loss thereof is not adverse in
any material respect to the Holders.

Section 4.6Taxes.

The Company shall pay prior to delinquency all sassessments and governmental levies, excephtested in good faith and by
appropriate proceedings.
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ARTICLE V
SUCCESSORS

SECTION 5.1When Company May Merge, Etc.

The Company shall not consolidate with or mergéwitinto, or convey, transfer or lease all or sabally all of its properties and
assets to, any person (a “successor person”) unless

(a) the Company is the surviving corporation orghecessor person (if other than the Companyg@oration organized and
validly existing under the laws of any U.S. domegirisdiction and expressly assumes the Compashligations on the Securities and under
this Indenture; and

(b) immediately after giving effect to the transawt no Default or Event of Default, shall have wred and be continuing.

The Company shall deliver to the Trustee prioh® ¢onsummation of the proposed transaction arc@#§i Certificate to the foregoing
effect and an Opinion of Counsel stating that tfmppsed transaction and any supplemental indeoturgly with this Indenture.

SECTION 5.2Successor Corporation Substituted.

Upon any consolidation or merger, or any sale deasnveyance or other disposition of all or sutitgitly all of the assets of the
Company in accordance with Section 5.1, the suocessporation formed by such consolidation or iatavith which the Company is
merged or to which such sale, lease, conveyanother disposition is made shall succeed to, argbbstituted for, and may exercise every
right and power of, the Company under this Indentuith the same effect as if such successor pdrastoeen named as the Company herein;
provided, however, that the predecessor Compatheicase of a sale, conveyance or other dispogititer than a lease) shall be released
from all obligations and covenants under this Indemand the Securities.

ARTICLE VI
DEFAULTS AND REMEDIES

SECTION 6.1Events of Default.

“Event of Default,” wherever used herein with respe Securities of any Series, means any oneeofdliowing events, unless in the
establishing Board Resolution, supplemental indentu Officers’ Certificate, it is provided thatcduSeries shall not have the benefit of said
Event of Default:

(a) default in the payment of any interest on aegusity of that Series when it becomes due andigayand continuance of such
default for a period of 30 days (unless the ergimount of such payment is deposited by the Compattythe Trustee or with a Paying Age
prior to the expiration of such period of 30 days);
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(b) default in the payment of principal of any Setyuof that Series at its Maturity; or
(c) default in the deposit of any sinking fund pa&y when and as due in respect of any SecuritiyadfSeries; or

(d) default in the performance or breach of anyec@nt or warranty of the Company in this Indenfotber than a covenant or
warranty for which the consequences of nonperfooaanm breach are addressed elsewhere in this 8dcficand other than a covenant or
warranty that has been included in this Indentotelg for the benefit of Series of Securities ottiean that Series), which default continues
uncured for a period of 60 days after there has lgaeen, by registered or certified mail, to then@@any by the Trustee or to the Company
and the Trustee by the Holders of not less thamjanity in principal amount of the outstanding Seties of that Series a written notice
specifying such default or breach and requirirtg ibe remedied and stating that such notice isait® of Default” hereunder; or

(e) the Company pursuant to or within the meaniingny Bankruptcy Law:

(i) commences a voluntary case,

(i) consents to the entry of an order for relighmst it in an involuntary case,

(iii) consents to the appointment of a Custodiait of for all or substantially all of its property
(iv) makes a general assignment for the benefisafreditors, or

(v) generally is unable to pay its debts as theeshetome due; or

(f) a court of competent jurisdiction enters anesrdr decree under any Bankruptcy Law that:
(i) is for relief against the Company in an invdiany case,
(i) appoints a Custodian of the Company or foroalsubstantially all of its property, or
(iii) orders the liquidation of the Company, ané thrder or decree remains unstayed and in effe@Xalays; or

(9) any other Event of Default provided with regpecSecurities of that Series, which is specified Board Resolution, a
supplemental indenture hereto or an Officers’ @edte, in accordance with Section 2.2.18.

The term “Bankruptcy Law” means title 11, U.S. Cadeny similar Federal or State law for the retiEfiebtors. The term “Custodian”
means any receiver, trustee, assignee, liquidatsinolar official under any Bankruptcy Law.
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SECTION 6.2Acceleration of Maturity; Rescission and Annulment.

If an Event of Default with respect to Securitiésoy Series at the time outstanding occurs aednsinuing (other than an Event of
Default referred to in Section 6.1(e) or (f)), tHarevery such case the Trustee or the Holder®bless than a majority in principal amount of
the outstanding Securities of that Series may dectke principal amount (or, if any SecuritieshuttSeries are Discount Securities, such
portion of the principal amount as may be specifiethe terms of such Securities) of and accruebumpaid interest, if any, on all of the
Securities of that Series to be due and payablecidietely, by a notice in writing to the Companydaa the Trustee if given by Holders), ¢
upon any such declaration such principal amounsgecified amount) and accrued and unpaid intefesty, shall become immediately due
and payable. If an Event of Default specified irt®a 6.1(e) or (f) shall occur, the principal ambor specified amount) of and accrued and
unpaid interest, if any, on all outstanding Se@sishall ipso facto become and be immediatelyashaepayable without any declaration or
other act on the part of the Trustee or any Holder.

At any time after such a declaration of acceleratiith respect to any Series has been made andebefadgment or decree for
payment of the money due has been obtained byrtisee as hereinafter in this Article provided, Htadders of a majority in principal
amount of the outstanding Securities of that Sehgsvritten notice to the Company and the Trustegy rescind and annul such declaration
and its consequences if all Events of Default wétbpect to Securities of that Series, other thamtnpayment of the principal and interes
any, of Securities of that Series which have becdueesolely by such declaration of acceleratiomghzeen cured or waived as provided in
Section 6.13.

No such rescission shall affect any subsequentultefaimpair any right consequent thereon.

SECTION 6.3Collection of Indebtedness and Suits for Enforcemerby Trustee.
The Company covenants that if;

(a) default is made in the payment of any inteoesany Security when such interest becomes dug@ayable and such default
continues for a period of 30 days, or

(b) default is made in the payment of principahoy Security at the Maturity thereof, or

(c) default is made in the deposit of any sinkingd payment when and as due by the terms of a i8edhen, the Company will,
upon demand of the Trustee, pay to it, for the Beokthe Holders of such Securities, the wholeoaimt then due and payable on such
Securities for principal and interest and, to tkezet that payment of such interest shall be lggaiiforceable, interest on any overdue
principal and any overdue interest at the rateatasprescribed therefor in such Securities, andddition thereto, such further amount as
shall be sufficient to cover the costs and expeoéesllection, including the reasonable compensatexpenses, disbursements and advance:
of the Trustee, its agents and counsel.
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If the Company fails to pay such amounts forthwigion such demand, the Trustee, in its own nameasutidistee of an express trust,
may institute a judicial proceeding for the collentof the sums so due and unpaid, may prosecate@moceeding to judgment or final dec
and may enforce the same against the Company asthey obligor upon such Securities and collectnttomeys adjudged or deemed to be
payable in the manner provided by law out of thapprty of the Company or any other obligor uporhsBecurities, wherever situated.

If an Event of Default with respect to any Secastof any Series occurs and is continuing, thet&@eusay in its discretion proceed to
protect and enforce its rights and the rights efifolders of Securities of such Series by suchapiate judicial proceedings as the Trustee
shall deem most effectual to protect and enforgesaich rights, whether for the specific enforcemarany covenant or agreement in this
Indenture or in aid of the exercise of any powanged herein, or to enforce any other proper remedy

SECTION 6.4Trustee May File Proofs Of Claim.

In case of the pendency of any receivership, iresaly, liquidation, bankruptcy, reorganization, ageament, adjustment, compositior
other judicial proceeding relative to the Companyiy other obligor upon the Securities or the progpof the Company or of such other
obligor or their creditors, the Trustee (irrespeetdf whether the principal of the Securities shi@h be due and payable as therein expressec
or by declaration or otherwise and irrespectivevbéther the Trustee shall have made any demanideo@dmpany for the payment of
overdue principal or interest) shall be entitled @ampowered, by intervention in such proceedingtioerwise,

(a) to file and prove a claim for the whole amoaohprincipal and interest owing and unpaid in resjpd the Securities and to file
such other papers or documents as may be necessadyisable in order to have the claims of thesfige (including any claim for the
reasonable compensation, expenses, disbursemehéslaances of the Trustee, its agents and couaselpf the Holders allowed in such
judicial proceeding, an

(b) to collect and receive any moneys or other erigppayable or deliverable on any such claimstardistribute the same, and
any custodian, receiver, assignee, trustee, ligmidaequestrator or other similar official in aswych judicial proceeding is hereby authorized
by each Holder to make such payments to the Truastdein the event that the Trustee shall consetiitet making of such payments directl
the Holders, to pay to the Trustee any amount tioe the reasonable compensation, expenses, distmants and advances of the Trustee, its
agents and counsel, and any other amounts duetisée® under Section 7.7.

Nothing herein contained shall be deemed to autbdhie Trustee to authorize or consent to or aaegdiopt on behalf of any Holder
any plan of reorganization, arrangement, adjustraenbmposition affecting the Securities or théntigof any Holder thereof or to authorize
the Trustee to vote in respect of the claim of Hieyder in any such proceeding.
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SECTION 6.5Trustee May Enforce Claims Without Possession of Sarities.

All rights of action and claims under this Indemtar the Securities may be prosecuted and enfdrgdide Trustee without the
possession of any of the Securities or the prodadtiereof in any proceeding relating thereto, amglsuch proceeding instituted by the
Trustee shall be brought in its own name as trustes express trust, and any recovery of judgreball, after provision for the payment of
the reasonable compensation, expenses, disbursearehadvances of the Trustee, its agents and elobiesfor the ratable benefit of the
Holders of the Securities in respect of which sjuclyment has been recovered.

SECTION 6.6Application of Money Collected.

Any money collected by the Trustee pursuant toAliicle shall be applied in the following ordet,the date or dates fixed by the
Trustee and, in case of the distribution of sucmeyoon account of principal or interest, upon pmésstion of the Securities and the notation
thereon of the payment if only partially paid anqmbn surrender thereof if fully paid:

First: To the payment of all amounts due the Trusteder Section 7.7; and

Second: To the payment of the amounts then dueiapaid for principal of and interest on the Sedesitn respect of which or for the
benefit of which such money has been collectedbigf without preference or priority of any kind,carding to the amounts due and payable
on such Securities for principal and interest, eetipely; and

Third: To the Company.

SECTION 6.7Limitation on Suits.

No Holder of any Security of any Series shall hamg right to institute any proceeding, judicialotherwise, with respect to this
Indenture, or for the appointment of a receivetrastee, or for any other remedy hereunder, unless:

(a) such Holder has previously given written noti¢he Trustee of a continuing Event of Defaulthwiespect to the Securities of
that Series;

(b) the Holders of at least a majority in principahount of the outstanding Securities of that Sesfell have made written request
to the Trustee to institute proceedings in respéstich Event of Default in its own name as Trusteeunder;

(c) such Holder or Holders have offered to the Teeseasonable indemnity against the costs, expemgkliabilities to be incurr
in compliance with such request;

(d) the Trustee for 60 days after its receipt ahsnotice, request and offer of indemnity has €ateinstitute any such proceedit
and

(e) no direction inconsistent with such writtenuest has been given to the Trustee during sucteg@eriod by the Holders of a
majority in principal amount of the outstanding Geties of that Series; it being understood andrided that no one or more of

-25-



such Holders shall have any right in any mannertextea by virtue of, or by availing of, any provisiof this Indenture to affect, disturb or
prejudice the rights of any other of such Holdersto obtain or to seek to obtain priority or prefece over any other of such Holders or to
enforce any right under this Indenture, excepharhanner herein provided and for the equal amdl@benefit of all such Holders.

SECTION 6.8Unconditional Right of Holders to Receive Principaland Interest.

Notwithstanding any other provision in this Indent{uthe Holder of any Security shall have the riglttich is absolute and
unconditional, to receive payment of the principghnd interest, if any, on such Security on thee®t Maturity or Stated Maturities expres
in such Security (or, in the case of redemptionthenredemption date) and to institute suit foreahéorcement of any such payment, and such
rights shall not be impaired without the consentwth Holder.

SECTION 6.9Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted anycpealing to enforce any right or remedy under thitehture and such proceeding has
been discontinued or abandoned for any reasorgobéen determined adversely to the Trustee arctoldolder, then and in every such ci
subject to any determination in such proceeding Gbmpany, the Trustee and the Holders shall heregsseverally and respectively to their
former positions hereunder and thereafter all sgitd remedies of the Trustee and the Holders ahiatinue as though no such proceeding
had been instituted.

SECTION 6.1(Rights and Remedies Cumulative.

Except as otherwise provided with respect to tipbaement or payment of mutilated, destroyed,dostolen Securities in Section 2.8,
no right or remedy herein conferred upon or restteeghe Trustee or to the Holders is intendedet@Xclusive of any other right or remedy,
and every right and remedy shall, to the exteninitezd by law, be cumulative and in addition to mvether right and remedy given hereur
or now or hereafter existing at law or in equityotinerwise. The assertion or employment of anytriglremedy hereunder, or otherwise, s
not, to the extent permitted by law, prevent thectorent assertion or employment of any other gmeite right or remedy.

SECTION 6.11Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holafeany Securities to exercise any right or remadgruing upon any Event of
Default shall impair any such right or remedy onstitute a waiver of any such Event of Default mraaquiescence therein. Every right and
remedy given by this Article or by law to the Trestor to the Holders may be exercised from tinéne, and as often as may be deemed
expedient, by the Trustee or by the Holders, asdise may be.
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SECTION 6.12Control by Holders.

The Holders of a majority in principal amount oétbutstanding Securities of any Series shall hageight to direct the time, method
and place of conducting any proceeding for any thnavailable to the Trustee, or exercising anyttoupower conferred on the Trustee, v
respect to the Securities of such Series, providad

(a) such direction shall not be in conflict withyanule of law or with this Indenture,
(b) the Trustee may take any other action deemeylepiby the Trustee which is not inconsistent \sithh direction, and

(c) subject to the provisions of Section 6.1, thestee shall have the right to decline to follow anch direction if the Trustee in
good faith shall, by a Responsible Officer of thhestee, determine that the proceeding so directeddrinvolve the Trustee in personal
liability.

SECTION 6.13Waiver of Past Defaults.

The Holders of not less than a majority in printigaount of the outstanding Securities of any Sem@y on behalf of the Holders of
the Securities of such Series waive any past Deffeneunder with respect to such Series and itsezprences, except a Default (i) in the
payment of the principal of or interest on any Siégwf such Series (provided, however, that théddos of a majority in principal amount of
the outstanding Securities of any Series may rdsmmacceleration and its consequences, includipgedated payment default that resulted
from such acceleration) or (ii) in respect of a@oant or provision hereof which cannot be modifiedamended without the consent of the
Holder of each outstanding Security of such Saféected. Upon any such waiver, such Default stedise to exist, and any Event of Default
arising therefrom shall be deemed to have beerdctweevery purpose of this Indenture; but no sweliver shall extend to any subsequer
other Default or impair any right consequent thareo

SECTION 6.14Undertaking for Costs.

All parties to this Indenture agree, and each Hotd@ny Security by his acceptance thereof shatidemed to have agreed, that any
court may in its discretion require, in any suit flle enforcement of any right or remedy under lihignture, or in any suit against the Tru:
for any action taken, suffered or omitted by ifTagstee, the filing by any party litigant in suakitof an undertaking to pay the costs of such
suit, and that such court may in its discretioreasseasonable costs, including reasonable atrfe®ms, against any party litigant in such
suit, having due regard to the merits and gooth f@fithe claims or defenses made by such pargaliti; but the provisions of this Section
shall not apply to any suit instituted by the Compao any suit instituted by the Trustee, to amy imstituted by any Holder, or group of
Holders, holding in the aggregate more than 10%rimcipal amount of the outstanding Securitiesrof &eries, or to any suit instituted by
any Holder for the enforcement of the payment efgghincipal of or interest on any Security on deafthe Stated Maturity or Stated
Maturities expressed in such Security (or, in thgecof redemption, on the redemption date).
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ARTICLE VII
TRUSTEE

SECTION 7.1Duties of Trustee.

() If an Event of Default has occurred and is cwrihg, the Trustee shall exercise the rights amdgrs vested in it by this
Indenture and use the same degree of care andsttikir exercise as a prudent man would exemmisese under the circumstances in the

conduct of his own affairs.
(b) Except during the continuance of an Event ofaDk:

(i) The Trustee need perform only those duties @hatspecifically set forth in this Indenture amdathers.

(i) In the absence of bad faith on its part, tmastee may conclusively rely, as to the truth ef¢katements and the
correctness of the opinions expressed therein, @fficers’ Certificates or Opinions of Counsel figimed to the Trustee and
conforming to the requirements of this Indentur@yhbver, in the case of any such Office€grtificates or Opinions of Counsel wh
by any provisions hereof are specifically requitetbe furnished to the Trustee, the Trustee shalinine such Officers’ Certificates
and Opinions of Counsel to determine whether oitlmey conform to the requirements of this Indenture

(c) The Trustee may not be relieved from liabifity its own negligent action, its own negligentdaé to act or its own willful
misconduct, except that:
(i) This paragraph does not limit the effect ofggmaph (b) of this Section.
(ii) The Trustee shall not be liable for any erobjudgment made in good faith by a Responsibled®if unless it is
proved that the Trustee was negligent in ascergithie pertinent facts.

(iii) The Trustee shall not be liable with respacainy action taken, suffered or omitted to be riale it with respect to
Securities of any Series in good faith in accoreanith the direction of the Holders of a majoritygrincipal amount of the
outstanding Securities of such Series relatingpéatime, method and place of conducting any prdogegdr any remedy available to
the Trustee, or exercising any trust or power coateupon the Trustee, under this Indenture widipeet to the Securities of such

Series.
(d) Every provision of this Indenture that in angywelates to the Trustee is subject to paragraph{f) and (c) of this Section.

(e) The Trustee may refuse to perform any dutyxer@se any right or power at the request or dinacdf any Holder unless it
receives indemnity satisfactory to it against aygs| liability or expense.
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(f) The Trustee shall not be liable for interestamy money received by it except as the Trusteeagage in writing with the
Company. Money held in trust by the Trustee neddasegregated from other funds except to thenexréguired by law.

(9) No provision of this Indenture shall require firustee to risk its own funds or otherwise irauy financial liability in the
performance of any of its duties, or in the exer@fany of its rights or powers, if it shall hawasonable grounds for believing that
repayment of such funds or adequate indemnity agairch risk is not reasonably assured to it.

(h) The Paying Agent, the Registrar and any auttatitig agent shall be entitled to the protectiomsnunities and standard of
care as are set forth in paragraphs (a), (b) anaf (bis Section with respect to the Trustee.

SECTION 7.2Rights of Trustee.

(a) The Trustee may rely on and shall be proteictedting or refraining from acting upon any docuntnleelieved by it to be
genuine and to have been signed or presented tpraper person. The Trustee need not investigatdasan or matter stated in the document.

(b) Before the Trustee acts or refrains from agtingay require an Officers’ Certificate. The Tiess shall not be liable for any
action it takes or omits to take in good faithétiance on such Officers’ Certificate.

(c) The Trustee may act through agents and shab@oesponsible for the misconduct or negligeriGnyg agent appointed with
due care. No Depository shall be deemed an agahedfrustee and the Trustee shall not be resplerfsibany act or omission by any
Depository.

(d) The Trustee shall not be liable for any actidakes or omits to take in good faith which itibees to be authorized or within
its rights or powers, provided that the Truste@isduct does not constitute negligence or bad faith.

(e) The Trustee may consult with counsel and tivicadf such counsel or any Opinion of Counselldbafull and complete
authorization and protection in respect of anyaactaken, suffered or omitted by it hereunder witheegligence and in good faith and in
reliance thereon.

(f) The Trustee shall be under no obligation toreise any of the rights or powers vested in itldg tndenture at the request or
direction of any of the Holders of Securities usleach Holders shall have offered to the Trustasamable security or indemnity against the
costs, expenses and liabilities which might beiremiby it in compliance with such request or di@t

(9) The Trustee may consult with counsel of itestbn and the advice of such counsel or any OpinicCounsel shall be full ar
complete authorization and protection in respeetnyf action taken, suffered or omitted by it hedmrwithout negligence and in good faith
and in reliance thereon.
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(h) The Trustee shall not be bound to make anysiiga&tion into the facts or matters stated in agplution, certificate, statement,
instrument, opinion, report, notice, request, dicat; consent, order, bond, debenture, note, athiglence of indebtedness or other paper or
document, but the Trustee, in its discretion, makensuch further inquiry or investigation into sdabts or matters as it may see fit.

() The Trustee shall not be deemed to have naofieay Default or Event of Default unless a Respafficer of the Trustee
has actual knowledge thereof or unless writtenceatif any event which is in fact such a defauteteived by the Trustee at the Corporate
Trust Office of the Trustee, and such notice refees the Securities generally or the Securitiespdrticular Series and this Indenture.

SECTION 7.3ndividual Rights of Trustee.

The Trustee in its individual or any other capaaityry become the owner or pledgee of Securitiesvamdotherwise deal with the
Company or an Affiliate of the Company with the sarnghts it would have if it were not Trustee. Allgent may do the same with like
rights. The Trustee is also subject to Section® @rid 7.11.

SECTION 7.4Trustee’s Disclaimer.

The Trustee makes no representation as to thetyatidadequacy of this Indenture or the Securjtieshall not be accountable for the
Company’s use of the proceeds from the Securdied,it shall not be responsible for any statemetiié Securities other than its
authentication.

SECTION 7.5Notice of Defaults.

If a Default or Event of Default occurs and is éoning with respect to the Securities of any Sesied if it is known to a Responsible
Officer of the Trustee, the Trustee shall mail &ote Securityholder of the Securities of that Seaims, if any Bearer Securities are outstan:
publish on one occasion in an Authorized Newspapaice of a Default or Event of Default within 88ys after it occurs or, if later, after a
Responsible Officer of the Trustee has knowledgsuch Default or Event of Default. Except in theeaf a Default or Event of Default in
payment of principal of or interest on any Secuaityny Series, the Trustee may withhold the nadfie@d so long as its corporate trust
committee or a committee of its Responsible Offidargood faith determines that withholding theiemts in the interests of Securityholders
of that Series.

SECTION 7.6Reports by Trustee to Holders.

Within 60 days after May 15 in each year, the Teasthall transmit by mail to all Securityholdersilzeir names and addresses appear
on the register kept by the Registrar and, if aegBr Securities are outstanding, publish in aménged Newspaper, a brief report dated as
of such May 15, in accordance with, and to therextequired under, TIA Section 313.

A copy of each report at the time of its mailingSecurityholders of any Series shall be filed wfith SEC and each stock exchange on
which the Securities of that Series are listed. Tohenpany shall promptly notify the Trustee whenu8ities of any Series are listed on any
stock exchange.
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SECTION 7.7Compensation and Indemnity.

The Company shall pay to the Trustee from timénh@ ttcompensation for its services as the Compadyttean Trustee shall from time to
time agree upon in writing. The Trustee’s compeansathall not be limited by any law on compensatba trustee of an express trust. The
Company shall reimburse the Trustee upon requestifeeasonable out-of-pocket expenses incurreitl. IBuch expenses shall include the
reasonable compensation and expenses of the Teuatgnts and counsel.

The Company shall indemnify each of the Trusteeamdpredecessor Trustee (including the cost adrabihg itself) against any loss,
liability or expense, including taxes (other thards based upon, measured by or determined by¢bme of the Trustee) incurred by it
except as set forth in the next paragraph in thBpeance of its duties under this Indenture asste® or Agent. The Trustee shall notify the
Company promptly of any claim for which it may see#temnity. The Company shall defend the claim goedTrustee shall cooperate in the
defense. The Trustee may have one separate cants#ie Company shall pay the reasonable feesxqemses of such counsel. The
Company need not pay for any settlement made witit®aonsent, which consent shall not be unredslgrveithheld. This indemnification
shall apply to officers, directors, employees, shalders and agents of the Trustee.

The Company need not reimburse any expense or imfieagainst any loss or liability incurred by tfieustee or by any officer,
director, employee, shareholder or agent of thefEaithrough negligence or bad faith.

To secure the Company’s payment obligations in$istion, the Trustee shall have a lien prior ®Slecurities of any Series on all
money or property held or collected by the Truseaeept that held in trust to pay principal of amrest on particular Securities of that
Series.

When the Trustee incurs expenses or renders serafter an Event of Default specified in Sectioh(é) or (f) occurs, the expenses and
the compensation for the services are intendednsetitute expenses of administration under any Bapiky Law.

The provisions of this Section shall survive thenti@ation of this Indenture.

SECTION 7.8Replacement of Trustee.

A resignation or removal of the Trustee and appoant of a successor Trustee shall become effeatilyeupon the successor Trustee’s
acceptance of appointment as provided in this &ecti

The Trustee may resign with respect to the Seesrdf one or more Series by so notifying the Com@dreast 30 days prior to the date
of the proposed resignation. The Holders of a nitgjor principal amount of the Securities of anyi8e may remove the Trustee with
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respect to that Series by so notifying the Truateegthe Company. The Company may remove the Trusteeespect to Securities of one or
more Series if:

(a) the Trustee fails to comply with Section 7.10;

(b) the Trustee is adjudged a bankrupt or an irstler an order for relief is entered with respgedhe Trustee under any
Bankruptcy Law;

(c) a Custodian or public officer takes chargehef Trustee or its property; or
(d) the Trustee becomes incapable of acting.

If the Trustee resigns or is removed or if a vagasdsts in the office of Trustee for any reastwe, Company shall promptly appoint a
successor Trustee. Within one year after the ssocd3ustee takes office, the Holders of a majaritgrincipal amount of the then
outstanding Securities may appoint a successotdgue replace the successor Trustee appointeueb@ampany.

If a successor Trustee with respect to the Seesritf any one or more Series does not take offit@w60 days after the retiring Trus
resigns or is removed, the retiring Trustee, then@any or the Holders of at least a majority in pipal amount of the Securities of the
applicable Series may petition any court of compigigrisdiction for the appointment of a succesBarstee.

A successor Trustee shall deliver a written aceegaf its appointment to the retiring Trustee tnthe Company. Immediately after
that, the retiring Trustee shall transfer all pmbpéeld by it as Trustee to the successor Trustbgect to the lien provided for in Section 7.7,
the resignation or removal of the retiring Trustball become effective, and the successor Trusigéelave all the rights, powers and duties
of the Trustee with respect to each Series of fesifor which it is acting as Trustee under thidenture. A successor Trustee shall mail a
notice of its succession to each Securityholderagh such Series and, if any Bearer Securitieswtstanding, publish such notice on one
occasion in an Authorized Newspaper. Notwithstagpdéeplacement of the Trustee pursuant to this &eati8, the Company’s obligations
under Section 7.7 hereof shall continue for thesfieof the retiring Trustee with respect to expehand liabilities incurred by it prior to such
replacement.

SECTION 7.9Successor Trustee by Merger, Etc.

If the Trustee consolidates with, merges or comsvietb, or transfers all or substantially all &f @orporate trust business to, another
corporation, the successor corporation withoutfanher act shall be the successor Trustee.

SECTION 7.1CEligibility; Disqualification.

This Indenture shall always have a Trustee whaféedithe requirements of TIA Section 310(a)(1),a2d (5). The Trustee shall always
have a combined capital and surplus of at leasiO8P5000 as set forth in its most recent publishratlal report of condition. The Trustee
shall comply with TIA Section 310(b).
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SECTION 7.11Referential Collection of Claims Against Company.
The Trustee is subject to TIA Section 311(a), ediclg any creditor relationship listed in TIA Sectidl1(b). A Trustee who has
resigned or been removed shall be subject to TI&iG@e311(a) to the extent indicated.

ARTICLE VI
SATISFACTION AND DISCHARGE; DEFEASANCE
SECTION 8.1Satisfaction and Discharge of Indenture.
This Indenture shall upon Company Order cease tuf herther effect (except as hereinafter providethis Section 8.1), and the
Trustee, at the expense of the Company, shall éxg@eaper instruments acknowledging satisfactioh d@nscharge of this Indenture, when
(a) either:

(i) all Securities theretofore authenticated anlivdeed (other than Securities that have been dgstt, lost or stolen and that
have been replaced or paid) have been delivertitbtdrustee for cancellation; or

(i) all such Securities not theretofore delivetedhe Trustee for cancellation
(1) have become due and payable, or
(2) will become due and payable at their Statedukitgtwithin one year, or
(3) are to be called for redemption within one ya@atler arrangements satisfactory to the Trustethéogiving of notice of
redemption by the Trustee in the name, and atxtperese, of the Company;

and the Company has irrevocably deposited or catosed deposited with the Trustee as trust fundeust an amount sufficient for the
purpose of paying and discharging the entire ingtiiéss on such Securities not theretofore delivieréite Trustee for cancellation, for
principal and interest to the date of such deg@sithe case of Securities which have become ddegpagable on or prior to the date of such
deposit) or to the Stated Maturity or redemptiotedas the case may be;

(b) the Company has paid or caused to be paidfarsums payable hereunder by the Company; and

(c) the Company has delivered to the Trustee aic@$§ Certificate and an Opinion of Counsel, esizing that all conditions
precedent herein provided for relating to the &attton and discharge of this Indenture have besmptied with.
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Notwithstanding the satisfaction and dischargenisf lndenture, the obligations of the Company ®Thustee under Section 7.7, and, if
money shall have been deposited with the Trustesupuat to clause (a) of this Section, the provisiohSections 2.4, 2.7, 2.8, 8.1, 8.2 and
shall survive.

SECTION 8.2Application of Trust Funds; Indemnification.

(a) Subject to the provisions of Section 8.5, adhey deposited with the Trustee pursuant to Se&ibpall money and U.S.
Government Obligations or Foreign Government Obilkges deposited with the Trustee pursuant to Se@i8 or 8.4 and all money received
by the Trustee in respect of U.S. Government Otiiga or Foreign Government Obligations depositét the Trustee pursuant to Section
8.3 or 8.4, shall be held in trust and appliedtpiniaccordance with the provisions of the Semsiand this Indenture, to the payment, either
directly or through any Paying Agent (other tham @ompany acting as its own Paying Agent) as tlist&e may determine, to the persons
entitled thereto, of the principal and interestdrose payment such money has been deposited widit@ved by the Trustee or to make
mandatory sinking fund payments or analogous paysrencontemplated by Sections 8.3 or 8.4.

(b) The Company shall pay and shall indemnify thesTee against any tax, fee or other charge imposex assessed against L
Government Obligations or Foreign Government Obiligres deposited pursuant to Sections 8.3 or 8th@imterest and principal received in
respect of such obligations other than any paylapler on behalf of Holders.

(c) The Trustee shall deliver or pay to the Compfaom time to time upon Company Request any U.StgBument Obligations ¢
Foreign Government Obligations or money held @siprovided in Sections 8.3 or 8.4 which, in thmigm of a nationally recognized firm
independent certified public accountants expregsedwritten certification thereof delivered to theustee, are then in excess of the amount
thereof which then would have been required todyodited for the purpose for which such U.S. Gawemt Obligations or Foreign
Government Obligations or money were deposite@ceived. This provision shall not authorize the $8l the Trustee of any U.S.
Government Obligations or Foreign Government Obilges held under this Indenture.

SECTION 8.3Legal Defeasance of Securities of any Series.

Unless this Section 8.3 is otherwise specifiedspant to Section 2.2.20, to be inapplicable to Bees of any Series, the Company
shall be deemed to have paid and discharged tire @rdebtedness on all the outstanding Securitiesy Series on the 91st day after the
date of the deposit referred to in subparagraphéddof, and the provisions of this Indenturet aslates to such outstanding Securities of
such Series, shall no longer be in effect (andltlustee, at the expense of the Company, shallpatpany Request, execute proper
instruments acknowledging the same), except as to:

(a) the rights of Holders of Securities of suchi&eto receive, from the trust funds describedutbparagraph (d) hereof, (i)
payment of the principal of and each installmenpriricipal of and interest on the outstanding Séiegrof such Series on the Stated Maturity
of
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such principal or installment of principal or irest and (ii) the benefit of any mandatory sinkingd payments applicable to the Securities of
such Series on the day on which such paymentsiagramd payable in accordance with the terms ofitlgisnture and the Securities of such
Series;

(b) the provisions of Sections 2.4, 2.7, 2.8, 8.3, and 8.5; and
(c) the rights, powers, trust and immunities of Thestee hereunder;
provided that, the following conditions shall habeen satisfied:

(d) the Company shall have deposited or caused todvocably deposited (except as provided iniBe@&.2(c)) with the Trustee
as trust funds in trust for the purpose of makhgfollowing payments, specifically pledged as siégtior and dedicated solely to the benefit
of the Holders of such Securities (i) in the caS8eaxurities of such Series denominated in Dolleash in Dollars and/or U.S. Government
Obligations, or (i) in the case of Securities o€l Series denominated in a Foreign Currency (dt@r a composite currency), money and/or
Foreign Government Obligations, which through thgment of interest and principal in respect theme@ccordance with their terms, will
provide (and without reinvestment and assumingamdiability will be imposed on such Trustee), faier than one day before the due date of
any payment of money, an amount in cash, sufficiarthe opinion of a nationally recognized firminflependent public accountants
expressed in a written certification thereof deladbto the Trustee, to pay and discharge eachlmstat of principal of and interest, if any, on
and any mandatory sinking fund payments in respieall the Securities of such Series on the daiteh sstallments of interest or principal
and such sinking fund payments are due;

(e) such deposit will not result in a breach oflation of, or constitute a default under, this Intlee or any other agreement or
instrument to which the Company is a party or byohtlit is bound;

(f) no Default or Event of Default with respecttbe Securities of such Series shall have occumeda continuing on the date of
such deposit or during the period ending on thé @ag after such date;

(9) the Company shall have delivered to the Truate®fficers’ Certificate and an Opinion of Countgethe effect that (i) the
Company has received from, or there has been pglaliby, the Internal Revenue Service a rulingijipsifice the date of execution of this
Indenture, there has been a change in the appi¢aaeral income tax law, in either case to thecéthat, and based thereon such Opinion of
Counsel shall confirm that, the Holders of the Sities of such Series will not recognize incomeanga loss for Federal income tax purposes
as a result of such deposit, defeasance and digehad will be subject to Federal income tax onstmae amounts and in the same manner
and at the same times as would have been thefcasehideposit, defeasance and discharge had ootred;

(h) the Company shall have delivered to the Truate®fficers’ Certificate stating that the depegds not made by the Company
with the intent of preferring the Holders of thecBeties of such Series over any other creditorthefCompany or with the intent of defeati
hindering, delaying or defrauding any other creditof the Company; and
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(i) the Company shall have delivered to the Truste®fficers’ Certificate and an Opinion of Coungslch stating that all
conditions precedent provided for relating to tkeéedsance contemplated by this Section have baeplied with.

SECTION 8.4Covenant Defeasance.

Unless this Section 8.4 is otherwise specified pamsto Section 2.2.20 to be inapplicable to Séiesrdf any Series, on and after the
91st day after the date of the deposit referrad tubparagraph (a) hereof, the Company may ontibtoply with respect to the Securities of
any Series with any term, provision or conditiohfeeth under Sections 4.2, 4.3, 4.4, 4.6, andgs.Wvell as any additional covenants spec
in a supplemental indenture for such Series of &&esior a Board Resolution or an Officers’ Cectite delivered pursuant to Section 2.2.20
(and the failure to comply with any such covenathizll not constitute a Default or Event of Defauilth respect to such Series under Section
6.1) and the occurrence of any event specifiedsnpplemental indenture for such Series of Seesrir a Board Resolution or an Officers’
Certificate delivered pursuant to Section 2.2.18 designated as an Event of Default shall not dosta Default or Event of Default
hereunder, with respect to the Securities of su@fes, provided that the following conditions shellve been satisfied:

(a) With reference to this Section 8.4, the Compaary deposited or caused to be irrevocably degb@bteept as provided in
Section 8.2(c)) with the Trustee as trust fundsust for the purpose of making the following paynsespecifically pledged as security for,
and dedicated solely to, the benefit of the Holadrsuch Securities (i) in the case of Securitiesuth Series denominated in Dollars, cash in
Dollars and/or U.S. Government Obligations, ori¢iifhe case of Securities of such Series denoetniata Foreign Currency (other than a
composite currency), money and/or Foreign Governr@dtigations, which through the payment of intéwsesd principal in respect thereof in
accordance with their terms, will provide (and with reinvestment and assuming no tax liability Ww#l imposed on such Trustee), not later
than one day before the due date of any paymemboky, an amount in cash, sufficient, in the opiroba nationally recognized firm of
independent certified public accountants expresseadwritten certification thereof delivered to theustee, to pay and discharge each
installment of principal of and interest, if anyy and any mandatory sinking fund payments in reaspieihie Securities of such Series on the
dates such installments of interest or principa such sinking fund payments are due;

(b) Such deposit will not result in a breach oratimn of, or constitute a default under, this Intee or any other agreement or
instrument to which the Company is a party or byohiit is bound;

(c) No Default or Event of Default with respecthe Securities of such Series shall have occumeddba continuing on the date of
such deposit or during the period ending on thé 84y after such date;

(d) The Company shall have delivered to the Truate®pinion of Counsel to the effect that Holddrthe Securities of such
Series will not recognize income, gain or lossféateral income tax purposes as a result of sucbsitegnd covenant defeasance and will be
subject to federal income tax on the same amoimtse same manner and at the same times as wauédldeen the case if such deposit and
covenant defeasance had not occurred; and
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(e) The Company shall have delivered to the Truate®fficers’ Certificate and an Opinion of Coungelch stating that all
conditions precedent herein provided for relatmghie covenant defeasance contemplated by thigo8dwve been complied with.

SECTION 8.5Repayment to Company.

The Trustee and the Paying Agent shall pay to tm@any upon request any money held by them fopdlyenent of principal and
interest that remains unclaimed for two years. Atthat, Securityholders entitled to the money niaisk to the Company for payment as
general creditors unless an applicable abandormzkbpy law designates another person.

ARTICLE IX
AMENDMENTS AND WAIVERS

SECTION 9.1Without Consent of Holders.

The Company and the Trustee may amend or supplahisnibdenture or the Securities of one or moneeSavithout the consent of a
Securityholder:

(a) to cure any ambiguity, defect or inconsistency;

(b) to comply with Article V;

(c) to provide for uncertificated Securities in d@fbh to or in place of certificated Securities;
(d) to make any change that does not adverselgtdfie rights of any Securityholder;

(e) to provide for the issuance of and establighftéhm and terms and conditions of Securities gf @@ries as permitted by this
Indenture;

(f) to evidence and provide for the acceptanceppbitment hereunder by a successor Trustee wsfient to the Securities of o
or more Series and to add to or change any ofrivgions of this Indenture as shall be necessaprdvide for or facilitate the
administration of the trusts hereunder by more thraa Trustee; or

(9) to comply with requirements of the SEC in ortteeffect or maintain the qualification of thisdenture under the TIA.

SECTION 9.2With Consent of Holders.

The Company and the Trustee may enter into a sogpial indenture with the written consent of théddos of at least a majority in
principal amount of the outstanding SecuritiesaxfteSeries affected by such supplemental indeinckiding consents obtained in
connection
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with a tender offer or exchange offer for the Se@s of such Series), for the purpose of adding@movisions to or changing in any manner
or eliminating any of the provisions of this Inder or of any supplemental indenture or of modiyim any manner the rights of the
Securityholders of each such Series. Except asgedvn Section 6.13, the Holders of at least aomitgjin principal amount of the
outstanding Securities of any Series by noticé¢oTrustee (including consents obtained in conaeatiith a tender offer or exchange offer
for the Securities of such Series) may waive coamgié by the Company with any provision of this Imdee or the Securities with respect to
such Series.

It shall not be necessary for the consent of thkeléts of Securities under this Section 9.2 to appttbe particular form of any proposed
supplemental indenture or waiver, but it shall bfisient if such consent approves the substanestif. After a supplemental indenture or
waiver under this section becomes effective, then@my shall mail to the Holders of Securities affdahereby and, if any Bearer Securities
affected thereby are outstanding, publish on omasion in an Authorized Newspaper, a notice brigéigcribing the supplemental indenture
or waiver. Any failure by the Company to mail oyish such notice, or any defect therein, shall hotvever, in any way impair or affect the
validity of any such supplemental indenture or eaiv

SECTION 9.3Limitations.
Without the consent of each Securityholder affecéadamendment or waiver may not:
(a) reduce the amount of Securities whose Holderst kconsent to an amendment, supplement or waiver;

(b) reduce the rate of or extend the time for paynoéinterest (including default interest) on éwrcurity;

(c) reduce the principal or change the Stated Ntgitaf any Security or reduce the amount of, ortpose the date fixed for, the
payment of any sinking fund or analogous obliggtion

(d) reduce the principal amount of Discount Semsipayable upon acceleration of the maturity thiere

(e) waive a Default or Event of Default in the panhof the principal of or interest, if any, on @gcurity (except a rescission of
acceleration of the Securities of any Series byHblelers of at least a majority in principal amoohthe outstanding Securities of such Series
and a waiver of the payment default that resultethfsuch acceleration);

(f) make the principal of or interest, if any, amyaSecurity payable in any currency other than statied in the Security;
(g) make any change in Sections 6.8, 6.13, ortBi8 ¢entence); or
(h) waive a redemption payment with respect to @egurity.
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SECTION 9.4Compliance with Trust Indenture Act.

Every amendment to this Indenture or the Securitfeme or more Series shall be set forth in a Empental indenture hereto that
complies with the TIA as then in effect.

SECTION 9.5Revocation and Effect of Consents.

Until an amendment is set forth in a supplememigénture or a waiver becomes effective, a conseihbly a Holder of a Security is a
continuing consent by the Holder and every subsaddelder of a Security or portion of a Securitptlevidences the same debt as the
consenting Holder’s Security, even if notationlué tonsent is not made on any Security. Howevegrsaoh Holder or subsequent Holder
may revoke the consent as to his Security or poaica Security if the Trustee receives the nadiceevocation before the date of the
supplemental indenture or the date the waiver besaffective.

Any amendment or waiver once effective shall biadrg Securityholder of each Series affected by stmkndment or waiver unless it
is of the type described in any of clauses (a)upho(h) of Section 9.3. In that case, the amendmewiiver shall bind each Holder of a
Security who has consented to it and every subsedimder of a Security or portion of a Securitgttlevidences the same debt as the
consenting Holder’s Security.

SECTION 9.6Notation on or Exchange of Securities.

The Trustee may place an appropriate notation edroaimendment or waiver on any Security of anyeSdtiereafter authenticated. The
Company in exchange for Securities of that Seriag issue and the Trustee shall authenticate upprest new Securities of that Series that
reflect the amendment or waiver.

SECTION 9.7Trustee Protected.

In executing, or accepting the additional trustsated by, any supplemental indenture permittedhisyArticle or the modifications
thereby of the trusts created by this Indenture,Thustee shall be entitled to receive, and (stibpeSection 7.1) shall be fully protected in
relying upon, an Opinion of Counsel stating tha&t ¢élxecution of such supplemental indenture is aizi or permitted by this Indenture. The
Trustee shall sign all supplemental indenturesepithat the Trustee need not sign any supplemigit@hture that adversely affects its rig

ARTICLE X
MISCELLANEOUS

SECTION 10.1Trust Indenture Act Controls.

If any provision of this Indenture limits, qualifigor conflicts with another provision which is végd or deemed to be included in this
Indenture by the TIA, such required or deemed iowi shall control.

-39-



SECTION 10.2Notices.

Any notice or communication by the Company or thestee to the other, or by a Holder to the Comparthe Trustee, is duly given if
in writing and delivered in person or mailed bysficlass mail:

if to the Company

CACI International Inc
1100 North Glebe Roe
Arlington, Virginia 22201
Telephone: (703) 87800
Facsimile:

if to the Trustee

Attention:

Telephone

Facsimile:

The Company or the Trustee by notice to the otregyr designate additional or different addressestbsequent notices or
communications.

Any notice or communication to a Securityholderlsha mailed by first-class mail to his addressvghmn the register kept by the
Registrar and, if any Bearer Securities are outtitay) published in an Authorized Newspaper. Faitormail a notice or communication to a
Securityholder of any Series or any defect in @lshot affect its sufficiency with respect to ottgecurityholders of that or any other Series.

If a notice or communication is mailed or publistiedhe manner provided above, within the time priéed, it is duly given, whether
not the Securityholder receives it.

If the Company mails a notice or communication égBityholders, it shall mail a copy to the Truséeel each Agent at the same time.

SECTION 10.3Communication by Holders with Other Holders.

Securityholders of any Series may communicate guntsto TIA Section 312(b) with other Securityhoklef that Series or any other
Series with respect to their rights under this hitdee or the Securities of that Series or all Sefldhe Company, the Trustee, the Registrar anc
anyone else shall have the protection of TIA Secib2(c).
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SECTION 10.4Certificate and Opinion as to Conditions Precedent.

Upon any request or application by the Companyé¢oTirustee to take any action under this IndentheeCompany shall furnish to the
Trustee:

(a) an Officers’ Certificate stating that, in thgirion of the signers, all conditions precedengny, provided for in this Indenture
relating to the proposed action have been complidd and
(b) an Opinion of Counsel stating that, in the aginof such counsel, all such conditions precetiene been complied with.

SECTION 10.5statements Required in Certificate or Opinion.

Each certificate or opinion with respect to comptia with a condition or covenant provided for irstindenture (other than a certificate
provided pursuant to TIA Section 314(a)(4)) shalinply with the provisions of TIA Section 314(e) astthll include:

(a) a statement that the person making such catiéfior opinion has read such covenant or conglition

(b) a brief statement as to the nature and scoffeeafxamination or investigation upon which theesnents or opinions contained
in such certificate or opinion are based;

(c) a statement that, in the opinion of such pereerhas made such examination or investigatios ascessary to enable him to
express an informed opinion as to whether or nch wvenant or condition has been complied witld; an

(d) a statement as to whether or not, in the opiniosuch person, such condition or covenant haa bemplied with.

SECTION 10.6Rules by Trustee and Agents.

The Trustee may make reasonable rules for actiar bymeeting of Securityholders of one or moréeSeAny Agent may make
reasonable rules and set reasonable requiremerits fonctions.

SECTION 10.7.egal Holidays.

Unless otherwise provided by Board Resolution, ceffs’ Certificate or supplemental indenture hefet@ particular Series, a “Legal
Holiday” is any day that is not a Business Daya fayment date is a Legal Holiday at a place ofifgat, payment may be made at that place
on the next succeeding day that is not a Legalddgliand no interest shall accrue for the intemvgmpieriod.
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SECTION 10.8No Recourse Against Others.

A director, officer, employee or stockholder, astswf the Company shall not have any liability &y obligations of the Company
under the Securities or the Indenture or for aayntlbased on, in respect of or by reason of sutibaitons or their creation. Each
Securityholder by accepting a Security waives atelses all such liability. The waiver and releasepart of the consideration for the issue
of the Securities.

SECTION 10.Counterparts.

This Indenture may be executed in any number ofieparts and by the parties hereto in separatetemqarts, each of which when so
executed shall be deemed to be an original araf alhich taken together shall constitute one amdséime agreement.

SECTION 10.1GGoverning Laws.

THIS INDENTURE AND THE SECURITIES SHALL BE GOVERNEBY THE LAWS OF THE STATE OF NEW YORK

APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMEMNISUCH STATE, WITHOUT REGARD TO THE

CONFLICT OF LAWS PROVISIONS THEREOF.

SECTION 10.11No Adverse Interpretation of Other Agreements.

This Indenture may not be used to interpret andtidanture, loan or debt agreement of the ComparmySubsidiary of the Company.
Any such indenture, loan or debt agreement mayaeatsed to interpret this Indenture.

SECTION 10.12Successors.

All agreements of the Company in this Indenture #edSecurities shall bind its successor. All agreets of the Trustee in this
Indenture shall bind its successor.

SECTION 10.135everability.

In case any provision in this Indenture or in tleeBities shall be invalid, illegal or unenforceslihe validity, legality and
enforceability of the remaining provisions shalt moany way be affected or impaired thereby.

SECTION 10.141able of Contents, Headings, Etc.

The Table of Contents, Cross-Reference Table, eadihgs of the Articles and Sections of this Indemtave been inserted for
convenience of reference only, are not to be censitla part hereof, and shall in no way modifyestrict any of the terms or provisions
hereof.
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SECTION 10.155ecurities in a Foreign Currency or in ECU.

Unless otherwise specified in a Board Resolutiocsy@plemental indenture hereto or an Officers’ ieate delivered pursuant to
Section 2.2 of this Indenture with respect to aipalar Series of Securities, whenever for purpaddhis Indenture any action may be taken
by the Holders of a specified percentage in aggesgincipal amount of Securities of all SerieabiSeries affected by a particular action at
the time outstanding and, at such time, there argtanding Securities of any Series which are démated in a coin or currency other than
Dollars (including ECUSs), then the principal amoohSecurities of such Series which shall be deetodx outstanding for the purpose of
taking such action shall be that amount of Doltheg could be obtained for such amount at the Mdkehange Rate at such time. For
purposes of this Section 10.15, “Market Exchange'Rehall mean the noon Dollar buying rate in Neark City for cable transfers of that
currency as published by the Federal Reserve BaNlew York; provided, however, in the case of ECMsgyrket Exchange Rate shall mean
the rate of exchange determined by the CommisditimecEuropean Union (or any successor theretpublished in the Official Journal of
the European Union (such publication or any suargssblication, the “Journal”). If such Market Exatge Rate is not available for any
reason with respect to such currency, the Trudtak gse, in its sole discretion and without liétlgibn its part, such quotation of the Federal
Reserve Bank of New York or, in the case of ECls,rate of exchange as published in the Journalf #xe most recent available date, or
guotations or, in the case of ECUs, rates of exghdrom one or more major banks in The City of Néwvk or in the country of issue of the
currency in question or, in the case of ECUs, irdmbourg or such other quotations or, in the cA&CdJs, rates of exchange as the Trustee,
upon consultation with the Company, shall deem @gmaite. The provisions of this paragraph shallyappdetermining the equivalent
principal amount in respect of Securities of a &denominated in currency other than Dollars imeation with any action taken by Hold
of Securities pursuant to the terms of this Indentu

All decisions and determinations of the Trusteardimg the Market Exchange Rate or any alternatetermination provided for in the
preceding paragraph shall be in its sole discredimhshall, in the absence of manifest error, ¢oetktent permitted by law, be conclusive for
all purposes and irrevocably binding upon the Camynd all Holders.

SECTION 10.16Judgment Currency.

The Company agrees, to the fullest extent thatiy effectively do so under applicable law, thati{&)r the purpose of obtaining
judgment in any court it is necessary to conveztdhim due in respect of the principal of or intecether amount on the Securities of
Series (the “Required Currency”) into a currencwhich a judgment will be rendered (the “Judgmeuntréncy”), the rate of exchange used
shall be the rate at which in accordance with nbtraaking procedures the Trustee could purcha3ééCity of New York the Required
Currency with the Judgment Currency on the day bithvfinal unappealable judgment is entered, urdest day is not a New York Banki
Day, then the rate of exchange used shall be teaatavhich in accordance with normal banking pdoces the Trustee could purchase in The
City of New York the Required Currency with the gotent Currency on the New York Banking Day precgdire day on which final
unappealable judgment is entered and (b) its didigs.under this Indenture to make payments irRéeguired Currency (i) shall not be
discharged or satisfied by any tender, any recoparguant to any judgment (whether or not entemeattordance with subsection (a)), in
currency other than the Required Currency, exeefité¢ extent that such
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tender or recovery shall result in the actual igtcddy the payee, of the full amount of the Reqlii@rrency expressed to be payable in
respect of such payments, (ii) shall be enforceablan alternative or additional cause of actigrife purpose of recovering in the Required
Currency the amount, if any, by which such acteakipt shall fall short of the full amount of thedRiired Currency so expressed to be
payable, and (iii) shall not be affected by judgiraging obtained for any other sum due under thidehture. For purposes of the foregoing,
“New York Banking Day” means any day except a S#ayr Sunday or a legal holiday in The City of Neark'on which banking institutions
are authorized or required by law, regulation arcetive order to close.

ARTICLE XI
SINKING FUNDS

SECTION 11.1Applicability of Article.

The provisions of this Article shall be applicabbeany sinking fund for the retirement of the Sétes of a Series, except as otherwise
permitted or required by any form of Security oflsiBeries issued pursuant to this Indenture.

The minimum amount of any sinking fund payment jmted for by the terms of the Securities of any &eis herein referred to as a
“mandatory sinking fund payment” and any other aniqarovided for by the terms of Securities of s@ehies is herein referred to as an
“optional sinking fund paymentlIf provided for by the terms of Securities of argri8s, the cash amount of any sinking fund paymet be
subject to reduction as provided in Section 11adtlEsinking fund payment shall be applied to tlieneption of Securities of any Series as
provided for by the terms of the Securities of s8ehies.

SECTION 11.2satisfaction of Sinking Fund Payments with Securi@s.

The Company may, in satisfaction of all or any éirany sinking fund payment with respect to theu8ities of any Series to be made
pursuant to the terms of such Securities (1) debutstanding Securities of such Series to whiahsinking fund payment is applicable
(other than any of such Securities previously daite mandatory sinking fund redemption) and (lgms credit Securities of such Series to
which such sinking fund payment is applicable amitctv have been repurchased by the Company or restkeither at the election of the
Company pursuant to the terms of such Series afries (except pursuant to any mandatory sinkingdj or through the application of
permitted optional sinking fund payments or othgtianal redemptions pursuant to the terms of swextuBties, provided that such Securities
have not been previously so credited. Such Seesistiall be received by the Trustee, togetheravit®fficers’ Certificate with respect
thereto, not later than 15 days prior to the datevhich the Trustee begins the process of sele&awyrities for redemption, and shall be
credited for such purpose by the Trustee at theempecified in such Securities for redemptionublooperation of the sinking fund and the
amount of such sinking fund payment shall be red@ordingly. If as a result of the delivery oedit of Securities in lieu of cash payments
pursuant to this Section 11.2, the principal amadir8ecurities of such Series to be redeemed iardodexhaust the aforesaid cash payment
shall be less than $100,000, the Trustee needafiddecurities of such Series for redemption, ekogpn receipt of a Company Order that
such action be taken,
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and such cash payment shall be held by the Traostad>aying Agent and applied to the next succeeslinking fund payment, provided,
however, that the Trustee or such Paying Agent ffaah time to time upon receipt of a Company Orpay over and deliver to the Company
any cash payment so being held by the Trusteeatr Baying Agent upon delivery by the Company tofthestee of Securities of that Series
purchased by the Company having an unpaid prineipeiunt equal to the cash payment required tolbased to the Company.

SECTION 11.3Redemption of Securities for Sinking Fund.

Not less than 45 days (unless otherwise indicateldd Board Resolution, supplemental indentureftic€s’ Certificate in respect of a
particular Series of Securities) prior to each sigkund payment date for any Series of Securittes Company will deliver to the Trustee an
Officers’ Certificate specifying the amount of thext ensuing mandatory sinking fund payment fot 8exies pursuant to the terms of that
Series, the portion thereof, if any, which is tosbéisfied by payment of cash and the portion tfereany, which is to be satisfied by
delivering and crediting of Securities of that 8smpursuant to Section 11.2, and the optional amdwany, to be added in cash to the next
ensuing mandatory sinking fund payment, and the iy shall thereupon be obligated to pay the amitneméin specified. Not less than 30
days (unless otherwise indicated in the Board Réisol, Officers’ Certificate or supplemental inder in respect of a particular Series of
Securities) before each such sinking fund paymatd the Trustee shall select the Securities t@tdeemed upon such sinking fund payment
date in the manner specified in Section 3.2 andeaotice of the redemption thereof to be givetminname of and at the expense of the
Company in the manner provided in Section 3.3. Swtlte having been duly given, the redemptionuzhsSecurities shall be made upon
terms and in the manner stated in Sections 3.4ar8153.6.

IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed and attestédsadf the day and year first
above written.

Attest: CACI International In

By:

Name:
Its:

Attest: [Trustee

By:

Name:
Its:
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ATTORNEYS AT LAW

February 11, 2005

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

Re: Registration Statement on Form S-3

Ladies and Gentlemen:

In connection with a registration statement on F&3 to be filed by CACI International Inc, a Detae corporation (the * Company
"), with the United States Securities and Excha@genmission (the “ SEQ) under the Securities Act of 1933, as amended (tBecurities
Act "), on February 14, 2005 (the “ Registration Stagettl), you have requested our opinion with resped¢htomatters set forth below.

You have provided us with a draft of the Registmattatement, in the form in which it will be fileathich includes a prospectus (the
Prospectus). The Prospectus provides that it will be suppdened in the future by one or more supplementeadProspectus (each, a “
Prospectus Supplemeht The Prospectus, as supplemented by varioupRobss Supplements, will provide for the offeringthe Company
at an aggregate offering price of up to $400,000,00 of (i) shares of the Company’s common stofkl& par value per share (* Common
Stock™), (ii) shares of the Company'’s preferred stodik, 19 par value per share (the “ Preferred Stpekd (iii) one or more series of the
Company’s debt securities (collectively, “ Debt Géiies”). We refer to the Common Stock, Preferred Stanok Bebt Securities collectively
herein as the “ SecuritiesThe Debt Securities may be issued pursuant to@denture between the Company and a financiatinisin to be
identified therein as trustee (the “ Truste@ the form attached as Exhibit 4.3 to the Ragison Statement, as such indenture may be
supplemented from time to time (collectively, thintlenture’).

In our capacity as your special counsel in connaatiith such registration, we are familiar with fhr@ceedings taken and proposed to
be taken by the Company in connection with the@nghtion and issuance of the Securities, andthifempurposes of this opinion, have
assumed such proceedings will be timely complaigtié manner presently proposed. In addition, we made such legal and facti



examinations and inquiries, including an examirmatiboriginals or copies certified or otherwiseritliéed to our satisfaction of such
documents, corporate records and instruments, dsmwedeemed necessary or appropriate for purpdskis opinion. In ou
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examination, we have assumed the genuinenesssifalitures, the authenticity of all documents sttedhto us as originals, and the
conformity to authentic original documents of allcdments submitted to us as copies. As to factenmahto the opinions, statements and
assumptions expressed herein, we have, with yosett, relied upon oral or written statements apdasentations of officers and other
representatives of the Company and others. We hatvimdependently verified such factual matters.

The opinion rendered in numbered paragraph 1 bidl@ubject to the following exceptions, limitatioausd qualifications: (i) the effect
of bankruptcy, insolvency, reorganization, prefeegrfraudulent transfer, moratorium or other simigavs now or hereafter in effect relating
to or affecting the rights and remedies of credit¢i) the effect of general principles of equityhether enforcement is considered in a
proceeding in equity or at law (including the pb#siunavailability of specific performance or ingive relief), concepts of materiality,
reasonableness, good faith and fair dealing, amdliftretion of the court before which any procegdherefor may be brought; (iii) the
unenforceability under certain circumstances utal@ror court decisions of provisions providing tbe indemnification of or contribution to
a party with respect to a liability where such imhéfication or contribution is contrary to publiolcy; and (iv) the unenforceability of any
provision requiring the payment of attorneys’ faghere such payment is contrary to law or publilicyo

We express no opinion (i) concerning the enfordagluif the waiver of rights or defenses contaime&ection 4.4 of the Indenture, (ii)
with respect to whether acceleration of Debt Séiesrmay affect the collectibility of any portiofithe stated principal amount thereof which
might be determined to constitute unearned inteheseon, (iii) as to the enforceability of any yigion to the extent it requires any party to
indemnify any other person against loss in obtajnire currency due following a court judgment rerden another currency or (iv)
concerning the enforceability of the Debt Secusitiéth respect to compliance with laws relatingpéomissible rates of interest.

To the extent that the obligations of the Compamgen Debt Securities may be dependent upon sudiemnalve assume for purposes of
this opinion that (i) the Trustee is duly organizealidly existing and in good standing under te3 of its jurisdiction of organization, (ii) t
Trustee is duly qualified to engage in the aciégtcontemplated by the Indenture, (iii) the Indentas been duly authorized, executed and
delivered by the Trustee and constitutes the Iggallid and binding obligation of the Trustee, en&able against the Trustee in accordance
with its terms, (iv) the Trustee is in compliangenerally and with respect to acting as a trusteleuthe Indenture, with all applicable laws
and regulations and (v) the Trustee has the réquisjanizational and legal power and authoritgxecute and deliver and to perform its
obligations under the Indentul
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We assume for purposes of this opinion that the @&y has been duly incorporated and is validlytegsas a corporation under the
laws of the State of Delaware and has the corp@@iteer and authority to issue and sell the Seeusiti

We are opining herein as to the effect on the silbjansaction only of the federal laws of the @diStates, the internal laws of the S
of New York and the Delaware General CorporatiowLand we express no opinion with respect to thiegbility thereto, or the effect
thereon, of the laws of any other jurisdictioniarthe case of Delaware, any other laws, or asyonaatters of municipal law or the laws of
any other local agencies within any state.

Subject to the foregoing and the other matteréostt herein, it is our opinion that, as of thealbereof:

1. When (a) the Indenture has been duly executddialivered by the Company and the Trustee andb&as duly qualified under the
Trust Indenture Act of 1939 (as it may be amendadl, (b) the Debt Securities have been duly estadydi in accordance with the Indenture
(including, without limitation, the adoption by tB®ard of Directors of the Company, or a duly fodw®mmittee thereof, of a resolution d
authorizing the issuance and delivery of the Dedututies), duly authenticated by the Trustee ang executed and delivered on behalf of
the Company against payment therefor in accordafitbethe terms and provisions of the Indenture andontemplated by the Registration
Statement, the Prospectus and the related Prosp@opplement(s) and (c) the Registration Statearahiany required post-effective
amendments thereto and any and all Prospectus &uppt(s) required by applicable laws have all bexeffective under the Securities Act,
then, assuming that (x) the terms of the Debt S&esias executed and delivered are as describihe iRegistration Statement, the Prospe
and the related Prospectus Supplement(s), (y) &l Becurities as executed and delivered do ntateiany law applicable to the Company
or result in a default under or breach of any ages# or instrument binding upon the Company andh@)Debt Securities as executed and
delivered comply with all requirements and resiwits, if any, applicable to the Company, whethguased by any court or governmental or
regulatory body having jurisdiction over the Comypan otherwise, the Debt Securities will constitlggally valid and binding obligations of
the Company, enforceable against the Company iordance with their terms.

2. The Company has authority pursuant to its Amdradel Restated Certificate of Incorporation (tl@&harter”) to issue up to an
aggregate of 80,000,000 shares of Common Stockn lddoption by the Board of Directors of the Compamma duly formed committee
thereof, of a resolution in form and content asunegl by applicable law authorizing the issuancehafres of Common Stock (with such
shares, together with all shares previously isswadserved for issuance and not duly and lawfdtired, not exceeding an aggregate of
80,000,000 shares) and upon issuance and delivarydopayment of legal consideration in excessefgar value thereof for such shares in
the manner contemplated by the Registration Staterttee Prospectus, the related Prospectus Suppté&hand by such resolution, such
shares of Common Stock will be validly issued,yfydaid and nonassessat
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3. The Company has the authority pursuant to tret€hto issue up to an aggregate of 10,000,00@slud Preferred Stock. When a
series of Preferred Stock has been duly establishadcordance with the terms of the Charter aqdiegble law, and upon adoption by the
Board of Directors of the Company, or a duly forneedhmittee thereof, of a resolution in form andteon as required by applicable law
authorizing the issuance of shares of PreferredkStwith such shares, together with all sharesipusly issued, designated or reserved for
issuance and not duly and lawfully retired, noteeding an aggregate of 10,000,000 shares) andisgumamnce and delivery of and paymer
legal consideration in excess of the par valueetbieior shares of such series in the manner corggetpby the Registration Statement, the
Prospectus, the related Prospectus Supplement{$)yasuch resolution, shares of such series obRef Stock will be validly issued, fully
paid and nonassessable.

We consent to your filing this opinion as an exhibithe Registration Statement and to the referéoour firm under the caption
“Validity of the Securities” in the Prospectus indéd therein.

Very truly yours,

/s/ FOLEY HOAGLLP

Exhibit 12.1
CACI International Inc
Schedule of Fixed Charge Coverage Ratios
For the Fiscal Years Ended June 30, 2000 through &e 30, 2005
and the Six Months Ended December 31, 2004
(Amounts in 000s, except for ratio data)
Fiscal Year Ended June 30, Six Months
Ended
December 3:
2000 2001 2002 2003 2004 2004

Fixed charges
Interest expens 3,36¢ 3,31t 1,782 1,27/ 2,76 7,29¢
Amortization of deferred financing charg 49 47 58 74 48¢ 673
Interest portion of rent expen 1,141 1,027 1,197 1,41¢ 1,71¢ 1,167
Subtotal of fixed charge 4,55¢ 4,38¢ 3,037 2,76€  4,96¢ 9,13¢

Earnings:

Income from continuing operations before income 29,32¢ 34,04( 51,48: 71,78( 102,93: 65,20«
Fixed charges included in earnir 4,55¢ 4,38¢ 3,037 2,76¢€  4,96¢ 9,13¢
Earnings available before fixed chart 33,88¢ 38,42¢ 54,51¢ 74,54¢ 107,90( 74,33¢
Ratio of earnings to fixed charg 7.4 8.6 18.C 27.C 21.7% 8.1

Exhibit 23.1
Consent of Independent Registered Public Accountingirm

We consent to the reference to our firm under #pion “Experts” in the Registration Statement (R@-3) and related Prospectus of CACI
International Inc for the registration of commoac#, preferred stock and debt securities and tanit@rporation by reference therein of our
report dated August 16, 2004, with respect to tiresolidated financial statements and schedule d@lQAternational Inc included in its
Annual Report (Form 10-K) for the year ended Jube2B®04, and our report dated July 1, 2004, wigipeet to the consolidated financial
statements of the Defense and Intelligence Grouinaérican Management Systems, Inc., included i€iterent Report (Form 8-K/A), filed
with the Securities and Exchange Commission.

/sl Ernst & Young LLP
McLean, Virginia
February 9, 2005
Exhibit 23.2

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference is Registration Statement on Form S-3 of CACI Irdéomal Inc of our report dated August
13, 2002, appearing in the Annual Report on ForaKId CACI International Inc for the year ended 880, 2004.



[s/ Deloitte & Touche LLP
McLean, Virginia
February 9, 2005

End of Filing
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