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Iltem 5. Other Events

On July 11, 2003, we adopted a stockholder riglas. (' he rights plan is designed to help ensureathaf our stockholders receive fair
and equal treatment in the event of any unsoligiteghosal to acquire control of our company. Ag péthe rights plan, we designated
300,000 shares of our authorized preferred stoskerss A preferred stock. The adoption of ourldtotder rights plan will affect the rights
holders of our common stock, and any issuancearfeshof series A preferred stock upon exercisaefights will also affect the rights of
holders of common stock.

We have filed as exhibits to this report copiethefrights agreement specifying the terms of thbts, the certificate of designation
specifying the terms of our series A preferredlsiued the form of right certificate. The followiga summary of the material terms of our
rights plan and the underlying series A preferttedls This summary is qualified in its entirety t®ference to the exhibits filed with this
report.

Our stockholder rights plan

Our board of directors has declared a distributibone right for each outstanding share of our comistock. We will issue these rights
to our stockholders of record on July 25, 2003eAthat date, unless the rights have been redeentelre expired, we will issue rights with
respect to shares of common stock issued befoneghiess become exercisable as described belowiamgrtain circumstances, with respec
shares of common stock issued after the rightsrheaexercisable. Each right, when it becomes exabtgswill initially entitle the holder to
purchase from us one one-thousandth (1/1,000kbbee of series A preferred stock for $200. Therileion and terms of the rights are set
forth in a rights agreement between us and Amer8taok Transfer & Trust Company, which is actinghasrights agent.

Initially the rights are not exercisable and thetifieates representing shares of common stockesgd the rights. Accordingly, the
rights are initially transferable only with the coman stock. The rights become exercisable uponahist of the following dates:

» the date on which we first publicly announce thpeseson or group has become an “acquiring person”

» the date, if any, that our board of directors magighate following the commencement of, or firdblpudisclosure of an intent to
commence, a tender or exchange offer which couddltren the potential buyer becoming the benefioiaher of 10% or more of o
outstanding common stox

Subject to certain exceptions, an “acquiring perssmny person or group that, together with itdiatfts and associates, has acquire
has obtained the right to acquire, beneficial owhigr of 10% or more of our outstanding common stéeksoon as practicable following the
date that the rights become exercisable, we will sggarate certificates evidencing the rightsttzlsholders of record as of the close of
business on that date. Thereafter, the separate
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right certificates will evidence the rights. Thghis will expire on July 11, 2013, unless we redé¢leem on an earlier date.

If our common stock or series A preferred stockngfes in any way, then our board of directors maysacny of the following in order
to preserve the actual or potential economic vafule rights:

» the number of shares of series A preferred stoaktoar securities issuable upon exercise of a right
» the exercise price of series A preferred stock
» the redemption price of series A preferred stock

» the number of rights associated with each shacemwimon stock

We may issue shares of series A preferred stofilaations which are an integral multiple of one 4heusandth (1/1,000) of a share of
series A preferred stock. Though not required teaove may issue fractions of shares upon theceseeof rights. In lieu of fractional shares,
we may issue certificates or utilize a depositaraegement as provided by the terms of the seripeeferred stock. In the case of fractions
other than one on#rousandth (1/1,000) of a share of series A prefestock or integral multiples thereof, we may malaash payment bas
on the market price of these shares.

When there is an acquiring person, the rights evititle each holder to purchase, for $200, thatlbemof one one-thousandths (1/1,000)
of a share of our series A preferred stock equntatethe number of shares of our common stock whiahe time of the transaction would
have a market value of $400. However, the rights hg an acquiring person will be null and void ar@htransferable, and any holder,
purported transferee or subsequent holder of thigists will lack any right to exercise or transfeese rights.

The rights plan contains provisions that are ingehib substantially preserve the value of the siglfter they become exercisable if we
merge or consolidate with an acquiring personsaffiliates or associates. Likewise, the rightptontains provisions that are intended to
substantially preserve the value of the rightsraftey become exercisable if we sell, lease, exgham transfer 50% or more of our assets, or
assets representing 50% or more of our earning pd@an acquiring person or its affiliates or asates.

At any time after there is an acquiring person,tmard of directors may exchange all or part ofttien-outstanding rights, other than
those rights that are null and void and nontraa$lleras described above. The consideration perfaglthis exchange will consist of one-half
of the securities that otherwise would have besmable to the holder of each right upon exercigbefight. In substitution for shares of
series A preferred stock, we may also issue slwresmmon stock having an equivalent market vatuia¢ shares of series A preferred stock
if at that time either of the following conditioagplies:

« we have a sufficient number of shares of commocksssued but not outstanding
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* we have a sufficient number of shares of commocksamithorized but unissued

Our board may redeem all, but not less than athefrights at a price of $.001 per right at anyetiprior to the earlier of the following
dates:

» the date on which the rights expire

» the date on which we first publicly announce tihatré¢ is an acquiring person

Our board may pay the redemption price either shcan shares of our common stock, or in any ofsaaurities that our board deem:
be at least equivalent in value.

If our board elects to redeem the rights, then weannounce the redemption. Once we announceettiemption, the right to exercise
the rights will terminate and the holders of thghts will be entitled to receive the redemptiorceriUntil a right is exercised, holders will
have no additional rights as stockholders. Suclitiaddl rights include, without limitation, additial rights to vote or to receive dividends.

We may supplement or amend the rights agreementyirway and at any time before the rights beconeecésable, except that we may
not do so in order to reduce the redemption prigarovide for an earlier expiration of the righ@ur authority to supplement or amend the
rights agreement includes the provisions concertiirglate on which the rights become exercisaletiine during which we may redeem
the rights, and the terms of the series A prefestedk. We may supplement or amend the rights aggatwithout the approval of any holder
of the rights.

The rights have certain anti-takeover effects. figplets will cause substantial dilution to a persorgroup that attempts to acquire us
without conditioning the offer on substantially e rights being acquired. However, the rightd mdk interfere with any merger or other
business combination with a third party for whialr board of directors grants its approval. Thisddecause our board may amend the rights
plan or redeem the then-outstanding rights befuaiethird party has become an acquiring person.

Our series A preferred stock

We are authorized to issue shares of series Ampeefstock, $0.10 par value. The series A prefestedk is entitled to all the rights and
privileges set forth in our articles of organizat@nd contains the features described below.

If we declare dividends on shares of our commoakstihen at the same time we will also pay cashiatkihd dividends to record
holders of our series A preferred stock. The payrpenshare of series A preferred stock will beaddqo 1,000 times the per share amount of
all cash dividends that we are then paying on shahe of common stock. This amount is subject jastmhent to reflect stock dividends,
subdivisions or combinations of our outstanding nwn stock. The holders of series A preferred stovekalso entitled to receive quarterly
cumulative dividends payable in cash in an amoguoakto $10.00 per whole share. However, we wiliee these payments of quarterly
cumulative dividends by whatever amount that we
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have paid the holders of series A preferred stoaash and in-kind dividends as described abovildte of our series A preferred stock may
vote on each matter on which holders of our comstook may vote. Series A preferred stock holdelshaive 1,000 votes for each whole
share of series A preferred stock that they holds @mount is also subject to adjustment as destdbove. Holders of any fraction of a st

of series A preferred stock that is not smallentbae one-thousandth (1/1,000) of a share willrigled to vote such fraction. If the
equivalent of six quarterly dividends are in defathlen series A preferred stock holders will haggain special voting rights in the election
of directors.

Whenever quarterly dividends or distributions otstanding shares of our series A preferred stoekraarrears, our right to benefit
holders of shares of stock ranking junior to oraguarity with the series A preferred stock willdagject to certain restrictions. These benefits
may include our declaration or payment of divideadsther distributions on the stock, and our regigom or purchase of the shares of the
stock.

If we voluntarily or involuntarily liquidate, disbee or wind up our affairs, then the series A prnefd stock holders will receive an
amount equal to the accrued dividends thereonthkigreater of the following amounts:

e $10.00 per whole share

e an amount per share equal to 1,000 times the anpeurghare that we distribute to holders of comstook, subject to adjustment
as described aboy

We will distribute this amount to the holders ofies A preferred stock before we make any distitlouto the holders of stock ranking
on a parity with the series A preferred stock, othan a ratable distribution, and also before vedenany distribution to holders of stock
ranking junior to the series A preferred stock.

The shares of series A preferred stock may noetdeemed. However, we may purchase shares of gepeferred stock in the open
market or pursuant to an offer to any holder.

If we engage in a consolidation, merger or othemgaction in which the shares of common stockxkanged for or converted to other
securities, cash or any other property, the shafrssries A preferred stock will be similarly exolgad or converted.

We may issues shares of series A preferred stoakaie shares or in any fraction of a share thabtssmaller than one one-thousandth
of a share or any integral multiple of such fragtisubject to certain adjustments. In lieu of isguractional shares, we may issue certificates
depository receipts evidencing such authorizedifyas of shares. In the case of fractions othem thrze one-thousandth (1/1,000) of a share
and integral multiples thereof, we may pay regesienolders cash equal to the same fraction ofuheist market value of any outstanding
shares of series A preferred stock or the equivalember of shares of common stock.
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Item 7. Exhibits.

Number Title
4.1 Rights Agreement dated as of July 11, 2003, betv@®@lI International Inc and American Stock Transfefrust Company
as Rights Agen
4.2 Certificate of Designation, Preferences and RightSeries A Participating Cumulative Preferred 8ot CACI International
Inc.
4.3 Form of Right Certificate



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned, thereunto duly authorized.

Dated: July 11, 200 CACI International Inc

By: /s/ JEFFReYP. ELEFANTE

Jeffrey P. Elefante
Executive Vice President,
General Counsel and Secret
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This RIGHTS AGREEMENT, dated as of July 11, 20@3niade betwee@ACI International Inc , a Delaware corporation (the
“Company”), andAmerican Stock Transfer & Trust Company, a transfer agent, as Rights Agent (the “Righte®tg.

The Board of Directors of the Company has authdremed declared a distribution of one Right (as inefter defined) for each share of
Common Stock, par value $0.10 per share, of thegaom (the “Common Stock”) outstanding at the ClosBusiness (as hereinafter
defined) on July 25, 2003 (the “Record Date”), &ad authorized the issuance of one Right (as suictber may hereafter be adjusted
pursuant to the provisions of this Rights Agreemaiith respect to each share of Common Stock thelt become outstanding between the
Record Date and the earliest of the DistributioteDthe Redemption Date or the Expiration Dates(ech terms are hereinafter defined);
provided, however, that Rights may be issued with respect to shair€@mmon Stock that shall become outstanding #fteDistribution
Date and prior to the earlier of the Redemptionelatthe Expiration Date in accordance with thevigions of Section 23. Each Right shall
initially represent the right to purchase one dmaisandth (1/1,000th) of a share of Series A Rpatiing Cumulative Preferred Stock, par
value $0.10 per share, of the Company (the “Prede@hares”), having the powers, rights and pretaeset forth in the Certificate of
Designation attached as Exhibit A.

Accordingly, in consideration of the premises amel inutual agreements herein set forth, the paréesby agree as follows:
SECTION 1.Certain Definitions For purposes of this Rights Agreement, the foltmaterms have the meanings indicated:

“ Acquiring Persorf shall mean any Person who or which, alone orttogrewith all Affiliates and Associates of such &er, shall be
the Beneficial Owner of Common Shares then outstgnithat equals or exceeds such Pers@wnership Threshold, but shall not include
the Company, any Subsidiary of the Company, anyl@yep benefit plan of the Company or of any ofStsidiaries, or any Person holding
Common Shares for or pursuant to the terms of anl smployee benefit plan, (B) any such Person eviwhich has become such a
Beneficial Owner solely because (i) of a changia@aggregate number of Common Shares outstanidiog the last date on which such
Person acquired Beneficial Ownership of any Com®lares or (ii) it acquired such Beneficial Owngushithe good faith belief that such
acquisition would not cause such Beneficial Ownigrsh exceed such Person’s Ownership Thresholdsanl Person relied in good faith in
computing the percentage of its Beneficial Ownegrsm publicly filed reports or documents of the @amy which are inaccurate or out-of-
date, or (C) any such Person for so long as sudoReualifies under Rule 13d-1(b)(1) of the GehRrdes and Regulations under the
Exchange Act (or any successor rule or regulatieneto) to report its Beneficial Ownership of Conm&hares on Schedule 13G (or any
successor schedule thereto) and otherwise satibBesiteria of Rule 13d-1(b)(1) of the Generaldguand Regulations under the Exchange
Act (or any successor rule or regulation theretlmtwithstanding clause (B) of the immediately pding sentence of this definition, if any
Person that is not an Acquiring Person due to slatise (B) does not reduce its percentage of Baak@®wnership of Common Shares to an
amount less than such Person’s Ownership Thregtyallde Close of Business on the fifth Business Bfégr notice from the Company (the
date of notice being the first day) that such Re's Beneficial Ownership of Common Shares so exceeds Persc's



Ownership Threshold, such Person shall, at theoésdch five Business Day period, become an AcagiRerson (and such clause (B) shall
no longer apply to such Person). For purposesisfigfinition, whether any Person acted in “godthfashall be conclusively determined by
the Board of Directors of the Company. Notwithstagctlause (C) of the third preceding sentencéisfdefinition, if any Person that is not
an Acquiring Person due to such clause (C) botbe@ses to qualify under Rule 13d-1(b)(1) of thed&sal Rules and Regulations under the
Exchange Act (or any successor rule or regulatieneto) to report its Beneficial Ownership of Conrm&hares on Schedule 13G (or any
successor schedules thereto) or otherwise ceasasisfy the criteria of Rule 13d-1(b)(1) of ther@eal Rules and Regulations under the
Exchange Act (or any successor rule or regulatieneto) (including, without limitation, by reasohRule 13d-1(e) or (g) or any successor
rules or regulations thereto) and (ii) does notioedits percentage of Beneficial Ownership of Comr8bares to an amount less than such
Person’s Ownership Threshold by the Close of Bissiroa the date that such Person is obligatede@ fitatement on Schedule 13D or an
amendment to its Schedule 13G, as applicabler{aitler case, any successor schedule theretd) Parson shall, at the Close of Business
on such date, become an Acquiring Person (anddaake (C) shall no longer apply to such Person).

“ Affiliate " and “ Associate’, when used with reference to any Person, shak hlae respective meanings ascribed to such teriRsilie
12b-2 of the General Rules and Regulations undeEg#tthange Act, as in effect on the date of thghi Agreement.

A Person shall be deemed thBéneficial Ownef of, and shall be deemed tdéneficially owr?’, and shall be deemed to have “
Beneficial Ownershi|” of, any securities:

(i) which such Person or any of such Person'’s iatfls or Associates is deemed to “beneficially owithin the meaning of
Rule 13d-3 of the General Rules and Regulationgwutiee Exchange Act, as in effect on the date isfRights Agreement;

(i) which such Person or any of such Person’sliétis or Associates has (A) the right to acquivkdther such right is
exercisable immediately or only after the passdden®@) pursuant to any agreement, arrangemenhdenstanding (written or
oral), or upon the exercise of conversion rightshange rights, rights (other than the Rights),rarts or options, or otherwise;
provided, however, that a Person shall not be deemed the Benefwiader of, or to beneficially own, or to have Benéfi
Ownership of, securities tendered pursuant to detear exchange offer made by or on behalf of fmison or any of such
Person’s Affiliates or Associates until such terdesecurities are accepted for purchase or exchthegeunder, or (B) the right to
vote pursuant to any agreement, arrangement orstadeling (written or oralprovided, however, that a Person shall not be
deemed the Beneficial Owner of, or to beneficiallyn, any security if (1) the agreement, arrangeroennderstanding (written «
oral) to vote such security arises solely fromaoable proxy or consent given
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to such Person pursuant to a definitive proxy stat# filed with the Securities and Exchange Comimisand otherwise in
accordance with, the applicable rules and reguiatimder the Exchange Act and (2) the beneficialesship of such security is
not also then reportable on Schedule 13D undeEtichange Act (or any comparable or successor gemort

(iii) which are beneficially owned, directly or iimdctly, by any other Person with which such Persoany of such Person’s
Affiliates or Associates has any agreement, arnanage: or understanding (written or oral) for thegmse of acquiring, holding,
voting (except pursuant to a revocable proxy asrite=d in clause (ii)(B) of this definition) or gigsing of any securities of the
Company.

Notwithstanding the foregoing, nothing containedhiis definition shall cause a Person ordinarilgaged in business as an underwrite
securities to be the “Beneficial Owner” of, or teeheficially own”, any securities acquired in a &dide firm commitment underwriting
pursuant to an underwriting agreement with the Camp

“ Book Valug', when used with reference to Common Shares isbyethy Person, shall mean the amount of equisuoh Person
applicable to each Common Share, determined Graordance with generally accepted accounting iptescin effect on the date as of which
such Book Value is to be determined, (ii) usingl@ consolidated assets and all the consolidabilities of such Person on the date as of
which such Book Value is to be determined, exdegt ho value shall be included in such assetsdodwill arising from consummation of a
business combination, and (iii) after giving effex{A) the exercise of all rights, options and maats to purchase such Common Shares (
than the Rights), and the conversion of all sel@sritonvertible into such Common Shares, at arcesesor conversion price, per Common
Share, which is less than such Book Value befarmgieffect to such exercise or conversion (whethrarot exercisability or convertibility is
conditioned upon occurrence of a future event),aBdlividends and other distributions on the calstock of such Person declared prior to
the date as of which such Book Value is to be datexd and to be paid or made after such date,@ndrly other agreement, arrangement or
understanding (written or oral), or transactiorotirer action prior to the date as of which suchliBdalue is to be determined which would
have the effect of thereafter reducing such Booki¥.a

“ Business Combinatiohshall have the meaning set forth in Section 1(1)c)

“ Business Day shall mean each Monday, Tuesday, Wednesday, @hyrand Friday which is not a day on which bankirggitutions
in Washington, D.C. or the city in which the pripai office of the Rights Agent is located, are autted or obligated by law or executive
order to close.

“ Certificate of Designatiof shall mean the Certificate of Designation, Prefires and Rights of Series A Participating Curmugati
Preferred Stock setting forth the powers,



preferences, rights, qualifications, limitationglamstrictions of Series A Participating Cumulat®meferred Stock of the Company, a copy of
which is attached asxhibit A.

“ Close of Businesson any given date shall mean 5:00 p.m., Washimgitoe, on such datg@yrovided, however, that, if such date is n
a Business Day, “Close of Business” shall mean p:60, Washington time, on the next succeedingriass Day.

“ Common Sharés when used with reference to the Company priorBasiness Combination, shall mean the shares of Gontock
or any other shares of capital stock of the Compatoywhich the Common Stock shall be reclassiiedhanged. “Common Shares”, when
used with reference to any Person (other than trepg@ny prior to a Business Combination), shall neaares of capital stock of such Person
(if such Person is a corporation) of any classeoies, or units of equity interests in such Pel#such Person is not a corporation) of any
class or series, the terms of which do not limstganaximum amount and not merely in proportioeahs) the amount of dividends or
income payable or distributable on such class veser the amount of assets distributable on slads or series upon any voluntary or
involuntary liquidation, dissolution or winding @b such Person and do not provide that such classr@s is subject to redemption at the
option of such Person, or any shares of capitaksto units of equity interests into which the fgoég shall be reclassified or changed;
provided, however, that, if at any time there shall be more than suneh class or series of capital stock or equiigrasts of such Person,
“Common Shares” of such Person shall include alhstlasses and series substantially in the prapodi the total number of shares or other
units of each such class or series outstandingcht ime.

“ Common Stockshall have the meaning set forth in the introdugtparagraph of this Rights Agreement.

“ Company’ shall have the meaning set forth in the headihtlis Rights Agreemenprovided, however, that if there is a Business
Combination, “Company” shall have the meaning seghfin Section 11(c)(ll).

The term “control” with respect to any Person shall mean the poweirect the management and policies of such Petsaectly or
indirectly, by or through stock ownership, agencytherwise, or pursuant to or in connection withegreement, arrangement or
understanding (written or oral) with one or morkestPersons by or through stock ownership, agenoyherwise; and the terms “controlling”
and “controlled” shall have meanings correlativéhe foregoing.

“ Distribution Date” shall have the meaning set forth in Section 3(b).

“ Exchange Act shall mean the Securities Exchange Act of 1934na&ffect on the date in question, unless otrarwgpecifically
provided.

“ Exchange Consideratidhshall have the meaning set forth in Section 1(1(b)
“ Expiration Date” shall have the meaning set forth in Section 7(a).
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“ Formula Number shall have the meaning set forth in Section thefCertificate of Designation.

“ Major Part”, when used with reference to the assets of thra2my and its Subsidiaries as of any date, shalhmassets (i) having a
fair market value aggregating 50% or more of thaltfair market value of all the assets of the Campand its Subsidiaries (taken as a wt
as of the date in question, (ii) accounting for 50@tnore of the total value (net of depreciatiod amortization) of all the assets of the
Company and its Subsidiaries (taken as a whole)oatd be shown on a consolidated or combined belaheet of the Company and its
Subsidiaries as of the date in question, prepareddordance with generally accepted accountingiples then in effect, or (iii) accounting
for 50% or more of the total amount of earningobefnterest, taxes, depreciation and amortizatioevenues of the Company and its
Subsidiaries (taken as a whole) as would be showoraderived from, a consolidated or combinedestesint of income of the Company and
its Subsidiaries for the period of 12 months endinghe last day of the Company’s monthly accogngiariod next preceding the date in
question, prepared in accordance with generallgtec accounting principles then in effect.

“ Market Valu€e', when used with reference to any class of Com@lares on any date, shall be deemed to be thegavefshe daily
closing prices, per share, of any such class fptriod which is the shorter of (1) 30 consecufikeding Days immediately prior to the date
in question or (2) the number of consecutive Trgddays beginning on the Trading Day immediatelgratiie date of the first public
announcement of a Business Combination with an iicguPerson or Affiliate or Associate of an Acdag Person requiring a determination
of the Market Value and ending on the Trading Draynediately prior to the record date of such Busifésmbinationprovided, however,
that, in the event that the Market Value of su@sslof Common Shares is to be determined in whdlemart during a period following the
announcement by the issuer of such class of Conhares of any action of the type described in 8ed?(a) that would require an
adjustment thereunder, then, and in each such tesblarket Value of such class shall be approgisicadjusted to reflect the effect of such
action on the market price of such class. The otpprice for each Trading Day shall be the clogirige quoted on the composite tape for
securities listed on the New York Stock Exchangeifsuch securities are not quoted on such coitgtepe or if such securities are not
listed on such exchange, on the principal UnitedeStsecurities exchange registered under the Bgehfact (or any recognized foreign stock
exchange) on which such securities are listedf such securities are not listed on any such exghathe last quoted price or, if not so
quoted, the average of the high bid and low askie@®in the over-the-counter market with respea share of such securities as reported by
the National Association of Securities Dealers, latomated Quotations System (“NASDAQ”) or suchestsystem then in use, or if no
such quotations are available, the average ofltdséng bid and asked prices as furnished by a psideal market maker making a market in
such securities selected by the Board of Direatbtee Company. If on any such Trading Day no mankeker is making a market in such
securities for any reason, the closing price ohssecurities on such Trading Day shall be deemée tihe fair value of such securities as
determined in good faith by the Board of Directofthe Company (whose determination shall be desdrin a statement filed with the
Rights Agent and shall be binding on the Rightsmgthe holders of Rights and all other Persopisjvided, however, that for the purpose
determining the closing price of the Preferred 8bdor any Trading Day on which there is no suchketamaker for the Preferred
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Shares the closing price on such Trading Day $leatieemed to be the Formula Number times the ¢Jgmice of the Common Stock of the
Company on such Trading Day.

“ Ownership Thresholtishall mean, with respect to any Person, Bendf@ianership of theyreaterof (A) 10 % of the Common Shai
at any time outstanding or (B) the percentage eftltstanding Common Shares Beneficially Owneduoi $erson on the date of this Rights
Agreement, plus in the case of this clause (B) 1¥%h® Common Shares outstanding on such date.

“ Person” shall mean an individual, corporation, partnersfajmt venture, association, trust, unincorporaieganization or other entit

“ Preferred Shares shall have the meaning set forth in the introdyctmragraph of this Rights Agreement. Any refereindhis Right:
Agreement to Preferred Shares shall be deemedltedim any authorized fraction of a Preferred Shaméess the context otherwise requires.

“ Preferred Stock shall mean the Preferred Stock, par value $0€eliGshare, of the Company.

“ Principal Party” shall mean the Surviving Person in a Business pation;provided, however, that, if such Surviving Person is a
direct or indirect Subsidiary of any other Pers#trincipal Party” shall mean the Person which s tiftimate parent of such Surviving Person
and which is not itself a Subsidiary of anothersBar In the event ultimate control of such SurwyviRerson is shared by two or more Persons,
“Principal Party” shall mean that Person that isiediately controlled by such two or more Persons.

“ Purchase Price with respect to each Right shall mean $200, at sumount may from time to time be adjusted asigdea/herein,
and shall be payable in lawful money of the Uni&tdtes of America. All references herein to thecRase Price shall mean the Purchase
Price as in effect at the time in question.

“ Record Daté shall have the meaning set forth in the introdugtparagraph of this Rights Agreement.
“ Redemption Datéshall have the meaning set forth in Section 24(a)

“ Redemption Pricéwith respect to each Right shall mean $.001 ua stmount may from time to time be adjusted iroed&@nce with
Section 12. All references herein to the Redem@@oce shall mean the Redemption Price as in effetite time in question.

“ Registered Common Sharesfiall mean Common Shares which are, as of theofl@@nsummation of a Business Combination, and
have continuously been for the 12 months immedjigiedceding such date, registered under Sectimf fi#2e Exchange Act.

“ Right Certificate’ shall mean a certificate evidencing a Right ibstantially the form attached Bshibit B.
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“ Rights” shall mean the rights to purchase Preferred Shireother securities) as provided in this Rigkgseement.
“ Securities Act shall mean the Securities Act of 1933, as incftan the date in question, unless otherwise sipatif provided.

“ Subsidiary’ shall mean a Person, at least a majority of thal butstanding voting power (being the power uraidinary
circumstances (and not merely upon the happenimgcohtingency) to vote in the election of direstof such Person (if such Person is a
corporation) or to participate in the managemeudtamtrol of such Person (if such Person is nairparation)) of which is owned, directly
indirectly, by another Person or by one or moreo8ubsidiaries of such other Person or by suatr &®krson and one or more other
Subsidiaries of such other Person.

“ Surviving Persori shall mean (1) the Person which is the continingurviving Person in a consolidation or mergecified in
Section 11(c)(1)(i) or 11(c)(I)(ii) or (2) the Pexs to which the Major Part of the assets of the Gamy and its Subsidiaries is sold, leased,
exchanged or otherwise transferred or disposed aftiansaction specified in Section 11(c)(l)(fijpvided, however, that, if the Major Part
of the assets of the Company and its Subsidiagiesld, leased, exchanged or otherwise transferrdiposed of in one or more related
transactions specified in Section 11(c)(l)(iii)rtare than one Person, the “Surviving Person” imstase shall mean the Person that acquired
assets of the Company and/or its Subsidiaries titgreatest fair market value in such transaciramnansactions.

“ Trading Day” when used with reference to the Market Value e&aurity, shall mean a day on which the princizional securities
exchange (or principal recognized foreign stockhexge, as the case may be) on which such secuaiidsted or admitted to trading is of
for the transaction of business or, if such sei@#in question are not listed or admitted to mgdin any national securities exchange (or
recognized foreign stock exchange, as the casebelay Business Day.

SECTION 2.Appointment of Rights AgenThe Company hereby appoints the Rights Agenttasagent for the Company in
accordance with the terms and conditions hereaf ta@ Rights Agent hereby accepts such appointriiéet Company may from time to time
appoint one or more co-Rights Agents as it may deecessary or desirable, upon ten (10) days priitiew notice to the Rights Agent (the
term “Rights Agent” being used herein to refer|edtively, to the Rights Agent together with anglsico-Rights Agents). The Rights Agent
shall have no duty to supervise, and in no eveait bl liable for, the acts or omissions of anyhsoeo-Rights Agent. In the event the
Company appoints one or more co-Rights Agentstabpective duties of the Rights Agent and any @hRiAgents shall be as the Company
shall determine.

SECTION 3.ssue of Rights and Right Certificates.

(a) One Right shall be associated with each Com&fare outstanding on the Record Date, each additi@ommon Share that
shall become outstanding between the Record Dat¢hanearliest of the Distribution Date, the RedgompDate or the Expiration
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Date and each additional Common Share with whighRiare issued after the Distribution Date buto the earlier of the Redemption
Date or the Expiration Date as provided in Sec#8nin each case subject to the provisions of Sedt?.

(b) Until the earlier of (i) such time as the Compéearns that a Person has become an AcquirirgpRerr (ii) the Close of
Business on such date, if any, as may be desigbhgtdte Board of Directors of the Company followitg commencement of, or first public
disclosure of an intent to commence, a tender chaxge offer by any Person (other than the CompamySubsidiary of the Company, any
employee benefit plan of the Company or of anytoSiubsidiaries, or any Person holding Common SHareor pursuant to the terms of any
such employee benefit plan) for outstanding Com®bares, if upon consummation of such tender orangh offer such PersaBeneficial
Ownership of Common Shares then outstanding cayldleor exceed such Person’s Ownership ThreshoddGtose of Business on the
earlier of such dates being the “Distribution Daté€X) the Rights will be evidenced by the certifies for Common Shares registered in the
names of the holders thereof and not by separatat Riertificates and (y) the Rights, including thght to receive Right Certificates, will be
transferable only in connection with the transfe€ommon Shares. As soon as practicable after thigilution Date, the Rights Agent will
send, by first-class, postage-prepaid mail, to eactrd holder of Common Shares as of the DistidbuDate, at the address of such holder
shown on the records of the Company, a Right Geaté evidencing the Rights to which such holderistled. As of and after the
Distribution Date, the Rights will be evidencededplby such Right Certificates.

(c) With respect to any certificate for Common SIsauntil the earliest of the Distribution Dates fRedemption Date or the
Expiration Date, the Rights associated with the @mm Shares represented by any such certificatétshalidenced by such certificate
alone, the registered holders of the Common Stelr@$also be the registered holders of the asmatRights and the surrender for transfe
any such certificate shall also constitute thegfamnof the Rights associated with the Common Shaagresented thereby.

(d) Certificates issued for Common Shares afteRbeord Date (including, without limitation, upaansfer or exchange of
outstanding Common Shares), but prior to the edrtiethe Distribution Date, the Redemption Dat¢her Expiration Date, may have printed
on, written on or otherwise affixed to them thddwling legend:

This certificate also evidences and entitles thddrdhereof to certain Rights as set forth in ahRigAgreement dated as of July
2003, as it may be amended from time to time (Riglits Agreement”), between CACI INTERNATIONAL IN@Ehe “Company)
and AMERICAN STOCK TRANSFER & TRUST COMPANY, as Rig Agent (the “Rights Agent”), the terms of whimte
hereby incorporated herein by reference and a obpshich is on file at the principal executive affs of the Company. Under
certain circumstances, as set forth in the RiglgiseAment, such Rights will be evidenced by sepaetéficates and will no
longer be evidenced by this certificate. The Comypaifi mail to the holder of this certificate a oppf the Rights Agreement
without charge after receipt of a written requéstéfor. Rights beneficially owned by
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Acquiring Persons or their Affiliates or Associafas such terms are defined in the Rights Agreenasent by any subsequent
holder of such Rights are null and void and norgfarable.

Notwithstanding this paragraph (d), the omissioa édgend shall not affect the enforceability of @art of this Rights Agreement or t
rights of any holder of Rights.

SECTION 4.Form of Right CertificatesThe Right Certificates (and the form of electiorpurchase and form of assignment to be
printed on the reverse side thereof) shall be bstntially the form set forth &k«hibit Band may have such marks of identification or
designation and such legends, summaries or endergsprinted thereon as the Company may deem ajg®pnd as are not inconsistent
with the provisions of this Rights Agreement, omaey be required to comply with any applicable awvith any rule or regulation made
pursuant thereto or with any rule or regulatiomoy stock exchange on which the Rights may, frone tio time be listed, or to conform to
usage. Subject to the provisions of Sections gridl23, the Right Certificates, whenever issueal| ble dated as of the Distribution Date,
and on their face shall entitle the holders thetegfurchase such number of Preferred Shares Hdehset forth therein for the Purchase F
set forth therein, subject to adjustment from tbméme as herein provided.

SECTION 5.Execution, Countersignature and Registration.

(a) The Right Certificates shall be executed oralfaif the Company by the Chief Executive Offictre President, the Chief
Financial Officer, the Treasurer or a Vice Prestderether preceded by any additional title) of @@mpany, either manually or by facsimile
signature, and have affixed thereto the Compargas ar a facsimile thereof which shall be attestedhe Secretary, an Assistant Secretary or
a Vice President (whether preceded by any additiitiey provided that such Vice President shall have also executed the Right
Certificates) of the Company, either manually orffdgsimile signature. The Right Certificates shallmanually countersigned by the Rights
Agent and shall not be valid or obligatory for gnypose unless so countersigned. In case any offfaee Company who shall have signed
any of the Right Certificates shall cease to bénsucofficer of the Company before countersignalyréhe Rights Agent and issuance and
delivery by the Company, such Right Certificatesymavertheless be countersigned by the Rights Agrethtissued and delivered by the
Company with the same force and effect as thouglpénson who signed such Right Certificates had@ased to be such an officer of the
Company; and any Right Certificate may be signetemalf of the Company by any person who, at theshclate of execution of such Right
Certificate, shall be a proper officer of the Compé#o sign such Right Certificate, although atdlage of execution of this Rights Agreement
any such person was not such an officer of the Goyp

(b) Following the Distribution Date, the Rights Agevill keep or cause to be kept, at its officaBimoklyn, New York, books for
registration and transfer of the Right Certificatesied hereunder. Such books shall show the nantkaddresses of the respective holders of
the Right Certificates, the number of Rights evidhby each of the Right Certificates, the cedificnumber of each of the Right Certifice
and the date of each of the Right Certificates.



SECTION 6.Transfer, Split-Up, Combination and Exchange ofRiQertificates; Mutilated, Destroyed, Lost or &toIRight
Certificates; Uncertificated Rights

(a) Subject to the provisions of Sections 7(e) Bhdat any time after the Distribution Date, andrgprior to the Close of Business
on the earlier of the Redemption Date or the ExjpineDate, any Right Certificate or Right Certifiea may be transferred, split-up, combined
or exchanged for another Right Certificate or Rigbttificates representing, in the aggregate, dmeesnumber of Rights as the Right
Certificate or Right Certificates surrendered thepresented. Any registered holder desiring tosfiean split-up, combine or exchange any
Right Certificate shall make such request in wgtitelivered to the Rights Agent and shall surretideRight Certificate or Right Certificates
to be transferred, split-up, combined or excharaetie office of the Rights Agent; provided, howeg\bat neither the Rights Agent nor the
Company shall be obligated to take any action vadwatsr with respect to the transfer of any Righttieate surrendered for transfer until the
registered holder shall have completed and signedértification contained in the form of assigntn@amthe reverse side of such Right
Certificate and shall have provided such additi@védience of the identity of the Beneficial Owner former Beneficial Owner) or Affiliates
or Associates thereof as the Company shall reagponaduest. Thereupon the Rights Agent shall, sttligeSections 7(e) and 15, countersign
and deliver to the Person entitled thereto a R@grtificate or Right Certificates, as the case fayas so requested. The Company may
require payment of a sum sufficient to cover aryadagovernmental charge that may be imposed imection with any transfer, split-up,
combination or exchange of Right Certificates.

(b) Upon receipt by the Company and the Rights Agéevidence reasonably satisfactory to them efltiss, theft, destruction or
mutilation of a valid Right Certificate, and, insgaof loss, theft or destruction, of indemnity ecwrity reasonably satisfactory to them, and, at
the Company’s request, reimbursement to the Compadythe Rights Agent of all reasonable expensadental thereto, and upon surrender
to the Rights Agent and cancellation of the Rigéttificate if mutilated, the Company will make amnRight Certificate of like tenor and
deliver such new Right Certificate to the RightseAgfor countersignature and delivery to the reget owner in lieu of the Right Certificate
so lost, stolen, destroyed or mutilated.

(c) Notwithstanding any other provision hereof, @@mpany and the Rights Agent may amend this Rigbteement to provide
for uncertificated Rights in addition to or in péaof Rights evidenced by Right Certificates.

SECTION 7.Exercise of Rights; Expiration Date of Rights.

(a) Subject to Section 7(e) and except as otheqizeided herein (including Section 11), each Rijll entitle the registered
holder thereof, upon exercise thereof as providedih, to purchase for the Purchase Price, atiamgydfter the Distribution Date and at or
prior to the earlier of (i) the Close of Businesstbe 10th anniversary of the date of this Righgse®ment (the Close of Business on such date
being the “Expiration Date”) or (ii) the Redemptibate, one on¢housandth (1/1,000th) of a Preferred Share, suteadjustment from tim
to time as provided in Sections 11 and 12.
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(b) The registered holder of any Right Certificatay exercise the Rights evidenced thereby (exceptherwise provided herein)
in whole or in part at any time after the Distriloat Date, upon surrender of the Right Certificatgh the form of election to purchase on the
reverse side thereof duly executed, to the RiglgsnAat the office of the Rights Agent in BrooklyNew York, together with payment of the
Purchase Price for each one-thousandth (1/1,000thPreferred Share as to which the Rights areceseal, at or prior to the earlier of (i) the
Expiration Date or (ii) the Redemption Date.

(c) Upon receipt of a Right Certificate represegtiixercisable Rights, with the form of electiorptochase duly executed,
accompanied by payment of the Purchase Price éoPthferred Shares to be purchased together wilmanint equal to any applicable
transfer tax, in lawful money of the United Stadég\merica, in cash or by certified check or moweger payable to the order of the
Company, the Rights Agent shall thereupon (i) @i{#@¢ promptly requisition from any transfer agerfithe Preferred Shares (or make
available, if the Rights Agent is the transfer ayesrtificates for the number of Preferred Shaodse purchased and the Company hereby
irrevocably authorizes its transfer agent to comily all such requests or (B) if the Company shalle elected to deposit the Preferred
Shares with a depositary agent under a depositeapgement, promptly requisition from the depogigent depositary receipts representing
the number of one-thousandths (1/1,000ths) of &eReel Share to be purchased (in which case aatés for the Preferred Shares to be
represented by such receipts shall be depositéldeblyansfer agent with the depositary agent) hadCiompany will direct the depositary
agent to comply with all such requests, (ii) wheprapriate, promptly requisition from the Compahg imount of cash to be paid in lieu of
issuance of fractional shares in accordance withi@e15, (iii) promptly after receipt of such dgédates or depositary receipts, cause the
same to be delivered to or upon the order of thestered holder of such Right Certificate, registein such name or names as may be
designated by such holder and (iv) when approprédter receipt promptly deliver such cash to coruthe order of the registered holder of
such Right Certificate.

(d) In case the registered holder of any Righti@eate shall exercise fewer than all the Rightalerced thereby, a new Right
Certificate evidencing Rights equivalent to the lR&ggremaining unexercised shall be issued by tgatRiAgent and delivered to the registe
holder of such Right Certificate or to his dulylmtized assigns, subject to the provisions of $adb.

(e) Notwithstanding anything in this Rights Agreerm the contrary, any Rights that are at any ti@eeficially owned by an
Acquiring Person or any Affiliate or Associate of Acquiring Person shall be null and void and naméferable, and any holder of any such
Right (including any purported transferee or subsed holder) shall not have any right to exerciseansfer any such Right.

(f) Notwithstanding anything in this Rights Agreemhéo the contrary, neither the Rights Agent ner @ompany shall be obligat
to undertake any action with respect to a regidtamder of any Right Certificates upon the occoeceeof any purported exercise as set forth
in this Section 7 unless such registered holddt khge (i) completed and signed the certificatatamed in the form of election to purchase
set forth on the reverse side of the Right Cegtlcsurrendered for such exercise and (ii) provaledh additional evidence of
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the identity of the Beneficial Owner (or former Bdigial Owner) or Affiliates or Associates therexsf the Company shall reasonably request.

(g) The Company may temporarily suspend, for aggeof time not to exceed 90 calendar days aftebikt&ibution Date, the
exercisability of the Rights in order to prepard éite a registration statement under the Securifiet, on an appropriate form, with respect to
the Preferred Shares purchasable upon exercie #fights and permit such registration statemehetmme effectivegyrovided, however,
that no such suspension shall remain effective,aitel the Rights shall without any further actigrthe Company or any other Person
become exercisable immediately upon, the effecéssrof such registration statement. Upon any suspesision, the Company shall issue a
public announcement stating that the exercisatbfitthe Rights has been temporarily suspended laatlissue a further public announcem
at such time as the suspension is no longer icteffotwithstanding any provision herein to the tcary, the Rights shall not be exercisabl
any jurisdiction if the requisite qualification uerdthe blue sky or securities laws of such jurigdicshall not have been obtained or the
exercise of the Rights shall not be permitted uragbglicable law.

SECTION 8.Cancellation and Destruction of Right Certificatesll Right Certificates surrendered or presentactiie purpose of
exercise, transfer, split-up, combination or exgfgashall, and any Right Certificate representinghi®& that have become null and void and
nontransferable pursuant to Section 7(e) surreddargresented for any purpose shall, if surrerdlergoresented to the Company or to any
of its agents, be delivered to the Rights Agenttmmcellation or in canceled form, or, if surreratkor presented to the Rights Agent, shall be
canceled by it, and no Right Certificates shaligseied in lieu thereof except as expressly perthitiethis Rights Agreement. The Company
shall deliver to the Rights Agent for cancellataomd retirement, and the Rights Agent shall so dearwtretire, any Right Certificate
purchased or acquired by the Company. The Righenfghall deliver all canceled Right Certificatedlte Company, or shall, at the written
request of the Company, destroy such canceled Righificates, and in such case shall deliver &fumte of destruction thereof to the
Company.

SECTION 9.Reservation and Availability of Preferred Shares.

(a) The Company covenants and agrees that it auibe to be reserved and kept available out ofittsosized and unissued
Preferred Shares or any authorized and issuedrRreéfS8hares held in its treasury, free from pre@raptghts or any right of first refusal, a
number of Preferred Shares sufficient to permitekercise in full of all outstanding Rights.

(b) In the event that there shall not be sufficiergferred Shares issued but not outstanding boemed but unissued to permit 1
exercise or exchange of Rights in accordance vétitiGh 11, the Company covenants and agrees thilt ibke all such action as may be
necessary to authorize additional Preferred SHardssuance upon the exercise or exchange of Rigintsuant to Section 1grovided,
however, that if the Company is unable to cause the aightion of additional Preferred Shares, then then@any shall, or in lieu of seeking
any such authorization, the Company may, to thengxtecessary and permitted by applicable law agdgreements or instruments in effect
prior to the Distribution Date to which it is a par(A) upon surrender of a Right, pay cash eqgodhé Purchase Price in lieu of
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issuing Preferred Shares and requiring paymenettier(B) upon due exercise of a Right and payroétite Purchase Price for each Prefe
Share as to which such Right is exercised, issugyesgcurities having a value equal to the valtihe Preferred Shares which otherwise
would have been issuable pursuant to Section lithwlalue shall be determined by a nationally redoed investment banking firm selected
by the Board of Directors of the Company or (C)mpoe exercise of a Right and payment of the PgecRaice for each Preferred Share
which such Right is exercised, distribute a comtiameof Preferred Shares, cash and/or other equitifor debt securities having an aggre:
value equal to the value of the Preferred Shareshadtherwise would have been issuable pursua8ettion 11, which value shall be
determined by a nationally recognized investmenkirgy firm selected by the Board of Directors of thompany. To the extent that any le
or contractual restrictions (pursuant to agreemenisstruments in effect prior to the DistributiBate to which it is party) prevent the
Company from paying the full amount payable in adaace with the foregoing sentence, the Company sénato holders of the Rights as to
which such payments are being made all amountshwdrie not then restricted on a pro rata basis @s gayments become permissible under
such legal or contractual restrictions until sualyments have been paid in full.

(c) The Company covenants and agrees that it &k &all such action as may be necessary to ersatralt Preferred Shares
delivered upon exercise or exchange of Rights sa@the time of delivery of the certificates faich Preferred Shares (subject to payment of
the Purchase Price), be duly and validly authorerediissued and fully paid and nonassessable shares

(d) So long as the Preferred Shares issuable ip@exercise or exchange of Rights are to be listegny national securities
exchange, the Company covenants and agrees ttsusest efforts to cause, from and after such émthe Rights become exercisable or
exchangeable, all Preferred Shares reserved fbrissigance to be listed on such securities exchapge official notice of issuance upon
such exercise or exchange.

(e) The Company further covenants and agreestthélt pay when due and payable any and all Fedendl state transfer taxes i
charges which may be payable in respect of thes=ior delivery of Right Certificates or of angferred Shares or other securities upor
exercise or exchange of the Rights. The Company sbia however, be required to pay any transfenthich may be payable in respect of
any transfer or delivery of Right Certificates tB@rson other than, or in respect of the issuandelivery of certificates for the Preferred
Shares or other securities, as the case may bajame other than that of, the registered holdér@Right Certificate evidencing Rights
surrendered for exercise or exchange or to issdelorer any certificates for Preferred Sharestbepsecurities, as the case may be, upon the
exercise or exchange of any Rights until any sagtshall have been paid (any such tax being payablee holder of such Right Certificate
at the time of surrender) or until it has beenldisthed to the Company’s satisfaction that no dagtis due.

SECTION 10.Preferred Shares Record Dat&ach Person in whose name any certificate foleRexl Shares or other securities is
issued upon the exercise or exchange of Right$ felnalll purposes be deemed to have become thdehof record of the Preferred Shares or
other securities, as the case may be, represdmszbly on, and such certificate shall be datedd#ite upon which the Right Certificate
evidencing such Rights was duly surrendered
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and payment of any Purchase Price (and any appitamsfer taxes) was magepvided, however, that, if the date of such surrender and
payment is a date upon which the transfer bookkeofCompany for the Preferred Shares or other Besyas the case may be, are closed,
such Person shall be deemed to have become thel tremlder of such Preferred Shares or other séesyris the case may be, on, and such
certificate shall be dated, the next succeedingrigss Day on which the transfer books of the Companthe Preferred Shares or other
securities, as the case may be, are open.

SECTION 11 Adjustments in Rights After There Is an Acquirieggdn; Exchange of Rights for Shares; Business Gatibns.

(a) Upon a Person becoming an Acquiring Persorpgsrprovision shall be made so that each holdarRight, except as provid:
in Section 7(e), shall thereafter have a righetmeive, upon exercise thereof for the Purchase Rriaccordance with the terms of this Rights
Agreement, such number of one-thousandths (1/1h8D0f a Preferred Share as shall equal the rebtdtned by multiplying the Purchase
Price by a fraction, the numerator of which is tloenber of one-thousandths (1/1,000ths) of a PredeBhare for which a Right is then
exercisable and the denominator of which is 50%efMarket Value of the Common Stock on the datevbich a Person becomes an
Acquiring Person. As soon as practicable afterrad®ebecomes an Acquiring Person (provided the @Goypghall not have elected to make
the exchange permitted by Section 11(b)(l) fooalistanding Rights), the Company covenants andeadoeuse its best efforts to:

() prepare and file a registration statement urtiderSecurities Act, on an appropriate form, wibpect to the
Preferred Shares purchasable upon exercise ofigjintsiR

(I cause such registration statement to becorfeet@fe as soon as practicable after such filing;

(1) cause such registration statement to rem#eréve (with a prospectus at all times meeting taquirements of
the Securities Act) until the Expiration Date; and

(IV) qualify or register the Preferred Shares pasdble upon exercise of the Rights under the y@ssecurities
laws of such jurisdictions as may be necessanppraogpriate.

(b) (I) The Board of Directors of the Company malyits option, at any time after a Person become&cauiring Person,
mandatorily exchange all or part of the then ouiditag and exercisable Rights (which shall not ideliRights that shall have become null
void and nontransferable pursuant to the provisairfsection 7(e)) for consideration per Right cetisg of one-half of the securities that
would be issuable at such time upon the exercismefRight in accordance with Section 11(a) capplicable, Section 9(b) (the considera
issuable per Right pursuant to this Section 11)lbgIng the “Exchange Consideration”). The Boar@®wéctors of the Company may, at its
option, issue, in substitution for Preferred Shaskeares of Common Stock in an amount per Pref&hede
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equal to the Formula Number if there are sufficEmres of Common Stock issued but not outstaratimgithorized but unissued. If the
Board of Directors of the Company elects to excleaalfjthe Rights for Exchange Consideration purstathis Section 11(b)(l) prior to the
physical distribution of the Rights CertificatelsetCorporation may distribute the Exchange Conatédwar in lieu of distributing Right
Certificates, in which case for purposes of thighH& Agreement holders of Rights shall be deemédvte simultaneously received and
surrendered for exchange Right Certificates ordtte of such distribution.

(I Any action of the Board of Directors of the @pany ordering the exchange of any Rights pursteeSection 11(b)(l) shall be
irrevocable and, immediately upon the taking ofhsaction and without any further action and withany notice, the right to exercise any
such Right pursuant to Section 11(a) shall terreiaid the only right thereafter of a holder of sRayht shall be to receive the Exchange
Consideration in exchange for each such Right belsuch holder or, if the Exchange Consideratiaall stot have been paid or issued, to
exercise any such Right pursuant to Section 1}(d)fle Company shall promptly give public noticeaofy such exchangprovided,
however, that the failure to give, or any defect in, smchice shall not affect the validity of such exchanThe Company promptly shall mail
a notice of any such exchange to all holders ofi Rights at their last addresses as they appearthpaegistry books of the Rights Agent.
Any notice which is mailed in the manner hereinyited shall be deemed given, whether or not thddraleceives the notice. Each such
notice of exchange will state the method by whiwh éxchange of the Rights for the Exchange Corwiidarwill be effected and, in the event
of any partial exchange, the number of Rights whidhbe exchanged. Any partial exchange shall thecéed pro rata based on the numbe
Rights (other than Rights which shall have becomlkamd void and nontransferable pursuant to tlwipions of Section 7(e)) held by each
holder of Rights.

(c) () In the event that, following a Distributidbate, directly or indirectly, any transactionsafied in the following clause (i),
(i) or (iii) of this Section 11(c) (each such teattion being a “Business Combination”) shall bestonmated:

(i) the Company shall consolidate with, or mergéhwaind into, any Acquiring Person or any AffiliateAssociate of an Acquiring
Person;

(if) any Acquiring Person or any Affiliate or Asdate of an Acquiring Person shall merge with artd the Company and, in
connection with such merger, all or part of the @Goin Shares shall be changed into or exchangedfotat stock or other securities of
the Company or of any Acquiring Person or AffilimieAssociate of an Acquiring Person or cash orahgr property; or

(iii) the Company shall sell, lease, exchange bentise transfer or dispose of (or one or mordésoSubsidiaries shall sell, lease,
exchange or otherwise transfer or dispose of)nmar more transactions, the Major Part of thetagsfedhe Company and its
Subsidiaries (taken as a whole) to any Acquirings®e or any Affiliate or Associate of an AcquiriRgrson,
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then, in each such case, proper provision shathége so that each holder of a Right, except asgedun Section 7(e), shall thereafter have
the right to receive, upon the exercise thereoftferPurchase Price in accordance with the ternti®Rights Agreement, the securities
specified below (or, at such holder’s option, thewities specified in Section 11(a)):

(A) If the Principal Party in such Business Combinatias Registered Common Shares outstanding, eabl $tigll thereafter
represent the right to receive, upon the exertiseetf for the Purchase Price in accordance wétighms of this Rights
Agreement, such number of Registered Common Slo&iesch Principal Party, free and clear of all ieeancumbrances or other
adverse claims, as shall have an aggregate Magdae\équal to the result obtained by multiplying Burchase Price by tw

(B) If the Principal Party involved in such Businessi@®ination does not have Registered Common Shatstading, each Right
shall thereafter represent the right to receivenupe exercise thereof for the Purchase Pricednrdance with the terms of this
Rights Agreement, at the election of the holdesuath Right at the time of the exercise thereof, @n

(1) such number of Common Shares of the Surviviag®h in such Business Combination as shall haaggregate
Book Value immediately after giving effect to suhsiness Combination equal to the result obtaineahbltiplying the
Purchase Price by two;

(2) such number of Common Shares of the PrincipalyRn such Business Combination (if the Principatty is not
also the Surviving Person in such Business Comibimgas shall have an aggregate Book Value immelgiafter giving
effect to such Business Combination equal to tealt®btained by multiplying the Purchase Pricevay; or

(3) if the Principal Party in such Business Combarais an Affiliate of one or more Persons whiastRregistered
Common Shares outstanding, such number of Regis@sexmon Shares of whichever of such Affiliateshef Principal
Party has Registered Common Shares with the gtesjgeegate Market Value on the date of consummaticuch
Business Combination as shall have an aggregatkevdalue on the date of such Business Combinatipral to the resu
obtained by multiplying the Purchase Price by two.

(I The Company shall not consummate any Busi@ssbination unless each issuer of Common SharesHtimh Rights may be
exercised, as set forth in this Section 11(c),Istwmle sufficient authorized Common Shares thaehet been issued or reserved for issuance
(and which shall, when issued upon exercise theneafcordance with this Rights Agreement, be Walissued, fully paid and nonassessable
and free of preemptive rights, rights of first rediior any other restrictions or limitations on trensfer or ownership thereof) to permit the
exercise in full of the Rights in accordance wihilstSection 11(c) and unless prior thereto:
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(i) a registration statement under the Securitiesoh an appropriate form, with respect to the Rigind the Common Sha
of such issuer purchasable upon exercise of thet®ighall be effective under the Securities Aat] a

(i) the Company and each such issuer shall have:

(A) executed and delivered to the Rights Agent@pimental agreement providing for the assumptipaueh issuer
of the obligations set forth in this Section 11({orluding the obligation of such issuer to issu@®non Shares upon the
exercise of Rights in accordance with the termdas# in Sections 11(c)(l) and 11(c)(lll)) and filuer providing that such
issuer, at its own expense, will use its best &fft:

(1) cause a registration statement under the SEsufict on an appropriate form, with respect ® Rights and
the Common Shares of such issuer purchasable wgooige of the Rights, to remain effective (withraspectus at
all times meeting the requirements of the Securifiet) until the Expiration Date;

(2) qualify or register the Rights and the Commaargs of such issuer purchasable upon exercise d&ights
under the blue sky or securities laws of such dlictions as may be necessary or appropriate; and

(3) list the Rights and the Common Shares of sssher purchasable upon exercise of the Rightsan ea
national securities exchange on which the Commanreshwere listed prior to the consummation of theilBess
Combination or, if the Common Shares were notdigte a national securities exchange prior to thssgmmation of
the Business Combination, on a national securitiehange;

(B) furnished to the Rights Agent a written opinimindependent counsel stating that such supple&ahagreement
a valid, binding and enforceable agreement of ssger; and

(C) filed with the Rights Agent a certificate ohationally recognized firm of independent accoutgaetting forth
the number of Common Shares of such issuer whighlmagurchased upon the exercise of each Rightthfte
consummation of such Business Combination.

(1) After consummation of any Business Combinatand subject to the provisions of Section 11(x)(I) each issuer of

Common Shares for which Rights may be exercisestforth in this Section 11(c) shall be liable, fand shall assume, by virtue of such
Business Combination, all the obligations and dutiethe Company pursuant to this Rights Agreem@hthe term “Company” shall
thereafter be deemed to refer to such issuerg@ith such issuer shall take such steps in coonegith such consummation as may be
necessary to
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assure that the provisions hereof (including thmvigions of Sections 11(a) and 11(c)) shall thaezdfe applicable, as nearly as reasonably
may be, in relation to its Common Shares thereafttverable upon the exercise of the Rights, andlie number of Common Shares of
each such issuer thereafter receivable upon eren€iany Right shall be subject to adjustment ftone to time in a manner and on terms as
nearly equivalent as practicable to the provisionSections 11 and 12, and the provisions of Seci® and 10 with respect to the Preferred
Shares shall apply, as nearly as reasonably magndie terms to any such Common Shares.

SECTION 12 Certain Adjustments.

(a) To preserve the actual or potential economiigevaf the Rights, if at any time after the datehe$ Rights Agreement there
shall be any change in the Common Shares or ttferRed Shares, whether by reason of stock dividestdsk splits, recapitalizations,
mergers, consolidations, combinations or exchanfiescurities, split-ups, split-offs, spin-offgjuiidations, other similar changes in
capitalization, any distribution or issuance oftfgasssets, evidences of indebtedness or subsarifigiots, options or warrants to holders of
Common Shares or Preferred Shares, as the caskarather than distribution of the Rights or regujaarterly cash dividends) or otherwi
then, in each such event the Board of Directoth@®iCompany shall make such appropriate adjustnietit® number of Preferred Shares (or
the number and kind of other securities) issuaptmiexercise of each Right, the Purchase Pricd&r@d@mption Price in effect at such time
and the number of Rights outstanding at such tineuding the number of Rights or fractional Rightsociated with each Common Share)
such that following such adjustment such event stwdlhave had the effect of reducing or limitiftng benefits the holders of the Rights wc
have had absent such event.

(b) If, as a result of an adjustment made purstmBection 12(a), the holder of any Right thereadtercised shall become entit
to receive any securities other than PreferredeShénereafter the number of such securities savalale upon exercise of any Right shall be
subject to adjustment from time to time in a mararat on terms as nearly equivalent as practicaltleet provisions of Sections 11 and 12,
and the provisions of Sections 7, 9 and 10 witpeesto the Preferred Shares shall apply, as naangasonably may be, on like term, to any
such other securities.

(c) All Rights originally issued by the Company sefjuent to any adjustment made to the amount &1fed Shares or other
securities relating to a Right shall evidence tgbtrto purchase, for the Purchase Price, the ssjusumber and kind of securities purchas
from time to time hereunder upon exercise of thghB, all subject to further adjustment as providerkin.

(d) Irrespective of any adjustment or change inRbechase Price or the number of Preferred Shanesnober or kind of other
securities issuable upon the exercise of the RigihésRight Certificates theretofore and thereadftened may continue to express the terms
which were expressed in the initial Right Certifesissued hereunder.

(e) In any case in which action taken pursuantetctin 12(a) requires that an adjustment be mddetiafe as of a record date for
a specified event, the Company may elect to deférthe occurrence of such event the issuing éohtblder of any Right exercised after
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such record date the Preferred Shares and/or sglerities, if any, issuable upon such exercise and above the Preferred Shares and/or
other securities, if any, issuable before givinigefto such adjustmergrovided, however, that the Company shall deliver to such holder a
due bill or other appropriate instrument evidenangh holder’s right to receive such additionalsities upon the occurrence of the event
requiring such adjustment.

SECTION 13Certificate of AdjustmentWhenever an adjustment is made as provided itidbetl or 12, the Company shall (a)
promptly prepare a certificate setting forth sudjustment and a brief statement of the facts adoogifior such adjustment, (b) promptly file
with the Rights Agent and with each transfer agenthe Preferred Shares a copy of such certifiaat(c) mail a brief summary thereof to
each holder of a Right Certificate (or, prior te thistribution Date, of the Common Shares) in adance with Section 25. The Rights Agent
shall be fully protected in relying on any suchtifieate and on any adjustment therein contained.

SECTION 14 Additional Covenants.

(a) Notwithstanding any other provision of this RiggAgreement, no adjustment to the number of BedeShares (or fractions of
a share) or other securities for which a Rightisreisable or the number of Rights outstandingsspeiated with each Common Share or any
similar or other adjustment shall be made or beatiffe if such adjustment would have the effeatedlucing or limiting the benefits the
holders of the Rights would have had absent suptsedent, including, without limitation, the bertsfunder Sections 11 and 12, unless the
terms of this Rights Agreement are amended so peserve such benefits.

(b) The Company covenants and agrees that, a#ddidiribution Date, except as permitted by Sec@6nit will not take (or
permit any Subsidiary of the Company to take) atioa if at the time such action is taken it issimied or reasonably foreseeable that such
action will reduce or otherwise limit the benefite holders of the Rights would have had absert aation, including, without limitation, the
benefits under Sections 11 and 12. Any action tdlkethe Company during any period after any Petmmomes an Acquiring Person but
prior to the Distribution Date shall be null anddranless such action could be taken under this@et4(b) from and after the Distribution
Date. The Company shall not consummate any BusiDessbination if any issuer of Common Shares forohtRights may be exercised af
such Business Combination in accordance with Sedtigc) shall have taken any action that reducegt@rwise limits the benefits the
holders of the Rights would have had absent sutthraéncluding, without limitation, the benefitader Sections 11 and 12.

SECTION 15 Fractional Rights and Fractional Shares.

(a) The Company may, but shall not be requiredssue fractions of Rights or distribute Right Clazéites which evidence
fractional Rights. In lieu of such fractional Righthe Company may pay to the registered holdetiseoRight Certificates with regard to
which such fractional Rights would otherwise bei&@sde an amount in cash equal to the same fraofitme current market value of a whole
Right. For purposes of this Section 15(a), theanirmarket value of a whole Right shall be theinlpgrice of the Rights (as determined in a
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manner similar to that of Common Stock pursuarthéosecond and third sentences of the definitidvarket Value contained in Section 1)
for the Trading Day immediately prior to the datevehich such fractional Rights would have been wtise issuable.

(b) The Company may, but shall not be requiredstye fractions of Preferred Shares upon exerfigeedRights or distribute
certificates which evidence fractional Preferredu®k. In lieu of fractional Preferred Shares, tben@any may elect to (i) utilize a depository
arrangement as provided by the terms of the Pefe8hares or (i) in the case of a fraction of efétred Share (other than one one-
thousandth (1/1,000th) of a Preferred Share oiirgiegral multiple thereof), pay to the registeredders of Right Certificates at the time such
Rights are exercised as herein provided an amawdsh equal to the same fraction of the curremket&alue of one Preferred Share, if any
are outstanding and publicly traded (or the FornNUaber times the current market value of one sbh@mmon Stock if the Preferred
Shares are not outstanding and publicly tradedaslfa result of an adjustment made pursuant thoB€ek2(a), the holder of any Right
thereafter exercised shall become entitled to vecany securities other than Preferred Sharegrthasions of this Section 15(b) shall apply,
as nearly as reasonably may be, on like termsdio sther securities.

(c) The Company may, but shall not be requiredssuye fractions of shares of Common Stock uponangé of Rights pursuant
Section 11(b), or to distribute certificates whahdence fractional shares of Common Stock. Indiesuch fractional shares of Common
Stock, the Company may pay to the registered heldethe Right Certificates with regard to whicleisdractional shares of Common Stock
would otherwise be issuable an amount in cash gquhe same fraction of the current Market Valtierte share of Common Stock as of the
date on which a Person became an Acquiring Person.

(d) The holder of Rights by the acceptance of tighf2 expressly waives his right to receive angtioaal Rights or any fraction.
shares upon exercise of a Right except as provwid#ids Section 15.

SECTION 16 Rights of Action.

(&) All rights of action in respect of this Rigligreement are vested in the respective registesktbts of the Right Certificates
(and, prior to the Distribution Date, the registehmlders of the Common Shares); and any registeskter of any Right Certificate (or, prior
to the Distribution Date, of the Common Shares)hauit the consent of the Rights Agent or of thelbpobf any other Right Certificate (or,
prior to the Distribution Date, of the Common Sigmmay, in his own behalf and for his own beneifitforce, and may institute and maintain
any suit, action or proceeding against the Compamnforce, or otherwise act in respect of, hidtrig exercise the Rights evidenced by such
Right Certificate in the manner provided in sucRiCertificate and in this Rights Agreement. Withbmiting the foregoing or any
remedies available to the holders of Rights, #piscifically acknowledged that the holders of Riglibuld not have an adequate remedy at
law for any breach of this Rights Agreement andldleentitled to specific performance of the obtigns of any Person under, and injunc
relief against actual or threatened violationshef dbligations of any Person subject to, this Rigtgreement.
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(b) Any holder of Rights who prevails in an actiorenforce the provisions of this Rights Agreenshdll be entitled to recover
the reasonable costs and expenses, including eytsrfees, incurred in such action.

SECTION 17 Transfer and Ownership of Rights and Right Cedrifés.
(a) Prior to the Distribution Date, the Rights vii# transferable only in connection with the transff the Common Shares.

(b) After the Distribution Date, the Right Certdites will be transferable, subject to Section &ely on the registry books of the
Rights Agent if surrendered at the office of thglR$ Agent, duly endorsed or accompanied by a prioggument of transfer.

(c) The Company and the Rights Agent may deem r@ad the Person in whose name a Right Certifiaatepior to the
Distribution Date, the associated Common Shard#icate) is registered as the absolute owner tfeiad of the Rights evidenced thereby
(notwithstanding any notations of ownership or ington the Right Certificates or the associatetifa=ate for Common Shares made by
anyone other than the Company or the Rights Adengll purposes whatsoever, and neither the Companthe Rights Agent shall be
affected by any notice to the contrary.

SECTION 18Right Certificate Holder Not Deemed a Stockhold&p holder, as such, of any Right Certificate kbalentitled to vote
or receive dividends or be deemed, for any purpibeeholder of the Preferred Shares or of any atbeurities of the Company which may at
any time be issuable on the exercise of the Rigiteesented thereby, nor shall anything contairmedih or in any Right Certificate be
construed to confer upon the holder of any Rightifigate, as such, any of the rights of a stockleolof the Company, including, without
limitation, any right to vote for the election afectors or upon any matter submitted to stockhwsl@ any meeting thereof, or to give or
withhold consent to any corporate action, or te@ree notice of meetings or other actions affectitagkholders, or to receive dividends or
other distributions or subscription rights, or athise, until the Right or Rights evidenced by s&ight Certificate shall have been exercised
in accordance with the provisions hereof.

SECTION 19.Concerning the Rights Agent.

(a) The Company agrees to pay to the Rights Agsasanable compensation for all services renderédhgyeunder and from
time to time, on demand of the Rights Agent, isssmable expenses and counsel fees and otherghisfenmts incurred in the administration
and execution of this Rights Agreement and theaserland performance of its duties hereunder.

(b) The Rights Agent shall be protected and shalli no liability for or in respect of any acticaken, suffered or omitted by it in
connection with its administration of this Rightgr@ement in reliance upon any Right Certificateentificate for the Common Shares or for
other securities of the Company, instrument ofgasaent or transfer, power of attorney, endorsenadfitiavit, letter, notice, direction,
consent, certificate, statement, or other papelooument believed by it to be genuine and to beesigexecuted and, where necessary,
verified or acknowledged, by the proper Personess®hs. The Company shall indemnify the Rights
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Agent for any loss, liability, or expenses incurmeadonnection with its performance under the Agreat, unless caused by the Rights
Agent’s gross negligence, bad faith, or willful cosduct.

SECTION 20Merger or Consolidation or Change of Rights Agent.

(a) Any corporation into which the Rights Agentamy successor Rights Agent may be merged or witbhwihmay be
consolidated, or any corporation resulting from amrger or consolidation to which the Rights Agenany successor Rights Agent shall
party, or any corporation succeeding to the stomhsfer or corporate trust business of the Riglatsm or any successor Rights Agent, shall
be the successor to the Rights Agent under thiktRiggreement without the execution or filing ofygaper or any further act on the part of
any of the parties heretprovidedthat such corporation would be eligible for appaiaht as a successor Rights Agent under the progigib
Section 22. In case, at the time such successtitseggent shall succeed to the agency createdibRrifjhts Agreement, any of the Right
Certificates shall have been countersigned butlalitered, any such successor Rights Agent maytabdegountersignature of the
predecessor Rights Agent and deliver such Rightifidates so countersigned; and, in case at tha finy of the Right Certificates shall not
have been countersigned, any successor Rights Aggntountersign such Right Certificates eithahesnname of the predecessor Rights
Agent or in the name of the successor Rights Agemd;in all such cases such Right Certificated $laake the full force provided in the Right
Certificates and in this Rights Agreement.

(b) In case at any time the name of the Rights Agkall be changed and at such time any of thetRightificates shall have been
countersigned but not delivered, the Rights Ageay mdopt the countersignature under its prior nantedeliver Right Certificates so
countersigned; and, in case at that time any oRigt Certificates shall not have been counteesiigithe Rights Agent may countersign such
Right Certificates either in its prior name or tis ¢thanged name; and in all such cases such Ragtifi€ates shall have the full force provided
in the Right Certificates and in this Rights Agresth

SECTION 21 Duties of Rights AgentThe Rights Agent undertakes the duties and dfidiga imposed by this Rights Agreement upon
the following terms and conditions, by all of whitte Company and the holders of Right Certificdtesprior to the Distribution Date, of the
Common Shares), by their acceptance thereof, shdbund:

(a) The Rights Agent may consult with legal courfag¢io may be legal counsel for the Company), aedativice or opinion of
such counsel shall be full and complete authodpadind protection to the Rights Agent as to anpadbken, suffered or omitted by it in
good faith and in accordance with such advice amiop.

(b) Whenever in the performance of its duties uridisrRights Agreement the Rights Agent shall déemecessary or desirable
that any fact or matter (including, without limitat, the identity of any Acquiring Person) be prows established by the Company prior to
taking, refraining from taking or suffering any iact hereunder, such fact or matter (unless othiele@ece in respect thereof be herein
specifically prescribed) may be deemed to be canably proved and established by a certificate &itjpy any one of the Chairman of the
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Board, the Chief Executive Officer, the Presidémt, Chief Operating Officer, the Chief Financiafi€dr, the Treasurer, a Vice President
(whether preceded by any additional title) or tieerStary of the Company and delivered to the Riglgisnt; and such certificate shall be full
authorization to the Rights Agent for any actioketaor suffered in good faith by it under the psimms of this Rights Agreement in reliance
upon such certificate.

(c) The Rights Agent shall be liable hereunder dahyjits own gross negligence, bad faith or willfmisconduct.

(d) The Rights Agent shall not be liable for orregson of any of the statements of fact or rec@taigained in this Rights
Agreement or in the Right Certificates (exceptaid countersignature thereof) or be requiredetidafy the same, but all such statements and
recitals are and shall be deemed to have been byaite Company only.

(e) The Rights Agent shall not be under any resipdityg in respect of the validity of this Rightsghkeement or the execution and
delivery hereof (except the due execution hereahleyRights Agent) or in respect of the validityesecution of any Right Certificate (except
its countersignature thereof); nor shall it be cesible for any breach by the Company of any coreaacondition contained in this Rights
Agreement or in any Right Certificate; nor shalbét responsible for any adjustment required untteptovisions of Section 11 or 12 or
responsible for the manner, method or amount ofsaich adjustment or the ascertaining of the exigtef facts that would require any such
adjustment (except with respect to the exercidRigiits evidenced by Right Certificates after achalce of any such adjustment); nor shi
by any act hereunder be deemed to make any repa&saror warranty as to the authorization or reaon of any Preferred Shares or
Common Shares to be issued pursuant to this Rigrsement or any Right Certificate or as to whetmgy Preferred Shares or Common
Shares will, when so issued, be validly authoriaed issued, fully paid and nonassessable.

() The Company agrees that it will perform, exeguatcknowledge and deliver or cause to be perforemestuted, acknowledged
and delivered all such further and other actsrumsénts and assurances as may reasonably be geqyithe Rights Agent for the carrying
or performing by the Rights Agent of the provisiarighis Rights Agreement.

(9) The Rights Agent is hereby authorized and tize¢o accept instructions with respect to thegrerince of its duties hereun
from any one of the Chief Executive Officer, thefident, the Chief Financial Officer, the Treasuae¥ice President (whether preceded by
any additional title) or the Secretary of the Compan connection with its duties and it shall betliable for any action taken or suffered to
be taken by it in good faith in accordance withrinstions of any such officer.

(h) The Rights Agent and any stockholder, direatfficer or employee of the Rights Agent may bwsl| er deal in any of the
Rights or other securities of the Company or becpewiniarily interested in any transaction in whith Company may be interested, or
contract with or lend money to the Company or oflie act as fully and freely as though it werethetRights Agent under this Rights
Agreement. Nothing herein shall preclude the Rigigent from acting in any other capacity for thengg@any or for any other legal entity.
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() The Rights Agent may execute and exercise dnlyeorights or powers hereby vested in it or perf@any duty hereunder either
itself or by or through its attorneys or agentg] #re Rights Agent shall not be answerable or aatatnle for any act, default, neglect or
misconduct of any such attorneys or agents orrigrass to the Company resulting from any suchaefault, neglect or misconduct provic
reasonable care was exercised in the selectiog@mtthued employment thereof.

()) The Company agrees to indemnify and to holdRights Agent harmless against any loss, liabitigmage or expense
(including reasonable fees and expenses of legaissd) which the Rights Agent may incur resultiranf its actions as Rights Agent purst
to this Rights Agreemengirovided, however, that the Rights Agent shall not be indemnifiedheld harmless with respect to any such loss,
liability, damage or expense incurred by the Rigkgent as a result of, or arising out of, its ownss negligence, bad faith or willful
misconduct. In no case shall the Company be liafitle respect to any action, proceeding, suit ointlagainst the Rights Agent unless the
Rights Agent shall have natified the Company, liteleor by facsimile confirmed by letter, of thesestion of any action, proceeding, suit or
claim against the Rights Agent, promptly after Rights Agent shall have notice of any such assedfaan action, proceeding, suit or claim
or have been served with the summons or otheréigstl process giving information as to the naand basis of the action, proceeding, su
claim. The Company shall be entitled to participatés own expense in the defense of any sucbragtroceeding, suit or claim, and, if the
Company so elects, the Company shall assume tleaskebf any such action, proceeding, suit or clainthe event that the Company
assumes such defense, the Company shall not ttexrbafliable for the fees and expenses of anytiaddi counsel retained by the Rights
Agent, so long as the Company shall retain cousestedfactory to the Rights Agent, in the exercisitsoreasonable judgment, to defend such
action, proceeding, suit or claim. The Rights Agagrtees not to settle any litigation in connectiatih any action, proceeding, suit or claim
with respect to which it may seek indemnificatioon the Company without the prior written consefrthe Company.

SECTION 22 Change of Rights AgenfThe Rights Agent or any successor Rights Agent rasign and be discharged from its duties
under this Rights Agreement upon 30 days’ noticeriting mailed to the Company and to each tranafgnt of the Common Shares and the
Preferred Shares by registered or certified mad, ta the holders of the Right Certificates (ofppto the Distribution Date, of the Common
Shares) by first-class mail, postage prepaid. Thmgany may remove the Rights Agent or any succdigtits Agent upon 30 days’ notice
in writing, mailed to the Rights Agent or succesRaghts Agent, as the case may be, and to eacéféramgent of the Common Shares and the
Preferred Shares by registered or certified mad, ta the holders of the Right Certificates (ofppto the Distribution Date, of the Common
Shares) by first-class mail. If the Rights Agerdlshesign or be removed or shall otherwise becoroapable of acting, the Company shall
appoint a successor to the Rights Agent. If the @amy shall fail to make such appointment withireaigd of 30 days after giving notice of
such removal or after it has been notified in wgtof such resignation or incapacity by the resigror incapacitated Rights Agent or by the
holder of a Right Certificate (or, prior to the Bibution Date, of the Common Shares) (who shaithsuch notice, submit his Right
Certificate or, prior to the Distribution Date, tbertificate representing his Common Shares, fepaation by the Company), then the
registered holder of any Right Certificate (oroptio the Distribution Date, of the Common Sharaay apply to any court of competent
jurisdiction for
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the appointment of a new Rights Agent. Any sucaeRsghts Agent, whether appointed by the Companlyyosuch a court, shall be a
corporation organized and doing business undeathe of the United States or of any state of thé@ddhStates, in good standing, which is
authorized under such laws to exercise stock teammsfcorporate trust powers and is subject torsigien or examination by Federal or state
authority and which has at the time of its appoenitras Rights Agent a combined capital and suigfias least $50,000,000rovidedthat the
principal transfer agent for the Common Shared ghahy event be qualified to be the Rights Agétiter appointment, the successor Rights
Agent shall be vested with the same powers, righties and responsibilities as if it had beeninally named as Rights Agent without
further act or deed; but the predecessor Rightsagjeall deliver and transfer to the successor Riglgent any property at the time held by it
hereunder, and execute and deliver any furtherasse, conveyance, act or deed necessary for tipegai Not later than the effective dat
any such appointment, the Company shall file ndtiegeof in writing with the predecessor Rights Agand each transfer agent of the
Common Shares and the Preferred Shares, and matilce thereof in writing to the registered holdefshe Right Certificates (or, prior to t
Distribution Date, of the Common Shares). Failargitze any notice provided for in this Section B8wever, or any defect therein shall not
affect the legality or validity of the resignationremoval of the Rights Agent or the appointmdrthe successor Rights Agent, as the case
may be.

SECTION 23lIssuance of Additional Rights and Right CertificatBlotwithstanding any of the provisions of this Rig Agreement or
of the Rights to the contrary, the Company maytsatption, issue new Right Certificates evidendights in such form as may be approved
by its Board of Directors to reflect any adjustmenthange made in accordance with the provisiétisi® Rights Agreement. In addition, in
connection with the issuance or sale of Commone&hfamilowing the Distribution Date and prior to therlier of the Redemption Date and
Expiration Date, the Company (a) shall, with respecCommon Shares so issued or sold pursuanetexércise of stock options or under
employee plan or arrangement, or upon the exeroisg/ersion or exchange of securities, notes oemleives issued by the Company, and (b)
may, in any other case, if deemed necessary oppppte by its Board of Directors, issue Right @edtes representing the appropriate
number of Rights in connection with such issuancseate;provided, however, that (i) no such Right Certificate shall be igdifeand to the
extent that, the Company shall be advised by cdtihaesuch issuance would create a significaktafamaterial adverse tax consequences to
the Company or the Person to whom such Right Geté would be issued, and (ii) no such Right @edtie shall be issued if, and to the
extent that, appropriate adjustment shall otherlvésee been made in lieu of the issuance thereof.

SECTION 24 Redemption and Termination.

(a) The Board of Directors of the Company maytsabption, at any time prior to the earlier ofgijch time as a Person becomes
an Acquiring Person and (ii) the Expiration Dateley the redemption of all, but not fewer than thig then outstanding Rights at the
Redemption Price (the date of such redemption bii@gRedemption Date”), and the Company, at itsoop may pay the Redemption Price
either in cash or Common Shares or other secudfidse Company deemed by the Board of DirectothefCompany, in the exercise of its
sole discretion, to be at least equivalent in vatutne Redemption Price.
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(b) Immediately upon the action of the Board ofdaiors of the Company ordering the redemption @Rights, and without any
further action and without any notice, the righetercise the Rights will terminate and the ongjhtithereafter of the holders of Rights shall
be to receive the Redemption Price. Within 10 BesinDays after the action of the Board of Directdithe Company ordering the
redemption of the Rights, the Company shall giviiceoof such redemption to the holders of the thetstanding Rights by mailing such
notice to all such holders at their last addreasabiey appear upon the registry books of the Rigbgent or, prior to the Distribution Date, on
the registry books of the transfer agent for then@mn Shares. Each such notice of redemption veiteshe method by which payment of the
Redemption Price will be made. The notice, if nhile the manner herein provided, shall be conchlgipresumed to have been duly given,
whether or not the holder of Rights receives suatita. In any case, failure to give such noticertail, or any defect in the notice, to any
particular holder of Rights shall not affect thdfisiency of the notice to other holders of Rights.

SECTION 25.Notices. Notices or demands authorized by this Rights Agrent to be given or made by the Rights Agent dhby
holder of a Right Certificate (or, prior to the Bibution Date, of the Common Shares) to or onGoenpany shall be sufficiently given or
made if sent by first-class mail, postage prepaddiressed (until another address is filed in wgitiith the Rights Agent) as follows:

CACI International Inc

1100 North Glebe Road
Arlington, Virginia 22201
Attention: Chief Executive Officer

Subject to the provisions of Section 22, any noticdemand authorized by this Rights Agreementtgilzen or made by the Company or by
the holder of a Right Certificate (or, prior to thestribution Date, of the Common Shares) to ottmRights Agent shall be sufficiently given
or made if sent by first-class mail, postage prépaildressed (until another address is filed itingriwith the Company) as follows:

American Stock Transfer & Trust Company
6201 15" Avenue

Brooklyn, NY 11219

Attention: Corporate Trust Department

Notices or demands authorized by this Rights Agesdrto be given or made by the Company or the Riglgent to any holder of a Rig
Certificate (or, prior to the Distribution Date, the Common Shares) shall be sufficiently givemade if sent by first-class mail, postage
prepaid, addressed to such holder at the addresgbfholder as shown on the registry books oRilgats Agent or, prior to the Distribution
Date, on the registry books of the transfer agentife Common Shares.

SECTION 26.Supplements and Amendmenid any time prior to the Distribution Date andgact to the last sentence of this Section
26, the Company may, and the Rights Agent sh#tiifCompany so directs, supplement or amend amngsiwa of this Rights Agreement
(including, without limitation, the date on whidhet Distribution Date shall occur, the time
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during which the Rights may be redeemed pursua8etdion 24 or any provision of the CertificateDafsignation) without the approval of
any holder of the Rights. From and after the Distiion Date and subject to applicable law, the Camypmay, and the Rights Agent shall if
the Company so directs, amend this Rights Agreemighbut the approval of any holders of Right Clagéites (i) to cure any ambiguity or to
correct or supplement any provision contained Inendiich may be defective or inconsistent with attyeo provision of this Rights
Agreement or (ii) to make any other provisionsdgard to matters or questions arising hereundeshwthie Company may deem necessary or
desirable and which shall not adversely affectitierests of the holders of Right Certificates étthan an Acquiring Person or an Affiliate
Associate of an Acquiring Person). Any supplemergrnendment adopted during any period after angdPenas become an Acquiring
Person but prior to the Distribution Date shallhlodl and void unless such supplement or amendrmntihave been adopted under the prior
sentence from and after the Distribution Date. Angplement or amendment to this Rights Agreemegtahproved by the Company that
does not amend Sections 19, 20, 21 or 22 in a mauverse to the Rights Agent shall become effedtivmediately upon execution by the
Company, whether or not also executed by the Rigpent.

SECTION 27 SuccessorsAll the covenants and provisions of this Rightgrdement by or for the benefit of the Company erRights
Agent shall bind and inure to the benefit of threspective successors and assigns hereunder.

SECTION 28 Benefits of Rights Agreement; Determinations artibAs by the Board of Directors, etc.

(a) Nothing in this Rights Agreement shall be coresdl to give to any Person other than the CompharyRights Agent and the
registered holders of the Right Certificates (gwéhr to the Distribution Date, of the Common Sisdrany legal or equitable right, remedy or
claim under this Rights Agreement; but this Righggeement shall be for the sole and exclusive beakthe Company, the Rights Agent ¢
the registered holders of the Right Certificatasl(grior to the Distribution Date, of the Commdmages).

(b) Except as explicitly otherwise provided in tRigghts Agreement, the Board of Directors of thenpany shall have the
exclusive power and authority to administer thiglRs Agreement and to exercise all rights and pswpecifically granted to the Board of
Directors of the Company or to the Company, or ag bre necessary or advisable in the administratichis Rights Agreement, including,
without limitation, the right and power to (i) imfget the provisions of this Rights Agreement aijchfake all determinations deemed
necessary or advisable for the administration isfRights Agreement (including, without limitatiom determination to redeem or not redeem
the Rights or to amend this Rights Agreement addtarmination of whether there is an Acquiring Bejs

(c) Nothing contained in this Rights Agreement Ehaldeemed to be in derogation of the obligatibthe Board of Directors of
the Company to exercise its fiduciary duty. Withbiomiting the foregoing, nothing contained herelivals be construed to suggest or imply 1
the Board of Directors shall not be entitled t@otjany tender offer, or to recommend that holdéommon Shares reject any tender offer,
or to take any other action (including, withoutiliation, the commencement, prosecution, defensettiement of any litigation and
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the submission of additional or alternative offerother proposals) with respect to any tender dffat the Board of Directors believes is
necessary or appropriate in the exercise of sultitiary duty.

SECTION 29.Severability. If any term, provision, covenant or restrictidrtltis Rights Agreement is held by a court of cotepé
jurisdiction or other authority to be invalid, vaid unenforceable, the remainder of the terms,ipi@mvs, covenants and restrictions of 1
Rights Agreement shall remain in full force anceeffand shall in no way be affected, impaired walidated.

SECTION 30.Governing Law This Rights Agreement and each Right Certifitceseed hereunder shall be deemed to be a contract
made under the laws of the State of Delaware andlfpurposes shall be governed by and constmui@déordance with the law of such state
applicable to contracts to be made and performécenwithin such state.

SECTION 31.Counterparts; Effectivenes§ his Rights Agreement may be executed in any rurabcounterparts and each of such
counterparts shall for all purposes be deemed @nb@iginal, and all such counterparts shall togetonstitute but one and the same
instrument. This Rights Agreement shall be effexag of the Close of Business on the date hereof.

SECTION 32 Descriptive HeadingsDescriptive headings of the several Section$isfRights Agreement are inserted for convenience
only and shall not control or affect the meaninganstruction of any of the provisions of this RigglAgreement.
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IN WITNESS WHEREOF, the parties hereto have catisiscRights Agreement to be duly executed as ofitheand year first above
written.

CACI International Inc

By: /sl Jeffrey P. Elefante
Name Jeffrey P. Elefant
Title: Executive Vice President,

General Counsel and Secret

AMERICAN STOCK TRANSFER & TRUST
COMPANY, as Rights Ager

By: /sl Herbert Lemmer
Name Herbert Lemme
Title: General Couns¢

29



EXHIBIT A
Exhibit A is filed as Exhibit 4.2 to this Form 8-K.
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EXHIBIT B
Exhibit B is filed as Exhibit 4.3 to this Form 8-K.
B-1



EXHIBIT 4.2

CERTIFICATE OF DESIGNATION, PREFERENCES AND RIGHTS
OF

SERIES A PARTICIPATING CUMULATIVE PREFERRED STOCK
OF

CACI International Inc

Pursuant to Section 151 of the General Corporataw of the State of Delawar€ACI International Inc (the “Corporation”), a
corporation organized and existing under the Géit@&rgooration Law of the State of Delaware, in ademce with the provisions of Section
103 thereof, DOES HEREBY CERTIFY:

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

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

SECTION 1.Designation and Number of Shar@se shares of such series shall be designatedea®sA Participating Cumulative
Preferred Stock” (the “Series A Preferred Stockgr value $0.10 per share. The number of sharéslliyniconstituting the Series A Preferred
Stock shall be 300,00@rovided, however, that, if more than a total of 300,000 sharesenfes A Preferred Stock shall be issuable upon the
exercise of Rights (the “Rights”) issued pursuarthie Rights Agreement dated as of July 11, 2088yéen the Corporation and American
Stock Transfer & Trust Company, a transfer agenRights Agent (the “Rights Agreement”), the Boafdirectors of the Corporation,
pursuant to Section 151(g) of the General Corpandtiaw of the State of Delaware, shall direct bgotetion or resolutions that a certificate
be properly executed, acknowledged, filed and mabrin accordance with the provisions of Sectid8 thereof, providing for the total
number of shares of Series A Preferred Stock aizdmbto be issued to be increased (to the extantlie Certificate of Incorporation then
permits) to the largest number of whole sharesn@ed up to the nearest whole number) issuable apertise of such Rights.

SECTION 2.Dividends or Distributions

(a) Subject to the prior and superior rights of hibé&ders of shares of any other series of Prefedtedk or other class of capital stock of
the Corporation ranking prior and superior to thares of Series A Preferred Stock with respectvidends, the holders of shares of



Series A Preferred Stock shall be entitled to rmageivhen, as and if declared by the Board of Dinegtout of the assets of the Corporation
legally available therefor, (1) quarterly dividermisyable in cash on the last day of each fiscattgquan each year, or such other dates as the
Board of Directors of the Corporation shall appr¢each such date being referred to herein as art@laDividend Payment Date”),
commencing on the first Quarterly Dividend Paynieate after the first issuance of a share or aifmacif a share of Series A Preferred
Stock, in the amount of $10.00 per whole sharen@ed to the nearest cent) less the amount of sl davidends declared on the Series A
Preferred Stock pursuant to the following claugesi{@ce the immediately preceding Quarterly Dividéayment Date or, with respect to the
first Quarterly Dividend Payment Date, since thistfissuance of any share or fraction of a shafeoies A Preferred Stock (the total of
which shall not, in any event, be less than zend) (@) dividends payable in cash on the paymem flsteach cash dividend declared on the
Common Stock in an amount per whole share (routmétte nearest cent) equal to the Formula Numlzehéeeinafter defined) then in effect
times the cash dividends then to be paid on eaate if Common Stock. In addition, if the Corporatshall pay any dividend or make any
distribution on the Common Stock payable in assetsyrities or other forms of noncash considergtdmer than dividends or distributions
solely in shares of Common Stock), then, in each sase, the Corporation shall simultaneously payake on each outstanding whole sl
of Series A Preferred Stock a dividend or distiitruin like kind equal to the Formula Number thareffect times such dividend or
distribution on each share of the Common Stockugesl herein, the “Formula Number” shall be 1,Gf##0yvided, however, that if at any tim
after July 11, 2003, the Corporation shall (i) deelor pay any dividend on the Common Stock payiabdbares of Common Stock or make
any distribution on the Common Stock in sharesa@h@on Stock, (ii) subdivide (by a stock split on@twise) the outstanding shares of
Common Stock into a larger number of shares of Com8tock or (iii) combine (by a reverse stock splibtherwise) the outstanding shares
of Common Stock into a smaller number of shargSa@hmon Stock, then in each such event the Formufabér shall be adjusted to a
number determined by multiplying the Formula Numinezffect immediately prior to such event by ecfran, the numerator of which is the
number of shares of Common Stock that are outstgridimediately after such event and the denomiratahich is the number of shares of
Common Stock that are outstanding immediately pdauch event (and rounding the result to theastarhole number); artovided
further, that, if at any time after July 11, 2003, the @wation shall issue any shares of its capitalisio@ merger, reclassification, or cha
of the outstanding shares of Common Stock, thexagh such event the Formula Number shall be apptefyradjusted to reflect such
merger, reclassification or change so that eactestfeéSeries A Preferred Stock continues to beettumomic equivalent of a Formula Num

of shares of Common Stock prior to such mergetassdication or change.

(b) The Corporation shall declare a dividend otritigtion on the Series A Preferred Stock as predith Section 2(a) immediately pri
to or at the same time it declares a dividend striiution on the Common Stock (other than a dindler distribution solely in shares of
Common Stock)provided, however, that, in the event no dividend or distributioth@r than a dividend or distribution in shares of®non
Stock) shall have been declared on the Common Stackg the period between any Quarterly DivideagRent Date and the next
subsequent Quarterly Dividend Payment Date, a ehddbf $10.00 per share on the Series A PrefertezkShall nevertheless be payable on
such subsequent Quarterly Dividend Payment Date.Bidard of Directors may fix a record date for de¢ermination of holders of shares of
Series A
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Preferred Stock entitled to receive a dividendistrithution declared thereon, which record datdl dfeathe same as the record date for any
corresponding dividend or distribution on the Comn$tock.

(c) Dividends shall begin to accrue and be cumugabin outstanding shares of Series A PreferreckStom and after the Quarterly
Dividend Payment Date next preceding the dateigfral issue of such shares of Series A PrefertedkSprovided, however, that
dividends on such shares which are originally idsafter the record date for the determination dfiéus of shares of Series A Preferred Stock
entitled to receive a quarterly dividend and opmor to the next succeeding Quarterly DividendiRagt Date shall begin to accrue and be
cumulative from and after such Quarterly Dividerayfent Date. Notwithstanding the foregoing, dividieon shares of Series A Preferred
Stock which are originally issued prior to the netdate for the determination of holders of shafeSeries A Preferred Stock entitled to
receive a quarterly dividend on the first Quart@®lyidend Payment Date shall be calculated asrifidative from and after the last day of the
fiscal quarter next preceding the date of origiaaliance of such shares. Accrued but unpaid did&lshall not bear interest. Dividends paid
on the shares of Series A Preferred Stock in aruatress than the total amount of such dividendbeatime accrued and payable on such
shares shall be allocated pro rata on a share-dmg-dfasis among all such shares at the time odtatan

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

(e) The holders of the shares of Series A Prefe8tedk shall not be entitled to receive any dividienr other distributions except as
provided herein.

SECTION 3.Voting Rights The holders of shares of Series A Preferred Stbell have the following voting rights:

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

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

(c) If, at the time of any annual meeting of stoalklers for the election of directors, the equivaleisix quarterly dividends (whether or
not consecutive) payable on any share or sharBsrids A Preferred Stock are in default, the nunobeirectors constituting the Board of
Directors of the Corporation shall be increasedvny. In addition to voting together with the
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holders of Common Stock for the election of othieeators of the Corporation, the holders of recofrithe Series A Preferred Stock, voting
separately as a class to the exclusion of the hol@feaCommon Stock, shall be entitled at said ngetif stockholders (and at each subsequent
annual meeting of stockholders), unless all divitieim arrears have been paid or declared and adtfap payment prior thereto, to vote for
the election of two directors of the Corporatidie holders of any Series A Preferred Stock beinigiehto cast a number of votes per share
of Series A Preferred Stock equal to the Formulenbler. Until the default in payments of all dividenathich permitted the election of said
directors shall cease to exist, any director whadl $tave been so elected pursuant to the next giggsentence may be removed at any time,
either with or without cause, only by the affirnvativote of the holders of the shares of SeriesefdPred Stock at the time entitled to cast a
majority of the votes entitled to be cast for thecton of any such director at a special meetihguch holders called for that purpose, and
vacancy thereby created may be filled by the vowuoh holders. If and when such default shall eda®xist, the holders of the Series A
Preferred Stock shall be divested of the foregsimerial voting rights, subject to revesting in ¢vent of each and every subsequent like
default in payments of dividends. Upon the termorabf the foregoing special voting rights, thenterof office of all persons who may have
been elected directors pursuant to said specialgyoghts shall forthwith terminate, and the numbgdirectors constituting the Board of
Directors shall be reduced by two. The voting rigitanted by this Section 3(c) shall be in additmany other voting rights granted to the
holders of the Series A Preferred Stock in thigiSac.

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

SECTION 4.Certain Restrictions

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

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

(i) declare or pay dividends on or make any othistributions on any shares of stock ranking oty (either as to dividends or
upon liquidation, dissolution or winding up) withet Series A Preferred Stock, except dividends gably on the Series A Preferred
Stock and all such parity stock on which divideads payable or in arrears in proportion to thel imtaounts to which the holders of all
such shares are then entitled;

(iii) redeem or purchase or otherwise acquire torsideration shares of any stock ranking on aypégither as to dividends or
upon liquidation, dissolution or
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winding up) with the Series A Preferred Stopkpvidedthat the Corporation may at any time redeem, pweloa otherwise acquire
shares of any such parity stock in exchange fareshaf any stock of the Corporation ranking jur{gither as to dividends or upon
dissolution, liquidation or winding up) to the SexiA Preferred Stock; or

(iv) purchase or otherwise acquire for considerainy shares of Series A Preferred Stock, or aayeshof stock ranking on a
parity with the Series A Preferred Stock, excemdnordance with a purchase offer made in writingyopublication (as determined by
the Board of Directors) to all holders of such slsaupon such terms as the Board of Directors, eftesideration of the respective
annual dividend rates and other relative rights pnederences of the respective series and clasisat determine in good faith will res
in fair and equitable treatment among the respedaries or classes.

(b) The Corporation shall not permit any subsidiafrthe Corporation to purchase or otherwise aegfair consideration any shares of
stock of the Corporation unless the Corporatiord;aunder paragraph (a) of this Section 4, purclwasgherwise acquire such shares at such
time and in such manner.

SECTION 5.Liquidation Rights Upon the liquidation, dissolution or winding uptbe Corporation, whether voluntary or involuntary
no distribution shall be made (1) to the holderstadres of stock ranking junior (either as to dévids or upon liquidation, dissolution or
winding up) to the Series A Preferred Stock unlpssr thereto, the holders of shares of SeriegedPred Stock shall have received an
amount equal to the accrued and unpaid dividendslatributions thereon, whether or not declaredhe date of such payment, plus an
amount equal to the greater of (x) $10.00 per whbbre or (y) an aggregate amount per share egjtle fFormula Number then in effect
times the aggregate amount to be distributed mmedio holders of Common Stock or (2) to the haddrstock ranking on a parity (either as
to dividends or upon liquidation, dissolution omding up) with the Series A Preferred Stock, excigtributions made ratably on the Series
A Preferred Stock and all other such parity stecfroportion to the total amounts to which the leeddof all such shares are entitled upon
such liquidation, dissolution or winding up.

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

SECTION 7.No Redemption; No Sinking Fund

(a) The shares of Series A Preferred Stock shalbbaesubject to redemption by the Corporation dhatoption of any holder of Series
Preferred Stockprovided, however, that
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the Corporation may purchase or otherwise acquitstanding shares of Series A Preferred Stockdrotien market or by offer to any holder
or holders of shares of Series A Preferred Stock.

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

SECTION 8.Ranking. The Series A Preferred Stock shall rank junicaltather series of Preferred Stock of the Corfiona unless the
Board of Directors shall specifically determineethise in fixing the powers, preferences and redatparticipating, optional and other spe
rights of the shares of such series and the geatifins, limitations and restrictions thereof.

SECTION 9.Fractional Shares The Series A Preferred Stock shall be issuabia @xercise of the Rights issued pursuant to tightRi
Agreement in whole shares or in any fraction ofiars that is one one-thousandth (1/1,000th) obeesbr any integral multiple of such
fraction which shall entitle the holder, in proport to such holdes fractional shares, to receive dividends, exenaigimg rights, participate
distributions and to have the benefit of all othights of holders of Series A Preferred Stock.i¢n lof fractional shares, the Corporation, prior
to the first issuance of a share or a fraction siiare of Series A Preferred Stock, may electqh)dke a cash payment as provided in the
Rights Agreement for fractions of a share othentbiae one-thousandth (1/1,000th) of a share oirgagral multiple thereof or (2) to issue
depository receipts evidencing such authorizedifra®f a share of Series A Preferred Stock purstean appropriate agreement between
the Corporation and a depository selected by thpdation;providedthat such agreement shall provide that the holoiessich depository
receipts shall have all the rights, privileges preferences to which they are entitled as holdetiseoSeries A Preferred Stock.

SECTION 10Reacquired SharesAny shares of Series A Preferred Stock purchasedherwise acquired by the Corporation in any
manner whatsoever shall be retired and canceledyity after the acquisition thereof. All such steashall upon their cancellation become
authorized but unissued shares of Preferred Statkout designation as to series until such shareonce more designated as part of a
particular series by the Board of Directors pursuarhe provisions of Paragraph B of Article FOUR®f the Certificate of Incorporation.

SECTION 11 AmendmentNone of the powers, preferences and relativeigiaating, optional and other special rights o Beries A
Preferred Stock as provided herein or in the Geati¢ of Incorporation shall be amended in any reamrhich would alter or change the
powers, preferences, rights or privileges of thieléws of Series A Preferred Stock so as to affemtitadversely without the affirmative vote
of the holders of at least 66-2/3% of the outstagdihares of Series A Preferred Stock, votingseparate clasgrovided, however, that no
such amendment approved by the holders of at &a2t3% of the outstanding shares of Series A PredeStock shall be deemed to apply to
the powers, preferences, rights or privileges gftamider of shares of Series A Preferred Stockimeilty issued upon exercise of the Rights
after the time of such approval without the appt@fasuch holder.
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2003.

IN WITNESS WHEREOF, the Corporation has caused@aeicificate to be duly executed in its corporaaee on this 11th day of July,

CACI International Inc

By: /sl JEFFREYP. ELEFANTE

Name: Jeffrey P. Elefant
Title: Executive Vice President,
General Counsel and Secret



EXHIBIT 4.3
[Form of Right Certificate]
Certificate No. [R]-
Rights

NOT EXERCISABLE AFTER JULY 11, 2013, OR EARLIER REDEEMED BY THE COMPANY. THE RIGHTS ARE
SUBJECT TO REDEMPTION, AT THE OPTION OF THE COMPANXT $.001 PER RIGHT, ON THE TERMS SET FORTH
IN THE RIGHTS AGREEMENT. RIGHTS BENEFICIALLY OWNEIBY AN ACQUIRING PERSON OR AN AFFILIATE OR
ASSOCIATE OF AN ACQUIRING PERSON (AS SUCH TERMS AREFINED IN THE RIGHTS AGREEMENT) AND BY
ANY SUBSEQUENT HOLDER OF SUCH RIGHTS ARE NULL ANDMD AND NONTRANSFERABLE.

Right Certificate
CACI International Inc

This certifies that , origtgred assigns, is the registered owner of thebeurof Rights set forth above, each of which
entitles the owner, thereof, subject to the tensyisions and conditions of the Rights Agreemeied as of July 11, 2003 (the “Rights
Agreement”), between CACI International Inc, a Dedae corporation (the “Company”), and American Btdcansfer & Trust Company, a
transfer agent, as Rights Agent (the “Rights Aggnithless the Rights evidenced hereby shall haga pesviously redeemed by the
Company, to purchase from the Company at any titee the Distribution Date (as defined in the RiggAgreement) and prior to 5:00 p.m.,
Boston time, on the 10th anniversary of the datieRights Agreement (the “Expiration Date”), la pffice of the Rights Agent, or its
successors as Rights Agent, in Brooklyn, New Yorle one-thousandth (1/1,000th) of a fully paid,assessable share of Series A
Participating Cumulative Preferred Stock, par v&Qel0 per share, of the Company (the “Preferreaté3ti), at a purchase price per one one-
thousandth (1/1,000th) of a share equal to $2@®“@urchase Price”) payable in cash, upon presentahd surrender of this Right
Certificate with the Form of Election to Purchasdydexecuted.

The Purchase Price and the number and kind of skdreh may be purchased upon exercise of each Rigtlenced by this Right
Certificate, as set forth above, are the Purchése Bnd the number and kind of shares which masobgurchased as of July 11, 2003. As
provided in the Rights Agreement, the PurchasesRucl the number and kind of shares which may behpsed upon the exercise of each
Right evidenced by this Right Certificate are sabfe modification and adjustment upon the happgoincertain event:



If the Rights evidenced by this Right Certificate at any time beneficially owned by an Acquiringr$on or an Affiliate or Associate
an Acquiring Person (as such terms are definedarRights Agreement), such Rights shall be nulharid and nontransferable and the ho
of any such Right (including any purported transéeor subsequent holder) shall not have any rbkércise or transfer any such Right.

This Right Certificate is subject to all the termmyvisions and conditions of the Rights Agreemerttich terms, provisions and
conditions are hereby incorporated herein by refezeand made a part hereof and to which referentteetRights Agreement is hereby made
for a full description of the rights, limitation$ Bghts, obligations, duties and immunities hememof the Rights Agent, the Company and the
holders of the Right Certificates. Copies of thglRs Agreement are on file at the above-mentioriickoof the Rights Agent and are also
available from the Company upon written request.

This Right Certificate, with or without other RigBertificates, upon surrender at the stock trarmfeorporate trust office of the Rights
Agent, may be exchanged for another Right Certifica Right Certificates of like tenor and datedevicing Rights entitling the holder to
purchase a like aggregate number and kind of skarédse Rights evidenced by the Right CertificatRight Certificates surrendered shall
entitle such holder to purchase. If this Right Gieete shall be exercised in part, the holder Ildbalentitled to receive upon surrender hereof
another Right Certificate or Right Certificates foe number of whole Rights not exercised.

Subject to the provisions of the Rights Agreemt,Rights evidenced by this Right Certificate rhayredeemed by the Company a
option at a redemption price (in cash or shareSamhmon Stock or other securities of the Companymekby the Board of Directors to be at
least equivalent in value) of $.001 per Right (vihéenount shall be subject to adjustment as provitdéue Rights Agreement) at any time
prior to the earlier of (i) such time as a Persendmes an Acquiring Person and (ii) the Expirabaite.

The Company may, but shall not be required togigsactions of Preferred Shares or distribute fiesties which evidence fractions of
Preferred Shares upon the exercise of any RigRights evidenced hereby. In lieu of issuing fraasibshares, the Company may elect to
make a cash payment as provided in the Rights Augaefor fractions of a share other than one oonegandth (1/1,000th) of a share or any
integral multiple thereof or to issue certificateautilize a depository arrangement as providetthénterms of the Rights Agreement and the
Preferred Shares.

No holder of this Right Certificate shall be emtitlto vote or receive dividends or be deemed fgmpampose the holder of the Preferred
Shares or of any other securities of the Comparigiwimay at any time be issuable on the exercisedfienor shall anything contained in the
Rights Agreement or herein be construed to conjenuhe holder hereof, as such, any of the righésstockholder of the Company,
including, without limitation, any right to voterféhe election of directors or upon any matter sitfeh to stockholders at any meeting ther
or to give or withhold consent to any corporateaagtor to receive notice of meetings or other@wiaffecting stockholders (except as
provided in the Rights Agreement), or to receiwadiinds or other distributions or subscription tgglor otherwise, until the Right or Rights
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evidenced by this Right Certificate shall have beeercised as provided in accordance with the prons of the Rights Agreement.
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This Right Certificate shall not be valid or obligey for any purpose until it shall have been ceusiggned by the Rights Agent.
WITNESS the facsimile signature of the proper @ffscof the Company and its corporate seal.

Dated as of:

CACI International Inc

By:

Name:
Title:

Countersigned

AMERICAN STOCK TRANSFER & TRUST COMPAN
as Rights Agen

By:

Authorized Signator



[On Reverse Side of Right Certificate]
FORM OF ELECTION TO PURCHASE

(To be executed by the registered holder if
such holder desires to exercise the Rights
represented by this Right Certificate.)

To the Rights Agent:

The undersigned hereby irrevocably elects to egerci Rights represented by this Right Certificate tochase the Preferred
Shares (or other shares) issuable upon the exafcsaeh Rights and requests that certificatestich shares be issued in the name of:

Please insert social security
or other identifying number

(Please print name and address)

If such number of Rights shall not be all the Riglvidenced by this Right Certificate, a new Rigbttificate for the balance remaining
of such Rights shall be registered in the namendfdelivered to:

Please insert social security
or other identifying number

(Please print name and address)

Dated:

Signature

Signature Guaranteed:



NOTICE

The signature on the foregoing Form of ElectioPtwmchase must correspond to the name as writtem tingdface of this Right
Certificate in every particular, without alterationenlargement or any change whatsoever.
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