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CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Amount To Be Offering Price Per Aggregate Offering Amount Of
Title Of Each Class Of Securities To Be Registered Registered(2) Share (3) Price(3) Registration Fee
Common Stock, par value $0.10 per st
Shares not previously registet 2,000,000 $46.10 $92,200,00( $2,831
Shares previously registered 894,130(1 n/a (1) n/a (1) n/a (1)
Total 2,894,130 $46.10 $92,200,00( $2,831

(1) The CACI International Inc 2006 Stock IncentRian (the “2006 Plan”) authorizes the issuanah®894,130 shares of common stock
(the “Common Stock”) of CACI International Inc (thRegistrant”) previously registered for offer @ls under the CACI International
Inc 1996 Stock Incentive Plan, as amended (theoffian”), that were not issued under the PrionRlad that may be offered or sold
under the 2006 Plan (the “Carried Forward Shar@3ig Carried Forward Shares were registered orgesfRation Statement on Form S-
8 filed on February 15, 2005 (File No. 333-122848)d the Registrant paid the required registregen Pursuant to Interpretation 89
under Section G of the Manual of Publicly AvailaBlelephone Interpretations of the Division of Cagimn Finance of the Securities
and Exchange Commission (July 1997) and Instrudfiom the General Instructions to Form S-8, theieant has carried forward the
registration fee for the Carried Forward Share® Registrant has concurrently filed a Post-Effecthmendment to the Registration
Statement on Form-8 filed on February 15, 2005 (File No. -122843) deregistering the Carried Forward Shardgiuthe Prior Plar

(2) In addition, pursuant to Rule 416 under theuides Act of 1933, as amended (the “Securitieg)Athis Registration Statement also



covers an indeterminate number of shares of Confétock that may be offered or issued by reasonoakssplits, stock dividends or
similar transactions

(3) Calculated pursuant to Rules 457(c) and (h)(er the Securities Act based on the averageediitth and low sale prices of Common
Stock of the Registrant as reported on the New &idck Exchange on December 10, 2(




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

The documents containing the information concertlieg2006 Plan required by Item 1 of Part 1 of F&+8 and the statement of
availability of Registration Information, Plan Imfoation and other information required by Item ZPafit 1 of Form S-8 will be sent or given
to participants as specified by Rule 428 undeiSkeurities Act of 1933, as amended (the “SecurA?). In accordance with Rule 428 and
the requirements of Part 1 of Form S-8, such docuisr&re not being filed with the Securities andiaxge Commission (the “Commission”)
either as part of this Registration Statement graspectuses or prospectus supplements pursuRuieci24 under the Securities Act. The
Registrant shall maintain a file of such documémtzccordance with the provisions of Rule 428. Upsguest, the Registrant shall furnish to
the Commission or its staff a copy or copies obélthe documents included 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 by the Registrant are incorporated héygireference to the extent such
documents are filed, not furnished:

(a) the Registrars annual report on Form -K for the fiscal year ended June 30, 2007, filedAoigust 29, 2007
(b) the Registrars quarterly report on Form -Q for the three months ended September 30, 20éd,dn November 9, 200

(c) the Registrant’s current reports on Form 8il€dfon July 3, 2007, August 15, 2007, Septembe2R07, September 25,
2007, October 4, 2007, October 31, 2007, Novemp20Q@7, November 5, 2007 and November 14, 2007

(d) the description of the Registr’s Common Stock contained in the registration statéran Form -A/A, filed on March 21, 200z

All documents subsequently filed by the Registramsuant to Sections 13(a), 13(c), 14 and 15(dheSecurities Exchange Act of
1934 prior to the filing of a post-effective amereimwhich indicates that all securities offeredénbeen sold or which deregisters all
securities then remaining unsold, shall be deeméxe: incorporated by reference in this Registrafitatement and to be part hereof from the
date of filing of such documents. Any statementtaimred herein or in a document incorporated or @egkto be incorporated by reference
herein shall be deemed to be modified or superstxgulirposes of this Registration Statement toetktent that a statement contained herein
or in any other subsequently filed document thed & or is deemed to be incorporated herein Breate modifies or supersedes such earlier
statement. Any statement so modified or supersshaliinot be deemed, except as so modified or seged, to constitute a part of this
Registration Statement.

ltem 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation hffards a Delaware corporation the power to indiéyrits present and former
directors and officers under certain conditiongicle EIGHTH of the Registrant’s Certificate of poration provides that the Registrant
may, to the full extent permitted by Section 145h& Delaware General Corporation Law, indemnifypafsons that it is permitted to
indemnify under Section 145 of the Delaware Gen€maporation Law, as the same exists or may hexeh& amended. Section 9 of
ARTICLE VI of the Registrant’s By-Laws provides ththe Registrant shall indemnify and hold harmlesthe fullest extent
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permissible under the Delaware General Corpordtam every person who was or is a party or is theead to be made a party to or is
involved in any action, suit, or proceeding, whettigil, criminal, administrative, or investigatiyby reason of the fact that he or a person of
whom he is the legal representative is or wasectbr or officer of the Registrant or is or wasve®y at the request of the Registrant as a
director or officer of another corporation, agaialsiexpense, liability, and loss (including atteys’ fees, judgments, fines, and, if approve!
the Registrant’s board of directors, amounts pai e paid in settlement) reasonably incurreduffered by him in connection with that
action, suit, or proceeding. Section 9 of ARTICLEOf the Registrant’s By-Laws also provides tha Registrant may pay expenses incurred
by a director or officer in connection with the eiege of any civil or criminal action, suit, or peecling in advance of the disposition of the
action, suit, or proceeding, upon a commitment bgrobehalf of the director or officer to repay suwmounts if it is ultimately determined
that he is not entitled to be indemnified by thgR&ant. The Registrant has entered into separdémnification agreements with its
directors and executive officers that provide thgsesons indemnification protection in the eveetRegistrant’s Certificate of Incorporation
is subsequently amended.

Section 145 of the Delaware General Corporation hse affords a Delaware corporation the powett@io insurance on behalf of its
directors and officers against liabilities incurtedthem in those capacities. The Registrant hasyped a directors’ and officers’ liability and
company reimbursement liability insurance policgttfa) insures directors and officers of the Regrgtagainst losses (above a deductible
amount) arising from certain claims made agairstty reason of certain acts done or attempted tly directors or officers and (b) insures
the Registrant against losses (above a deductibdeiat) arising from any such claims, but only & tRegistrant is required or permitted to
indemnify such directors or officers for such lasseder statutory or common law or under provisiminss Certificate of Incorporation or its
By-Laws.

ltem 8. Exhibits.

4.1 The Rights Agreement dated July 11, 2003 betwee@IQ#ternational Inc and American Stock TransfeT&st Company (filed as
Exhibit 4.1 of the Registrant’s current report FdrK filed with the Commission on July 11, 2003 andorporated herein by
reference)

5.1  Opinion of Venable LLP, filed herewit|
10.1  CACI International Inc 2006 Stock Incentive Plated herewith.
10.z  Form of Restricted Stock Grant Agreement, filedehéth.
10.2  Form of Stock Appreciation Rights Grant Agreeméited herewith.
10.4  Form of Employee Nonqualified Stock Option Grantégment, filed herewitt
10.E  Form of Director Nonqualified Stock Option Grantregment, filed herewitt
23.1  Consent of Ernst & Young LLP, independent registgreblic accounting firm, filed herewit
23.2  Consent of Venable LLP (included in Exhibit 5.
24.1  Power of Attorney (contained on the signature pe

Item 9. Undertakings.
(@) The undersigned Registrant hereby underte



(1) Tofile, during any period in which offers alss are being made, a post-effective amendmehist®&egistration
Statement

() Toinclude any prospectus required by Section 18Jaf the Securities Act of 193

(i To reflect in the prospectus any facts or dgearising after the effective date of the RegtgiraStatement (or the
most recent postffective amendment thereof) which, individuallyioithe aggregate, represent a fundamental ct
in the information set forth in the Registratiomt®ment; an

(iii) To include any material information with respecttie plan of distribution not previously disclogedhe Registratio
Statement or any material change to such informatiadghe Registration Stateme

provided, however, that paragraphs (a)(1)(i) an¢lLjéi) do not apply if the information required be included in a pogffective amendme
by those paragraphs is contained in periodic regded with or furnished to the Commission by fRegistrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of4l@tt are incorporated by reference in the Registr Statement.

(2) That, for the purpose of determining any lisgpilinder the Securities Act of 1933, each such-péfective amendment sh
be deemed to be a new registration statementngladithe securities offered therein, and the ofteof such securities at
that time shall be deemed to be the inbona fideoffering thereof

(3) Toremove from registration by means of a pddetive amendment any of the securities beingsteged which remain
unsold at the termination of the offerir

(b) The undersigned Registrant hereby undertalasftr purposes of determining any liability undlee Securities Act of 1933, each
filing of the Registrant’s annual report pursuansection 13(a) or 15(d) of the Securities Exchahefeof 1934 (and, where
applicable, each filing of an employee benefit jdamnual report pursuant to Section 15(d) of theusities Exchange Act of
1934) that is incorporated by reference in the Regfion Statement shall be deemed to be a newstratipn statement relating to
the securities offered therein, and the offeringudh securities at that time shall be deemed thditialbona fideoffering
thereof.

(c) Insofar as indemnification for liabilities arg under the Securities Act of 1933 may be pegditb directors, officers and
controlling persons of the Registrant pursuanh&fbregoing provisions, or otherwise, the Regidthas been advised that in the
opinion of the Securities and Exchange Commissimh $ndemnification is against public policy as eegsed in the Act and is,
therefore, unenforceable. In the event that a cfammdemnification against such liabilities (othiean the payment by the
Registrant of expenses incurred or paid by a direcfficer of controlling person of the Registramthe successful defense of any
action, suit or proceeding) is asserted by suadcthr, officer or controlling person in connectiwsith the securities being
registered, the Registrant will, unless in the apirof its counsel the matter has been settledoyrolling precedent, submit to a
court of appropriate jurisdiction the question dfether such indemnification by it is against puplidicy as expressed in the Act
and will be governed by the final adjudication o€l issue
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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 1&lay of December, 2007.

CACI INTERNATIONAL INC

By: /s/ Arnold D. Morse
Arnold D. Morse
Senior Vice President, Chief Leg
Officer and Secretar

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each persornoat signature appears below does hereby consitdt@ppoint Arnold
D. Morse as his or her true and lawful attorneyactand agent, with full power of substitution aedubstitution, for him and in his name,
place and stead, in any and all capacities, toaiynand all amendments (including, without limdat post-effective amendments and
documents in connection therewith) to this RegiiginaStatement, and to file the same with the Séesrand Exchange Commission, gran
unto each said attorney-in-fact and agent full poavel authority to do and perform each and everrgad thing requisite and necessary to be
done, as fully to all intents and purposes as tghermight or could do in person, hereby ratify@mgl 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 SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following
persons in the capacities and on the dates indicate

Name Title Date

President and Chief Executive Officer
/s/ Paul M. Cofoni (Principal Executive Officer December 12, 20C
Paul M. Cofoni

Executive Vice President, Chief Financial

Officer and Treasurer
/s/ Thomas A. Mutryn (Principal Financial Officer December 12, 20C
Thomas A. Mutryr

Senior Vice President, Corporate Controller

and Chief Accounting Officer
/s/ Carol P. Hanna (Principal Accounting Officer December 12, 20C
Carol P. Hanni

Executive Chairman and Chairman of the
/s/ J. P. London Board December 12, 20C
J. P. Londor




Name

/s/ Dan R. Bannister

Dan R. Banniste

/sl Gregory G. Johnson

Gregory G. Johnsa
/s/ Richard L. Leatherwood

Richard L. Leatherwoo
/s/ Michael J. Mancuso

Michael J. Mancus
/s/ Dr. Warren R. Phillips

Dr. Warren R. Phillip
/s/ Charles P. Revoile

Charles P. Revaoill
/s/ H. Hugh Shelton

H. Hugh Sheltor

Title

Date

Director

Director

Director

Director

Director

Director

Director

December 12, 20C

December 12, 20C

December 12, 20C

December 12, 20C

December 12, 20C

December 12, 20C

December 12, 20C
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23.2 Consent of Venable LLP (included in Exhibit 5.

24.1 Power of Attorney (contained on the signature pe



Exhibit 5.1
[LETTERHEAD OF VENABLE LLP]
December 12, 2007

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

Re: Registration Statement on Forr-8

Ladies and Gentlemen:

We have served as counsel to CACI Internationgldridelaware corporation (the “Company”), in cortimtwith the registration
of up to 2,894,130 shares (the “Shares”) of the @amy’s common stock, $0.10 par value per share*@benmon Stock”), that the Company
may issue pursuant to the CACI International In@&8tock Incentive Plan (the “Plan”), covered by #bove-referenced Registration
Statement (the “Registration Statement”), filedlsy Company with the United States Securities atch&nge Commission (the
“Commission”) under the Securities Act of 1933aasended (the “1933 Act”), on or about the date dfere

In connection with our representation of the Conypamd as a basis for the opinion hereinafterah fwe have examined
originals, or copies certified or otherwise ideietif to our satisfaction, of the following documef(tiereinafter collectively referred to as the
“Documents”):

1. The Registration Statement;

2. The Amended and Restated Certificate of Incafiom of the Company (the “Certificate of Incorptiwa”), certified as of a
recent date by the Secretary of State of the $fddelaware (the “Delaware Secretary of State”);

3. The Bylaws of the Company, certified as of thtechereof by an officer of the Company;
4. A certificate of the Delaware Secretary of Stdo the good standing of the Company, dated asexent date;

5. The Plan



CACI International Inc
December 12, 2007
Page 2

6. Resolutions (the “Resolutions”) adopted by tloaul of Directors of the Company, relating to tperaval of the Plan and the
authorization of the issuance of the Shares, etds of the date hereof by an officer of the Canyp

7. A certificate executed by an officer of the Camyp, dated as of the date hereof; and

8. Such other documents and matters as we haveedeg®cessary or appropriate to express the opssibforth below, subject to
the assumptions, limitations and qualificationgestherein.

In expressing the opinion set forth below, we hassumed the following:

1. Each individual executing any of the Documewsether on behalf of such individual or anothersper is legally competent to
do so.

2. Each individual executing any of the Documem$ehalf of a party (other than the Company) iy @uithorized to do so.

3. Each of the parties (other than the Company}eiey any of the Documents has duly and validlgeeted and delivered each
of the Documents to which such party is a signatangl such party’s obligations set forth theremlagal, valid and binding and are
enforceable in accordance with all stated terms.

4. All Documents submitted to us as originals arthentic. The form and content of all Documentsnsitied to us as unexecuted
drafts do not differ in any respect relevant t@ thyinion from the form and content of such Docurs@s executed and delivered. All
Documents submitted to us as certified or photistaipies conform to the original documents. A§rstures on all Documents are genuine.
All public records reviewed or relied upon by usoarour behalf are true and complete. All represtnts, warranties, statements and
information contained in the Documents are true @rdplete. There has been no oral or written meatifdn of or amendment to any of the
Documents, and there has been no waiver of anyigioovof any of the Documents, by action or omissid the parties or otherwise.

5. Upon any issuance of Shares, the total numbsharfes of Common Stock issued and outstandingafilexceed the total
number of shares of Common Stock that the Compathein authorized to issue under the Certificat@adrporation.

Based upon the foregoing, and subject to the assomsplimitations and qualifications stated heydtims our opinion that the
issuance of the Shares has been



CACI International Inc
December 12, 2007
Page 3

authorized and, if and when issued and deliverethéyCompany pursuant to the Resolutions and the &id otherwise in accordance with
the Registration Statement, the Shares will ballyaissued, fully paid and nonassessable.

The foregoing opinion is limited to the laws of tB&ate of Delaware and we do not express any aptméoein concerning any
other law. We express no opinion as to the applicabr effect of any federal or state securitia®ss, including the securities laws of the
State of Delaware, or as to federal or state laganding fraudulent transfers. To the extent thgtraatter as to which our opinion is
expressed herein would be governed by the lawsyjfuisdiction other than the State of Delaware,dw not express any opinion on such
matter.

The opinion expressed herein is limited to the ematspecifically set forth herein and no other mpirshall be inferred beyond the
matters expressly stated. We assume no obligatisogplement this opinion if any applicable lawrales after the date hereof or if we
become aware of any fact that might change theiapiexpressed herein after the date hereof.

This opinion is being furnished to you solely fabmission to the Commission as an exhibit to thgifeation Statement. We
hereby consent to the filing of this opinion aseahibit to the Registration Statement and to tleeafshe name of our firm therein. In giving
this consent, we do not admit that we are withenghtegory of persons whose consent is requireégebtion 7 of the 1933 Act.

Very truly yours,

/s/ Venable LLF



Exhibit 10.1
CACI INTERNATIONAL INC
2006 STOCK INCENTIVE PLAN
Effective: November 16, 2006
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CACI INTERNATIONAL INC
2006 STOCK INCENTIVE PLAN

1. Establishment, Purpose and Types of Awards

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 toghemwth and financial success of the Company, a@hérfabling 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 Stocki@ms, 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 othenmidigates, the following definitions apply:

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

Affiliated Group Member'means any member of the “affiliated group,” as siech 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 Ustck 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:

0] any “person” (as such term is used in Sectibd@) and 14(d)(2) of the Exchange Act) becomeseméficial owner” (as
such term is defined in Rule 13d-3 promulgated utike Exchange Act) (other than the Company, amstée or other
fiduciary holding securities under an employee fiepkan of the Company, or any corporation owndidgectly or
indirectly, by the stockholders of the Companyubstantially the same proportions as their ownershstock of the
Company), directly or indirectly, of securitiestbE Company representing twenty percent (20%) aerbthe combined
voting power of the Compa’s then outstanding securities;

(il persons who, as of July 1, 2006, constituteslCompany’s Board (the “Incumbent Board”) ceaseafty reason, including
without limitation as a result of a tender offerpxy contest, merger or similar transaction, tostibute at least a majority
the Board, provided that any person becoming atiref the Company subsequent to July 1, 2006 eletection was
approved by, or who was nominated with the approfjet least a majority of the directors then casipg the Incumbent
Board shall, for purposes of this Plan, be consider member of the Incumbent Board

1



(iii)  the stockholders of the Company approve agaepor consolidation of the Company with any ottmnporation or other
entity, other than a merger or consolidation whichuld result in the voting securities of the Compantstanding
immediately prior thereto continuing to represaithier by remaining outstanding or by being coraeihto voting
securities of the surviving entity) more than fiftgrcent (50%) of the combined voting power ofih&ng securities of the
Company or such surviving entity outstanding imraésly after such merger or consolidation

(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 substantiallyof the Compar’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 Boarthag 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 delegatsdamt to Section 3(b).

“Covered Employee’means an employee of the Company or any Affilidedup 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 subdiy to perform each of the material duties
of the Participant’s position as an Executive, #rat such disability has lasted for the immediatgceding ninety (90) days and is, as of the
date of determination, reasonably expected todlastdditional 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 1934reended and any rules or regulations promulgatr@tmder.

“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 securitieb@xge 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 wa®ttald the Stock is not listed on any registeretional securities exchange or quoted on
NASDAQ, the Fair Market Value of the Stock shalldetermined in good faith by the Committ

“Grant Agreement’means a written agreement between the Company BRadiaipant 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 otlege ds the
Committee shall so designate at the time of takingh formal action.

“Incentive Stock Optionsieans Stock options that meet the requirementsdfdh 422 of the Code.

“Non-Employee Director’'means any director who: (i) is not currently anceff of the Company, a Subsidiary or an Affiliabe,
otherwise currently employed by the Company, a By or an Affiliate,
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(i) does not receive compensation, either directlyndirectly, from the Company, a Subsidiary orAffiliate, for services rendered as a
consultant or in any capacity other than as a tireexcept for an amount that does not exceeddlar amount for which disclosure would
be required pursuant to Item 404(a) of Regulatidgf Bomulgated by the SEC, (iii) does not possesmterest in any other transaction for
which disclosure would be required pursuant to ROi(a) of Regulation S-K, and (iv) is not engaged business relationship for which
disclosure would be required pursuant to Rule 40df{lRegulation 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 Group Member, {@)not a
former employee of the Company or any AffiliatecbGp Member who is receiving compensation for psenvices (other than benefits under
a tax-qualified retirement plan) during the Compamy any Affiliated Group Member’s taxable yeadii) has not been an officer of the
Company or any Affiliated Group

Member and (iv) does not receive remuneration floenCompany or any Affiliated Group Member, eitdeectly or indirectly, in any
capacity other than as a director. “Outside Dirécsball be determined in accordance with Secti6d(in) of the Code and the Treasury
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 Affiliatho 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 Subgidiadffiliate or other business division of sante & Performance Period, whether in
absolute or relative terms: basic or diluted eaysiper share of Stock; earnings per share of Sjmkth; revenue; operating income or pr¢
net income or profit (either before or after taxesjyrnings and/or net income or profit before ias¢rand taxes; earnings and/or net income or
profit before interest, taxes, depreciation and rietion; return on capital; return on equity;urt on assets; net cash provided by operat
free cash flow; Stock price; economic profit; ecanovalue; total stockholder return; gross margind costs. Each such measure shall be
determined in accordance with generally acceptedwating principles as consistently applied, adidsb 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 vthilachievement of targets for Performance Measare
determined.

“Performance Sharesimean Restricted Stock Units granted under Section 1

“Repricing” or “Reprice” means any of the following or other action that tiessame effect: (i) lowering the exercise prita &tock
option after it is granted, (ii) any other actitrat 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 cancellationeamwthange occurs in connection with a merger, attouisspin-off, or similar corporate
transaction.



“Restricted Stockand“Restricted Stock Unitstneans Awards under Section 7.

“Rule 16b-3" means Rule 16b-3 as in effect under the Exchangerthe 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 amende@aay rules or regulations promulgated thereunder.
“Stock” means common stock of the Company, par value $i:i8hare.
“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 IncerRia@ 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 astléso (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)) or the Terreth&lan (other than pursuant to Sections
5(b) and 7(b)). Except as specifically reservetheoBoard under the terms of the Plan, the Comengitall have full and final authority to
operate, manage and administer the Plan on behidé @ ompany. Action by the Committee shall regive affirmative vote of a majority
all members thereof.

(b) Secondary Committees and Sub-Plafibe Board may, in its sole discretion, divide dhwies 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 Pitimnespect to such duties and powers). Additignailpermitted by applicable law, the
Board or Committee may delegate certain of the Ciitea’'s duties and powers hereunder to the Chiethktive Officer and/or to other
senior officers of the Company subject to such @@t and limitations as the Board or Committeallsbrescribe. 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 afipes to the Plan or the respective Grant Agreeshewhich may constitute separate
programs, for the purpose of establishing prograimsh meet any special tax or regulatory requiretdenfjurisdictions 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 Committe&’he Committee shall have all the powers vestadby the terms of the Plan, such powers to inelud
authority, in its sole and absolute discretiongitant Awards under the Plan, prescribe Grant Agezgsevidencing such Awards and
establish programs for granting Awards. The Coneaitthall have full power and authority to takeo#iler 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,
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(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 Aagird,

(iv) impose such terms, limitations, vesting scHeslurestrictions and conditions upon any such Aves the Committee shall
deem appropriate, including without limitation dsishing, in its discretion, Performance Measuhed tnhust 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,

(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 resjeeihy outstanding Award that
would materially, adversely affect the Participasithout the Participans consent, or constitute a Repricing of an IncenBitock 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), elecate the time in which an Award may be exercieid which an Award
becomes payable and waive or accelerate the lapa#ole or in part, of any restriction or conditiwvith 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, biesgmappropriate 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 Certificdtcorporation 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 topthvers vested in it hereunder shall be in the Ciiteals or Committee Delegate’s sole and
absolute discretion and shall be conclusive andibgnon 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 delivereduncimased with respect to
Awards granted under the Plan, including with respe Incentive Stock Options, shall not exceedggregate of Two Million
(2,000,000) shares of Stock, plus the number afeshaf Stock available from the Terminated Plaprasided in Subsection 4(a)(ii)
below. Stock



available under the Plan may be, in any combinatothorized but unissued Stock and Stock thaasquired by the Company. The
Company shall reserve said number of shares ok$todwards under the Plan, subject to adjustmastprovided in Section 13 of the
Plan. If any Award, or portion of an Award, issuettler the Plan, expires or terminates unexercksmmhmes unexercisable or is
forfeited or otherwise terminated, surrenderedamceled as to any shares of Stock without the eiglilsy the Company (or, in the case
of Restricted Stock, without vesting) of Stock ther consideration, the Stock subject to such Avetiall thereafter be available for
further Awards under the Plan. In the case of alSippreciation Right, the difference between thenber of shares of Stock covered
by the exercised portion of the SAR and the nunabshares of Stock actually delivered upon exersis®l not be restored or available
for future issuance under the Plan.

(il) There shall be available for issuance underRhan the sum of (A) the number of shares of Stentaining available for
issuance under the Terminated Plan at the effedtite of this Plan, plus (B) shares of Stock sukjeany awards issued under the
Terminated Plan to the extent any such award, digmoof an award, issued under the Terminated,RIgpires or terminates
unexercised, becomes unexercisable or is forfeitatherwise terminated, surrendered or canceled asy shares of Stock without the
delivery by the Company (or, in the case of resdcStock, without vesting) of Stock or other cdesation.

(b) Maximum Awards to Covered EmployeBEse maximum number of shares of Stock subject tarie that may be granted during
one calendar year to any one Covered Employee Ishdilnited to three hundred thousand (300,000)thEcextent required by Section 162
(m) of the Code and so long as Section 162(m)®fdbde is applicable to persons eligible to paué 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 takerdar year in which granted.

(c) Limitation on Full Value AwardsIn no event shall the Committee grant more theses hundred fifty thousand (750,000) shares of
Stock in the form of Restricted Stock, Restrictéaic® Units or Unrestricted Stock. Shares of Stadiject to a Restricted Stock or Restricted
Stock Unit Award which are forfeited by and/or megued to the Participant as a result of full atipbforfeiture of the Award shall not count
towards the limit in the preceding sentence. Watspect to Awards of Restricted Stock, RestrictedSUnits or Unrestricted Stock (other
than pursuant to Section 9(b)), the vesting scleedulst be, at a minimum, (i) three years for shdrasvest based on continued service tc
Company, and (ii) one year for shares that vestdapon the accomplishment of Performance Meashi@siithstanding the forgoing
limitation, such Award may provide for full vestingpon a Change in Control, death, Disability oiregtent (on or after age 65).

(d) Substitute Awardslhe Committee may grant Awards under the Plan xstsution for stock and stock based awards held by
employees of another corporation who concurrerglyome employees of the Company, a Subsidiary éiffdiate as the result of a merger
or consolidation of the employing corporation witle Company, a Subsidiary or an Affiliate or thguisition 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 numbeshafres provided for in Section 4(a), provided Hzédl additional shares shall not exceed
five hundred thousand (500,000) in the aggregage the term of the Plan (through the date thaOigdars after the date of adoption of the
Plan by the Board of Directors).

5. Participation

Participation in the Plan shall be open to all memtof the Board and officers and key employedbh@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.
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Awards may be granted to such Participants andrfarith respect to such number of shares of Stadk@ 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 tlenPthe 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.

(a) Grant of Option.The grant of a stock option shall be evidenced Brant Agreement, executed by the Company andahécipant,
stating the number of shares of Stock subjectécsthck option evidenced thereby, the exercise@id 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 exercisaalf stock option shall be determined by the Cotamhut 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 papayment of the exercise price of the Stock tadzguired in
accordance with the provisions of the Grant Agresmand/or such rules and regulations as the Caenibay have prescribed, and/or such
determinations, orders, or decisions as the Comaeiittay have made.

Payment may be made in cash (or cash equivalecg¢ptable to the Committee) or, if provided in theun@ Agreement and permitted
applicable law, in shares of Stock which have Wesld by Participant or which would otherwise bei@se to Participant on exercise, or a
combination of cash and such Stock, or by suchratieans as the Committee may prescribe. The Failkéfi§alue of Stock delivered on
exercise of stock options shall be determined dketlate of exercise.

The Committee, subject to such limitations as iy metermine, may authorize payment of the exemige, 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 Comptangteliver the certificates for such purchased IBtlirectly to such brokerage firm.

(d) Term of OptionsThe term during which each stock option may be @sed shall be determined by the Committee; pralide
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 hawe 06 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 witlein (10) years of the earlier of the Plan’s adaphy the Board
of Directors or approval by the Company’s stockleotd

(i) Exercise Price and TermThe exercise price of an Incentive Stock Optioallsnot 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 Stock Option granted to a Participant whams (within the meaning of Section 422(b)(6)haf Code, after the application of
the attribution rules in Section 424(d) of the Coal®re than ten percent (10%) of the total combimtthg power of all classes of
shares of Stock of the Company or any Subsidiath@fCompany shall be not less than one hundrepement (110%) of the Fair
Market Value of the Stock on the grant date andeh@ of such stock option shall not exceed fiveygars.

(iii) Maximum Grant The aggregate Fair Market Value (determined abefsrant Date) of Stock of the Company with respe
which all Incentive Stock Options first become &isable by any Participant in any calendar yeaeutits 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 Codetfi®mextent that such aggregate Fair Market Vahadl exceed One Hundred
Thousand Dollars ($100,000), or other applicablewmh, such stock options to the extent of the Stnakxcess of such limit shall be
treated as Non-Statutory Stock Options. In suck,dh® Company may designate the shares of Stathkth to be treated as Stock
acquired pursuant to the exercise of an Incentteek3Option.

(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 Qptioless 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 provisionsjmmnsistent with the provisions of the Planttees
Committee shall determine appropriate from timérte.

(g) Stock Options Granted to Non-Employee Directors
(i) Grant of Options.

(A) Each Non-Employee Director upon his or heriaielection to the Board by the stockholders & @ompany shall
automatically be granted a Non-Statutory Stock @pto purchase five thousand (5,000) shares okSthe date of grant for such
options shall be the date of the annual meetivghath such election occurs);

(B) Upon subsequent election to the Board of Daescby the stockholders of the Company (and for-Eomployee Directol
presently serving on the Board of Directors, upiznon her election to the Board at the time of kkmtder approval of the Plan),
each Non-Employee Director shall automatically kenged a Non-Statutory Stock Option to purchaseetihousand
(3,000) shares of Stock.

(i) Exercise PriceThe exercise price per share for the Stock covieyeal stock option granted pursuant to this Sedign shall bs
equal to the Fair Market Value of the Stock ondhge the stock option is granted.

(i) Vesting.The stock options granted pursuant to this Se@i{ghshall become exercisable by the option hald@rcrements of
twenty-five percent (25%) on each of the nineti@bth), one-hundred eightieth (180th), two-hundsedentieth (270th), and three-
hundred sixtieth (360th) day following the datetlué grant.



(iv) Lapsing.Any stock option granted pursuant to this Sectifg) 6hall lapse and terminate if:
(A) not exercised before five (5) years from théedaf the grant; or
(B) the Company is placed under the jurisdictiom dfankruptcy court or is liquidated.

(v) Acceleration Every stock option granted pursuant to this Sedii@) shall include a provision accelerating thetwey of such
stock option in the event of a Change of Contrahef Company;

(vi) Limited to Non-Employee Directorghe provisions of this Section 6(g) shall applyyotal stock options granted or to be
granted to Non-Employee Directors, and shall nadéeemed to modify, limit or otherwise apply to ankier provision of this Plan or to
any stock option issued under this Plan to a ppéit who is not a Non-Employee Director of the Qamy. To the extent and
consistent with the provisions of any other Sectibthis Plan, the provisions of this Section &ball govern the rights and obligations
of the Company and Non-Employee Directors respgatock options granted or to be granted to Non{Byge Directors. The
provisions of this Section 6(g) shall not be ameha®re than once in any six (6) month period, othan to comport with changes in
the Code.

7. Restricted Stock and Restricted Stock Units

(a) In General.Subject to the other applicable provisions of tlRnd applicable law, the Committee may at amg thnd from time t
time grant Restricted Stock or Restricted Stockt$Jt 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 RestrictioBach 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 Stock. Stock certificates with reste Stock granted pursuant to a Restricted Séagérd shall be issued, and/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 anéxecute a blank stock power or other instrumenrtawfsfer 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 recedi®idends (or amounts equivalent to
dividends) and to vote with respect to the Restd@tock. The Committee, in its discretion, mayvjute that any dividends or
distributions paid with respect to Stock subjedht® unvested portion of a Restricted Stock Awaittihe subject to the same
restrictions as the Restricted Stock to which dligldends or distributions relate.

(i) Restricted Stock Units. Stock certificates fbe shares of Stock subject to a Restricted Stimtkshall be issued, and/or Stock
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
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distributions paid with respect to Stock subjedit® Award while the Award is outstanding, whiclypents may, in the Committee’s
discretion, either be made currently or creditedriaccount for the Participant, and may be seittiedsh or Stock, all as determined by
the Committee. Unless otherwise determined by tha@ittee with respect to a particular Award, eagststanding Restricted Stock
Unit that is entitled to receive amounts equivaterdividends and distributions paid with respecStock subject to the Award while 1
Award is outstanding shall accrue such dividend @isttibution equivalents, deferred as equivalenbants of additional Restricted
Stock Units, which amounts will be paid only wheraf the Restricted Stock Unit (on which such demd and distribution equivalents
were accrued) vests and becomes payable. To thateékat a Restricted Stock Unit does not vess otherwise forfeited, any accrued
and unpaid dividend and distribution equivalentligte forfeited. In no event shall the transfead®estricted Stock Unit (including
dividend and distribution equivalents that are fmgdn Restricted Stock Units) occur more than amd one-half (2/2) months after
the close of the calendar year in which the Pgdiai’s rights to such Restricted Stock Units viesthe event the Award provides for
partial vesting over multiple years, Restrictedc8tbnits that vest during a calendar year shatrémesferred to the Participant within
two and one-half (2/ 2) months after the close of the calendar year iitlvthe Restricted Stock Units vest.

8. Stock Appreciation Rights

(a) Award of Stock Appreciation RighBubject to the other applicable provisions of tt@Pthe Committee may at any time and from
time to time grant Stock Appreciation Rights (“SAR® Participants, either on a free-standing bésithout regard to or in addition to the
grant of a stock option) or on a tandem basis t@dléo the grant of an underlying stock option)itaketermines. SARs granted in tandem v
or in addition to a stock option may be grantebezitat the same time as the stock option or deaftime; provided, however, that a tandem
SAR shall not be granted with respect to any ontltey Incentive Stock Option Award without the centsof the Participant. SARs shall be
evidenced by Grant Agreements, executed by the @oynand the Participant, stating the number ofeshaf Stock subject to the SAR
evidenced thereby and the terms and conditionsaf SAR, in such form as the Committee may fronettmtime determine. The term
during which each SAR may be exercised shall berdehed by the Committee. In no event shall a SARXercisable more than ten
(10) years from the date it is grantethe Participant shall have none of the rights stoakholder with respect to any Stock represenyea b
SAR 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 subjettieteame conditions as the stock options
related thereto are exercisable. The Committee mats discretion, prescribe additional conditidaghe 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 eual to the product of (i) the excess of (A)Fa& Market Value of one share of
Stock on the exercise date over (B) the base pacshare of Stock specified in the Grant Agreetanes (ii) the number of shares of Stock
specified by the SAR, or portion thereof, thatisereised. The base price per share specified iGthat Agreement shall not be less than the
Fair Market Value of a share of Stock on the Gi2aute. In the case of exercise of a tandem SAR, pagment shall be made in exchange for
the surrender of the unexercised related stocloogtr any portion or portions thereof which thetegpant from time to time determines to
surrender for this purpose).

(d) Form of Payment upon Exercise of SARsyment by the Company of the amount receivable apy exercise of a SAR shall be
made by the delivery of the number of whole shafe&Stock determined by dividing the amount payalder the SAR by the Fair Market
Value of a share of Stock on the exercise date.
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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 anyri@&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) Election to Receive Unrestricted Stock in Lieu wéBtor's FeesEach Non-Employee Director may, pursuant to arvacable
written election delivered to the Company no ldbein December 31 of any calendar year, receivar @lportion of the Directors’ fees
otherwise due to him in the subsequent calendariggdnrestricted Stock (valued at the averagenefRair Market Value for the ten
(10) trading days before the date on which the Eoployee Directors’ fees would otherwise be paid).

(c) Restrictions on Transfer3he right to receive Unrestricted Stock may nosblel, 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 establisiyéés 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 Perforedieasures 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 PerformandedPand 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 Targets.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 delivegi@dprovide in the applicable Grant Agreement thethod for computing the portion of the
Performance Award which shall be granted, vestaid] @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 tosuoh 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 benged, vested, paid or delivered to any Coveredl&rep shall be established by the
Committee prior to the earlier to occur of (A) nn€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 applieao Performance Measures and Performance Awahishvare 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 Committeeyraathorize the granting, vesting, payment and/or
delivery of Performance Awards based on performaneasures other than the Performance Measuresegintdrpance periods other than the
Performance Periods to employees who are not Co\rgloyees or to Covered Employees to the extenit Awards are not intended to
meet the performance-based compensation excepiier $ection 162(m) of the Code and in such caseeviae deadlines for establishing
performance measures under Subsection (b) above.
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11. Tax Withholding

(a) Payment by ParticipanEach Participant shall, no later than the datef aghach the value of an Award or of any Stock dnent
amounts received thereunder first becomes incledatthe gross income of the Participant for Fedame tax purposes, pay to the
Company, or make arrangements satisfactory to tendittee regarding payment of any Federal, statecal taxes of any kind required by
law to be withheld with respect to such income. Toenpany and its Subsidiaries and Affiliates shalthe extent permitted by law, have the
right to deduct any such taxes from any paymemingfkind otherwise due to the Participant.

(b) Payment in Share#\ Participant may elect, with the consent of thenbattee, 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 arehet subject to restrictions under any Compang plad with an aggregate Fair Market
Value (as of the date the withholding is effectédt would satisfy the withholding amount due. TBrant Agreement may also provide that
all tax withholding obligations will be satisfieth whole or in part, by the Company withholdingrfr@hares of Stock to be issued pursuant to
an Award that number of shares having an aggrdegiteMarket 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 adeenotify 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 Ppatitiotherwise 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 spoudiegsibiece, nephew, mother-in-law, father-in-lal@ughter-in-law, son-in-law, brother-in-
law or sister-in-law, including adoptive relatiofsh (such persons, “Family Members”), (ii) a cogtayn, 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 Combinations

(a) Adjustmentsln the event of a reclassification, recapitalizatistock split, reverse stock split, stock divideogimbination of shares
other similar event, the maximum number and kindtafres reserved for issuance or with respect tohwkwards may be granted under the
Plan as provided in Section 4 shall be adjusteédftect such event, and the Committee shall makh adjustments as it deems appropriate
and equitable in the number, kind and price of shaovered by outstanding Awards made under the Rial in any other matters that relate
to Awards and that are affected by the changdsaishares 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 Phehta protect the
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Participants, which action may include, withoutitation, any one or more of the following to theex permitted by Section 409A of the
Code: (i) acceleration or change of the exercisiaarexpiration dates of any Award to require tiwegrcise be made, if at all, prior to the
Change in Control; (ii) cancellation of any Awangam payment to the holder in cash of the Fair Miavia@ue of the Stock subject to such
Award as of the date of (and, to the extent appleaas established for purposes of) the Chan@oinirol, less the aggregate exercise pric
any, of the Award; and (iii) in any case where ggaecurities of another entity are proposed tdddevered in exchange for or with respect to
Stock of the Company, arrangements to have sudr etitity replace the Awards granted hereunder awithrds with respect to such other
securities, with appropriate adjustments in the lneinof shares subject to, and the exercise pricdsruthe Award.

(c) Dissolution and Liquidationn the event the Company dissolves and liquidadgse( than pursuant to a plan of merger or
reorganization), then, to the extent permitted ur8ketion 409A of the Code, each Participant dieale the right to exercise his or her ves
outstanding stock options and Stock Appreciatioghi and to require delivery of Stock certificatsd/or registration in Participant’s name
of the Stock, under any vested, outstanding RésttiStock Unit Awards, at any time up to the effextlate of such liquidation and
dissolution, upon which date all Awards under tteRhall terminate.

(d) Other Adjustmentshe Committee is authorized to make adjustmentisérierms and conditions of, and the criteria idetliin,
Awards in recognition of unusual or nonrecurringmte (including, without limitation, the events desed in the preceding paragraphs of
Section 13) affecting the Company, or the finansiatements of the Company or any Subsidiary aitiétf, or of changes in applicable laws,
regulations or accounting principles, wheneverGbenmittee determines that such adjustments ar@ppate 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, issuaptee Company of stock of any class or securi@svertible into stock of any
class, for cash, property, labor or services, ufioect sale, upon the exercise of rights or wagrémtsubscribe therefor, or upon conversion of
stock or obligations of the Company convertibl®istich stock or other securities, and in any cdsathver 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 subjetiards.

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 sulettet 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 quotatystem 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 gnacemtive Stock Options pursuant to the Plan).

(b) Amendments by the Committ&ae Committee shall be authorized to make min@dwninistrative 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 maaagrovided in Section 3(c) and
to the extent that the Committee would have hadthkority to make such Award as so amended.

(c) Approval of ParticipantsNo amendment to the Plan or any Award may be matentould materially adversely affect any
outstanding Award previously made under the Plahaut the approval of the Participant.
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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 if an employee is placed on military ok &ave or such other leave of absence
that is considered as continuing intact the empleytmelationship; in such a case, the employméatioaship shall be continued until the
date when an employee’s right to reemployment stwlbnger be guaranteed either by law or contract.

17. Written Agreement

Each Grant Agreement entered into between the Coyngad a Participant with respect to an Award grdninder the Plan shall
incorporate the terms of this Plan and shall contaich 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 evidesang) 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 tranbfityaof the Stock unless such shares
are registered or an exemption from registraticavislable 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 thestrictions. 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@he\provisions of law, including, without limitatipthe Securities Act, the Exchange Act,
rules and regulations promulgated thereunder amdethuirements 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 gieson. With respect to
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any transfer or payment not yet made to a Partitiparsuant to an Award, the obligation of the Campshall be interpreted solely as an
unfunded contractual obligation to make such trnsf payment in the manner and under the condifiwascribed under the written
instrument evidencing the Award. Any shares of Btmcother assets set aside with respect to an deahall be subject to the claims of the
Company’s general creditors, and no person otlar thhe Company shall, by virtue of an Award, hawe iaterest in such shares or assets. In
its sole discretion, the Committee may authorizedteation of trusts or other arrangements to tiee€ompany’s obligations to deliver
Stock or make payments with respect to Awards heteiy provided that the existence of such truststoer arrangements is consistent with
the provisions of this Section. In no event shayl assets set aside (directly or indirectly) wighpect to an Award be located or transferred
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 arrangememfenerally applicable or applicable only incfpecases), including without
limitation the granting of stock options, Restrit®tock, Restricted Stock Units, Stock Appreciatights or Unrestricted Stock Units
otherwise than under the Plan.

23. No Restriction of Corporate Action

Nothing contained in the Plan shall be construdahi 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 claimiress the Company or any Subsidian
Affiliate as a result of such action.

24. Construction; Governing Law

The Plan is intended to constitute an equity corapgan plan that does not provide for the defesfalompensation subject to
Section 409A of the Code and, if any provisiontaf Plan is subject to more than one interpretatiatonstruction, 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.

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 Agredmend the rights of any and all
persons having or claiming to have any interesetheor 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 ComphioyAward shall be granted under
the Plan after the close of business on the dayedmtely preceding the tenth (£ anniversary of the effective date of the Plarbj&ct to
other applicable provisions of the Plan, all Awantsde under the Plan prior to such terminatiomhefRlan shall remain in effect until such
Awards have been satisfied or terminated in accwelavith the Plan and the terms of such Awards.
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Date Approved by the Board: August 16, 2006
Date Approved by the Stockholders:
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Exhibit 10.2

CACI INTERNATIONAL INC 2006 STOCK INCENTIVE PLAN
RESTRICTED STOCK GRANT AGREEMENT

This Restricted Stock Grant Agreement (the “Agreetfas entered into by and between CACI Internadibinc, a Delaware
corporation, (“CACI” or the “Company”) and (the “Grantee”) effective as of (the “Grant Date”).
Recitals

WHEREAS, Section 7 of the CACI International InddB05tock Incentive Plan (the “Plan”) permits then@uittee to make awards of
Restricted Stock to key employees of the CompargngrSubsidiary or Affiliate.

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

WHEREAS, on (the “Grant Date”), the Committee awarded the Grant Shares of Restricted Stock in order to
provide that the Grantee with a proprietary inteireshe Company and to provide the Grantee witinaantive to remain in the employ of the
Company or an Affiliate or Subsidiary.

NOW, THEREFORE, the Company and the Grantee mytaallenant and agree as follows:

1. Definitions
Under this Agreement, except where the contextratise indicates, the following definitions apply:

(a) “ Agreement means this Restricted Stock Grant Agreement &adl ;iclude the applicable provisions of the Phahjch is hereby
incorporated into and made a part of this Agreement

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

(d) “ Retirement means voluntary retirement from the Company oA#iliate on or after age 65, upon written notftem the Grantee
to the Committee that Grantee is permanently rgtiffom CACI and the information technology indystr

(e) “ Shares’ means the shares of Stock subject to the Agreemen

(f) “ Vesting Date” means



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. Restricted Stock Award

Pursuant to and subject to the terms of the PlaGI®ereby awards to The Grantee a total of  Shares of Restricted Stock. The
Shares are granted subject to the restrictioncanditions as set forth in this Agreement. Theg@undta Share at close of business on the
Grant Date wa$

3. Vesting

(a) Regular Vesting Schedul&xcept as set forth in this Section 3, the Retgtti Stock granted pursuant to this Agreement sieall on
the Vesting Date, and shall be converted to urictstl Shares at that time, provided the Granteedmaained in the continuous full-time
employment of the Company, or a Subsidiary or Asfd, from the Grant Date through the Vesting Date.

(b) Vesting Upon Change in Control, Disability, Retiemor Death Upon (i) the occurrence of a Change in Controleviine Grantee
remains a full-time employee of the Company, a &liday or Affiliate, or (ii) termination of the Graee’s full-time employment with the
Company, a Subsidiary or Affiliate due to Retirem&isability or death, in either case prior to Westing Date, the Grantee shall be vested
in the Restricted Stock.

(c) Employment Requirement; Forfeitur&xcept as provided in Section 3(b) or otherwisemined by the Committee, in order to
become vested in the Restricted Stock granted uhdderms of this Agreement, the Grantee must baea in the continuous full-time
employ of the Company, a Subsidiary or Affiliaterfr the Grant Date through the close of businesb®Westing Date. The Grantee shall
be deemed to be employed by the Company, a Subysmtid/ffiliate if the Grantee’s employment has hd¢erminated, even if the Grantee is
receiving severance in the form of salary contiimathrough the regular payroll system. If the Geanterminates employment with the
Company, a Subsidiary or Affiliate for any reasdhes than Retirement, Disability or death, or catsrérom full-time to part-time status,
prior to the close of business on the Vesting Dihiee Restricted Stock granted under this Agreersieall be forfeited.

(d) Bankruptcy; Dissolution Restricted Stock granted under this Agreemerit bbdorfeited in the event that the Company &ced
under the jurisdiction of a bankruptcy court, odissolved or liquidated.

(e) Return of Shareslf the Grantee forfeits rights to the Restric&dck in accordance with Section 3(c) or (d), thar8s of Restricted
Stock shall be transferred to the Company, anditaatee shall cease to have any rights with respenttc



(including any of the rights of a stockholder widspect to the forfeited Restricted Stock and awngends or distributions paid with respect
to the Restricted Stock prior to the Vesting Date).

4. Issuance of Shares; Rights as Stockhold:

Stock certificates with respect to Restricted Stgidnted pursuant to this Agreement will be regestén the Grantee’s name as soon as
administratively practicable after the executionha$ Restricted Stock Grant Agreement, subjeayehwer, to forfeiture if the Shares of
Restricted Stock do not vest. Stock certificatssésl in connection with this award shall bear gr@riate legend with respect to the vesting
restrictions applicable to the Restricted Stock, @sda condition of the receipt of this award,@rantee hereby agrees to deposit the
certificates with CACI during the vesting perioddaio execute a blank stock power or other instruroétransfer therefor. During the vesting
period, the Grantee shall have all of the righta sfockholder with respect to the Restricted Stoekuding, but not limited to, the rights to
receive dividends (or amounts equivalent to diviigrand to vote the Restricted Stock. Any dividemddistributions paid with respect to the
Restricted Stock prior to the Vesting Date willduject to the same vesting restrictions as thériRiesl Stock to which such dividends or
distributions relate.

5.  Delivery of Shares

Within 30 days after the date the Restricted Stpelkted pursuant to this Agreement vests, sulgeittet provisions of this Agreement,
the Company shall cause to be delivered to thet&eaone or more certificates for unrestricted Siockn aggregate amount equal to the
number of Shares granted pursuant to this Agreement

6. Designation of Beneficiary

(a) The Grantee, may, from time to time, desigadbeneficiary or beneficiaries (who may be namedingently or successively) to
whom any Shares of Restricted Stock or the paymwfeay other amount due under this Agreement abe tivansferred, delivered or paid in
case of the Grantee’s death before the Grantesehaived all Restricted Stock or other amountsh@hvthe Grantee is entitled under this
Agreement. Each designation of beneficiary shaibke all prior designations by the Grantee, shalirba form prescribed by the Committee,
and will be effective only when received in writibg the Plan Administrator. The last valid benefigi designation received shall be
controlling; provided, however, that no beneficidgsignation, or change or revocation thereof | &leakffective unless received prior to the
Grantee’s death. Attached to this Agreement igptieecribed Designation of Beneficiary Form.

(b) 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 beneficiary desigmeitianvalid under the law, any Restricted Stoclayment of any other amount due
hereunder shall be transferred, delivered or patti¢ Grante's



surviving spouse, if any, or if there is no such/ating spouse, to the executor or administratothef Grantee’s estate. If the Plan
Administrator is in doubt as to the right of anygm to receive Restricted Stock or payment of@hgr amount hereunder, the Committee
may direct that the amount of such benefit be pama court of competent jurisdiction in an integuler action, and such payment into court
shall fully and completely discharge any liabildy obligation of the 2006 Stock Incentive Plan, GAtGe Committee, CACI International

Inc, the Board of Directors of CACI Internationat| or the Plan Administrator under this Agreement.

7. Fractional Shares

No fractional shares or scrip representing fraciahares of Stock shall be issued in connectidh thie conversion of the Restricted
Stock granted pursuant to this Agreement. If, ugamting shares herein, the Grantee would be edtitd a fractional share of Stock, the
number of shares to which the Grantee is entithedl e rounded up to the next highest whole number

8.  Securities Law Compliance

To the extent applicable, as determined by the Citteen transactions under the Plan are intendednaply with all applicable
conditions of Rule 16b-3 under the U. S. Securiiied Exchange Act of 1934. Any ambiguities or irgistencies in the construction of a
Restricted Stock award or the Plan shall be inetegl to give effect to such intention. Howeverth® extent any provision of the Plan or
action by the Committee fails to so comply, it $lba@l deemed null and void to the extent permittgthlv and deemed advisable by the
Committee in its discretion.

9. Miscellaneous

(&) No Restriction on Company Authoritifhe award of Restricted Stock to the Granted sloalaffect in any way the right or power of
CACI or its stockholders to make or authorize anglbadjustments, recapitalizations, reorganizetior 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 Stock or the rights thereoftlw dissolution or liquidation of CACI, or any ear transfer of all or any part of its assets or
business, or any other corporate act or proceedihgther of a similar character or otherwise.

(b) Adjustment of Restricted Stock CACI shall effect a subdivision or consolidatiof shares of Stock or other capital readjustment
the payment of a stock dividend, or other increaseduction of the number of shares of Stock anting, without receiving compensation
therefore in money, services or property, the nurabe class of shares of Stock represented by ¢s&iBed Stock granted pursuant to this
Agreement shall be appropriately adjusted in suctaaner as to represent the same total numberloésithat the owner of an equal number
of outstanding shares of Stock would own as a redihe event requiring the adjustment. The shtreseby received shall remain subject to
the terms and conditions of this Agreem



(c) No Adjustment OtherwiseExcept as hereinbefore expressly provided, theeiby CACI of shares of stock of any class, ousees
convertible into shares of stock of any classcish or property, or for labor or services, eitlfgon direct sale or upon the exercise of rights
or warrants to subscribe therefore, or upon comwerst shares or obligations of CACI convertibléoisuch shares or other securities, shall
not affect, and no adjustment by reason theredf bbanade with respect to, the number of Shard®estricted Stock granted pursuant to this
Agreement.

(d) Assignment This Agreement and the Restricted Stock grantetkuit may not be assigned without the prior writtonsent of the
Committee.

(e) Withholding Taxes As a condition to the issuance of Shares of Réstr Stock under this Agreement, the Grantee agresemit to
CACI in exchange for a stock certificate (or céctifes) representing such shares any taxes (whett@mme taxes, employment taxes, or any
other taxes) required to be withheld or collectadear federal, state, or local law as a result chsasuance or vesting of the Restricted Stock.
In lieu of remitting cash payment for such shatles,Grantee may consent to have CACI issue a reduamber of shares by withholding the
number of shares equal in value to the amount@fstaue from the Grantee.

(f) Impact on Other BenefitsThe value of the Restricted Stock (either onGinant Date or at the time, if ever, the Restricack
becomes vested) shall not be includable as compensa earnings for purposes of any other bemddih offered by the Company.

(g) Compliance with Section 409Ahe award of Restricted Stock is not intendeprtvide deferred compensation subject to
Section 409A of the Internal Revenue Code; providealvever, that CACI makes no representations as to thedagequences of the award
of Restricted Stock to the Grantee or its vestingl{ding, without limitation, under Section 409Atbe Internal Revenue Code, if
applicable). The Grantee understands and agreethth&rantee is solely responsible for any anthatbme, excise or other taxes imposed on
the Grantee with respect to the award.

(h) Right to Continued Employmeniilothing in the Plan or this Agreement shall bestnued as a contract of employment between the
Company, a Subsidiary or Affiliate and the Grantzegs a contractual right of the Grantee to camtiim the employ of the Company, a
Subsidiary or Affiliate, or as a limitation of thigtht of the Company, a Subsidiary or Affiliatedischarge the Grantee at any time.

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



(j) Arbitration . Any dispute between the parties hereto arisirdgunr 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 sucftratton shall be binding and enforceable by a toficompetent jurisdiction

(k) SuccessorsThis Agreement shall be binding upon and inurthébenefit of the successors, assigns and hieting oespective
parties.

(I) Headings. Headings in this Agreement are for reference ggep only and shall not affect the meaning or imetation of this
agreement.

(m) Notices. All notices and other communications made or giparsuant to the Agreement shall be in writing ahall 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 receivectlgéadpy or via such other electronic transmissi@ctmanism as may be available to the
parties.

(n) Entire Agreement; ModificationThe Agreement contains the entire agreement leetiree parties with respect to the subject matter
contained herein and may not be modified, except@gded in the Plan or in a written document sijby each of the parties hereto.

(o) Conformity with Plan This Agreement is intended to conform in all exgp 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 siltve 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, angr(iake all other determinations deemed
necessary or advisable for the administration eRlan. The Grantee acknowledges by signing thieétgent that he or she has received and
reviewed a copy of the Plan.

(p) 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 instrume



IN WITNESS WHEREOF, the Company has caused thisrRes] Stock Grant Agreement to be executed bgiutg authorized officer,
and the Grantee has hereunto set his or her hahsieah, on the date(s) written below.

CACI INTERNATIONAL INC

By:

Arnold D. Morse, Chief Legal Office

Date:

Grante:

Date:




Exhibit 10.3

CACI INTERNATIONAL INC 2006 STOCK INCENTIVE PLAN
STOCK SETTLED APPRECIATION RIGHTS (SSAR) GRANT AGRE EMENT

This Stock Settled Appreciation Rights (SSAR) Gragteement (the “Agreement”) is entered into by aetiveen CACI International
Inc, a Delaware corporation (the “Company” or “CAXAnd (the “Grante€ ).

Recitals

WHEREAS, Section 8 of the CACI International InddB05tock Incentive Plan (the “Plan”) permits then@uittee to make awards of
Stock Settled Appreciation Rights to key employafethe Company or any Subsidiary or Affiliate.

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

WHEREAS, on the Grant Date stated in the SSAR Qeerbelow, the Committee awarded the Grantee SEamtited Appreciation
Rights in order to provide the Grantee with a digoprietary interest in the Company and to prewite Grantee with an incentive to remain
in the employ of the Company or a Subsidiary oiilistie.

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

1. Grant Of SSARs; Summary of Terms of Grant

(a) Grant of SSARsSubject to the provisions of this Agreement, pacsuant to the provisions of the Plan, the Comgwrgby grants
to the Grantee, as of the Grant Date, the numb8tarfk Settled Appreciation Rights (“SSARs”) staitethe SSAR Overview below. The
value of each SSAR as of any date is the amouatyif by which the Fair Market Value of one shdr&tock on such date exceeds the Base
Price Per SSAR.

(b) SSAR Overview

Number of SSARs Being Grante
Grant Date:

Base Price Per SSAR: $
End of SSAR Term:

(c) Terms of Grant The SSARs granted to the Grantee shall be crethitthe Grantee’s Account. The Account shall lzerécord of
SSARs granted to the Grantee hereunder and ig/$otehccounting purposes and shall not requiregaegation of an



assets of the Company. The Grantee shall not heveghts of a stockholder with respect to any SSARdited to the Account until share:
Stock have been distributed to the Grantee purgoa®éction 5, and the Grantee’s name has beeredrds a stockholder of record on the
books of the Company with respect to such disteghares of Stock. The SSAR terminates omdnker of (a) its lapse and termination
under Section 6 “Termination of SSAR” or (b) thalef the SSAR Term stated in the SSAR Overview.

2.  Definitions
Under this Agreement, except where the contextratise indicates, the following definitions apply:
(@) “ Account’ means the bookkeeping account maintained forentee pursuant to Section 1(c).

(b) “ Agreement means this Stock Settled Appreciation Rights (8%&rant Agreement and shall include the applicabbeisions of
the Plan, which is hereby incorporated into and ereg@art of this Agreement.

(c) “Base Price Per SSAR” means the Fair Marketgaf one share of Stock on the Grant Date.

(d) “Exercise Date” means the date on which the Company receives naititee exercise of all or part of the SSAR by dety to the
Company of a completed SSAR Exercise Form.

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

(9) “Retirement” means voluntary retirement from the Company, a fidry or Affiliate on or after age 65, upon writt@otice from
the Grantee to the Committee that Grantee is pegnthnretiring from CACI and the information techogy industry.

(h) “ Stock Settled Appreciation Rightr “* SSAR means a bookkeeping entry, credited to an Accourttehalf of the Grantee, that
entitles the Grantee to receive shares of UnréstriStock under the Plan that have a Fair Markéiéd/an the Exercise Date equal to the
difference between the Grant Date Value and theMarket Value of a share of Stock on the datexefese. A Stock Settled Appreciation
Right does not convey to the Grantee any of thibates of ownership of a share of Stock.

() “ Vesting Date$ means the dates on which SSARs vest in accordaitbehe schedule below:
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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.

3.  Exercise Of SSAR¢
(a) Exercisability of SSARsThe SSARs granted hereunder shall not be exéieisy the Grantee until such SSARs have vested.

(b) Manner of ExerciseVested SSARs may be exercised, in whole or ity paror before the earlier of (i) their lapse agigmination
under Section 6 or (ii) the end of the SSAR Teratest in the SSAR Overview, by delivering the SSARIEise Form attached to this
Agreement to the Committee or its designee or sticér form as the Committee may require from timérhe. Such notice shall specify the
number of SSARs that the Grantee then desireseixise; provided, however, that the exercise o88ARs must be exercised only in
multiples of whole shares and no partial share bhassued.

(c) Right to Stock Upon Exercise of SSARpon exercise of the SSARs, in whole or in pargccordance with the terms of this
Agreement, the Grantee shall receive Stock havingggregate value equal to the product of (i) tteess of (A) the Fair Market Value of a
share of Stock on the Exercise Date over (B) theeBarice Per SSAR, times (ii) the number of veSIBARS being exercised.

4.  Vesting

(a) Regular Vesting Schedul&xcept as set forth in this Section 4, the SSgRaited pursuant to this Agreement shall vestén th
percentages and on the dates identified in thedsiddén Section 2 (i) above, provided the Grantae temained in the continuous full-time
employment of the Company, or a Subsidiary or kffd, from the Grant Date through the applicablstiig Date.

(b) Vesting Upon Change in Control, Disability, Retiemor Death Upon (i) the occurrence of a Change in Controleviine Grantee
remains a full-time employee of the Company, a #lidns or Affiliate, or (ii) termination of the Graee’s full-time employment with the
Company, a Subsidiary or Affiliate due to Retiremd¥isability or death, in either case prior to Westing Date, the Grantee shall become
100% vested in the SSARs.
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(c) Employment Requirement; Forfeitur&xcept as provided in Section 4(b) or otherwisednined by the Committee, in order to
become vested in SSARs under the terms of thisekgeat, the Grantee must have been in the contirfutittime employ of the Company,
Subsidiary or Affiliate from the Grant Date throutie close of business on the applicable Vesting Déhe Grantee shall not be deemed to
be employed by the Company, a Subsidiary or Aféilidthe Grantee’s employment has been terminategh if the Grantee’s is receiving
severance in the form of salary continuation thiotige regular payroll system. If the Grantee teatéa employment with the Company, a
Subsidiary or Affiliate for any reason other thaetiRement, Disability or death, or converts frori-fime to parttime status, prior to the clo
of business on the applicable Vesting Date, theRSgranted under this Agreement, but not otherwés¢ed in accordance with the schedule
in Section 2 (i) above, shall be forfeited.

(d) Bankruptcy; Dissolution SSARs granted under this Agreement shall be dtirtber force or effect and forfeited in the evémt the
Company is placed under the jurisdiction of a baptey court, or is dissolved or liquidated.

5. Issuance Of Stock

(a) Issuance of Stockwithin thirty (30) days of the Exercise Date, tbempany shall issue certificates for shares ofestnicted Stock
having a Fair Market Value on the Exercise Dateaktputhe value of the exercised SSAR (less anyuaitnahich is withheld to satisfy any
tax withholding requirement). Upon issuance, sudres of Stock shall be registered on the Compamyodks in the name of the Grantee in
full payment and satisfaction of such SSARs.

(b) Transfer Restrictions Transfer of the shares of Stock shall be suligettie Company’s trading policies and any applieaglcurities
laws or regulations governing transferability oésts of the Company.

(c) Securities RegulationsNo Stock shall be issued hereunder until the Gomfhas received all necessary stockholder andategy
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 Plaim&eaded 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.
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(d) Fractional Shares No fractional shares or scrip representing foael shares of Stock shall be issued pursuanigdgreement. If,
upon the issuance of shares of Stock under thisgkgent, the Grantee would be entitled to a fraatishare of Stock, the number of share
which Grantee is entitled shall be rounded dowtihéonext lowest whole 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.Grantee may, from time to time,
designate a beneficiary or beneficiaries (who mapéamed contingently or successively) who may ésetbe 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 begéfry designation received shall be
controlling; provided, however, that no beneficidgsignation, or change or revocation thereof | fleakffective unless received prior to the
Grantee’s death. Attached to this Agreement itlecribed Designation of Beneficiary Form.

(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 adinaibr 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 lapse and teterama may no longer be exercised, after any ofath@wving:
(@) the end of the SSAR Term;
(b) if the SSARs are vested, sixty (60) days follaythe date of termination of employment with CAd®id its Subsidiaries and

Affiliates for any reason other than death, Digabibr Retirement. (Please note, conversion frofitime to part-time status is not a
termination and will not start the sixty (60) dagripd for vested SSARS);

(c) if the SSARSs are not vested, (i) terminatioreofployment with CACI and its Subsidiaries and Wefes for any reason other than
death, Disability or Retirement or (ii) conversiofithe Grantee’'s employment with CACI or its Sulmiigts and Affiliates from full-time to
part-time status; or
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(d) the date CACI is placed under the jurisdictidra bankruptcy court or is dissolved or liquidated

7. Miscellaneous

(a) No Restriction on Company Authoritfhe award of SSARs to the Grantee shall not afifeany way the right or power of CACI or
its stockholders to make or authorize any or glistthents, recapitalizations, reorganizations beothanges in CACI's capital structure or
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 proogegihether of a similar character or otherwise.

(b) Adjustment of SSAR# CACI shall effect a subdivision or consolidatiof shares or other capital readjustment, thengay 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 SSARermel by this grant and the Base Price Per SSARhar be appropriately adjusted.

(c) No Adjustment OtherwiseExcept as hereinbefore expressly provided, thgaisce 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 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 adjustmentgagon thereof shall be made with respect to theRSfranted pursuant to this Agreement.

(d) SSARs NontransferablBSARs are not transferable by the Grantee by m&fasede, assignment, exchange, pledge, hypothecat
otherwise.

(e) Obligation Unfunded The obligation of the Company with respect to SAyranted hereunder shall be interpreted solefynas
unfunded contractual obligation to make paymentStotk in the manner and under the conditions pitest under this Agreement. Any
shares or other assets set aside with respectdardasmpayable under this Agreement shall be subjetie claims of the Company’s general
creditors, and no person other than the Compani; blyavirtue 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. NeitheQtantee nor any other person shall have any irteresy particular assets of the Company
by reason of the right to receive a benefit unter Agreement, and the Grantee or any such otheopeshall have only the rights of a gen
unsecured creditor of the Company with respechtorights under the Plan or this Agreement.

-6-



() Withholding Taxes The Company may withhold the amount of any feldstate or local taxes or any applicable taxestoer
withholding of any jurisdiction required by law b@ withheld as a result of the exercise of the S8ARhole or in part; provided, however,
that the amount withheld by the Company may noeesdhe statutory minimum withholding amount reediby law. In lieu of such
deduction, the Grantee may make a cash paymemétGampany equal to the amount required to be efthh

(9) Impact on Other BenefitsThe value of the SSARs (either on the Grant Datat ¢ine time, if ever, the SSARs are vested) stwlbe
includable as compensation or earnings for purposany other benefit plan offered by the Company.

(h) Compliance With Section 409A he 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 SSARs to the
Grantee or their vesting (including, without lintitan, under Section 409A of the Internal Revenudé&df applicable). The Grantee
understands and agrees that the Grantee is selgpmsible for any and all income, excise or otdwees imposed on the Grantee with respect
to the award.

() Right to Continued Employmenilothing in the Plan or this Agreement shall bestaued as a contract of employment between the
Company, a Subsidiary or Affiliate and the Grantzegs a contractual right of the Grantee to camtiim the employ of the Company, a
Subsidiary or Affiliate, or as a limitation of thigtht of the Company, a Subsidiary or Affiliatedischarge the Grantee at any time.

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

(k) Arbitration . Any dispute between the parties hereto arisirdpuor relating to this Agreement shall be resolveaccordance 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 sucftratton shall be binding and enforceable by a toficompetent jurisdiction

() SuccessorsThis Agreement shall be binding upon and inurth&benefit of the successors, assigns and hieing eespective
parties.

(m) Headings. Headings in this Agreement are for reference @sgp only and shall not affect the meaning or pm&gation of this
agreement.

(n) Notices. All notices and other communications made or igiparsuant to the Agreement shall be in writing ahall be 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 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; ModificationThe Agreement contains the entire agreement leetitree parties with respect to the subject matter
contained herein and may not be modified, except@gded in the Plan or in a written document sigjby each of the parties hereto.

(p) 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 sil&ye 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 efRlan. The Grantee acknowledges by signing thieéwgent that he has received and
reviewed a copy of the Plan.

(q) 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.
[THIS SPACE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Company has caused thiskStettled Appreciation Rights (SSAR) Grant Agreetrie be
executed by its duly authorized officer, and thar@ee has hereunto set his or her hand and seille atate(s) written below.

CACI INTERNATIONAL INC

By:
Arnold D. Morse, Chief Legal Office
Date
(Grantee
Date




Exhibit 10.4

CACI INTERNATIONAL INC 2006 STOCK INCENTIVE PLAN (T HE “PLAN")
STOCK OPTION GRANT AGREEMENT

This Grant Agreement (the “Agreement”) is entergd by and between CACI International Inc, a Del@y@orporation, (the
“Company” or “CACI") and<Name>the (“Grantee”) effective as &fGrant Date > (the “Grant Date”).

1. GRANT OF OPTION

Subject to the provisions of this Agreement, ancgpant to the provisions of the Plan, the Compamelby grants to Grantee, as of the
Grant Date, an option (the “Option”) of such tyfepurchase such number of shares of Common Sfable €ompany (the “Shares”), and at
such exercise price per Share (the “Option Prias™are stated in the Stock Option Overview beldwe Dption terminates on the earlagr
(a) its lapse and termination under Section 5 “Tieation of Option” or (b) the end of the Option Testated in the Stock Option Overview.

STOCK OPTION OVERVIEW

Type of Option:Nongualified
Number of Shares Subject to the Opti<# of Shares>

Option Price<Option Price>

End of Option TermgEnd of Term>

2. DEFINITIONS
Under this Agreement, except where the contextratise indicates, the following definitions apply:

(@) “Agreement” means this Stock Option Grant Agreement and sheliide the applicable provisions of the Plan, whischereby
incorporated into and made a part of this Agreen

(b) “Grant Date” means <Grant Date:

(c) “Option” means the stock option to purchase shares of ConStomk of the Company pursuant to the terms anditions of this
Agreement



(d) “Option Price” means the purchase price per share of Common 8twtee this Agreemen
(e) “Plan” means the CACI International Inc 2006 Stock Inaen®lan, as amended from time to tir

(H “Retirement” means voluntary retirement from the Company or #ili#&e of the Company on or after age 65, upoitten
notice from the Grantee to the Committee that Gmuig permanently retiring from CACI and the infation technology industn

(g) “Shares” means the shares of Common Stock of the Comparngciub the Option

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.

3. VESTING
(&) Regular Vesting Schedule The Option shall become vested and exercisaliferespect ta
0] 10% of the Shares subject to the Option on <Vest §&;

(il an additional 20% of the Shares subject ts tAption on <Vest year 2> (for a total of 30% af Bhares subject to the
Option);

(iii)  an additional 30% of the Shares subject i thption on <Vest year 3> (for a total of 60% loé tShares subject to the
Option); anc

(iv)  an additional 40% of the Shares subject te @ption on <Vest year 4> (for a total of 100%Ha Shares subject to the
Option);

provided Grantee has continued in the full-time Exyment of the Company or an Affiliate of the Compdrom the Grant Date
through any such vesting date.

(b) Vesting Upon Change in Control, Disability, Retirenent or Death. Notwithstanding subsection (a) above, upon @) th
occurrence of a Change in Control while the Grantdegains a full-time employee of the Company (oAéfiliate of the
Company) or (ii) termination of the Grantee’s ftithe employment with the Company (or an Affiliatetee Company) due to
Retirement, Disability or death, 100% of the Shagsject to the Option shall be vested and exdslgs
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3. EXERCISE OF OPTION

(a) Exercisability of Option . No portion of the Option granted to Grantee shalbxercisable by Grantee prior to the time such
portion of the Option has veste

(b) Manner of Exercise. The vested portion of the Option may be exercisedhole or in part, on or before the earlie(ipits lapse
and termination under Section 5 or (2) the endhef@ption Term stated in the Stock Option Overvieydelivering the Stock
Option Exercise Form attached to this AgreemetitéocCommittee or its designee or such other forth@aommittee may
require from time to time. Such notice shall spetiile number of Shares Grantee then desires tthvasecand the manner of
payment of the Option Price. The Option may be @sed only in multiples of whole Shares and noipb8hares shall be issue

(c) Manner of Payment of Option Price. Unless the Committee in its sole discretion aiggayment by another means, the Option
Price may be paid by any of the following mee

0] by a check payable to the order of the Companwafcamount in U.S. dollars equal to the Option Peicsuch Share:

(il by transfer of shares of Company Common Stoaking an aggregate Fair Market Value equal to €)ation Price which
have been held by Grantee for at least six (6) hwahd are not then subject to restrictions undgiGompany plan, or a
combination of cash and such sha

(iii) by a broker-assisted “cashless exercise” pthwe, as permitted under Federal Reserve BoartjsiRtion T, subject to
securities law restrictions;

(iv) by such other means as the Committee in its se@ation shall permi

4. ISSUANCE OF SHARES

(&) No Rights of Shareholder. Within thirty (30) days of the receipt of the StaDktion Exercise Form and the payment of the
Option Price for the portion of the Shares as tactvithe Option is being exercised, and the appléctdx withholding, the
Company shall issue certificates for the CommorlSpurchased pursuant to this Agreement. Grantelérsbt have any of the
rights of a shareholder with respect to the Shédrasmay be issued upon the exercise of the Optibihsuch Shares have been
issued to him or her upon the due exercise of {h&0.
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(b)
(©

(d)

(€)

Transfer Restrictions as to Shares Transfer of the Common Stock purchased under thm@phall be subject to the Compasy’
trading policies and any applicable securities lanmsegulations governing transferability of shanéthe Company

Securities Regulations. No shares of Common Stock shall be issued herewmdiéthe Company has received all necessary
stockholder and regulatory approvals and has takerecessary steps to assure compliance withdédad state securities laws
has determined to its satisfaction and the satisfaof its counsel that an exemption from the feguents of the federal and
applicable state securities laws are availableth®extent applicable, transactions under the &larintended to comply with all
applicable conditions of Rule 16b-3 under the US&curities and Exchange Act of 1934. Any ambigsitir inconsistencies in the
construction of this Agreement or the Plan shalinberpreted to give effect to such intention. Hees to the extent any provision
of the Plan or action by the Committee fails taemply, it shall be deemed null and void to theeakpermitted by law and
deemed advisable by the Committee in its discre

Fractional Shares. No fractional shares or scrip representing fraci@hares of Common Stock shall be issued pursadhis
Agreement. If, upon the issuance of shares of Com&tock under this Agreement, Grantee would beledtio a fractional share
of Common Stock, the number of shares to which @gris entitled shall be rounded up to the nextédrigvhole numbe

Beneficiary

() Grantee may, from time to time, designate aelfieiary or beneficiaries (who may be named coririty or successively)
to whom any benefit under this Agreement is to &iel n case of Grantegdeath before Grantee has received all bene
which Grantee would have been entitled under tigjige@ment. Each designation of beneficiary shalbkewall prior
designations by the Grantee, shall be in a forrsgileed by the Committee, and will be effectiveyorwhen received in
writing by the Committee. The last valid benefigigesignation received shall be controlling; preddhowever, that no
beneficiary designation, or change or revocati@mnebf, shall be effective unless received prich&oGrantee’s death.
Attached to this Agreement is the prescribed Degign of Beneficiary Forrr

(i) If novalid and effective beneficiary desigitat exists at the time of the Grantee’s deathf noidesignated beneficiary
survives the
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Grantee, or if the Grantee’s beneficiary desigmeitiainvalid under the law, any benefit payablechiader shall be made to
the Grantee’s surviving spouse, if any, or if thisrao such surviving spouse, to the executor ariaidtrator of Grantee’s
estate. If the Committee is in doubt as to thetraflany person to receive payment of any benefiebnder, the Committee
may direct that the amount of such benefit be pa@a court of competent jurisdiction in an intequer action, and such
payment into court shall fully and completely diaade any liability or obligation of the Plan, CAGthe Committee, or the
Board of Directors of CACI under this Agreeme

TERMINATION OF OPTION

The Option shall lapse and terminate and may ngdpbhe exercised, after any of the following:

(@)
(b)

(©

(d)

the end of the Option Terr

as to the vested portion of the Option, sid9)(days following a termination of employment w@ACI and its Affiliates for any
reason other than death, Disability or Retirem

as to the unvested portion of the Option, (i) teration of employment with CACI and its Affiliatesrfany reason other than de
Disability or Retirement or (ii) conversion of t&antee’s employment with CACI or an Affiliate froiml-time to part-time
status; ol

the date CACI is placed under the jurisdiction dleakruptcy court or is dissolved or liquidat

MISCELLANEOUS

(@)

No Restriction on Company Authority . The award of the Option to Grantee shall not affieeiny way the right or power of

CACI or its stockholders to make or authorize anglbadjustments, recapitalizations, reorganizetior other changes in CACI’s
capital structure or its business, or any mergeoaosolidation of CACI, or any issue of bonds, debees, preferred or prior
preference stock ahead of or affecting the CommntookSor the rights thereof, or the dissolutioniquidation of CACI, or any sa
or transfer of all or any part of its assets oritesss, or any other corporate act or proceedingther of a similar character or
otherwise
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(b)

(©

(d)

(€)

(f)

Adjustment of Option . If CACI shall effect a subdivision or consolidatiohshares or other capital readjustment, the payoie
a stock dividend, or other increase or reductiothefnumber of shares of the Common Stock outstgndiithout receiving
compensation therefore in money, services or ptgpéire number, class, and per share price of sharstock subject to this
Option shall be appropriately adjusted in such ameaas to entitle the Grantee to receive upomrxieecise of this Option, for the
same aggregate consideration, the same total nushisares that the owner of an equal number cftantling shares of the
Common Stock would own as a result of the eventirgny the adjustmen

No Adjustment Otherwise. Except as hereinbefore expressly provided, theeifguCACI of shares of stock of any class, or
securities convertible into shares of stock of elgs, for cash or property, or for labor or sersjeither upon direct sale or upon
the exercise of rights or warrants to subscribeetioee, or upon conversion of shares or obligat@iGACI convertible into such
shares or other securities, shall not affect, anddjustment by reason thereof shall be made wghetct to, the number of shares
of Common Stock then subject to this Opti

Transferability of Option . Except as otherwise permitted by the CommitteeCthtton shall be nontransferable otherwise the
will or the laws of descent and distribution andridg the lifetime of Grantee, the Option may bereised only by Grantee or,
during the period Grantee is under a legal didgblliy Grante’s guardian or legal representati

Withholding of Taxes. The Company or any Affiliate of the Company shalVé the right to deduct from any cash compensation
or any other cash payment of any kind due Gramteamount of any federal, state or local taxesireduy law to be withheld as
the result of the exercise of the Option or the sdiShares issued thereunder. In lieu of suchatihy the Committee may requ
Grantee to make a cash payment to the Companyyoiféiliate of the Company equal to the amount rieed to be withheld. If
Grantee does not make such payment when requéste@pmpany may refuse to issue any Shares ung@jption until
arrangements satisfactory to the Committee for gagiment have been ma

Impact on Other Benefits. Any income resulting from the grant or exercisehaf Option or the sale of the shares of Common
Stock acquired thereunder shall not be includableoanpensation or earnings for purposes of any bieefit plan offered by the
Company
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(9)

(h)
(i)

0)
(k)
()

(m)

(n)

Right to Continued Employment. Nothing in the Plan or this Agreement shall be ¢aresl as a contract of employment between
the Company or any Affiliate of the Company and @rantee, or as a contractual right of the Gratde®ntinue in the employ of
the Company or any Affiliate of the Company, omdsnitation of the right of the Company or any iiffte of the Company to
discharge the Grantee at any tir

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

Arbitration . Any dispute between the parties hereto arising uadeelating to this Agreement shall be resolveddécordance
with the procedures of the American Arbitration ésistion. Any resulting hearing shall be held ie Washington, DC
metropolitan area. The resolution of any disputdeaed through such arbitration shall be bindindg enforceable by a court of
competent jurisdictiol

Successor:. This Agreement shall be binding upon and inurdhokenefit of the successors, assigns and heihe aEspective
parties.

Headings. The headings in the Agreement are for referencegs@s only and shall not affect the meaning orpnétation of the
Agreement

Notices. All notices and other communications made or gigersuant to the Agreement shall be in writing amallshe

sufficiently made or given if hand delivered or tadiby first class or certified mail, addresse@tantee at the address contained
in the records of the Company, or addressed t€tmemittee, care of the Company for the attentioitsoecretary at its principal
office or, if the receiving party consents in adsgntransmitted and received via telecopy or vi@hsather electronic transmission
mechanism as may be available to the pai

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 docuinsgyned by each of the
parties heretc

Conformity with Plan . This Agreement is intended to conform in all respeath, and is subject to all applicable provisiaf,
the Plan, which is incorporated herein by referekb#ess stated otherwise herein, capitalized ténntisis Agreement shall have
the same meaning as defined in the Plan. Inconsiste between this Agreement and the Plan sha#tdmved in accordance with
the terms of the Plan. In the event of any ambyguithe Agreement or any matters as to which tgee@ment is silent, the Plan
shall govern including, without limitation, the pisions thereof pursuant to which the Committeethapower, among others, to

(i)
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interpret the Plan and Grant Agreements relategbtbe(ii) prescribe, amend and rescind rules agdlations relating to the Plan,
and (iii) make all other determinations deemed ssagy or advisable for the administration of thenPThe Grantee acknowled
by signing this Agreement that he or she has receand reviewed a copy of the Pl

IN WITNESS WHEREOF, the parties have caused this Agreement to be eaebout the date(s) written below.

CACI: EMPLOYEE:

Arnold D. Morse <Name>
By: Chief Legal Officer

Date: Date:

SSN: <SSN>



Exhibit 10.5

CACI INTERNATIONAL INC 2006 STOCK INCENTIVE PLAN (T HE “PLAN")
STOCK OPTION GRANT AGREEMENT

This Grant Agreement (the “Agreement”) is entergd by and between CACI International Inc, a Del@y@orporation, (the
“Company” or “CACI") and«Director_Name» ( the “Grantee”) effective as of «Grant_Date» (thedi@ Date”).

1. GRANT OF OPTION

Subject to the provisions of this Agreement, ancgpant to the provisions of the Plan, the Compamelby grants to Grantee, as of the
Grant Date, an option (the “Option”) of such tyfepurchase such number of shares of Common Sfable €ompany (the “Shares”), and at
such exercise price per Share (the “Option Prias™are stated in the Stock Option Overview beldwe Dption terminates on the earlagr
(a) its lapse and termination under Section 5 “Tieation of Option” or (b) the end of the Option Testated in the Stock Option Overview.

STOCK OPTION OVERVIEW

Type of Option:Nongualified
Number of Shares Subject to the Opti«Options»

Option PricexGrant_Price» per Share

End of Option Term«Option_End_Term»

2. DEFINITIONS
Under this Agreement, except where the contextratise indicates, the following definitions apply:

(@)
(b)

(©
(d)

“Agreement” means this Stock Option Grant Agreement and sheliide the applicable provisions of the Plan, whischereby
incorporated into and made a part of this Agreen

“Family Members” means the Grantees child, stepchild, grandchildgmiagrandparent, spouse, former spouse, sibtiege,
nephew, mothwin-law, daughte-in-law, sor-in-law, brothe-in-law, or siste-in-law, including adoptive relationshi

“Grant Date” means«Grant_Dat».

“Option” means the stock option to purchase shares of ConStomk of the Company pursuant to the terms anditions of this
Agreement
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(e) “Option Price” means the purchase price per share of Common 8twtee this Agreemen
(H “Plan” means the CACI International, Inc. 2006 Stock InieenPlan, as amended from time to tir
(o) “Retirement” means voluntary retirement from the Board of Dinestof the Company or an Affiliate of the Compa
(h) “Shares” means the shares of Common Stock of the Comparngciub the Option

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.

3.  VESTING
(a) Regular Vesting Schedule The Option shall become vested and exercisablerespect to:
(i) 25% of the Shares subject to the Option on ¢«Ves

(i) an additional 25% of the Shares subject te thption on «Vest 2» (for a total of 50% of the r@sasubject to the Option);
(iii) an additional 25% of the Shares subject te thption on «Vest_3» (for a total of 75% of theaB#s subject to the Option); and
(iv) an additional 25% of the Shares subject te Dption on «Vest_4» (for a total of 100% of theu®s subject to the Option);

(b) Vesting Upon Change in Control, Disability, Retirenent or Death. Notwithstanding subsection (a) above, upon (i)dbeurrence
of a Change in Control or (ii) termination of theaBtee’s service as a member of CACI's Board oé€&twrs, due to Disability or death, 100%
of the Shares subject to the Option shall be vesteldexercisable.

3. EXERCISE OF OPTION

(a) Exercisability of Option . No portion of the Option granted to Grantee shaleRercisable by Grantee prior to the time suckigror
of the Option has vested.

(b) Manner of Exercise. The vested portion of the Option may be exercisedhole or in part, on or before the earlier 9fif§ lapse
and termination under Section 5
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or (2) the end of the Option Term stated in theels@Option Overview, by delivering the Stock Optigrercise Form attached to this
Agreement to the Committee or its designee or stichr form as the Committee may require from timérhe. Such notice shall specify the
number of Shares Grantee then desires to purchasta manner of payment of the Option Price. Thgdd may be exercised only in
multiples of whole Shares and no partial Sharel Bhassued.

(c) Manner of Payment of Option Price. Unless the Committee in its sole discretion allpagment by another means, the Option
Price may be paid by any of the following means:

(i) by a check payable to the order of the Comdanyn amount in U.S. dollars equal to the OptioiecdPof such Shares;

(i) by transfer of shares of Company Common Steaking an aggregate Fair Market Value equal to €)jation Price which hay
been held by Grantee for at least six (6) montlisaaa not then subject to restrictions under anp@my plan, or a combination of cash and
such shares;

(iii) by a broker-assisted “cashless exercise” pthwe, as permitted under Federal Reserve BoagrtdjsilRtion T, subject to
securities law restrictions; or

(iv) by such other means as the Committee in i discretion shall permit.

4. ISSUANCE OF SHARES

(a) No Rights of Shareholder. Within thirty (30) days of the receipt of the StaOktion Exercise Form and the payment of the Option
Price for the portion of the Shares as to whichQipgion is being exercised, and the applicablentéixholding, the Company shall issue
certificates for the Common Stock purchased purttsteatinis Agreement. Grantee shall not have arthefrights of a shareholder with respect
to the Shares that may be issued upon the exafctee Option until such Shares have been issuéihtor her upon the due exercise of the
Option.

(b) Transfer Restrictions as to Shares Transfer of the Common Stock purchased under thmm@phall be subject to the Company’s
trading policies and any applicable securities lanmsegulations governing transferability of shanéthe Company.

(c) Securities Regulations No shares of Common Stock shall be issued hereumdiéthe Company has received all necessary
stockholder and regulatory approvals and has takerecessary steps to assure compliance withdédad state securities laws or has
determined to its satisfaction and the satisfaatiits counsel that an exemption from the requésts of the federal and applicable state
securities laws are available. To the extent appli transactions under the Plan are intendedrtgply with

3
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all applicable conditions of Rule 16b-3 under theSUSecurities and Exchange Act of 1934. Any anibigs or inconsistencies in the
construction of this Agreement or the Plan shalinberpreted to give effect to such intention. Hoes to the extent any provision of the Plan
or action by the Committee fails to so comply hials be deemed null and void to the extent permhitte law and deemed advisable by the
Committee in its discretion.

(d) Fractional Shares. No fractional shares or scrip representing fragiamares of Common Stock shall be issued purdaahts
Agreement. If, upon the issuance of shares of Com&tock under this Agreement, Grantee would beledtio a fractional share of
Common Stock, the number of shares to which Graatentitled shall be rounded up to the next highleole number.

(e) Beneficiary

(i) Grantee may, from time to time, designate adlfieiary or beneficiaries (who may be named corgirity 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. Ekesignation 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. Atddo this Agreement is the prescribed Designaifddeneficiary Form.

(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 benefiai@signation is invalid under the law, any beingdiyable 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 Conittee, or the Board of Directors of CACI under thigreement.

5. TERMINATION OF OPTION
The Option shall lapse and terminate and may ngdpbhe exercised, after any of the following:
(a) the end of the Option Term;

(b) as to the unvested portion of the Option, teation of service as a Director of CACI and itsikdtes for any reason other than
death, Disability or change of control; or

4
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(c) the date CACI is placed under the jurisdictidra bankruptcy court or is dissolved or liquidated

6. MISCELLANEOUS

(a) No Restriction on Company Authority . The award of the Option to Grantee shall not afiieeny 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 as
or business, or any other corporate act or proogegihether of a similar character or otherwise.

(b) Adjustment of Option . If CACI shall effect a subdivision or consolidatiohshares or other capital readjustment, the payofka
stock dividend, or other increase or reductiorhefiumber of shares of the Common Stock outstandiitigout receiving compensation
therefore in money, services or property, the numtlass, and per share price of shares of stdgjestto this Option shall be appropriately
adjusted in such a manner as to entitle the Graatezceive upon the exercise of this Option, fer $ame aggregate consideration, the same
total number of shares that the owner of an equiadber of outstanding shares of the Common Stockdwvmun as a result of the event
requiring the adjustment.

(c) No Adjustment Otherwise.Except as herein before expressly provided, theeiby CACI of shares of stock of any class, or
securities convertible into shares of stock of @lags, for cash or property, or for labor or sersieither 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 adjustmentdagon thereof shall be made with respect to, tinger of shares of Common Stock then
subject to this Option.

(d) Transferability of Option . Except as otherwise permitted by the Committee(tpgon shall be nontransferable otherwise than
(1) by will or the laws of descent and distributamd, during the lifetime of Grantee, (2) by giftdmmestic relations order to (a) Family
Members (b) a corporation, partnership, limitetility company or other business entity whose atfckholders, partners or members, as
applicable are the Grantee or Family Members, Joa fcust in which the Grantee and/or Family Merslieve all the beneficial interests.
Prior to any transfer the Option may be exercigdg by Grantee or, during the period Grantee isauradlegal disability, by Grantee’s
guardian or legal representative. Subsequent tarangfer, the option may be exercisable by anfaiged transferee.

(e) Impact on Other Benefits. Any income resulting from the grant or exerciséhaf Option or the sale of the shares of CommonkStoc
acquired thereunder shall not be includable as emsgtion or earnings for purposes of any otherfiigaien offered by the Company
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(f) Governing Law . This Agreement shall be construed and enforceddoralance with and governed by the laws of theeSitht
Delaware.

(9) Arbitration. Any dispute between the parties hereto arising uodeelating to this Agreement shall be resoluedécordance 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 sucftratton shall be binding and enforceable by a toficompetent jurisdiction

(h) Successors This Agreement shall be binding upon and inurdelienefit of the successors, assigns and heihe aéspective
parties.

(i) Headings. The headings in the Agreement are for referencpgs@s only and shall not affect the meaning orpnétation of the
Agreement.

() Notices. All notices and other communications made or gipersuant to the Agreement shall be in writing amallde sufficiently
made or given if hand delivered or mailed by foisiss or certified mail, addressed to Granteeeaaittress 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.

(k) 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 docuinsggned by each of the parties hereto.

(I) Conformity with Plan . This Agreement is intended to conform in all respedth, and is subject to all applicable provisiaf, the
Plan, which is incorporated herein by referencdebmstated otherwise herein, capitalized terntisisnAgreement 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 pursuémtvhich the Committee has the power, among otter@) interpret the Plan and Grant
Agreements related thereto, (ii) prescribe, amentrascind rules and regulations relating to tlePand (iii) make all other determinations
deemed necessary or advisable for the administrafithe Plan. The Grantee acknowledges by sigthisgAgreement that he or she has
received and reviewed a copy of the Plan.
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(m) Counterparts . This Agreement may be executed simultaneously @amore counterparts, each of which shall be éeleim be
an original, and all of which together shall cotgé one and the same instrument

IN WITNESS WHEREOF , the Company has caused this Agreement to be &by its duly authorized officer, and the Grartias
hereunto set his or her hand and seal, on thday of , «Year»,

CACI INTERNATIONAL INC: GRANTEE:

Arnold Morse «Director_Name»
By: Chief Legal Officer

Date: Date:

SS#:




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 27, 2007, with respect tatmesolidated financial statements and scheduleA@IGnternational Inc, CACI
International Inc’s management’s assessment offfieetiveness of internal control over financighoeting, and the effectiveness of internal

control over financial reporting of CACI Internatial Inc, included in its Annual Report (Form 104§y the year ended June 30, 2007, filed
with the Securities and Exchange Commission.

/sl Ernst & Young LLP

McLean, Virginia
December 7, 200



