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CACI

October 15, 20C

Dear Fellow Stockholder:

| cordially invite you to attend your Company’s 20@nnual Meeting of Stockholders on November 2102@&t 9:30 a.m., Eastern Standard
Time. The meeting will be held at the Fairview Pitrriott, 3111 Fairview Park Drive, Falls Churgfirginia 22042.

Matters to be considered and acted on at the ngetitude the election of directors; the ratificatiof the appointment of independent
auditors; the approval of an amendment to, andtateament of, the Company’s Certificate of Incogpimn; the approval of employee,
director, and management stock purchase planghenapproval of an amendment to the Company’s 8186k Incentive Plan. Detailed
information concerning these matters is set fortthe attached Notice of Annual Meeting of Stockleos and Proxy Statement.

As a stockholder, your vote is important. | encgergou to execute and return your proxy prompthetlibr or not you plan to attend so that
we may have as many shares as possible represgritedmeeting. Returning your completed proxy ndt prevent you from voting in
person at the meeting if you wish to do so.

Thank you for your cooperation and continued supaiod interest in CACI International Inc.
Sincerely,

J. P. LONDON
Chairman of the Board, President and
Chief Executive Office

IMPORTANT: Even if you plan to attend the meeting, please complete, sign, date, and return promptly #nenclosed proxy in the
envelope provided to ensure that your vote will beounted. You may vote in person if you so desireyen if you previously have sent in
your proxy. Please note that if you execute multigl proxies, the last proxy you execute revokes altgvious ones.

If your shares are held in the name of a bank, broérage firm or other nominee, please sign, date, arréturn the enclosed voting
instruction form or proxy card in the envelope provded or follow any telephone or internet voting intructions that may be enclosed.




CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held November 21, 2002

Notice is hereby given that the Annual Meeting twfcRholders (th¢Annual Meeting”) of CACI International Inc (the ‘@npany”) will be
held on Thursday, November 21, 2002, at 9:30 &astern Standard Time, at the Fairview Park Marrgitl1 Fairview Park Drive, Falls
Church, Virginia 22042 for the following purposes:

1. To elect the Compar's Board of Directors

2. To ratify the appointment of Ernst & Young LLP,tae Compan’s auditors for the current fiscal ye
3. To approve an amendment to, and a restatemeriteo€dmpan’s Certificate of Incorporatior

4.  To approve a 2002 Employee Stock Purchase

5. To approve a 2002 Director Stock Purchase F

6. To approve a 2002 Management Stock Purchase

7. To approve an amendment to the Com|'s 1996 Stock Incentive Pla

8.  To transact such other business as may otherwigegy come before the Annual Meeting or any adjment thereol

The Board of Directors has fixed the close of bestnon September 24, 2002, as the record dateefaletermination of stockholders entitled
to notice of and to vote at the Annual Meeting.

A list of the stockholders entitled to vote at fenual Meeting will be made available during regulasiness hours at CACI International
Inc, 14151 Park Meadow Drive, Chantilly, Virgini@Z51 from November 6, 2002 through November 2122@4) inspection by any
stockholder for any purpose germane to the meeting.

By Order of the Board of Directo

JEFFREY P. ELEFANTE
Secretary

Arlington, Virginia
Dated: October 15, 2002

IMPORTANT: Even if you plan to attend the meeting, please complete, sign, date, and return promptly ¢nenclosed proxy in the
envelope provided to ensure that your vote will beounted. You may vote in person if you so desireyen if you previously have sent in
your proxy. Please note that if you execute multigl proxies, the last proxy you execute revokes altgvious ones.

If your shares are held in the name of a bank, broérage firm or other nominee, please sign, date, arréturn the enclosed voting
instruction form or proxy card in the envelope provded or follow any telephone or internet voting ingructions that may be enclosed.




CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

This Proxy Statement is being furnished in conmactiith the solicitation of proxies by the BoardRifectors of CACI International Inc (the
“Company”) to be used at the Annual Meeting of tmiders (the “Annual Meeting”) of the Company ®lield on November 21, 2002.
This Proxy Statement is being mailed on or aboubteEr 15, 2002. The presence of a stockholdereaf\tinual Meeting or any adjournment
thereof will not automatically revoke such stocld@ls proxy. However, any stockholder furnishingraxy has the power to revoke it by
furnishing written notice to the Secretary of then@pany, by delivering to the Company a proxy bepdndater date, or by voting in person at
the Annual Meeting. A proxy card is enclosed foalyase in connection with the Annual Meeting. Tharss represented by each properly
signed and returned proxy will be voted in accooaawith the instructions marked thereon or, inghsence of instructions, the proxy will be
voted:

FOR the Board of Directo’ nominees for election to the Comp’s Board of Directors

FOR the ratification of the appointment of Ernst & YaubLP as independent audito

FOR the approval of an amendment to, and restatemetit@Compar’s Certificate of Incorporatior
FOR the approval of a 2002 Employee Stock Purchase

FOR the approval of a 2002 Director Stock Purchase;f

FOR the approval of a 2002 Management Stock Purchase Bhc

FOR the approval of an amendment to the Com’s 1996 Stock Incentive Pl:

The Board does not expect that any matters otlagrttiose set forth in the Notice of the Annual Nregtvill be brought before the Annual
Meeting. If any other matters properly come betbe=Annual Meeting, the persons named in the aceoyipg proxy will vote the shares
represented by all properly executed proxies oh suatters in accordance with their judgment.

The close of business on September 24, 2002, leasfb@d as the record date for the determinaticdhe stockholders entitled to notice of
and to vote at the Annual Meeting. At the closbudiness on September 24, 2002, the Company hdd2868 shares of Class A Common
Stock (“Common Stock”) outstanding.

ELECTION OF DIRECTORS

Eleven Directors are to be elected to hold offinglthe next Annual Meeting or until their respgetsuccessors are elected. If a quorum is
present, the affirmative vote of the holders ofaarity of the shares of stock entitled to vote anglsent in person, or represented by prox
the Annual Meeting will be required to elect eaftthe nominees.

Unless authority is withheld or a vote is abstainadhe proxy card, the persons named in the acaowipg proxy will vote the shares of
Common Stock represented by the pr&X3R the election of the nominees listed below. Consistdth the Company’s Charter and pursuant
to corporation law of the State of Delaware, thalt@otes received, including abstentions, willdeeinted for purposes of determining a
qguorum. Broker non-votes will be counted towardedaining a quorum but will not be counted as wpfior any candidate. Eight of the
nominees are currently members of the Board ofdirs (the “Board”). The Company has no reason to
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believe that any of the nominees will be unablamwilling to serve. In the event that any nomingadt available or should decline to serve,
the persons named in the proxy will vote for theeos and will vote for such other person(s) as,thretheir discretion, may decide.

NOMINEES

Listed below are the nominees for Director, witfoimation showing the age of each, the year eachfinst elected as a Director of the
Company, and the business affiliation of each. dfethe eleven nominees are outside Directors.

Outside Directors

Michael J. Bayer, 55. Director Nominee.

Mr. Bayer will bring to the Company’s Board a wealth of knowledge and insight into the Department of Bfense and the military
departments from his years of service, at the higlst level, to numerous Administrations.Since 1992, Mr. Bayer has been a consultant
engaged in enterprise strategic planning and meryedt acquisitions, and Mr. Bayer is currently astidtant to the Company’s Technology
Advisory Panel. Mr. Bayer served as a member oBibard of EG&G Inc., an architectural and enginegigompany, until its sale to URS
Corporation in August, 2002. Mr. Bayer is currerglynember of the Naval War College Board of Visitdhe Sandia National Laboratory’s
National Security Advisory Panel, the U.S. NavallZallege Board of Advisors, and D’s Science Board. Mr. Bayer is currently Vice
Chairman of DoD’s Business Board and Chairman ef3hcretary of the Air Force Advisory Group. MryBapreviously served as
Counselor to President Bush’s Commission on AvimmBecurity and Terrorism. From 1986 to 1989, Mryé&avas a member of the Board of
Visitors of the United States Military Academy. Rrd 990 to 1992, Mr. Bayer served as a member oAthey Science Board, and as its
Chairman from 1998 to 2002. Mr. Bayer has alsoeion a number of non-partisan task forces to ingptbe management and efficiency of
the DoD.

Peter A. Derow, 62. Director of the Company since August 29, 2000

Mr. Derow brings to the Company’s Board his experiace as a senior level executive of several leadimgdia companies and his
experience in serving on the boards of many compaas.From 1988 to 1997, Mr. Derow was President and {Ghiecutive Officer of
Institutional Investor, Inc., a publisher of infaation serving the financial services industry. Blerow is also director and Non-Executive
Vice Chairman of Dice, Inc., a career site serthmginformation technology industry; 101 Communimas, LLC, a publisher serving the
information technology industry; Globalspec Incsite serving engineers; and MediaMap, Inc., asg@tging journalists and the public
relations industry.

Richard L. Leatherwood , 63. Director of the Company since 1996.

Mr. Leatherwood brings to the Company’s Board seniolevel executive experience with publicly held cqrorations.

Mr. Leatherwood’s experience includes business uninanagement for a Fortune 500 transportation compay From 1986 to 1991,

Mr. Leatherwood was President and Chief Executiffec€ of CSX Equipment Group. In 1985, Mr. Leatveod was Vice Chairman of
Chessie System Railroads and Seaboard System &hiFoom 1983 t01985, Mr. Leatherwood was PresidedtChief Executive Officer of
Texas Gas Resources Group. From 1977 to 1983, dathierwood held positions with Texas Gas Resowoggoration, a conglomerate of
transportation and energy businesses with botmresand assets in excess of $2.0 billion: 198283, Executive Vice President; 1980 to
1982, Senior Vice President and Chief Financiald@ff 1979 to 1980, Vice President and Assistatii¢éoPresident; 1977 to 1979, Vice
President, Planning and Systems, Trucking DivisMn.Leatherwood is currently a director of DominiResources, Inc., an integrated gas
and electric company. Mr. Leatherwood was formartjirector of Dominion Energy, Inc., MNC Financiklg., CSX Corporation, and
Virginia Electric and Power Company, Inc.

Arthur L. Money , 62. Director Nominee.
Mr. Money will bring to the Company’s Board vast experience as a senior official at the Department of
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Defense, and as a senior level technology executimghe private sector with a background in defenselectronics and the intelligence
industry . From 1999 to 2001, Mr. Money served as Assiskaaretary of Defense (“ASD”) for Command, Cont@dmmunications and
Intelligence. From 1998 to 2001, Mr. Money was Dobief Information Officer and from 1998 to 1999was the Senior Civilian Official,
Office of the ASD. From 1996 to 1998 Mr. Money wassistant Secretary of the Air Force for Researelidlopment and Acquisition and
Chief Information Officer for the Air Force. In 199Mr. Money was Vice President and Deputy Genlahager, TRW Avionics and
Surveillance Group. From 1972 to 1994, Mr. Moneldhpositions with ESL Inc. (a subsidiary of TRWRI0 to 1994, President; 1988 to
1989, Vice President, Advanced Programs and Dewstop; 1986 to 1988, Vice President, Studies andy&isaDivision; 1972 to 1980,
Engineer, Manager and Director of various unitenfrl962 to 1972, Mr. Money was an Engineer at LeekhMissiles and Space Company.

Dr. Warren R. Phillips , 61. Director of the Company since 1974.

In addition to his experience as a senior level thoology executive, Dr. Phillips brings to the Compay’s Board considerable expertise

in the areas of information technology policy, pulit sector finance, and the provision of computer seices. The Companys Board alsc
benefits from Dr. Phillips’ familiarity with the U. S. intelligence community and his understanding dhternational business issuedn
2001, Dr. Phillips joined the Board of the Worldviitmnmental Health Foundation as Vice Chairmannid®99 through 2001, Dr. Phillips
was Chairman of the Board of USA Welcome.com, a-bafed information source for international visitty the United States. Since 1996,
Dr. Phillips has engaged in a consulting practe€hief Executive Officer of International Initiedis, Inc. Dr. Phillips has served as the
financial manager for AMBO, a $1.5 billion crude pipeline developer for Caspian oil flows to theskt From 1993 to 2001, Dr. Phillips v
Executive Vice Chairman and Chief Financial OfficéMaryland Moscow, Inc., a 501(c)(3) educatioaadl training venture that was
involved in over $50 million in financial training the newly evolving countries of the former Sowaion. Dr. Philips helped train and
provided advice in developing financial systemswiatock exchange, pension, insurance, and gowvarrim most of those countries. Since
1974, Dr. Phillips has been Professor of GovernraadtPolitics at the University of Maryland. Duritigat time he has served in a number of
administrative positions including Vice Presidemt Academics at UMBC, and Administrative Assistdite President for Administration for
the University System where he managed system widemation technology, budgeting, and internaliaudr. Phillips developed a budget
reporting system for all state agencies to repap@sed budgets and track expenditures for the kgislatures.

Charles P. Revoile 68. Director of the Company since 1993.

As an attorney and former senior level executive, K Revoile brings to the Company’s Board his vastx@erience in the governance of
publicly held corporations and in contracting with the Federal Government. In addition, the Company’Board values Mr. Revoile’s
perspective in financial and management disciplineas an active private investorFrom 1985 to 1992, Mr. Revoile served as SenioeVic
President, General Counsel and Secretary of CA€iational Inc. From 1971 to 1985, Mr. Revoile Wase President and General Counsel
of Stanwick Corporation. Currently, Mr. Revoileadegal and business consultant and an indepemesstor.

William B. Snyder , 73. Director of the Company since 1996.

Mr. Snyder brings to the Company’s Board his expegnce as a senior level executive of a Fortune 5@@urance company, his
understanding of investor organizations, and his kawledge of financial institutions.Since 1993, Mr. Snyder has been General Partner of
Merastar Partners Limited Partnership. From 198B@83, Mr. Snyder was Chairman and Chief Execuiffecer of GEICO Corporation.

Mr. Snyder is a director of Doctors’ Preferred,.Iformerly Phillips Publishers, Inc).

Richard P. Sullivan, 69. Director of the Company since 1996.

Mr. Sullivan brings to the Company’s Board his expéence as a former senior level executive of a Famhe 500 company, his expertise
in mergers and acquisitions, and his background imvestment banking. The Company’s Board also bend§i from Mr. Sullivan’s
insights as a seasoned executive with company




directorships in diverse industries.Since 1997, Mr. Sullivan has been President andf@xecutive Officer of Cargill Development
Corporation, a machine designer. From 1992 to 18®7Sullivan was Chairman and Chief Executive €dfiof The J.L. Wickham Co., Inc.,
a machine builder. Mr. Sullivan was formerly a dige of Equitable Bancorporation, a bank holdinghpany; Monumental Corporation, an
insurance company; Noxell Corporation, a cosmetaaufacturer; PRC, Inc., an information technologgnpany; PharmakKinetics Labs, Inc.,
a drug testing company; and the National AssoaiatioManufacturers Trade Association.

John M. Toups, 76. Director of the Company since 1993.

Mr. Toups brings to the Company’s Board his experiace as a senior level executive of a major informiain technology contractor,
banking knowledge, and company directorships in digrse industries, including a Fortune 500 corporatin. Mr. Toups is a director of
Halifax Corporation, a technical services compatyR, Inc., a home builder; and GTSI Corp., a previdf integrated information
technology solutions. Mr. Toups is also a truste®NOVA Health System, a not-for-profit hospitalsggm, and a director of the Professional
Services Council, an association of providers ofises to governments. From 1977 to 1987, Mr. Taups Chief Executive Officer of PRC,
Inc., an information technology service company. Wrups was formerly a director of PRC, Inc.; Entl@@orporation, an industrial products
company; Washington Bancorp, a bank holding comp@fashington Gas Light Company, a public utilityxdeg natural gas; Guest
Services, a food services company; and Thermamnienvironmental technology company.

Larry D. Welch, 68. Director Nominee

As a former Chief of Staff of the Air Force and Conmander in Chief of the Strategic Air Command, Geneal Larry D. Welch, USAF
(Retired) will bring to the Company’s Board valuable insights into the DoD, space, and intelligenc8ince 1991, General Welch has been
President and Chief Executive Officer of The Ingétfor Defense Analyses, a federally charteredaeh center providing operations and
technical analysis, and management and informatistems analysis for the Department of Defenseottmet U.S. Government agencies.
Prior to retiring from the United States Air Folinel990, General Welch served as follows: 19869801 12th Chief of Staff; 1985 to 1986,
Commander in Chief, Strategic Air Command; 19849385, Vice Chief of Staff; 1982 to 1984, Deputy €ftof Staff, Programs and
Resources; and 1981 to 1982, Commander, Air Foecgr@l Command.

Management Director

Dr. J. P. London, 65. Chairman of the Board, President and Chiefchtive Officer.

Under Dr. London’s leadership, the Company has grow to become an information technology provider in rarkets throughout North
America and Western Europe.Dr. London was elected our President and Chief &ee Officer in 1984 and has been a Director since
1981. From 1982 to 1984, Dr. London was PresidétiiamCompany’s largest operating division. Froni9% 1982, Dr. London was one of
the Company’s Executive Vice Presidents. From 1871079, Dr. London served as a Senior Vice Presideom 1975 to 1977, he was a
Vice President. Dr. London is currently a direcad member of the Executive Committee of the ArfRetes Communications and
Electronics Association and was formerly a memli¢h® Senior Advisory Board of the Northern Virgiritechnology Council, the Board of
Advisors of the George Washington University SchafdBusiness and Public Management, and the Bda#dzisors of Marymount
University. Dr. London holds a B.S. in Engineerfngm the United States Naval Academy, an M.S. iei@pons Research from the United
States Naval Postgraduate School, and a Docter&asiness Administration, with distinction, frohetGeorge Washington University
School of Business and Public Management. Earhydrcareer, Dr. London served as a Naval Aviator Lbndon now holds the rank of
Captain, U.S. Navy Reserve (Retired).

COMMITTEES AND MEETINGS OF THE BOARD OF DIRECTORS

The Board held twelve meetings during fiscal ye202 which ended June 30, 2002. Each Director,endiiting as Director, attended at least
seventy-five percent (75%) of the total number eetings held by the Board
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and committees of the Board on which he served.

The Board had a Compensation Committee, an Exec@dmmittee, an Audit Committee, an Investor RetetiCommittee, a Board
Configuration Committee, a Pricing Committee, aneahnical Advisory Panel during fiscal year 2002.

During fiscal year 2002, the Compensation Committssisted of Directors Leatherwood, Revoile, SaliaSnyder*, Sullivan, and Toups.
Director Revoile served as the Committee Chairriidwe. Compensation Committee administers the Compal886 Stock Incentive Plan,
determines the benefits to be granted to key enggloyhereunder, is responsible for determiningnasking recommendations to the Board
regarding compensation and benefits to be paikéxiive Officers of the Company, and maintainsreight of the Company’s Affirmative
Action Plans. The Compensation Committee met digtes during fiscal year 2002. Director Revoileuses himself from the voting on all
specific officer compensation matters, includingaton all IRS approved compensation plans. A repbthe Compensation Committee
regarding executive compensation appears belohisrProxy Statement.

During fiscal year 2002, the Executive Committees\wwamposed of Directors London, Phillips, Revaiiayder, Sullivarf, and Toups.
Director London served as the Committee Chairmée. Executive Committee is responsible for providdwgard input and authorization
necessary in the interim between full Board mestiagd for identifying those items which merit dodiesation or action by the entire Board.
The Executive Committee did not meet during figasdr 2002.

During fiscal year 2002, the Audit Committee cotesisof Directors Derow, Leatherwood, Phillips, Rtcand Snyder. Director Phillips
served as the Committee Chairman. The Audit Coremitt responsible for overseeing and reviewingapany’s financial information
that will be provided to stockholders and othens, gystem of internal controls established by mamemt and the Board, and the annual ¢
conducted by the independent accountants. The Agatitmittee met five times during fiscal year 2008e Charter of the Audit Committee
is attached to this Proxy Statemen®gpendix F and is incorporated herein by reference. A repbith@ Audit Committee appears below in
this Proxy Statement.

During fiscal year 2002, the Investor Relations @attee consisted of Directors Derow, Revoile, Smyded Sullivan. Director Snyder
served as the Committee Chairman. The InvestortiBetaCommittee is responsible for monitoring thategic direction and overall status
the Company’s investor relations program and aasetiactivities. The Investor Relations Committext three times during fiscal year 2002.

During fiscal year 2002, the Pricing Committee ésiesl of Directors Derow, London, Snyder, and Salii. Director London served as the
Pricing Committee Chairman. The Pricing Committeeswesponsible for fixing the price at which ther@oon Stock was sold to the public
pursuant to the Registration Statement filed byGbenpany on February 7, 2002 (Registration No. 83346), as amended, and the price at
which shares of the Common Stock were sold to ttewwriters of such public offering pursuant to thkated underwriting agreement. The
Pricing Committee met once during fiscal year 2002.

During fiscal year 2002, the Board Configuratiom@uittee consisted of Directors Phillips, Revoiledé&nyder. Dr. Phillips served as the
Board Configuration Committee Chairman. The Boaothfiguration Committee is responsible for identifyiand selecting individuals to be
nominated for election to the Board, and for recanding the number of Directors to be elected ea&eln gwithin the bounds established by
the Company’s By-Laws). The Board Configuration @aittee met twice during fiscal year 2002.

1 William Snyder served on the Compensation Commiiteé the Organizational Meeting of the Board adfdators on November 29,
2001, when he left the Committe

2 Richard Sullivan served on the Executive Committel the Organizational Meeting of the Board ofd&xtors on November 29, 2001,
when he left the Committe




During fiscal year 2002, the Company’s Technologlviaory Panel (“Panel”) consisted of Directors LondPhillips, Ricart, and Salvatori.
Dr. London served as the Chairman of the Paneldtition, Director nominee Bayer served as a céasuto the Panel. The Panel supported
the Company’s strategic planning initiatives byessing marketplace occurrences and technology @awelints including those related to
networking, homeland security, and intelligencee Hanel met four times during fiscal year 2002.

DIRECTOR COMPENSATION
Compensation of Directors

During fiscal year 2002, each Director not emplopgdhe Company or any of its subsidiaries was @mspted according to the following
arrangements for his participation in meetingsheffull Board and the Committee(s) of which he wasember:

. Full Board - $23,000 annual retainer for up to six meetingsypar. Any additional in-person meetings of amgts, $1,000.
Additional phone meetings of any length, $500 peetimg. Beginning in fiscal year 2001 at each @edo the Board, each
Director received an automatic grant of 2,000 stmu#tons made at the closing price of the CommamiSon the date of grant for a
fixed term of five years (which grants were adjddie reflect the impact of the December, 2001 amedhed percent stock
dividend). Each Director was granted an additi@gh@00 stock options in fiscal year 2002 at theinlpgrice of the Common Stock
on the date of the grant. Directors may also atectceive Common Stock in lieu of fees, with saldction to be made prior to the
commencement of the effective calendar year, aice pqual to the average price of the Common Sdocing the ten days
immediately preceding any payment subject to slettien.

. Audit Committee — $5,000 for up to four meetings per year. Any ddal in-person meetings of any length, $1,000rpeeting.
Additional phone meetings of any length, $500 peetimg. The Chairman of this Committee receiveadditional $3,000

. Compensation Committee- $5,000 for up to four meetings per year. Any tiddal in-person meetings of any length, $1,000 per
meeting. Additional phone meetings of any lengB0®per meeting. The Chairman of this Committeeives an additional $4,0(

. Executive Committee— $5,000 for up to four meetings per year. Any &ddal in-person meetings of any length, $1,000 per
meeting. Additional phone meetings of any lengB0®per meeting. Dr. London served as the Chairofidims Committee and did
not receive any compensation for his servi

. Investor Relations Committee! — $5,000 for up to four meetings per year. Any tiddal in-person meetings of any length, $1,000
per meeting. Additional phone meetings of any lan§600 per meeting. The Chairman of this Committeeives an additional
$2,000.

. Technical Advisory Panel- $5,000 for up to four meetings per year. Any tiddal in-person meetings of any length, $1,000 per
meeting. Additional phone meetings of any leng80®per meeting. Dr. London served as the Chaimfidims Panel and did not
receive any compensation for his servic

1 This Committee began meeting in the third quartehe fiscal year. Compensation was based on ¢mbetmeetings for this year.




Directors London, Derow, Snyder, and Sullivan weembers of the Pricing Committee. Compensatiopéoticipation in the Committee
was $1,250 per in-person meeting, and $500 pergghomeeting. The Committee met once this yearLBndon served as Chairman of this
Committee and did not receive any compensatiohifoservices.

Directors Phillips, Snyder, and Revoile particighie two Board Configuration Committee meetingsmpensation for these meetings was
$1,500 per meeting. The Chairman of this Committeeived an additional one-time fee of $1,500.

Dr. London received no separate compensation fosdrivices as Director. Directors other than Dndan were reimbursed for expenses
associated with attending meetings of the Boardisndommittees.

During fiscal year 2003, Directors who are not emypt by the Company or any of its subsidiaries béllcompensated on the same basis as
the arrangements described above. In addition.emoployee Directors will receive a one-time granb@00 shares of Common Stock upon
their initial election to the Board and, upon reetion, an annual grant of 3,000 shares of ComntockS

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT

As of August 31, 2002, there was no person knowthbyCompany to be the beneficial owner of mora finge percent (5%) of the
outstanding Common Stock.

The following table provides information as of Asg31, 2002, with respect to beneficial ownersbipeach Executive Officer, each present
Director, each Director Nominee, and for all ExéeiOfficers and Directors of the Company as a grou

Amount of
Beneficial
Name of Beneficial Owner Ownership Percent of
and Position of Common Stock? Common Stock?
830,00(
Dr. J .P. Londol 8 2.92%
Chairman, Presider
CEO and Nomine
230,95¢
L. Kenneth Johnso 4 0.81%

President, U.S. Operatior
CACI, INC.-FEDERAL




Stephen L. Waecht 142,000° 0.50%
Executive Vice President, Chi
Financial Officer, Treasurer, ai
Director of Business Servic

Gregory R. Bradfor 100,000° 0.35%
Chief Executive, CACI Limited
and President, Information Solutic

Jeffrey P. Elefant 34,6007 0.12%
Executive Vice President, Gene
Counsel, Secretary, and Direc
of Contract and Administrative Servic

Peter A. Derov 18,0008 * 9
Director and Nomine

Richard L. Leatherwoo 25,0001C *
Director and Nomine

Dr. Warren R. Phillips 4,66211 *
Director and Nomine

Charles P. Revoil 40,1748 0.14%
Director and Nomine

Glenn Ricari 10,0008 *
Director

Vincent L. Salvator 9,0008 *
Director

William B. Snyder 18,0008 *

Director and Nomine

Richard P. Sullivau 10,0008 *
Director and Nomine

John M. Toup: 14,0008 *
Director and Nomine

All Executive Officers ant 1,486,39! 5.22%
Directors as a Grou
(14 in number

o N o g b~ W N

All options exercisable currently or within the meix months are treated as exercised for shar€®wimon Stock. This number
represents twice the number of shares shown asdssuhe 2001 Proxy Statement, which was prepanelddistributed before a one-
hundred present stock dividend (effecting a-for-one split) of the Common Stock took effect on Deben®, 2001

Based on 28,449,568 shares of Common Stock outatpad of the September 24, 2002 record date.

Includes 190,000 shares currently exercisable 140¢000 shares which are exercisable within theé sigxmonths.
Includes 10,000 shares currently exercisable, &9¢8R0 shares which are exercisable within the si@xtonths.
Includes 55,000 shares currently exercisable, @&@08 shares which are exercisable within the siexnonths.
Includes 20,000 shares currently exercisable, &@0DD shares which are exercisable within the siexnonths.
Includes 20,000 shares currently exercisable, é@D6shares which are exercisable within the nexnhenths.
Includes 7,000 shares currently exercisable, ad@0lshares which are exercisable within the nexrginths.

The asterisk (*) denotes that the individual hd&ss than one tenth of one percent (0.1%) of autétg stock.
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10 Includes 4,000 shares owned by Mr. Leatherwsadfe, 7,000 shares currently exercisable, an@QLghares which are exercisable wi
the next six month:
11 Includes 3,000 shares currently exercisable, ab@0lshares which are exercisable within the nextnginths.
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Section 16(a) Reporting

Section 16(a) of the Securities and Exchange A&98# requires the Company’s Officers and Directmmd persons who own more than ten
percent (10%) of a registered class of the Comgaaguity securities to file reports of ownershipl @hanges in ownership with the Securi
and Exchange Commission (“SEC"). Such Officersgbiiors and stockholders are required by SEC regafato furnish the Company with

copies of all such reports that they file.

Based solely on a review of copies of reports filéth the SEC and of written representations byaterOfficers and Directors, all persons
subject to the reporting requirements of Sectiofa)llfiled the required reports on a timely basis.

EXECUTIVE OFFICERS

As of June 30, 2002 the Executive Officershef Company were Dr. J. P. London, Chairman oBibard, President and Chief Executive

Officer, and the following four persons indicatedtfie table below.

Positions and Offices

Name, Age With the Company Principal Occupations, Past Five Years
L. Kenneth Johnson, 55 President, U.S. Operations, CA President, CACI, Inc. 1999-2001, until its mergeniCACI,
INC.-FEDERAL INC.-FEDERAL. Consultant, Federal Sources, Inc989999.
President and Chief Executive Officer, Tracor Emtise
Solutions, 1996-1997. Senior Vice President, Cardan., 1995-
1996.
Stephen L. Waechter, 52 Executive Vice President, Chief Executive Vice President (“EVP”), Chief Financiaffider

Financial Officer, Treasurer and
Director of Business Services

Gregory R. Bradford, 53 Chief Executive, CACI Limited,
and President, Information
Solutions

(“CFQ"), Treasurer and Director of Business Sersifm@ the
Company since 1999. EVP, CFO, Treasurer, GTSI Ci887-
1999. Senior Vice President, CFO, Treasurer, Theafn
Group, Inc., 1996-1997. Senior Vice President, CH@asurer,
Applied Bioscience Int'l Inc., 1993996. Vice President Finan
General Electric Information Services, 1974-1993. Waechter
is a director of Strategic Diagnostics, Inc., avider of test
products for the food safety and water quality retsk

Chief Executive, CACI Limited since 2000, ManagiDgector,
1985-2000; President of Information Solutions (ferty the
Company’s Marketing Systems Group) since 1994, Etee
Vice President, 1987-1993; Senior Vice Preside®8611987;
Vice President, 1983-1986; European Legal CouiS&3-1985;
Director of Contracts, 1979-1983.




Jeffrey P. Elefante, 56

Compensation of Executive Officers

Executive Vice President, Gene
Counsel, Secretary, and Director
of Contract and Administrative

Services

EXECUTIVE OFFICER COMPENSATION

Executive Vice President of the Company since 1@3#)eral
Counsel, Secretary, and Director of Contract Sesviaf the
Company since 1992; Director of Administrative Segg of the
Company since 1998; Senior Vice President, -1996.

The following table summarizes the compensatiothefnamed Executive Officers for the fiscal yeadexhJune 30, 2002, compared with the
two previous fiscal years. Annual compensationudes amounts awarded to, earned by or paid to. Pr.lJondon, the Company’s Chairman
of the Board, President and Chief Executive Offiegrd the four other named Executive Officers,udolg amounts deferred at an Executive

Officer’s election.

Summary of Executive Officer Compensation

Long Term Compensation

Annual Compensation Awards Payouts
() (b) (c) (d) (e) ® @ (h) (i)
Other All
Annual Restricted Other
Compen- Stock LTIP Compen-
Name and Principal Fiscal Salary Bonus sation Award Options Payouts  sation
Position Year $ $ $ $ # $l $2
J. P. Londor 200z 400,00( 1,252,24; — — 120,00( N/A  163,01¢
Chairman of the 2001 368,00( 726,22" — — — N/A  146,89¢
Board, Presider 200c 350,00( 752,98 — — 35,00( N/A 131,25:
and CEC
L. K. Johnsor 200z 307,00( 843,91: — — 100,80( N/A  79,80¢
President, U¢ 2001 290,00( 490,70 — — — N/A  51,66¢
Operations 200( 231,07¢ 365,93: — — 335,00( N/A 45,57
CACI, INC.-
FEDERAL
S. L. Waechte 200z 256,00( 520,53 — — 65,00( N/A  51,66¢
EVP, CFO, 2001 240,00( 379,87 — — — N/A  35,12¢
Treasurer, and
Director of
Business Service 200( 225,00( 523,29¢ — — 25,00( N/A  39,65¢
G. R. Bradforc 200z 200,734 275,82 55,58(4) — 110,00( N/A 72,31
Chief Executive 2001 190,88(%) 413,86¢ 51,504 — 35,00( N/A  67,29:
CACI Limited, 200(C 183,95 253,98 50,98¢*) — 38,00( N/A 58,46
and President,
Information Solution:
J. P. Elefant 200z 199,00( 198,66¢ — — 12,00( N/A  43,14:
EVP, Genera 2001 189,00( 169,12( — — — N/A  40,79°
Counsel, Secretal 200( 180,00( 134,95( — — 10,00( N/A  38,33¢

and Director of
Contract and Admin.
Services

“LTIP” stands for Long-Term Incentive Plan. The Quamy does not provide a LTIP.

2 All other compensation includes vacation earnedHerfiscal year, amounts contributed under the @ay’'s qualified and non-qualified
pension plans, and, in the case of Messrs. Lonttihmson, and Bradford, amounts paid by the Comfrarigased or owne
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automobiles

Mr. Bradford’s compensation is paid partly in Bsftipounds sterling and is reported in this tabld.®. dollars at the average exchange
rate in effect during the fiscal year. This curngeonversion of pounds sterling to U.S. dollarssesuMr. Bradford’s reported salary to
fluctuate from year to yea

Reimbursement was paid to Mr. Bradford (a U.S.z€it) for tuition costs for Mr. Bradford’s childrevhile residing in the United
Kingdom.
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Stock Options
The table below contains information relating tocg&toptions granted to the Executive Officers nasealve.

Option Grants During Fiscal Year 2002

Potential Realizable Value at
Assumed Annual Rates of
Stock Price Appreciation for

Individual Grants Option Term (column [e])
(@) (b) (c) (d) (e) ® (9)
% of Total
Options
Granted to Exercise
Options Granted Employees in Price Expiration
Name (R Fiscal Year  ($/Sh)? Date 5% ($)3 10% ($) 3
J. P. Londor 120,00( 13.(% 21.4(C 6/30/11 1,615,00: 4,092,73l
L. K. Johnsor 100,80¢* 10.9%  21.4¢* 6/30/12* 1,508,34 3,822,43
S. L. Waechte 65,000 7.0%  21.40 6/30/1° 907,08t 2,298,73
G. R. Bradforc 110,006 11.9%  21.46 6/30/11° 1,617,391 4,098,78!
J. P. Elefant 12,00( 1.2% 21.4C 6/30/11 161,50( 409,27

1 Option grants are permitted under the Company’$1®8ck Incentive Plan (the “1996 Plan”) describethe section of this Proxy
Statement entitled “1996 Stock Incentive Plan”. @fiegrants are determined by the Compensation i@ittee of the Board, subject to
the annual limitations permitted under Section 422he Internal Revenue Code with respect to IticerStock Options. The shares
granted are in the form of Non-Qualified Stock @p#. The shares granted typically are exercisal#e @ three- to five-year period. The
grants are exercisable for a period of ten yearfgray as the Grantee remains an employee of thep@oy. The options will lapse if the
Grantee leaves the Company before the exerciseifidite Grantee fails to exercise the options imits0 days of leaving the Company
after the exercise date, or if the Grantee faiksxercise the options prior to the expiration d

2 The exercise price of options granted under théF38n is equal to the closing price of the Comi8tock on the date of grant as
adjusted for the one hundred percent (100%) stadehd announced by the Company on December 6l

3 The potential realizable value of the options asssioption exercise ten years from the date of gradtis calculated based upon the
assumption that the market price of the underlgingres will increase over the ten-year period@agsumed annual rates, compounded
annually. The assumed annual rates in this columisieggested by the SEC. The actualtprevalue, if any, that an executive may re:
will depend on the excess of the Common Stock priee the grant price (listed in this table as“#wercise price”on the date the optic
is exercised, so that there is no assurance tlie vaalized by an individual will be at or near ttadue estimated in this colurr

4 In 2002, Mr. Johnson participated in the ComparocOption Restoration (Reload) Program resultmthe award of 20,800 stock
options included above, which were priced at $3p&0share and expire in November 2(

5 In 2002, Mr. Waechter participated in the Compatock Option Restoration (Reload) Program resulimthe award of 5,000 stock
options included above, which were priced at $3p&7share and expire in October 2C

6 In 2002, Mr. Bradford participated in the Comparngck Option Restoration (Reload) Program resulimthe award of 30,000 stock
options included above, which were priced at $2®&6share and expire in November 2(
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Aggregated Option Exercises in Fiscal Year 2002, drfiscal Year-End Option Values

@ (b) © (d) ()

Number of Value of Unexercised
Unexercised Options at In-the-Money Options at
June 29, 2002(#) June 29, 2002($)
Shares Acquired Value Realized
Name On Exercise (#) ®? Exercisable Unexercisable Exercisable ($) Unexercisable ($)
J. P. Londor 0 0 170,00( 220,00( 5,136,55I 4,948,55I
L. K. Johnsor 210,00( 3,901,741 0 440,00( 0 11,209,60
S. L. Waechte 40,00( 815,53: 40,00¢( 155,00( 1,201,32 3,669,25I
G. R. Bradforc 156,00( 2,675,14. 0 210,00( 0 5,096,65I
J. P. Elefant 30,00( 594,91: 0 52,00( 0 1,346,93

Market value of underlying securities at exercia@us the exercise price.

2 The value of unexercised in-the-money options isutated by subtracting the exercise price fromrtarket value of the Company’s
stock at fiscal year-end (which was $38.19 pereshaaised on the closing price of the Common Steclkeported on the NASDAQ
National Market on June 28, 200

Employment Agreements

The Company has entered into agreements with ndetacutive Officers for the purpose of providihgde officers with a degree of security
that will enhance the chances that they will renvgith the Company, even when there is a planndtreatened change of control of the
Company. Generally, the term of each agreementdsyear with automatic one-year extensions eachtiieeeafter. Each Executive Officer
who is a party to one of these agreements mayrberntated by the Company without payment of any kinthe event of death, disability or
for cause as determined by the Board. In the esfeiermination for any other reason, the agreemerigide that the Company will pay a
severance payment equal to a number of montheabtbcutive’s base salary. In the event of a teatiun, or resignation for “good reason”,
within one year of the effective date of a chanfyeamtrol, as defined in the agreements, the ageeésprovide that the Company will pay a
termination payment equal to a number of monthb@fexecutive’'s base salary. The agreements itestoh executive’s rights to compete
with the Company or to offer employment to Compamnyployees following termination. Additional inforti@n about each of the agreements
is provided below.

On August 17, 1995, the Company entered into anl&ment Agreement with Dr. J. P. London, the Chainnof the Board, President and
Chief Executive Officer of the Company. The agreetyprovides for a salary of not less than $200 880year to be set by the Board, and
participation in any bonus, incentive compensatpansion, profit-sharing, stock purchase, and stgtion plan as well as annuity or group
insurance, medical and other benefit plans maiathby the Company for its employees. The agreeaisatprovides that the Company will
reimburse business expenses incurred in the peaftzenof Dr. London’s duties. Under the agreementLBndon’s severance payment is
equal to 18 months of his current base salanhéretzent Dr. London is terminated within one yedlofving a change of control of the
Company, Dr. London will receive a termination panhequal to 36 months of his current base salary.

On September 1, 1999, the Company entered intv@r&sce Compensation Agreement with L. Kenneth dotthe President of CACI,
INC.-FEDERAL, the terms of which are generally dstent with the
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description set forth above. The severance paymatual to 12 months of Mr. Johnson’s current lsadary. In the event Mr. Johnson is
terminated within one year following a change aftcol of the Company, Mr. Johnson will receive antmation payment equal to 24 months
of his current base salary.

On November 16, 2001, the Company entered intovar@ece Compensation Agreement with Stephen L. YWagahe Executive Vice
President, Chief Financial Officer, Treasurer anick@or of Business Services of the Company, thedeof which are generally consistent
with the description set forth above. The severaaygnent is equal to 12 months of Mr. Waechterisent base salary. In the event

Mr. Waechter is terminated within one year follog/ia change of control of the Company, Mr. Waechi#receive a termination payment
equal to 24 months of his current base salary.

On July 22, 1999, the Company entered into a Saeer&@ompensation Agreement with Gregory R. Bradfibrel Chief Executive of CACI
Limited, and President of Information Solutions terms of which are generally consistent withdbscription set forth above. The sever:
payment is equal to 12 months of Mr. Bradford'sreat base salary. In the event Mr. Bradford is teated within one year following a
change of control of the Company, Mr. Bradford wélteive a termination payment equal to 24 monthmssocurrent base salary.

On July 22, 1999, the Company entered into a Saeer&@ompensation Agreement with Jeffrey P. ElefahteExecutive Vice President,
General Counsel, Secretary and Director of ConaadtAdministrative Services of the Company, tlimgeof which are generally consistent
with the description set forth above. The severgagnent is equal to 12 months of Mr. Elefante'sexnt base salary. In the event

Mr. Elefante is terminated within one year follogia change of control of the Company, Mr. Elefanilereceive a termination payment
equal to 24 months of his current base salary.

COMPANY STOCK PERFORMANCE CHART

The following chart shows how $100.00 investedfaluae 30, 1997, in shares of Common Stock wouwle lgrown during the five-year
period ended June 30, 2002, as a result of changhe Company’s stock price, compared with $100m@@sted in the Russell 2000 Stock
Index, and in the Company-selected peer group wipamies (“Company Peer Group”).

The Russell 2000 Stock Index was chosen becauserigsents companies of a comparable market daptiah (average market
capitalization of approximately $4.1 billion askfne 30, 2002) and consists of thirty-three pdiree percent (33.3%) of companies listed on
the NASDAQ Exchange.

The Company Peer Group consists of the followingganies: American Management Systems, Inc., Comarcq Computer Sciences
Corporation, Electronic Data Systems Corporatiosatée, Inc., Network Equipment Technologies, Inour8ecorp, Inc., Titan Corporation,
and TRW, Inc.

The historical information set forth below is n&cessarily indicative of future performance.

On August 16, 2002, the Common Stock began traoimtne New York Stock Exchange (“NYSE”) under tiyenbol “CAI”. The Company
moved to the NYSE after 34 years on the NASDAQ BExgfe.
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Comparison of Five Year Cumulative Total Return
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Company/Index Name 1997 1998 1999 2000 2001 2002

CACI International Inc $100.0( $138.1: $147.5¢ $127.8" $308.2( $500.8¢
Russell 2001 Inde 100.0( 116.5: 118.2¢ 135.1¢ 135.9% 124.2¢
Company Peer Groi 100.0( 118.6% 132.7¢ 114.6¢ 118.5¢ 93.61

1996 STOCK INCENTIVE PLAN

The 1996 Stock Incentive Plan (the “1996 Plan”) wpproved by a majority vote of the stockholderthatNovember 14, 1996 Annual
Meeting.

The Company’s 1996 Plan is intended to advancéekeinterests of the Company and its subsididygsoviding key employees who have
substantial responsibility for Corporate managenaauit growth with additional incentives through #uogjuisition of Company securities,
thereby increasing the personal stake of thesekgloyees in the success of the Company and ergingrdhem to remain in the employ of
the Company and its subsidiaries. In additioncmaplish these goals the 1996 Plan is intendg@adawide additional incentive to highly
qualified candidates to accept employment withGbenpany, particularly where they may be requirefbtteit in-theimoney options to mov
to CACI.

The 1996 Plan is administered by the Board’'s Corsaigon Committee. At least annually, the Compeonsdfiommittee meets to designate
eligible employees, if any, to receive grants urilerl996 Plan and the type, amount, dates, andtef any grants to be made. The
Compensation Committee determines specific grantgect to the annual limitations permitted undect®n 422A of the Internal Revenue
Code (the “Code”) pertaining to Incentive Stock iOps.

Participation in the 1996 Plan may be in the fofraroaward of (1) options to purchase Common Shaeinded to qualify as incentive stock
options, as defined in Section 422A of the Codgpftions not qualifying under Section 422A (iron-qualified options), (3) shares of stock
at no cost or at a purchase price set by the Caseniubject to restrictions and conditions deteeahiby the Committee, (4) unrestricted
shares of stock at prices set by the Committee (Bndghts to acquire shares of Common Stock ugdtainment of
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performance goals specified by the Committee. @oly-qualified stock option grants, priced at makethe day of grant, have been
awarded under the 1996 Plan. Awards made to seramutives in fiscal year 2002 were in the fornmofi-qualified options providing for
accelerated vesting (on September 1, 2002, JW#Q03 and 2004) upon attainment of pre-establiskeefbpnmance metrics of revenue growth
and net-after-tax profit (all of which metrics wexehieved in fiscal year 2002).

Awards may be granted under the 1996 Plan to offj@amployees, and Directors of the Company orddritg subsidiaries. The total number
of shares of Common Stock that have been authofizédsuance pursuant to the 1996 Plan is 4,10000lo employee may be granted
awards under the 1996 Plan with respect to momre 308,000 shares in any calendar year. The 1996d@es not allow an award of Stock
Appreciation Rights, or the repricing of previoughanted awards.

OTHER COMPENSATION PLANS

At various times in the past, the Company has atbpe¢rtain broad-based employee benefit plans ichathe Executive Officers are
permitted to participate on substantially the séenms as other employees who meet applicable diigibriteria, subject to any legal
limitations on the amounts that may be contributethe benefits that may be payable under thesep@nynplans. Under the CACI SMART
PLAN (a deferred compensation plan establishedyamtsto the provisions of Section 401(k) of theesinll Revenue Code) (the “$SMART
PLAN"), participants select from a variety of inte®nt options, including a Common Stock investnugaiion. The SMART PLAN
authorizes employees to contribute up to fifteercget (15%) (subject to certain annual limitatioa&)heir total compensation. The Compi
provides matching contributions of fifty percen®) of the amount of the employee’s contributiortgix percent (6%) of the employee’s
total cash compensation. Company contributions aest a five-year period. In addition, the Compamgy make discretionary profit sharing
contributions to the $MART PLAN. However, no sudbaletionary contributions were made in 2002. Ten@on Stock investment option
in the SMART PLAN provides an additional way toKiofficer and employee interests more directlyhat tof stockholders. The Company
also provides a non-qualified deferred compensdixgcutive Retirement Plan, which allows officershe vice president level and above to
defer up to fifty percent (50%) of their cash comgegtion into a tax deferred trust. For senior yieesident level and above employees who
participate in such plan, the Company contributearmount equal to five percent (5%) of compensatian exceeds the current annual
compensation limit as set forth in Section 401(&)df the Internal Revenue Code — $200,000 foryser 2002 —in order to compensate -
the effective cap on Company contributions to tREART PLAN applicable to highly compensated indivédsi as a result of discrimination
testing of the SMART PLAN.

OTHER STOCK PLANS

The Company has adopted a variety of stock planshich selected Company officers who substantiaflyence the profitability of the
Company are permitted to participate in order tvjate additional compensation to those employeeassist in their retention, and to
encourage stock ownership among them. The stodis jgige: (1) the CACI Stock Option Restoration (Rd)dProgram to allow designated
Executive Officers to tender currently-owned shae8ommon Stock to cover the cost of exercisimgsted stock option and obtain a new
grant of options to replace those shares usedytthgacost of the exercise of such options (rekdzates are limited to twenty percent (20%
the shares granted to an executive participantth@ CACI Executive Stock Bonus Plan to allow ilig Executive Officers to take Common
Stock in lieu of cash bonuses annually; and (3)JAA€EI Officer Stock Deposit Program to allow elighExecutive Officers to deposit
annually a one-time minimum of 2,500 shares (up teaximum cumulative deposit of 25,000 shares)arh@on Stock in a trust account
established by the Company to qualify for a Compangrd of twenty percent (20%) of their deposit antan non-qualified stock options.

1 This represents twice the number of shares that v8stable under the 1996 Plan before the one admmircent (100%) stock dividend
of Common Stock on December 6, 20
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In 1999, the Company adopted stdukding guidelines for senior executives involvadorporate strategy formulation and those in dtioos
to influence overall corporate performance and @alinder the original CACI Executive Stock OwnepsBiuidelines Plan, the executive
participants were expected to achieve levels oferahip within: three (3) years of (i) Plan estaisfient, (ii) hire into the Company, or

(iii) promotion to a qualifying executive positioRifty percent (50%) of an executive participarsfeck holdings under the guidelines must
have been achieved through personal stock ownefishipshares owned outright by the executivereshheld in trust in the Company’s 401
(k) Plan, or shares acquired and owned by the ¢ixecinrough the CACI Executive Stock Bonus Plai€éCl Officer Stock Deposit
Program), with the balance achieved through ve@tedxercised) “in the money” stock options. If $téwlding guidelines were not achiev:
the executive participant would be ineligible toe®e stock option awards under the 1996 Stocknitive Plan for a period of one year
following the date that the participating executmet the established stock ownership criteria. ditiginal stock holding guidelines were
based on a multiple of an executive’s base saéaghown below. As of August 31, 2002, all exeeuparticipants required to hold Common
Stock met the requirements of the original Plan.

ORIGINAL PLAN

Executive's Position with the Company Multiple of Salary
Chairman of the Board and Chief Executive Offi 5x
President and Chief Operating Offic 3 x
Subsidiary President/Managing Director; Chief FitciahOfficer; General
Counsel; or Business Group Manager of a $40M+-of-busines: 2 X

Effective July 1, 2002, the CACI Executive Stock @#ship Guidelines Plan was amended to: (1) inergaghe levels shown below, stock
ownership requirements; (2) require that an edoalgtercentage of the required stock ownershipntesadly up to a level of one hundred
percent (100%), be in the form of shares of stathar than vested options; (3) cause earned baymsgnts to be diverted to Common Stock
purchases on behalf of participants who fail toegh stated holdings, until the minimum ownersleiQuirements are met; (4) restrict the sale
of stock options if such sale would take the pagotint below the minimum ownership requirement; ¢gydncrease the number of senior
executives subject to the terms of the Plan.

AMENDED PLAN

Multiple of Salary Multiple of Salary

Executive's Position with the Company within 4 years®  within 6 Years 2
Chairman of the Board, President and Chief Exeeubfficer 6 x 7 X
Subsidiary President and/or Chief Operating Off 5 x 6 X
Managing Director; Chief Financial Offic 4 x 5x

1 Each executive participant’'s ownership of Commarckiat the multiple of base salary establishedheyJuly 1, 2002 amendment, as
shown above, must be achieved within four (4) yeatke July 1, 2002 amendment date, or the daldrefor promotion into one of the
defined executive positions, whichever is later.

2 Each executive participant’s ownership of Commarciksat the multiple of base salary establishedheyJuly 1, 2002 amendment, as

shown above, must be achieved within six (6) yeathe July 1, 2002 amendment date, or date ofdriggromotion into one of the
defined executive positions, whichever is la
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General Counst 3 x 4 x
Business Group Manager of a $40M+ line-of-businEggcutive

Vice Presidents who report to the CEO, Subsidiagsident, or

Managing Directo 2.5 X 3 x

The Company has also adopted stock-holding guieglior non-employee Directors. The purpose of tbeksholding guidelines is to align
the interests of Directors with those of sharehadand thereby link business strategy with shddenawalue. The CACI Board of Director
Stock Ownership Guidelines Plan was adopted by trapensation Committee of the Board of DirectorshefCompany (the “Committee”),
and became effective on July 1, 2002. Under the Bdaird of Director Stock Ownership Guidelines Rlstock ownership guidelines are
based on a multiple of the Board member’s annuairrer (exclusive of Committee fees, expenses.eatrd meeting fees) as follows:

Multiple of Multiple of Multiple of
Annual Retainer Annual Retainer Annual Retainer
To Be Achieved To Be Achieved To Be Achieved

By 12-1-2005 By 12-1-2007 By 12-1-2009

Board Membe 3 X 5 x 6 X

The prescribed levels of ownership must be achiesefllows: (i) by December 1, 2005, or three gdallowing election to the Board, fifty
percent (50%) of a Board Participant’s stock haidinnder these guidelines must be achieved thrstoghk ownership (i.e., shares owned
outright by the Board Participant, plus any shaeguired and owned by the Board Participant thramhplan offered by the Company),
with the balance achieved through vested (unexaririsn the money” stock options; (ii) by Decemlder2007, or five years following
election to the Board, seventy-five percent (75%he Board Participant’s stock holdings must bleieed through stock ownership as
defined in this paragraph; and (iii) by Decembe2d)9, or seven years following election to the lpane hundred percent (100%) of the
Board Participant’s stock holdings must be achighedugh stock ownership as defined in this panatgré stock ownership is not achieved
within the guidelines, the Board Participant idligible to receive stock option awards under th86LStock Incentive Plan for a period of one
year following the date that the criteria definedhis paragraph are met. Each Board Participangigsired to provide the Committee with
annual report of his or her ownership of Commorcksto

RATIFICATION OF AUDITORS

The Board has selected Ernst & Young LLP, certifiedlic accountants, as independent auditors tmixaand report on the Company’s
financial statements for the fiscal year endingeJ8@, 2003.

Over the past several months the Audit Committeth®Board has been closely following developméntke area of corporate governance
of public companies. During this process, the A@timmittee became aware of the growing list of adwes of the practice of periodic
rotation of audit firms, and noted with particulaterest the comments of the Chairman of the Newk&tock Exchange supporting such
practice. In recognition of these developmentsyrireffort to keep the Company out in front of goagrce best practices, particularly in the
“post-Enron” environment, and mindful of the falsat Deloitte & Touche LLP has served as the Comigangependent accountants for a
substantial number of years consecutively, the &0dimmittee decided to look into the possibilityrofating the Company’s independent
accountants.

The Audit Committee conducted an assessment afapabilities and proposed fees of a number of leegtfied public accounting firms that

would be eligible to act as the Company’s indepahdecountants in fiscal year 2003. Deloitte & Tloeit.LP was one of the firms assessed.
Based on its assessment process, the Audit Conendiéteided on August 28, 2002 to select Ernst & oloP to examine and report on the

Company’s
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financial statements for the fiscal year endingeJ8d, 2003 and, accordingly, decided not to refmnengagement of Deloitte & Touche LI
which engagement officially ended when Deloitte 8u€he LLP completed its review of the Company’s #alrReport on Form 10-K for the
fiscal year ended June 30, 2002.

During the Company’s two most recent fiscal yeardegl June 30, 2002, and the subsequent interimagpimiough the date this Proxy
Statement was printed, there were no disagreermentsen the Company and Deloitte & Touche LLP gnraatter of accounting principles
or practices, financial statement disclosure, dgitang scope or procedure, which disagreementstif@solved to Deloitte & Touche’s
satisfaction would have caused it to make referémtiee subject matter of the disagreement in cotimre with its reports.

None of the reportable events described under 3@#fa)(1)(v) of Regulation-K occurred within the Companytwo most recent fiscal ye:
ended June 30, 2002, and the subsequent interiodgarough the date this Proxy Statement was gualint

The audit reports of Deloitte & Touche LLP on tlumsolidated financial statements of the Companyinslbsidiaries as of and for the
fiscal years ended June 30, 2002 and June 30,df01bt contain any adverse opinion or disclainfesmnion, nor were they qualified or
modified as to uncertainty, audit scope, or acdogrrinciples.

During the Company’s two most recent fiscal yeardesl June 30, 2002, and the subsequent interimcoimiough August 28, 2002, the
Company did not consult with Ernst & Young LLP regdjag any of the matters or events set forth imli®04(a)(2)(i) and (ii) of Regulation S-
K.

Representatives of both Ernst & Young LLP and Ota% Touche LLP are expected to attend the Andting, and will have the
opportunity to make a statement if they so desingl, to respond to appropriate questions from stldiehs.

At the Annual Meeting, stockholders will vote onather to ratify the Board’s selection of Ernst &g LLP. If a quorum is present, the
vote of the holders of a majority of the sharestotk entitled to vote and present in person oresgmted by proxy at the Annual Meeting
be required to ratify such selection.

The Board recommends that stockholders vote FOR riftcation. If circumstances not presently contemplated soiregtne Board may, at
a later date, reconsider the appointment of Erngb&ng LLP, notwithstanding that a majority of semmay be voted to ratify their
appointment.

Fees Paid to Deloitte & Touche LLP

The following table shows the fees paid or accioethe Company for audit and other services pral/ioe Deloitte & Touche LLP for fiscal
year 2002

Audit Fees' $272,50(
Financial Information Systems Design and Implemigortia-ees 0
All Other Feeg 254,54t

Total $527,04!

1 Audit services of Deloitte & Touche LLP for 2002ngisted of the examination of the consolidatedrfoma statements of the Company
and quarterly review of financial statemel

2 “All Other Fees” includes, among other items, tarv&es, accounting consulting fees, S-3 Regisindtiees, Direct Billable German Tax
Fees, and audit of the Comp/s 401(k) plan
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APPROVAL OF AMENDMENT TO THE CERTIFICATE OF INCORPO RATION
TO INCREASE THE NUMBER OF SHARES OF COMMON STOCK, T O ELIMINATE
REFERENCES TO CLASS B COMMON STOCK AND TO BRING THE CERTIFICATE INTO
COMPLIANCE WITH CURRENT DELAWARE LAW

It is necessary to amend the Certificate of Incoapon to add additional authorized stock in orber(i) proceed with the amendment to the
1996 Stock Incentive Plan to add 1,850,000 shareavfard under the Plan, as described in the seetititled “Approval of Amendment to
the 1996 Stock Incentive Plan”; (ii) have additibsizares available as possible consideration fioréuacquisitions; and (iii) have authorized
shares available so that the Board can efficigaktg advantage of opportunities to raise capitaiuhh additional public offerings in the
future.

As approved by the stockholders in 1985, the ComipaBertificate of Incorporation authorized theuiaace of up to 80,000,000 shares of
common stock, 40,000,000 shares of Class A andd@®O00 shares of Class B Common Stock. Followiegdibath of the Company’s
founder, Herb Karr, in 1990, by the terms of thetifleate all Class B Common Stock was converte@l@mss A Common Stock and all
authority to issue additional shares of Class B @om Stock ended. The result was that the Certdioaty authorized issuance of up to
40,000,000 shares of common stock (only the Cla€ommon Stock originally authorized by in the Cagdite in 1985). Until the past year,
this upper limit on authority to issue common stpegsented no practical difficulty for the Compamiiat changed during the Company’s
fiscal year 2002 with (i) the Company’s one hundpedcent (100%) stock dividend which resulted doabling of the Company’s
outstanding shares of Class A Common Stock on Deeefy 2001, and (ii) the Company’s secondary offeof almost five (5) million
shares of Class A Common Stock in March, 2002. Aesalt of the substantial increase in the numbshares of stock issued and
outstanding caused by these events, the presetific@ée of Incorporation authority for 40,000,080ares of Class A Common Stock is no
longer sufficient to accomplish the objectives dibsd above in the first paragraph of this proposal

The Board believes that it is in the Company’s li@strest to amend the Company’s Certificate obiporation to increase the number of
shares of common stock that the Company is autabtiz issue from 40,000,000 to 80,000,000 for tilewwing reasons. First, it will restore
to the Board the same authority to issue 80,000sb@@es of Common Stock as was approved by thkhsitaters in 1985. Second, it will
enable the Company to continue its program of grantler the 1996 Stock Incentive Plan, therebylgrgathe Company and its stockholders
to continue to benefit from realization of the intiee goals of the plan. Third, it will provide tiBoard with flexibility in responding to future
acquisition or capital raising opportunities. Moreg the Board believes that the performance otbepany and its Class A Common Stock
over the past year confirm the judgment of the Boardeclaring the one hundred percent (100%) stimklend and completing the recent
stock offering, and illustrate the potential vataghe Company and its stockholders of providirgyBoard with similar flexibility in the

future.

This proposal involves amending Article Fourthtod Certificate to increase the authorization fasSIA Common Stock (which will be
referred to simply as “Common Stock” in the amen@edtificate) to 80,000,000 shares. With respeé&raferred Stock, this proposal does
NOT make any changes to the Comg’s original Certificate, which authorizes the issca of up to 10,000,000 shares. If this proposal is
approved, Section (1) of Article Fourth of the @arate of Incorporation will read as follows:

FOURTH: (1) The total number of shares of albsks which the corporation shall have the authtwitgsue is Ninety Million
(90,000,000), consisting of Eighty Million (80,0000) shares of common stock of the par value di®Per share (hereinafter called
“Common Stock”), and Ten Million (10,000,000) stecd preferred stock (hereinafter called “Prefergock”) of the par value of
$0.10 per shart
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A copy of the “Amended and Restated Certificaténobrporation” is attached to this Proxy StatenssAppendix A and is incorporated
herein by reference.

If this proposal is approved, any or all of thehauized shares may be issued without further stoldén action (unless such approval is
required by applicable law or regulatory authositiand without first offering those shares to ttoelsholders for subscription. The issuanc
shares otherwise than on a pro-rata basis toaalkblders would reduce the proportionate interete Company of each stockholder not
receiving at least a pro-rata share of such issuagart from reserving shares for options that megranted under the 1996 Stock Incentive
Plan, the Board has no current plan to issue amlyeoduthorized shares.

This proposal also involves amending the CertiéiaattIincorporation to eliminate all references tags B Common Stock. By operation of
the provisions of the Certificate of Incorporatiduring the 1990s, the Class B Common Stock origyiraalthorized was converted to share
Class A Common Stock, and the authority to issulitiadal shares of Class B Common Stock ended. ibeetips conversion, the Certificate
of Incorporation currently continues to refer ta§€3 B Common Stock. As a result, the Company coesino be charged franchise tax for the
shares of Class B Common Stock, which have no \@yetential use to the Company. This proposduies, among other things, amenc
Article Fourth to eliminate all references to Cl&€ommon Stock. If this proposal is approved, Bacdtl) of Article Fourth of the Certifica

of Incorporation will be amended to read as follows

(1) The total number of shares of all classesktie corporation shall have the authority toésisuNinety Million (90,000,000),
consisting of Eighty Million (80,000,000) sharescoimmon stock of the par value of $0.10 per shaees{nafter called “Common
Stock”), and Ten Million (10,000,000) shares offpreed stock (hereinafter called “Preferred Stoakjhe par value of $0.10 per
share

In addition, all references to Class B Common Stigitkbe deleted from Sections (3) and (4) of Alei€-ourth such that those Sections will
amended to read as follows:

(3) At every meeting of the stockholders everidbpof Common Stock shall be entitled to one (@gyin person or by proxy, on all
matters, including the election of directors, faclke share of Common Stock standing in his naméestbck transfer records of the
corporation. Directors elected by the holders off@wmn Stock may be removed, with or without causéy by a vote of the holders
of a majority of the shares of Common Stock thetstanding. If, during the interval between annuaktings of stockholders for the
election of directors, the number of directors vilawe been elected by the holders of Common Staalk 8ly reason of resignation,
death or removal, be reduced, the vacancy or vasircthe directors elected by the holders of Cami@tock shall be filled by a
majority vote of the remaining directors then ified, even if less than a quorum. Any director tddo fill any such vacancy by the
remaining directors then in office may be remowvexirf office by vote of the holders of a majoritytbé shares of Common Stock
then outstanding

Every reference in this certificate of incorpavatto a majority or other proportion of sharestufck shall refer to such majority or
other proportion of the votes of such shares of @om Stock

(4) Further Issue. Except as otherwise providetiis ARTICLE FOURTH, the directors may at anydiand from time to time issue
shares of authorized and unissued Common Stock syseinterms and for such lawful consideration ag
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may determine, and any shares issued for whigltahsideration so fixed has been paid or delivehedl be fully paid stock and the
holder of such shares shall not be liable for amthier call or assessment or any other paymengdimeprovided that the actual value
of such consideration is not less than the parevafithe shares so issui

This proposal also involves amending the Certiéiaatincorporation to bring the Certificate intangpliance with current Delaware law,
eliminate typographical errors, correct formattingonsistencies within the document, and simpldytain administrative processes. Such
“housekeeping” changes are proposed to Article tho@ections (2), (2)(d), and (5), and Articles thiand Eleventh. Article Eleventh, which
listed the names and addresses of the incorpoyatasseliminated in accordance with the requirenfienan amended and restated certificate.
The Board is of the opinion that such amendmentrasthtement of the Certificate will provide thenbfits of simplifying the Certificate,
bringing it into compliance with recent DelawarevJaand eliminating the need of the Company to pagdhise tax on “useless” shares of
Class B Common Stock.

If this proposal is approved, the amendment witldmae effective upon filing of an appropriate ameh@ertificate with the Secretary of St
of the State of Delaware.

At the Annual Meeting, stockholders will vote onather to approve the proposed amendment and nestatelf a quorum is present, the
vote of the holders of a majority of the sharestotk entitled to vote and present in person oresgmted by proxy at the Annual Meeting
be required to approve the proposed amendment.

The Board recommends that stockholders vote FOR themendment to, and restatement of, the Certificatef Incorporation.
APPROVAL OF THE 2002 EMPLOYEE STOCK PURCHASE PLAN

At the Annual Meeting, stockholders will be askedpprove the CACI International Inc 2002 Emplo$teck Purchase Plan (the “Employee
Plan”). A copy of the Employee Plan is attachethts Proxy Statement a@gppendix B and is incorporated herein by reference.

The Company intends to file, as soon as practicaftde stockholder approval of the Employee PlaRegistration Statement under the
Securities Act of 1933 covering the shares of Com@&twock issuable under the Employee Plan.

The following description of the Employee Plan iglified in its entirety by reference to the contpltext of the Employee Plan. Terms not
defined herein shall have the meanings set forthérEmployee Plan.

The purpose of the Employee Plan is to give appnasely fifty-five hundred (5,500) employees of thempany and its eligible subsidiaries
an opportunity to purchase Common Stock (the “Sfodihe Employee Plan is intended to provide addisl incentives to employees to
make a long-term investment in the Company by gliogi partial reimbursement for their purchase afc&tand by affording eligible
employees the opportunity to purchase Stock withtpk dollars. The Employee Plan has been designeermit eligible employees to
purchase Stock, on a periodic basis, through aclaietlipayroll deductions not exceeding: (i) twepgycent (20%) of eligible cash
compensation, and (ii) $25,000 of the fair marlatie of the Stock for each calendar year. Eligilaleh compensation includes the
employee’s base pay as of the Offering CommenceData, as defined in the Employee Plan. The Emgld®lan is intended to qualify
under Section 423 of the Internal Revenue Code“@loele”) with respect to employee stock purchas@egl The maximum number of shares
available for issuance and purchase under the BrelBlan is an aggregate of 500,000 shares of Stdikh shares will be purchased by
Company off the open market on a periodic basieaquired.
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To be eligible to participate in the Employee Plamemployee must, among other things, be emplbydlde Company or one of its
subsidiaries for a minimum of two month’s contina@ervice, while customarily working twenty (20)more hours each week. Excluded
from participating are five percent (5%) or morenans of the Stock, and highly compensated employbesearn in excess of $200,000
annually.

At the commencement of each three-month offeringpdeas defined in the Employee Plan, and subgBniployee Plan purchase limits,
each participant will have the option to acquiruaber of shares based on the amount of his godyeoll deductions at a share price equal
to eighty-five percent (85%) of the fair marketwalof the Stock at the beginning or at the endioh®ffering period, whichever is less. The
shares needed for the Employee Plan will be pusthbg the Company off the open market.

The Employee Plan will be administered by the Camspion Committee of the Board of Directors of @@mpany (the “Committee”), at the
expense of the Company. The Committee consiststdeas than three members of the Board of Direatdro are not officers of the
Company or in the employ of the Company. The Conemiis also responsible for questions involvingatministration and interpretation of
the Employee Plan. The Employee Plan may be amemdedminated by the Board at any time, subjecttain restrictions. Upon
stockholder approval, the Employee Plan will beiptd effect as a replacement for the current eggeostock purchase plan as soon as
practicable, on a date expected to be no later Alpaith 1, 2003.

The Board believes that the Employee Plan will @exthe following benefits to the Company and itekholders. By facilitating increases
employee stock ownership it will increase the sthlet employees have in the Company and alignriteedsts of a greater number of
employees with the interests of the stockholdeexaBse the shares issued for the Employee Plabevlurchased off the open market, the
Employee Plan will achieve these benefits withdluitithg the interests of the public stockholders @rwill create another source of demand
for the Company'’s stock. In addition, the availdpibf the Employee Plan is likely to aid the Compan its efforts to recruit and retain
employees.

Federal Income Tax Information With Respect To TheEmployee Plan

The following is a brief summary of the principabral income tax consequences under current fadecene tax laws relating to purchase
of stock under the Employee Plan. This summarytsntended to be exhaustive and, among other shithges not describe state, local or
foreign income tax consequences.

Purchase Options granted pursuant to the EmplolaedPe intended to qualify as options issued uadéiemployee stock purchase plan”
within the meaning of Section 423 of the Code. Urikection 423 of the Code, employees will not mataxable income upon the grant of a
purchase right under the Employee Plan or when tbeyplete their purchase for cash and receive elgliof the Stock which they are eligi

to purchase, provided such purchase occurs wheledhe employed or within three months after teatiom of employment. If no disposition
of Stock acquired through the Employee Plan is nwéitien two years after the date of its grant othivi one year after the date of its
acquisition, any gain or loss that may be realizedhe ultimate sale will be treated as long teapital gain or loss. Notwithstanding the
above, upon a sale of the Stock by the employekjding a disposition after the two-year and onarygeriods referred to above, or the death
of the employee while holding such Stock, the erygdowill recognize compensation taxable as ordiiragme in an amount equal to the
market value of the Stock on the offering commerm&ndate over the amount paid upon purchase d@tibek, or if less, the excess of the
Stock’s value over the original purchase pricéhattime of such disposition or death, as the casebs. The amount of ordinary income
recognized by the employee will decrease the dagstia or increase the capital loss recognizedhieyetmployee on the sale of the Stock. The
employer is not allowed a deduction for the comp&na. However, if such Stock is disposed of witthia above described two- or one-year
periods, the difference between the market valuioh Stock at the time of purchase and the pueghiase to the participant will be treated
as income taxable to the employee at ordinary ircoates in the year in which the disposition occansl the employer will be entitled to a
deduction for compensation expense in the same @inmosuch year. The amount of
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ordinary income recognized by the employee willrdase the capital gain or increase the capitalrxssgnized by the employee on the sale
of the Stock.

At the Annual Meeting, stockholders will vote irvéa of, or opposition to, this proposal to appréive Employee Plan. If a quorum is present,
the vote of the holders of a majority of the shaxe8ommon Stock entitled to vote and present irsqe or represented by proxy at the
Annual Meeting will be required to approve the Eaygle Plan.

The Board recommends that stockholders vote FOR thiproposal to approve the Employee Plan
APPROVAL OF THE 2002 DIRECTOR STOCK PURCHASE PLAN

At the Annual Meeting, stockholders will be askeapprove the CACI International Inc 2002 Direc®ock Purchase Plan (the “Director
Plan”). A copy of the Director Plan is attachedHis Proxy Statement @&gppendix C and is incorporated herein by reference.

The Company intends to file, as soon as practicaftée stockholder approval of the Director PlaRegistration Statement under the
Securities Act of 1933 covering the shares of Com@&twck issuable under the Director Plan.

The following description of the Director Plan igadified in its entirety by reference to the comeltext of the Director Plan. Terms not
defined herein shall have the meanings set fortherDirector Plan.

The purpose of the Director Plan is to give the @any’s non-employee Directors a mechanism to aest in meeting the minimum stock
holding requirements of the CACI Board of DirecBibck Ownership Guidelines Plan described above.ptinpose of the stock-holding
guidelines is to align the interests of such Dies{ten in fiscal year 2003) with those of managetand shareholders, and thereby link
business strategy with shareholder value. The (Bdard of Director Stock Ownership Guidelines Plaswadopted by the Compensation
Committee of the Board (the “Committee”) on Juh2002. The minimum stock holding requirements ef @ACI Board of Director Stock
Ownership Guidelines Plan are described aboveisrPtoxy Statement.

The Director Plan has been designed to permit ebgible Director of the Company and its subsidiar{“Participant”) to elect to receive
restricted stock units (“RSUs”) in lieu of up tdtyi percent (50%) of his/her annual retainer fewsefaich year (December 1 through
November 30) of service on the Board. Each RSUessnts the Participé’s right to receive one share of Common Stock {8teck”) upon
the terms and conditions stated in the DirectonPAaParticipant must make such election withimtyh{30) days of his or her election or re-
election to the Board for the up-coming year of/&mr by completing an RSU Subscription AgreemeBufscription Agreement”), which
specifies a deferral period for the related RSUa aamber of whole months equal to thisix-(36) or more. RSUs are awarded at a cost ¢
to the fair market value of the Company’s CommarcBithe “Stock”) on the date of grant. The “faiarket value of the Stock” is the last
reported price at which the Stock was traded oh slate or, if no Stock was traded on such datemthet recent date on which Stock was
traded, as reflected on the applicable registeatidmal securities exchange. With limited exceptai®Participant will be fully vested in each
RSU thirtysix (36) months after the date such RSU was awaptedided that the Participant has remained adboreof the Company for tt
entire thirty-six (36) month period.

With respect to each vested RSU, the Company salé to the Participant one share of Stock ag#nker of: (a) the end of the deferral
period specified in the Participant’s Subscripthgreement pertaining to such RSU, (b) the datdhefRarticipant’s termination from service
as a Director, or (c) the date of the terminatibthe Director Plan. There will be reserved foussce to Participants under the Director Plan
an aggregate of 75,000 shares of Stock, whichbeilburchased by the Company off the open markatperiodic basis as required.
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The Director Plan will be administered by the Comted, at the expense of the Company. Each memtbke @ommittee shall be a
“disinterested person” within the meaning of Rulid13(c)(2)(i) promulgated under the Securities Exade Act of 1934, as amended. The
Committee is also responsible for questions invgthe administration and interpretation of theebior Plan. The Director Plan may be
amended or terminated by the Board, at any timggestito certain restrictions. Upon stockholderrappl, the Director Plan will be put into
effect as soon as practicable on a date expecteel ho later than April 1, 2003.

The Board believes that the Director Plan will pdavthe following benefits to the Company and itekholders. By facilitating increases in
Director stock ownership, the Director Plan wiltiease the stake that the Directors have in thep@agnand align the interests of the
Directors more closely with the interest of thecktwlders. Because the shares owned for the Dir€@tam will be purchased off the open
market and awarded to the Directors without angdlist off the fair market value of the Stock, thieebtor Plan will achieve these benefits
without diluting the interests of the public stookdfers or additional compensation cost to the Campand it will create another source of
demand for the Company’ Stock. The availabilitytted Director Plan also is likely to aid the Compamyts efforts to recruit and retain
Directors of excellent character, commitment tartbaties, unquestioned competence, and insightthnt needs of the Company in achieving
its strategic objectives.

Federal Income Tax Information With Respect To TheDirector Plan
The Participant is taxed on the full value of ahgres and/or cash distributed to him/her.

At the Annual Meeting, stockholders will vote irvéa of, or opposition to, this proposal to apprdive Director Plan. If a quorum is present,
the vote of the holders of a majority of the sharestock entitled to vote and present in persorepresented by proxy at the Annual Meeting
will be required to approve the Director Plan.

The Board recommends that stockholders vote FOR thiproposal to approve the Director Plan.
APPROVAL OF THE 2002 MANAGEMENT STOCK PURCHASE PLAN

At the Annual Meeting, stockholders will be askeapprove the CACI International Inc 2002 Managein$tack Purchase Plan (the
“Management Plan”). A copy of the Management P&aatiached to this Proxy Statemenfppendix D and is incorporated herein by
reference.

The Company intends to file, as soon as practicaitde stockholder approval of the Management RigRegistration Statement under the
Securities Act of 1933 covering the shares of Com@&twck issuable under the Management Plan.

The following description of the Management Plaguslified in its entirety by reference to the cdetg text of the Management Plan. Terms
not defined herein shall have the meanings set forthe Management Plan.

The purpose of the Management Plan is to give ioesenior executives a mechanism to assist thameigting the minimum stockholding
requirements of the CACI Executive Stock Ownerdgbipdelines Plan described above. The CACI Execi@ioek Ownership Guidelines
Plan applies to approximately thirteen (13) Compsayior executives who are involved in corporatatstyy formulation and are influential
on overall corporate performance and value. Thpgae of the stock-holding guidelines is to aliga ititerests of such senior executives with
those of shareholders, and thereby link businessution with shareholder value. The CACI Executteck Ownership Guidelines Plan was
adopted by the Compensation Committee of the B@ihed“Committee”) in the year 1999, and amendeddtiffe July 1, 2002. The
Committee made the recent amendment, in partcte@se the number of shares to be held by sucbrsemcutives in succeeding years, to
require more outright ownership of Common Stockdjagosed to
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vested options), and to expand the number of sexiecutives required to hold Common Stock. The mimn stock holding requirements of
the CACI Executive Stock Ownership Guidelines Rlemdescribed above in this Proxy Statement.

The Management Plan has been designed to pernitlé&c-based executive of the Company and its digvgts, who holds the position of
Executive Vice President or above (“Participantd)gelect to receive restricted stock units (“RSUs"lieu of up to thirty percent (30%) of
his/her pre-tax annual incentive bonus for a gifigral year (July 1 through June 30). Each RSUesgmts the Participant’s right to receive
one share of Common Stock (the “Stock”) upon thmseand conditions stated in the Management Plae.Participants must make such
elections prior to June 30 (the last day of thediigear to which the bonus amount will apply) lbynpleting a Bonus Deferral and RSU
Subscription Agreement (“Subscription Agreemeni/hjch specifies a deferral period for the relat&®lR as a number of whole years equal
to three or more. RSUs are granted at a discowatgtdequal to the fair market value of the Stoclttendate of grant, less fifteen percent
(15%). The “fair market value of the Stock” is tlast reported price at which the Stock was tradeduxh date or, if no Stock was traded on
such date, such price on the most recent date a@hv@tock was traded, as reflected on the appkcedgistered national securities exchange.
With limited exception, a Participant will be fulsested in each RSU thirty-six (36) months after date such RSU was awarded, provided
that the Participant has remained employed by trafgany for the entire thirty-six month period.

With respect to each vested RSU, the Company isalé to the Participant one share of Stock ag#nker of: (a) the end of the deferral
period specified in the Participant’s Subscriptigreement pertaining to such RSU, (b) the datdefRarticipant’s termination of
employment, or (c) the date of the terminationhaf Management Plan. There will be reserved fomisse to Participants under the
Management Plan an aggregate of 300,000 shardeak, Svhich shares will be purchased by the Compdhthe open market on a periodic
basis as required.

The Management Plan will be administered by the @dtae, at the expense of the Company. Each meaflike Committee shall be a
“disinterested person” within the meaning of Rulid13(c)(2)(i) promulgated under the Securities Exade Act of 1934, as amended. The
Committee is also responsible for questions invgwhe administration and interpretation of the Biggment Plan. The Management Plan
may be amended or terminated by the Board, atiarg; subject to certain restrictions. Upon stocklolapproval, the Management Plan will
be put into effect as soon as practicable on aelgiected to be no later than April 1, 2003.

The Board believes that the Management Plan wiliple the following benefits to the Company andsttsckholders. Facilitating increase:
executive stock ownership the Management Planingliease the stake that senior management has @dimpany and align the interests of
senior management more closely with the interestiseostockholders. The shares used for the ManageRlan will be purchased off the
open market and will not dilute the interests @ flublic stockholders. The availability of the Mgament Plan also is likely to aid the
Company in its efforts to recruit and retain semgecutives.

Federal Income Tax Information With Respect To TheManagement Stock Purchase Plan
The Participant is taxed on the full value of angcR and/or cash distributed to him/her.

At the Annual Meeting, stockholders will vote invéa of, or opposition to, this proposal to appréive Management Plan. If a quorum is
present, the vote of the holders of a majorityhef shares of Common Stock entitled to vote andeptan person or represented by proxy at
the Annual Meeting will be required to approve hanagement Plan.
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The Board recommends that stockholders vote FOR thiproposal to approve the Management Plan
APPROVAL OF AMENDMENT TO THE 1996 STOCK INCENTIVE P LAN

As previously noted, on August 14, 1996, the Baatdpted the 1996 Stock Incentive Plan (the “19@®'Fl The 1996 Plan was approved by
a majority vote of the stockholders at the Noveniberi996 Annual Meeting. The 1996 Plan is morly fdéscribed in the section entitled
“1996 Stock Incentive Plan.”

The Board believes that the addition of 1,850,0@res to the 1996 Plan will benefit the Companyitsstockholders by allowing the
Company to continue to achieve the objectives eflth96 Plan: (i) to increase the stake of key eygae and executives in the success of the
Company; (ii) to align the interests of awardeedanrthe 1996 Plan more closely with the interesth® stockholders; and (iii) to aide the
Company in its efforts to recruit and retain highlyalified individuals. The Board further beliewaat the Company'’s financial performance
and the resulting performance of the Common Stwek én a generally down market (see the Stock radace Chart) indicate that those
benefits of the 1996 Plan could more than offsgtdilution of the interests of public stockholdeesulting from additional awards under the
1996 Plan. Moreover, the Board believes that thoppsed amendment to the 1996 Plan will not réswdh unacceptable level of dilution to
stockholders. According to a recent publicatiorMidgtson Wyatt Worldwide entitlebllanaging Stock Option Overhang in Today’'s Economy:
The 2002 Studyaverage stock option overhahfpr companies in the technology industry was twetyr point one percent (24.1%). An
overhang of approximately sixteen point three pair¢£6.3%), which the Company would have upon aygdrof this amendment, falls well
below the industry norm. In addition, the 1996 Riaovides that no more than an aggregate 300,08@slimay be granted as Conditioned
Stock Awards, Unrestricted Stock Awards or PerfaroeaShare Awards; and the 1996 Plan does not #flewepricing of previously granted
awards.

A copy of the “1996 Stock Incentive Plan (As Ameddeugust 13, 2002)” is attached to this Proxy Steget asAppendix E and is
incorporated herein by reference.

Considering the Company’s need for continued alpditg of option-based incentives for award to aohé the intended benefits of the 1996
Plan, and considering the Company'’s desire to naatto make awards under the 1996 Plan until 20@6Board has adopted, and
recommends that the stockholders approve, an amestdmthe 1996 Plan to add 1,850,000 more shamgs@ximately 6.5% of shares of
Common Stock outstanding as of September 24, 20@2)nay be granted under the 1996 Plan. This ameng subject to stockholder
approval, will increase the total authorized shamegder the 1996 Plan to 5,950,000 since plan inmeptn order to proceed with this
amendment, stockholder approval will also be neg¢desnend the Certificate of Incorporation to irae the number of shares of Common
Stock, as described in the section of this Proagebtent entitled “Approval of Amendment to the @iedte of Incorporation to Increase the
Number of Shares of Common Stock, to Eliminate Refees to Class B Common Stock and to Bring théfieate Into Compliance Wit
Current Delaware Law.”

At the Annual Meeting, stockholders will vote onather to approve the proposed amendment. If a quarygpresent, the vote of the holders
of a majority of the shares of stock entitled téevand present in person or represented by protheadnnual Meeting will be required to
approve the proposed amendment.

The Board recommends that stockholders vote FOR theamendment to the 1996 Plan.
COMPENSATION COMMITTEE REPORT FOR FISCAL YEAR 2002

The Company’s executive compensation policies aadtjges are overseen by the Compensation Comnoittde Board of Directors (the
“Committee”). In fiscal year 2002, the memberstaf Committee were Richard L.

1 The term “overhang” means options already grantesl fhnose remaining to be granted, divided by telt@res outstanding.
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Leatherwood, Charles P. Revoile, Vincent L. SalsiaRichard P. Sullivan, and John M. ToujasEach Committee member is a nemployet
Director. Committee actions concerning Executivéd@f compensation are subject to full Board reviéward decisions under the
Company’s 1996 Employee Stock Incentive Plan, h@neare delegated exclusively to the Committee.

Set forth below is the report of the Committeeffscal year 2002 addressing the Company’s execativepensation policies for fiscal year
2002 as they affected (1) Dr. London and (2) Me®radford, Elefante, Johnson, and Waechter, whe wes Company’s Executive Officers
(“Executive Officers”).

Executive Compensation Policies

Executive Officers’ compensation levels are intehttebe fair (but not excessive) and competitivhwimilar sized companies in the
Company’s industry. In setting compensation levibls,Committee takes into account both objectivk @ubjective performance criteria,
including: (1) the Company'’s after-tax earning9;d2tual versus target operating performance imgesf revenue and after-tax earnings;
(3) each officer’s initiative and contributionsdwerall performance; (4) achievement of specifie-get strategic objectives; (5) managerial
ability; and (6) performance of special projectedntive compensation programs typically includdggenance thresholds, below which eit
no bonus or a significantly reduced bonus is piaigd.the Committee’s intent by considering thegteda to tie a significant portion of the
Executive Officers’ compensation to Company perfamnce.

The Company uses stock-based compensation to #eufixe Officers as a means of (1) aligning theregts of management with those of
the stockholders, and (2) retaining key executthesugh the use of stock option awards with fulxercise dates. The Executive Officers
may participate in: (1) the Company’s 1996 Emplogéack Incentive Plan; (2) the Stock Option Regtora(Reload) Program; (3) the
Executive Stock Bonus Plan; and (4) the OfficercBtdeposit Program (such Plans are described etsewh this Proxy Statement).

Executive Officers also are permitted to partiogpat certain broad-based employee benefit plarsmubstantially the same terms as other
employees who meet applicable eligibility critesapject to any legal limitation placed on the antedhat may be contributed or the benefits
that may be payable under such plans. For exatff@eé;ompany makes matching and profit sharing dmrttons to the Compang’voluntary
401(k) $MART Plan on behalf of the Executive Offisdased on the amount of each Executive Officangributions to the Plan and on the
Company'’s profits for each fiscal year. Similatlye Executive Officers may elect to contribute ecpatage of their compensation to the
CACI Non-Qualified Executive Retirement Plan.

Relationship of Executive Compensation to Companyd?formance

Compensation paid to the Executive Officers indigear 2002 (as reflected in the Summary of Exeeudfficer Compensation table
included in this Proxy Statement) consisted pripani base salary and performance bonus, along syititific stock option grants (as
reflected in the Option Grants During Fiscal Ye@02 table included in this Proxy Statement).

Compensation plans for fiscal year 2002 were deesgldate in fiscal year 2001 following a reviewcoimpensation to ascertain the
compensation levels that would be necessary oratgsito maintain the Company’s compensation sireabn a competitive basis, and to
provide appropriate incentive for achieving desi@mmpany performance. Specific performance tangete established and incorporated
fiscal year business plans that were developetid¥kecutive Officers under the supervision ofGlimef Executive Officer and approved by
the Board of Directors.

2 William B. Snyder served on the Compensation Cotemitintil the Organization Meeting of the BoardNmvember 29, 2001.
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The approved fiscal year business plans were us#teabasis for the Company’s performance bonussplahich provided for bonus
payments to Executive Officers based on actualugetarget operating performance in terms of afigretarnings for the Company as a whole;
and for those Executive Officers in charge of aarafing unit, for the Executive Officer’s particulanit. These plans provided for (1) no
bonus payment for performance below a pre-set minmirprofit threshold; (2) payment of a base bonugp&formance that exceeded the
minimum profit threshold; and (3) payment of an@mted bonus at increasing percentage levels asrpanice met or exceeded additional
pre-set profit levels.

The Companys incentive compensation plans also allowed formgayt of additional compensation on the basis ofeagiment of (1) specifir
pre-set strategic objectives and (2) an evaluaifarach Executive Officer’s initiative and contritmns to overall performance apart from
guantitative financial performance. Payments purst@such subjective criteria were determinedraiase to the end of fiscal year 2002
after discussions among the Committee and, fdExadlcutive Officers other than Dr. London, aftercdissions between the Committee and
Dr. London.

Chief Executive Officer Compensation

The Committee’s approach to setting the Chief EtteeDfficer's compensation, as in the case ofdtier Executive Officers, is to tie a
significant portion of his compensation to Compaeyformance while seeking to be competitive witheotsimilar sized companies in the
Company’s industry and to provide the Chief ExeautDfficer with some certainty as to the level & tompensation through base salary.
The Committee believes that this approach apprtgyiasewards the Chief Executive Officer for acléenent of Company performance goals.

Dr. London’s salary and bonus compensation foafigear 2002 was One Million Six Hundred Fifty TWhousand Two Hundred Forty Two
Dollars ($1,652,242), an increase of Five Hundrigty Eight Thousand Seventeen Dollars ($558,01@inffiscal year 2001 as a result of the
operation of Dr. London’s incentive compensatioanpapplied to the Company’s after-tax earningssicef year 2002.

Dr. London’s fiscal year 2002 incentive compensati@s based on the Company’s net after-tax piudity for individual quarters within the
fiscal year and for the fiscal year as a whole.lldndon was entitled to a bonus based on eachagisantet after-tax profit so long as that
profit was equal to or exceeded the net after-tafitfor the same quarter of fiscal year 2001, arldrger, variable bonus upon reaching or
exceeding a predetermined threshold net after4tafit ievel for the fiscal year. During fiscal ye2002, by operation of the applicable bonus
formulae, Dr. London earned One Million Two Hundfefty Two Thousand Two Hundred Forty Two Dolla#i (252,242) in aggregate
incentive compensation for quarterly and annuabiffier-tax profit results for the fiscal year.

The Committee believes that in view of the Comparmgrformance for the year, Dr. London’s compensdtr fiscal year 2002 was
reasonable.

In June 2002, the Committee and the Board of Dirscapproved a bonus arrangement for Dr. Londofidocal year 2003 which ties a
significant portion of Dr. London’s compensatiorthe achievement by the Company of certain preBuits during fiscal year 2003.

RESPECTFULLY SUBMITTED BY THE COMPENSATION COMMITTE
OF THE BOARD OF DIRECTORS

Richard L. Leatherwoo Charles P. Revoil Vincent L. Salvator
Richard P. Sullivai John M. Toup:

29




AUDIT COMMITTEE REPORT FOR FISCAL YEAR 2002

The members of the Company’s Audit Committee wateiPA. Derow, Richard L. Leatherwood, Warren Rillipk, Glenn Ricart, and
William B. Snyder.

The actions of the Committee are accomplished puntsio the Audit Committee Charter that was fid@ted in June, 1994 and has been
reviewed and amended as necessary annually siacdéate. A copy of the Audit Committee Charterttached to this Proxy Statement as
Appendix F and is incorporated herein by reference. In firiglits responsibilities as set forth in the Audd@dmmittee Charter, the Commit
has accomplished the following:

1.
2.

It has reviewed and discussed the audited finastagé¢ments with manageme

It has discussed with the independent auditoetpile & Touche LLP, the matters required to becdssed by Statement of
Accounting Standards (“SASH1 (Codification of Statements on Auditing StandarlU380) as modified or supplemented thro
August 1, 2001

It has received the written disclosures and ¢tied from Deloitte & Touche LLP required by Indegence Standards Board'’s
Standard No. 1 (Independence Discussions with ADdihmittees) as modified or supplemented througgust1, 2001

It has discussed with Deloitte & Touche LLP iidépendence under Independence Standards Bd&atidard No. 1 (Independe!
Discussions with Audit Committees); a

Based on the review and discussions describedliparagraphs (1) through (4) above, the Audit Ciiteenrecommended to the
Board of Directors that the audited financial stateats be included in the Compi’s Annual Report on Form -K.

RESPECTFULLY SUBMITTED BY THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS

Peter A. Derow Richard L. Leatherwoo Warren R. Phillips
Glenn Ricar! William B. Snyder

TRANSACTIONS WITH MANAGEMENT AND OTHERS;
OTHER INFORMATION

There exist no transactions with management areteilas defined by applicable regulations), to Whie Company or any of its subsidial
was a party in fiscal year 2002 in which the amoowblved exceeded $60,000.

SOLICITATION

The cost of this solicitation of proxies will berbe by the Company. The firm of Morrow & Co., Ifas been retained to assist in soliciting
proxies at a fee not to exceed $8,000, plus exgei$® Company may also reimburse banks, brokemsinees, and other fiduciaries for
postage and reasonable clerical expenses incuyrdteln in forwarding the proxy material to theimgipals. Proxies may be solicited
without extra compensation by certain Officers,e@tors and other employees of the Company, byhelepor telegraph, by personal cont
or by other means.

FUTURE STOCKHOLDER PROPOSALS
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In order to be included in the proxy materialstfoe 2003 Annual Meeting, stockholder proposals rhesteceived by the Secretary of the
Company on or before July 1, 2003.

DOCUMENTS INCORPORATED BY REFERENCE

The Company’s Annual Report on Form 10-K for tleeéil year ended June 30, 2002, filed with the SEGeaptember 27, 2002, is
incorporated by reference.

OTHER MATTERS

As of this date, the Board knows of no businesstwvimay properly come before the meeting other thatistated in the Notice of Meeting
accompanying this Proxy Statement. Should any dibsiness arise, proxies given in the accomparfging will be voted in accordance w
the discretion of the person or persons nhamedithere

By Order of the Board of Directo

Jeffrey P. Elefante (Secretal

Arlington, Virginia
Dated: October 15, 2002
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APPENDIX A
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

THE UNDERSIGNED INCORPORATOR (S) , in order to form a corporation for the purposeseinafter stated, under and pursuant to the
provisions of the General Corporation Law of thet&of Delaware, do hereby certify as follows:

FIRST: The name of the corporation is CACI Internatiomad. |

SECOND: The registered office of the corporation is to dbeaked at 306 South State Street, in the City afdd@n the County of Kent, in the
State of Delaware, 19901. The name of its regidtagent at the address is the United States Cdipoi@ompany.

THIRD: The objects and purposes of the corporation aeagage in any lawful business and activity for wtaccorporation may be
organized under the General Corporation Law of Wate, including:

The corporation shall have the power to do anyadhaicts and things necessary or useful to itsrmssi and purposes, and shall have the
general, specific and incidental powers and prigkgranted to it by statute, including:

To enter into and perform contracts; to acquire exmloit patents, trademarks, rights of all kinddl aelated and other interests; to acquire,
use, deal in and with, encumber and dispose ofamedlpersonal property without limitation includialgligations and/or securities; to borrow
and lend money for its corporate purposes; to inaed reinvest its funds, and take, hold and déhl rgal and personal property as security
for the payment of funds loaned or invested, oentlise; to vary any investment or employment ofitedjof the corporation from time to
time; to create and/or participate with other cogtions and entities for the performance of allemakings, as partner, joint venturer, or
otherwise, and to share or delegate control théhnewvithereto.

To pay pensions and establish and carry out pengiofit sharing, stock option, stock purchaseglstoonus, retirement, benefit, incentive or
commission plans, trust and provisions for anylbofdts directors, officers and employees, andday or all of the directors, officers and
employees of its subsidiaries; and to provide iasoe for its benefit on the life of any of its diters, officers or employees, or on the life of a
stockholder for the purpose of acquiring at histdeaares of its stock owned by such stockholder.

To invest in and merge or consolidate with any ocaiion in such manner as may be permitted by fawjd in any manner any corporation
whose stocks, bonds or other obligations are heild any manner guaranteed by this corporatioin @rhich this corporation is in any way
interested; to do any other acts or things forpiteservation, protection, improvement or enhancemitine value of any such stock, bonds or
other securities; and while owner of any such stbokds or other securities to exercise all thetsigpowers and privileges of ownership
thereof, and to exercise any and all voting powlseseon; and to guarantee the indebtedness ofsodinelthe payment of dividends upon any
stock, the principal or interest or both of any th®wr other securities, and the performance ofcamjracts.

To do all and everything necessary, suitable anggrfor the accomplishment of any of the purpaseake attainment of any of the object:
the furtherance of any of the powers hereinbefetdasth, either alone or in association with otberporations, firms, partnerships or
individuals, and to do every other act and thingdantal or appurtenant to or growing out of ormected with the aforesaid business or
powers or any part or parts thereof, to the extenmitted by the laws of Delaware under which tugporation is organized, and to do all
such acts and things and conduct business andon@ver more offices and exercise its corporate pewneany and all places, without
limitation.
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FOURTH :

(1) The total number of shares of all clasgbigh the corporation shall have the authoritys&ue is Ninety Million (90,000,000),
consisting of Eighty Million (80,000,000) sharescoimmon stock of the par value of $0.10 per shaees{nafter called “ Common Stockhd
Ten Million (10,000,000) shares of preferred st@fobreinafter called “Preferred Stock”) of the patue of $0.10 per share.

(2) The Board of Directors is authorized, gabjo limitations prescribed by law and the primris of this Article FOURTH, to provide for
the issuance of the shares of Preferred Stockriessand by filing a certificate pursuant to tipplécable law of the State of Delaware, to
establish from time to time the number of shardsetincluded in each such series, and to fix ttsigaation, powers, preferences and righi
the shares of each series and the qualificationgations or restrictions thereof.

The authority of the Board with respect to eaclieseshall include, but not be limited to, deterntima of the following:

(@  The number of shares constituting thaeseand the distinctive designation of that sel

(b)  The dividend rate on the shares of $leaies, whether dividends shall be cumulative, drsh, from which date or dates, and the
relative rights of priority, if any, of payment dividends on shares of that seri

(c)  Whether that series shall have votights, in addition to the voting rights providedlaw, and, if so, the terms of such voting
rights;

(d)  Whether that series shall have convarpiivileges and the terms and conditions of sumiversion, including provision for
adjustment of the conversion rate in such eventseaBoard of Directors shall determii

(e)  Whether or not the shares of that setiedl be redeemable, and, if so, the terms andittions of such redemption, including the
date or dates upon or after which they shall beegthble, and the amount per share payable in €asdamption, which amount may
vary under different conditions and at differerdemption dates

(H  Whether that series shall have a sinkingl for the redemption or purchase of sharebaff ¢eries, and, if so, the terms and amount
of such sinking fund

(@) The rights of the shares of that serigbe event of voluntary or involuntary liquidatiodissolution or winding up of the
corporation, and the relative rights of prioritiyany, of payment of shares of that ser

(h)  Any other relative rights, preferences dmitations of that serie:

Dividends on outstanding shares of Preferred Sébell be paid or declared and set apart for payineiore any dividends shall be paid or
declared and set apart for payment on the commareslwith respect to the same dividend period.

(3) Atevery meeting of the stockholders evenider of Common Stock shall be entitled to onevite, in person or by proxy, on all
matters, including the election of directors, fack share of Common Stock standing in his naméestock transfer records of the
corporation. Directors elected by the holders om@wmn Stock may be removed, with or without causg; by a vote of the holders of a
majority of the shares of Common Stock then outlitam If, during the interval between annual megdiof stockholders for the election of
directors, the number of directors who have beeatetl by the holders of Common Stock shall, byaead
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resignation, death or removal, be reduced, then@car vacancies in the directors elected by tHddre of Common Stock shall be filled b
majority vote of the remaining directors then ified, even if less than a quorum. Any director tddo fill any such vacancy by the
remaining directors then in office may be remowedrf office by vote of the holders of a majoritytbé shares of Common Stock then
outstanding.

Every reference in this certificate of incorporatto a majority or other proportion of shares oftcktshall refer to such majority or other
proportion of the votes of such shares of CommaxiSt

(4) Further Issue. Except as otherwise pravidehis ARTICLE FOURTH, the directors may at aimge and from time to time issue
shares of authorized and unissued Common Stock sysinterms and for such lawful consideration ag thay determine, and any shares
issued for which the consideration so fixed has\hesd or delivered shall be fully paid stock ahd holder of such shares shall not be liable
for any further call or assessment or any othenpeayt thereon, provided that the actual value ofi wmsideration is not less than the par
value of the shares so issued.

(5) No Preemptive Rights. No stockholder @& tlorporation shall be entitled as of right to suibe for, purchase, or take any part of any
new or additional issue of stock of any class.

FIFTH: The corporation is to have perpetual existence.

SIXTH: The private property of the stockholders shalllmsubject to the payment of corporate debts toeatgnt whatever and they shall
not be personally liable for the payment of thepooation’s debts except as they may be liable bgae of their own conduct or acts.

SEVENTH: The following provisions are inserted for the maeragnt of the business and for the conduct of tfe@ratthe corporation, and
for further definition, limitation and regulatiori the powers of the corporation and of its direstand stockholders.

(1) The number of directors comprising the mloaf Directors of the corporation shall be sucliram time to time shall be fixed by or in
the manner provided in the by-laws, but shall retdss than five (5). Election of directors neetlbeby ballot unless the bgws so provide

(2) The Board of Directors shall have the pqwaless and to the extent that the Board may fiora to time by Resolution relinquish or
modify the power, without the assent or vote ofstackholders:

(&) To make, alter, amend, change, addrteepeal the by-laws of the corporation, exceptlayyyaw which pursuant to law or the
by-laws of the corporation is required to be addpteanended or repealed by the stockholders; tarfikvary the amount of capital of
the corporation to be reserved for any proper mepto authorize and cause to be executed mortgegklsens upon all or any part
of the property of the corporation; to determine tise and disposition of any surplus or net praditsl to fix the times for the
declaration and payments of dividends,

(b)  To determine from time to time whethamd to what extent, and at what times and placesuader what conditions and
regulations, the accounts and books of the corjporébther than the stock ledger) or any of thealldbe open to the inspection of
the stockholders

(3) the Board of Directors in its discretiomyrsubmit any contract or act for approval or iediion at any annual meeting of the
stockholders or at any meeting of the stockholdaled for the purpose of considering such acoatract, and any contract or act that shall
be approved or be ratified by the vote of the hdad a majority of the stock of the corporationiebhis represented in person or
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by proxy at such meeting and entitled to votedhe(provided that a lawful quorum of stockholdeesthere represented in person or by
proxy) shall be as valid and binding upon the coaion and upon all stockholders as though it heshbapproved or ratified by every
stockholder of the corporation, whether or notabetract or act would otherwise be open to legakcatbecause of directors’ interest, or
for any other reasol

(4) No contract or transaction between tloigporation and one or more of its directors oiceffs, or between this corporation and any
other corporation, partnership, association, oeotitganization in which one or more of its direstor officers are directors or officers,
or have a financial interest, shall be void or atild solely for this reason or solely because treetbr or officer is present at or
participates in the meeting of the board or comamithereon which authorizes the contract or traimsgor solely because his or their
votes are counted for such purpose, if the contlatrtainsaction is fair as to the corporation and/the material facts relating thereto are
disclosed to and/or known by the directors andtockholders and/or approved thereby, pursuant eticde144 of Title 8 of the Delawa
Code.

(5 In addition to the powers and authositiereinbefore or by statute expressly conferrexh dipem, the Board of Directors is hereby
empowered to exercise all such powers and to dsuah acts and things as may be exercised or dotielzorporation; subject,
nevertheless, to the provisions of the statutd3etéware, of this certificate, and to any by-lanst time to time made by the
stockholders; provided, however, that no by-lawrgale shall invalidate any prior act of the Boardoltwould have been valid if such
by-law had not been mad

(6) No director of the Board of Directorstb& corporation shall be held liable for the mangtdlamages for breach of fiduciary duty
while acting as a director on behalf of the corfiora except for

1. Breach of the direcf's duty of loyalty to the corporation or its stoclders;
2. Acts or omissions not committed in goodhfg
3.  Acts or omissions which involve intentiomaisconduct or a knowing violation of lar

4.  Acts taken in violation of Section 174Tafle 8, Delaware Code, as amended from timente tidealing with the
distribution of dividends and stock repurchases

5.  Transactions from which the director dediag improper personal bene

EIGHTH: The corporation may, to the full extent permittgd3®ction 145 of the Delaware General Corporatiaw,las amended from time
to time, indemnify or advance the expenses ofa@iépns whom it may indemnify or for whom it may adge expenses.

NINTH: Whenever a compromise or arrangement is proposecebe this corporation and its creditors or ang<laf them and/or between
this corporation and its stockholders or any ct#fghem, any court of equitable jurisdiction wittihre State of Delaware may, on the
application in a summary way of this corporatiorobany creditor or stockholder thereof or on tpelecation of any receiver or receivers
appointed for this corporation under Section 29Tité 8 of the Delaware Code or on the applicatibtrustees in dissolution or of any
receiver or receivers appointed for this corporatiader Section 279 of Title 8 of the Delaware Codier a meeting of the creditors or class
of creditors, and/or of the stockholders or classtackholders of this corporation, as the case b&yto be summoned in such manner as the
said court directs. If a majority in number reprasey three-fourths in value of the creditors asd of creditors, and/or of the stockholders or
class of stockholders of this corporation, as tmeanay be, agree to any compromise or arrangemdnb any reorganization of this
corporation as consequence of such compromisaamgement, the said compromise or arrangementensbid reorganization shall, if
sanctioned by the court to which the said applicatias been made, be binding on all the creditoctass of creditors, and/or on all the
stockholders or class of stockholders, of this ooation, as the case may be, and also on this wipo.

TENTH: The corporation reserves the right to amend, atteange or repeal any provision contained in thisificate of incorporation in the
manner now or hereafter prescribed by law, andgits and powers conferred herein on stockholabrectors and officers are subject to |
reserved power.

IN WITNESS WHEREOF, | have hereunto set mychand seal, this 15th day of August, 2002.

Isl (L.S)

Jeffrey P. Elefante
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APPENDIX B
2002 EMPLOYEE STOCK PURCHASE PLAN

1. PURPOSE.

The CACI International Inc 2002 Employee Stdtkchase Plan (the “Plan”) is intended to prowddeethod whereby employees of CACI
International Inc (the “Company”) will have an opfumity to acquire an ownership interest (or insean existing ownership interest) in the
Company through the purchase of shares of the Can8tuck of the Company. It is the intention of @@mpany that the Plan qualify as an
“employee stock purchase plan” under Section 42B@internal Revenue Code of 1986, as amendedQibde”). The provisions of the Ple
shall, accordingly, be construed so as to extendiarit participation in a manner consistent witte requirements of that section of the Code.

2. DEFINITIONS.

(&) “Compensation” means, for the purpose of any @ffepursuant to this Plan, base pay in effectfabeOffering Commencement
Date (as hereinafter defined). Compensation slwlintlude any deferred compensation other thaargaéduction contributions
under a cash or deferred arrangement pursuantctmB8&01(k) of the Code, salary reduction amoumnider a cafeteria plan
pursuant to Section 125 of the Code, and salanyctéxh amounts pursuant to a qualified transpantatiinge benefit program
pursuant to Section 132(f) of the Co

(b) “Boarc” means the Board of Directors of the Comp:
(c) “Committe” means the Compensation Committee of the Bc
(d) “Common Stoc” means the common stock, $.10 par value per shiitee €ompany

() “Company” shall also include any Parent or Subsydof CACI International Inc designated by theaBd, unless the context
otherwise requires

® “Employee” means any person who is customarilpleged at least 20 hours per week and more thanrfienths in a calendar
year by the Compan

(g) “Parent” shall mean any present or future corppamavhich is or would constitute a “parent corpgara’ as that term is defined in
Section 424 of the Cod

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

3. ELIGIBILITY.

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

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

0] if, immediately after the grant, such employee wamvn stock, and/or hold outstanding options to
purchase stock, possessing 5% or more of thedotabined voting power or value of all classes of
stock of the Company or any Parent or Subsidianyptirposes of this Paragraph the rules of
Section 424(d) of the Code shall apply in deterngrétock ownership of any employee;

(i) if the grant permits the employee’s rights to passhstock under all Section 423 employee stock
purchase plans of the Company and any Parent @i@aty to exceed $25,000 of the fair market value
of the stock (determined at the time such optiagrésmted) for each calendar year in which suchoopti
is outstanding; for purposes of this Paragraphrubes of Section 423(b)(8) of the Code shall apph

(iii) if the employee is a “highly compensated employefiin the meaning of Section 414(q) of the Code
who earns at least $200,000, as adjusted for ¢disirtg increases in accordance with Section 4D1(a
(17)(B) of the Code
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4. OFFERING DATES.

The right to purchase stock hereunder shathade available by a series of three month offariftige “Offering” or “Offerings”) to
employees eligible in accordance with Paragrapbarddf. The Committee will, in its discretion, denéme the applicable date of
commencement (“Offering Commencement Date”) anahitemtion date (“Offering Termination Date”) for éa©ffering. Participation in any
one or more of the Offerings under the Plan steither limit, nor require, participation in any ettOffering.

5. PARTICIPATION.

Any eligible employee may become a particigantompleting a payroll deduction authorizatiomigorovided by the Company and filii
it with the office of the Plan Administrator 20 dagrior to an applicable Offering Commencement Dasedetermined by the Committee
pursuant to Paragraph 4. A participant who obtair@ses of Common Stock in one Offering will be dedro have elected to participate in
each subsequent Offering, provided such particijzagligible to participate during each such subeet 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 enroliment period praetaich new Offering, the participant may electhtange such participant’s payroll
deductions by submitting a new payroll deductiotharization form.

6. PAYROLL DEDUCTIONS.

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

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

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

(d) A participant may withdraw from the Plan at anydiduring the applicable Offering peric
7. GRANTING OF OPTION.

(&) Except as provided in clause (ii) of Paragrapd),3fn the Offering Commencement Date of each @ffera participating employee
shall be deemed to have been granted an optionréhv@se a maximum number of shares of the Comnuwk $fjual to two times
an amount determined as follows: 85% of the markkte per share of the Common Stock on the appéidalfering
Commencement Date shall be divided into an amagumalgo the percentage of the employee’s Compeansathich he has elected
to have withheld (but no more than 20%) multiplisdthe employee’s Compensation over the Offerimipde Such market value
per share of the Common Stock shall be determisgui@vided in clause (i) of Paragraph 7:

(b) The option price of the Common Stock purchasdt payroll deductions made during each such Offefam a participant therein
shall be the lower o
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0] 85% of the closing price per share on the Offefmgnmencement Date as reported by a nationally réezed
stock exchange, or, if the Common Stock is notdisin such an exchange, as reported by the National
Association of Securities Dealers Automated Quora8ystem (“NASDAQ”) National Market System orttie
Common Stock is not listed on the NASDAQ Nationalrkket System but is otherwise publicly traded abher
counter, 85% of the mean of the bid and asked ppee share on the Offering Commencement Daté the i
Common Stock is not traded over-the-counter, 85%h@ffair market value on the Offering Commencement
Date as determined by the Committee;

(i) 85% of the closing price per share on the Offefiirgmination Date as reported by a nationally recaphstock
exchange, or, if the Common Stock is not listedoch an exchange, as reported by the NASDAQ Ndtiona
Market System or, if the Common Stock is not listecthe NASDAQ National Market System but is othisen
publicly traded over-the-counter, 85% of the meathe bid and asked prices per share on the Offerin
Termination Date or, if the Common Stock is notd&d over-the-counter, 85% of the fair market valnehe
Offering Termination Date as determined by the Cdttem

8. EXERCISE OF OPTION.

(@)

(b)

Unless a participant gives written notice to i@ Administrator as hereinafter provided, hisapfor 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 ComntookSwvhich the accumulat:
payroll deductions in his account at that time wilkchase at the applicable option price (but n@xcess of the number of shares
for which options have been granted the employesyaut to Paragraph 7(a)), and any excess in b@uat at that time, other than
amounts representing fractional shares, will berretd to him

Fractional shares will not be issued under tlae RBhd any accumulated payroll deductions whichldvbave been used to purchase
fractional shares shall be automatically carriesvérd to the next Offering unless the participdatts, by written notice to the Pl
Administrator, to have the excess cash returndihto

9. PURCHASE AND DELIVERY OF SHARES.

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

10. WITHDRAWAL AND TERMINATION.

@)

(b)

Prior to the Offering Termination Date for an @fhg, any participant may withdraw the payroll detibns credited to his account
under the Plan for such Offering by giving writtestice to the Plan Administrator. All of the paipiant’s payroll deductions
credited to such account will be paid to him prdmpfter receipt of notice of withdrawal, withouitérest, and no future payroll
deductions will be made from his pay during sucfe@ig. The Company will treat any attempt to barday a participant on the
security of accumulated payroll deductions as antin to withdraw such deductior

A participant’s election not to participate im,withdrawal from, any Offering will not have anffect upon his eligibility to
participate in any succeeding Offering or in anyikr plan which may hereafter be adopted by then@any.
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(c) Upon termination of the participant’'s employméartany reason, including retirement but excluditegith, the payroll deductions
credited to his account will be returned to him,inrthe case of his death, to the person or persatitled thereto under
Paragraph 1<
(d) Upon termination of the participant’'s employmbatause of death, his beneficiary (as defined ind?aph 14) shall have the right
to elect, by written notice given to the Plan Adisirator prior to the expiration of a period of @ys commencing with the date of
the death of the participant, but not beyond thiei@fg Termination Date next following the datedefath, either
0] to withdraw all of the payroll deductions creditedthe participar s account under the Plan;
(i) to exercise the participastbption for the purchase of stock on the Offefiiegmination Date next following tk
date of the participant’s death for the purchast@fnumber of full shares which the accumulatedqih
deductions in the participant’s account at the détbe participant’s death will purchase at thpliable option
price (subject to the limitation contained in Paggay 7(a)), and any excess in such account wilthened to
said beneficiary. In the event that no such writietice of election shall be duly received by tiffece of the
Plan Administrator, the beneficiary shall automaticbe deemed to have elected to withdraw thegiayr
deductions credited to the participant’s accounthatdate of the participant’s death and the saithdevpaid
promptly to said benefician
11. INTEREST.

No interest will be paid or allowed on any ragmaid into the Plan or credited to the accouranyf participating employee.

12. STOCK.

(@)

(b)

The maximum number of shares of Common StocKaei for issuance and purchase by employees uhdd?lan, subject to
adjustment upon changes in capitalization of thew@any as provided in Paragraph 17, shall be 50%8afes of Common Stock,
par value $.10 per share, of the Company. If tke toumber of shares for which options are exedc@eany Offering Termination
Date in accordance with Paragraph 8 exceeds themaaxnumber of shares for the applicable Offerthg, Company shall make a
pro rata allocation of the shares available foivéey and distribution in an equitable manner, #relbalances of payroll deductic
credited to the account of each participant undemRlan shall be returned to the particip

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

13. ADMINISTRATION.

The Plan shall be administered by the Commifféne interpretation and construction of any mivi of the Plan and adoption of rules
regulations for administering the Plan shall be enlag the Committee. Determinations made by the Citt@enwith respect to any matter or
provision contained in the Plan shall be final, dasive and binding upon the Company and uponaatigipants, their heirs or legal
representatives. Any rule or regulation adoptetheyCommittee shall remain in full force and effestess and until altered, amended, or
repealed by the Committee.

14. DESIGNATION OF BENEFICIARY.

A participant shall file with the Plan Admitriator a written designation of a beneficiary whad
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receive any Common Stock and/or cash under the Blath designation of beneficiary may be changethéyarticipant at any time by
written notice. Upon the death of a participant apdn receipt by the Company of proof of the idgraind existence at the participant’s death
of a beneficiary validly designated by him unde¥ BHan, the Company shall deliver such Common Saodkor cash to such beneficiary. In
the event of the death of a participant and inath&ence of a beneficiary validly designated unlgeiPian who is living at the time of such
participant’s death, the Company shall deliver sGolmnmon Stock and/or cash to the executor or adinattor of the estate of the participant.
No beneficiary shall prior to the death of the jggpant by whom he has been designated, acquiréntenest in the Common Stock and

cash credited to the participant under the Plan.

15. TRANSFERABILITY.

Neither payroll deductions credited to a ggpant’'s account nor any rights with regard toeixercise of an option or to receive Common
Stock under the Plan may be assigned, transfarledged, or otherwise disposed of in any way byptmticipant other than by will or the
laws of descent and distribution. Any such attemgissignment, transfer, pledge, or other dispasghll be without effect, except that the
Company may treat such act as an election to vathdunds in accordance with Paragraph 10.

16. USE OF FUNDS.

All payroll deductions received or held by tBempany under this Plan may be used by the Comimauany corporate purpose, and the
Company shall not be obligated to segregate sugtolbaeductions.

17. EFFECT OF CHANGES OF COMMON STOCK.

If the Company shall subdivide or reclassifg Common Stock which has been or may be subjexitions under this Plan, or shall
declare thereon any dividend payable in shareaaf €ommon Stock, or shall take any other actioa similar nature affecting such
Common Stock, then the number and class of shai@sromon Stock which may thereafter be subjectptiions under the Plan (in the
aggregate and to any participant) shall be adjustedrdingly and in the case of each option outbtenat the time of any such action, the
number and class of shares which may thereaftpulhased pursuant to such option and the optige per share shall be adjusted to such
extent as may be determined by the Committee, thétapproval of independent public accountantscauthsel, to be necessary to preserve
the rights of the holder of such option.

18. AMENDMENT OR TERMINATION.

The Board may at any time terminate or améedan. No such termination shall affect optiorey/jpusly granted, nor may an
amendment make any change in any option theretgfarged which would adversely affect the rightsuoy participant holding options
under the Plan without the consent of such pagitip

19. NOTICES.

All notices or other communications by a paptnt to the Company under or in connection whithPlan shall 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 reorganizattomerger with one or more other corporations, Whebr not the Company is the surviving
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 rebg then: (i) after the effective date of suclfigaction options shall remain outstanding
and shall be exercisable in shares of common Stck, applicable, shares of such stock or otleeusities, cash or property as the holders of
shares of Common Stock received pursuant to thestef such transaction; or (ii) the Board may aeek the Offering Termination Date to
a date coincident with or prior to the effectivaedaf such Transaction.

21. APPROVAL OF STOCKHOLDERS.

The Plan is subject to the approval of theldtolders of the Company at their next annual mgetr at any special meeting of the
stockholders for which one of the purposes shatbtsct upon the Plan.

22. GOVERNMENTAL AND OTHER REGULATIONS.

The Plan, and the grant and exercise of tifegito purchase shares hereunder, and the Conspatiigation to sell and deliver shares
upon the exercise of rights to purchase share#,lshaubject to all applicable federal, state #ordign laws, rules and regulations, and to
such approvals by any regulatory or governmentaheg as may, in the opinion of counsel for the Canyp be required. The Plan shall



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 isistency between such provisions of the Code apdach laws, such provisions of the
Code shall govern to the extent necessary to pre$avorable federal income tax treatment afforelegbloyee stock purchase plans under
Section 423 of the Code.
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APPENDIX C
DIRECTOR STOCK PURCHASE PLAN

I INTRODUCTION

The purpose of the CACI International Inc DirecBtock Purchase Plan (the “Plan”) is to provide ppastunity for Non-Employee Directors
of CACI International Inc (the “Companytd acquire an equity interest in the Company. Bigdits in the Plan may elect to receive restri
stock units (“RSUs") in lieu of up to fifty perce(80%) of their annual retainer fees (the “Retdhdfach RSU represents the right to receive
one share of the Company’s Class A Common Stoek“@tock”) upon the terms and conditions state@ineiRSUs are granted at the fair
market value of the Stock on each date a Retasneaid or would be payable (the “Award Date”). 8od as the Participant remains a
Director of the Company for at least three yearsrdahe Award Date, his or her RSUs will be settledhares of Stock following a period of
deferral selected by the Participant, or upon teatidn of service as a Director, if earlier.

Il ADMINISTRATION

The Plan shall be administered by the Compens&@nmittee of the Board of Directors of the Compéhg “Committee”). Each member
of the Committee shall be a “disinterested persaitfiin the meaning of Rule 16&(c)(2)(i) promulgated under the Securities ExcleaAgt ol
1934, as amended (the “Act”). The Committee shalehcomplete discretion and authority with respethe Plan and its application, except
as expressly limited herein. Determination by tleenGittee shall be final and binding on all partigth respect to all matters relating to the
Plan.

M. ELIGIBILITY
Non-Employee Directors of the Company shall be elggiiol participate in the Plan.
V. PARTICIPATION

A. Restricted Stock Units.Participation in the Plan shall be based on thedwBRSUs. Each RSU awarded to a Participant &leall
credited to a bookkeeping account established aidtained for that Participar

B. Valuation of RSUs; Fair Market Value of Stock.The value of each RSU, for purposes of the Plaal] bl determined as follows: T
“Cost” of each RSU shall be equal to the fair mariadue of the Stock on the date the RSU is awarBedall purposes of the Plan, the
“fair market value of the Stock” on any given dakall mean the last reported sale price at whioklSis traded on such date or, if no
Stock is traded on such date, the most recentaatghich Stock was traded, as reflected on the N¥Sather national exchange on
which the Stock is trade

C. Election to Participate . Within thirty (30) days subsequent to his or élecction to the Board of Directors (the “Board”)ezfch year,
each Participant may voluntarily elect to receimeasard of RSUs equal to a maximum of 50% of hisesrRetainer for that year by
completing a RSU Subscription Agreement (“SubsimipAgreement”). Such election may be expressegither (1) a specified
percentage of the Participant’'s Retainer; or (&ecified dollar amount, up to 50% of the PartioifsaRetainer. Any dollar amount
specified must be at least $500; and any percesfaggfied must be at least 5% and not more théh S0here the Participant specif
a fixed dollar amount pursuant to method (2), hasvethe Subscription Agreement shall provide ttidhe specified dollar amount
exceeds 50% of the Participant’'s Retainer for therythe Company shall reduce the dollar amounbtanore than 50% of said
Retainer amount. Each Subscription Agreement, ditiad, shall specify a deferral period for the RSid which it pertains. The
deferral period shall be expressed as a numbehofenwyears, not less than three, beginning onwreedhdate. Subscription Agreeme
must be received by the Company (ATTN: DirectoBakiness Operations) no later than thirty (30) dafjer the Non-Employee’s
election to the Board for the applicable ye
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D. Award of RSUs.On each Award Date the Company shall grant RSléat¢h Participant on the following basis: Each Bigdint's
account shall be credited with a whole number dJR8etermined by dividing the amount (expressetbitars) that is determined
under his or her Subscription Agreement by the Gbstach RSU awarded on such date. No fraction&l ®H be credited, and the
amount equivalent in value to the fractional RSU bg paid out to the Participant currently in ce

V. VESTING AND SETTLEMENT OF RSUs

A. Vesting. A Participant shall be fully vested in each RSUtthsix (36) months after the date such RSU wasr@&dhprovided that the
Participant has remained a Director for that er@Beamonth period. Notwithstanding the foregoingttia event that a Participant dies or
becomes permanently disabled before the end &@hmonth period after the Award Date of any RSU vhile still a Director of the
Company, the Participant shall become fully vegteal his or her RSUs at that time. In additiamtlie event that a Participant ceases
to be a Director following a change in control ¢edined in the Participant’'s Subscription Agreeméwatfore the end of the 36-month
period after the Award Date of any RSU, the Payéint shall become fully vested in all RSI

B. Settlement After Vesting.With respect to each vested RSU, the Company isisake to the Participant one share of Stock a¢ tinkof
the deferral period specified in the Participasigscription Agreement pertaining to such RSU,pmruthe Participand’ termination o
services as a Director or the termination of trenPif sooner

C. Settlement Prior to Vesting.

1. Involuntary Termination. If a Participant’'s membership on the Board terngsatue to a failure to be nominated for electionifo
nominated, a failure to be elected to the Boarejtimer case other than following a change in @abrftinvoluntary Termination”),
the Participant’s nonvested RSUs shall be canatéche or she shall receive payment as follows:rimber of nonvested RSUs
awarded on each Award Date shall be multiplied fnaetion, the numerator of which is the numbefulifmonths that the
Participant was a Director after each such Awarte@ad the denominator of which is 36; the Pardiotfshall receive the resulting
number of such RSUs in shares of Stock. With regpethe Participant’s remaining nonvested RSUs Rhrticipant shall receive
cash in an amount equal to the Value of such R

2. Voluntary Termination. If a Participant ceases to be a member of the Bimangtasons other than death, permanent disability
Involuntary Termination or following a change imtml, the Participant’s nonvested RSUs shall beebed and he or she shall
receive a cash payment equal to the Value of si®ilisk

3. Committee’s Discretion.The Committee shall have complete discretion temeine the circumstances of a Participant’s
termination of Board membership, including whettier same results from voluntary termination, peremawlisability or
Involuntary Termination, and the Committee’s deti@ation shall be final and binding on all partieglaot subject to review or
challenge by any Participant or other pers

D. Method of Settlement.Shares of stock to be issued by the Company ugtiaraent of vested RSUs shall be purchased by the
Company on the open market and immediately theresi$ued for the benefit of the Participe
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VI. DESIGNATION OF BENEFICIARY

A Participant may designate one or more benefiesatd receive payments or shares of Stock in teatenf his/her death. A designation of
beneficiary shall apply to a specified percentaige Barticipant’s entire interest in the Plan. Sdebignation, or any change therein, must be
in writing and shall be effective upon receipt hg Company (attn: Director of Business Operatioifishere is no effective designation of
beneficiary, or if no beneficiary survives the Rapiant, the Participant’s estate shall be deerodukbtthe beneficiary.

VII. SHARES AVAILABLE; MAXIMUM NUMBER OF RSUs; ADJUSTMEN TS

A. Shares IssuableThe aggregate maximum number of shares of Stoekved and available for issuance under the Plahlsha5,000.
For purposes of this limitation, the shares of Btmaderlying any RSUs that are canceled shall lbe@dack to the shares of Stock
available for issuance under the PI

B. Adjustments. In the event of a stock dividend, stock split anitar change in capitalization affecting the Staitle Committee shall
make appropriate adjustments in (i) the numberiamd of shares of Stock or securities with respeathich RSUs shall thereafter be
granted; (ii) the number of and kind of shares rieing subject to outstanding RSUs; (iii) the numbBRSUs credited to each
Participant’s account; and (iv) the method of deiaing the value of RSUs. In the event of any psmgbmerger, consolidation, sale,
dissolution or liquidation of the Company, all neested RSUs shall become fully vested upon the&ffedate of such merger,
consolidation, sale dissolution or liquidation ahd Committee in its sole discretion may, as to @amgtanding RSUs, make such
substitution or adjustment in the aggregate nurobshares available for issuance under the Plarttedumber of shares subject to
such RSUs as it may determine on an equitable badigs may be permitted by the terms of suchdcdios, or terminate such RSUs
upon such terms and conditions as it shall provitiéhe case of the termination of any vested RE& Committee shall provide
payment or other consideration that the Commitesnts equitable in the circumstanc

VIII. AMENDMENT OR TERMINATION OF PLAN

The Company reserves the right to amend or termitiat Plan at any time, by action of its Board o&Etors, provided that no such action
shall adversely affect a Participant’s rights urither Plan with respect to RSUs awarded and vestfmtéothe date of such action, and
provided further, that Plan amendments shall bgstilo approval by the Company’s shareholdersdceixtent required by the Act to ensure
that awards are exempt under Rule 16b-3 promulgaiddr the ACT.

IX. MISCELLANEOUS PROVISIONS

A. No Distribution; Compliance with Legal Requirements The Committee may require each person acquiringestaf Stock under the
Plan to represent to and agree with the Compamyiting that such person is acquiring the sharghaut a view to distribution there«
No shares of Stock shall be issued until all ajgblie securities law and other legal and stock exgdaequirements have been satist
The Committee may require the placing of such-orders and restrictive legends on certificatesSkoick as it deems appropria

B. Notices; Delivery of Stock CertificatesAny notice required or permitted to be given by @@mpany or the Committee pursuant to
Plan shall be deemed given when personally deliveraleposited in the United States mail, regist@recertified, postage prepaid,
addressed to the Participant at the last addresgrsfor the Participant on the records of the Comyp®elivery of stock certificates to
persons entitled to receive them under the Plalh Ishaleemed effected for all purposes when the fgzoy or a share transfer agent of
the Company shall have deposited such certifidatdse United States mail, addressed to such pesbis/her last known address on
file with the Company
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C. Nontransferability of Rights. During a Participant’ lifetime, any payment or iasge of shares under the Plan shall be made only to
him/her. No RSU or other interest under the Plall &le subject in any manner to anticipation, aiémn, sale, transfer, assignment,
pledge, encumbrance or charge, and any attemp#®ayteipant or any beneficiary under the Pland®d shall be void. No interest
under the Plan shall in any manner be liable fasutnject to the debts, contracts, liabilities, eygaents or torts of a Participant or
beneficiary entitled theret

D. Company’s Obligations To Be Unfunded and Unsecured’he Plan shall at all times be entirely unfundet] ao provision shall at
any time be made with respect to segregating asétlte Company (including Stock) for payment of amounts or issuance of any
shares of Stock hereunder. No Participant or gibeson shall have any interest in any particulae@sof the Company (including
Stock) by reason of the right to receive paymeigeunhe Plan, and any Participant or other perbaii Bave only the rights of a
general unsecured creditor of the Company witheetsto any rights under the Plz

E. Governing Law. The terms of the Plan shall be governed, constraajnistered and regulated in accordance withethe of the Stat
of Delaware. In the event any provision of thisrPdhall be determined to be illegal or invalid émy reason, the other provisions shall
continue in full force and effect as if such illégainvalid provision had never been included ler

F.  Effective Date of Plan.The Plan shall become effective as of the datesaipproval by the holders of a majority of therskaof the
Compan’s Class A Common Stock, voting as a single clagsgnt or represented and entitled to vote at dimgeaf the shareholder
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APPENDIX D
MANAGEMENT STOCK PURCHASE PLAN

I INTRODUCTION

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

Il ADMINISTRATION

The Plan shall be administered by the Compens&@nmittee of the Board of Directors of the Compéhg “Committee”). Each member
of the Committee shall be a “disinterested persaitfiin the meaning of Rule 16®(c)(2)(i) promulgated under the Securities ExcleaAgt ol
1934, as amended (the “Act”). The Committee shalehcomplete discretion and authority with respethe Plan and its application, except
as expressly limited herein. Determination by tleenGittee shall be final and binding on all partigth respect to all matters relating to the
Plan.

[l ELIGIBILITY

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

\A PARTICIPATION

A. Restricted Stock Units.Participation in the Plan shall be based on thedwBRSUs. Each RSU awarded to a Participant &leall
credited to a bookkeeping account established aidtained for that Participar

B.  Valuation of RSUs; Fair Market Value of Stock.The value of each RSU, for purposes of the Plaal] ble determined as follows: T
“Cost” of each RSU shall be equal to 85% of the fis@rket value of the Stock on the date the RSaarded. For all purposes of the
Plan, the “fair market value of the Stock” on arweq date shall mean the last reported sale ptieghieh Stock is traded on such date
or, if no Stock is traded on such date, the mastredate on which Stock was traded, as refleatetthe® NYSE or other national
exchange on which the Stock is trad

C. Election to Participate . Prior to June 30 of each year, each Participayt woluntarily elect to receive an award of RSUsatdo a
maximum of 30% of his or her annual bonus for ikedl year that ends on June 30 by completing auB@weferral and RSU
Subscription Agreement (“Subscription AgreemerBiich election may be expressed as either (1) afisgepercentage of the
Participant’s actual bonus amount; or (2) a spediflollar amount, up to 30% of the Participanttgééded maximum bonus. Any dollar
amount specified must be at least $500; and argeptage specified must be at least 3% and not thare30%. The amount specified
pursuant to methods (1) and (2) is entirely comtimigon the amount of bonus actually awart
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Where the Participant specifies a fixed dalaount pursuant to method (2), however, the Suftsmni Agreement shall provide that, if
the specified dollar amount exceeds 30% of theahttonus amount awarded, the Company shall redhgcddllar amount to not more
than 30% of the total annual bonus amount receizadh Subscription Agreement, in addition, shadicsy a deferral period for the
RSUs to which it pertains. The deferral period Ebalexpressed as a number of whole years, notHassthree, beginning on the aw
date. Subscription Agreements must be receivetidyompany (ATTN: Director of Business Operatiams)ater than June 30 of the
fiscal year for which such bonus amount will beedetined.

D. Award of RSUs.Once each year, on the date that annual incentimades are paid or would otherwise be paid (thedvvDate”), the
Company shall award RSUs to each Participant émafsl Each Participant’s account shall be creditét a whole number of RSUs
determined by dividing the amount (expressed itedg)l that is determined under his or her SubsoripAgreement by the Cost of each
RSU awarded on such date. No fractional RSU wiltteelited, and the amount equivalent in value ¢oftactional RSU will be paid
out to the Participant currently in ca:

V. VESTING AND SETTLEMENT OF RSUs

A. Vesting. A Participant shall be fully vested in each RSUtthsix (36) months after the date such RSU wasd&dhprovided that the
Participant has remained employed by the Companthéentire 36-month period. Notwithstanding theefoing, in the event that a
Participant dies or becomes permanently disabléatdéhe end of the 36 month period after the Awade of any RSU, but while st
employed by the Company, the Participant shall bectully vested in all his or her RSUs at that tinmeaddition, in the event that a
Participant ceases to be employed following a changontrol (as defined in the Participant’s Suiption Agreement) before the end
of the 3t-month period after the Award Date of any RSU, thdiBipant shall become fully vested in all RS

B. Settlement After Vesting.With respect to each vested RSU, the Company isisake to the Participant one share of Stock agtigkof
the deferral period specified in the Participastigscription Agreement pertaining to such RSU,pmruthe Participand’ termination o
employment or the termination of the Plan, if sao

C. Settlement Prior to Vesting.

1.  Voluntary Termination. If a Participant voluntarily terminates his or leenployment with the Company (for reasons other than
death or permanent disability or following a chaigeontrol), the Participant’'s nonvested RSUs Idimlicanceled and he or she
shall receive a cash payment equal to the Valseidi RSUs

2. Involuntary Termination. If a Participant’s employment is terminated by @@mpany (other than following a change in control),
the Participant’s nonvested RSUs shall be canatéche or she shall receive payment as follows:rimber of nonvested RSUs
awarded on each Award Date shall be multiplied fnaetion, the numerator of which is the numbefubifmonths that the
Participant was employed by the Company after sach Award Date and the denominator of which istBé;Participant shalll
receive the resulting number of such RSUs in shafr&tock. With respect to the Participant’s renramonvested RSUs, the
Participant shall receive cash in an amount equtld Value of such RSU

3. Committee’s Discretion.The Committee shall have complete discretion temane the circumstances of a Participant’s
termination of employment, including whether thensaresults from voluntary termination, permanesadility or termination by
the Company, and the Committee’s determination leafinal and binding on all parties and not sabte review or challenge by
any Participant or other persc
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VI.

Method of Settlement.Shares of stock to be issued by the Company uptiareent of vested RSUs shall be purchased by the
Company on the open market and, subject to tharssgants of Section B of Article IX, immediatelyetteafter issued for the benefil
the Participant

DESIGNATION OF BENEFICIARY

A Participant may designate one or more benefiesatd receive payments or shares of Stock in thatenf his/her death. A designation of
beneficiary shall apply to a specified percentafge Barticipant’s entire interest in the Plan. Sdebignation, or any change therein, must be
in writing and shall be effective upon receipt hg Company (attn: Director of Business Operatioifishere is no effective designation of
beneficiary, or if no beneficiary survives the Rapiant, the Participant’s estate shall be deerodiktthe beneficiary.

VII.

A.

VIII.

SHARES AVAILABLE; MAXIMUM NUMBER OF RSUs; ADJUSTMEN TS

Shares IssuableThe aggregate maximum number of shares of Stodkahlafor is issuance under the Plan shall be (BIm, For
purposes of this limitation, the shares of Stoc#artying any RSUs that are canceled shall be alidek to the shares of Stock
available for issuance under the PI

Adjustments. In the event of a stock dividend, stock split ani&r change in capitalization affecting the Statie Committee shall
make appropriate adjustments in (i) the numberdamdi of shares of Stock or securities with respeathich RSUs shall thereafter be
granted; (ii) the number of and kind of shares rieing subject to outstanding RSUs; (iii) the numbBRSUs credited to each
Participant’s account; and (iv) the method of deiaing the value of RSUs. In the event of any psgabmerger, consolidation, sale,
dissolution or liquidation of the Company, all neested RSUs shall become fully vested upon thetffdate of such merger,
consolidation, sale dissolution or liquidation ahd Committee in its sole discretion may, as to amgtanding RSUs, make such
substitution or adjustment in the aggregate nurobshares available for issuance under the Plarittendumber of shares subject to
such RSUs as it may determine on an equitable badisis may be permitted by the terms of suchdrios, or terminate such RSUs
upon such terms and conditions as it shall provit¢he case of the termination of any vested R88 Committee shall provide
payment or other consideration that the Commitesnts equitable in the circumstanc

AMENDMENT OR TERMINATION OF PLAN

The Company reserves the right to amend or termitigt Plan at any time, by action of its Board o&Etors, provided that no such action
shall adversely affect a Participant’s rights uritier Plan with respect to RSUs awarded and vestfmtéothe date of such action, and
provided further, that Plan amendments shall bgsulo approval by the Company’s shareholdertéoeixtent required by the Act to ensure
that awards are exempt under Rule 16b-3 promulgaiddr the ACT.

IX.

A.

MISCELLANEOUS PROVISIONS

No Distribution; Compliance with Legal Requirements The Committee may require each person acquiringestaf Stock under the
Plan to represent to and agree with the Compamyiting that such person is acquiring the shardhaut a view to distribution

thereof. No shares of Stock shall be issued ult@ipplicable securities law and other legal amtlstexchange requirements have been
satisfied. The Committee may require the placingumh stop orders and restrictive legends on watés for Stock as it deems
appropriate
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Withholding. Participation in the Plan is subject to any reqizeex withholding on wages or other income of tlagtigipant in
connection with the Plan. Each Participant agreg®ntering the Plan, that the Company shall haeeight to deduct any such taxes,
in its sole discretion, from any amount payabléhe Participant under the Plan or from any payméany kind otherwise due to the
Participant. Participants who wish to avoid thehldlding of shares of Stock otherwise issuabldéort under the Plan should arrange
with the Company to pay the amount of taxes redquioebe withheld in advance of the settlement ¢

Notices; Delivery of Stock CertificatesAny notice required or permitted to be given by @@mpany or the Committee pursuant to
Plan shall be deemed given when personally deliveraleposited in the United States mail, registerecertified, postage prepaid,
addressed to the Participant at the last addressrsfor the Participant on the records of the Comyp®elivery of stock certificates to
persons entitled to receive them under the Plalh lshaleemed effected for all purposes when the fizoy or a share transfer agent of
the Company shall have deposited such certifidatdse United States mail, addressed to such pesbis/her last known address on
file with the Company

Nontransferability of Rights. During a Patrticipant’ lifetime, any payment or iaaae of shares under the Plan shall be made only to
him/her. No RSU or other interest under the Plall &le subject in any manner to anticipation, aiémn, sale, transfer, assignment,
pledge, encumbrance or charge, and any attempPaytaipant or any beneficiary under the Plandesd shall be void. No interest
under the Plan shall in any manner be liable fasutnject to the debts, contracts, liabilities, eyggaents or torts of a Participant or
beneficiary entitled theret

Company’s Obligations To Be Unfunded and Unsecured.he Plan shall at all times be entirely unfunded ao provision shall at
any time be made with respect to segregating asétte Company (including Stock) for payment of amounts or issuance of any
shares of Stock hereunder. No Participant or gibeson shall have any interest in any particulaesof the Company (including
Stock) by reason of the right to receive paymenmteuthe Plan, and any Participant or other perbalt bave only the rights of a
general unsecured creditor of the Company witheetsto any rights under the Plz

Governing Law. The terms of the Plan shall be governed, constradujnistered and regulated in accordance witletlve of the Stat
of Delaware. In the event any provision of thisrP¢hall be determined to be illegal or invalid émy reason, the other provisions shall
continue in full force and effect as if such illégainvalid provision had never been included ler

Effective Date of Plan.The Plan shall become effective as of the datésafpproval by the holders of a majority of thersbaf the
Compan’s Class A Common Stock, voting as a single clagsegnt or represented and entitled to vote at dimgeaf the shareholder
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APPENDIX E
1996 STOCK INCENTIVE PLAN (AS AMENDED AUGUST 13, 2002)
SECTION 1. General Purpose of the Plan; Definitions

The name of the plan is the CACI Internatidnal 1996 Stock Incentive Plan (the “Plan”). Thegmse of the Plan is to encourage and
enable the officers, employees and directors of CAtérnational Inc (the “Company”) and its Affites upon whose judgment, initiative and
efforts the Company largely depends for the sudskessnduct of its business to acquire a proprietaterest in the Company. It is anticipa
that providing such persons with a direct stakdnénCompany’s welfare will assure a closer idecdifion of their interests with those of the
Company and its shareholders, thereby stimulatieg efforts on the Company’s behalf and strengtigetheir desire to remain with the
Company.

The following terms shall be defined as sethfdelow:
“Act” means the Securities Exchange Act 0f4,98s amended.

“Affiliate” means a parent corporation, if any, and each sialpgidorporation of the Company, as those termslafimed in Section 424 «
the Code.

“Award” or “Awards”, except where referring goparticular category of grant under the Planll gmzlude Incentive Stock Options, Non-
Statutory Stock Options, Conditioned Stock Awatdistestricted Stock Awards and Performance Sharerdsva

“Board” means the Board of Directors of then@any.

“Cause” means (i) any material breach by thigipant of any agreement to which the partictgard the Company are both parties, and
(i) any act or omission justifying termination foause in accordance with the terms of Section 3B&iployee Terminations, of the
Company’s then-current Policy and Guidelines.

“Change of Control” shall have the meaningfegh in Section 14.

“Code” means the Internal Revenue Code of 188@mended, and any successor Code, and ralsdregulations and interpretations.
“Conditioned Stock Award” means an Award gezhpursuant to Section 6.

“Committee” shall have the meaning set fortlsection 2.

“Disability” means disability as set forth 8ection 22(e)(3) of the Code.

“Effective Date” means the date on which tenRs approved by stockholders as set forth irtiG&ed6.

“Eligible Person” shall have the meaning settf in Section 4.

“Fair Market Value” on any given date means ¢fosing price per share of the Stock on suchakateported by such registered national
securities exchange on which the Stock is listedf the Stock is not listed on such an exchamgejuoted on NASDAQ; provided, that, if
there is no trading on such date, Fair Market Vahel be deemed to be the closing price per shratbe last preceding date on which the
Stock was traded. If the Stock is not listed on @egistered national securities exchange or quateNASDAQ, the Fair Market Value of the
Stock shall be determined in good faith by the Caitea.

Appendix E E-1




“Incentive Stock Option” means any Stock Optitesignated and qualified as an “incentive stqatioa” as defined in Section 422 of the
Code.

“Non-Employee Director” means any director w{ipis not currently an officer of the Companyaor Affiliate, or otherwise currently
employed by the Company or an Affiliate, (ii) does receive compensation, either directly or inclise from the Company or an Affiliate,
for services rendered as a consultant or in angagpother than as a director, except for an armthat does not exceed the dollar amoun
which disclosure would be required pursuant to ROi&(a) of Regulation S-K promulgated by the SHi},does not possess an interest in
any other transaction for which disclosure woulddaguired pursuant to Rule 404(a) of Regulation, 24k (iv) is not engaged in a business
relationship for which disclosure would be requipegtsuant to Rule 404(b) of Regulation S-K.

“Non-Statutory Stock Option” means any Stogki@n that is not an Incentive Stock Option.

“Normal Retirement” means retirement from aetemployment with the Company and its Affiliatasaccordance with the retirement
policies of the Company and its Affiliates thereiffiect.

“Outside Director” means any director whoiginot an employee of the Company or of any “a&ftéd group,” as such term is defined in
Section 1504(a) of the Code, which includes the gamy (an “Affiliated Group Member”), (ii) is notfarmer employee of the Company or
any Affiliated Group Member who is receiving compation for prior services (other than benefits uradeax-qualified retirement plan)
during the Company’s or any Affiliated Group Memlsdaxable year, (iii) has not been an officertad Company or any Affiliated Group
Member and (iv) does not receive remuneration floenCompany or any Affiliated Group Member, eitbdeectly or indirectly, in any
capacity other than as a director. “Outside Dirécsball be determined in accordance with Secti6g(fn) of the Code and the Treasury
regulations issued thereunder.

“Option” or “Stock Option” means any optiongarchase shares of Stock granted pursuant tooBesti
“Performance Share Award” means an Award @dpursuant to Section 8.
“SEC” means the Securities and Exchange Cosiamir any successor authority.
“Stock” means the Common Stock, $.10 par vakreshare, of the Company, subject to adjustnamtsuant to Section 3.
“Unrestricted Stock Award” means Awards grampersuant to Section 7.
SECTION 2. Administration of Plan; Committee Authority to Select Participants and Deter mine Awards.

(&) Committee The Plan shall be administered by a Stock IngerRlan Committee (the “Committee€dnsisting of all members of t
Compensation Committee of the Company, each of whoatifies as an Outside Director and a Nemployee Director, but the authority a
validity of any act taken or not taken by the Comtea shall not be affected if any person adminisgethe Plan is not an Outside Director
Non-Employee Director. The Committee shall have astié&o (2) members at all times. None of the membéthe Committee shall have
been granted any Award under this Plan (other phasuant to Sections 5(c) and 7(b)) or any othmsksoption plan of the Company within
one year prior to service on the Committee. Exesptpecifically reserved to the Board under thmgeof the Plan, the Committee shall have
full and final authority to operate, manage and imister the Plan on behalf of the Company. Actigrtiie Committee shall require the
affirmative vote of a majority of all members thefre

(b)  Powers of Committe@he Committee shall have the power and authorigramt Awards consistent with the terms of the Plan
including the power and authority:
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(i) to select the officers and othempdoyees of the Company and its Affiliates to whamards may from time to time be grant

(i)  to determine the time or tinmfgyrant, and the extent, if any, of Incentive &t@ptions, Non-Statutory Stock Options,
Conditioned Stock, Unrestricted Stock and Performad®hares or any combination of the foregoing, tgdato any one or more
participants

(i)  to determine the number of skwat@ be covered by any Awai

(iv)  to determine and modify themsrand conditions, including restrictions, not insistent with the terms of the Plan, of any
Award, which terms and conditions may differ amamgdjvidual Awards and participants, and to apprtheform of written instruments
evidencing the Awards; provided, however, that mchsaction shall adversely affect rights under amgtanding Award without the
participan’s consent; nor shall any such action change tice ptiwhich any Award was mac

(v)  to accelerate the exercisabilityesting of all or any portion of any Awat
(vi)  subject to the provisions of Sewt5(a)(ii), to extend the period in which any stahding Stock Option may be exercis

(vii)  to determine whether, to wieatent, and under what circumstances Stock and atheunts payable with respect to an
Award shall be deferred either automatically othatelection of the participant and whether anathat extent the Company shall pay or
credit amounts equal to interest (at rates detexthby the Committee) or dividends or deemed divddesn such deferrals; a

(viii)  to adopt, alter and repeatuules, guidelines and practices for adminigiratf the Plan and for its own acts and
proceedings as it shall deem advisable; to intetheeterms and provisions of the Plan and any Awiarcluding related written
instruments); to make all determinations it deethgsable for the administration of the Plan; toideall disputes arising in connection
with the Plan; and to otherwise supervise the athtnation of the Plar

All decisions and interpretations of the Comted shall be binding on all persons, including@unpany and Plan participants. No
member or former member of the Committee or ther@shall be liable for any action or determinatinade in good faith with respect to t
Plan.

SECTION 3. Shares Issuable under the Plan; Mergers, Substitution.

(&) Shares IssuableThe maximum number of shares of Stock with resfewhich Awards may be granted under the Plafi bedive
million nine hundred fifty thousand (5,950,000),iethnumber represents (i) the original 1,500,008ra# authorized in 1996, (ii) an
additional 550,000 shares authorized in 2000, Jifi)ch total of 2,050,000 shares was doubled t6@d00 shares due to a 100% stock
dividend announced in November, 2001, plus (ivadditional 1,850,000 shares authorized on Augus2Q32. For purposes of this
limitation, the shares of Stock underlying any Adsawhich are forfeited, cancelled, reacquired lyGompany or otherwise terminated
(other than by exercise) shall be added back tahiaees of Stock with respect to which Awards magtanted under the Plan so long as the
participants to whom such Awards had been prewogisinted received no benefits of ownership ofuthéerlying shares of Stock to which
the Award related. Subject to such overall limdgatiany type or types of Award may be granted wepect to shares, including Incentive
Stock Options. Shares issued under the Plan maytherized but unissued shares or shares reacdyyirége Company.

(b)  Limitation on Awardsln no event may any Plan participant be granted ré&/avith respect to more than three hundred thalisan
(300,000) shares of Stock in any calendar yeanolavent shall the Committee grant more than theeelred thousand (300,000) aggregate
shares in the form of Conditioned Stock Awards,ddinicted Stock Awards or Performance Share Awdndimg the term of the Plan.
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(c) Stock Dividends, Mergers, eto.the event that after approval of the Plan bysteekholders of the Company in accordance with
Section 16, the Company effects a stock dividetutkssplit or similar change in capitalization afieg the Stock, the Committee shall make
appropriate adjustments in (i) the number and kifshares of stock or securities with respect tactviAwards may thereafter be granted
(including without limitation the limitations sedifth in Sections 3(a) and (b) above), (i) the neménd kind of shares remaining subject to
outstanding Awards, and (iii) the option or purchasice in respect of such shares. In the eveahgimerger, consolidation, dissolution or
liquidation of the Company, the Committee in ittesdiscretion may, as to any outstanding Awardsersich substitution or adjustment in
the aggregate number of shares reserved for issuartter the Plan and in the number and purchase (ifiany) of shares subject to such
Awards as it may determine and as may be perntigetie terms of such transaction, or acceleratenanor terminate such Awards upon
such terms and conditions as it shall provide (Whil the case of the termination of the vestedipoiof any Award, shall require payment
other consideration which the Committee deems abjigtin the circumstances), subject, however, egtiovisions of Section 14.

(d)  Substitute Awardslhe Committee may grant Awards under the Plan liststuition for stock and stock based awards held by
employees of another corporation who concurrergiyoine employees of the Company or an Affiliatehasrésult of a merger or
consolidation of the employing corporation with thempany or an Affiliate or the acquisition by iempany or an Affiliate of property or
stock of the employing corporation. The Committegyrdirect that the substitute awards be granteslich terms and conditions as the
Committee considers appropriate in the circumstarn8hares which may be delivered under such sutestitvards may be in addition to the
maximum number of shares provided for in Sectia),3frovided that said additional shares shallexoeed five hundred thousand (500,000)
in the aggregate over the term of the Plan.

SECTION 4. Eligibility.

Awards may be granted to officers or other &mployees of the Company or its Affiliates, andnembers of the Board (“Eligible
Persons”).

SECTION 5. Stock Options.
Any Stock Option granted under the Plan gbalin such form as the Committee may from timerte tapprove.

Stock Options granted under the Plan may therincentive Stock Options or Non-Statutory St@gkions. To the extent that any option
does not qualify as an Incentive Stock Optionhélsconstitute a Non-Statutory Stock Option.

No Incentive Stock Option shall be grantedarrttie Plan after the tenth anniversary of the dataloption of the Plan by the Board.

(&) Grant of Stock Optiong:-he Committee in its discretion may determine tiiective date of Stock Options, provided, howevkat
grants of Incentive Stock Options shall be madg tmpersons who are, on the effective date ofyta@t, employees of the Company or an
Affiliate. Stock Options granted pursuant to thexon 5(a) shall be subject to the following termnsl conditions and the terms and
conditions of Section 12 and shall contain suchtamiil terms and conditions, not inconsistent vtite terms of the Plan, as the Committee
shall deem desirable.

(iExercise PriceThe exercise price per share for the Stock covieyeal Stock Option granted pursuant to this Sedian shall be
determined by the Committee at the time of grantshall be, in the case of Incentive Stock Optiond,less than one hundred percent
(100%) of Fair Market Value on the date of gr:
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If an employee owns or is deemed to own (by neaddhe attribution rules applicable under Secd@A(d) of the Code) more than ten
percent (10%) of the combined voting power of kses of stock of the Company or any Affiliate andncentive Stock Option is
granted to such employee, the option price shafididess than one hundred ten percent (110%) ioMMrket Value on the grant date.
Subject to the provisions of Section 3(c), in ner@vmay the Committee reduce the exercise prieeQibck Option after the original date
of grant.

(ii))Option TermThe term of each Stock Option shall be fixed by@oenmittee, but no Incentive Stock Option shalEkercisable
more than ten (10) years after the date the ojgignanted. If an employee owns or is deemed to @ymeason of the attribution rules of
Section 424(d) of the Code) more than ten percEt] of the combined voting power of all classestotk of the Company or any
Affiliate and an Incentive Stock Option is grantedsuch employee, the term of such option shalideiore than five (5) years from the
date of grant

(i) Exercisability; Rights of a Sharehold@ther than as provided in Section 5(c), Stock Qystishall become vested and
exercisable over a period of at least three ydagaah time or times, whether or not in installnsems shall be determined by the
Committee at or after the grant date. The Commitiag at any time accelerate the exercisabilityllabraany portion of any Stock Optic
An optionee shall have the rights of a sharehaddy as to shares acquired upon the exercise tdck ®ption and not as to unexercised
Stock Options

(iv)Method of ExerciseStock Options may be exercised in whole or in gartlelivering written notice of exercise to thengany,
specifying the number of shares to be purchasgdn®at of the purchase price may be made by oneooe wf the following method:

(A) In cash, by certified or bank checkotiner instrument acceptable to the Commit

(B) If permitted by the Committee, in discretion, in the form of shares of Stock thatéhbeen purchased by the optionee on
the open market or have been beneficially ownethbyptionee for at least six months and are rest Subject to restrictions under
any Company plan. Such surrendered shares shadllbed at Fair Market Value on the exercise dat

(C) If permitted by the Committee, in itsetttion, by the optionee delivering to the Comparnyroperly executed exercise no
together with irrevocable instructions to a brotepromptly deliver to the Company cash or a cheable and acceptable to the
Company to pay the purchase price; provided th#térevent the optionee chooses to pay the purghiaseas so provided, the
optionee and the broker shall comply with such edoces and enter into such agreements of inderandyother agreements as the
Committee shall prescribe as a condition of sughm@at procedure. The Company need not act uponestaitise notice until the
Company receives full payment of the exercise poc

(D) By any other means (including, withtimitation, by delivery of a promissory note tietoptionee payable on such terms as
are specified by the Committee) which the Committetermines are consistent with the purpose oPthe and with applicable laws
and regulations

The delivery of certificates representing shafeStock to be purchased pursuant to the exerdiaestock Option will be contingent
upon receipt from the Optionee (or a purchasengadti his stead in accordance with the provisidrth® Stock Option) by the
Company of the full purchase price for such sharesthe fulfillment of any other requirements camed in the Stock Option or
applicable provisions of law
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(v)Non-transferability of Option€EExcept as the Committee may provide with respeatMon-Statutory Option, no Stock Option
shall be transferable other than by will or by ldnes of descent and distribution and all Stock @mtishall be exercisable, during the
optioner's lifetime, only by the optione

(vi)Annual Limit on Incentive Stock Optioff® the extent required for “incentive stock optidréatment under Section 422 of the
Code, the aggregate Fair Market Value (determiseaf ¢he time of grant) of the Stock with respectvhich incentive stock options
granted under this Plan and any other plan of hgany or its Subsidiaries become exercisablen®fitst time by an optionee during
any calendar year shall not exceed $100,

(vii) Lockup AgreemenThe Committee may in its discretion specify upoarging an Option that the optionee shall agreefor
period of time (not to exceed 180 days) from tHeative date of any registration of securitieshef Company (upon request of the
Company or the underwriters managing any undeenrritiffering of the Company’s securities), not th, seake any short sale of, loan,
grant any option for the purpose of, or otherwispadse of any shares issued pursuant to the egetimich Option, without the prior
written consent of the Company or such underwritgsshe case may t

(b) Reload OptionsAt the discretion of the Committee, Options granieder Section 5(a) may include a so-called “réldedture
pursuant to which an optionee exercising an ogdiipthe delivery of a number of shares of Stockdooadance with Section 5(a)(iv)(B)
hereof would automatically be granted an additi@dation (with an exercise price equal to the Faarkét Value of the Stock on the date the
additional Option is granted and with the same rxtign date as the original Option being exercisad, with such other terms as the
Committee may provide) to purchase that numbehafes of Stock equal to the number delivered tocise the original Option.

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

(A) Each Non-Employee Director upon hisher initial election to the Board by the stocldet of the Company (and for Non-
Employee Directors presently serving on the Bodidicectors, upon his or her election to the Boatthe time of stockholder
approval of the Plan) shall automatically be grdrtéNor-Statutory Stock Option to purchase five thousandQ®) shares of Stoc

(B) Upon subsequent election to the Badrmirectors by the stockholders of the CompamgheNon-Employee Director shall
automatically be granted a N-Statutory Stock Option to purchase three thousariDQ) shares of Stoc

(i)  Exercise PriceThe exercise price per share for the Stock covieyesl Stock Option granted pursuant to this Sediah shal
be equal to the Fair Market Value of the Stocktmndate the Stock Option is grant

(i)  Vesting.The Stock Options granted pursuant to this Se&{ohshall become exercisable by the option hald@rcrements
of twenty-five percent (25%) on each of the nirtbtig®@0th), one-hundred eightieth (180th), two-hwabseventieth (270th), and three-
hundred sixtieth (360th) day following the datefw grant

(iv)  Lapsing.Any Stock Option granted pursuant to this Secti@) Shall lapse and terminate
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(A) not exercised before five (5) yearsfrthe date of the grant;

(B) the Company is placed under the judsdn of a bankruptcy court or is liquidate

(v)  AccelerationEvery Stock Option granted pursuant to this Sechi@) shall include a provision accelerating thstivey of
such Stock Option in the event of a Change of @butrthe Company

(vi)  Limited to Non-Employee DirectorShe provisions of this Section 5(c) shall applyyotad Options granted or to be grante
Non-Employee Directors, and shall not be deemed toifjwdamit or otherwise apply to any other provisiof this Plan or to any Option
issued under this Plan to a participant who isanidbn-Employee Director of the Company. To the mixéand consistent with the
provisions of any other Section of this Plan, thevsions of this Section 5(c) shall govern théntigand obligations of the Company and
Non-Employee Directors respecting Options grantea dret granted to Non-Employee Directors. The prowisiof this Section 5(c) shall
not be amended more than once in any si-month period, other than to comport with changefénCode or ERISA

SECTION 6. Conditioned Stock Awards.

(&) Nature of Conditioned Stock Awar8lubject to the limitations contained in Section)3the Committee in its discretion may grant
Conditioned Stock Awards to any Eligible PersorCénditioned Stock Award is an Award entitling tleeipient to acquire, at no cost or fc
purchase price determined by the Committee, stur8sock subject to such restrictions and condgtias the Committee may determine ai
time of grant (“Conditioned Stock”). Conditions mhg based on continuing employment and/or achiemenfere-established performance
goals and objectives. In addition, a ConditioneatstAward may be granted to an employee by the Citteenin lieu of a cash bonus due to
such employee pursuant to any other plan of the faom

(b)  Acceptance of Award\ participant who is granted a Conditioned Stockatavshall have no rights with respect to such Award
unless the participant shall have accepted the dwathin sixty (60) days (or such shorter datetes@ommittee may specify) following the
award date by making payment to the Company, ifired, by certified or bank check or other instruiner form of payment acceptable to
the Committee in an amount equal to the specifiedhmse price, if any, of the shares covered bythard and by executing and delivering
to the Company a written instrument that sets fréhterms and conditions of the Conditioned Siackuch form as the Committee shall
determine.

(c) Rights as a Shareholdddpon complying with Section 6(b) above, a partiaipshall have all the rights of a shareholder with
respect to the Conditioned Stock, including votamgl dividend rights, subject to non-transferabilégtrictions and Company repurchase or
forfeiture rights described in this Section 6 anbjsct to such other conditions contained in thigt@r instrument evidencing the Conditioned
Award. Unless the Committee shall otherwise deteeméertificates evidencing shares of ConditionetiSshall remain in the possession of
the Company until such shares are vested as pibuidgection 6(e) below.

(d) RestrictionsShares of Conditioned Stock may not be sold, assdiginansferred, pledged or otherwise encumbereéisposed of
except as specifically provided herein. In the éwdnermination of employment by the Company asdiffiliates for any reason (including
death, Disability, Normal Retirement and for Causi®d Company shall have the right, at the disonetif the Committee, to repurchase sh
of Conditioned Stock with respect to which condidave not lapsed at their purchase price, axguire forfeiture of such shares to the
Company if acquired at no cost, from the partictparthe participant’s legal representative. Thenpany must exercise such right of
repurchase or forfeiture within ninety (90) daybdwing such termination of employment (unless ottise specified, in the written
instrument evidencing the Conditioned Award).
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(e) Vesting of Conditioned Stockhe Committee at the time of grant shall specifydiate or dates and/or the attainment of pre-
established performance goals, objectives and othratitions on which the non-transferability of Benditioned Stock and the Company’s
right of repurchase or forfeiture shall lapse. &ujoent to such date or dates and/or the attainofiesuich pre-established performance goals,
objectives and other conditions, the shares ontwalicrestrictions have lapsed shall no longer beditioned Stock and shall be deemed
“vested.” The Committee at any time may accelesath date or dates and otherwise waive or, sutgesection 12, amend any conditions of
the Award.

(  Waiver, Deferral and Reinvestment of Dividendse written instrument evidencing the Conditionéoc® Award may require or
permit the immediate payment, waiver, deferrahmestment of dividends paid on the Conditioned IStoc

SECTION 7. Unrestricted Stock Awards.

(&) Grantor Sale of Unrestricted Stockubject to the limitations contained in Section)3the Committee in its discretion may gran
sell to any Eligible Person shares of Stock frearof restrictions under the Plan (“Unrestrictedc&tpat a purchase price determined by the
Committee. Shares of Unrestricted Stock may betgdaor sold as described in the preceding sentenespect of past services or other v
consideration.

(b)  Election to Receive Unrestricted Stock in Lieu wéEtor’'s FeesEach Non-Employee Director may, pursuant to arvacable
written election delivered to the Company no laiten December 31 of any calendar year, receiver alportion of the Directors’ fees
otherwise due to him in the subsequent calendarigamrestricted stock (valued at the averagéefRair Market Value for the ten
(10) trading days before the date on which the ddines’ fees would otherwise be paid).

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

SECTION 8. Performance Share Awards

(&) Nature of Performance Shares Performance Share Award is an award entitlingréogpient to acquire shares of Stock upon the
attainment of specified performance goals. Sulifethe limitations contained in Section 3(b), then@nittee may make Performance Share
Awards independent of or in connection with thengireg of any other Award under the Plan. PerforneaBhare Awards may be granted
under the Plan to any Eligible Person includingsthavho qualify for awards under other performaraegof the Company. The Committee
in its discretion shall determine whether and t@mPerformance Share Awards shall be made, therpeathce goals applicable under each
such Award, the periods during which performande ise measured, and all other limitations and itmrd applicable to the awarded
Performance Shares; provided, however, that themiitige may rely on the performance goals and attaerdards applicable to other
performance-based plans of the Company in settiegtandards for Performance Share Awards undétitme

(b) Restrictions on TransfePerformance Share Awards and all rights with resfpesuch Awards may not be sold, assigned,
transferred, pledged or otherwise encumbered.

(c) Rights as a Shareholdeh. participant receiving a Performance Share Awdallshave the rights of a shareholder only as tresh
actually received by the participant under the Rliad not with respect to shares subject to the Awat not actually received by the
participant. A participant shall be entitled toea® a stock certificate evidencing the acquisittbshares of Stock under a Performance S
Award only upon satisfaction of all conditions sified in the written instrument evidencing the Peniance Share Award (or in a
performance plan adopted by the Committee).
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(d) Termination.Except as may otherwise be provided by the Comeniéteany time prior to termination of employmenpaaticipant’s
rights in all Performance Share Awards shall autarally terminate upon the participastermination of employment by the Company an
Affiliates for any reason (including death, Dis#lyil Normal Retirement and for Cause).

(e) Acceleration, Waiver, Et&t any time prior to the participasttermination of employment by the Company an&itbsidiaries, th
Committee may in its sole discretion accelerat@yevar, subject to Section 12, amend any or athefgoals, restrictions or conditions
imposed under any Performance Share Award.

SECTION 9. Termination of Stock Options
(@ Incentive Stock Options:

() Termination by Deathf any participant’s employment by the Company aadiffiliates terminates by reason of death, any
Incentive Stock Option owned by such participany rieereafter be exercised to the extent exercisattilee date of death, by the legal
representative or legatee of the participant, fpe@od of two (2) years (or such longer periodhesCommittee shall specify at any time)
from the date of death, or until the expiratiortted stated term of the Incentive Stock Optionaifiier.

(i)  Termination by Reason of Disability or Normal Rextirent

(A) Any Incentive Stock Option held byarticipant whose employment by the Company andffifates has terminated by
reason of Disability may thereafter be exercisedhé extent it was exercisable at the time of gaomination, for a period of one
(1) year (or such longer period as the Committed! specify at any time) from the date of such teation of employment, or until
the expiration of the stated term of the Optioredflier.

(B) Any Incentive Stock Option held byparticipant whose employment by the Company andffifates has terminated by
reason of Normal Retirement may thereafter be ésexicto the extent it was exercisable at the tfr®ich termination, for a period
of ninety (90) days (or such longer period as then@ittee shall specify at any time) from the ddteuxh termination of
employment, or until the expiration of the statext of the Option, if earlie

(C) The Committee shall have sole autii@ind discretion to determine whether a partidijsagamployment has been terminated
by reason of Disability or Normal Retireme

(D) Except as otherwise provided by the @utiee at the time of grant, the death of a pauéint during a period provided in tl
Section 9(b) for the exercise of an Incentive StOgition shall extend such period for two (2) yefansn the date of death, subject to
termination on the expiration of the stated ternthef Option, if earlier

(iif) Termination for Causdf any participant’s employment by the Company aadhffiliates has been terminated for Cause,
any Incentive Stock Option held by such participsll immediately terminate and be of no furtteecé and effect; provided,
however, that the Committee may, in its sole dismne provide that such Option can be exercisedfperiod of up to thirty (30) da
from the date of termination of employment or uttié expiration of the stated term of the Optidrarlier.

(iv)Other TerminationUnless otherwise determined by the Committee péicipant’'s employment by the Company and its
Affiliates terminates for any reason other than tbeBisability, Normal Retirement or for Cause, dngentive Stock Option held by
such participant may thereafter be exercised,g@itent it was exercisable on the date of terriunaif employment, for ninety
(90) days (or such longer period as the Committedl specify at any time) from the date of termioatof employment or until the
expiration of the stated term of the Option, ifliear
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(b)  Non-Statutory Stock Option&ny Non-Statutory Stock Option granted under thenRihall contain such terms and conditions with
respect to its termination as the Committee, inligsretion, may from time to time determine.

SECTION 10. Tax Withholding.

(@) Payment by ParticipanEach participant shall, no later than the datefaghach the value of an Award or of any Stock dneat
amounts received thereunder first becomes incledalthe gross income of the participant for Feddeme tax purposes, pay to the
Company, or make arrangements satisfactory to tmerdittee regarding payment of any Federal, statecal taxes of any kind required by
law to be withheld with respect to such income. Toenpany and its Subsidiaries shall, to the exgentnitted by law, have the right to
deduct any such taxes from any payment of any &thdrwise due to the participant.

(b) Paymentin Share# Participant may elect, with the consent of then@dttee, to have such tax withholding obligatiotis$eed, in
whole or in part, by (i) authorizing the Companyatibhhold from shares of Stock to be issued purst@an Award a number of shares with
an aggregate Fair Market Value (as of the datevitieholding is effected) that would satisfy the fnium withholding amount due with
respect to such Award, or (ii) transferring to @@mpany shares of Stock that have been purchastglmptionee on the open market or t
been beneficially owned by the optionee for attisasmonths and are not then subject to restnistionder any Company plan and with an
aggregate Fair Market Value (as of the date theheiding is effected) that would satisfy the minimwithholding amount due.

(c) Notice of Disqualifying Dispositiorieach holder of an Incentive Stock Option shall ageenotify the Company in writing
immediately after making a disqualifying dispositi@as defined in Section 421(b) of the code) of @oynmon Stock purchased upon exer
of an Incentive Stock Option.

SECTION 11. Transfer, Leave of Absence, Etc.
For purposes of the Plan, the following eveshigll not be deemed a termination of employment:
(&) atransfer to the employment of tleenPany from an Affiliate or from the Company toAffiliate, or from one Affiliate to another;

(b) an approved leave of absence fortamyliservice or sickness, or for any other purpgg@oved by the Company, if the employee’s
right to re-employment is guaranteed either byatugt or by contract or under the policy pursuamhich the leave of absence was granted
or if the Committee otherwise so provides in wgtin

SECTION 12. Amendments and Termination.

The Board may at any time amend or disconttheePlan and the Committee may at any time amegdrel any outstanding Award (or
provide substitute Awards at the same exerciseimhase price, but such price, if any, must sattsfyrequirements which would apply to
substitute or amended Award if it were then inljigiranted under this Plan) for the purpose ofs$gtig changes in law or for any other
lawful purpose, but no such action shall adverafigct rights under any outstanding Award withdwg holder’s consent. However, no such
amendment, unless approved by the stockholdeteea€bmpany, shall be effective if it would cause Bttan to fail to satisfy the incentive
stock option requirements of the Code, or causeséaetions under the Plan to fail to satisfy thaeim@mnents of Rule 16b-3 or any successor
rule under the Act as in effect on the date of sutlendment.
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This Plan shall terminate as of the tentheensiary of its Effective Date. The Board may teménthis Plan at any earlier time for any
reason. No Award may be granted after the Plarbbars terminated. No Award granted while this Ptaim ieffect shall be altered or impaired
by termination of this Plan, except upon the cohséthe holder of such Award. The power of the @ittee to construe and interpret this
Plan and the Awards granted prior to the termimatibthis Plan shall continue after such terminatio

SECTION 13. Status of Plan.

With respect to the portion of any Award whids not been exercised and any payments in castk & other consideration not received
by a participant, a participant shall have no sgireater than those of a general creditor of th@gany unless the Committee shall otherwise
expressly determine in connection with any Awardwmards. In its sole discretion, the Committee raaghorize the creation of trusts or
other arrangements to meet the Company’s obligationieliver Stock or make payments with respegvards hereunder, provided that the
existence of such trusts or other arrangementnisistent with the provision of the foregoing secte

SECTION 14. Change of Control Provisions.
(@  Upon the occurrence of a Change oft@bas defined in this Section 14:

(i) subject to the provisions of clausi below, after the effective date of such Chawg€ontrol, each holder of an outstanding
Stock Option, Conditioned Stock Award or PerfornaBhare Award shall be entitled, upon exercisaicli #Award, to receive, in lieu of
shares of Stock (or consideration based upon thévigaket Value of Stock), shares of such stockther securities, cash or property (or
consideration based upon shares of such stocker securities, cash or property) as the holdeshafes of Stock received in connec
with the Change of Contrc

(ii) the Committee may accelerate theetiior exercise of, and waive all conditions andrietions on, each unexercised and
unexpired Stock Option, Conditioned Stock Award &edformance Share Award, effective upon a dat® prisubsequent to the
effective date of such Change of Control, specifigdhe Committee; c

(i) each outstanding Stock Option, Citiethed Stock Award and Performance Share Award bwgancelled by the Committee as
of the effective date of any such Change of Comgroliided that (x) notice of such cancellation Ehealgiven to each holder of such an
Award and (y) each holder of such an Award shalkehtae right to exercise such Award to the exthat the same is then exercisable or,
in full, if the Committee shall have accelerated time for exercise of all such unexercised ancpined Awards, during the thirty
(30) day period preceding the effective date ohslhange of Contro
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(b)  “Change of Control” shall mean the occooe of any one of the following events:

(i) any “person” (as such term is use&éattions 13(d) and 14(d)(2) of the Act) becom#seaeficial owner” (as such term is
defined in Rule 13d-3 promulgated under the Actii¢othan the Company, any trustee or other fidydialding securities under an
employee benefit plan of the Company, or any catian owned, directly or indirectly, by the stockiers of the Company in
substantially the same proportions as their owrnershstock of the Company), directly or indiregthf securities of the Company
representing twenty percent (20%) or more of thalmoed voting power of the Compeé's then outstanding securities;

(i) persons who, as of July 1, 2002,stdnted the Company’s Board (the “Incumbent Boam#ase for any reason, including
without limitation as a result of a tender offergyy contest, merger or similar transaction, tostitute at least a majority of the Board,
provided that any person becoming a director ofGbhmpany subsequent to July 1, 2002 whose eleatasnapproved by, or who was
nominated with the approval of, at least a majasityhe directors then comprising the IncumbentrBaall, for purposes of this Plan,
considered a member of the Incumbent Boar:

(i) the stockholders of the Company aqye a merger or consolidation of the Company itli other corporation or other entity,
other than a merger or consolidation which wouklitein the voting securities of the Company outdiag immediately prior thereto
continuing to represent (either by remaining ouniiag or by being converted into voting securitiéshe surviving entity) more than
fifty percent (50%) of the combined voting powertloé voting securities of the Company or such simgi entity outstanding
immediately after such merger or consolidation

(iv) the stockholders of the Company appra plan of complete liquidation of the Companwmm agreement for the sale or
disposition by the Company of all or substantiallyof the Compar’s assets

SECTION 15. General Provisions.

(&) No Distribution; Compliance with Legal Requiremerfise Committee may require each person acquiringeshaursuant to an
Award to represent to and agree with the Companyriting that such person is acquiring the sharitsomt a view to distribution thereof.

No shares of Stock shall be issued pursuaau tAward until all applicable securities laws anker legal and stock exchange requirements
have been satisfied. The Committee may requir@ldmang of such stop orders and restrictive legemdsertificates for Stock and Awards as
it deems appropriate.

(b) Delivery of Stock CertificateB®elivery of stock certificates to participants unttés Plan shall be deemed effected for all puegos
when the Company or a stock transfer agent of trafainy shall have delivered such certificates enlhited States mail, addressed to the
participant, at the participant’s last known addres file with the Company.

(c) Other Compensation Arrangements; No Employmentt&ilothing contained in this Plan shall prevent thai8idrom adopting
other or additional compensation arrangementsydiey trusts, subject to stockholder approval drsapproval is required; and such
arrangements may be either generally applicabépplicable only in specific cases. The adoptiothefPlan or any Award under the Plan
does not confer upon any employee any right toicoatl employment with the Company or any Affiliate.

SECTION 16. Effective Date of Plan.

The Plan shall become effective upon apprbyahe holders of a majority of the shares of @itock of the Company present or
represented and entitled to vote at a meetingoockbblders.

SECTION 17. Governing Law.

This Plan shall be governed by, and consteuetlenforced in accordance with, the substantiwe & the State of Delaware without rec
to its principles of conflicts of laws.
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APPENDIX F

AUDIT COMMITTEE CHARTER

The CACI Audit Committee is a committee of the Bbaf Directors. Its primary function is to assis¢ tBoard in fulfilling its oversight
responsibilities by reviewing the financial infortizen which will be provided to the shareholders atiters, the systems of internal controls
which management and the Board of Directors hatabbshed, and the audit process. The indepenaeouatant is directly accountable to
the Audit Committee.

In meeting its responsibilities, the Audit Commitis expected to:

1.

2.

8.

9.

Provide an open avenue of communication betweemtbamal auditors, the independent accountanttl@doard of Directors

Review and update the commit's charter as neede

Approve in advance the appointment, compensatidniinecessary, discharge of the independent axtaat(s) charged with providir
audit services. Approve in advance the engagenfemyindependent accountant to perform any nontaedvices. Provide oversight
of the independent accountant(s) performing auitises for the Company. The Committee shall reglbxif such activities to the

Board of Directors

Review the appointment, replacement, reassignmeutismissal of the Director of Internal Auditir

Ensure submission of a formal written report fritv@ independent accountant describing the relstiiprbetween the independent
accountant and the Company and conduct discusaitmshe independent accountant sufficient to aomfand assure the independence
of the independent accounta

Review with management and the independent accouaitahe completion of the annual examinat

a. The compan’'s annual financial statements and related footn
b.  The independent account’s audit of the financial statements and their refha@reon

c. The adequacy of internal controls, including colstover computerized information systems, andsaggificant findings and
recommendations, and manager’'s response:

d.  Any significant changes required in the independesbuntar' s audit plan
e.  Any serious difficulties or disputes with managememcountered during the course of the at

f. Other matters related to the conduct of the auldith are to be communicated to the committee ugdeerally accepted auditing
standards, such as SAS #

Consider and review with management and the Direxfttnternal Auditing:

a. Significant findings during the year, recommendatiand manageme¢' s responses there!

b.  Any difficulties encountered in the course ofitlaudits, including any restrictions on the scopéheir work or access to required
information, or anything which might impair theirdependence

c.  Any changes required in the planned scope of thedit plan.

d. The annual Internal Audit Plan, department budgédtstaffing prior to finalizatior

e.  Coordination of work with the independent accountarensure effective use of audit resour
f. The internal Auditing department chart

g. Internal Auditin¢s compliance with 1l s Standards for the Professional Practice of InterAalliting (Standards;

Review prior to filing any SEC documents which rieguiBoard of Directors signature, including but fiotited to the Annual Report ¢
Form 1(-K.

Review with the Director of Internal Auditirtige results of their review of the company’s moniitg compliance with the company’s



code of conduc

10. Review policies and procedures with respect tic@fs’ expense accounts and perquisites, incluthieq use of corporate assets, and
consider the results of any review of these argabkdinternal auditor or the independent accoun
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11. Review legal and regulatory matters that may tem@aterial impact on the financial statementsteel company compliance policies,
and programs and reports received from regula

12.  Report committee actions to the Board of Directoith such recommendations as the committee may dgxgmopriate

13. Prepare a report as required by the rules andatons of the Securities Exchange Commissiorherattivities of the audit committee
for inclusion in the annual proxy stateme

14. The Audit Committee shall have the power to camdu authorize investigations into any matterdimithe committee’s scope of
responsibilities. The committee shall be empowéoaetain independent counsel, accountants, or eiidsors to assist it in fulfilling
its responsibilities. The Committee shall repoksath activities to the Board of Directo

15. The committee shall meet at least two times par wr more frequently as circumstances require.ciimmittee may ask members of
management or others to attend the meeting anddgrgertinent information as necess:

16. The membership of the Audit Committee slealhsist of at least three independent membersedBttard of Directors who shall serve
the pleasure of the Board of Directors. Audit Comteai members and the Committee Chairman shall sigrted by the full Board of
Directors. The duties and responsibilities of a thenof the Audit Committee are in addition to thdséies set out for a member of the
Board of Directors

17. Minutes of each meeting are to be prepared by #heeeal Counsel or his designee and approved bgdhemittee.

18. Conduct an annual evaluation of the Comm’s performance

19. The Committee will perform such other functionsaasigned by law, the compé's charter or bylaws, or the Board of Directt
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