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Explanatory Note Pursuant to General Instructiaf Eorm S8

This Registration Statement covers an additiorz0@,000 shares of common stock issuable pursuahetG@ACI International Inc 20C
Stock Incentive Plan (the “2006 PlanThese shares are in addition to the 2,894,130 sledirommon stock issuable under the 2006 Plar
were registered pursuant to the Registration Staéiwn Form S-8, File No. 333-148032, filed witk ®ecurities and Exchange Commission
(the “Commission”) on December 12, 2007 (the “QradiRegistration Statement”).

Pursuant to General Instruction E of Form S-8, CAff#rnational Inc hereby incorporates the OrigiRabistration Statement by
reference (a) to the extent that the Original Regfion Statement relates to the 2006 Plan andx&@pt to the extent that any part of the
Original Registration Statement is modified or sgpded by this Registration Statement and any dentimcorporated by reference herein.

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S

The documents containing the information concerlireg2006 Plan required by Item 1 of Part | of F@¥8 and the statement of
availability of Registration Information, Plan Imfoation and other information required by Item ZPaft | of Form S-8 will be sent or given
to participants as specified by Rule 428 undeiSkeurities Act of 1933, as amended (the “SecurAe?). In accordance with Rule 428 and
the requirements of Part | of Form S-8, such dogumare not being filed with the Securities andiaxge Commission (the “Commission”)
either as part of this Registration Statement g@raspectuses or prospectus supplements pursuBRodéat24 under the Securities Act. We
will maintain a file of such documents in accordamgth the provisions of Rule 428. Upon requestwilefurnish to the Commission or its
staff a copy or copies of all of the documentstideld in such file.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The following documents previously filed with the@mission are incorporated herein by referenchaaektent such documents are
filed, not furnished:

(@ Our annual report on Form -K for the fiscal year ended June 30, 2008, filedhoigust 27, 200€

(b) Our quarterly report on Form -Q for the three months ended September 30, 2068,dn November 7, 200

(c) Our current reports on Forn-K, filed on August 5, 2008, August 7, 2008, Septemh 2008 and November 13, 20

(d) The description of our Common Stock contained enrdygistration statement on For-A/A, filed on March 21, 2003; an
(e) Our definitive proxy statement filed on Octobe2®@08.

All documents subsequently filed by us pursuar@eotions 13(a), 13(c), 14 and 15(d) of the Seesritixchange Act of 1934 (the
“Exchange Act”) prior to the filing of a post-effiace amendment which indicates that all securiviésred have been sold or which
deregisters all securities then remaining unsdidil e deemed to be incorporated by referenckisnRegistration Statement and to be part
hereof from the date of filing of such documentayAtatement contained herein or in a documentpurated or deemed to be incorporated
by reference herein shall be deemed to be modifietiperseded for purposes of this RegistratioteSiant to the extent that a statement
contained herein or in any other subsequently filecument that also is or is deemed to be incotedraerein by reference modifies or
supersedes such earlier statement. Any statemenodified or superseded shall not be deemed, exasepd modified or superseded, to
constitute a part of this Registration Statement.



Item 6. Interests of Named Experts and Counsel.
The validity of the securities we are registeriadp&ing passed upon by Foley Hoag LLP, Boston, Mdmssetts.

ltem 7. 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 our Certificate of Incorporationquides that we may, to the full extent
permitted by Section 145 of the Delaware Generap@mation Law, indemnify all persons that we arengigted to indemnify under
Section 145 of the Delaware General Corporation,lasithe same exists or may hereafter be amendetio®9 of ARTICLE VI of our By-
Laws provides that we shall indemnify and hold Hass to the fullest extent permissible under thia®are General Corporation Law every
person who was or is a party or is threatened tm&ee a party to or is involved in any action, ,smitproceeding, whether civil, criminal,
administrative, or investigative, by reason of fibet that he or a person of whom he is the legadesentative is or was one of our directors or
corporate officers (as defined, and including “exe® officers”under the federal securities laws and statutorgerf§ under Delaware law)
is or was serving at our request as a directoffareo of another corporation, against all expetisdility, and loss (including attorneys’ fees,
judgments, fines, and, if approved by our boardigdctors, amounts paid or to be paid in settlejneatsonably incurred or suffered by hin
connection with that action, suit, or proceedingct®n 9 of ARTICLE VI of our By-Laws also providésat we may pay expenses incurred
by a director or corporate officer in connectiorthathe defense of any civil or criminal action,tsor proceeding in advance of the disposi
of the action, suit, or proceeding, upon a commitinxy or on behalf of the director or corporateaaat to repay such amounts if it is
ultimately determined that he is not entitled tardemnified by us. We have entered into separatemnification agreements with our
directors and executive officers that provide thgsesons indemnification protection in the event@artificate of Incorporation is
subsequently amended.

Section 145 of the Delaware General Corporation hse affords a Delaware corporation the powert@io insurance on behalf of its
directors and officers against liabilities incurtedthem in those capacities. We have procuredeztdirs’ and officers’ liability and company
reimbursement liability insurance policy that (a3ures our directors and officers against losdasvaa deductible amount) arising from
certain claims made against them by reason ofineatas done or attempted by such directors ocef§i and (b) insures us against losses
(above a deductible amount) arising from any suaims, but only if we are required or permittedridemnify such directors or officers for
such losses under statutory or common law or updwrsisions of our Certificate of Incorporation arrdy-Laws.

ltem 8. Exhibits.

Exhibit
Number Description
4.1 Certificate of Incorporation of CACI Internationlalc, as amended to date (filed as Appendix A todafinitive proxy statement
on Schedule 14A filed with the Securities and ExgfgaCommission on October 15, 2002 and incorpofageein by reference
4.2 Amended and Restated By—Laws of CACI Internatidnal(filed as Exhibit 3.1 to our current reportBarm 8-K filed with the

Securities and Exchange Commission on March 7, 20@8ncorporated herein by referent

4.3 The Rights Agreement dated July 11, 2003 betwee@IQdAternational Inc and American Stock TransfeT&st Company (filed
as Exhibit 4.1 of our current report Form 8-K fileith the Securities and Exchange Commission oy Ui1) 2003 and
incorporated herein by referenc

5.1 Opinion of Foley Hoag LLP, filed herewit



10.1
10.2
10.3

10.4
10.5
10.6
10.7
23.1
23.2
24.1

Item 9.

CACI International Inc 2006 Stock Incentive Plasg@nended, filed herewit
Form of Performance Restricted Stock Unit Grante®gnent for Grantees Who are Grandfathered Exesyfiled herewith

Form of Performance Restricted Stock Unit Grante®gnent for Grantees Who are Not Eligible for Gratftfred Retirement,
filed herewith.

Form of Restricted Stock Unit Grant Agreement foa@ees Who are Grandfathered Executives, filedviign.

Form of Restricted Stock Unit Grant Agreement foa@ees Who are Not Eligible for Grandfathered iRatent, filed herewitt
Form of Stoc-Settled Stock Appreciation Rights Grant Agreemégilei] herewith.

Form of Nor-Employee Director Restricted Stock Unit Grant Agneet, filed herewith

Consent of Ernst & Young LLP, independent registgreblic accounting firm, filed herewit

Consent of Foley Hoag LLP (included in Exhibit 5.

Power of Attorney (contained on the signature pe

Undertakings.
(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers alss are being made, a post-effective amendmehist&Registration
Statement:

(i) To include any prospectus required by Sectida}(3) of the Securities Act;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegtgiraStatement (or the
most recent post-effective amendment thereof) whiatividually or in the aggregate, represent adimental change in
the information set forth in the Registration Stagat. Notwithstanding the foregoing, any increasdexrease in volume
securities offered (if the total dollar value otsaties offered would not exceed that which wagstered) and any
deviation from the low or high end of the estimateakimum offering range may be reflected in therfaf prospectus
filed with the Commission pursuant to Rule 424¢b)n the aggregate, the changes in volume ane pepresent no more
than a 20% change in the maximum aggregate offgnilcg set forth in the “Calculation of Registratibee” table in the
effective Registration Statement; and

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

provided, howeverthat paragraphs (a)(1)(i) and (a)(1)(ii) do napls if the information required to be includedarposteffective
amendment by those paragraphs is contained indierieports filed with or furnished to the Commissby the registrant
pursuant to Section 13 or Section 15(d) of the Brgle Act that are incorporated by reference inRiggistration Statement.

(2) That, for the purpose of determining any lispilinder the Securities Act, each such post-effea@mendment shall be
deemed to be a new registration statement rel&titige securities offered therein, and the offenhguch securities at that time
shall be deemed to be the initi@na fideoffering thereof; and
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(3) To remove from registration by means of po$tafve amendment any of the securities being teggd which remain
unsold at the termination of the offering.

(b) The undersigned Registrant hereby undertalasfir purposes of determining any liability untlee Securities Act, each
filing of the Registrant’s annual report pursuansection 13(a) or 15(d) of the Exchange Act (avitkre applicable, each filing of an
employee benefit plan’s annual report pursuantttiSn 15(d) of the Exchange Act) that is incorpedaby reference in the Registration
Statement shall be deemed to be a new registrsia@ment relating to the securities offered timerand the offering of such securities at that
time shall be deemed to be the initi@na fideoffering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act may be permitted tedaors, officers and controlling
persons of the Registrant pursuant to the foregpiogisions, or otherwise, the Registrant has laeksised that in the opinion of the
Commission such indemnification is against pubbliqy as expressed in the Act and is, thereforenforceable. In the event that a claim for
indemnification against such liabilities (othernithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttéskefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
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 goverogdhe final adjudication of such issue.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it meets
all of the requirements for filing on Form S-8 dmak duly caused this Registration Statement tagmed on its behalf by the undersigned,
thereunto duly authorized, in the city of Arlingtddommonwealth of Virginia, on the'™day of February, 2009.

CACI INTERNATIONAL INC

By: /s/ Arnold D. Morse
Arnold D. Morse
Senior Vice President, Chief Legal Officer and
Secretary




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each persoroa signature appears below does hereby consiitdteppoint Arnold
D. Morse as his or her true and lawful attorneyaiot and agent, with full power of substitution aredubstitution, for him and in his name,
place and stead, in any and all capacities, toaignand all amendments (including, without limaat post-effective amendments and
documents in connection therewith) to this RegistnaStatement, and to file the same with the S8earand Exchange Commission, gran
unto each said attorney-in-fact and agent full poavel authority to do and perform each and evetraiag thing requisite and necessary to be
done, as fully to all intents and purposes as l&hermmight or could do in person, hereby ratifyamgl confirming all that said attorney-in-fact
and agent or either of them, or their or his ordrstitute or substitutes, may lawfully do or eatsbe done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAEB33, as amended, this Registration Statemenbéan signed by the following
persons in the capacities and on the dates indicate

Signatures Title Date
/s/ Paul M. Cofoni President, Chief Executive Officer and Director February 4, 2009
Paul M. Cofoni (Principal Executive Officer)
/s/ Thomas A. Mutryn Executive Vice President, Chief Financial Officedalreasurer February 4, 2009
Thomas A. Mutryn (Principal Financial Officer)
/s/ Carol P. Hanna Senior Vice President, Corporate Controller ande€Accounting Office February 4, 2009

Carol P. Hanna
(Principal Accounting Officer

/s/ Dr. J. P. London

Dr J P London Executive Chairman and Chairman of the Board February 4, 2009
/s/ Dan R. Bannister .
Dan R. Bannister Director February 4, 2009
/s| Gregory G. Johnson .
Gregory G. Johnson Director February 4, 2009
/s/ Richard L. Leatherwood .
Richard L Leatherwood Director February 4, 2009
/s/ James L. Pavitt .
James L Pavitt Director February 4, 2009
/s/ Dr. Warren R. Phillips Director February 4. 2009
Dr. Warren R. Phillips ya
s/ Charles P. Revaile Director February 4, 2009

Charles P. Revoile



EXHIBIT INDEX

Exhibit
Number Description
4.1 Certificate of Incorporation of CACI Internationalc, as amended to date (filed as Appendix A todafinitive proxy statement
on Schedule 14A filed with the Securities and ExgfemsCommission on October 15, 2002 and incorpotageein by reference
4.2 Amended and Restated By—Laws of CACI Internatidnal(filed as Exhibit 3.1 to our current reportBarm 8-K filed with the

Securities and Exchange Commission on March 7, 20@8ncorporated herein by referent

4.3 The Rights Agreement dated July 11, 2003 betwee@IQhternational Inc and American Stock TransfeT&st Company (filed
as Exhibit 4.1 of our current report Form 8-K fileith the Securities and Exchange Commission oy I41) 2003 and
incorporated herein by referenc

51 Opinion of Foley Hoag LLP, filed herewit

10.1 CACI International Inc 2006 Stock Incentive Plasamended, filed herewit

10.2 Form of Performance Restricted Stock Unit Grante®gnent for Grantees Who are Grandfathered Exesuyfiled herewith

10.3 Form of Performance Restricted Stock Unit Grante®gnent for Grantees Who are Not Eligible for Gratftfred Retirement,
filed herewith.

10.4 Form of Restricted Stock Unit Grant Agreement foaGees Who are Grandfathered Executives, filedvhién.

10.5 Form of Restricted Stock Unit Grant Agreement foaGees Who are Not Eligible for Grandfathered iRatent, filed herewitt

10.6 Form of Stoc-Settled Stock Appreciation Rights Grant Agreemégilei] herewith.
10.7 Form of Nor-Employee Director Restricted Stock Unit Grant Agneet, filed herewith

23.1 Consent of Ernst & Young LLP, independent registgreblic accounting firm, filed herewit
23.2 Consent of Foley Hoag LLP (included in Exhibit 5.
24.1 Power of Attorney (contained on the signature pe



Exhibit 5.1

FOLEY Seaport World Trade Center W
155 Seaport Bouleval
HOAG .. Boston, MA 0221-2600

617 832 100(main
617 832 700(fax

February 3, 2009

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

Re: Regqistration Statement on Forr-8

Ladies and Gentlemen:

We have reviewed the Registration Statement on F®8r(as such may be amended or supplemented Rbgistration Statemefitto
be filed by CACI International Inc (the “ Compafjywith the Securities and Exchange Commission {t@@mmission’) under the Securitie
Act of 1933, as amended (the “ Securities Actelating to the offering by the Company of wpit,500,000 shares (the “ Shatesf its
common stock, $0.10 par value per share, issuatdlerthe Company’s 2006 Stock Incentive Plan (tRéah”).

In arriving at the opinion expressed below, we hexamined the certificate of incorporation of thengpany, as amended to date, the
by-laws of the Company, as amended to date, ttwrads®f meetings and consents of the Board of Bire@nd stockholders of the Company
provided to us by the Company, the RegistratioteBtant and the Plan.

In addition, we have examined and relied on thgiais or copies certified or otherwise identiftecour satisfaction of all such
corporate records of the Company and such othtuimsnts and other certificates of public officjafficers and representatives of the
Company and such other persons, and we have maldesamination of law, as we have deemed apprepasb basis for the opinion
expressed below. This opinion is limited solelyhte General Corporation Law of the State of Delayarcluding applicable provisions of t
Delaware Constitution and reported judicial decisimterpreting such Law and such Constitution.

We assume that all Shares to be granted or isqumtaexercise of options granted or to be grantquicsuant to other awards grante:
to be granted pursuant to the Plan will be issneattordance with the applicable terms of the Blahthat the purchase price of the Shares,
or the value of other consideration received dreageceived by the Company for the Shares, willdiel consideration equal to or in excess
of the par value thereof.

Based upon and subject to the foregoing, it isogimion that the Shares, when issued and deliveped the exercise of options or
pursuant to other awards granted or to be granieslipnt to the Plan and against the receipt gptinehase price or other consideration
therefor, will be validly issued, fully paid andmassessable.

BOSTON | WASHINGTON | EMERGING ENTERPRISE CENHH FOLEYHOAG.CONM



CACI International Inc
February 3, 2009
Page 2

This opinion is to be used only in connection with offer and sale of the Shares while the Registr&tatement is effective.

This opinion is being delivered solely for the binef the Company and such other persons as diteelrto rely upon it pursuant to
applicable provisions of the Securities Act. Thisnion may not be used, quoted, relied upon orrefeto for any other purpose nor may this
opinion be used, quoted, relied upon or referrdaytany other person, for any purpose, withoutprior written consent.

We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement in acaocdawith the requirements of
Item 601(b)(5) of Regulation S-K under the Secesithct. In giving such consent, we do not admit @i are in the category of persons
whose consent is required under Section 7 of ticar8@s Act or the rules and regulations of therBassion.

Sincerely,
FOLEY HOAGLLP

By: /s/ Dean F. Hanley
a Partne




Exhibit 10.1
CACI INTERNATIONAL INC
2006 STOCK INCENTIVE PLAN
As Amended and Restated Effective August 13, 2008
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CACI INTERNATIONAL INC
2006 STOCK INCENTIVE PLAN

1. Establishment, Purpose and Types of Award

CACI International Inc, a Delaware corporation (tR®mpany”) hereby establishes the CACI Internagidnc 2006 Stock Incentive
Plan (the “Plan”). The purpose of the Plan is tonpote the long-term growth and profitability of t@empany by (i) providing incentives to
improve stockholder value and to contribute toghmwth and financial success of the Company, ahérfabling the Company to attract,
retain and reward the best available persons fsitipos of substantial responsibility.

The Plan permits the granting of Awards in the faftncentive Stock Options, Non-Statutory StockiOms, Restricted Stock,
Restricted Stock Units, Stock Appreciation Rightsrestricted Stock, and Performance Awards, in easle as such term is defined below,
and any combination of the foregoing.

2.  Definitions
Under this Plan, except where the context otherimidigates, the following definitions apply:

“Affiliate” means any entity other than a Subsidiary, if then@any and/or one or more Subsidiaries own diramtiyndirectly fifty
percent (50%) or more of the total combined vopiogver of all classes of stock (or other equityriests) in such entity.

“Affiliated Group Member’means any member of the “affiliated group,” as steéchn is defined in Section 1504 of the Code (but
determined without regard to Section 1504(b) ofGloele), which includes the Company.

“Award” means an Incentive Stock Option, Non-Statutory IS@ption, Restricted Stock, Restricted Stock Usthck Appreciation
Right, Unrestricted Stock, and Performance Awandi, any combination of the foregoing.

“Board” means the Board of Directors of the Company.

“Change in Control”means the occurrence of any one of the followirgnés:

(i) any “person” (as such term is used in Sectibd@&) and 14(d)(2) of the Exchange Act) becomeseméficial owner” &s such terr
is defined in Rule 13d-3 promulgated under the Brge Act) (other than the Company, any trustedhardiduciary holding
securities under an employee benefit plan of the@my, or any corporation owned, directly or indilg by the stockholders of
the Company in substantially the same proportigniheir ownership of stock of the Company), direotl indirectly, of securities
of the Company representing twenty percent (20%Mare of the combined voting power of the Compatlyé&n outstanding
securities; o

(il persons who, as of July 1, 2006, constituteel Company’s Board (the “Incumbent Board”) ceaseafty reason, including without
limitation as a result of a tender offer, proxy tst, merger or similar transaction, to constituteeast a majority of the Board,
provided that any person becoming a director ofGbhmpany subsequent to July 1, 2006 whose eleat&snapproved by, or who
was nominated with the approval of, at least a nitgjof the directors then comprising the IncumbBpard shall, for purposes of
this Plan, be considered a member of the IncumBeatd; or

(iii) the stockholders of the Company approve agaeor consolidation of the Company with any ottmporation or other entity,
other than a merger or consolidation which woukiitein the voting securities of the Company outditag immediately prior
thereto continuing to represent (either by remagmintstanding or by being converted into votingusities of the surviving entity)
more than fifty percent (50%) of the combined vgtpower of the voting securities of the Compangurh surviving entity
outstanding immediately after such merger or cadatbn; or



(iv) the stockholders of the Company approve a placomplete liquidation of the Company or an agreet for the sale or disposition
by the Company of all or substantially all of then@pan's assets

“Code” means the Internal Revenue Code of 1986, as ameadeédny regulations issued thereunder.

“Committee” means the Compensation Committee of the Boardabr sther committee or sub-committee of the Boarchag be
appointed pursuant to Section 3 of the Plan to athteir the Plan.

“Committee Delegate’means the Chief Executive Officer or other senféicer of the Company to whom duties and powerthef
Board or Committee hereunder have been delegatsdamnt to Section 3(b).

“Covered Employee’means an employee of the Company or any Affilid@&@dup Member who is subject to Section 162(m) ef th
Code.

“Disabled” or “Disability” means (i) the Participant is subject to a legatek=of incompetency (the date of such decree geged
the date on which such disability occurred), (i@ tvritten determination by a physician selectedhieyCompany that, because of a medically
determinable disease, injury or other physical ental disability, the Participant is unable subtitdly to perform each of the material duties
of the Participant’s position as an Executive, #a such disability has lasted for the immediapglceding ninety (90) days and is, as of the
date of determination, reasonably expected toalastdditional six (6) months or longer after theed# determination, in each case based
upon medically available reliable information, o) the Participant’s qualifying for benefits undihe Company’s long-term disability
coverage, if any.

“Exchange Act’means the U.S. Securities Exchange Act of 1934mended and any rules or regulations promulgatetmder.

“Fair Market Value” of the Stock for any purpose on a particular dagéams the closing price per share of the Stock oh date as
reported by such registered national securitiebaxge on which the Stock is listed, or, if the &tiscnot listed on such an exchange, as
guoted on NASDAQ); provided, that, if there is nading on such date, Fair Market Value shall be dekta be the closing price per share on
the last preceding date on which the Stock wasttald the Stock is not listed on any registeretiomal securities exchange or quoted on an
established securities market, the Fair Market ¥aliithe Stock shall be determined in good faitliheyCommittee by the reasonable
application of a reasonable valuation method coasisvith Treas. Reg. 8§ 1.409A-1(b)(5)(iv)(B).

“Grant Agreement’means a written agreement between the Company Badiaipant memorializing the terms and conditiohan
Award granted pursuant to the Plan.

“Grant Date” means the date on which the Committee formally tactgant an Award to a Participant or such oth&grldate as the
Committee shall so designate at the time of takingh formal action.

“Incentive Stock Optionsineans Stock options that meet the requirementsdid® 422 of the Code.

“Non-Employee Director’'means any director who: (i) is not currently ancf of the Company, a Subsidiary or an Affiliabe,
otherwise currently employed by the Company, a Bidry or an Affiliate, (i) does not receive comysation, either directly or indirectly,
from the Company, a Subsidiary or an Affiliate, é&rvices rendered as a consultant or in any dgpattier than as a director, except for an
amount that does not exceed the dollar amount ficlwdisclosure would be required pursuant to [##(a) of Regulation S-K promulgated
by the SEC, (iii) does not possess an intereshynogher transaction for which disclosure wouldéguired pursuant to Rule 404(a) of
Regulation S-K, and (iv) is not engaged in a bussrelationship for which disclosure would be reegiipursuant to Rule 404(b) of
Regulation S-K.

“Non-Statutory Stock Optionstheans Stock options that do not meet the requirestdrSection 422 of the Code.
“ Outside Director’ means any director who (i) is not an employeéhef Company or of any Affiliated
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Group Member, (ii) is not a former employee of @@mpany or any Affiliated Group Member who is re@aj compensation for prior
services (other than benefits under a tax-qualifgilement plan) during the Company’s or any Adfitkd Group Member’s taxable year,

(iii) has not been an officer of the Company or afifliated Group Member and (iv) does not recereenuneration from the Company or any
Affiliated Group Member, either directly or indir®g in any capacity other than as a director. “€hlg Director” shall be determined in
accordance with Section 162(m) of the Code and'tkasury regulations issued thereunder.

“Parent” means a company, whether now or hereafter existiitgin the meaning of the definition of “parentnapany” provided in
Section 424(e) of the Code, or any successor thefetimilar import.

“Participant” means any member of the Board or officer or keyleyge of the Company or any Subsidiary or Affiliado is granted
an Award under the Plan.

“Performance Award"means an Award under Section 10 hereof.

“Performance Measure'means one or more of the following criteria, ortsother operating objectives, selected by the Cdtamio
measure performance of the Company or any Subgidiahffiliate or other business division of sanoe & Performance Period, whether in
absolute or relative terms: basic or diluted eaysiper share of Stock; earnings per share of Sjmmkth; revenue; operating income or pr¢
net income or profit (either before or after taxesjyrnings and/or net income or profit before ies¢rand taxes; earnings and/or net income or
profit before interest, taxes, depreciation and ization; return on capital; return on equity;uet on assets; net cash provided by operat
free cash flow; Stock price; economic profit; econovalue; total stockholder return; gross margind costs. Each such measure shall be
determined in accordance with generally acceptedwatting principles as consistently applied, adjdsb omit the effects of extraordinary
items, gain or loss on the disposal of a businegment, unusual or infrequently occurring eventstaansactions and cumulative effects of
changes in accounting principles.

“Performance Period’means a period of not less than one year over wihilchievement of targets for Performance Measare
determined.

“ Performance Sharésmean Restricted Stock Units granted under Sedtn

“Repricing” or “Reprice” means any of the following or other action that tiessame effect: (i) lowering the exercise prita 8tock
option after it is granted, (ii) any other actitwat is treated as a repricing under generally dedegccounting principles, or (iii) canceling a
Stock option at a time when its exercise price eslse¢he Fair Market Value of the underlying Statkxchange for another Award, or other
equity of the Company, unless the cancellationemhange occurs in connection with a merger, attouisspin-off, or similar corporate
transaction.

“Restricted Stock"and“Restricted Stock Units'means Awards under Section 7.

“Rule 16b-3" means Rule 16b-3 as in effect under the Exchangewthe effective date of the Plan, or any suargssovision
prescribing conditions necessary to exempt theaissel of securities under the Plan (and furthesaetions in such securities) from
Section 16(b) of the Exchange Act.

“Securities Act”means the U.S. Securities Act of 1933, as amendeéay rules or regulations promulgated thereunder.
“Separation from Servicetneans separation from service (within the meanfrigeation 409A(a)(2)(A)(i) of the Code).
“Specified Employeetneans a specified employee within the meaning ofi@e409A(a)(2)(B)(i) of the Code.

“Stock” means common stock of the Company, par value $i:i8hare.
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“Stock Appreciation Rightsbr “SARs” means Awards under Section 8.

“Subsidiary” and “Subsidiaries”means only a company or companies, whether noweraalfter existing, within the meaning of the
definition of “subsidiary company” provided in Siect 424(f) of the Code, or any successor theresirilar import.

“Terminated Plan”means the 1996 Stock Incentive Plan.

“ Unrestricted Stock’'means Awards under Section 9.

3. Administration

(a) Procedure The Plan shall be administered by a Stock InceRia@ Committee (the “Committee”) consisting ofrakmbers of the
Compensation Committee of the Company, each of whoatifies as an Outside Director and a Nemployee Director, but the authority a
validity of any act taken or not taken by the Comtea shall not be affected if any person adminisgethe Plan is not an Outside Director
Non-Employee Director. The Committee shall have astié&o (2) members at all times. None of the membéthe Committee shall have
been granted any Award under this Plan (other phasuant to Sections 6(g) and 9(b) herein) or #ninated Plan (other than pursuant to
Sections 5(b) and 7(b) therein). Except as spedificeserved to the Board under the terms of taa,Rhe Committee shall have full and fi
authority to operate, manage and administer the dtebehalf of the Company. Action by the Committball require the affirmative vote @
majority of all members thereof.

(b) Secondary Committees and Sub-Plamke Board may, in its sole discretion, divide tluties and powers of the Committee by
establishing one or more secondary Committees tohadertain duties and powers of the Committee uredter are delegated (each of which
shall be regarded as a “Committee” under the Piimnespect to such duties and powers). Additignailpermitted by applicable law, the
Board or Committee may delegate certain of the Citteas duties and powers hereunder to the Chiethtive Officer and/or to other
senior officers of the Company subject to such ¢ and limitations as the Board or Committealisbrescribe. However, only the
Committee described under Subsection 3(a) may datsg@nd grant Awards to Participants. The Comengteall also have the power to
establish sub-plans (which may be included as ajipes to the Plan or the respective Grant Agreeshewhich may constitute separate
programs, for the purpose of establishing prograimish meet any special tax or regulatory requireimenjurisdictions other than the Unit
States and its subdivisions. Any such interpretatioules, administration and splans shall be consistent with the basic purposésedPlan

(c) Powers of the Committeé’lhe Committee shall have all the powers vestaedhly the terms of the Plan, such powers to inelud
authority, in its sole and absolute discretiongitant Awards under the Plan, prescribe Grant Agesgsnevidencing such Awards and
establish programs for granting Awards. The Coneaitthall have full power and authority to takeottller actions necessary to carry out the
purpose and intent of the Plan, including, butlimited to, the authority to:

(i) determine the Participants to whom, and theetontimes at which, Awards shall be granted,
(i) determine the types of Awards to be granted,
(iii) determine the number of shares of Stock t@beered by or used for reference purposes for Aagrd,

(iv) impose such terms, limitations, vesting scHeslurestrictions and conditions upon any such Avearthe Committee shall
deem appropriate, including without limitation dsishing, in its discretion, Performance Measuhed must be satisfied before an
Award vests and/or becomes payable, the term dwirigh an Award is exercisable, the purchase pii@)y, under an Award and the
period, if any, following a Participant’s terminati of employment or service with the Company or Sapsidiary or Affiliate during
which the Award shall remain exercisable,
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(v) subject to the provisions of Section 409A of thode, modify, extend or renew outstanding Awaaidsept the surrender of
outstanding Awards and substitute new Awards, jpiexvithat no such action shall be taken with resjeegihy outstanding Award that
would materially, adversely affect the Participaithout the Participan$ consent, or constitute a Repricing of an Incenfitock Optio
or Non-Statutory Stock Option without the approefithe holders of the Company’s voting securities,

(vi) subject to the provisions of Section 4(c) andhe provisions of Section 409A of the Code, brede the time in which an
Award may be exercised or in which an Award becopsable and waive or accelerate the lapse, inewbioin part, of any restriction
or condition with respect to an Award, and

(vii) establish objectives and conditions, inclugltargets for Performance Measures, if any, foniagrAwards and determining
whether Awards will be paid after the end of a 8enfance Period.

The Committee shall have full power and authotadminister and interpret the Plan and to adogh sules, regulations, agreements,
guidelines and instruments for the administratibthe Plan as the Committee deems necessary, blesowappropriate in accordance with
the Bylaws of the Company.

(d) Limited Liability. To the maximum extent permitted by law, no memb¢he Board or Committee or a Committee Delegate! $fe
liable for any action taken or decision made indyfeth relating to the Plan or any Award thereunde

(e) Indemnification. The members of the Board and Committee and amyniitiee Delegate shall be indemnified by the Congpan
respect of all their activities under the Planéo@dance with the procedures and terms and condiset forth in the Certificate of
Incorporation and Bylaws of the Company as in éffiemm time to time. The foregoing right of inderfication shall not be exclusive of any
other rights of indemnification to which such persanay be entitled under the Company’s Certificdtimcorporation and Bylaws, as a
matter of law, or otherwise.

(f) Effect of Committee’s DecisiorAll actions taken and decisions and determinatimade by the Committee or a Committee Delegate
on all matters relating to the Plan pursuant topthwers vested in it hereunder shall be in the Ciiteals or Committee Delegate’s sole and
absolute discretion and shall be conclusive andibinon all parties concerned, including the Conypés stockholders, any Participants in
the Plan and any other employee of the Companytteidrespective successors in interest.

4. Stock Available Under the Plan; Maximum Awards
(a) Stock Available Under the Plan.

(i) Subject to adjustments as provided in Secti®mwflthe Plan, the Stock that may be delivereduncipased with respect to
Awards granted under the Plan, including with respe Incentive Stock Options, shall not exceedggregate of three million five
hundred thousand (3,500,000) shares of Stock,tbtusumber of shares of Stock available from theriieated Plan as provided in
Subsection 4(a)(ii) below. The Company shall reseiaid number of shares of Stock for Awards unaeiPan, subject to adjustments
as provided in Section 13 of the Plan. If any Awandportion of an Award, issued under the Plapjres or terminates unexercised,
becomes unexercisable or is forfeited or othertdsminated, surrendered or canceled as to anysbétock without the delivery by
the Company (or, in the case of Restricted Stodtkiout vesting) of Stock or other consideratiorg 8tock subject to such Award shall
thereafter be available for further Awards under ftian. In the case of a Stock Appreciation Ritte,difference between the numbe
shares of Stock covered by the exercised porticghe@SAR and the number of shares of Stock actdaliyered upon exercise shall not
be restored or available for future issuance utttePlan.

(i) There shall be available for issuance underRkan the sum of (A) eight hundred ninety-for themd three hundred thirty
(894,130) shares of Stock, representing the numfxshares of Stock
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remaining available for issuance under the Termeuh&lan at the effective date of this Plan, plusstigares of Stock subject to any
awards issued under the Terminated Plan to theeaty such award, or portion of an award, issusteuthe Terminated Plan, expires
or terminates unexercised, becomes unexercisaligefanfeited or otherwise terminated, surrendesedanceled as to any shares of
Stock without the delivery by the Company (or,hie tase of restricted Stock, without vesting) afc&tor other consideration.

(iii) Stock available under the Plan may be, in aoynbination, (i) authorized but unissued shareSto€k, (ii) shares of Stock that
are reacquired by the Company and held as treasangs, and/or (iii) shares of Stock purchasedhemmpen market by a broker
designated by the Company and, subject to the rements of Section 20, immediately thereafter idfoethe benefit of a Participant
under the Plan. It is intended that a registrasiaement under the Securities Act of 1933, as detkrshall be effective with respect to
the shares of Stock issued under the Plan.

(b) Maximum Awards to Covered EmployeBse maximum number of shares of Stock subject tawie that may be granted during
one calendar year to any one Covered Employee Ishdilnited to three hundred thousand (300,000)thEoextent required by Section 162
(m) of the Code and so long as Section 162(m)®fQhde is applicable to persons eligible to paréig in the Plan, shares of Stock subject to
the foregoing maximum with respect to which thated Award is terminated, surrendered or cancélatl sonetheless continue to be taken
into account with respect to such maximum for thlerdar year in which granted.

(c) Limitation on Full Value Awardsin no event shall the Committee grant more thaa million five hundred thousand
(1,500,000) shares of Stock in the form of Restdc$tock, Restricted Stock Units or Unrestricteatt Shares of Stock subject to a
Restricted Stock or Restricted Stock Unit Award ethare forfeited by and/or not issued to the Pgditt as a result of full or partial
forfeiture of the Award shall not count towards timeit in the preceding sentence. With respect wafds of Restricted Stock, Restricted
Stock Units or Unrestricted Stock (other than parguo Section 9(b)), the vesting schedule musaba,minimum, (i) three years for shares
that vest based on continued service to the Companty(ii) one year for shares that vest based timaccomplishment of Performance
Measures. Notwithstanding the forgoing limitatisnch Award may provide for full vesting upon a Céain Control, death, Disability or
retirement (on or after age 65).

(d) Substitute Awardshe Committee may grant Awards under the Plan lnstution for stock and stock based awards held by
employees of another corporation who concurrergiyome employees of the Company, a Subsidiary éiffdiate as the result of a merger
or consolidation of the employing corporation wittle Company, a Subsidiary or an Affiliate or theusition by the Company, a Subsidiary
or an Affiliate of property or stock of the emplagi corporation. The Committee may direct that thiestitute awards be granted on such
terms and conditions as the Committee considenopppte in the circumstances. Shares which magetigered under such substitute
awards may be in addition to the maximum numbeshaires provided for in Section 4(a), provided #zad additional shares shall not exceed
five hundred thousand (500,000) in the aggrega¢e the term of the Plan (through the date tha@igdars after the date of adoption of the
Plan by the Board of Directors).

5. Participation

Participation in the Plan shall be open to all merslof the Board and officers and key employedb@fCompany, or of any Subsidiary
or Affiliate of the Company, as may be selectedisyCommittee from time to time. Notwithstanding foregoing, participation in the Plan
with respect to Awards of Incentive Stock Optiohalkbe limited to employees of the Company ormof 8ubsidiary of the Company.

Awards may be granted to such Participants andrfarith respect to such number of shares of Stedk@ Committee shall determine,
subject to the limitations in Section 4 of the Plargrant of any type of Award made in any one yteaa Participant shall neither guarantee
nor preclude a further grant of that or any otlgpetof Award to such person in that year or subsetjyears.

6.  Stock Options

Subject to the other applicable provisions of tlePthe Committee may from time to time grant éotieipants Awards of Non-
Statutory Stock Options and/or Incentive Stock @i The stock option Awards granted shall be stitjethe following terms and
conditions.
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(a) Grant of Option.The grant of a stock option shall be evidenced Byrant Agreement, executed by the Company andahécipant,
stating the number of shares of Stock subjectaasthck option evidenced thereby, the exercise @i the terms and conditions of such
stock option, in such form as the Committee maynftone to time determine.

(b) Exercise Price The price per share payable upon the exercisadf stock option shall be determined by the Cotamhiut shall be
no less than one hundred percent (100%) of theNfaiket Value of the Stock on the Grant Date.

(c) PaymentStock options may be exercised in whole or in pgpayment of the exercise price of the Stock tadguired in
accordance with the provisions of the Grant Agresimend/or such rules and regulations as the Caeenibay have prescribed, and/or such
determinations, orders, or decisions as the Coraelittay have made.

Payment may be made in cash (or cash equivalecgptable to the Committee) or, if provided in theu@ Agreement and permitted
applicable law, in shares of Stock which have besd by Participant or which would otherwise beigdsle to Participant on exercise, or a
combination of cash and such Stock, or by suchratigans as the Committee may prescribe. The Failkdfigalue of Stock delivered on
exercise of stock options shall be determined dbeotlate of exercise.

The Committee, subject to such limitations as iy matermine, may authorize payment of the exenmigee, in whole or in part, by
delivery of a properly executed exercise noticgetber with irrevocable instructions, to: (i) a kecage firm to deliver promptly to the
Company the aggregate amount of sale or loan pdsdeepay the exercise price and any withholdixgptaligations that may arise in
connection with the exercise, and (ii) the Comptngeliver the certificates for such purchased Sthiectly to such brokerage firm.

(d) Term of OptionsThe term during which each stock option may be @sged shall be determined by the Committee; praljide
however, that in no event shall a stock optionXer@sable more than ten (10) years from the dasegranted. Prior to the exercise of the
stock option and delivery of the Stock certificategresented thereby, the Participant shall hawve w6 the rights of a stockholder with
respect to any Stock represented by an outstastieg option.

(e) Restrictions on Incentive Stock Optioriacentive Stock Option Awards granted under tlzenBhall comply in all respects with
Section 422 of the Code and, as such, shall medbtlowing additional requirements:

(i) Grant Date. An Incentive Stock Option must be granted witfgin (10) years of the earlier of the Plan’s adapliy the Board
of Directors or approval by the Company’s stockleosd

(i) Exercise Price and TermThe exercise price of an Incentive Stock Optioallnot be less than one hundred percent (100%) of
the Fair Market Value of the Stock on the datestioek option is granted and the term of the stqatloa shall not exceed ten (10) years.
Also, the exercise price of any Incentive Stocki@pgranted to a Participant who owns (within theaming of Section 422(b)(6) of the
Code, after the application of the attribution suile Section 424(d) of the Code) more than tengyer(10%) of the total combined
voting power of all classes of shares of Stockhef€ompany or any Subsidiary of the Company steaiidt less than one hundred ten
percent (110%) of the Fair Market Value of the &ton the grant date and the term of such stoclopnghall not exceed five (5) years.

(iii) Maximum Grant The aggregate Fair Market Value (determined dhefGrant Date) of Stock of the Company with respe
which all Incentive Stock Options first become &igable by any Participant in any calendar yeaeutids or any other plan of the
Company and any Subsidiaries may not exceed OndrddiThousand Dollars ($100,000) or such other arnasi may be permitted
from time to time under Section 422 of the CodetA@mextent that such aggregate Fair Market Vahad exceed One
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Hundred Thousand Dollars ($100,000), or other apple amount, such stock options to the extert@BStock in excess of such limit
shall be treated as Non-Statutory Stock Optionsubh case, the Company may designate the shaBtsalf that are to be treated as
Stock acquired pursuant to the exercise of an tineStock Option.

(iv) Participant. Incentive Stock Options shall only be issuednp®yees of the Company or of a Subsidiary of tbenGany.

(v) Designation. No stock option shall be an Incentive Stock Qptinless so designated by the Committee at thedfrgeant or
in the Grant Agreement evidencing such stock option

(vi) Stockholder ApprovaNo stock option issued under the Plan shall benaeritive Stock Option unless the Plan is approyed b
the stockholders of the Company within twelve (&®)nths of its adoption by the Board in accordanitk the Bylaws of the Company
and governing law relating to such matters.

(f) Other Terms and ConditionStock options may contain such other provisionsjmensistent with the provisions of the Planttes
Committee shall determine appropriate from timérte.

7. Restricted Stock and Restricted Stock Unit:

(a) In General.Subject to the other applicable provisions of tleRnd applicable law, the Committee may at amg thnd from time t
time grant Restricted Stock or Restricted Stockit)tt Participants, in such amounts and subjestith vesting conditions, other restrictions
and conditions for the lapse of restrictions aketermines. Unless determined otherwise by the GtimenParticipants receiving Restricted
Stock or Restricted Stock Units are not requiredayp the Company cash consideration therefor (éxaemay be required for applicable tax
withholding).

(b) Vesting Conditions and Other RestrictioBsich Award for Restricted Stock and Restricted IStdwits shall be evidenced by a Gr
Agreement that specifies the applicable vestinglitmms and other restrictions, if any, on such Adyahe duration of such restrictions, and
the time or times at which such restrictions slagise with respect to all or a specified numbehefshares of Stock that are part of the
Award.

(c) Stock Issuance and Stockholder Rights.

(i) Restricted StoclStock certificates with respect to Stock grantespant to a Restricted Stock Award shall be issard/or
Stock shall be registered, in the Participant’s @atthe time of grant of the Restricted Stock Alyaubject to forfeiture if the
Restricted Stock does not vest or other restristim not lapse. Any Stock certificates shall beeagpropriate legend with respect to
restrictions applicable to such Restricted Stoclkafdwand the Participant will be required to depthgtcertificates with the Company
during the period of any restriction thereon andsxecute a blank stock power or other instrumemtasfsfer therefor. Except as
otherwise provided by the Committee, during theéqaeof restriction following issuance of RestrictStbck certificates, the Participant
shall have all of the rights of a holder of Stoicicluding but not limited to the rights to recedigidends (or amounts equivalent to
dividends) and to vote with respect to the Restd@&tock. The Committee, in its discretion, mayvjle in the Grant Agreement that
any dividends or distributions paid with respecStock subject to the unvested portion of a RestliStock Award will be subject to t
same restrictions as the Restricted Stock to wéuih dividends or distributions relate.

(i) Restricted Stock UnitsStock certificates for the shares of Stock sulifea Restricted Stock Unit shall be issued, an8tock
shall be registered, in the Participant’s name wamting and lapse of any other restrictions watspect to the issuance of Stock under
such Award. The Participant will not be entitledvtiie such Stock or to any of the other rightsto€kholders during the period prior to
issuance of the certificates for such Stock aniferegistration of the Stock. An Award of Res#tiStock Units may provide the
Participant with the right to receive amounts eglént to dividends and distributions paid with mspto Stock subject to the Award
while the Award is outstanding, and an Award
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may be settled in cash or Stock, all as determinyeithe Committee and set forth in the Grant Agrestrignless otherwise determined
by the Committee with respect to a particular Awgnad set forth in the Grant Agreement), each antihg Restricted Stock Unit that
is entitled to receive amounts equivalent to dimdieand distributions paid with respect to Stodjett to the Award while the Award
outstanding shall accrue such dividend and didiobiequivalents, deferred as equivalent amoungsldftional Restricted Stock Units,
and such amounts shall be paid only when and iRésricted Stock Unit (on which such dividend disdribution equivalents were
accrued) vests and becomes payable. If the Conend&termines to provide for the current paymemtivifiend equivalents and
distributions with respect to Stock subject to Aveard, the terms and conditions of such paymenit beaset forth in the Grant
Agreement and shall be structured in complianch ®ection 409A of the Code. To the extent that stided Stock Unit does not vest
or is otherwise forfeited, any accrued and unpaididnd and distribution equivalents shall be fagfd. Unless a Participant has elected
to defer amounts payable or distributable with eespo the Award pursuant to Section 7(e), amopayable or distributable (including
dividend and distribution equivalents that are [&avith respect to such Restricted Stock Unitsjldie made or distributed within
thirty (30) days after the Participant’s rightsstach payments vest. In the event the Award providiegartial vesting over multiple
years, amounts payable or distributable with resteethe Award (including dividend and distributiequivalents that are payable with
respect to such Restricted Stock Units) shall bdemma distributed within thirty (30) days after ting occurs.

(d) Restricted Stock Units Granted to Non-Employee dbinmes.
(i) Grant of Restricted Stock Units.

(A) Each Non-Employee Director upon his or heriahielection to the Board by the stockholders & @ompany shall
automatically be granted an Award of Restrictectdnits in an amount established from time to tiogethe Committee.
Such award shall be made within thirty-one (31)xdaffer the date of the annual meeting at which slection occurs and
the amount of the RSUs granted to the Non-Empl@®jesctor shall be based on the Fair Market ValuthefStock as of
such date.

(B) Upon subsequent election to the Board by thekstolders of the Company, each Non-Employee Direshiall
automatically be granted an Award of Restrictectdnits in an amount established from time to tiogehe Committee.
Such award shall be made on the date of the ammeling at which such election occurs and the amafuthe RSUs
granted to the Non-Employee Director shall be basethe Fair market Value of the Stock as of suatie d

(C) The Company shall grant Restricted Stock Ueitsach NorEmployee Director in whole Units. No fractional RSl
be granted. Instead, the amount of RSUs grantdtetdlon-Employee Director will be rounded up to tiext whole
number.

(i) Vesting.The Restricted Stock Units granted in each Awamdyant to this Section 7(d) shall vest in incremarittwenty-five
percent (25%) on each of the ninetieth (90th), buedred eightieth (180th), two-hundred seventigi#tdth), and three-hundred sixtieth
(360th) day following the date of the election eralection of the Non-Employee Director. UnlesscanMEmployee Director has elected
to defer distribution of Stock payable with resptecan Award pursuant to Section 7(e), distributidiBtock shall be paid as the
Restricted Stock Unit vests, with such distributiing made within thirty (30) days after each westlate.

(iii) AccelerationEach Award granted pursuant to this Section 7(d)l #ficlude a provision accelerating the vestingach
Restricted Stock Unit included in the Award in theent of death, disability (within the meaning eic8on 409A(a)(2)(C) of the Code)
or a Change of Control of the Company.

(iv) Limited to Non-Employee Directorghe provisions of this Section 7(d) shall applyyonl
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to Awards of Restricted Stock Units granted oréagbanted to Non-Employee Directors, and shallbeodeemed to modify, limit or
otherwise apply to any other provision of this Pdato any Restricted Stock Unit issued under Bthén to a Participant who is not a
Non-Employee Director of the Company. To the exterd consistent with the provisions of any othesti®a of this Plan, the

provisions of this Section 7(d) shall govern ttghts and obligations of the Company and Non-Empdy&ectors respecting Restricted
Stock Units granted or to be granted to Non-Emptdp&ectors under this Plan.

(e) Election to Defer

(i) With respect to Awards of Restricted Stock drearned on or after January 1, 2009, each Pamic{mcluding Non-Employee
Directors) may voluntarily elect to defer all opartion (in increments of 25%) of the amount pagad distributable with respect to the
Award. Each Deferral Agreement may specify (1) thatRestricted Stock Units will be deferred utité day that is thirty (30) days
after the date of the Participant’s separation feamvice (as determined for purposes of Sectio4ff3he Internal Revenue Code)
(“Separation from Service”), or (2) a specifiedtdizution date; provided, however, that any disttibn to a Specified Employee that is
payable on account of a Separation from Servick lsbanade on the first day of the seventh montlofiong the date of Separation
from Service (or, if earlier, the date of death)specified distribution date shall be expressed msmber of whole years, not less than
three, following the Grant Date. The date selefbegpayment of the Restricted Stock Units shalirbevocable.

(i) The election by a Participant to defer amoywagable or distributable with respect to Restdc®ock Units shall be made in
compliance with the provisions of Section 409A kg Code and in accordance with the terms and donsdispecified in the Award.

8.  Stock Appreciation Rights

(a) Award of Stock Appreciation RighBubject to the other applicable provisions of ttPthe Committee may at any time and from
time to time grant Stock Appreciation Rights (“SAR® Participants, either on a free-standing béasithout regard to or in addition to the
grant of a stock option) or on a tandem basis t@gdlto the grant of an underlying stock option)it aetermines. SARs granted in tandem v
or in addition to a stock option may be grantethatsame time as the stock option; provided, howeélat a tandem SAR shall not be grar
with respect to any outstanding Incentive Stocki@pAward without the consent of the ParticiparARS shall be evidenced by Grant
Agreements, executed by the Company and the Remtigistating the number of shares of Stock subjeitte SAR evidenced thereby and
terms and conditions of such SAR, in such formhas@ommittee may from time to time determine. Tdrentduring which each SAR may be
exercised shall be determined by the Committeaolavent shall a SAR be exercisable more thanli@nyears from the date it is granted
The Participant shall have none of the rights stoakholder with respect to any Stock represenyea AR prior to exercise of the SAR.

(b) Restrictions of Tandem SAR® Incentive Stock Option may be surrendered imection with the exercise of a tandem SAR unless
the Fair Market Value of the Stock subject to theehtive Stock Option is greater than the exengig® for such Incentive Stock Option.
SARs granted in tandem with stock options shaktkercisable only to the same extent and subjetietgame conditions as the stock options
related thereto are exercisable. The Committee imatg discretion, prescribe additional conditiagaghe exercise of any such tandem SAR.

(c) Amount of Payment upon Exercise of SARSAR shall entitle the Participant to receive, jsabto the provisions of the Plan and
Grant Agreement, a payment having an aggregate wajual to the product of (i) the excess of (A)Fag Market Value of one share of
Stock on the exercise date over (B) the base pacashare of Stock specified in the Grant Agreentanes (ii) the number of shares of Stock
specified by the SAR, or portion thereof, thatiereised. The base price per share specified iGthat Agreement shall not be less than the
Fair Market Value of a share of Stock on the Gizae. In the case of exercise of a tandem SAR, pagment shall be made in exchange for
the surrender of the unexercised related stockotr any portion or portions thereof which thetiégant from time to time determines to
surrender for this purpose).
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(d) Form of Payment upon Exercise of SARsyment by the Company of the amount receivable apg exercise of a SAR shall be
made by the delivery of the number of whole shafestock determined by dividing the amount payabiider the SAR by the Fair Market
Value of a share of Stock on the exercise date.aim@unt equivalent in value to any fractional shaitebe paid out currently in cash.

9. Unrestricted Stock

(a) Grant or Sale of Unrestricted Stockubject to the limitations contained in Sectioth&, Committee in its discretion may grant or
to any Participant shares of Stock free of anyric&ins under the Plan (“Unrestricted Stock”) giuachase price determined by the
Committee. Shares of Unrestricted Stock may betgdaor sold as described in the preceding sentenespect of past services or other v
consideration.

(b) Restrictions on Transfer$he right to receive Unrestricted Stock may nosblkel, assigned, transferred, pledged or otherwise
encumbered, other than by will or the laws of dasead distribution.

10. Performance Awards

(a) In General. The Committee, in its discretion, may establiskyéts for Performance Measures for selected Paatitspand authorize
the granting, vesting, payment and/or delivery eff®rmance Awards in the form of Incentive Stocki®ps, Non-Statutory Stock Options,
Restricted Stock, Restricted Stock Units (whichlldbareferred to as “Performance Shares” if grdntader this Section), Stock Appreciation
Rights, and/or Unrestricted Stock to such Partitipaipon achievement of such targets for Performéeasures during a Performance
Period. The Committee, in its discretion, shalkdetine the Participants eligible for Performanceatds, the targets for Performance
Measures to be achieved during each PerformaneedPand the type, amount, and terms and conditdasy Performance Awards.
Performance Awards may be granted either alone addition to other Awards made under the Plan.

(b) Covered Employee Targeta.connection with any Performance Awards granted €overed Employee which are intended to meet
the performance-based compensation exception B®tgion 162(m) of the Code, the Committee shaéigtablish in the applicable Grant
Agreement the specific targets relative to the dtethnce Measures which must be attained beforeetipective Performance Award is
granted, vests, or is otherwise paid or delivef@dprovide in the applicable Grant Agreement thethod for computing the portion of the
Performance Award which shall be granted, vestai] @nd/or delivered if the target or targets dr@rged in full or part, and (iii) at the end
of the relevant Performance Period and prior tosush grant, vesting, payment or delivery certify &xtent to which the applicable target or
targets were achieved and whether any other mhbterias were in fact satisfied. The specific tasgatd the method for computing the
portion of such Performance Award which shall bengged, vested, paid or delivered to any Coveredl&ep shall be established by the
Committee prior to the earlier to occur of (A) nin€d0) days after the commencement of the Perfoom#eriod to which the Performance
Measure applies and (B) the elapse of twdivigpercent (25%) of the Performance Period anahiyn event while the outcome is substanti
uncertain. In interpreting Plan provisions applieaio Performance Measures and Performance Awanithvare intended to meet the
performance-based compensation exception undeioB8dd2(m) of the Code, it is the intent of therPla conform with the standards of
Section 162(m) of the Code and Treasury Regulatgatdion 1.162-27(e)(2), and the Committee in priing the Plan shall be guided by
such provisions.

(c) Nonexclusive ProvisionNotwithstanding this Section 10, the Committes/mathorize the granting, vesting, payment and/or
delivery of Performance Awards based on performaneasures other than the Performance Measuresegindrpance periods other than the
Performance Periods to employees who are not Corgloyees or to Covered Employees to the extenit Awards are not intended to
meet the performance-based compensation excepiiter $ection 162(m) of the Code and in such caseewiae deadlines for establishing
performance measures under Subsection (b) above.

11. Tax Withholding

(a) Payment by ParticipanEach Participant shall, no later than the datef aghach the value of an Award or of any Stock dneat
amounts received thereunder first becomes incledalthe gross income of the
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Participant for Federal income tax purposes, paheédCompany, or make arrangements satisfactahet@€ommittee regarding payment of
any Federal, state or local taxes of any kind meguby law to be withheld with respect to such meo The Company and its Subsidiaries and
Affiliates shall, to the extent permitted by lavaue the right to deduct any such taxes from anyneay of any kind otherwise due to the
Participant.

(b) Payment in Share#\ Participant may elect, with the consent of thenbuttee, to have such tax withholding obligatiotis$eed, in
whole or in part, by (i) authorizing the Companytithhold from shares of Stock to be issued purst@an Award a number of shares with
an aggregate Fair Market Value (as of the datevitieholding is effected) that would satisfy the mim withholding amount due with
respect to such Award, or (ii) transferring to @@mpany shares of Stock that have been purchastglmptionee on the open market or t
been beneficially owned by the optionee and arehest subject to restrictions under any Compang plad with an aggregate Fair Market
Value (as of the date the withholding is effecténdt would satisfy the withholding amount due. TBrant Agreement may also provide that
all tax withholding obligations will be satisfieoh whole or in part, by the Company withholdingrfr@hares of Stock to be issued pursuant to
an Award that number of shares having an aggrdegitéMarket Value (as of the date the withholdis@ffected) required to satisfy the
minimum withholding amounts due with respect totsAgvard.

(c) Notice of Disqualifying DispositiorEach holder of an Incentive Stock Option shall ageenotify the Company in writing
immediately after making a disqualifying dispogiti@as defined in Section 421(b) of the Code) of &tock purchased upon exercise of an
Incentive Stock Option.

12. Transferability

No stock option, SAR or other unvested Award grdnteder the Plan shall be transferable by a Ppatntiotherwise than by will or the
laws of descent and distribution. Unless othendisermined by the Committee in accordance wittptiogisions of the immediately
preceding sentence, a stock option or SAR may becesed during the lifetime of the Participant ohlythe Participant or, during the period
the Participant is under a legal disability, by Beaticipant’s guardian or legal representativetwithstanding the foregoing, with the
Committee’s permission expressed in the Grant Agesd or otherwise, any Award other than an IncenBtock Option may, in the
Committee’s sole discretion, be transferable by aifdomestic relations order to (i) the Participgphild, stepchild, grandchild, parent,
stepparent, grandparent, spouse, former spousiagsibiece, nephew, mother-in-law, father-in-lal@aughter-in-law, son-in-law, brother-in-
law or sister-in-law, including adoptive relatioffsh (such persons, “Family Members”), (ii) a cogaayn, partnership, limited liability
company or other business entity whose only stdddns, partners or members, as applicable aredheipant and/or Family Members, or
(iii) a trust in which the Participant and/or Faynilembers have all of the beneficial interests, suolsequent to any such transfer any Award
may be exercised by any such transferee.

13. Adjustments; Business Combination

(a) Adjustmentsin the event of a reclassification, recapitalizatistock split, reverse stock split, stock divideomimbination of shares
other similar event, the maximum number and kindtafres reserved for issuance or with respect tchwhwards may be granted under the
Plan as provided in Section 4 shall be adjustedftect such event, and the Committee shall makb adjustments as it deems appropriate
and equitable in the number, kind and price ofshaovered by outstanding Awards made under the Bl in any other matters that relate
to Awards and that are affected by the changdsarshares referred to above.

(b) Change in Controlln the event of any proposed Change in ControlGbmmittee shall take such action as it deems gpjate and
equitable to effectuate the purposes of this Ptahta protect the Participants, which action mayude, without limitation, any one or more
of the following to the extent permitted by Secti&dBA of the Code: (i) acceleration or change efékercise and/or expiration dates of any
Award to require that exercise be made, if atpalbr to the Change in Control; (ii) cancellatiohamy Award upon payment to the holder in
cash of the Fair Market Value of the Stock subjectuch Award as of the date of (and, to the exdepticable, as established for purposes of)
the Change in Control, less the aggregate exepcise, if any, of the Award; and (iii) in any casbere equity securities of another entity are
proposed to be delivered in exchange for or witipeet to Stock of the Company, arrangements to fiasle other entity replace the Awards
granted hereunder with awards with respect to stioér securities, with appropriate adjustmenthiertumber of shares subject to, and the
exercise prices under, the Award.
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(c) Dissolution and Ligquidationin the event the Company dissolves and liquidaitse( than pursuant to a plan of merger or
reorganization), then, to the extent permitted urgketion 409A of the Code, each Participant dieale the right to exercise his or her ves
outstanding stock options and Stock Appreciatiogh®& and to require delivery of Stock certificatasd/or registration in Participant’'s name
of the Stock, under any vested, outstanding RéstriStock Unit Awards, at any time up to the effextiate of such liquidation and
dissolution, upon which date all Awards under thenRhall terminate.

(d) Other Adjustments’he Committee is authorized to make adjustmentisérierms and conditions of, and the criteria idebliin,
Awards in recognition of unusual or nonrecurringmé (including, without limitation, the events deised in the preceding paragraphs of
Section 13) affecting the Company, or the finansiatements of the Company or any Subsidiary oili&t#, or of changes in applicable laws,
regulations or accounting principles, wheneverGbenmittee determines that such adjustments areppate in order to prevent dilution or
enlargement of the benefits or potential benefitsrided to be made available under the Plan.

Except as hereinbefore expressly provided, issuaptke Company of stock of any class or secur@@s/ertible into stock of any
class, for cash, property, labor or services, uficect sale, upon the exercise of rights or wagramtsubscribe therefor, or upon conversion of
stock or obligations of the Company convertibl@istich stock or other securities, and in any cdsstver or not for fair value, shall not
affect, and no adjustment by reason thereof sleathhde with respect to, the number of shares akStobject to Awards theretofore granted
or the purchase price per share of Stock subjeswards.

14. Termination and Amendment

(a) Amendment or Termination by the Boaftie Board, without further approval of the stocklesk, may amend or terminate the Plan
or any portion thereof at any time, except thaamendment shall become effective without prior apal of the stockholders of the Compi
to increase the number of shares of Stock sulpetiet Plan or if stockholder approval is requireder the terms of the Plan or is necessa
comply with any tax or regulatory requirement deraf any exchange or national automated quotaystem upon which the Stock is listed
or quoted (including for this purpose stockholdgpraval that is required for continued compliandthwRule 16b-3 or stockholder approval
that is required to enable the Committee to gracemtive Stock Options pursuant to the Plan).

(b) Amendments by the Committ&ae Committee shall be authorized to make min@doninistrative amendments to the Plan as well
as amendments to the Plan that may be dictateddurements of U.S. federal or state laws appleatthe Company or that may be
authorized or made desirable by such laws. The Qtearmay amend any outstanding Award in any maasgrovided in Section 3(c) and
to the extent that the Committee would have hadithbority to make such Award as so amended.

(c) Approval of ParticipantsNo amendment to the Plan or any Award may be mzatentould materially adversely affect any
outstanding Award previously made under the Plahaut the approval of the Participant.

15. Non-Guarantee of Employment

Nothing in the Plan or in any Grant Agreement thader shall confer any right on an employee toioomtin the employ of the
Company or any Subsidiary or Affiliate or shalldrfere in any way with the right of the Companyaay Subsidiary or Affiliate to terminate
an employee at any time.

16. Termination of Employment

For purposes of maintaining a Participant’s cordimistatus as an employee and accrual of rightsrany Award, transfer of an
employee among the Company and the Company’s Salisglor Affiliates shall not be considered a tiexation of employment. Nor shall it
be considered a termination of employment for quatposes
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if an employee is placed on military or sick leavesuch other leave of absence that is consideredmtinuing intact the employment
relationship; in such a case, the employment matiip shall be continued until the date when apleyee’s right to reemployment shall no
longer be guaranteed either by law or contract.

17. Written Agreement

Each Grant Agreement entered into between the Coynrad a Participant with respect to an Award grdninder the Plan shall
incorporate the terms of this Plan and shall condgaich provisions, consistent with the provisiohthe Plan, as may be established by the
Committee.

18. Non-Uniform Determinations

The Committee’s determinations under the Plan (uiclg without limitation determinations of the pems to receive Awards, the form,
amount and time of such Awards, the terms and piavs of such Awards and the agreements eviderseinge) need not be uniform and may
be made by it selectively among persons who receivare eligible to receive, Awards under the Plamether or not such persons are
similarly situated.

19. Limitation on Benefits

With respect to persons subject to Section 16 ®@Bxchange Act, transactions under this Plan @aeaded to comply with all applicak
conditions of Rule 16b-3. To the extent any prawisof the Plan or action by the Committee failsaccomply, it shall be deemed null and
void, to the extent permitted by law and deemedsative by the Committee.

20. Compliance with Securities Law

Any Stock certificates for shares issued pursuatitis Plan may bear a legend restricting tranbfityof the Stock unless such shares
are registered or an exemption from registraticaviilable under the Securities Act and applicableurities laws of the states of the U.S.
Company may notify its transfer agent to stop aaggfer of Stock not made in compliance with thesgrictions. Stock shall not be issued
with respect to an Award granted under the Plarssiihe exercise of such Award and the issuancdelivery of Stock certificates for such
shares pursuant thereto shall comply with all r@h¢\provisions of law, including, without limitatipthe Securities Act, the Exchange Act,
rules and regulations promulgated thereunder amdetjuirements of any national securities exchandéasdaq System upon which the Si
may then be listed or quoted, and shall be furtkibject to the approval of counsel for the Compaitly respect to such compliance to the
extent such approval is sought by the Committee.

21. No Trust or Fund Created

Neither the Plan nor any Award shall create ordiestrued to create a trust or separate fund okantlyor a fiduciary relationship
between the Company and a Participant or any gileson. With respect to any transfer or paymentabimade to a Participant pursuant to
an Award, the obligation of the Company shall erjpreted solely as an unfunded contractual olidigab make such transfer or payment in
the manner and under the conditions prescribedrithdenritten instrument evidencing the Award. Ashares of Stock or other assets set
aside with respect to an Award shall be subjethé¢aclaims of the Company’s general creditors, mmg@erson other than the Company shall,
by virtue of an Award, have any interest in suchrsh or assets. In its sole discretion, the Coramittay authorize the creation of trusts or
other arrangements to meet the Company’s obligatiomeliver Stock or make payments with respeéiwards hereunder, provided that the
existence of such trusts or other arrangementsrisistent with the provisions of this Section. tnavent shall any assets set aside (directly or
indirectly) with respect to an Award be locatedransferred outside the United States.

22. No Limit on Other Compensation Arrangements

Nothing contained in the Plan shall prevent the Gany or any Subsidiary or Affiliate from adoptingamntinuing in effect other
compensation arrangements (whether such arrangereigtenerally applicable or applicable only incijcases), including without
limitation the granting of stock options, Restrat®tock, Restricted Stock Units, Stock Appreciafights or Unrestricted Stock Units
otherwise than under the Plan.
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23. No Restriction of Corporate Action

Nothing contained in the Plan shall be construddrtit or impair the power of the Company or anybSidiary or Affiliate to make
adjustments, reclassifications, reorganizationghanges in its capital or business structurep onérge or consolidate, liquidate, sell or
transfer all or any part of its business or asggtexcept as otherwise provided herein, or inanGAgreement, to take other actions which it
deems to be necessary or appropriate. No emplbgeeficiary or other person shall have any claimiregs the Company or any Subsidian
Affiliate as a result of such action.

24. Construction; Governing Law

The Plan is generally intended to constitute antgg@ompensation plan that does not provide fordéferral of compensation subject to
Section 409A of the Code and, if any provisiontaf Plan is subject to more than one interpretatiaronstruction, such ambiguity shall be
resolved in favor of that interpretation or constion which is consistent with the Plan not beinbject to the provisions of Section 409A. To
the extent any Awards under the Plan are subjesetdion 409A, then no amount of “deferred compmsa(within the meaning of
Section 409A of the Code) payable to a Employedanm-Employee Director shall be paid earlier tham¢hrliest date permitted under
Section 409A of the Code, and all deferral electishall be made in accordance with the provisidr&eation 409A. To the extent that an
Award is subject to the provisions of Section 4G%Ahe Code, the provisions of the Plan relatinguoh Awards, including all deferral
elections and distributions thereunder, are intdrtdecomply with the provisions of Section 409Atleé Code and if any such provision is
subject to more than one interpretation or contitmcsuch ambiguity shall be resolved in favotha interpretation or construction which is
consistent with the Plan complying with the proeis of Section 409A.

The validity, construction and effect of the PlahGrant Agreements entered into pursuant to the,RInd of any rules, regulations,
determinations or decisions made by the Board oni@ittee relating to the Plan or such Grant Agredmemnd the rights of any and all
persons having or claiming to have any interestetheor thereunder, shall be determined in accarelavith applicable federal laws and the
laws of the State of Delaware.

25. Plan Subject to Charter and Bylaws
This Plan is subject to the Certificate of Incogtan and Bylaws of the Company, as they may keffect from time to time.

26. Effective Date; Termination Date

The Plan is effective as of the date on which tla@ 5 approved by the stockholders of the CompbioyAward shall be granted under
the Plan after the close of business on the dayeidately preceding the tenth (10 anniversary of the effective date of the PlarbjSet to
other applicable provisions of the Plan, all Awantisde under the Plan prior to such terminatiomefRlan shall remain in effect until such
Awards have been satisfied or terminated in accarelavith the Plan and the terms of such Awards.

Date Approved by the Board: August 13, 2008
Date Approved by the Stockholders: November 198200
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Exhibit 10.2
CACI INTERNATIONAL INC 2006 STOCK INCENTIVE PLAN
PERFORMANCE RSU GRANT AGREEMENT

This Performance RSU Grant Agreement (thgreement” ) is entered into by and between CACI Internatidna) a Delaware
corporation (théCompany” or “CACI” ) andNAME (the“Grantee”) , effective as oMM/DD/YYYY (the“Grant Date” ).

Recitals

WHEREAS, the Board of Directors of the Company @ddghe CACI International Inc 2006 Stock IncentRlan (the'Plan” );
WHEREAS, the Plan provides for Awards to key empkxgy of the Company, or its Subsidiaries and Aféka

WHEREAS, the Grantee is aGrandfathered Executive” (as defined below);

WHEREAS, the Grantee has been determined to bg arkployee who is entitled to an Award under thenPand

WHEREAS, the Company desires to provide the Grathte@pportunity to acquire stock ownership in@mnpany based on the
performance of the Company, in order to provideGhantee with a direct proprietary interest in @@mpany and to provide the Grar
with an incentive to remain in the employ of then@any or a Subsidiary or Affiliate of the Company.

NOW, THEREFORE, the Company and the Grantee coverrahagree as follows:

1. DEFINITIONS .
Under this Agreement, except where the contextraitise indicates, the following definitions apply:
(a)“Account” means the bookkeeping account maintained for tla@t@e pursuant to Section 2.

(b) “Agreement” means this Performance RSU Grant Agreement antlisblaide the applicable provisions of the Planjckhs hereby
incorporated into and made a part of this Agreement

(c) “Cut Achievement Level” means the NATP specified on Appendix A as the Gztitidvement Level for the Fiscal Year ending
June 30, 20xx



(d) “Extraordinary Items of Income” means any amount of income or gain included irctiieulation of the net income of the
Company that the Committee, in its discretion,dntting in good faith, determines to be extraordinprovided, however, in no event will the
revenue or income from an acquisition be deemdux textraordinary, to the extent revenue or incom fsuch acquisition is consolidated
and included with revenue and income of the Companyeporting purposes.

(e)“Fiscal Year” means the fiscal year of the Company, which isesuly July 1 through June 30.
(f) “GAAP” means U.S. generally accepted accounting pringiptassistently applied.

(9) “Grandfathered Executive” means an executive who, as of July 1, 2008, wa$2age older and who was a full-time employee of
the Company (or a Subsidiary or Affiliate of ther@many).

(h) “Grandfathered Retirement” means, in the case of a Grandfathered Executitiement from full-time employment or change to
partiime status with the Company (or a Subsidiary diliafe of the Company) following delivery of a Retment Notice, in either case on
after age 65.

() “Grant Date” meansMM/DD/YYYY .

() “NATP” means net profit after taxes (defined as net inca@fter taxes, from continuing operations befoedbmulative effect of
any change in accounting principles, as determimegtcordance with GAAP and reflected in the ComypmGonsolidated Statements of
Operations in its filing with the SEC, but withaegard to any change in accounting standards thgtlh® required by the Financial
Accounting Standards Board after the Achievementlsereflected on Exhibit A are established and iffextiso as to exclude any
Extraordinary Items of Income).

(k) “Performance Period” means the period beginnidgly 1, 20xxand endinglune 30, 20xx
() “Performance RSU” means a bookkeeping entry that represents an amaquivalent to one share of Stock.
(m) “Plan” means the CACI International Inc 2006 Stock IncenRlan, as amended from time to time.

(n) “Retirement” means retirement from full-time employment with empany (or a Subsidiary or Affiliate of the Compgor a
change from full-time employment with the Compaayd Subsidiary or Affiliate of the Company) to pime status, in both cases on or
after age 62, and following delivery of a Retiremiotice. The term “Retirement” excludes a Granuéa¢d Retirement.
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(o) “Retirement Notice” means a written notice from the Grantee to the Citteenof the Grantee’s intention to retire fromliine
employment and to either permanently retire from@ompany (or a Subsidiary or Affiliate of the Cang) and the information technology
industry or to change from full-time to part-timatsis with the Company (or a Subsidiary or Affifiaf the Company) without any other
employment in the information technology industry.

(p) “Service Requirement” means the Grantee must have been in the contifulbiisne employment of the Company (or a Subsigiar
or Affiliate of the Company) from the Grant Datedhgh the applicable vesting anniversary of thenGBate.

(g) “Stretch Achievement Level” means the NATP specified on Appendix A as the &tréichievement Level for the Fiscal Year
ending June 30, 20xx.

(r) “Target Achievement Level” means the NATP specified on Appendix A as the Tiadghievement Level for the Fiscal Year end
June 30, 20xx.

Any capitalized term used herein that is not exglyedefined in this Agreement shall have the megtiiat such term has under the F
unless otherwise provided herein.

Appendix A, which sets forth the Cut, Target ane®h Achievement Levels, is attached hereto andenagpart hereof.

2.  AWARD OF PERFORMANCE RSUs .

(a) Grant of Performance RSUs. Subject to the provisions of this Agreement andspant to the provisions of the Plan, the Committe
hereby grants to the Grantee a Performance RSUd\arathe Grant Date for Performance RSUs as statibd Performance RSU Overview
below (representing the number of RSUs that woaeldelntatively earned by the Grantee upon attaintmgtite Company of the Stretch
Achievement Level and would vest upon completiothefService Requirement). The Grantee shall hdezhto receive one share of Stock
for each Performance RSU earned by the Grantegestdd pursuant to the terms of this Grant Agre¢nidre number of Performance RS
to which the Grantee would be entitled if the StheAchievement Level is attained by the CompanytaedService Requirement completed
shall be credited to the Grantee’s Account as ®iGhant Date. The Grantee’s Account shall be tberceof Performance RSUs granted to the
Grantee hereunder and is solely for accountinggaep and shall not require a segregation of aretsaesthe Company. The Grantee shall
not have the rights of a stockholder with respeany Performance RSUs credited to the Granteetoda until shares of Stock have been
distributed to the Grantee pursuant to Sectiomd,the Grantee’s name has been entered as a skibekbbrecord on the books of the
Company with respect to such distributed sharexack.




(b) Dividend Equivalents. If on any date prior to issuance of the sharesa¢kSsubject to the Performance RSUs, the Comphaly s
pay any dividend on the Stock (other than a divideayable in shares of Stock), the number of Perdoice RSUs credited to Grantee’s
Account shall as of such date be increased by auanequal to: (A) the product of the number off®f®nance RSUs credited to the
Grantee’s Account as of the record date for sucideind, multiplied by the per share amount of aiwdénd (or, in the case of any dividend
payable in property other than cash, the per shatee of such dividend, as determined in good flajtithe Board of Directors of the
Company), divided by (B) the Fair Market Value dfteare of Stock on the payment date of such dididenthe case of any dividend
declared on Stock which is payable in shares afiSthe number of Performance RSUs credited t@@itamtee shall be increased by a nur
equal to the product of (X) the aggregate numbé&tesformance RSUs that have been credited to thet&’s Account through the related
dividend record date, multiplied by (Y) the numbéshares of Stock (including any fraction thergadyable as a dividend on a share of
Stock.

3. PERFORMANCE, VESTING AND OTHER RESTRICTIONS .

The Performance RSUs shall become earned and vasiiedpon, and to the extent of, the satisfactibthe Performance Measures (as
defined in the Plan) and the completion of the @yplent requirements set forth below.

(a) Satisfaction of Performance Thresholds To the extent that the Performance Measures ic@utan this Section 3(a) are achieved
for the Fiscal Year ending June 30, 20xx, and tren€e continues in full time employment with then@pany (or a Subsidiary or Affiliate of
the Company) through the end of the Performancie®ghen the Grantee shall tentatively earn (sathigvesting) the Performance RSUs in
accordance with the following:

(1) Below Cut Level. If NATP for the Fiscal Year ending June 30, 2@xbkelow the NATP Cut Achievement Level, the Grante
shall not tentatively earn any portion of the Parfance RSUs.

(2) Cut Achievement Level. If NATP for the Fiscal Year ending June 30, 2@xequal to or greater than the NATP Cut
Achievement Level, but below the Target Achievementel, the Grantee shall tentatively earn onedtfily3) of the Performance RSUs
credited to the Grantee’s Account.

(3) Target Achievement Level. If NATP for the Fiscal Year ending June 30, 2@&soequal to or greater than the NATP Target
Achievement Level, but below the Stretch Achievetiavel, the Grantee shall tentatively earn twoehi(2/3s) of the Performance RSUs
credited to Grantee’s Account.




(4) Stretch Achievement Level If NATP for the Fiscal Year ending June 30, 2@xequal to or greater than the NATP Stretch
Achievement Level, the Grantee shall tentativeheme hundred percent (100%) of the PerformandgsR8edited to Grantee’s Account.

(5) Achievement Levels between Cut and Target AchievemeLevel or Target and Stretch Achievement Level If NATP for
the Fiscal Year ending June 30, 20xx is betweelCtiteand Target Achievement Level or between thngdtaand Stretch Achievement Level,
the Grantee shall tentatively earn an additionahlper of Performance RSUs, representing a proratemhiat (on a straight line basis) of the
difference between the number of Performance R$ldwed for attainment of the two achievement levets.example, if the Grantee
tentatively earns 1,500 Performance RSUs for attairt of the Cut Achievement Level, and 3,000 Perforce RSUs for attainment of the
Target Achievement Level, and NATP for the FiscahYending June 30, 20xx is the midpoint betweerNATP Cut Achievement Level
and the Target Achievement Level, the Grantee wtarithtively earn an additional 750 Performance &Béaked on the attainment of NATP
between the Cut and Target Achievement Levelsgfimtal of 2,250 Performance RSUs). If the Graiegatively earns 4,500 Performance
RSUs for attainment of the Stretch Achievement LLesed NATP for the Fiscal Year ending June 30,28xhe midpoint between the NA
Target Achievement Level and the Stretch Achievearherel, the Grantee would tentatively earn an talaal 750 Performance RSUs
reflecting the attainment of NATP between the Taagal Stretch Achievement Levels (for a total G558, Performance RSUSs).

The Cut, Target and Stretch Achievement Levelgotdld in Appendix A represent the actual NATP ffer $pecified period and not the
growth in NATP. Except as otherwise provided hertie NATP Cut, Target and Stretch Achievement Leweflect the NATP for the Fiscal
Year ending June 30, 20xx, and the right to Peréamte RSUs is not dependent on the achievementgdaticular level of NATP for the
Fiscal Year ending June 30, 20yy.

(b) Vesting Following Performance Period Performance RSUs which were tentatively earnettu8ubsection (a) above shall
become earned and vested as follows:

(1) Completion of Service Requirement

(A) One-Third (1/39) of the Performance RSUs which were tentativelyea under Subsection (a) above shall become
earned and vested on the later of the second asaiyeof the Grant Date or the date on which then@any’s final NATP for the Fiscal Year
ending June 30, 20xx has been determined,

(B) an additional one-third (1/3) of the Performance RSUs which were tentativelped under Subsection (a) above s
become earned and vested on the third anniver$dng @rant Date, and
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(C) an additional one-third (1/8) of the Performance RSUs which were tentativelped under Subsection (a) above s
become earned and vested on the fourth anniveo$aing Grant Date;

provided that the Grantee remains in the contindiollsime employment of the Company (or a Subsigiar Affiliate of
the Company) from the Grant Date through any suctivarsary of the Grant Date.

(2) Retirement . Upon the Retirement of a Grantee following theos& anniversary of the Grant Date, then in lieuasfting in
one-third (1/3%) of the Performance RSUs on each of the thirdfanrtth anniversary of the Grant Date under Subsedt)(1)(B) and
(C) above, the Grantee shall vest in one-third €1/8f the Performance RSUs on the second anniverdahge Grant Date (in accordance
with Subsection (b)(1)(A) above) and shall veshia remaining two-thirds (2/3s) of the Performance RSUs at the rate of one twémiyth
(1/24™) of such remaining RSUs for each full month of-tirhe employment with the Company (or a Subsidiarpffiliate of the Company
completed by Grantee following the second annivgreithe Grant Date. If the Grantee retires ptithe second anniversary of the Grant
Date, Subsection (b)(1) above shall continue tdyapp

(3) Grandfathered Retirement. Upon the Grandfathered Retirement of a Grantbewimg the second anniversary of the Grant
Date, any Performance RSUs which had not previdustypme earned and vested, but which were tentataened under Subsection
(a) above, shall become earned and vested on siietadd Subsection (b)(1) above shall no longeedifer apply. If the Grantee retires pi
to the second anniversary of the Grant Date, Stibseh)(1) above shall continue to apply.

(4) Disability or Death . If there is a termination of the Grantee’s futh employment with the Company (or a Subsidiary or
Affiliate of the Company) on or after the seconaigarsary of the Grant Date and prior to the fowntimiversary of the Grant Date due to
Disability or death, then any Performance RSUs tvhiad not previously become earned and vestedyttioh were tentatively earned under
Subsection (a) above, shall become earned anddveste

(5) Change in Control. If on or after the second anniversary of the GEeate and prior to the fourth anniversary of thau@
Date, there is a Change in Control while the Grnggnains a full-time employee of the Company (Subsidiary or Affiliate of the
Company), then any Performance RSUs which hadneeiqusly become earned and vested, but which teettatively earned under
Subsection (a) above, shall become earned anddvasteSubsections (b)(1), (2), (3) and (4) aboad sio longer thereafter apply.

(c) Effect of Change in Control, Death or Disability Pior to Second Anniversary of Grant Date. Notwithstanding Subsections
(a) and (b) above, upon (i) the occurrence of angban Control after the Grant Date and prior ® $kcond anniversary thereof while the
Grantee remains a full-time employee of the Companya




Subsidiary or Affiliate of the Company) or (ii) thermination of the Grantee’s full-time employmevith the Company (or a Subsidiary or
Affiliate of the Company) after the Grant Date aorbr to the second anniversary thereof due to i or death, the Grantee shall be
entitled to Performance RSUs determined as foll@amsl Subsections (a) and (b) above shall not tftereapply):

(1) Prior to First Anniversary of Grant Date . In the event that there is (i) a Change in Cdmiféhe Company after the Grant
Date and prior to the first anniversary thereofjlarthe Grantee remains a full-time employee of@menpany (or a Subsidiary or Affiliate of
the Company), or (ii) a termination of the Gransefeill-time employment with the Company (or a Sdimsiy or Affiliate of the Company)
after the Grant Date and prior to the first anrsegy thereof, due to Disability or death, in eitbase the Performance RSUs credited to the
Grantee’s Account shall be considered as earnedestdd at the NATP Target Achievement Level (tvweo-thirds (2/3s) of the Performance
RSUs credited to Grantee’s Account shall be eaamgldvested).

(2) After First and Prior to Second Anniversary of Grant Date . In the event that there is (i) a Change in Cdmfdhe
Company after the first and prior to the secondwarary of the Grant Date, while the Grantee ramaifull-time employee of the Company
(or a Subsidiary or Affiliate of the Company), d} & termination of the Grantee’s fuilne employment with the Company (or a Subsidial
Affiliate of the Company) after the first and pritarthe second anniversary of the Grant Date, diidability or death, in either case the
portion of Performance RSUs credited to the Grasiteecount that shall be considered as earned astkd shall be that percentage of
Performance RSUs that would be tentatively earnesubsection (a) if the Achievement Levels in ApierA were determined for the Fiscal
Year ending June 30, 20yy, instead of the Fiscalr¥éading June 30, 20xx.

(d) Examples. Hypothetical examples of the calculations of edrand vested Performance RSUs based on assumasioos
achievement levels for the NATP and other factpreear in Appendices B, C and D. These exampleprasented solely as illustrations of
the calculation methodology.

(e) Committee Determination. The NATP Performance Measure is evaluated indégaty by the Committee. The Committee shall
determine and certify the extent to which the FenBnce Measure has been met following the endeoPtrformance Period, and the number
of Performance RSUs tentatively earned and the eudrned and vested by the Grantee hereundeCdinenittees determinations shall |
binding and conclusive on all parties. PerformaR&Js shall not be deemed to have been tentatieehed until the Committee’s
determination and certification as to the attaintérthe achievement levels for the respectived@erbnce Measure has been completed. The
Committee may not exercise discretion to increaseatnount earned or vested and/or the shares df Sterwise due based on the extent to
which the achievement levels for the Performancaddess are met.
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() Employment Requirement; Forfeiture . Except as otherwise provided in Section 3(b) @hdin order to become vested in (i.e.,
earn) Performance RSUs under the terms of thisekgeat, the Performance RSUs must be tentativehedarnder Section 3(a) and the
Grantee must meet the Service Requirement. Thet&rahall not be deemed to be employed by the Coynma a Subsidiary or Affiliate of
the Company) if the Grantee’s employment has beenibated, even if the Grantee is receiving sexaramthe form of salary continuation
through the regular payroll system. If the Grangreinates employment with the Company (or a Sudsicdr Affiliate of the Company) for
any reason other than Retirement, GrandfathereideRegnt, Disability or death, or converts from ftithe to part-time status (other than in
connection with Retirement or Grandfathered Ret@et)) prior to the close of business on the dadettie Performance RSUs become vested
under Section 3(b) or (c), the non-vested Perfonad®SUs granted under this Agreement shall beifedeAny Performance RSUs which
are not earned and vested under Section 3(b) as(oj the date of a Change in Control shall biefimd. Any Performance RSUs then
credited to Grantes’Account which are determined by the Committeleatee not been tentatively earned under Sectionf8l{ayving the ent
of the Performance Period shall be forfeited.

4. ISSUANCE OF SHARES.

(a) Issuance of Shares The Company shall issue certificates for shaf&tack equal in number to the number of PerforredR8Us
that the Committee determines have become earrtbdested (except for any shares of Stock whichwatteheld to satisfy any tax
withholding requirement) as soon as practical dfterearlier of the following dates (but no lateart the 13'day of the third calendar month
following the applicable date):

(1) The date on which the Performance RSUs have éamed and vested under Section 3(b)(1), bas#iteatetermination of the
Committee,

(2) Separation from Service on account of Disahil@randfathered Retirement or Retirement; providedvever, that any
distribution to a Specified Employee on accoura &eparation from Service shall be made on thedig of the seventh month following the
date of Separation from Service (or, if earlieg ttate of death),

(3) The date of Change in Control (provided thathsGhange in Control qualifies as a “change in m¥htunder Treas. Reg.
§1.409A-3(i)(5)); or

(4) The date of death of the employee.

In the event of any amendment to this Agreemeritdfiacts the date of vesting under Section 3(b}{9 date of distribution
under Subsection (a)(1) above shall be determiritttbut regard to any such amendment.
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Upon issuance, such shares of Stock shall be eegtsbn the Company’s books in the name of the t€ean full payment and
satisfaction of such Performance RSUs.

(b) Transfer Restrictions . Transfer of the shares of Stock shall be sultgettie Company’s trading policies and any applieabl
securities laws or regulations governing transfiéitglof shares of the Company.

(c) Securities Regulations No Stock shall be issued hereunder until the Gomhas received all necessary stockholder andategy
approvals and has taken all necessary steps toeassupliance with federal and state securitieslanhas determined to its satisfaction and
the satisfaction of its counsel that an exemptiomfthe requirements of the federal and applicataige securities laws are available. To the
extent applicable, transactions under the Plaiméeaded to comply with all applicable conditiorfsSRule 16b3 under the U. S. Securities ¢
Exchange Act of 1934. Any ambiguities or inconsistes in the construction of this Agreement orRien shall be interpreted to give effect
to such intention. However, to the extent any miwvi of the Plan or action by the Committee fallsd comply, it shall be deemed null and
void to the extent permitted by law and deemedsable by the Committee in its discretion.

(d) Fractional Shares. No fractional shares or scrip representing foaetl shares of Stock shall be issued pursuanigdtreement.
If, upon the issuance of shares of Stock underAgreement, Grantee would be entitled to a fracti@hare of Stock, the number of shares to
which Grantee is entitled shall be rounded dowtiéonext lower whole number.

(e) Beneficiary .

(1) Grantee may, from time to time, designate afieiary or beneficiaries (who may be named corgirtty or successively) to
whom any benefit under this Agreement is to be paithse of Grantee’s death before Grantee has/egtall benefits to which Grantee
would have been entitled under this Agreement. Ekedignation of beneficiary shall revoke all pri@signations by the Grantee, shall be
form prescribed by the Committee, and will be effeconly when received in writing by the Committdde last valid beneficiary
designation received shall be controlling; provideawever, that no beneficiary designation, or ¢gjeaor revocation thereof, shall be effec
unless received prior to the Grantee’s death.

(2) If no valid and effective beneficiary desigoatiexists at the time of the Grantee’s death, noitlesignated beneficiary
survives the Grantee, or if the Grantee’s benefai@signation is invalid under the law, any beingdiyable hereunder shall be made to the
Grantee’s surviving spouse, if any, or if ther@dgssuch surviving spouse, to the executor or aditnator of Grantes'estate. If the Committ
is in doubt as to the right of any person to reegigsyment of any benefit hereunder, the Committag direct that the amount of such benefit
be paid into a court of competent jurisdiction miaterpleader action, and such payment into cshatl fully and completely discharge any
liability or obligation of the Plan, CACI, the Conititee, or the Board of Directors of CACI under thigreement.
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5. MISCELLANEOUS .

(a) No Restriction on Company Authority . The award of these Performance RSUs to the Grahiall not affect in any way the right
or power of CACI or its stockholders to make orhawuiize any or all adjustments, recapitalizatioesyganizations or other changes in CACI’
capital structure or its business, or any mergeoasolidation of CACI, or any issue of bonds, d#bees, preferred or prior preference stock
ahead of or affecting the common stock or the sigh¢reof, or the dissolution or liquidation of CIA@r any sale or transfer of all or any part
of its assets or business, or any other corportergroceeding, whether of a similar charactestberwise.

(b) Adjustment of Performance RSUs Except as hereinbefore expressly provided, if Cét@all effect a subdivision or consolidation
of shares of Stock or other capital readjustméet payment of a stock dividend, or other increasedauction of the number of shares of
Stock outstanding, without receiving compensati@rdfore in money, services or property, the nurabérclass of shares of Stock
represented by the Performance RSUs granted pursutinis Agreement and credited to Grantee’s Aotahall be appropriately adjusted in
such a manner as to represent the same total nuwhB&Us that the owner of an equal number of antling shares of Stock would own &
result of the event requiring the adjustment.

(c) No Adjustment Otherwise . Except as hereinbefore expressly provided, theei®y CACI of shares of stock of any class, or
securities convertible into shares of stock of elags, for cash or property, or for labor or sesjaeither upon direct sale or upon the exercise
of rights or warrants to subscribe therefore, aruponversion of shares or obligations of CACI amtible into such shares or other
securities, shall not affect, and no adjustmentdagon thereof shall be made with respect to, tineber of shares of Stock represented by the
Performance RSUs granted pursuant to this Agreement

(d) Performance RSUs Nontransferable Performance RSUs are not transferable by thet€agry means of sale, assignment,
exchange, pledge, hypothecation, or otherwise.

(e) Obligation Unfunded . The obligation of the Company with respect tof&r@nance RSUs granted hereunder shall be inteigprete
solely as an unfunded contractual obligation to ena&yments of Stock in the manner and under thdittoms prescribed under this
Agreement. Any shares or other assets set asitier@gpect to amounts payable under this Agreeniatittse subject to the claims of the
Company’s general creditors, and no person otlzer thhe Company shall, by virtue of the provisiohthe Plan or this Agreement, have any
interest in such assets. In no event shall anytsasséaside (directly or indirectly) with respcamounts payable under this
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Agreement be located or transferred outside théedr$tates. Neither the Grantee nor any other pesisall have any interest in any partici
assets of the Company by reason of the right teive@ benefit under this Agreement, and the Geaoteny such other person shall have
only the rights of a general unsecured creditdhefCompany with respect to any rights under tlam BF this Agreement.

(f) Withholding Taxes . The Company shall effect a withholding of shareéStock to be issued hereunder in such number evhos
aggregate Fair Market Value at such time equalsatat amount of any federal, state or local taxieany applicable taxes or other
withholding of any jurisdiction required by law b@ withheld as a result of the issuance of thekStowhole or in part; provided, however,
that the value of the Stock withheld by the Compamray not exceed the statutory minimum withholdingpants required by law. In lieu of
such deduction, the Company may require that tle®e make a cash payment to the Company equad tmiount required to be withheld.

(9) Impact on Other Benefits. The value of the Performance RSUs (either orGitant Date or at the time, if ever, the Performance
RSUs are vested) shall not be includable as conatiensor earnings for purposes of any other bepéit offered by the Company.

(h) Compliance With Section 409A Notwithstanding anything herein to the contrary,amount shall be paid earlier than the earliest
date permitted under Section 409A of the Code.t€has of this Agreement are intended to comply withprovisions of Section 409A of
the Code and if any provision is subject to moemnthne interpretation or construction, such ambjgshall be resolved in favor of the
interpretation or construction which is consisteith the Agreement complying with the provisionsS#ction 409A. CACI makes no
representations as to the tax consequences ofvidrel ®f Performance RSUs to the Grantee or theitivg (including, without limitation,
under Section 409A of the Code, if applicable). Grantee understands and agrees that the Grargelelg responsible for any and all
income, employment or other taxes imposed on tleBe with respect to the award.

() Right to Continued Employment. Nothing in the Plan or this Agreement shall bestaued as a contract of employment between
the Company (or a Subsidiary or Affiliate of ther@many) and the Grantee, or as a contractual rigtteoGrantee to continue in the employ
of the Company (or a Subsidiary or Affiliate of tiempany), or as a limitation of the right of then@pany (or a Subsidiary or Affiliate of tl
Company) to discharge the Grantee at any time.

(j) Governing Law . This Agreement shall be construed and enforcett@rdance with and governed by the laws of theeSif
Delaware.

(k) Arbitration . Any dispute between the parties hereto arisirdguor relating to this Agreement shall be resolvegiccordance with
the procedures of the American Arbitration AssacratAny resulting hearing shall be held in the Wagton, DC metropolitan area. The
resolution of any dispute achieved through sucktration shall be binding and enforceable by a toficompetent jurisdiction .
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() Successors This Agreement shall be binding upon and insarthé benefit of the successors, assigns and dfeinge respective
parties.

(m) Headings. Headings in this Agreement are for reference gsep only and shall not affect the meaning or im&tation of this
agreement.

(n) Notices. All notices and other communications made or giparsuant to the Agreement shall be in writing ahdll be sufficiently
made or given if hand delivered or mailed by falstss or certified mail, addressed to Granteeatidress contained in the records of the
Company, or addressed to the Committee, care atimepany for the attention of its Secretary apiiacipal office or, if the receiving party
consents in advance, transmitted and receiveclgadpy or via such other electronic transmissi@ctmanism as may be available to the
parties.

(o) Entire Agreement; Modification . The Agreement contains the entire agreement laetiwee parties with respect to the subject
matter contained herein and may not be modifiedepixas provided in the Plan or in a written docuinsggned by each of the parties hereto.

(p) Code Section 162(m) This Performance Share Grant Agreement, to theneigsued to a Covered Employee, as defined ifthe,
is intended to qualify as “performance-based corsgéon” within the meaning of Section 162(m) of ede. As such, this Agreement shall
be subject to the restrictions set forth in Seclif(b) of the Plan.

(q) Conformity with Plan . This Agreement is intended to conform in all exgp with, and is subject to all applicable prawis of, the
Plan, which is incorporated herein by referencdebmstated otherwise herein, capitalized terntsignAgreement shall have the same
meaning as defined in the Plan. Inconsistenciesdsst this Agreement and the Plan shall be resaivadcordance with the terms of the
Plan. In the event of any ambiguity in the Agreetr@rany matters as to which the Agreement is siltve Plan shall govern including,
without limitation, the provisions thereof pursuamtvhich the Committee has the power, among other@) interpret the Plan and Grant
Agreements related thereto, (ii) prescribe, amentrascind rules and regulations relating to tlemPand (iii) make all other determinations
deemed necessary or advisable for the administrafithe Plan. The Grantee acknowledges by sigthisgAgreement that he or she has
reviewed a copy of the Plan.

(r) Counterparts . This Agreement may be executed simultaneoushnaor more counterparts, each of which shall leengel to be an
original, and all of which together shall cons&tane and the same instrument.
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IN WITNESS WHEREOF , the Company has caused this Performance RSU Ggraement to be executed by its duly authorized
officer, and the Grantee has hereunto set hisrondred and seal, on the date(s) written below.

CACI INTERNATIONAL INC

By:
Arnold D. Morse, Chief Legal Office

Date:

By:
NAME

Date:

PERFORMANCE RSU OVERVIEW

Number RSUs Being Grantt

(At the Stretch Achievement Leve XX XXX
Grant Date MM/DD/YYYY
FMV at Grant Date BXX.XX
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Exhibit 10.3
CACI INTERNATIONAL INC 2006 STOCK INCENTIVE PLAN
PERFORMANCE RSU GRANT AGREEMENT

This Performance RSU Grant Agreement (thgreement” ) is entered into by and between CACI Internatidna) a Delaware
corporation (théCompany” or “CACI” ) andNAME (the“Grantee”) , effective as oMM/DD/YYYY (the“Grant Date” ).

Recitals

WHEREAS, the Board of Directors of the Company @ddghe CACI International Inc 2006 Stock IncentRlan (the'Plan” );
WHEREAS, the Plan provides for Awards to key empkxgy of the Company, or its Subsidiaries and Aféka
WHEREAS, the Grantee has been determined to bg arkployee who is entitled to an Award under trenPand

WHEREAS, the Company desires to provide the Grathte@pportunity to acquire stock ownership in@wnpany based on the
performance of the Company, in order to provideGnantee with a direct proprietary interest in @@mpany and to provide the Grar
with an incentive to remain in the employ of then@any or a Subsidiary or Affiliate of the Company.

NOW, THEREFORE, the Company and the Grantee coverahagree as follows:

1. DEFINITIONS .
Under this Agreement, except where the contextraiise indicates, the following definitions apply:
(a)“Account” means the bookkeeping account maintained for tla@t@e pursuant to Section 2.

(b) “Agreement” means this Performance RSU Grant Agreement antlisblaide the applicable provisions of the Planjckhs hereby
incorporated into and made a part of this Agreement

(c) “Cut Achievement Level” means the NATP specified on Appendix A as the Gititidvement Level for the Fiscal Year ending
June 30, 20xx.



(d) “Extraordinary Items of Income” means any amount of income or gain included irctiieulation of the net income of the
Company that the Committee, in its discretion,dntting in good faith, determines to be extraordinprovided, however, in no event will the
revenue or income from an acquisition be deemdux textraordinary, to the extent revenue or incom fsuch acquisition is consolidated
and included with revenue and income of the Companyeporting purposes.

(e)“Fiscal Year” means the fiscal year of the Company, which isesuly July 1 through June 30.
(f) “GAAP” means U.S. generally accepted accounting pringiptassistently applied.
(9) “Grant Date” meansMM/DD/YYYY .

(h) “NATP” means net profit after taxes (defined as net incafter taxes, from continuing operations befoedhmulative effect of
any change in accounting principles, as determimegtcordance with GAAP and reflected in the Conypm@onsolidated Statements of
Operations in its filing with the SEC, but withaegard to any change in accounting standards thgtlha required by the Financial
Accounting Standards Board after the Achievementlsereflected on Exhibit A are established and iffextiso as to exclude any
Extraordinary Items of Income).

(i) “Performance Period” means the period beginnidgly 1, 20xxand endinglune 30, 20xx
(j) “Performance RSU” means a bookkeeping entry that represents an amaquivalent to one share of Stock.
(k) “Plan” means the CACI International Inc 2006 Stock Incenflan, as amended from time to time.

() “Retirement” means retirement from full-time employment with b@mpany (or a Subsidiary or Affiliate of the Comppor a
change from full-time employment with the Compaayd Subsidiary or Affiliate of the Company) to pime status, in both cases on or
after age 62, and following delivery of a Retiremiotice.

(m) “Retirement Notice” means a written notice from the Grantee to the Citteenof the Grantee’s intention to retire fromliine
employment and to either permanently retire from@ompany (or a Subsidiary or Affiliate of the Cang) and the information technology
industry or to change from full-time to part-timatsis with the Company (or a Subsidiary or Affifiaf the Company) without any other
employment in the information technology industry.



(n) “Service Requirement” means the Grantee must have been in the contifulbisne employment of the Company (or a Subsigiar
or Affiliate of the Company) from the Grant Datedhgh the applicable vesting anniversary of thenGBate.

(o) “Stretch Achievement Level” means the NATP specified on Appendix A as the &tréichievement Level for the Fiscal Year
ending June 30, 20xx.

(p) “Target Achievement Level” means the NATP specified on Appendix A as the Ttakghievement Level for the Fiscal Year
ending June 30, 20xx.

Any capitalized term used herein that is not exglyedefined in this Agreement shall have the megtiiat such term has under the F
unless otherwise provided herein.

Appendix A, which sets forth the Cut, Target ane®h Achievement Levels, is attached hereto andenagpart hereof.

2.  AWARD OF PERFORMANCE RSUs.

(a) Grant of Performance RSUs. Subject to the provisions of this Agreement andspant to the provisions of the Plan, the Committe
hereby grants to the Grantee a Performance RSUd\arathe Grant Date for Performance RSUs as statibd Performance RSU Overview
below (representing the number of RSUs that woeldentatively earned by the Grantee upon attainimgttie Company of the Stretch
Achievement Level and would vest upon completiothefService Requirement). The Grantee shall hidezhto receive one share of Stock
for each Performance RSU earned by the Grantegestdd pursuant to the terms of this Grant Agre¢nidre number of Performance RS
to which the Grantee would be entitled if the StheAchievement Level is attained by the CompanytaedService Requirement completed
shall be credited to the Grantee’s Account as ®iGhant Date. The Grantee’s Account shall be tberckof Performance RSUs granted to the
Grantee hereunder and is solely for accountinggaep and shall not require a segregation of argtsaesthe Company. The Grantee shall
not have the rights of a stockholder with respeany Performance RSUs credited to the Granteetoda until shares of Stock have been
distributed to the Grantee pursuant to Sectiomd,the Grantee’s name has been entered as a skidekbbrecord on the books of the
Company with respect to such distributed sharextack.

(b) Dividend Equivalents. If on any date prior to issuance of the sharesaflSsubject to the Performance RSUs, the Comphal s
pay any dividend on the Stock (other than a divitdeayable in shares of Stock), the number of Perdioce RSUs credited to Grantee’s
Account shall as of such date be increased by auanequal to: (A) the product of the number off®®@nance RSUs credited to the
Grantee’s Account as of the record date for sucideind, multiplied by the per share amount of aiwdénd (or, in the case of any dividend
payable in property other than cash, the per




share value of such dividend, as determined in daitlal by the Board of Directors of the Companyyided by (B) the Fair Market Value of
a share of Stock on the payment date of such dididie the case of any dividend declared on Stdekhvis payable in shares of Stock, the
number of Performance RSUs credited to the Grasttelt be increased by a number equal to the praafy) the aggregate number of
Performance RSUs that have been credited to thet&r'a Account through the related dividend reaatk, multiplied by (Y) the number of
shares of Stock (including any fraction thereofyaige as a dividend on a share of Stock.

3. PERFORMANCE, VESTING AND OTHER RESTRICTIONS .

The Performance RSUs shall become earned and vasiedpon, and to the extent of, the satisfactibthe Performance Measures (as
defined in the Plan) and the completion of the @yplent requirements set forth below.

(a) Satisfaction of Performance Thresholds To the extent that the Performance Measures ic@utan this Section 3(a) are achieved
for the Fiscal Year ending June 30, 20xx, and tren€e continues in full time employment with then@pany (or a Subsidiary or Affiliate of
the Company) through the end of the Performance®ghen the Grantee shall tentatively earn (sathigvesting) the Performance RSUs in
accordance with the following:

(1) Below Cut Level. If NATP for the Fiscal Year ending June 30, 2@xbkelow the NATP Cut Achievement Level, the Grante
shall not tentatively earn any portion of the Parfance RSUs.

(2) Cut Achievement Level. If NATP for the Fiscal Year ending June 30, 2@xequal to or greater than the NATP Cut
Achievement Level, but below the Target Achievementel, the Grantee shall tentatively earn onedtfily3) of the Performance RSUs
credited to the Grantee’s Account.

(3) Target Achievement Level. If NATP for the Fiscal Year ending June 30, 2@&soequal to or greater than the NATP Target
Achievement Level, but below the Stretch Achievetiavel, the Grantee shall tentatively earn twoehi(2/3s) of the Performance RSUs
credited to Grantee’s Account.

(4) Stretch Achievement Level If NATP for the Fiscal Year ending June 30, 2@xequal to or greater than the NATP Stretch
Achievement Level, the Grantee shall tentativeneme hundred percent (100%) of the PerformanddsRBedited to Grantee’s Account.

(5) Achievement Levels between Cut and Target AchievemeLevel or Target and Stretch Achievement Level If NATP for
the Fiscal Year ending June 30, 20xx is betweelCtiteand Target Achievement Level or between thhgdtaand Stretch Achievement Level,
the Grantee shall tentatively earn an additionahioer




of Performance RSUs, representing a prorated anfoard straight line basis) of the difference betthe number of Performance RSUs
earned for attainment of the two achievement ler@ds example, if the Grantee tentatively earn9Q Berformance RSUs for attainment of
the Cut Achievement Level, and 3,000 Performancgd®r attainment of the Target Achievement Leaell NATP for the Fiscal Year
ending June 30, 20xx is the midpoint between th& R&ut Achievement Level and the Target Achieveniewel, the Grantee would
tentatively earn an additional 750 Performance RBased on the attainment of NATP between the Cdiffanget Achievement Levels (for a
total of 2,250 Performance RSUSs). If the Grantesatievely earns 4,500 Performance RSUs for attairirokthe Stretch Achievement Level,
and NATP for the Fiscal Year ending June 30, 2@xké midpoint between the NATP Target Achievenienel and the Stretch
Achievement Level, the Grantee would tentativelsnesn additional 750 Performance RSUs reflectirgattainment of NATP between the
Target and Stretch Achievement Levels (for a totdl, 750 Performance RSUs).

The Cut, Target and Stretch Achievement Levelgotdld in Appendix A represent the actual NATP ffer $pecified period and not the
growth in NATP. Except as otherwise provided hertie NATP Cut, Target and Stretch Achievement Leweflect the NATP for the Fiscal
Year ending June 30, 20xx, and the right to Peréamte RSUs is not dependent on the achievementgiaticular level of NATP for the
Fiscal Year ending June 30, 20yy.

(b) Vesting Following Performance Period Performance RSUs which were tentatively earnettuSubsection (a) above shall
become earned and vested as follows:

(1) Completion of Service Requirement

(A) One-Third (1/39) of the Performance RSUs which were tentativelyea under Subsection (a) above shall become
earned and vested on the later of the second asaiyeof the Grant Date or the date on which them@any’s final NATP for the Fiscal Year
ending June 30, 20xx has been determined,

(B) an additional one-third (1/3) of the Performance RSUs which were tentativelped under Subsection (a) above s
become earned and vested on the third anniversdng @rant Date, and

(C) an additional one-third (1/8) of the Performance RSUs which were tentativelped under Subsection (a) above s
become earned and vested on the fourth anniveo$ding Grant Date;

provided that the Grantee remains in the contindioll$ime employment of the Company (or a Subsigliar Affiliate of
the Company) from the Grant Date through any suctivarsary of the Grant Date.
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(2) Retirement . Upon the Retirement of a Grantee following theos& anniversary of the Grant Date, then in lieuesiting in
one-third (1/3%) of the Performance RSUs on each of the thirdfanrtth anniversary of the Grant Date under Subsedt)(1)(B) and
(C) above, the Grantee shall vest in one-third €1/8f the Performance RSUs on the second anniverdahge Grant Date (in accordance
with Subsection (b)(1)(A) above) and shall veshia remaining two-thirds (2/3s) of the Performance RSUs at the rate of one twémiyth
(1/24™) of such remaining RSUs for each full month of-fithe employment with the Company (or a Subsidiarpfiiliate of the Company
completed by Grantee following the second annivgreithe Grant Date.

(3) Disability or Death . If there is a termination of the Grantee’s futh¢ employment with the Company (or a Subsidiary or
Affiliate of the Company) on or after the seconaigarsary of the Grant Date and prior to the fowntimiversary of the Grant Date due to
Disability or death, then any Performance RSUs tvhiad not previously become earned and vestedytioh were tentatively earned under
Subsection (a) above, shall become earned anddveste

(4) Change in Contral. If on or after the second anniversary of the GEzate and prior to the fourth anniversary of thar@
Date, there is a Change in Control while the Grnggnains a full-time employee of the Company (Subsidiary or Affiliate of the
Company), then any Performance RSUs which hadneeiqusly become earned and vested, but which weettatively earned under
Subsection (a) above, shall become earned anddvasteSubsections (b)(1), (2) and (3) above slwalbnger thereafter apply.

(c) Effect of Change in Control, Death or Disability Pior to Second Anniversary of Grant Date. Notwithstanding Subsections
(a) and (b) above, upon (i) the occurrence of angban Control after the Grant Date and prior ® $kcond anniversary thereof while the
Grantee remains a full-time employee of the Company Subsidiary or Affiliate of the Company) @} the termination of the Grantee’s
full-time employment with the Company (or a Subaiglior Affiliate of the Company) after the GranttBand prior to the second anniversary
thereof due to Disability or death, the Granted|simentitled to Performance RSUs determined Hgvis (and Subsections (a) and (b) above
shall not thereafter apply):

(1) Prior to First Anniversary of Grant Date . In the event that there is (i) a Change in Cdrdféhe Company after the Grant
Date and prior to the first anniversary thereofjlerthe Grantee remains a full-time employee of@menpany (or a Subsidiary or Affiliate of
the Company), or (ii) a termination of the Granseill-time employment with the Company (or a Sdisiy or Affiliate of the Company)
after the Grant Date and prior to the first anrsegy thereof, due to Disability or death, in eitbase the Performance RSUs credited to the
Grantee’s Account shall be considered as earnedestdd at the NATP Target Achievement Level (tweo-thirds (2/3s) of the Performance
RSUs credited to Grantee’s Account shall be eaamgldvested).




(2) After First and Prior to Second Anniversary of Grant Date . In the event that there is (i) a Change in Cdrtfohe
Company after the first and prior to the secondasary of the Grant Date, while the Grantee ramaifull-time employee of the Company
(or a Subsidiary or Affiliate of the Company), @} & termination of the Grantee’s fuilme employment with the Company (or a Subsidial
Affiliate of the Company) after the first and primrthe second anniversary of the Grant Date, digability or death, in either case the
portion of Performance RSUs credited to the Grast&ecount that shall be considered as earned astkd shall be that percentage of
Performance RSUs that would be tentatively earneslbsection (a) if the Achievement Levels in AptirrA were determined for the Fiscal
Year ending June 30, 20yy, instead of the Fiscalréading June 30, 20xx.

(d) Examples. Hypothetical examples of the calculations of edrand vested Performance RSUs based on assumasions
achievement levels for the NATP and other factprzear in Appendices B, C and D. These exampleprasented solely as illustrations of
the calculation methodology.

(e) Committee Determination. The NATP Performance Measure is evaluated inddpaty by the Committee. The Committee shall
determine and certify the extent to which the Renince Measure has been met following the endeoPdrformance Period, and the number
of Performance RSUs tentatively earned and the eudrned and vested by the Grantee hereundeCdinenittees determinations shall |
binding and conclusive on all parties. PerformaR&&Js shall not be deemed to have been tentatiaehed until the Committee’s
determination and certification as to the attaintodrthe achievement levels for the respectivedarnce Measure has been completed. The
Committee may not exercise discretion to increhsetmount earned or vested and/or the shares df Stioerwise due based on the extent to
which the achievement levels for the Performancaddees are met.

(f) Employment Requirement; Forfeiture . Except as otherwise provided in Section 3(b) @hdin order to become vested in (i.e.,
earn) Performance RSUs under the terms of thisekgeat, the Performance RSUs must be tentativehedarnder Section 3(a) and the
Grantee must meet the Service Requirement. Thet&rahall not be deemed to be employed by the Coyn(oa a Subsidiary or Affiliate of
the Company) if the Grantee’s employment has beenibated, even if the Grantee is receiving sexaramthe form of salary continuation
through the regular payroll system. If the Grangreinates employment with the Company (or a Sudasicr Affiliate of the Company) for
any reason other than Retirement, Disability ottlilear converts from full-time to part-time statiagher than in connection with Retirement),
prior to the close of business on the date thaP#réormance RSUs become vested under SectioroB(b), the non-vested Performance
RSUs granted under this Agreement shall be fodeey Performance RSUs which are not earned astbésdlainder Section 3(b) or (c) as of
the date of a Change in Control shall be forfeialy Performance RSUs then credited to GranteetAnt which are determined by the
Committee to have not been tentatively earned uSdetion 3(a) following the end of the PerformaRegiod shall be forfeited.
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4. ISSUANCE OF SHARES.

(a) Issuance of Shares The Company shall issue certificates for shaf&tack equal in number to the number of PerfornreadR8Us
that the Committee determines have become earrtbdested (except for any shares of Stock whichwatteheld to satisfy any tax
withholding requirement) as soon as practical afterearlier of the following dates (but no latesri the 13 day of the third calendar month
following the applicable date):

(1) The date on which the Performance RSUs have éamed and vested under Section 3(b)(1), bas#iteatetermination of the
Committee,

(2) With respect to those Grantees who are elidini€&Retirement (and otherwise satisfy the condiiof Section 3(b)(2)) on or
after the second anniversary of the Grant Date,

(A) the second anniversary of the Grant Date (witheesip the portion of the RSUs that vest on su¢i)dand

(B) the close of the fiscal year preceding the third furth anniversary of the Grant Date (so that RYJs that vest
during the fiscal year are distributed within twadaone-half (21/ 2) months after the close of such preceding fiscal
year),

(3) The date of a Change in Control, or
(4) The date of death or Disability of the emplayee

In no event shall shares of Stock in respect ofdP@ance RSUs that have been earned and vestedurglilater than the last day on
which such issuance will qualify as a “short-terefedral” under Treas. Reg. §1.409A-1(a)(4).

Upon issuance, such shares of Stock shall be eegison the Company’s books in the name of the t€eain full payment and
satisfaction of such Performance RSUs.

(b) Transfer Restrictions . Transfer of the shares of Stock shall be suliettie Company'’s trading policies and any applieabl
securities laws or regulations governing transfiéitglof shares of the Company.

(c) Securities Regulations No Stock shall be issued hereunder until the Gomhas received all necessary stockholder andategy
approvals and has taken



all necessary steps to assure compliance withdéded state securities laws or has determined &atisfaction and the satisfaction of its
counsel that an exemption from the requirementhefederal and applicable state securities laesaailable. To the extent applicable,
transactions under the Plan are intended to comiptyall applicable conditions of Rule 16b-3 untlee U. S. Securities and Exchange Act of
1934. Any ambiguities or inconsistencies in thestarction of this Agreement or the Plan shall denpreted to give effect to such intention.
However, to the extent any provision of the Plaaarion by the Committee fails to so comply, itlsba deemed null and void to the extent
permitted by law and deemed advisable by the Coteenin its discretion.

(d) Fractional Shares. No fractional shares or scrip representing foaztl shares of Stock shall be issued pursuanisdtreement.
If, upon the issuance of shares of Stock underAgigement, Grantee would be entitled to a fractigihare of Stock, the number of shares to
which Grantee is entitled shall be rounded dowthéonext lower whole number.

(e) Beneficiary .

(1) Grantee may, from time to time, designate aefieiary or beneficiaries (who may be named cordtittty or successively) to
whom any benefit under this Agreement is to be paithse of Grantee’s death before Grantee has/egtall benefits to which Grantee
would have been entitled under this Agreement. Ekedignation of beneficiary shall revoke all pri@signations by the Grantee, shall be
form prescribed by the Committee, and will be dffeconly when received in writing by the Committ&de last valid beneficiary
designation received shall be controlling; provideawever, that no beneficiary designation, or ¢eaor revocation thereof, shall be effec
unless received prior to the Grantee’s death.

(2) If no valid and effective beneficiary desigoatiexists at the time of the Grantee’s death, noiflesignated beneficiary
survives the Grantee, or if the Grantee’s benefiai@signation is invalid under the law, any betngdiyable hereunder shall be made to the
Grantee’s surviving spouse, if any, or if theradgssuch surviving spouse, to the executor or aditnator of Grantes'estate. If the Committ
is in doubt as to the right of any person to reegigsyment of any benefit hereunder, the Committag direct that the amount of such benefit
be paid into a court of competent jurisdiction miaterpleader action, and such payment into cshatl fully and completely discharge any
liability or obligation of the Plan, CACI, the Conititee, or the Board of Directors of CACI under thigreement.

5. MISCELLANEOUS .

(a) No Restriction on Company Authority . The award of these Performance RSUs to the Grahiall not affect in any way the right
or power of CACI or its stockholders to make ortawiize any or all adjustments, recapitalizatioesyganizations or other changes in CACI’
capital structure or its business, or any merger




or consolidation of CACI, or any issue of bonddhelgtures, preferred or prior preference stock abéad affecting the common stock or the
rights thereof, or the dissolution or liquidatioh@ACI, or any sale or transfer of all or any pafrits assets or business, or any other corporate
act or proceeding, whether of a similar charactetlerwise.

(b) Adjustment of Performance RSUs Except as hereinbefore expressly provided, if Cét@all effect a subdivision or consolidation
of shares of Stock or other capital readjustméet payment of a stock dividend, or other increaseduction of the number of shares of
Stock outstanding, without receiving compensati@rdfore in money, services or property, the nurabérclass of shares of Stock
represented by the Performance RSUs granted purgutnis Agreement and credited to Grantee’s Aatshall be appropriately adjusted in
such a manner as to represent the same total nuwhB&Us that the owner of an equal number of antling shares of Stock would own &
result of the event requiring the adjustment.

(c) No Adjustment Otherwise . Except as hereinbefore expressly provided, theei®y CACI of shares of stock of any class, or
securities convertible into shares of stock of alags, for cash or property, or for labor or sexgieither upon direct sale or upon the exercise
of rights or warrants to subscribe therefore, aruponversion of shares or obligations of CACI amtible into such shares or other
securities, shall not affect, and no adjustmemntdagon thereof shall be made with respect to, tineber of shares of Stock represented by the
Performance RSUs granted pursuant to this Agreement

(d) Performance RSUs Nontransferable Performance RSUs are not transferable by thet€agry means of sale, assignment,
exchange, pledge, hypothecation, or otherwise.

(e) Obligation Unfunded . The obligation of the Company with respect tofétenance RSUs granted hereunder shall be inteiprete
solely as an unfunded contractual obligation to eng&yments of Stock in the manner and under thdittoms prescribed under this
Agreement. Any shares or other assets set asitier@gpect to amounts payable under this Agreeniatittse subject to the claims of the
Company’s general creditors, and no person otlzer the Company shall, by virtue of the provisiohthe Plan or this Agreement, have any
interest in such assets. In no event shall anytsisseaside (directly or indirectly) with respezamounts payable under this Agreement be
located or transferred outside the United State#thir the Grantee nor any other person shall hayenterest in any particular assets of the
Company by reason of the right to receive a benefiler this Agreement, and the Grantee or any sti@r person shall have only the rights
of a general unsecured creditor of the Company keispect to any rights under the Plan or this Ager.

(f) Withholding Taxes . The Company shall effect a withholding of shareStock to be issued hereunder in such number evhos
aggregate Fair Market Value at such time equalsata amount of any federal, state or local taxteany applicable taxes or
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other withholding of any jurisdiction required aw to be withheld as a result of the issuance @fStock in whole or in part; provided,
however, that the value of the Stock withheld by @ompany may not exceed the statutory minimumhaitting amounts required by law.
lieu of such deduction, the Company may requiré ttheaGrantee make a cash payment to the Comparaf tqthe amount required to be
withheld.

(9) Impact on Other Benefits. The value of the Performance RSUs (either orGtemt Date or at the time, if ever, the Performance
RSUs are vested) shall not be includable as conatiensor earnings for purposes of any other bepéit offered by the Company.

(h) Compliance With Section 409A The award of Performance RSUs is not intendgatduide deferred compensation subject to
Section 409A of the Code; providetiowever, that CACI makes no representations as to thedazequences of the award of Performance
RSUs to the Grantee or their vesting (includinghait limitation, under Section 409A of the Codegpplicable). The Grantee understands
and agrees that the Grantee is solely respongiblnfy and all income, employment or other taxgsoiged on the Grantee with respect to the
award.

() Right to Continued Employment. Nothing in the Plan or this Agreement shall bestaued as a contract of employment between
the Company (or a Subsidiary or Affiliate of ther@many) and the Grantee, or as a contractual rigtteoGrantee to continue in the employ
of the Company (or a Subsidiary or Affiliate of tBempany), or as a limitation of the right of then@pany (or a Subsidiary or Affiliate of tl
Company) to discharge the Grantee at any time.

()) Governing Law . This Agreement shall be construed and enforceat@ordance with and governed by the laws of theeSif
Delaware.

(k) Arbitration . Any dispute between the parties hereto arisirdguor relating to this Agreement shall be resolivegiccordance with
the procedures of the American Arbitration AssacratAny resulting hearing shall be held in the Wagton, DC metropolitan area. The
resolution of any dispute achieved through sucltration shall be binding and enforceable by a toficompetent jurisdiction.

() Successors This Agreement shall be binding upon and insaréaé benefit of the successors, assigns and digihe respective
parties.

(m) Headings. Headings in this Agreement are for reference ggsp only and shall not affect the meaning or jméetation of this
agreement.

(n) Naotices. All notices and other communications made or giparsuant to the Agreement shall be in writing sl be sufficiently
made or given if hand delivered or mailed by falstss or certified mail, addressed to Granteeatidress contained in the records of the
Company, or addressed to the Committee, care of the
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Company for the attention of its Secretary at itagipal office or, if the receiving party conseimsadvance, transmitted and received via
telecopy or via such other electronic transmissi@thanism as may be available to the parties.

(o) Entire Agreement; Modification . The Agreement contains the entire agreement leetiwree parties with respect to the subject
matter contained herein and may not be modifiedepixas provided in the Plan or in a written docoinsggned by each of the parties hereto.

(p) Code Section 162(m) This Performance Share Grant Agreement, to theneissued to a Covered Employee, as definedeifPthn
is intended to qualify as “performance-based corsgéon” within the meaning of Section 162(m) of ede. As such, this Agreement shall
be subject to the restrictions set forth in Seclif(b) of the Plan.

(q) Conformity with Plan . This Agreement is intended to conform in all esgp with, and is subject to all applicable pravisi of, the
Plan, which is incorporated herein by referencdebmstated otherwise herein, capitalized terntsignAgreement shall have the same
meaning as defined in the Plan. Inconsistenciesdsst this Agreement and the Plan shall be resaivadcordance with the terms of the
Plan. In the event of any ambiguity in the Agreetr@rany matters as to which the Agreement is siltye Plan shall govern including,
without limitation, the provisions thereof pursuamtvhich the Committee has the power, among other@) interpret the Plan and Grant
Agreements related thereto, (ii) prescribe, amentrascind rules and regulations relating to tlemPand (iii) make all other determinations
deemed necessary or advisable for the administrafithe Plan. The Grantee acknowledges by sigthisgAgreement that he or she has
reviewed a copy of the Plan.

(r) Counterparts . This Agreement may be executed simultaneoushnaor more counterparts, each of which shall leengel to be an
original, and all of which together shall cons&tane and the same instrument.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF , the Company has caused this Performance RSU Ggraement to be executed by its duly authorized
officer, and the Grantee has hereunto set hisrondred and seal, on the date(s) written below.

CACI INTERNATIONAL INC

By:

Arnold D. Morse, Chief Legal Office

Date:

By:

NAME

Date:

PERFORMANCE RSU OVERVIEW

Number RSUs Being Grantt

(At the Stretch Achievement Leve XX, XXX
Grant Date MM/DD/YYYY
FMV at Grant Date PXX.XX
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Exhibit 10.4

CACI INTERNATIONAL INC 2006 STOCK INCENTIVE PLAN
RESTRICTED STOCK UNIT (RSU) GRANT AGREEMENT

This Restricted Stock Unit (RSU) Grant Agreemehé (tAgreement”) is entered into by and between CACI Internatidnae, a
Delaware corporation (theCompany” or “ CACI ") and NAME (the“Grantee”) , effective as oMM/DD/YYYY (the“Grant Date” ).

Recitals
WHEREAS, Section 7 of the CACI International IndB05tock Incentive Plan (thePlan ") permits the Committee to make
awards of Restricted Stock Units to key employdahe@Company or any Subsidiary or Affiliate;
WHEREAS, the Grantee is aGrandfathered Executive” (as defined below);
WHEREAS, the Grantee has been determined to bg arkployee who is entitled to an Award under thenPand

WHEREAS, onMM/DD/YYYY (the “ Grant Date "), the Committee awarded the Gran¥¢, XXX Restricted Stock Units in
order to provide the Grantee with a direct propnginterest in the Company and to provide the @emith an incentive to remain in
the employ of the Company or a Subsidiary or Adfib.

NOW, THEREFORE, the Company and the Grantee covemahagree as follows:

1. DEFINITIONS .
Under this Agreement, except where the contextraitise indicates, the following definitions apply:
(a)“Account” means the bookkeeping account maintained for tla@t@e pursuant to Section 2.

(b) “Agreement” means this Restricted Stock Unit (RSU) Grant Agreetnand shall include the applicable provisionthefPlan,
which is hereby incorporated into and made a fatis Agreement.

(c) “Grandfathered Executive” means an executive who, as of July 1, 2008, wa$2@e older and who was a full-time employee of
the Company (or a Subsidiary or Affiliate of ther@many).



(d) “Grandfathered Retirement” means, in the case of a Grandfathered Executitiement from full-time employment or change to
partiime status with the Company (or a Subsidiary diliafe of the Company) following delivery of a Retment Notice, in either case on
after age 65.

(e)“Grant Date” meandMM/DD/YYYY .
(f) “Plan” means the CACI International Inc 2006 Stock Incen®lan, as amended from time to time.

(9) “Retirement” means retirement from full-time employment with tbempany (or a Subsidiary or Affiliate of the Comggor a
change from full-time employment with the Compaayd Subsidiary or Affiliate of the Company) to pime status, in both cases on or
after age 62, and following delivery of a RetiremBitice. The term “Retirement” excludes a Granuéa¢d Retirement.

(h) “Retirement Notice” means a written notice from the Grantee to the Citeenof the Grantee’s intention to retire fromliine
employment and to either permanently retire from@ompany (or a Subsidiary or Affiliate of the Cang) and the information technology
industry or to change from full-time to part-timatsis with the Company (or a Subsidiary or Affifiaf the Company) without any other
employment in the information technology industry.

() “Restricted Stock Unit” or “RSU” means the right to receive one share of Stock uthéelPlan pursuant to the terms and conditions
of this Agreement, without transferring to the Gesnany of the attributes of ownership of Stockpto the issuance of the Stock.

(j) “Vesting Date” means each date on which a portion of the RSUsmhea@sted in accordance with the Vesting Schedule.
(k) “Vesting Schedule”means the schedule set forth below indicating #tesdon which RSUs vest:

Percent of RSUs That Vest

Vesting Date on the Relevant Vesting Date
MM/DD/YYYY X%
MM/DD/YYYY X%

Any capitalized term used herein that is not exglyedefined in this Agreement shall have the megtiiat such term has under the F
unless otherwise provided herein.
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2.  AWARD OF RSUs.

(a) Grant of RSUs. Subject to the provisions of this Agreement andspant to the provisions of the Plan, the Commitieeby grants
to the Grantee on the Grant DaX&(, XXX RSUs. The Grantee shall be entitled to receivestiaee of Stock for each RSU pursuant to the
terms and conditions of this Agreement. The Grastéecount shall be the record of RSUs grantedhéoG@rantee hereunder and is solely for
accounting purposes and shall not require a setipegaf any assets of the Company. The Granteé sbghave the rights of a stockholder
with respect to any RSUs credited to the Grant@etount until shares of Stock have been distribtibetthe Grantee pursuant to Section 4,
and the Grantee’s name has been entered as aatekbf record on the books of the Company wiipeet to such distributed shares of
Stock.

(b) Dividend Equivalents. If on any date prior to issuance of the sharesaiSsubject to the RSUs, the Company shall pay any
dividend on the Stock (other than a dividend pagatlshares of Stock), the number of RSUs credid8rantee’s Account shall as of such
date be increased by an amount equal to: (A) thdymt of the number of RSUs credited to the Grast&ecount as of the record date for
such dividend, multiplied by the per share amodirstny dividend (or, in the case of any dividendadalg in property other than cash, the per
share value of such dividend, as determined in daitid by the Board of Directors of the Companyyided by (B) the Fair Market Value of
a share of Stock on the payment date of such dididie the case of any dividend declared on Stdakhvis payable in shares of Stock, the
number of RSUs credited to the Grantee shall bee@sed by a number equal to the product of (Xpatigregate number of RSUs that have
been credited to the Grantee’s Account throughreteged dividend record date, multiplied by (Y) thenber of shares of Stock (including
any fraction thereof) payable as a dividend onaaesbf Stock.

3. VESTING .

(a) Regular Vesting Schedule Except as set forth in this Section 3, the RSUstgdhpursuant to this Agreement shall vest in
accordance with the Vesting Schedule, providedatentee has remained in the continuous full-timeleyment of the Company (or a
Subsidiary or Affiliate of the Company), from theaat Date through the applicable Vesting Date.

(b) Retirement. Upon the Retirement of a Grantee, then in lieuaetédmining the number of RSUs in which the Graigesested based
upon the Vesting Schedule, the Grantee shall nesiei RSUs based on the amount of RSUs that wetedras of the Vesting Date preceding
the Grantee’s Retirement (as determined pursuahet®esting Schedule) (the “Pre-Retirement Vesiiage”) and the Grantee shall vest in
the remaining RSUs based on a fraction, the numesdtwhich is the number of months following theefRetirement Vesting Date during
which the Grantee is in the full-time employmenthwthe Company (or a Subsidiary or Affiliate of tBempany) and the denominator of
which is the total number of months remaining ie Yfesting Schedule after the Pre-Retirement Veddiaig.
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(c) Grandfathered Retirement. Upon the Grandfathered Retirement of a GranteeisvhdGrandfathered Executive, Grantee shall
become 100% vested in any RSUs that were not otbenwested as of such date.

(d) Vesting Upon Change in Control, Disability or Death. The Grantee shall become 100% vested in all RSidr the occurrence of
one of the following events while the Grantee ifuifr time employment with the Company (or a Subsidianfliliate of the Company): (i)
Change in Control (ii) the Grantee’s death, o) {hie Grantee’s termination of employment due tsabDility.

(e) Employment Requirement; Forfeiture . Except as provided in Section 3(b) or (c), or ottiee determined by the Committee, in
order to become vested in (i.e., earn) RSUs urigeterms of this Agreement, the Grantee must haea in the continuous full-time
employment of the Company (or a Subsidiary or Affé of the Company) from the Grant Date throughdlose of business on the applicable
Vesting Date (or such earlier date on which the R8&tome vested under Section 3(b) or (c)). Thatéeashall not be deemed to be
employed by the Company (or a Subsidiary or Aftdiaf the Company) if the Grantee’s employmentlieen terminated, even if the Grantee
is receiving severance in the form of salary cardtion through the regular payroll system. If thei@ee terminates employment with the
Company (or a Subsidiary or Affiliate of the Comppfor any reason other than Retirement, Grandfath®etirement, Disability or death,
converts from full-time to part-time status (otltlean in connection with Retirement or GrandfathdRetirement), the Grantee shall forfeit
any RSUs granted under this Agreement that argested as of such date.

(f) Bankruptcy: Dissolution . RSUs granted under this Agreement shall be of nbéuforce or effect and forfeited in the eversttthe
Company is placed under the jurisdiction of a baptey court, or is dissolved or liquidated.

4. ISSUANCE OF SHARES.

(a) Issuance of Shares The Company shall issue certificates for sharestofk, equal in number to the number of RSUs tkablne
earned and vested under Section 3 (except forlzmes of Stock which are withheld to satisfy anywdéthholding requirement) within two
and one-half (2/ 2) months of the earliest of the following dates:

(i) the applicable Vesting Date;
(i) death;



(iii) a Change in Control (provided that such ChaingControl qualifies as a “change in control” endreas. Reg. §1.409A-3(i)
(5)); or

(iv) Separation from Service on account of Dis#ilisGrandfathered Retirement or Retirement; prodjdmwever, that any
distribution to a Specified Employee on accoura &eparation from Service shall be made on thiedig of the seventh month following the
date of Separation from Service (or, if earlieg thate of death).

In the event of any amendment to the Vesting Sdeethe date of distribution shall be determinethwiit regard to any such
amendment (i.e., the original Vesting Date shallibed for determining the date of any distributi@neunder).

Upon issuance, such shares of Stock shall be eegison the Company’s books in the name of the t€eain full payment and
satisfaction of such RSUs.

(b) Transfer Restrictions . Transfer of the shares of Stock shall be subjettiegdCompany’s trading policies and any applicable
securities laws or regulations governing transfiéitalof shares of the Company.

(c) Securities Regulations No Stock shall be issued hereunder until the Compas received all necessary stockholder and riegyla
approvals and has taken all necessary steps teeassupliance with federal and state securitieslamhas determined to its satisfaction and
the satisfaction of its counsel that an exemptiomfthe requirements of the federal and applicatate securities laws is available. To the
extent applicable, transactions under the Plaiméeaded to comply with all applicable conditiorfSRule 16b3 under the U. S. Securities ¢
Exchange Act of 1934. Any ambiguities or incongisies in the construction of this Agreement orRfen shall be interpreted to give effect
to such intention. However, to the extent any @iovi of the Plan or action by the Committee failsd comply, it shall be deemed null and
void to the extent permitted by law and deemedsable by the Committee in its discretion.

(d) Fractional Shares. No fractional shares or scrip representing fractiamares of Stock shall be issued pursuant toAiipisement.
If, upon the issuance of shares of Stock underAgreement, the Grantee would be entitled to difyaal share of Stock, the number of
shares to which the Grantee is entitled shall beded down to the next lower whole number.

(e) Beneficiary .

() The Grantee may, from time to time, designabeaeficiary or beneficiaries (who may be namediogently or successively)
to whom any benefit under this Agreement is to &iel in case of the Grantee’s death before the @ealmas received all benefits to which the
Grantee would have been entitled under this Agreénisch designation of beneficiary shall revokedbr designations by the
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Grantee, shall be in a form prescribed by the Cdtemiand will be effective only when received inting by the Committee. The last valid
beneficiary designation received shall be contglliprovided, however, that no beneficiary desigmator change or revocation thereof, shall
be effective unless received prior to the Grantde&th.

(i) If no valid and effective beneficiary desigitat exists at the time of the Grantee’s deathf noidesignated beneficiary
survives the Grantee, or if the Grantee’s benefai@signation is invalid under the law, any betngdiyable hereunder shall be made to the
Grantee’s surviving spouse, if any, or if theradssuch surviving spouse, to the executor or aditnator of the Grantee’s estate. If the
Committee is in doubt as to the right of any persoreceive payment of any benefit hereunder, th@ittee may direct that the amount of
such benefit be paid into a court of competensglidtion in an interpleader action, and such payrima court shall fully and completely
discharge any liability or obligation of the PI&ZACI, the Committee, or the Board of Directors &@ International Inc under this
Agreement.

5. MISCELLANEOUS .

(a) No Restriction on Company Authority . The award of these RSUs to the Grantee shall fettah any way the right or power of
CACI or its stockholders to make or authorize anglbadjustments, recapitalizations, reorganizatior other changes in CACI’s capital
structure or its business, or any merger or codatitin of CACI, or any issue of bonds, debentupesferred or prior preference stock ahead
of or affecting the common stock or the rights #udy or the dissolution or liquidation of CACI, any sale or transfer of all or any part of its
assets or business, or any other corporate acboe@ding, whether of a similar character or othesw

(b) Adjustment of RSUs. If CACI shall effect a subdivision or consolidatiohshares of Stock or other capital readjustmiéet,
payment of a stock dividend, or other increase=duction of the number of shares of Stock outstadiithout receiving compensation
therefore in money, services or property, the nurabé class of shares of Stock represented by $té¢sRyranted pursuant to this Agreement
shall be appropriately adjusted in such a mann&r espresent the same total number of sharedghitbatwner of an equal number of
outstanding shares of Stock would own as a restiiteoevent requiring the adjustment.

(c) No Adjustment Otherwise . Except as hereinbefore expressly provided, theeibguCACI of shares of stock of any class, or
securities convertible into shares of stock of elags, for cash or property, or for labor or sesjaither upon direct sale or upon the exercise
of rights or warrants to subscribe therefore, aruponversion of shares or obligations of CACI amtile into such shares or other
securities, shall not affect, and no adjustmentgagon thereof shall be made with respect to, tineber of shares of Stock represented by the
RSUs granted pursuant to this Agreement.
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(d) RSUs Nontransferable. RSUs are not transferable by the Grantee by mdasaley assignment, exchange, pledge, hypothecatr
otherwise.

(e) Obligation Unfunded . The obligation of the Company with respect to R§tinted hereunder shall be interpreted solely as an
unfunded contractual obligation to make paymentStotk in the manner and under the conditions pitestt under this Agreement. Any
shares or other assets set aside with respectdordampayable under this Agreement shall be subjetie claims of the Company’s general
creditors, and no person other than the Compani; blgavirtue of the provisions of the Plan or tiligreement, have any interest in such
assets. In no event shall any assets set asi@et{gior indirectly) with respect to amounts payabhder this Agreement be located or
transferred outside the United States. NeitheGtantee nor any other person shall have any irtteresy particular assets of the Company
by reason of the right to receive a benefit unbier Agreement, and the Grantee or any such othsppeshall have only the rights of a gen
unsecured creditor of the Company with respechtoraghts under the Plan or this Agreement.

(f) Withholding Taxes . The Company shall effect a withholding of shareStafck to be issued hereunder in such number whose
aggregate Fair Market Value at such time equalsatad amount of any federal, state or local taoteany applicable taxes or other
withholding of any jurisdiction required by law be withheld as a result of the issuance of thelStoevhole or in part; provided, however,
that the value of the Stock withheld by the Companay not exceed the statutory minimum withholdingpants required by law. In lieu of
such deduction, the Company may require that tte®e make a cash payment to the Company equa emtount required to be withheld.

(9) Impact on Other Benefits. The value of the RSUs (either on the Grant Datat dine time, if ever, the RSUs are vested) shalbeo
includable as compensation or earnings for purpotasy other benefit plan offered by the Company.

(h) Compliance With Section 409A Notwithstanding anything herein to the contraryameount shall be paid earlier than the earliest
date permitted under Section 409A of the Code.t€has of this Agreement are intended to comply Withprovisions of Section 409A of
the Code and if any provision is subject to moemnthne interpretation or construction, such ambjgshall be resolved in favor of the
interpretation or construction which is consisteith the Agreement complying with the provisionsS#ction 409A. CACI makes no
representations as to the tax consequences ofvidrel @f RSUs to the Grantee or their vesting (idilg, without limitation, under
Section 409A of the Code, if applicable). The Geaninderstands and agrees that the Grantee ig sdebnsible for any and all income,
employment or other taxes imposed on the Grantderespect to the award.

(i) Right to Continued Employment. Nothing in the Plan or this Agreement shall be tesl as a contract of employment between
the Company (or a Subsidiary or Affiliate of ther@umany) and the Grantee, or as a contractual rigtiteoGrantee to
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continue in the employ of the Company (or a Subsydor Affiliate of the Company), or as a limitatiof the right of the Company (or a
Subsidiary or Affiliate of the Company) to discharipe Grantee at any time.

() Governing Law . This Agreement shall be construed and enforceddnraance with and governed by the laws of theeSiht
Delaware.

(k) Arbitration . Any dispute between the parties hereto arising uadeelating to this Agreement shall be resolvedécordance with
the procedures of the American Arbitration AssaciatAny resulting hearing shall be held in the Wagton, DC metropolitan area. The
resolution of any dispute achieved through suchtration shall be binding and enforceable by a toficompetent jurisdiction

() Successors This Agreement shall be binding upon and inurénélienefit of the successors, assigns and heihe oéspective
parties.

(m) Headings. Headings in this Agreement are for reference pwpasly and shall not affect the meaning or inetgtion of this
agreement.

(n) Notices. All notices and other communications made or gipersuant to the Agreement shall be in writing amallsoe sufficiently
made or given if hand delivered or mailed by faisiss or certified mail, addressed to the Grantéfeeaaddress contained in the records of the
Company, or addressed to the Committee, care atimepany for the attention of its Secretary apitacipal office or, if the receiving party
consents in advance, transmitted and receivectlgéadpy or via such other electronic transmissi@ctmanism as may be available to the
parties.

(o) Entire Agreement; Modification . The Agreement contains the entire agreement bettheeparties with respect to the subject
matter contained herein and may not be modifiedepxas provided in the Plan or in a written docoinséggned by each of the parties hereto.

(p) Conformity with Plan . This Agreement is intended to conform in all re¢p@dth, and is subject to all applicable provisaf, the
Plan, which is incorporated herein by referencdebmstated otherwise herein, capitalized terntisisnAgreement shall have the same
meaning as defined in the Plan. Inconsistenciesdsat this Agreement and the Plan shall be resdtvadcordance with the terms of the
Plan. In the event of any ambiguity in the Agreetr@rany matters as to which the Agreement is siltye Plan shall govern including,
without limitation, the provisions thereof pursuémtvhich the Committee has the power, among otter@) interpret the Plan and Awards
related thereto, (ii) prescribe, amend and resaifes and regulations relating to the Plan, aridriake all other determinations deemed
necessary or advisable for the administration efRlan. The Grantee acknowledges by signing thieégent that he or she has reviewed a
copy of the Plan.
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(q) Counterparts . This Agreement may be executed simultaneously @aymmore counterparts, each of which shall be éeeimbe a
original, and all of which together shall cons&tane and the same instrument.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF , the Company has caused this Restricted Stock(B&iU) Grant Agreement to be executed by its
duly authorized officer, and the Grantee has hdoeset his or her hand and seal, on the date(ewthelow.

CACI INTERNATIONAL INC

By:
Arnold D. Morse, Chief Legal Office

Date:

NAME

Date:
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Exhibit 10.5

CACI INTERNATIONAL INC 2006 STOCK INCENTIVE PLAN
RESTRICTED STOCK UNIT (RSU) GRANT AGREEMENT

This Restricted Stock Unit (RSU) Grant Agreemehé (tAgreement”) is entered into by and between CACI Internatidnae, a
Delaware corporation (theCompany” or “ CACI ") and NAME (the“Grantee”) , effective as oMM/DD/YYYY (the“Grant Date” ).
Recitals

WHEREAS, Section 7 of the CACI International InddB05tock Incentive Plan (thePlan ") permits the Committee to make awards of
Restricted Stock Units to key employees of the Camypor any Subsidiary or Affiliate.

WHEREAS, the Grantee has been determined to bg arkployee who is entitled to an Award under thenPand

WHEREAS, onMM/DD/YYYY (the “ Grant Date "), the Committee awarded the Gran¥¢, XXX Restricted Stock Units in order to
provide the Grantee with a direct proprietary iegtiin the Company and to provide the Grantee avitincentive to remain in the employ of
the Company or a Subsidiary or Affiliate.

NOW, THEREFORE, the Company and the Grantee covemahagree as follows:

1. DEFINITIONS .
Under this Agreement, except where the contextratise indicates, the following definitions apply:
(a)“Account” means the bookkeeping account maintained for tla@t@e pursuant to Section 2.

(b) “Agreement” means this Restricted Stock Unit (RSU) Grant Agrestnand shall include the applicable provisionthefPlan,
which is hereby incorporated into and made a {atis Agreement.

(c) “Grant Date” meansMM/DD/YYYY .
(d) “Plan” means the CACI International Inc 2006 Stock Ineenflan, as amended from time to time.

(e)“Retirement” means retirement from full-time employment with @empany (or a Subsidiary or Affiliate of the Compgpor a
change form full-time employment with the Compaay 4 Subsidiary or Affiliate of the Company) to pame status, in both cases on or
after age 62, and following delivery of a Retiremiotice. The tern“Retiremer” excludes a Grandfathered Retirem:



(f) “Retirement Notice” means a written notice from the Grantee to the Citteenof the Grantee’s intention to retiree frori-fime
employment and to either permanently retire from@ompany (or a Subsidiary or Affiliate of the Cang) and the information technology
industry or to change from full-time to part-timatsis with the Company (or a Subsidiary or Affifiaf the Company) without any other
employment in the information technology industry.

(9) “Restricted Stock Unit” or “RSU” means the right to receive one share of Stock uthéelPlan pursuant to the terms and conditions
of this Agreement, without transferring to the Gesnany of the attributes of ownership of Stockipto the issuance of the Stock.

(h) “Vesting Date” means each date on which a portion of the RSUsnhea@sted in accordance with the Vesting Schedule.
(i) “Vesting Schedule” means the schedule set forth below indicating Hieslon which RSUs vest:

Percent of RSUs That Vest

Vesting Date on the Relevant Vesting Date
MM/DD/YYYY X%
MM/DD/YYYY X%

Any capitalized term used herein that is not exglyedefined in this Agreement shall have the megtiat such term has under the F
unless otherwise provided herein.

2. AWARD OF RSUs.

(a) Grant of RSUs. Subject to the provisions of this Agreement andspant to the provisions of the Plan, the Commitieeby grants
to the Grantee on the Grant D&%, XXX RSUs. The Grantee shall be entitled to receivesbiage of Stock for each RSU pursuant to the
terms and conditions of this Agreement. The Grastéecount shall be the record of RSUs grantedhéoG@rantee hereunder and is solely for
accounting purposes and shall not require a setipegaf any assets of the Company. The Granteé sbghave the rights of a stockholder
with respect to any RSUs credited to the Grant@etount until shares of Stock have been distribtibetthe Grantee pursuant to Section 4,
and the Grantee’s name has been entered as aatekbf record on the books of the Company wiipeet to such distributed shares of
Stock.
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(b) Dividend Equivalents. If on any date prior to issuance of the sharesaiSsubject to the RSUs, the Company shall pay any
dividend on the Stock (other than a dividend pagatlshares of Stock), the number of RSUs credid8rantee’s Account shall as of such
date be increased by an amount equal to: (A) thdymt of the number of RSUs credited to the Grast&ecount as of the record date for
such dividend, multiplied by the per share amodirsny dividend (or, in the case of any dividendadalg in property other than cash, the per
share value of such dividend, as determined in daitid by the Board of Directors of the Companyyidied by (B) the Fair Market Value of
a share of Stock on the payment date of such dididie the case of any dividend declared on Stdakhvis payable in shares of Stock, the
number of RSUs credited to the Grantee shall bee&sed by a number equal to the product of (Xptigregate number of RSUs that have
been credited to the Grantee’s Account throughréteged dividend record date, multiplied by (Y) thenber of shares of Stock (including
any fraction thereof) payable as a dividend onaaesbf Stock.

3. VESTING.

(a) Regular Vesting Schedule Except as set forth in this Section 3, the RSUstgdhpursuant to this Agreement shall vest in
accordance with the Vesting Schedule, providedatentee has remained in the continuous full-timeleyment of the Company (or a
Subsidiary or Affiliate of the Company), from thea@t Date through the applicable Vesting Date.

(b) Retirement . Upon the Retirement of a Grantee, then in lieuatémining the number of RSUs in which the Gramgessted based
upon the Vesting Schedule, the Grantee shall nesiei RSUs based on the amount of RSUs that wetedras of the Vesting Date preceding
the Grantee’s Retirement (as determined pursuahet®¥esting Schedule) (the “Pre-Retirement Vesiage”) and the Grantee shall vest in
the remaining RSUs based on a fraction, the numesdtwhich is the number of months following theefRetirement Vesting Date during
which the Grantee is in the full-time employmenthawthe Company (or a Subsidiary or Affiliate of tBempany) and the denominator of
which is the total number of months remaining ie Yfesting Schedule after the Pre-Retirement Vedliatg.

(c) Vesting Upon Change in Control, Disability or Death. The Grantee shall become 100% vested in all RSds thge occurrence of
one of the following events while the Grantee ifuifr time employment with the Company (or a Subsidianjfdiliate of the Company): (i)
Change in Control (ii) the Grantee’s death, o {hie Grantee’s termination of employment due tsabDility.

(d) Employment Requirement; Forfeiture . Except as provided in Section 3(b) or (c), or otlise determined by the Committee, in
order to become vested in (i.e., earn) RSUs ureterms of this Agreement, the Grantee must haee i the continuous full-time
employment of the Company (or a Subsidiary or #ffé of the Company) from the Grant Date throughdlose of business on the applicable
Vesting
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Date (or such earlier date on which the RSUs beograted under Section 3(b) or (c)). The Grante# sbhibe deemed to be employed by
Company (or a Subsidiary or Affiliate of the Comphpif the Grantee’s employment has been terminateen if the Grantee is receiving
severance in the form of salary continuation thiotige regular payroll system. If the Grantee teatéa employment with the Company (or a
Subsidiary or Affiliate of the Company) for any sea other than Retirement, Disability or deathcamverts from full-time to part-time status
(other than in connection with Retirement), theréea shall forfeit any RSUs granted under this &grent that are not vested as of such

(e) Bankruptcy; Dissolution . RSUs granted under this Agreement shall be of rtbdu force or effect and forfeited in the everattthe
Company is placed under the jurisdiction of a baptay court, or is dissolved or liquidated.

4. ISSUANCE OF SHARES.

(a) Issuance of SharesWithin two and one-half (2/ 2) months after the close of each fiscal year, them@any shall issue certificates
for shares of Stock equal in number to the numb&81Js that became earned and vested during saeh(lges the amount of any shares of
Stock that are withheld to satisfy any tax withtieidrequirement); provided, however, in no evemtlisthares of Stock be issued later than
the last day on which such issuance will qualifiaéshort-term deferral” under Treas. Reg. §1.4Q9AX4). Upon issuance, such shares of
Stock shall be registered on the Company’s bookisemame of the Grantee in full payment and sati&in of such RSUs.

(b) Transfer Restrictions . Transfer of the shares of Stock shall be subjettiedCompany’s trading policies and any applicable
securities laws or regulations governing transfiéitalof shares of the Company.

(c) Securities Regulations No Stock shall be issued hereunder until the Compas received all necessary stockholder and regyla
approvals and has taken all necessary steps teassupliance with federal and state securitieslanhas determined to its satisfaction and
the satisfaction of its counsel that an exemptiomfthe requirements of the federal and applicatate securities laws is available. To the
extent applicable, transactions under the Plaiméeaded to comply with all applicable conditiorfsSRule 16b3 under the U. S. Securities ¢
Exchange Act of 1934. Any ambiguities or inconsistes in the construction of this Agreement orRien shall be interpreted to give effect
to such intention. However, to the extent any miwvi of the Plan or action by the Committee fallsd comply, it shall be deemed null and
void to the extent permitted by law and deemedsable by the Committee in its discretion.

(d) Fractional Shares. No fractional shares or scrip representing fraciamares of Stock shall be issued pursuant toAifpisement.
If, upon the issuance of shares of Stock underAbieement, the Grantee would be entitled to aifsaal share of Stock, the number of
shares to which the Grantee is entitled shall beded down to the next lower whole number.
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(e) Beneficiary .

(i) The Grantee may, from time to time, designabeaeficiary or beneficiaries (who may be namedingently or successively)
to whom any benefit under this Agreement is to &iel n case of the Grantee’s death before the @edmas received all benefits to which the
Grantee would have been entitled under this Agreenigach designation of beneficiary shall revokepabr designations by the Grantee,
shall be in a form prescribed by the Committee, &iticbe effective only when received in writing llye Committee. The last valid
beneficiary designation received shall be contglliprovided, however, that no beneficiary desigmator change or revocation thereof, shall
be effective unless received prior to the Grantdeath.

(i) If no valid and effective beneficiary desigitat exists at the time of the Grantee’s deathf noidesignated beneficiary
survives the Grantee, or if the Grantee’s benefjai@signation is invalid under the law, any betngdiyable hereunder shall be made to the
Grantee’s surviving spouse, if any, or if theradssuch surviving spouse, to the executor or aditnator of the Grantee’s estate. If the
Committee is in doubt as to the right of any persoreceive payment of any benefit hereunder, thm@ittee may direct that the amount of
such benefit be paid into a court of competensglidtion in an interpleader action, and such payrimta court shall fully and completely
discharge any liability or obligation of the PIZACI, the Committee, or the Board of Directors &@ International Inc under this
Agreement.

5. MISCELLANEOUS .

(a) No Restriction on Company Authority . The award of these RSUs to the Grantee shall fiettah any way the right or power of
CACI or its stockholders to make or authorize anglbadjustments, recapitalizations, reorganizegior other changes in CACI’s capital
structure or its business, or any merger or codatitin of CACI, or any issue of bonds, debentupesferred or prior preference stock ahead
of or affecting the common stock or the rights dudy or the dissolution or liquidation of CACI, any sale or transfer of all or any part of its
assets or business, or any other corporate acboe@ding, whether of a similar character or otlezw

(b) Adjustment of RSUs. If CACI shall effect a subdivision or consolidatiohshares of Stock or other capital readjustmiéet,
payment of a stock dividend, or other increaseeduction of the number of shares of Stock outsta)diithout receiving compensation
therefore in money, services or property, the nurabe class of shares of Stock represented by 8dsRjranted pursuant to this Agreement
shall be appropriately adjusted in such a mannér espresent the same total number of shareghtbatwner of an equal number of
outstanding shares of Stock would own as a restiiteoevent requiring the adjustment.
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(c) No Adjustment Otherwise . Except as hereinbefore expressly provided, theeisguCACI of shares of stock of any class, or
securities convertible into shares of stock of aelags, for cash or property, or for labor or sergieither upon direct sale or upon the exercise
of rights or warrants to subscribe therefore, aruponversion of shares or obligations of CACI amtile into such shares or other
securities, shall not affect, and no adjustmentgagon thereof shall be made with respect to, tineber of shares of Stock represented by the
RSUs granted pursuant to this Agreement.

(d) RSUs Nontransferable. RSUs are not transferable by the Grantee by mdasaley assignment, exchange, pledge, hypothecatr
otherwise.

(e) Obligation Unfunded . The obligation of the Company with respect to Rgtinted hereunder shall be interpreted solely as an
unfunded contractual obligation to make paymentSto€k in the manner and under the conditions piesit under this Agreement. Any
shares or other assets set aside with respectdordasmpayable under this Agreement shall be subjetie claims of the Company’s general
creditors, and no person other than the Compani; blgavirtue of the provisions of the Plan or tiligreement, have any interest in such
assets. In no event shall any assets set asi@et{gior indirectly) with respect to amounts payabhder this Agreement be located or
transferred outside the United States. NeitheGtantee nor any other person shall have any irtteresy particular assets of the Company
by reason of the right to receive a benefit unbier Agreement, and the Grantee or any such othsppeshall have only the rights of a gen
unsecured creditor of the Company with respechtorahts under the Plan or this Agreement.

(f) Withholding Taxes . The Company shall effect a withholding of shareStufck to be issued hereunder in such number whose
aggregate Fair Market Value at such time equalsatad amount of any federal, state or local taoteany applicable taxes or other
withholding of any jurisdiction required by law be withheld as a result of the issuance of thelStoevhole or in part; provided, however,
that the value of the Stock withheld by the Compamray not exceed the statutory minimum withholdingpants required by law. In lieu of
such deduction, the Company may require that tte®e make a cash payment to the Company equa emtount required to be withheld.

(9) Impact on Other Benefits. The value of the RSUs (either on the Grant Datat dine time, if ever, the RSUs are vested) shalbeo
includable as compensation or earnings for purposany other benefit plan offered by the Company.

(h) Compliance With Section 409A The award of RSUs is not intended to provide defenompensation subject to Section 409A of
the Code; providedhowever, that CACI makes no representations as to thedagequences of the award of RSUs to the Grantéeior
vesting (including, without limitation, under Searii409A of the Code, if applicable). The Grantedaratands and agrees that the Grantee is
solely responsible for any and all income, employhwe other taxes imposed on the Grantee with @speahe award.
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() Right to Continued Employment. Nothing in the Plan or this Agreement shall be taresl as a contract of employment between
the Company (or a Subsidiary or Affiliate of ther@uany) and the Grantee, or as a contractual rigtteoGrantee to continue in the employ
of the Company (or a Subsidiary or Affiliate of tBempany), or as a limitation of the right of then@pany (or a Subsidiary or Affiliate of tl
Company) to discharge the Grantee at any time.

()) Governing Law . This Agreement shall be construed and enforceddnraance with and governed by the laws of theeSiht
Delaware.

(k) Arbitration . Any dispute between the parties hereto arising uadeelating to this Agreement shall be resolvedécordance with
the procedures of the American Arbitration AssacratAny resulting hearing shall be held in the Wagton, DC metropolitan area. The
resolution of any dispute achieved through sucftratton shall be binding and enforceable by a toficompetent jurisdiction

() Successors This Agreement shall be binding upon and inurénélienefit of the successors, assigns and heihe ospective
parties.

(m) Headings. Headings in this Agreement are for reference pwepasly and shall not affect the meaning or inetgtion of this
agreement.

(n) Naotices. All notices and other communications made or gipersuant to the Agreement shall be in writing amallsoe sufficiently
made or given if hand delivered or mailed by falstss or certified mail, addressed to the Grantéeesaddress contained in the records of the
Company, or addressed to the Committee, care atimepany for the attention of its Secretary apiiacipal office or, if the receiving party
consents in advance, transmitted and receivectlgéadpy or via such other electronic transmissi@ctmanism as may be available to the
parties.

(o) Entire Agreement; Modification . The Agreement contains the entire agreement bettieeparties with respect to the subject
matter contained herein and may not be modifiedepixas provided in the Plan or in a written docoinsggned by each of the parties hereto.

(p) Conformity with Plan . This Agreement is intended to conform in all reg¢pedgth, and is subject to all applicable provisad, the
Plan, which is incorporated herein by referencdebmstated otherwise herein, capitalized terntsisnAgreement shall have the same
meaning as defined in the Plan. Inconsistenciesdsst this Agreement and the Plan shall be resaivadcordance with the terms of the
Plan. In the event of any ambiguity in the Agreetr@rany matters as to which the Agreement is siltve Plan shall govern including,
without limitation, the provisions thereof
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pursuant to which the Committee has the power, gnatimers, to (i) interpret the Plan and Awardstegladhereto, (ii) prescribe, amend and
rescind rules and regulations relating to the Pdad, (iii) make all other determinations deemecdkessary or advisable for the administration
of the Plan. The Grantee acknowledges by signiisgAgreement that he or she has reviewed a coftyedPlan.

(g) Counterparts . This Agreement may be executed simultaneously émasrmore counterparts, each of which shall be éeletmbe a
original, and all of which together shall cons&tane and the same instrument.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF , the Company has caused this Restricted Stock(B&iU) Grant Agreement to be executed by its
duly authorized officer, and the Grantee has hdoeset his or her hand and seal, on the date(ewthelow.

CACI INTERNATIONAL INC

By:

Arnold D. Morse, General Couns

Date:

(Seal

NAME

Date:




Exhibit 10.6
CACI INTERNATIONAL INC 2006 STOCK INCENTIVE PLAN
STOCK-SETTLED STOCK APPRECIATION RIGHTS (SSAR) GRAN T AGREEMENT

This Stock-Settled Stock Appreciation Rights (SSAR Nt Agreement (theAgreement”) is entered into by and between CACI
International Inc, a Delaware corporation (th@dmpany” or “* CACI ") and NAME (the“Grantee”) , effective as oMM/DD/YYYY (the
“Grant Date” ).

Recitals
WHEREAS, Section 8 of the CACI International IndB0Stock Incentive Plan (thePlan ") permits the Committee to make
awards of Stock-Settled Stock Appreciation Rightkay employees of the Company or any Subsidiadffiiate;
WHEREAS, the Grantee has been determined to bg arkployee who is entitled to an Award under trenPand

WHEREAS, the Committee awarded the Grantee S8etkled Stock Appreciation Rights on the Grant Daterder to provide th
Grantee with a direct proprietary interest in th@npany and to provide the Grantee with an incerttvemain in the employ of the
Company or a Subsidiary or Affiliate.

NOW, THEREFORE, the Company and the Grantee covemahagree as follows:

1. GRANT OF SSARS; SUMMARY OF TERMS OF GRANT

(a) Grant of SSARs. Subject to the provisions of this Agreement, padsuant to the provisions of the Plan, the Comgaargby grants
to the Grantee, as of the Grant Date, the numb8taxfk-Settled Stock Appreciation Rights (“SSARaS)stated in the SSAR Overview bel
The value of each SSAR as of any date is the amdarty, by which the Fair Market Value of one ghaf Stock on such date exceeds the
Base Price Per SSAR.

(b) Terms of Grant . The SSARs granted to the Grantee shall be crethtéhe Grantee’s Account. The Account shall leertétord of
SSARs granted to the Grantee hereunder and iy $otediccounting purposes and shall not requiregaegation of any assets of the
Company. The Grantee shall not have the rightsstdéekholder with respect to any SSARs creditetthéoAccount until shares of Stock have
been distributed to the Grantee pursuant to Seétiamd the Grantee’s name has been entered as a
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stockholder of record on the books of the Compaitly respect to such distributed shares of Stock. SBAR terminates on tlearlier of
(a) its cancelation and termination under Secti6figgmination of SSAR”, i) the end of the SSAR Term stated in the SSAR Oeer, (c) or
the complete exercise of the SSARs in accordanttethe terms of this Agreement.

2. DEFINITIONS
Under this Agreement, except where the contextraiise indicates, the following definitions apply:
(a)“Account” means the bookkeeping account maintained for tla@t@e pursuant to Section 1(b).

(b) “Agreement” means this Stock-Settled Stock Appreciation RiIgBGAR) Grant Agreement and shall include the apple
provisions of the Plan, which is hereby incorpaddteo and made a part of this Agreement.

(c) “Base Price Per SSAR"means the Fair Market Value of one share of Stocthe Grant Date.
(d) “Exercise Date” means the date on which the Company receives naftitee exercise of all or part of the SSAR.

(e) “Grandfathered Executive” means an executive who, as of July 1, 2008, wa$2@e older and who was a full-time employee of
the Company (or a Subsidiary or Affiliate of ther@any).

(f) “Grandfathered Retirement” means, in the case of a Grandfathered Executitiesment from full-time employment or change to
partiime status with the Company (or a Subsidiary diliafe of the Company) following delivery of a Retment Notice, in either case on
after age 65.

(9) “Grant Date” meansMM/DD/YYYY .
(h) “Plan” means the CACI International Inc 2006 Stock Incenflan, as amended from time to time.

() “Retirement” means retirement from full-time employment with tb@mpany (or a Subsidiary or Affiliate of the Comppor a
change from full-time employment with the Compaay 4 Subsidiary or Affiliate of the Company) to pame status, in both cases on or
after age 62, and following delivery of a RetiremBitice. The term “Retirement” excludes a Granuéa¢d Retirement.
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() “Retirement Notice” means a written notice from the Grantee to the Citteenof the Grantee’s intention to retire fromliirine
employment and to either permanently retire from@ompany (or a Subsidiary or Affiliate of the Cang) and the information technology
industry or to change from full-time to part-timatsis with the Company (or a Subsidiary or Affifiaf the Company) without any other
employment in the information technology industry.

(k) “Stock-Settled Stock Appreciation Right” or “SSAR” means a bookkeeping entry, credited to an Acconttetalf of the Grante
that entitles the Grantee to receive shares ok3inder the Plan that have a Fair Market ValuehenBxercise Date equal to the difference
between the Base Price Per SSAR and the Fair Mekat of a share of Stock on the date of exeréisgtock-Settled Stock Appreciation
Right does not convey to the Grantee any of thiates of ownership of a share of Stock.

() “Vesting Date” means each date on which a portion of the SSARsvescordance with the Vesting Schedule.
(m) “Vesting Schedule”means the schedule set forth below indicating #itesdon which SSARs vest:

Percent of SSARs That Vest

Vesting Date on the Relevant Vesting Date
MM/DD/YYYY XX percent
MM/DD/YYYY XX percent
MM/DD/YYYY XX percent
MM/DD/YYYY XX percent
MM/DD/YYYY XX percent

Any capitalized term used herein that is not exglyedefined in this Agreement shall have the megtiat such term has under the F
unless otherwise provided herein.

3. EXERCISE OF SSARS
(a) Exercisability of SSARs. SSARs granted hereunder shall not be exercigghllee Grantee until such SSARs have vested.

(b) Manner of Exercise. The portion of the SSARs that have vested magxeecised, in whole or in part, on or before theieraof
(i) their cancelation and termination under Secéar (ii) the end of the SSAR Term stated in tIiBAR Overview. An exercise of SSARs
shall specify the number of SSARs that the Gratitep desires to exercise (provided, however, tiatkercise of the SSARs must be
exercised only in multiples of whole shares angbadial shares shall be issued) and shall be mmadech form and manner as the Committee
may prescribe from time to time.




(c) Right to Stock Upon Exercise of SSARsSubject to Section 7(f), upon exercise of the RSAn whole or in part, in accordance
with the terms of this Agreement, the Grantee gieakive Stock having an aggregate value equaktprtoduct of (i) the excess of (A) the
Fair Market Value of a share of Stock on the Exserdate over (B) the Base Price Per SSAR, timpth@inumber of vested SSARs being
exercised.

4. VESTING

(a) Regular Vesting Schedule Except as set forth in this Section 4, the SS4Rsited pursuant to this Agreement shall vest in
accordance with the Vesting Schedule, providedatatee has remained in the continuous full-timplegment of the Company (or a
Subsidiary or Affiliate of the Company) from thedat Date through the applicable Vesting Date.

(b) Retirement . Upon the Retirement of a Grantee, then in liedei&rmining the number of SSARs in which the Grans vested
based upon the Vesting Schedule, the Granteeasilin the SSARs based on the amount of SSARsvr& vested as of the Vesting Date
preceding the Grantee’s Retirement (as determineslipnt to the Vesting Schedule) (the “Pre-Retirgivesting Date”) and the Grantee
shall vest in the remaining SSARs based on a fmacthe numerator of which is the number of modfiswing the Pre-Retirement Vesting
Date during which the Grantee is in the full-timmemoyment with the Company (or a Subsidiary or lfe of the Company) and the
denominator of which is the total number of morr®aining in the Vesting Schedule after the Prar&aent Vesting Date.

(c) Grandfathered Retirement. Upon the Grandfathered Retirement of a Grantemie/la Grandfathered Executive, Grantee shall
become 100% vested in any SSARs that were notwiberested as of such date.

(d) Vesting Upon Change in Control, Disability or Death. Upon (i) the occurrence of a Change in Contraleviine Grantee remains
full-time employee of the Company, a SubsidianAiliate, or (ii) termination of the Grantee’s ffime employment with the Company, a
Subsidiary or Affiliate due to Disability or death, either case prior to the Vesting Date, the Garshall become 100% vested in any SSARS
that were not otherwise vested as of such date.

(e) Employment Requirement; Forfeiture . Except as provided in Section 4(b), (c), or ()ptherwise determined by the Committee,
in order to become vested in (i.e., earn) SSAR®utite terms of this Agreement, the Grantee must baen in the continuous full-time
employment of the Company (or a Subsidiary or Affé of the Company) from the Grant Date throughdlose of business on the applicable
Vesting




Date (or such earlier date on which the SSARs becegsted under Section 4(b), (c), or (d),). Then@&m shall not be deemed to be empl«
by the Company (or a Subsidiary or Affiliate of tiempany) if the Grantee’s employment has beenitetied, even if the Grantee is
receiving severance in the form of salary contiimathrough the regular payroll system. If the Geanterminates employment with the
Company (or a Subsidiary or Affiliate of the Comppfor any reason other than Retirement, Grandfath®etirement, Disability or death,
converts from full-time to part-time status (otltlean in connection with Retirement or GrandfathdRetirement), the Grantee shall forfeit
any SSARs granted under this Agreement that areasted as of such date.

(f) Bankruptcy; Dissolution . SSARs granted under this Agreement (including BS#hich have previously vested, but have not been
exercised, shall be of no further force or effea ahall be cancelled in the event that the Comjmplaced under the jurisdiction of a
bankruptcy court, or is dissolved or liquidated.

5. ISSUANCE OF STOCK

(a) Issuance of Stock Within thirty (30) days of the Exercise Date, then@pany shall issue certificates for shares of Staskng a Fa
Market Value on the Exercise Date equal to theevalithe exercised SSAR (less any amount whichttsheld to satisfy any tax withholding
requirement); provided, however, in the event thanBee elects or arranges a simultaneous sale shfres issued upon exercise of the
SSAR, in no event shall the number of shares iseneded the number of shares sold in such simutengale. Upon issuance, such shar
Stock shall be registered on the Company’s bookisdmame of the Grantee in full payment and satigfn of such SSARs.

(b) Transfer Restrictions . Transfer of the shares of Stock shall be suligettie Company'’s trading policies and any applieabl
securities laws or regulations governing transféitglof shares of the Company.

(c) Securities Regulations No Stock shall be issued hereunder until the Gomhas received all necessary stockholder andategy
approvals and has taken all necessary steps teeassupliance with federal and state securitieslanhas determined to its satisfaction and
the satisfaction of its counsel that an exemptiomfthe requirements of the federal and applicatalte securities laws is available. To the
extent applicable, transactions under the Plaiméeaded to comply with all applicable conditiorfSRule 16b3 under the U. S. Securities ¢
Exchange Act of 1934. Any ambiguities or incongisies in the construction of this Agreement orRfen shall be interpreted to give effect
to such intention. However, to the extent any miovi of the Plan or action by the Committee failsd comply, it shall be deemed null and
void to the extent permitted by law and deemedsable by the Committee in its discretion.

(d) Fractional Shares. No fractional shares or scrip representing foatl shares of Stock shall be issued pursuanigddreement.
If, upon the issuance of shares




of Stock under this Agreement, the Grantee wouldriéled to a fractional share of Stock, the nundfeshares to which the Grantee is
entitled shall be rounded down to the next lowdsble number.

(e) Beneficiary

(i) Unless the SSARs have earlier terminated punisizethe provisions of the Agreement, upon then®&@'s death, the Grantee’s
beneficiary may exercise all or any part of thestaridding SSARs during the remaining SSAR Term. Grentee may, from time to time,
designate a beneficiary or beneficiaries (who mayémed contingently or successively) who may ésertbe SSARs in case of the
Grantee’s death. Each designation of beneficiaayl sbvoke all prior designations by the Grantdmlisbe in a form prescribed by the
Committee, and will be effective only when receiwedvriting by the Committee. The last valid bewéfy designation received shall be
controlling; provided, however, that no beneficidgsignation, or change or revocation thereof | sleakffective unless received prior to the
Grantee’s death.

(i) If no valid and effective beneficiary desigitat exists at the time of the Grantee’s deathf noidesignated beneficiary
survives the Grantee, or if the Grantee’s benefjai@signation is invalid under the law, then thai@ee’s surviving spouse, if any, or if there
is no such surviving spouse, the executor or adinaior of the Grantee’s estate, may exerciserahg part of the outstanding SSARs during
the remaining SSAR Term.

6. TERMINATION OF SSAR
The SSARs granted hereunder shall be cancelledlzaititerminate and may no longer be exercisedr afty of the following:
() the end of the SSAR Term;

(b) to the extent that SSARSs are vested, sixty @3 following the date of termination of employmheith CACI and its Subsidiaries
and Affiliates for any reason other than deathabikty, Retirement or Grandfathered Retirement;

(c) to the extent that SSARs are not vested, (iitgation of employment with CACI and its Subsidkarand Affiliates for any reason
other than death, Disability or Retirement or ¢inversion of the Grantee’s employment with CACiteiSubsidiaries and Affiliates from
full-time to part-time status;

(d) the date CACI is placed under the jurisdictidra bankruptcy court or is dissolved or liquidated
(e) the complete exercise of the SSARs in accoaarith the terms of this Agreement.
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For purposes of determining whether the SSARs gdahéreunder have terminated pursuant to this@e6tia Grantee who converts from
full-time to part-time employment with the Compafay a Subsidiary or Affiliate of the Company) shadit be considered to have terminated
employment. Notwithstanding the preceding senteadg;antee shall be deemed to have terminated gmpltt if the level of services
performed by the Grantee is 20% or less of theameeservices rendered by the Grantee as a fullemqmoyee during the immediately
preceding 36-month period (or the total periodrop®yment, if less than 36 months). To the exthat the conversion from full-time to part-
time employment does not cause a termination oS®B&R, the Grantee shall nevertheless forfeit @# s that have not otherwise veste
accordance with Section 4.

7. MISCELLANEOUS

(a) No Restriction on Company Authority . The award of SSARs to the Grantee shall not &affeany way the right or power of CACI
or its stockholders to make or authorize any oadjlistments, recapitalizations, reorganizationstioer changes in CAQ'capital structure
its business, or any merger or consolidation of GACany issue of bonds, debentures, preferraatior preference stock ahead of or
affecting the common stock or the rights thereothe dissolution or liquidation of CACI, or anylsar transfer of all or any part of its assets
or business, or any other corporate act or proogetihether of a similar character or otherwise.

(b) Adjustment of SSARs. If CACI shall effect a subdivision or consolidatiof shares or other capital readjustment, theneay of a
stock dividend, or other increase or reductiorhefiumber of shares of the Stock outstanding, witheceiving compensation therefore in
money, services or property, the number of SSARereal by this grant and the Base Price Per SSARh=drbe appropriately adjusted.

(c) No Adjustment Otherwise . Except as hereinbefore expressly provided, theaisce by CACI of shares of stock of any class, or
securities convertible into shares of stock of elags, for cash or property, or for labor or sesjaither upon direct sale or upon the exercise
of rights or warrants to subscribe therefore, aruponversion of shares or obligations of CACI amtible into such shares or other
securities, shall not affect, and no adjustmenteagon thereof shall be made with respect to tHRS$ranted pursuant to this Agreement.

(d) SSARs Nontransferable SSARs are not transferable by the Grantee by snefsale, assignment, exchange, pledge, hypoiba¢
or otherwise.

(e) Obligation Unfunded . The obligation of the Company with respect to 8SAyranted hereunder shall be interpreted soleinas
unfunded contractual obligation to make paymentStotk in the manner and under the conditions pitestt under this Agreement. Any
shares or other assets set aside with respectdardam




payable under this Agreement shall be subjectdakhims of the Company’s general creditors, angarson other than the Company shall,
by virtue of the provisions of the Plan or this Agment, have any interest in such assets. In md skiall any assets set aside (directly or
indirectly) with respect to amounts payable untiées Agreement be located or transferred outsidéJihieed States. Neither the Grantee nor
any other person shall have any interest in antyqodear assets of the Company by reason of the t@heceive a benefit under this
Agreement, and the Grantee or any such other pstshhave only the rights of a general unsecuareditor of the Company with respect to
any rights under the Plan or this Agreement.

() Withholding Taxes . The Company shall withhold the amount of any fatjestate or local taxes or any applicable taxesttoer
withholding of any jurisdiction required by law be withheld as a result of the exercise of the S8ARhole or in part; provided, however,
that the total amount withheld by the Company matyaxceed the statutory minimum withholding amouatpiired by law. In lieu of such
deduction, the Company may require that the Gramtsee a cash payment to the Company equal to tbersmequired to be withheld.

(9) Impact on Other Benefits. The value of the SSARs (either on the Grant Datat the time, if ever, the SSARs are vested)l sival
be includable as compensation or earnings for mapof any other benefit plan offered by the Congpan

(h) Compliance With Section 409A The award of SSARs is not intended to providedetl compensation subject to Section 409A of
the Internal Revenue Codarovided, however, that CACI makes no representations as to thedasequences of the award of SSARSs to the
Grantee or their vesting (including, without lintitm, under Section 409A of the Internal Revenude&;df applicable). The Grantee
understands and agrees that the Grantee is sekgpmsible for any and all income, employment beotaxes imposed on the Grantee with
respect to the award.

() Right to Continued Employment. Nothing in the Plan or this Agreement shall bestaued as a contract of employment between
the Company (or a Subsidiary or Affiliate of ther@many) and the Grantee, or as a contractual rigtteoGrantee to continue in the employ
of the Company (or a Subsidiary or Affiliate of tiempany), or as a limitation of the right of then@pany (or a Subsidiary or Affiliate of tl
Company) to discharge the Grantee at any time.

(j) Governing Law . This Agreement shall be construed and enforcett@rdance with and governed by the laws of theeSif
Delaware.

(k) Arbitration . Any dispute between the parties hereto arisirdguor relating to this Agreement shall be resolivegiccordance with
the procedures of the American Arbitration AssacratAny resulting hearing shall be held in the Wagton, DC metropolitan area. The
resolution of any dispute achieved through sucftration shall be binding and enforceable by a toficompetent jurisdiction.
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() Successors This Agreement shall be binding upon and inurthé&benefit of the successors, assigns and Helinge oespective
parties.

(m) Headings. Headings in this Agreement are for reference gsep only and shall not affect the meaning or im&tation of this
agreement.

(n) Notices. All notices and other communications made or giparsuant to the Agreement shall be in writing ahdll be sufficiently
made or given if hand delivered or mailed by falstss or certified mail, addressed to the Grantéeesaddress contained in the records of the
Company, or addressed to the Committee, care atimepany for the attention of its Secretary apiiacipal office or, if the receiving party
consents in advance, transmitted and receiveclgadpy or via such other electronic transmissi@ctmanism as may be available to the
parties.

(o) Entire Agreement; Modification . The Agreement contains the entire agreement laetiwee parties with respect to the subject
matter contained herein and may not be modifiedepixas provided in the Plan or in a written docuinsggned by each of the parties hereto.

(p) Conformity with Plan . This Agreement is intended to conform in all exgp with, and is subject to all applicable prawis of, the
Plan, which is incorporated herein by referencdebmstated otherwise herein, capitalized terntsignAgreement shall have the same
meaning as defined in the Plan. Inconsistenciesdsst this Agreement and the Plan shall be resaivadcordance with the terms of the
Plan. In the event of any ambiguity in the Agreetr@rany matters as to which the Agreement is silbve Plan shall govern including,
without limitation, the provisions thereof pursuamtvhich the Committee has the power, among other@) interpret the Plan and Awards
related thereto, (ii) prescribe, amend and resaifes and regulations relating to the Plan, angr(iake all other determinations deemed
necessary or advisable for the administration eRlan. The Grantee acknowledges by signing thieétgent that he has reviewed a copy of
the Plan.

(q) Counterparts . This Agreement may be executed simultaneousbnaor more counterparts, each of which shall leengel to be s
original, and all of which together shall cons&tane and the same instrument.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF , the Company has caused this Stock-Settled StpgkeXiation Rights (SSAR) Grant Agreement to be
executed by its duly authorized officer, and thar@ee has hereunto set his or her hand and seifle atate(s) written below.

Number of SSARs Being Grante
Grant Date

Base Price Per SSAI

End of SSAR Term

SSAR OVERVIEW

XX, XXX
MM/DD/YYYY
FXX.XX
MM/DD/YYYY
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CACI INTERNATIONAL INC

By:

Arnold D. Morse, Chief Legal Office

Date:

By:

NAME

Date:




Exhibit 10.7

CACI INTERNATIONAL INC 2006 STOCK INCENTIVE PLAN
NON-EMPLOYEE DIRECTOR
RESTRICTED STOCK UNIT (RSU) GRANT AGREEMENT

This Restricted Stock Unit (RSU) Grant Agreemehé (tAgreement”) is entered into by and between CACI Internatidna, a
Delaware corporation (theCompany” or “ CACI ") and (the “Grantee”).

Recitals

WHEREAS, Section 7(d) of the CACI International @06 Stock Incentive Plan (thé’tan ") provides for the grant of Restricted
Stock Units to Non-Employee Directors within thidye (31) days of their election or re-electiorite Board.

WHEREAS, the Grantee is a Non-Employee Director wias [elected] [re-elected] to the Board at thetingeof the stockholders held
on.___ ,2008;and

WHEREAS, on (the “Grant Date "), the Grantee was awarded Restricted Stock Units in respect of the Grantee’s
[election][re-election] to the Board.

NOW, THEREFORE, the Company and the Grantee coverrahagree as follows:

1. DEFINITIONS .
Under this Agreement, except where the contextratise indicates, the following definitions apply:
(a)“Account” means the bookkeeping account maintained for tla@t@e pursuant to Section 2.

(b) “Agreement” means this Restricted Stock Unit (RSU) Grant Agrestnand shall include the applicable provisionthefPlan,
which is hereby incorporated into and made a {atiis Agreement.

(c) “Grant Date” means
(d) “Plan” means the CACI International Inc 2006 Stock Incenflan, as amended from time to time.

(e) “Restricted Stock Unit” or “RSU” means the right to receive one share of unreatri8teck under the Plan pursuant to the terms
and conditions of this Agreement, without transfegito the Grantee any of the attributes of ownigrsh Stock prior to the issuance of the
unrestricted Stocl



Any capitalized term used herein that is not exglyedefined in this Agreement shall have the megtiiat such term has under the F
unless otherwise provided herein.

2. AWARD OF RSUs.

Subject to the provisions of this Agreement andspant to the provisions of the Plan, the Committeeby grants to the Grantee on the
Grant Date RSUs. The Grantee shall be entitled to receivestiage of unrestricted Stock for each RSU pursusatitet
terms and conditions of this Agreement. The Grastéecount shall be the record of RSUs grantedhéoG@rantee hereunder and is solely for
accounting purposes and shall not require a sefipegaf any assets of the Company. The Granteé sbahave the rights of a stockholder
with respect to any RSUs credited to the Grant@etount until shares of Stock have been distribtibetthe Grantee pursuant to Section 4,
and the Grantee’s name has been entered as aatakbf record on the books of the Company wiipeet to such distributed shares of
Stock.

3.  VESTING .

(a) Regular Vesting Schedule Except as set forth in this Section 3, the RSUstgdpursuant to this Agreement shall vest in
accordance with the following schedule, providesl @rantee has remained a Non-Employee Director fhenrant Date through the
applicable vesting date:

Number of Days Following Grant Date Percent of RSU Award Veste

90th Day Following Grant Dal 25%
180th Day Following Grant Da 50%
270th Day Following Grant Da 75%
360th Day Following Grant Da 10C(%

(b) Vesting Upon Change in Control, Disability, Retirenent or Death. The Grantee shall become 100% vested in the RStis tine
occurrence of any of the following events: (i) aa@e in Control while the Grantee is a Non-Empldy@ector, (ii) death while the Grantee
is a Non-Employee Director, or (iii) terminationthie Grantee’s status as a Non-Employee Directertdulisability (within the meaning of
Section 409A(a)(2)(C) of the Code).

(c) Forfeiture . Except as provided in Section 3(b) or otherwisegeined by the Committee, in order to become veistéide., earn)
RSUs under the terms of this Agreement, the Gramiest have served continuously as a Namployee Director from the Grant Date throi
the close of business on the applicable vesting @atsuch earlier date on which the RSUs becoratesiainder Section 3(b)).
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(d) Bankruptcy; Dissolution . RSUs granted under this Agreement shall be of rthéuforce or effect and forfeited in the eversttthe
Company is placed under the jurisdiction of a baptay court, or is dissolved or liquidated.

4. ISSUANCE OF SHARES.

(a) Issuance of SharesWithin thirty (30) days of the date on which RSUsbme earned and vested under Section 3, the Cgmpan
shall issue certificates for shares of UnrestriGaatk, equal in number to the number of RSUslieabme earned and vested. Upon issuance
such shares of Stock shall be registered on thep@oy’s books in the name of the Grantee in fullrpegt and satisfaction of such RSUs.

(b) Transfer Restrictions . Transfer of the shares of Stock shall be subjettiedCompany’s trading policies and any applicable
securities laws or regulations governing transfiéitglof shares of the Company.

(c) Securities Regulations No Stock shall be issued hereunder until the Compas received all necessary stockholder and regyla
approvals and has taken all necessary steps teassupliance with federal and state securitieslanhas determined to its satisfaction and
the satisfaction of its counsel that an exemptiomfthe requirements of the federal and applicataige securities laws is available. To the
extent applicable, transactions under the Plarméeaded to comply with all applicable conditiorfSRule 16b3 under the U. S. Securities ¢
Exchange Act of 1934. Any ambiguities or incongisies in the construction of this Agreement orRfen shall be interpreted to give effect
to such intention. However, to the extent any i of the Plan or action by the Committee fallsd comply, it shall be deemed null and
void to the extent permitted by law and deemedsable by the Committee in its discretion.

(d) Fractional Shares. No fractional shares or scrip representing fractiamares of Stock shall be issued pursuant toAiipisement.
If, upon the issuance of shares of Stock underAgieement, the Grantee would be entitled to aifsaal share of Stock, the number of
shares to which the Grantee is entitled shall baded up to the next whole number.

(e) Beneficiary .

(i) The Grantee may, from time to time, designabeaeficiary or beneficiaries (who may be namedingently or successively)
to whom any benefit under this Agreement is to &iel in case of the Grantee’s death before the @ealmas received all benefits to which the
Grantee would have been entitled under this Agreenigach designation of beneficiary shall revokepabr designations by the Grantee,
shall be in a form prescribed by the Committee, &iticbe effective only when received in writing llye Committee. The last valid
beneficiary designation received shall be contrglliprovided, however, that no beneficiary desigmator change or revocation thereof, shall
be effective unless received prior to the Grantde&h. Attached to this Agreement is the presdribesignation of Beneficiary Form.
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(ii) If no valid and effective beneficiary desigitat exists at the time of the Grantee’s deathf noidesignated beneficiary
survives the Grantee, or if the Grantee’s benefjaisignation is invalid under the law, any beingdiyable hereunder shall be made to the
Grantee’s surviving spouse, if any, or if theradssuch surviving spouse, to the executor or aditnator of the Grantee’s estate. If the
Committee is in doubt as to the right of any persoreceive payment of any benefit hereunder, thm@ittee may direct that the amount of
such benefit be paid into a court of competensglidtion in an interpleader action, and such payrima court shall fully and completely
discharge any liability or obligation of the PI&ACI, the Committee, or the Board of Directors &@ International Inc under this
Agreement.

5. MISCELLANEOUS .

(a) No Restriction on Company Authority . The award of these RSUs to the Grantee shall fiettah any way the right or power of
CACI or its stockholders to make or authorize anglbadjustments, recapitalizations, reorganizegior other changes in CACI’s capital
structure or its business, or any merger or codatitin of CACI, or any issue of bonds, debentupesferred or prior preference stock ahead
of or affecting the common stock or the rights #udy or the dissolution or liquidation of CACI, any sale or transfer of all or any part of its
assets or business, or any other corporate acboe@ding, whether of a similar character or othew

(b) Adjustment of RSUs. If CACI shall effect a subdivision or consolidatiohshares of Stock or other capital readjustmiéiet,
payment of a stock dividend, or other increase=duction of the number of shares of Stock outstagdiithout receiving compensation
therefore in money, services or property, the nurabé class of shares of Stock represented by $té¢sRyranted pursuant to this Agreement
shall be appropriately adjusted in such a mannér espresent the same total number of shareghtbatwner of an equal number of
outstanding shares of Stock would own as a restiiteoevent requiring the adjustment.

(c) No Adjustment Otherwise . Except as hereinbefore expressly provided, theeibguCACI of shares of stock of any class, or
securities convertible into shares of stock of elags, for cash or property, or for labor or sesjaeither upon direct sale or upon the exercise
of rights or warrants to subscribe therefore, aruponversion of shares or obligations of CACI amntile into such shares or other
securities, shall not affect, and no adjustmentgagon thereof shall be made with respect to, tineber of shares of Stock represented by the
RSUs granted pursuant to this Agreement.

(d) RSUs Nontransferable. RSUs are not transferable by the Grantee by mdasaley assignment, exchange, pledge, hypothecatr
otherwise.

(e) Obligation Unfunded . The obligation of the Company with respect to R§tinted hereunder shall be interpreted solely as an
unfunded contractual obligation to make paymentStotk in the manner and under the conditions pitesst under this
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Agreement. Any shares or other assets set asitier@gpect to amounts payable under this Agreenhetittse subject to the claims of the
Company’s general creditors, and no person otlar thhe Company shall, by virtue of the provisiohthe Plan or this Agreement, have any
interest in such assets. In no event shall anytsasséaside (directly or indirectly) with respecamounts payable under this Agreement be
located or transferred outside the United State#thir the Grantee nor any other person shall hayenterest in any particular assets of the
Company by reason of the right to receive a benefier this Agreement, and the Grantee or any stiar person shall have only the rights
of a general unsecured creditor of the Company kei¢spect to any rights under the Plan or this Agesd.

(f) Compliance With Section 409A The grant of RSUs pursuant to this Agreement snidéd to constitute a short-term deferral under
Treas. Reg. §1.409A-1(b)(4) that does not provintatfe deferral of compensation subject to Sectid®A of the Code (under the short-term
deferral exception) and, if any such provisionubject to more than one interpretation or consioacisuch ambiguity shall be resolved in
favor of that interpretation or construction whistconsistent with such provisions not being suttjgthe provisions of Section 409A. CACI
makes no representations as to the tax consequehitesaward of RSUs to the Grantee or their mgstincluding, without limitation, under
Section 409A of the Code, if applicable). The Geaninderstands and agrees that the Grantee ig sdebnsible for any and all income,
excise or other taxes imposed on the Grantee e#pect to the award.

(9) Governing Law . This Agreement shall be construed and enforceddnralance with and governed by the laws of theeSiht
Delaware.

(h) Arbitration . Any dispute between the parties hereto arising uadeelating to this Agreement shall be resolvedécordance with
the procedures of the American Arbitration AssaciatAny resulting hearing shall be held in the Wagton, DC metropolitan area. The
resolution of any dispute achieved through suchtratton shall be binding and enforceable by a toficompetent jurisdiction

(i) Successors This Agreement shall be binding upon and inurénéolienefit of the successors, assigns and heihe ospective
parties.

()) Headings. Headings in this Agreement are for reference pw@pasly and shall not affect the meaning or intgiion of this
agreement.

(k) Notices. All notices and other communications made or gipersuant to the Agreement shall be in writing amallsoe sufficiently
made or given if hand delivered or mailed by foisiss or certified mail, addressed to the Grantéfeeaaddress contained in the records of the
Company, or addressed to the Committee, care atimepany for the attention of its Secretary apitacipal office or, if the receiving party
consents in advance, transmitted and receivectlgéadpy or via such other electronic transmissi@ctmanism as may be available to the
parties.
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() Entire Agreement; Modification . The Agreement contains the entire agreement bettheeparties with respect to the subject
matter contained herein and may not be modifiedepxas provided in the Plan or in a written docuinséggned by each of the parties hereto.

(m) Conformity with Plan . This Agreement is intended to conform in all respedth, and is subject to all applicable provisiad, the
Plan, which is incorporated herein by referencdebmstated otherwise herein, capitalized terntsignAgreement shall have the same
meaning as defined in the Plan. Inconsistenciesdsat this Agreement and the Plan shall be resdtvadcordance with the terms of the
Plan. In the event of any ambiguity in the Agreetr@rany matters as to which the Agreement is silbye Plan shall govern including,
without limitation, the provisions thereof pursuémtvhich the Committee has the power, among other@) interpret the Plan and Awards
related thereto, (ii) prescribe, amend and resaifes and regulations relating to the Plan, arndr(iake all other determinations deemed
necessary or advisable for the administration efRlan. The Grantee acknowledges by signing thie&gent that he or she has received and
reviewed a copy of the Plan.

(n) Counterparts . This Agreement may be executed simultaneously @armmore counterparts, each of which shall be éeetmbe a
original, and all of which together shall consttane and the same instrument.

IN WITNESS WHEREOF , the Company has caused this Restricted Stock(B&iU) Grant Agreement to be executed by its
duly authorized officer, and the Grantee has hdoeset his or her hand and seal, on the date(ewthelow.

CACI INTERNATIONAL INC

By:

Date:

(Seal

Grantee

Date:




CACI International Inc 2006 Stock Incentive Plan
Restricted Stock Unit
Beneficiary Designation

Participant Name SSN

Home Address

CACI Email Address

BENEFICIARY DESIGNATION
In the event of your death, the Beneficiary(iesjigeated below will receive shares of common stfodRACI International Inc resulting froi
the award to you of restricted stock units grantegou under the CACI International Inc 2006 Sttreéentive Plan.

l, , hereby request that any shares of common stoekadconvey to a beneficiary(ies) after my deathdoordance with
the above-named Plan shall convey to the benefigées) named below (or on any attached sheet):

Date of
Beneficiary’'s
Beneficiary’s Full Name Address/Phone : %o* Relationship Birth Social Security ¢

Please print legibh

* The percentage share of all beneficiaries designated must equal 100% .

| understand that the submission of this benefjaisignation constitutes a revocation of all prasgibeneficiary designations made by me
under this Plan.

Participants Signature Date
Return this completed form to: CACI International Inc

Attn: Stock Plan Administrator

2 dF[oor

1100 N. Glebe Road
Arlington, VA. 22201



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement (Form S-8) pertainindnéo2006 Stock Incentive Plan of our
reports dated August 25, 2008, with respect tatmesolidated financial statements and scheduleA@I@nternational Inc, and the

effectiveness of internal control over financighoeting of CACI International Inc, included in iégnual Report (Form 10-K) for the year
ended June 30, 2008 filed with the Securities axchBnge Commission.

/sl Ernst & Young LLP

McLean, Virginia
February 2, 200



