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EXPLANATORY NOTE

This Registration Statement on Form S-8 is filedegister 250,000 additional shares of Common Std¢ke Registrant issuable
pursuant to the CACI International Inc 2002 Empkatock Purchase Plan, as amended by the Boarleaft@rs of the Registrant on
June 21, 2007.

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Documents containing the information specified amtP of this Form S-8 have been and/or will betgergiven to employees as
specified by Rule 428(b)(1) of the Securities Atl®33 (the “Securities Act”). In accordance wilte instructions to Part | of Form S-8, such
documents will not be filed with the Securities dhctchange Commission (the “Commission”) either @ pf this Registration Statement or
as prospectuses or prospectus supplements putetRute 424 under the Securities Act. The Registshall maintain a file of such
documents in accordance with the provisions of R@&. Upon request, the Registrant shall furnisthéoCommission or its staff a copy or
copies of all of the documents included in suo. fil

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incor poration of Documents by Reference.

The following documents previously filed with the@mission by the Registrant are incorporated héygireference to the extent such
documents are filed, not furnished:

(@) the Registrars annual report on Form -K for the fiscal year ended June 30, 2007, fileddoigust 29, 2007

(b) the Registrant’s current reports on Form 8ikégdfon July 3, 2007, August 15, 2007, Septembe2R07 and September 25, 2007;
and

(c) the description of the Registr’s Common Stock contained in the registrastatement on Formr-A/A, filed on March 21, 200z

All documents subsequently filed by the Registamsuant to Sections 13(a), 13(c), 14 and 15(th@Securities Exchange Act of
1934 prior to the filing of a post-effective amereimwhich indicates that all securities offeredénbeen sold or which deregisters all
securities then remaining unsold, shall be deemde incorporated by reference in this Registraitatement and to be part hereof from the
date of filing of such documents. Any statementtaimed herein or in a document incorporated or dekto be incorporated by reference
herein shall be deemed to be modified or supersixgulirposes of this Registration Statement toetktent that a statement contained herein
or in any other subsequently filed document thed & or is deemed to be incorporated herein Breate modifies or supersedes such earlier
statement. Any statement so modified or superselalii not be deemed, except as so modified or sagded, to constitute a part of this
Registration Statement.

Item 6. Indemnification of Directorsand Officers.

Section 145 of the Delaware General Corporation bffards a Delaware corporation the power to indiéyrits present and former
directors and officers under certain conditiongicle EIGHTH of the Registrant’s Certificate of poration provides that the Registrant
may, to the full extent permitted by Section 14%ha&f Delaware General Corporation Law, indemnifypatsons that it is permitted to
indemnify under Section 145 of the Delaware Gen€maporation Law, as the same exists or may henebé amended. Section 9 of
ARTICLE VI of the Registrant’s By-Laws provides ththe Registrant shall indemnify and hold harmtesthe fullest extent permissible
under the Delaware General Corporation Law everggrewho was or is a party or is threatened to be
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made a party to or is involved in any action, soiitproceeding, whether civil, criminal, adminisiva, or investigative, by reason of the fact
that he or a person of whom he is the legal reptatige is or was a director or officer of the Ragnt or is or was serving at the request of
the Registrant as a director or officer of anott@poration, against all expense, liability, anskl¢including attorneys’ fees, judgments, fines,
and, if approved by the Registrant’s board of does; amounts paid or to be paid in settlemenarably incurred or suffered by him in
connection with that action, suit, or proceedingct®n 9 of ARTICLE VI of the Registrant’s By-Lavedso provides that the Registrant may
pay expenses incurred by a director or officerdnreection with the defense of any civil or crimiaation, suit, or proceeding in advance of
the disposition of the action, suit, or proceedingen a commitment by or on behalf of the directoofficer to repay such amounts if it is
ultimately determined that he is not entitled tardemnified by the Registrant. The Registrantdrasred into separate indemnification
agreements with its directors and executive officbat provide these persons indemnification ptaedn the event the Registrant’s
Certificate of Incorporation is subsequently amehde

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

Item 8. Exhibits.

4.1 The Rights Agreement dated July 11, 2003 betwee@IQ#ternational Inc and American Stock TransfeT&st Company (filed as
Exhibit 4.1 of the Registrant’s current report ari 8-K filed with the Commission on July 11, 2083 incorporated herein by
reference)

10.1  CACI International Inc 2002 Employee Stock PurchRlss, as amended, filed herew
23.1  Consent of Ernst & Young LLP, independent registgreblic accounting firm, filed herewit

24.1  Power of Attorney (contained on the signature pe

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

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

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

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

(iii) To include any material information with respecttie plan of distribution not previously disclogedhe Registratio
Statement or any material change to such informatiadghe Registration Stateme
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provided, however, that paragraphs (a)(1)(i) an€Ljéi) do not apply if the information required be included in a pogtffective amendmel
by those paragraphs is contained in periodic regdded with or furnished to the Commission by fRegistrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of4l8tt are incorporated by reference in the Regjistt Statement.

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

(3) Toremove from the registration by means obstpffective amendment any of the securities beingsteged which remai
unsold at the termination of the offerir

(b) The undersigned Registrant hereby undertakasftir purposes of determining any liability undlee Securities Act of 1933, each
filing of the Registrant’s annual report pursuanBection 13(a) or 15(d) of the Securities Exchafgteof 1934 (and, where
applicable, each filing of an employee benefit {damnual report pursuant to Section 15(d) of theusities Exchange Act of
1934) that is incorporated by reference in thestegfion statement shall be deemed to be a newstratipn statement relating to
the securities offered therein, and the offeringuh securities at that time shall be deemed thditial bona fide offering
thereof.

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

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it meets
all of the requirements for filing on Form S-8 dmak duly caused this Registration Statement tagmed on its behalf by the undersigned,
thereunto duly authorized, in the city of Arlingtddommonwealth of Virginia, on theday of October, 2007.

CACI INTERNATIONAL INC

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

POWER OF ATTORNEY

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

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following
persons in the capacities and on the dates indicate

Name Title Date

/s/ Paul M. Cofoni President and Chief Executive Officer October 4, 2007
Paul M. Cofoni (Principal Executive Officer)

/sl Thomas A. Mutryn Executive Vice President, Chief Financial Officada October 4, 2007
Thomas A. Mutryr Treasurer (Principal Financial Officer)

/sl Carol P. Hanna Senior Vice President, Corporate Controller ande€hi October 4, 2007
Carol P. Hanni Accounting Officer (Principal Accounting Officer)

/s/ J. P. London Executive Chairman and Chairman of the Board October 4, 2007

J. P. Londor



Name

Title

Date

/s/ Herbert W. Anderson

Herbert W. Anderso

/s/ Dan R. Bannister

Dan R. Banniste

/sl Peter A. Derow

Peter A. Derov

/sl Gregory G. Johnson

Gregory G. Johnsa

/s/ Richard L. Leatherwood

Richard L. Leatherwoo

/s/ Barbara A. McNamara

Barbara A. McNamar

/s/ Dr. Warren R. Phillips

Dr. Warren R. Phillips

/s/ Charles P. Revoile

Charles P. Revoil

/s/ H. Hugh Shelton

H. Hugh Sheltor

Member, Board of Directors

Member, Board of Directors

Member, Board of Directors

Member, Board of Directors

Member, Board of Directors

Member, Board of Directors

Member, Board of Directors

Member, Board of Directors

Member, Board of Directors

October 4, 2007

October 4, 2007

October 4, 2007

October 4, 2007

October 4, 2007

October 4, 2007

October 4, 2007

October 4, 2007

October 4, 2007
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CACI International Inc 2002 Employee Stock Purchkes, as amended, filed herew
Consent of Ernst & Young LLP, independent registgreblic accounting firm, filed herewit

Power of Attorney (contained on the signature pe



Exhibit 10.1

CACI INTERNATIONAL INC
2002 EMPLOYEE STOCK PURCHASE PLAN
AMENDED EFFECTIVE AS OF JUNE 21, 2007

1. PURPOSE.

The CACI International Inc 2002 Employee Stock Pase Plan (the “Plan”), as amended, is intendgddeide a method whereby
employees of CACI International Inc (the “Companwi)l have an opportunity to acquire an ownershigerest (or increase an existing
ownership interest) in the Company through the pase of shares of the Common Stock of the Compaisythe intention of the Company
that the Plan qualify as an “employee stock pureldan” under Section 423 of the Internal Revenadelof 1986, as amended (the “Code”).
The provisions of the Plan shall, accordingly, bastrued so as to extend and limit participatioa manner consistent with the requirements
of that section of the Code.

2.  DEFINITIONS.

(@)

(b)
(©
(d)
(€

()
(¢))

“Compensation’means, for the purpose of any Offering pursuattitoPlan, the total remuneration payable to anlByge by the
Company as of the Offering Commencement Date (esrtadter defined). Notwithstanding the forgoinggripensation shall not
include any deferred compensation payable to thpl&me other than salary reduction contributiondeura cash or deferred
arrangement pursuant to Section 401(k) of the Csalary reduction amounts under a cafeteria plasuyaunt to Section 125 of the
Code, and salary reduction amounts pursuant tabfigd transportation fringe benefit program pusuto Section 132(f) of the
Code.

“Boarc” means the Board of Directors of the Comp:
“Committe¢” means the Compensation Committee of the Bc
“Common Stoc” means the common stock, $.10 par value per shitfee €ompany

“Company” shall also include any Parent or Subsjydad CACI International Inc designated by the Bihaunless the context
otherwise requires

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

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



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

3. ELIGIBILITY.

(a) Participation in the Plan is completely voluntaParticipation in any one or more of the offeringsler the Plan shall neither limit,
nor require, participation in any other offerit

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

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

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

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

4. OFFERING DATES.

The right to purchase stock hereunder shall be raadidable by a series of three-month offerings (Bffering” or “Offerings”) to
employees eligible in accordance with Paragrapbarddf. The Committee will, in its discretion, detéme the applicable date of
commencement (“Offering Commencement Date”) anchitgation date (“Offering Termination Date”) for éaO©ffering. Participation in any
one or more of the Offerings under the Plan sheither limit, nor require, participation in any ethOffering.
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5.

6.

PARTICIPATION.

Any eligible employee may become a participant dypleting a payroll deduction authorization fornoyided by the Company and filing it
with the office of the Plan Administrator 20 day$opto an applicable Offering Commencement Dasejetermined by the Committee
pursuant to Paragraph 4. A participant who obtah@es of Common Stock in one Offering will be dedro have elected to participate in
each subsequent Offering, provided such particifgagligible to participate during each such subsed Offering and provided that such
participant has not specifically elected not tatipgrate in such subsequent Offering. Such paicipvill also be deemed to have authorized
the same payroll deductions under Paragraph 6 hieneeach such subsequent Offering as in the imately preceding Offering; provided
however, that, during the enrollment period primeaich new Offering, the participant may electhtarge such participant’s payroll
deductions by submitting a new payroll deductiothatization form.

PAYROLL DEDUCTIONS.

(@)

(b)

(©
(d)

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

Payroll deductions for a participant shall commeoeehe applicable Offering Commencement Date wtigmuthorization for a
payroll deduction becomes effective and subjetii¢dast sentence of Paragraph 5 shall end on ffieeii®y Termination Date of
the Offering to which such authorization is apghieaunless sooner terminated by the participapragided in Paragraph 1

All payroll deductions made for a participant shadl credited to his account under the Plan. A gigetnt may not make any
separate cash payment into such accc

A participant may withdraw from the Plan at anyeiduring the applicable Offering peric

GRANTING OF OPTION.

(@)

Except as provided in clause (ii) of Paragraph,3gh)the Offering Commencement Date of each Offgranparticipating
employee shall be deemed to have been grantedtimm &p purchase a maximum number of shares o€tlramon Stock equal to
two times an amount determined as follows: ninatg-percent (95%) of the market value per shath@Common Stock on the
applicable Offering Commencement Date shall bedéiginto an amount equal to the percentage ofrti@ayee’s Compensation
which he has elected to have withheld (but no nttese 20%) multiplied by the employee’s Compensatioer the Offering
period. Such market value per share of the ComntockShall be determined as provided in Paragrdph
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(b)

The option price of the Common Stock purchased patyroll deductions made during each such Offefamg participant therein
shall be ninety-five percent (95%) of the closimg@ per share on the Offering Termination Dateep®rted by a nationally
recognized stock exchange, or, if the Common Simalt listed on such an exchange, as reportetidiasdaq National Market
System or, if the Common Stock is not listed onNlasdaq National Market System but is otherwisdiplyttraded over-the-
counter, ninety-five percent (95%) of the meanhef bid and asked prices per share on the Offerémgihation Date or, if the
Common Stock is not traded over-the-counter, nifiggy percent (95%) of the fair market value on @igering Termination Date
as determined by the Committt

EXERCISE OF OPTION.

(@)

(b)

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

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

PURCHASE AND DELIVERY OF SHARES.

(@)

As promptly as possible after each Offering TerioraDate the Company shall deliver to an estabtisbroker irrevocable instructions (i) to
purchase on the open market, along with suffidiends to do so, the appropriate number of shar€oaimon Stock exercised on said

Offering Termination Date pursuant to Paragraph, &ad (ii) to deposit in an account establishedhgybroker in each participant’s name the
number of shares purchased by each participardidrGffering Termination Date.

10. WITHDRAWAL AND TERMINATION.

Prior to the Offering Termination Date for an Offey, any participant may withdraw the payroll defilugs credited to his account
under the Plan for suc
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Offering by giving written notice to the Plan Adrstrator. All of the participant’s payroll deduatie credited to such account will
be paid to him promptly after receipt of noticendthdrawal, without interest, and no future payadiductions will be made from
his pay during such Offering. The Company will trany attempt to borrow by a participant on theusiég of accumulated payroll
deductions as an election to withdraw such dednst

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

(c) Upon termination of the participant’s employmentday reason, including retirement but excludingttiethe payroll deductions
credited to his account will be returned to him,iorthe case of his death, to the person or psrsatitled thereto under
Paragraph 1¢

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

0] to withdraw all of the payroll deductions creditedhe participar’s account under the Plan;

(ii)  to exercise the participant’s option for the pusshaf stock on the Offering Termination Date neXbfving the date of the
participant’'s death for the purchase of the nundbéull shares which the accumulated payroll dedung in the
participant’s account at the date of the particijzatieath will purchase at the applicable opticieg(subject to the
limitation contained in Paragraph 7(a)), and angess in such account will be returned to said beiaej. In the event that
no such written notice of election shall be dulgeiged by the office of the Plan Administrator, treneficiary shall
automatically be deemed to have elected to withdheapayroll deductions credited to the particifsatcount at the date
of the participar' s death and the same will be paid promptly to baitkeficiary.

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

12. STOCK.

(@ The maximum number of shares of Common Stock adaiffr issuance and purchase by employees undd?lm, subject to
adjustment upon changes
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capitalization of the Company as provided in Paprl7, shall be 750,000 shares of Common Stockjgbae $.10 per share, of
the Company. If the total number of shares for Whiptions are exercised on any Offering Terminabae in accordance with
Paragraph 8 exceeds the maximum number of shaaflalde for the applicable Offering or under tharRlthe Company may
either (i) make a pro rata allocation of the shaneslable for delivery and distribution in an egbie manner, and then return to
each participant the balances of payroll deductavadited to such participant’s account under tla@ Br (ii) seek stockholder
approval of an increase in the shares availabless$mance under the Plan, hold the payroll dedostawedited to the account of
each participant under the Plan until such timeitieer the stockholders approve the increase, inlwdase the shares will be
issued under the Plan, or the stockholders dopybae the increase, in which case, the Companydyoake the allocation set
forth in the preceding claus

(b) The participant will have no interest in stock c@ceby his option until such option has been egert

13. ADMINISTRATION.

The Committee shall administer the Plan. The im&ggtion and construction of any provision of th@Pand adoption of rules and regulati
for administering the Plan shall be made by the @dtee. Determinations made by the Committee wapect to any matter or provision

contained in the Plan shall be final, conclusivd bimding upon the Company and upon all participattiteir heirs or legal representatives.
Any rule or regulation adopted by the CommittedIigieanain in full force and effect unless and uatiered, amended, or repealed by the

Committee.

14. DESIGNATION OF BENEFICIARY.

A participant shall file with the Plan Administrata written designation of a beneficiary who ig@oeive any Common Stock and/or cash
under the Plan. The participant may change sudiymigson of beneficiary at any time by written ro&ti Upon the death of a participant and
upon receipt by the Company of proof of the idgrditd existence at the participant’s death of a&fieiary validly designated by him under
the Plan, the Company shall deliver such CommonkSaad/or cash to such beneficiary. In the evetih@fdeath of a participant and in the
absence of a beneficiary validly designated ungeiPian who is living at the time of such particips death, the Company shall deliver such
Common Stock and/or cash to the executor or adtramis of the estate of the participant. No benaficshall prior to the death of the
participant by whom he has been designated, acgnoirénterest in the Common Stock and/or cash wedb the participant under the Plan.

15. TRANSFERABILITY.

Neither payroll deductions credited to a partict’'s account nor any rights with regard to the e)saa@f an option or to receive Common
Stock under the Plan may be assigned, transfarledged, or otherwise disposed of in any way byptmicipant other than by will or the
laws of descent and distribution.
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(@ Any such attempted assignment, transfer, pledgethar disposition shall be without effect, exciyatt the Company may treat
such act as an election to withdraw funds in acameecd with Paragraph 1

16. USE OF FUNDS.

The Company may use all payroll deductions recetrdukld by the Company under this Plan for anypomate purpose, and the Company
shall not be obligated to segregate such payralilidions.

17. EFFECT OF CHANGES OF COMMON STOCK.

If the Company shall subdivide or reclassify them@aon Stock which has been or may be subject toweptinder this Plan, or shall declare
thereon any dividend payable in shares of such Cam@&tock, or shall take any other action of a similature affecting such Common St
then the number and class of shares of Common Sihith may thereafter be subject to options unlderRlan (in the aggregate and to any
participant) shall be adjusted accordingly anchsn¢ase of each option outstanding at the timey#®ach action, the number and class of
shares which may thereafter be purchased pursnanth option and the option price per share &igaddjusted to such extent as may be
determined by the Committee, with the approvahdipendent public accountants and counsel, to deseary to preserve the rights of the
holder of such option.

18. AMENDMENT OR TERMINATION.

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

19. NOTICES.

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

20. EFFECT OF CERTAIN TRANSACTIONS.

If the Company is a party to a reorganization orgaewith one or more other corporations, whethrerat the Company is the surviving or
resulting corporation, or if the Company consokdatvith or into one or more other corporationsf tihe Company is liquidated or sells or
otherwise disposes of substantially all of its &ss®another corporation (each hereinafter refefoeas a “Transaction”), in any such event
while an Offering is in progress under Section rebé then: (i) after the effective date of suclfigaction options shall remain outstanding
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and shall be exercisable in shares of common Stwck, applicable, shares of such stock or otlesusities, cash or property as the holders of
shares of Common Stock received pursuant to thestef such transaction; or (ii) the Board may aswdk the Offering Termination Date to
a date coincident with or prior to the effectivdaedaf such Transaction.

21. APPROVAL OF STOCKHOLDERS.

The Plan was previously approved by the stockheldéthe Company. The amendment to the Plan tedser the shares of Common Stock
available for issuance under the Plan from 500t600b0,000 is subject to the approval of the stotrkérs of the Company at their next
annual meeting or at any special meeting of thekstmders for which one of the purposes shall bactaupon the Plan. If the stockholders do
not approve the Increase, the amount of sharefabl@aunder this Plan shall remain at 500,000ulchsan event, the Company shall make a
pro rata allocation of the shares available foivéey and distribution in accordance with Secti@fd) of the Plan.

22. GOVERNMENTAL AND OTHER REGULATIONS.

The Plan, and the grant and exercise of the righpsirchase shares hereunder, and the Companygatibh to sell and deliver shares upon
the exercise of rights to purchase shares, shallibgct to all applicable federal, state and fpréaws, rules and regulations, and to such
approvals by any regulatory or governmental agescyay, in the opinion of counsel for the Compdyrequired. The Plan shall be
governed by, and construed and enforced in accoedaith, the provisions of Sections 421, 423 andl d2he Code and the substantive laws
of the State of Delaware. In the event of any iststency between such provisions of the Code apdach laws, such provisions of the
Code shall govern to the extent necessary to predavorable federal income tax treatment afforelegbloyee stock purchase plans under
Section 423 of the Code.
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement (Form S-8) pertainindnéo2002 Employee Stock Purchase Plan
of our reports dated August 27, 2007, with respeetihe consolidated financial statements and sdbaxfulCACI International Inc, CACI
International Inc’s management’s assessment offfieetiveness of internal control over financighoeting, and the effectiveness of internal

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

/sl Ernst & Young LLP

McLean, Virginia
October 3, 200



