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CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum Amount of
Title of Securities Amount To Be Offering Price Per Aggregate Offering Registration
To Be Registered Registered Share Price Fee
Common Stock, $0.10 par value: 875,00C $33.13(2) $28,988,75( $2,346

(1) In addition, pursuant to Rule 416 under the Seiegridct of 1933, as amended (the “Securities A¢hils Registration Statement also
relates to such indeterminate number of additishates of Common Stock of the Registrant as magsoable as a result of stock
splits, stock dividends or similar transactic

(2) Calculated pursuant to Rules 457(c) and (h) urttdeSecurities Act, solely for the purpose of corimmuthe registration fee and, based
on the average of the high and low prices of tres€A Common Stock on March 25, 2003, as reposteabddoNew York Stock
Exchange

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

The documents containing the information concertirggCACI 2002 Employee Stock Purchase Plan, CADRP2Management Stock
Purchase Plan, and CACI Director Stock Purchagse (tzlectively, the “Plans”) required by Item 1B®&rt 1 of Form S-8 and the statement
of availability of Registration Information, Planformation and other information required by Iteraf2Part 1 of Form S-8 will be sent or
given to participants as specified by Rule 428 uride Securities Act of 1933, as amended (the “Biesi Act”). In accordance with Rule 4
and the requirements of Part 1 of Form S-8, suclugents are not being filed with the Securities BrRchange Commission (the
“Commission”) either as part of this Registratidat8ment or as prospectuses or prospectus suppgiemasuant to Rule 424 under the
Securities Act. The Registrant shall maintain @ éf such documents in accordance with the pravisad Rule 428. Upon request, the
registrant shall furnish to the Commission or itffsa copy or copies of all of the documents ideld in such file.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The following documents that we have previouslgdilvith the Securities and Exchange Commissiomareby incorporated by
reference in this Registration Statement:

(1) The Registrars Annual Report on Form -K for the fiscal yeaended June 30, 2002 (as filed on September 27)2
(2) The Registrars Quarterly Report on Form -Q for the three months ended September 30, 200fddon November 14, 200z



(3) The Registrars Quarterly Report on Form -Q for the six months ended December 31, 2002 kg éin February 13, 200z
(4) The Registrars Current Reports on Forn-K (as filed on October 10 and October 22, 2002 Reloruary 4 and March 3, 200:

(5) The Registrant’s definitive proxy statement in cection with its 2002 annual meeting of stockholdessfiled on October 15,
2002); anc

(6) The description of the Registrant’s Common Stoakt@imed in its Registration Statement on Form 8-fdA filed on March 21,
2003).

All documents filed by the Registrant subsequerhéodate hereof with the Commission pursuant ti&@es 13(a), 13(c), 14 and 15(d)
of the Securities Exchange Act of 1934 (the “Exgf@Act”) and prior to the filing of a post-effeat\amendment hereto that indicates that all
securities offered hereby have been sold or whégkglsters all securities then remaining unsoldll &fe deemed to be incorporated by
reference herein and made a part hereof from tespective dates of filing (such documents, togailith the documents enumerated above,
being hereinafter referred to as “Incorporated Doents”); provided, however, that the documents esrated above or subsequently filed by
the Registrant pursuant to Sections 13(a), 13&arid 15(d) of the Exchange Act in each year dusihigh the offering made hereby is in
effect prior to the filing with the Commission dife Registrant’'s Annual Report on Form 10-K for syehr shall not be Incorporated
Documents or be incorporated by reference herebrea@ part hereof from and after the filing of sieport.

Any statement contained in an Incorporated Docuroedieemed to be incorporated by reference heheilh Ise deemed to be modified
or superseded for purposes hereof to the extenatbi@mtement contained herein or in any otheresyently filed Incorporated Document
modifies or supersedes such statement. Any sutdnstat so modified or superseded shall not be deéeexeept as so modified or
superseded, to constitute a part hereof.

Item 4. Description of Securities
Not Applicable

Item 5. Interest of Named Experts and Counsel

Jeffrey P. Elefante, who has furnished the opimiboounsel included as Exhibit 5.1 hereto, is ditef of the Registrant, holds shares
of, and options to purchase shares of, the Regt&r@ommon Stock and may participate in the CA@2 Employee Stock Purchase Plan
and the CACI 2002 Management Stock Purchase Plan.

Item 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 mporation 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 V of the Registrant’s By-aws provides that the Registrant shall indemnifgt hold harmless to the fullest extent permissiisider
the Delaware General Corporation Law every persa was or is a party or is threatened to be mauetg to or is involved in any action,
suit, or proceeding, whether civil, criminal, admstrative, or investigative, by reason of the filett he or a person of whom he is the legal
representative is or was a director or officerha&f Registrant or is or was serving at the requiesteoRegistrant as a director or officer of
another corporation, against all expense, liabilityd loss (including attorneys’ fees, judgmeriteed, and, if approved by the Registrant’s
board of



directors, amounts paid or to be paid in settlejner@sonably incurred or suffered by him in conioectvith that action, suit, or proceeding.
Section 9 of ARTICLE V of the Registrant’s By-Lawaso provides that the Registrant may pay expeinsesred by a director or officer in
connection with the defense of any civil or crinliaation, suit, or proceeding in advance of th@adsition of the action, suit, or proceeding,
upon a commitment by or on behalf of the directoofficer to repay such amounts if it is ultimatelgtermined that he is not entitled to be
indemnified by the Registrant.

Section 145 of the Delaware General Corporation htswe affords a Delaware corporation the powerbtaio insurance on behalf of its
directors and officers against liabilities incurtedthem in those capacities. The Registrant hasuped a directors’ and officers’ liability and
company reimbursement liability insurance policgttfa) insures directors and officers of the Regigtagainst losses (above a deductible
amount) arising from certain claims made agairetithy reason of certain acts done or attemptedtly 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 Iass@der statutory or common law or under provisiminits Certificate of Incorporation or its
By-Laws.

Item 7. Exemption from Registration Claimed
Not Applicable

Item 8. Exhibits

Exhibit
No. Description
4.1 Certificate of Incorporation of CACI Internationalc, as amended to date (incorporated by referenttee Registrant’s Form
DEF 14A filed with the Securities and Exchange Cassion on October 15, 200:
4.2 By-laws of CACI International Inc, as amended tted@ncorporated by reference to the Registrantissal Report on Form 10-

K filed with the Securities and Exchange Commisganthe fiscal year ended June 30, 20!
4.3 CACI 2002 Employee Stock Purchase P
4.4 CACI 2002 Director Stock Purchase Pl
4.5 CACI 2002 Management Stock Purchase F
5.1 Opinion of Jeffrey P. Elefante, Executive Vice Raegat, General Counsel and Secret
23.1 Consent of Deloitte & Touche LLP, independent aurgii
23.3 Consent of Jeffrey P. Elefante (included in Exhibit).
24.1 Power of Attorney (contained on the signature pe

The undersigned Registrant has submitted the Pldmas submitted or will submit all amendmentsdteto the Internal Revenue
Service (the “IRS") in a timely manner and has madeill make all changes required by the IRS idesrto qualify the Plan.



Item 9. Undertakings
(@ The undersigned Registrant hereby underte
(1) Tofile, during any period in which offers or sale® being made, a p-effective amendment to this Registration Staten
(i) Toinclude any prospectus required by Section 1B)a&f the Securities Ac

(i) To reflect in the prospectus any facts or everissray after the effective date of the registratidaitement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaalerhange in
the information set forth in the registration staémt. Notwithstanding the foregoing, any increasdezrease in
volume of securities offered (if the total dollalwe of securities offered would not exceed thattviwvas registered)
and any deviation from the low or high end of tkéreated maximum offering range may be reflectethinform of
prospectus filed with the Commission pursuant tteR24(b) if, in the aggregate, the changes inmaland price
represent no more than a 20% change in the maxiaggregate offering price set forth in the “Calcigiatof
Registration Fe” table in the effective registration statement;

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

provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) do naplg if the information required to be includedarpost-effective
amendment by those paragraphs is contained ingderieports filed with or furnished to the Comméssby the registrant pursuant to
Section 13 or Section 15(d) of the Exchange Adt déine incorporated by reference in this registratitatement.

(2) That, for the purpose of determining any liabilityder the Securities Act, each such post-effe@mendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offedhguch securities at that
time shall be deemed to be the inibona fide offering thereof; an

(3) To remove from registration by means of post-effiecamendment any of the securities being regigtetdch remain
unsold at the termination of the offerir

(b) The undersigned Registrant hereby undertakesfthgiurposes of determining any liability under Becurities Act of 1933, each
filing of the Registrant’s Annual Report pursuamSection 13(a) or Section 15(d) of the Exchange(awd each filing of the
Plan’s annual report pursuant to Section 15(dhefExchange Act) that is incorporated by referéndke Registration Statement
shall be deemed to be a new Registration Staterakating to the securities offered therein, anddfiering of such securities at
the time shall be deemed to be the inibona fide offering thereof

(c) Insofar as indemnification for liabilities arisingnder the Securities Act may be permitted to dinesstofficers and controlling
persons of the Registrant pursuant to the foregpingisions, or otherwise, the Registrant purstarie foregoing provisions, or
otherwise, the Registrant has been advised thheiopinion of the Securities and Exchange Comimrissuch indemnification is
against public policy as expressed in the Act anthierefore, unenforceable. In the event thaaianctor indemnification against
such liabilities (other than the payment by the iRegnt of expenses incurred or paid by a diredfficer or controlling person of
the Registrant in the successful defense of angracuit or proceeding) is asserted by such direcificer or controlling person
in connection with thi



securities being registered, the Registrant willess in the opinion of its counsel the matterthaen settled by controlling
precedent, submit to a court of appropriate jucisoin the question whether such indemnificatiorithy against public policy as
expressed in the Act and will be governed by thalfadjudication of such isst

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-8 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the city of Arlingtdfirginia, on March 28, 2003.

CACI | NTERNATIONAL | NC

By: /sl JEFFReEYP. ELEFANTE

Jeffrey P. Elefante
Executive Vice President
General Counsel and Secretary

POWER OF ATTORNEY

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

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

Signature Title Date

/s/ J.P. loNDON Chairman of the Board, Chief Executive Officer and March 28, 2003
Director (Principal Executive Officer)

J.P. London



/s]  STEPHENL. W AECHTER Executive Vice President, Chief Financial Officada March 28, 2003

Treasurer (Principal Financial and Accounting
Stephen L. Waechter Officer)

/s/  MicHAEL J. BAYER Director March 28, 2003

Michael J. Bayer

/s/  PeTERA. D EROW Director March 28, 2003

Peter A. Derow

/s/  RICHARD L. L EATHERWOOD Director March 28, 2003

Richard L. Leatherwood

/s/ ARTHURL. M ONEY Director March 28, 2003

Arthur L. Money

/s/  WARRENR. PHILLIPS Director March 28, 2003

Warren R. Phillips

/s/ CHARLESP. REVOILE Director March 28, 2003

Charles P. Revoile

/s/  WiLLiaM B. SNYDER Director March 28, 2003




William B. Snyder

/s/ RICHARD P. SULLIVAN Director

Richard P. Sullivan

/s/  JoHNM. T oups Director

John M. Toups

/s/  LARRY D. W ELCH Director

Larry D. Welch

EXHIBIT INDEX

Exhibit
No. Description

March 28, 2003

March 28, 2003

March 28, 2003

4.1 Certificate of Incorporation of CACI Internationalc, as amended to date (incorporated by referenttee Registrant' DEF 14A

filed with the Securities and Exchange CommissioiOatober 15, 2002

4.2 By-laws of CACI International Inc, as amended tted@ncorporated by reference to the Registrantissal Report on Form 10-

K filed with the Securities and Exchange Commisdanthe fiscal year ended June 30, 20!

4.3 2002 CACI Employee Stock Purchase F
4.4 2002 CACI Director Stock Purchase P
4.5 2002 CACI Management Stock Purchase |

5.1 Opinion of Jeffrey P. Elefante, Executive Vice Rdeat, General Counsel and Secret

23.1 Consent of Deloitte & Touche LLP, independent aurgii
23.3 Consent of Jeffrey P. Elefante (included in Exhibit).
24.1 Power of Attorney (contained on the signature pe



Exhibit 4.3
2002 EMPLOYEE STOCK PURCHASE PLAN
1. PURPOSE.

The CACI International Inc 2002 Employee Stock Pase Plan (the “Plan”) is intended to provide ahoétwhereby employees of
CACI International Inc (the “Company”) will have apportunity to acquire an ownership interest feréase an existing ownership interest)
in the Company through the purchase of shareseo€ttmmon Stock of the Company. It is the intentbthe Company that the Plan qualify
as an “employee stock purchase plan” under Sedf8nof the Internal Revenue Code of 1986, as antetile “Code”). The provisions of
the Plan shall, accordingly, be construed so axtend and limit participation in a manner congisteith the requirements of that section of
the Code.

2. DEFINITIONS.

(&) “Compensation” means, for the purpose of any Qffgpursuant to this Plan, base pay in effect akeoDffering Commencement
Date (as hereinafter defined). Compensation slodlintlude any deferred compensation other thaargaéduction contributions
under a cash or deferred arrangement pursuanctowB8&01(k) of the Code, salary reduction amoumntder a cafeteria plan
pursuant to Section 125 of the Code, and salanyctexh amounts pursuant to a qualified transpantatiinge benefit program
pursuant to Section 132(f) of the Co

(b) “Boarc” means the Board of Directors of the Comp:

(c) “Committe¢” means the Compensation Committee of the Bc

(d) “Common Stoc” means the common stock, $.10 par value per shiitee €ompany

(e) “Company” shall also include any Parent or Subsjdad CACI International Inc designated by the Bihaunless the context
otherwise requires

(fH “Employee” means any person who is customarily eygd at least 20 hours per week and more thamfiwaths in a calendar
year by the Compan

(9) “Parent” shall mean any present or future corporatvhich is or would constitute a “parent corparatias that term is defined in
Section 424 of the Cod

(h) “Subsidiary” shall mean any present or future coagion which is or would constitute a “subsidiagrgoration” as that term is
defined in Section 424 of the Co

3. ELIGIBILITY.

(@) Participation in the Plan is completely voluntaPgrticipation in any one or more of the offeringsier the Plan shall neither limit,
nor require, participation in any other offeri

(b) Each employee shall be eligible to participatehm Plan on the first Offering Commencement Datdemeafter defined, following
the completion of two (2) full calendar months ofitinuous service with the Company. Notwithstandtmgforegoing, no
employee shall be granted an option under the |

() if, immediately after the grant, such employee wlamlvn stock, and/or hold outstanding options tapase stock,
possessing 5% or more of the total combined vaimger or value of all classes of stock of the Comypar any Parent or
Subsidiary; for purposes of this Paragraph thesrafeSection 424(d) of the Code shall apply in detring stock ownership
of any employee; ¢

(i) if the grant permits the employee’s rights to pasgstock under all Section 423 employee stockjaseeplans of the
Company and any Parent or Subsidiary to exceed®2@%f the fair market value of the stock (detemdimt the time such
option is granted) for each calendar year in wisiath option is outstanding; for purposes of thiagweaph, the rules of
Section 423(b)(8) of the Code shall apply



(i) if the employee is a “highly compensated employ&ifiin the meaning of Section 414(q) of the Codewlarns at least
$200,000, as adjusted for cost of living increasesccordance with Section 401(a)(17)(B) of the €

4. OFFERING DATES.

The right to purchase stock hereunder shall be ragdidable by a series of three month offerings (fffering” or “Offerings”) to
employees eligible in accordance with Paragraparddf. The Committee will, in its discretion, detéme the applicable date of
commencement (“Offering Commencement Date”) anchitgation date (“Offering Termination Date”) for éaO©ffering. Participation in any
one or more of the Offerings under the Plan sheither limit, nor require, participation in any ethOffering.

5. PARTICIPATION.

Any eligible employee may become a participant dypleting a payroll deduction authorization fornoyaded by the Company and
filing it with the office of the Plan Administrat@O0 days prior to an applicable Offering Commenaanate, as determined by the
Committee pursuant to Paragraph 4. A participartd oifitains shares of Common Stock in one Offerinfhei deemed to have elected to
participate in each subsequent Offering, providetharticipant is eligible to participate durirech such subsequent Offering and provided
that such participant has not specifically electetlto participate in such subsequent Offering Sparticipant will also be deemed to have
authorized the same payroll deductions under Paphgs hereof for each such subsequent Offering tiseiimmediately preceding Offering;
provided however, that, during the enrollment peppoior to each new Offering, the participant méceto change such participant’s payroll
deductions by submitting a new payroll deductiotharization form.

6. PAYROLL DEDUCTIONS.

(@) Atthe time a participant files his authorizatiam & payroll deduction, he shall elect to have dédas made from his pay on each
payday during any Offering in which he is a pap#it at a specified percentage of his Compensatatetermined on the
applicable Offering Commencement Date; said peaggnshall be in increments of one percent up tevdmum percentage of
twenty percent

(b) Payroll deductions for a participant shall commeoiee¢he applicable Offering Commencement Date whigmuthorization for a
payroll deduction becomes effective and subjetii¢édast sentence of Paragraph 5 shall end on ffie€ii®) Termination Date of
the Offering to which such authorization is appbieaunless sooner terminated by the participapregided in Paragraph 1

(c) All payroll deductions made for a participant shmdl credited to his account under the Plan. A gigetht may not make any
separate cash payment into such accc

(d) A participant may withdraw from the Plan at anydiduring the applicable Offering peric

7. GRANTING OF OPTION.

(&) Except as provided in clause (ii) of Paragraph,3th)the Offering Commencement Date of each Offgranparticipating
employee shall be deemed to have been grantedtimm ép purchase a maximum number of shares o€tlramon Stock equal to
two times an amount determined as follows: 85%hefrharket value per share of the Common Stock @apiplicable Offering
Commencement Date shall be divided into an amoyumileto the percentage of the employee’s Compeansathich he has
elected to have withheld (but no more than 20%}iplidd by the employee’s Compensation over theefitify period. Such
market value per share of the Common Stock shaleermined as provided in clause (i) of Paragiépih.
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(b)

The option price of the Common Stock purchased patyroll deductions made during each such Offefimg participant therein
shall be the lower o

(i) 85% of the closing price per share on the Offe@mgnmencement Date as reported by a nationally rézed stock
exchange, or, if the Common Stock is not listedwoch an exchange, as reported by the National A&t of Securities
Dealers Automated Quotation System (“NASDAQ”) NaibMarket System or, if the Common Stock is nstelil on the
NASDAQ National Market System but is otherwise [eipltraded ove-the-counter, 85% of the mean of the bid and asked
prices per share on the Offering Commencement &aiéthe Common Stock is not traded over-the-¢euyrB5% of the fair
market value on the Offering Commencement Datesteyichined by the Committee; a

(il  85% of the closing price per share on the Offefliegmination Date as reported by a nationally recogghstock exchange,
or, if the Common Stock is not listed on such achexge, as reported by the NASDAQ National Market&n or, if the
Common Stock is not listed on the NASDAQ Nationalrkkt System but is otherwise publicly traded abhercounter, 85%
of the mean of the bid and asked prices per shatheoOffering Termination Date or, if the Commadondck is not traded
ovel-the-counter, 85% of the fair market value on the OffgrTermination Date as determined by the Commi

8. EXERCISE OF OPTION.

(@)

(b)

Unless a participant gives written notice to thenPAdministrator as hereinafter provided, his apfior the purchase of Common
Stock with payroll deductions made during any Offgwill be deemed to have been exercised autoalbtion the Offering
Termination Date applicable to such Offering fog fhurchase of the number of full shares of ComntonkSwhich the
accumulated payroll deductions in his account ait iilme will purchase at the applicable option @riout not in excess of the
number of shares for which options have been gdathie employee pursuant to Paragraph 7(a)), an@xasss in his account at
that time, other than amounts representing fraatishares, will be returned to hi

Fractional shares will not be issued under the Btahany accumulated payroll deductions which wialde been used to
purchase fractional shares shall be automaticallsier forward to the next Offering unless the iggpaint elects, by written notice
to the Plan Administrator, to have the excess catshined to him

9. PURCHASE AND DELIVERY OF SHARES.

As promptly as possible after each Offering TerioraDate the Company shall deliver to an establisbroker irrevocable instructions
(i) to purchase on the open market, along withisieffit funds to do so, the appropriate number afe$iof Common Stock exercised on said
Offering Termination Date pursuant to Paragraph, &ad (ii) to deposit in an account establishedhgybroker in each participant’s name the
number of shares purchased by each participardidrGffering Termination Date.

10. WITHDRAWAL AND TERMINATION.

(@)

Prior to the Offering Termination Date for an Offey, any participant may withdraw the payroll defilugs credited to his account
under the Plan for such Offering by giving writtestice to the Plan Administrator. All of the paipiant’'s payroll deductions
credited to such account will be paid to him prdmpfter receipt of notice of withdrawal, withouitérest, and no future payroll
deductions will be made from his pay during sucfeig. The Company will treat any attempt to bartoy a participant on the
security of accumulated payroll deductions as anti&n to withdraw such deductiot

3



(b) A participant’s election not to participate in,withdrawal from, any Offering will not have any et upon his eligibility to
participate in any succeeding Offering or in anmyikdr plan which may hereafter be adopted by then@any.

(c) Upon termination of the participant’'s employmentday reason, including retirement but excludingttethe payroll deductions
credited to his account will be returned to him,inrthe case of his death, to the person or persatitled thereto under Paragraph
14.

(d) Upon termination of the participastemployment because of death, his beneficiargd€fined in Paragraph 14) shall have the |
to elect, by written notice given to the Plan Adisirator prior to the expiration of a period of @ys commencing with the date
the death of the participant, but not beyond thiei@fg Termination Date next following the datedefath, either

() to withdraw all of the payroll deductions creditedhe participar s account under the Plan;

(i) to exercise the participant’s option for the pusghaf stock on the Offering Termination Date neXbfving the date of the
participant’'s death for the purchase of the nundbéull shares which the accumulated payroll deiduns in the participant’s
account at the date of the participant’s death pulichase at the applicable option price (subjethé limitation contained in
Paragraph 7(a)), and any excess in such accodrievieturned to said beneficiary. In the event timasuch written notice
election shall be duly received by the office af lan Administrator, the beneficiary shall autdoedly be deemed to have
elected to withdraw the payroll deductions creditethe participant’s account at the date of theéigpant’s death and the
same will be paid promptly to said beneficie

11. INTEREST.
No interest will be paid or allowed on any moneijdgato the Plan or credited to the account of pasticipating employee.

12. STOCK.

(@ The maximum number of shares of Common Stock adaiffr issuance and purchase by employees undd?lm, subject to
adjustment upon changes in capitalization of then@any as provided in Paragraph 17, shall be 500;88fes of Common Stock,
par value $.10 per share, of the Company. If tked tmumber of shares for which options are exedcmeany Offering Terminatic
Date in accordance with Paragraph 8 exceeds themaaxnumber of shares for the applicable Offerthg, Company shall make
a pro rata allocation of the shares available &ivdry and distribution in an equitable manned #re balances of payroll
deductions credited to the account of each pastitipnder the Plan shall be returned to the ppétiti

(b) The participant will have no interest in stock cackby his option until such option has been esect

13. ADMINISTRATION.

The Plan shall be administered by the Committee. ifiterpretation and construction of any provisiéthe Plan and adoption of rules
and regulations for administering the Plan shalinagle by the Committee. Determinations made by tvamittee with respect to any matter
or provision contained in the Plan shall be ficanclusive and binding upon the Company and uplopealicipants, their heirs or legal
representatives. Any rule or regulation adoptethieyCommittee shall remain in full force and effantess and until altered, amended, or
repealed by the Committee.



14. DESIGNATION OF BENEFICIARY.

A participant shall file with the Plan Administrata written designation of a beneficiary who is¢oeive any Common Stock and/or
cash under the Plan. Such designation of benefiai@y be changed by the participant at any timebgen notice. Upon the death of a
participant and upon receipt by the Company of poddhe identity and existence at the participantéath of a beneficiary validly designated
by him under the Plan, the Company shall delivehsDommon Stock and/or cash to such beneficiarthdrevent of the death of a
participant and in the absence of a beneficiaridiyatlesignated under the Plan who is living attihee of such participant’s death, the
Company shall deliver such Common Stock and/or tasie executor or administrator of the estatdefparticipant. No beneficiary shall
prior to the death of the participant by whom he baen designated, acquire any interest in the Gum8tock and/or cash credited to the
participant under the Plan.

15. TRANSFERABILITY.

Neither payroll deductions credited to a particifmaccount nor any rights with regard to the eiserof an option or to receive
Common Stock under the Plan may be assigned, énaiedf pledged, or otherwise disposed of in any yathe participant other than by will
or the laws of descent and distribution. Any suttbérapted assignment, transfer, pledge, or oth@odition shall be without effect, except
the Company may treat such act as an electionttalveiw funds in accordance with Paragraph 10.

16. USE OF FUNDS.

All payroll deductions received or held by the C@mp under this Plan may be used by the Compangrfpicorporate purpose, and the
Company shall not be obligated to segregate sugtolbaeductions.

17. EFFECT OF CHANGES OF COMMON STOCK.

If the Company shall subdivide or reclassify them@aon Stock which has been or may be subject toeptinder this Plan, or shall
declare thereon any dividend payable in shareaaf €ommon Stock, or shall take any other actioa sifmilar nature affecting such
Common Stock, then the number and class of sh&@sromon Stock which may thereafter be subjectptions under the Plan (in the
aggregate and to any participant) shall be adjustedrdingly and in the case of each option outbitenat the time of any such action, the
number and class of shares which may thereaftpubEhased pursuant to such option and the optioe per share shall be adjusted to such
extent as may be determined by the Committee, thétapproval of independent public accountantscanthsel, to be necessary to preserve
the rights of the holder of such option.

18. AMENDMENT OR TERMINATION.

The Board may at any time terminate or amend tha.mo such termination shall affect options praslg granted, nor may an
amendment make any change in any option theretgfarged which would adversely affect the rightsuoy participant holding options
under the Plan without the consent of such pagitip

19. NOTICES.
All notices or other communications by a participemthe Company under or in connection with thenPdhall be deemed to have been
duly given when received by the Plan Administrator.

20. EFFECT OF CERTAIN TRANSACTIONS.

If the Company is a party to a reorganization orgeewith one or more other corporations, whethierai the Company is the survivi
or resulting corporation, or if the Company congates with or into one or more other corporati@nsf the Company is liquidated or sells or
otherwise disposes of substantially all of its



assets to another corporation (each hereinafterreaf to as a “Transaction”), in any such evenievén Offering is in progress under Section
4 hereof, then: (i) after the effective date oftslicansaction options shall remain outstandingsiradl be exercisable in shares of common
Stock, or, if applicable, shares of such stockthensecurities, cash or property as the holdeshafes of Common Stock received pursua
the terms of such transaction; or (ii) the Board/rmecelerate the Offering Termination Date to a&datincident with or prior to the effective
date of such Transaction.

21. APPROVAL OF STOCKHOLDERS.

The Plan is subject to the approval of the stoddaa of the Company at their next annual meetirgf any special meeting of the
stockholders for which one of the purposes shatblzct upon the Plan.

22. GOVERNMENTAL AND OTHER REGULATIONS.

The Plan, and the grant and exercise of the righpsirchase shares hereunder, and the Companygatibh to sell and deliver shares
upon the exercise of rights to purchase share#i,lmhaubject to all applicable federal, state &ordign laws, rules and regulations, and to
such approvals by any regulatory or governmentahag as may, in the opinion of counsel for the Canyp be required. The Plan shall be
governed by, and construed and enforced in accoedaith, the provisions of Sections 421, 423 andl d2he Code and the substantive laws
of the State of Delaware. In the event of any iststency between such provisions of the Code apdach laws, such provisions of the
Code shall govern to the extent necessary to predavorable federal income tax treatment afforelegbloyee stock purchase plans under
Section 423 of the Code.



Exhibit 4.4
DIRECTOR STOCK PURCHASE PLAN

. INTRODUCTION

The purpose of the CACI International Inc DirecBtock Purchase Plan (the “Plan”) is to provide ppastunity for Non-Employee
Directors of CACI International Inc (the “Companyt) acquire an equity interest in the Company. Bigdits in the Plan may elect to rece
restricted stock units (“RSUs”) in lieu of up tdtyi percent (50%) of their annual retainer feeg (tRetainer”). Each RSU represents the right
to receive one share of the Company’s Class A Com&tock (the “Stock”) upon the terms and conditistaged herein. RSUs are granted at
the fair market value of the Stock on each datetiRer is paid or would be payable (the “AwarddDatSo long as the Participant remains a
Director of the Company for at least three yeatsrahe Award Date, his or her RSUs will be setifedhares of Stock following a period of
deferral selected by the Participant, or upon teation of service as a Director, if earlier.

II. ADMINISTRATION

The Plan shall be administered by the Compens&@nmittee of the Board of Directors of the Compéhg “Committee”). Each
member of the Committee shall be a “disinterestrdgn” within the meaning of Rule 16b-3(c)(2)(ipprulgated under the Securities
Exchange Act of 1934, as amended (the “Act”). Tlhen@ittee shall have complete discretion and authaiith respect to the Plan and its
application, except as expressly limited hereintebmination by the Committee shall be final anddiig on all parties with respect to all
matters relating to the Plan.

. ELIGIBILITY
Non-Employee Directors of the Company shall beilgliigto participate in the Plan.

IV. PARTICIPATION

A. Restricted Stock Units. Participation in the Plan shall be based orathiard of RSUs. Each RSU awarded to a Participant
shall be credited to a bookkeeping account estadddisnd maintained for that Participant.

B. Valuation of RSUs; Fair Market Value of Stock. The value of each RSU, for purposes of the ,Rlaall be determined .
follows: The “Cost” of each RSU shall be equalfe fair market value of the Stock on the date tB&Rs awarded. For all purposes of
the Plan, the “fair market value of the Stock” ay @iven date shall mean the last reported sate @t which Stock is traded on such
date or, if no Stock is traded on such date, thstmezent date on which Stock was traded, as teflaan the NYSE or other national
exchange on which the Stock is traded.

C. Election to Participate. Within thirty (30) days subsequent to his or hexcébn to the Board of Directors (the “Board)
each year, each Participant may voluntarily eleceteive an award of RSUs equal to a maximum & 60his or her Retainer for that
year by completing a RSU Subscription Agreementif&ription Agreement”). Such election may be esged as either (1) a specified
percentage of the Participant’'s Retainer; or (&pecified dollar amount, up to 50% of the PartinifsmRetainer. Any dollar amount
specified must be at least $500; and any percesiaggfied must be at least 5% and not more th&h. %8here the Participant specifies
a fixed dollar amount pursuant to method (2), hasvethe Subscription Agreement shall provide tlidihe specified dollar amount
exceeds 50% of the Participant’s Retainer for therythe Company shall reduce the dollar amounbtanore than 50% of said
Retainer amount. Each Subscription Agreement, ditiad, shall specify a deferral period for the RSid which it pertains. The defer
period shall be expressed as a number of wholesypat less than three, beginning on the award date
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Subscription Agreements must be received by theg@om (ATTN: Director of Business Operations) netahan thirty (30) days after
the Non-Employee’s election to the Board for thpl@pble year.

D. Award of RSUs. On each Award Date the Company shall grant R8ésch Participant on the following basis: Each
Participant’s account shall be credited with a vehalimber of RSUs determined by dividing the amdexpressed in dollars) that is
determined under his or her Subscription Agreerbgrihe Cost of each RSU awarded on such date.d¢tidnal RSU will be credited,
and the amount equivalent in value to the fracti®®U will be paid out to the Participant curreritiycash.

V. VESTING AND SETTLEMENT OF RSUs

A. Vesting. A Participant shall be fully vested in each Rty six (36) months after the date such RSU ewarded
provided that the Participant has remained a Dordfior that entire 36-month period. Notwithstandthg foregoing, in the event that a
Participant dies or becomes permanently disabléatd¢he end of the 36 month period after the AwRate of any RSU, but while still
a Director of the Company, the Participant shatidmee fully vested in all his or her RSUs at thateti In addition, in the event that a
Participant ceases to be a Director following angfeain control (as defined in the Participant’s Sulption Agreement) before the end
of the 36-month period after the Award Date of &8U, the Participant shall become fully vestedlilR&Us.

B. Settlement After Vesting. With respect to each vested RSU, the CompaaV issue to the Participant one share of Stock
at the end of the deferral period specified inRlagticipant’'s Subscription Agreement pertainingueh RSU, or upon the Participant’s
termination of services as a Director or the teation of the Plan, if sooner.

C. Settlement Prior to Vesting.

1. Involuntary Termination. If a Participant’'s membership on the Board ieates due to a failure to be nominated for
election, or, if nominated, a failure to be eledi@the Board, in either case other than followénchange in control
(“Involuntary Termination”), the Participant’s noested RSUs shall be canceled and he or she sbeivegpayment as
follows: The number of nonvested RSUs awarded ch davard Date shall be multiplied by a fractiore thumerator of
which is the number of full months that the Papideit was a Director after each such Award Datetla@dlenominator of
which is 36; the Participant shall receive the tasy number of such RSUs in shares of Stock. \kégpect to the
Participan’s remaining nonvested RSUs, the Participant shedlive cash in an amount equal to the Value of R&ils.

2. Voluntary Termination.  If a Participant ceases to be a member of therdBfor reasons other than death, permanent
disability, Involuntary Termination or following@ange in control, the Participant’s nonvested R§tdsl be canceled and
he or she shall receive a cash payment equal tdahe of such RSU:

3. Committee’s Discretion. The Committee shall have complete discretiodetiermine the circumstances of a Participant’s
termination of Board membership, including whettier same results from voluntary termination, peramawlisability or
Involuntary Termination, and the Committe@letermination shall be final and binding on alitigs and not subject to revi
or challenge by any Participant or other per:



D. Method of Settlement. Shares of stock to be issued by the Compang sptilement of vested RSUs shall be purchased by
the Company on the open market and immediateleéitmr issued for the benefit of the Participant.

VI. DESIGNATION OF BENEFICIARY

A Participant may designate one or more benefigsaid receive payments or shares of Stock in thatef his/her death. A designation
of beneficiary shall apply to a specified perceptafja Participant’s entire interest in the Plamctsdesignation, or any change therein, must
be in writing and shall be effective upon receiptie Company (attn: Director of Business Operafjoti there is no effective designation of
beneficiary, or if no beneficiary survives the Rapiant, the Participant’s estate shall be deerodiktthe beneficiary.

VIl. SHARES AVAILABLE; MAXIMUM NUMBER OF RSUs; A DJUSTMENTS

A. Shares Issuable The aggregate maximum number of shares of Sasdeved and available for issuance under the Plan
shall be 75,000. For purposes of this limitatite shares of Stock underlying any RSUs that areated shall be added back to the
shares of Stock available for issuance under tae.PI

B. Adjustments. In the event of a stock dividend, stock splisimilar change in capitalization affecting the&, the
Committee shall make appropriate adjustments ith@)number and kind of shares of Stock or seegritiith respect to which RSUs
shall thereafter be granted; (ii) the number of kind of shares remaining subject to outstandinty& Siii) the number of RSUs
credited to each Participant’s account; and (ie)rtiethod of determining the value of RSUs. In thené of any proposed merger,
consolidation, sale, dissolution or liquidationtioé Company, all non-vested RSUs shall become fidted upon the effective date of
such merger, consolidation, sale dissolution aritlgtion and the Committee in its sole discreticaynas to any outstanding RSUs,
make such substitution or adjustment in the agdgeegamber of shares available for issuance undePtn and the number of shares
subject to such RSUs as it may determine on artadeaibasis and as may be permitted by the terrasdf transaction, or terminate
such RSUs upon such terms and conditions as itgtmdide. In the case of the termination of angted RSU, the Committee shall
provide payment or other consideration that the @dtee deems equitable in the circumstances.

VIIl. AMENDMENT OR TERMINATION OF PLAN

The Company reserves the right to amend or termitet Plan at any time, by action of its Board okEtors, provided that no such
action shall adversely affect a Participant’s riginhder the Plan with respect to RSUs awarded esig:d before the date of such action, and
provided further, that Plan amendments shall bgestio approval by the Company’s shareholdersdceixtent required by the Act to ensure
that awards are exempt under Rule 16b-3 promulgaiddr the ACT.

IX. MISCELLANEOUS PROVISIONS

A. No Distribution; Compliance with Legal Requirements. The Committee may require each person acqustiages of
Stock under the Plan to represent to and agreethgtiCompany in writing that such person is acqgithe shares without a view to
distribution thereof. No shares of Stock shalldsied until all applicable securities law and otbgal and stock exchange requirements
have been satisfied. The Committee may requirgléneEng of such stop-orders and restrictive legenmdsertificates for Stock as it
deems appropriate.

B. Notices; Delivery of Stock Certificates Any notice required or permitted to be giventlby Company or the Committee
pursuant to the Plan shall be deemed given whesopelly delivered or deposited in the United Stated, registered or certified,
postage prepaid, addressed to the Participant



at the last address shown for the Participant engbords of the Company. Delivery of stock cerdifes to persons entitled to receive
them under the Plan shall be deemed effected ffpugboses when the Company or a share transfert afjthe Company shall have
deposited such certificates in the United Statei§ addressed to such person at his/her last kremidness on file with the Compatr

C. Nontransferability of Rights. During a Participant’s lifetime, any paymentssuance of shares under the Plan shall be
made only to him/her. No RSU or other interest urikde Plan shall be subject in any manner to gratain, alienation, sale, transfer,
assignment, pledge, encumbrance or charge, andtiampt by a Participant or any beneficiary unterRlan to do so shall be void. No
interest under the Plan shall in any manner bédidy or subject to the debts, contracts, lialeilif engagements or torts of a Participant
or beneficiary entitled thereto.

D. Company’s Obligations To Be Unfunded and Urezured. The Plan shall at all times be entirely unfuhdend no
provision shall at any time be made with respec&igregating assets of the Company (including $teckpayment of any amounts or
issuance of any shares of Stock hereunder. NocRemtit or other person shall have any intereshingarticular assets of the Company
(including Stock) by reason of the right to recgpayment under the Plan, and any Participant arqibrson shall have only the rights
of a general unsecured creditor of the Company keispect to any rights under the Plan.

E. Governing Law. The terms of the Plan shall be governed, coadiradministered and regulated in accordancethgth
laws of the State of Delaware. In the event anyigion of this Plan shall be determined to be dllegr invalid for any reason, the other
provisions shall continue in full force and effestif such illegal or invalid provision had neveeb included herein.

F. Effective Date of Plan. The Plan shall become effective as of the daits approval by the holders of a majority of the
shares of the Company’s Class A Common Stock, g@a single class, present or represented aitiéemd vote at a meeting of the
shareholders.



Exhibit 4.5
MANAGEMENT STOCK PURCHASE PLAN

. INTRODUCTION

The purpose of the CACI International Inc Managen&inck Purchase Plan (the “Plan”) is to provideopportunity for selected
management employees of CACI International Inc {@@mpany”) and its subsidiaries to acquire an gguiterest in the Company at a
discount. Participants in the Plan may elect teirerrestricted stock units (“RSUs”) in lieu of tgpthirty percent (30%) of their annual
incentive bonus. Each RSU represents the righgdeive one share of the Company’s Class A Commack$the “Stock”) upon the terms
and conditions stated herein. RSUs are grantedliiataunt of 15% from the fair market value of 8teck on the date of grant. So long as the
Participant remains employed by the Company foeast three years after the Award Date (as heeindéfined), his or her RSUs will be
settled in shares of Stock following a period dfedmal selected by the Participant, or upon terdmaof employment, if earlier.

II. ADMINISTRATION

The Plan shall be administered by the Compens&@nmittee of the Board of Directors of the Compéhg “Committee”). Each
member of the Committee shall be a “disinterestrdgn” within the meaning of Rule 16b-3(c)(2)(ipprulgated under the Securities
Exchange Act of 1934, as amended (the “Act”). Tlhen@ittee shall have complete discretion and authaiith respect to the Plan and its
application, except as expressly limited hereintebmination by the Committee shall be final anddiig on all parties with respect to all
matters relating to the Plan.

lll. ELIGIBILITY

U.S.-based employees of the Company and its saisidiwho hold the position of Executive Vice Pdesit and above shall be eligible
to participate in the Plan.

IV. PARTICIPATION

A. Restricted Stock Units. Participation in the Plan shall be based on thedwBRSUs. Each RSU awarded to a Participant
shall be credited to a bookkeeping account estadddisnd maintained for that Participant.

B. Valuation of RSUs; Fair Market Value of Sto&.  The value of each RSU, for purposes of the ,Rlaall be determined .
follows: The “Cost” of each RSU shall be equal 88/8of the fair market value of the Stock on theedhe RSU is awarded. For all
purposes of the Plan, the “fair market value ofS$hack” on any given date shall mean the last tegosale price at which Stock is
traded on such date or, if no Stock is traded @h siate, the most recent date on which Stock veaett, as reflected on the NYSE or
other national exchange on which the Stock is ttade

C. Election to Participate. Prior to June 30 of each year, each Participantwohyntarily elect to receive an award of RSUs
equal to a maximum of 30% of his or her annual Isdiou the fiscal year that ends on June 30 by cetimgl a Bonus Deferral and RSU
Subscription Agreement (“Subscription AgreemerBiich election may be expressed as either (1) afisgepercentage of the
Participant’s actual bonus amount; or (2) a spedifiollar amount, up to 30% of the Participanttgéted maximum bonus. Any dollar
amount specified must be at least $500; and argeptage specified must be at least 3% and not thare30%. The amount specified
pursuant to methods (1) and (2) is entirely comimigon the amount of bonus actually awarded. Wteréarticipant specifies a fixed
dollar amount pursuant to method (2), howeverStbscription Agreement shall provide that, if tpedfied dollar amount exceeds
30% of the actual bonus amount awarded, the Comglaaly reduce the dollar amount
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to not more than 30% of the total annual bonus arhmceived. Each Subscription Agreement, in aodjtshall specify a deferral
period for the RSUs to which it pertains. The deflgperiod shall be expressed as a number of wiedes, not less than three,
beginning on the award date. Subscription Agreesentst be received by the Company (ATTN: DirecfdBusiness Operations) no
later than June 30 of the fiscal year for whichhshonus amount will be determine

D. Award of RSUs. Once each year, on the date that annual ineebtinuses are paid or would otherwise be paid (the
“Award Date”), the Company shall award RSUs to eRalticipant as follows: Each Participant’s accalrdll be credited with a whole
number of RSUs determined by dividing the amouxp(essed in dollars) that is determined under htseo Subscription Agreement
the Cost of each RSU awarded on such date. NadrnattRSU will be credited, and the amount equintle value to the fractional
RSU will be paid out to the Participant currentlycash.

VESTING AND SETTLEMENT OF RSUs

A. Vesting. A Participant shall be fully vested in each Rty six (36) months after the date such RSU ewarded
provided that the Participant has remained empldyetthe Company for the entire 36-month period.viibistanding the foregoing, in
the event that a Participant dies or becomes perntlyrdisabled before the end of the 36 month pleaifber the Award Date of any
RSU, but while still employed by the Company, tlatieipant shall become fully vested in all hisher RSUs at that time. In addition,
in the event that a Participant ceases to be eradlfpllowing a change in control (as defined in Bagticipant’s Subscription

Agreement) before the end of the 36-month peritet dfie Award Date of any RSU, the ParticipantIdatome fully vested in all
RSUs.

B. Settlement After Vesting. With respect to each vested RSU, the CompaaV issue to the Participant one share of Stock
at the end of the deferral period specified inRlagticipant’s Subscription Agreement pertainingueh RSU, or upon the Participant’s
termination of employment or the termination of &lan, if sooner.

C. Settlement Prior to Vesting.

1. Voluntary Termination. If a Participant voluntarily terminates hishmr employment with the Company (for reasons
other than death or permanent disability or follogva change in control), the Participant’'s nonvie®8Us shall be canceled
and he or she shall receive a cash payment eqttz téalue of such RSU

2. Involuntary Termination.  If a Participant’s employment is terminatedthg Company (other than following a change in
control), the Participant’s nonvested RSUs shaltdreceled and he or she shall receive paymentlas/$o The number of
nonvested RSUs awarded on each Award Date shailiftgplied by a fraction, the numerator of whichthe number of full
months that the Participant was employed by the iy after each such Award Date and the denomiodighich is 36;
the Participant shall receive the resulting nundfesuch RSUs in shares of Stock. With respectédRarticipant’s remaining
nonvested RSUs, the Participant shall receive taah amount equal to the Value of such R¢

3. Committee’s Discretion. The Committee shall have complete discretiodetiermine the circumstances of a Participant’s
termination of employment, including whether thengaresults from voluntary termination, permanesadility or
termination by the Company, and the Committee’smeination shall be final and binding on all pastand not subject to
review or challenge by any Participant or othespar
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D. Method of Settlement. Shares of stock to be issued by the Compang sptilement of vested RSUs shall be purchased by
the Company on the open market and, subject teetiigirements of Section B of Article 1X, immediate¢hereafter issued for the ben
of the Participant.

VI. DESIGNATION OF BENEFICIARY

A Participant may designate one or more benefiesatid receive payments or shares of Stock in thatedf his/her death. A designation
of beneficiary shall apply to a specified percentafja Participant’s entire interest in the Plamcisdesignation, or any change therein, must
be in writing and shall be effective upon receiptiie Company (attn: Director of Business Operafjoti there is no effective designation of
beneficiary, or if no beneficiary survives the Rapiant, the Participant’s estate shall be deerodiktthe beneficiary.

VIl. SHARES AVAILABLE; MAXIMUM NUMBER OF RSUs; A DJUSTMENTS

A. Shares Issuable The aggregate maximum number of shares of Steaktable for is issuance under the Plan shall be
300,000. For purposes of this limitation, the skaxeStock underlying any RSUs that are canceladl be added back to the shares of
Stock available for issuance under the Plan.

B. Adjustments. Inthe event of a stock dividend, stock splisinilar change in capitalization affecting the&, the
Committee shall make appropriate adjustments ith@)number and kind of shares of Stock or seegritiith respect to which RSUs
shall thereafter be granted; (ii) the number of kind of shares remaining subject to outstandinty& Siii) the number of RSUs
credited to each Participant’'s account; and (ie)rtiethod of determining the value of RSUs. In thenéof any proposed merger,
consolidation, sale, dissolution or liquidationtibé Company, all non-vested RSUs shall become figted upon the effective date of
such merger, consolidation, sale dissolution aritlgtion and the Committee in its sole discreticaynas to any outstanding RSUs,
make such substitution or adjustment in the agdgeagamber of shares available for issuance un@dePtiin and the number of shares
subject to such RSUs as it may determine on artadgj@ibasis and as may be permitted by the terrasalf transaction, or terminate
such RSUs upon such terms and conditions as itgtmide. In the case of the termination of angted RSU, the Committee shall
provide payment or other consideration that the @dtee deems equitable in the circumstances.

VIIl. AMENDMENT OR TERMINATION OF PLAN

The Company reserves the right to amend or termithat Plan at any time, by action of its Board oEBtors, provided that no such
action shall adversely affect a Participant’s riginhder the Plan with respect to RSUs awarded esig:d before the date of such action, and
provided further, that Plan amendments shall bgsulo approval by the Company’s shareholdertéoeixtent required by the Act to ensure
that awards are exempt under Rule 16b-3 promulgaiddr the ACT.

IX. MISCELLANEOUS PROVISIONS

A. No Distribution; Compliance with Legal Requirements. The Committee may require each person acqustiages of
Stock under the Plan to represent to and agreethgtCompany in writing that such person is acquithe shares without a view to
distribution thereof. No shares of Stock shalldsied until all applicable securities law and otbgal and stock exchange requirements
have been satisfied. The Committee may requir@ldm@ng of such stop orders and restrictive legendsertificates for Stock as it
deems appropriate.

B. Withholding. Participation in the Plan is subject to anyuisgd tax withholding on wages or other incomehaf t
Participant in connection with the Plan. Each [egréint agrees, by entering the Plan, that the Casnphall have the right to deduct €
such taxes, in its sole discretion, from any amg@aygble to the Participant under the Plan or fammy payment of any kind otherwise
due to the



Participant. Participants who wish to avoid thenldlding of shares of Stock otherwise issuabl&éort under the Plan should arrange
with the Company to pay the amount of taxes requinebe withheld in advance of the settlement date.

C. Notices; Delivery of Stock Certificates Any notice required or permitted to be giventhy Company or the Committee
pursuant to the Plan shall be deemed given whesopelly delivered or deposited in the United Stated, registered or certified,
postage prepaid, addressed to the Participanedash address shown for the Participant on therdsoof the Company. Delivery of
stock certificates to persons entitled to recelesrt under the Plan shall be deemed effected fpuatioses when the Company or a
share transfer agent of the Company shall havesitepiossuch certificates in the United States naaitiressed to such person at his/her
last known address on file with the Company.

D. Nontransferability of Rights. During a Participant’s lifetime, any paymentissuance of shares under the Plan shall be
made only to him/her. No RSU or other interest urikde Plan shall be subject in any manner to gratain, alienation, sale, transfer,
assignment, pledge, encumbrance or charge, andtimpt by a Participant or any beneficiary unterRlan to do so shall be void. No
interest under the Plan shall in any manner bédidy or subject to the debts, contracts, lialeilif engagements or torts of a Participant
or beneficiary entitled thereto.

E. Company's Obligations To Be Unfunded and Unsecuret The Plan shall at all times be entirely unfuhdend no
provision shall at any time be made with respeaeigregating assets of the Company (including $tockpayment of any amounts or
issuance of any shares of Stock hereunder. NocRemtit or other person shall have any intereshingarticular assets of the Company
(including Stock) by reason of the right to recegpayment under the Plan, and any Participant argibrson shall have only the rights
of a general unsecured creditor of the Company reispect to any rights under the Plan.

F. Governing Law. The terms of the Plan shall be governed, coed{radministered and regulated in accordancetith
laws of the State of Delaware. In the event anyigion of this Plan shall be determined to be dllegr invalid for any reason, the other
provisions shall continue in full force and effastif such illegal or invalid provision had neveeh included herein.

G. Effective Date of Plan The Plan shall become effective as of the dhtis approval by the holders of a majority of the
shares of the Company’s Class A Common Stock, g@a single class, present or represented aitiéemd vote at a meeting of the
shareholders.



Exhibit 5.1
March 26, 2003

Re: Registration Statement on Forf8 S

Ladies and Gentlemen:
| am Executive Vice President, General CounselSextetary of CACI International Inc (the “Company).

This opinion is being furnished in connection witle registration on Form S-8 (the “Registrationt&teent”) under the Securities Act of
1933, as amended of 875,000 shares of the Comp@igss A Common Stock (the “Common Stock”) whictyrba offered and sold under
the CACI 2002 Employee Stock Purchase Plan, the I@8G02 Director Stock Purchase Plan, and the CAIDR2Management Stock
Purchase Plan (collectively, the “Plans”).

| am of the opinion that if, as and when the shafédommon Stock are issued and sold and considertterefor is received pursuant to the
provisions of the Plans and in accordance witHRbgistration Statement, such shares will be dulhaized, legally issued, fully paid and
non-assessable.

| consent to the filing of the opinion letter ashiibit 5.1 to the Registration Statement.
Very truly yours,

sl Jeffrey P. Elefante

Jeffrey P. Elefante

Executive Vice President
General Counsel and Secretary




Exhibit 23.1
INDEPENDENT AUDITORS’ CONSENT

We consent to the incorporation by reference is tagistration statement on Form S-8 of CACI Indgional Inc and subsidiaries of our
report dated August 13, 2002, appearing in the AhReport on Form 10-K of CACI International Ina the year ended June 30, 2002.

/s/ DELOITTE& T oucHELLP

McLean, Virginia
March 25, 200:



