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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)
XI QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the quarterly period ended September 30, 2009
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

Commission File Number 001-31400

CACI International Inc

(Exact name of registrant as specified in its chaetr)

Delaware 54-134588¢
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

1100 North Glebe Road, Arlington, VA 22201

(Address of principal executive offices)

(703) 841-7800

(Registrant’s telephone number, including area code

Indicate by check mark whether the Registrant ék)filed all reports required to be filed by Seweti® or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sslobrter period that the registrant was requirefildsuch reports), and (2) has been subject
to such filing requirements for the past 90 day¥es . No O

Indicate by check mark whether the Registrant basnitted electronically and posted on its corpokieb site, if any, every Interactive Data
File required to be submitted and posted pursuaRuie 405 of Regulation S-T during the precedifgrnbnths (or for such shorter period that
the Registrant was required to submit and post file). Yes O . No O

Indicate by check mark whether the Registrantlésge accelerated filer, an accelerated filer, maccelerated filer or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportir@pmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filetX] Accelerated filer O Non-accelerated filer (I Smaller reporting company
Indicate by check mark whether the Registrantsbell company (as defined in Rule 12b-2 of the Exge Act). YesO . No

Indicate the number of shares outstanding of e&tecRegistrans classes of Common Stock, as of November 2, 208€1 International In:
Common Stock, $0.10 par value, 30,085,259 shares.




Table of Contents

PART I:
Iltem 1.

Iltem 2.
Iltem 3.
Iltem 4.

PART II:

Iltem 1.

Item 1A.

Item 2.
Item 3.
ltem 4.
Item 5.

Iltem 6.

CACI INTERNATIONAL INC

FINANCIAL INFORMATION
Financial Statemen

Condensed Consolidated Statements of Operatiorsudited) for the Three Months Ended September G09 2nc
2008

Condensed Consolidated Balance Sheets (Unaudienf)@eptember 30, 2009 and June 30, :

Condensed Consolidated Statements of Cash Flowaugited) for the Three Months Ended September @09 2nc
2008

Consolidated Statements of Comprehensive Incomaytited) for the Three Months Ended September @09 2nd
2008

Notes to Unaudited Condensed Consolidated FinaBtéément
Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatior
Quantitative and Qualitative Disclosures About MarRisk
Controls and Procedur:

OTHER INFORMATION

Legal Proceeding

Risk Factors

Unregistered Sales of Equity Securities and Udero€eed:
Defaults Upon Senior Securiti

Submission of Matters to a Vote of Security Holc

Other Informatior

Exhibits

Signature:

PAGE

23
28
3C

31
32
32
32
32
32
33
34



Table of Contents

PART I
FINANCIAL INFORMATION

Item 1. Financial Statements

CACI INTERNATIONAL INC

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
(amounts in thousands, except per share data)

Three Months Ended

September 30,
2008
2009 (As Adjusted (1))
Revenue $ 739,51¢ $ 654,76(
Costs of revenue
Direct costs 510,54( 443,54!
Indirect costs and selling expen: 171,79 157,87:
Depreciation and amortizatic 11,15¢ 12,02¢
Total costs of revent 693,49( 613,44:
Income from operation 46,02¢ 41,31¢
Interest expense, n 7,262 8,054
Income before income tax 38,76¢ 33,26¢
Income taxe: 14,68t 13,67¢
Net income before noncontrolling interest in eagsiof joint venture 24,08! 19,58¢
Noncontrolling interest in earnings of joint vers: (226) 9
Net income attributable to CAC $ 23,85 $ 19,58(
Basic earnings per she $ 0.7¢ $ 0.6
Diluted earnings per sha $ 0.7¢ $ 0.64
Weightec-average basic shares outstanc 30,03¢ 30,10:
Weightec-average diluted shares outstanc 30,46¢ 30,56

See Notes to Unaudited Condensed Consolidated EmlaBtatements

@ Certain amounts for the three months ended Septeddh@008 have been adjusted to reflect the retiraaapplication of new accounti

standards. See Note
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ASSETS
Current assett
Cash and cash equivalel
Accounts receivable, n
Prepaid expenses and other current a
Total current asse
Goodwill
Intangible assets, n
Property and equipment, r
Accounts receivable, lo-term, net
Other lon¢-term asset

Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:

Current portion of lon-term deb!

Accounts payabl

Accrued compensation and bene

Other accrued expenses and current liabil
Total current liabilities
Long-term debt, net of current portic
Deferred income taxe
Other lon¢-term liabilities

Total liabilities

Commitments and contingencie:
Shareholder equity:

Preferred stock $0.10 par value, 10,000 share®anél, no shares issu
Common stock $0.10 par value, 80,000 shares aat#ithrB9,198 and 39,091 shares issued and

outstanding, respective
Additional paic-in capital
Retained earning
Accumulated other comprehensive i
Noncontrolling interest in joint ventu
Treasury stock, at cost (9,118 shal
Total shareholde’ equity
Total liabilities and sharehold¢ equity

See Notes to Unaudited Condensed Consolidated EmlaBtatements

(1)

CACI INTERNATIONAL INC

CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(amounts in thousands, except per share data)

September 3C
2009

$ 199,84(
490,39:
35,54!
725,77
1,082,60:
89,89¢
44,79¢
7,00(
66,38:
$2,016,45

$ 8,15¢
99,54¢
129,84
96,127
333,67:
522,42!
28,10(
72,03(
956,22°

3,92(
433,57!
711,61

(4,309

2,101

(86,679
1,060,23!
$2,016,45

June 30,
2009

(As Adjusted (1))

$ 208,48t
477,02!
39,31¢
724,83
1,083,75!
97,82¢

30,92:

8,677

60,06¢

$ 9,46
87,30(
137,84:
83,29:
317,90«
570,07¢
29,26¢

59,22:
976,47:

3,90¢
425,99
687,76:
(3,249)

1,87¢

(86,681
1,029,60:

$_ 2,006,007

Certain balances as of June 30, 2009 have beestedjto reflect the retroactive application of remgounting standards. See Noti
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CACI INTERNATIONAL INC

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(amounts in thousands)

Three Months Ended

September 30,
2008
2009 (As Adjusted (1))
CASH FLOWS FROM OPERATING ACTIVITIES
Net income before noncontrolling interest in eagsiof joint venture $ 24,08 $ 19,58¢
Reconciliation of net income before noncontrollingerest to net cash provided by operating
activities:
Depreciation and amortizatic 11,15¢ 12,02¢
Non-cash interest expen 2,56: 2,39t
Amortization of deferred financing cos 74E 56(
Stoclk-based compensation expel 6,671 5,14¢
Deferred income tax expen 82t 3,181
Changes in operating assets and liabilities, neffett of business acquisitior
Accounts receivable, n (12,96%) (9,85%)
Prepaid expenses and other as (6,969 (2,339
Accounts payable and other accrued expe 14,46 1,162
Accrued compensation and bene (10,579 (21,15)
Income taxes payable and receive 13,77: 3,782
Other liabilities 7,14¢ 15t
Net cash provided by operating activit 50,91t 15,64¢
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (9,247 (2,349
Cash paid for business acquisitions, net of caghiesxd (939) —
Other (579 (649
Net cash used in investing activiti (10,759 (2,999
CASH FLOWS FROM FINANCING ACTIVITIES
Principal payments made under bank credit facsl (51,37)) (887)
Proceeds from employee stock purchase f 1,93¢ 2,871
Proceeds from exercise of stock optis 1,80¢€ 97
Repurchases of common stc (854) (20,93¢)
Other 14 (1,156
Net cash used in financing activiti (48,47) (20,01)
Effect of exchange rate changes on cash and casvaénts (339 (1,07%)
Net decrease in cash and cash equiva (8,64¢) (8,429
Cash and cash equivalents, beginning of pe 208,48t 120,39t
Cash and cash equivalents, end of pe $  199,84( $ 111,96°
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid during the period for income taxes, he¢fonds $ 11¢ $ 6,631
Cash paid during the period for inter $ 2,38t $ 3,86:
Non-cash financing and investing activitit
Landlorc-financed leasehold improvemel $ 6,951 —

See Notes to Unaudited Condensed Consolidated &mlieBtatements

)
standards. See Note

Certain amounts for the three months ended SepteB®@008 have been adjusted to reflect the retiraaapplication of new accounti
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UN AUDITED)
(amounts in thousands)

Three Months Ended

September 30,
2008

2009 (As Adjusted (1))
Net income before noncontrolling interest in eagsiof joint venture $ 24,08 $ 19,58¢
Change in foreign currency translation adjustn (1,480 (6,680
Effect of changes in actuarial assumptions andgmition of prior service cost under Accountin

Standards Codification 7-30 47) —

Change in fair value of interest rate swap agre¢sneet 471 (11)
Comprehensive incorn $ 23,02 $ 12,89¢

See Notes to Unaudited Condensed Consolidated &mlieBtatements

() Certain amounts for the three months ended Septed®H @008 have been adjusted to reflect the retireaapplication of new accounti
standards. See Note



Table of Contents

CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

1. Basis of Presentation

The accompanying unaudited condensed consolidataddial statements of CACI International Inc antdsidiaries (CACI or the
Company) have been prepared pursuant to the mtesegulations of the Securities and Exchange Casion (SEC) and include the
assets, liabilities, results of operations and ¢lsins for the Company, including its subsidiarg®l joint ventures that are more than 50
percent owned or otherwise controlled by the Corgp@ertain information and note disclosures norpniatiuded in the annual financ
statements prepared in accordance with U.S. génaalepted accounting principles (GAAP) have bemmlensed or omitted pursuar
those rules and regulations, although the Compatigues that the disclosures made are adequatake the information presented not
misleading.

These notes to the unaudited condensed consoliflatettial statements contain references to varidaisdards of U.S. GAAP that are
based on a new nomenclature recently institutethéyinancial Accounting Standards Board (the FASBJune 2009, the FASB issued
a new standard entitlethe FASB Accounting Standards Codification andHtezarchy of Generally Accepted Accounting Prineil
which defines authoritative GAAP for nongovernméetaities to be comprised only of the FASB AccadngtStandards Codification™
(the Codification) and, for SEC registrants, guicaissued by the SEC. This new standard statesetffiedtive July 1, 2009 the
Codification became the authoritative source of..GBAP and superseded all then existing non-SE@wating and reporting standards.

The Company adopted the provisions of this newdstetheffective July 1, 2009, and has changed tieeenrecing conventions of GAAP
the notes to these financial statements. Accorginigstead of references to Statements of Finagiabunting Standards (SFASS),
FASB Staff Positions (FSPs), and Emerging Issuek Farce Bulletins (EITFs), the notes contain refiees to Accounting Standards
Cadification (ASC) topics and Accounting Standanddtes (ASUs). When initially defining or descrifpian ASC topic or ASU, the
notes contain both the ASC topic or ASU refereasewell as the corresponding title and number efattcounting standard as it was
known prior to the adoption of the Codification.eThew standard covering the Codification is ASC, Teénerally Accepted Accounting
Principles(formerly known as SFAS No. 168he FASB Accounting Standards Codification andHtegarchy of Generally Accepted
Accounting Principles).

Certain amounts presented for prior periods haea laeljusted to reflect the retroactive applicatibtwo recent FASB updates to
accounting standards. Effective July 1, 2009, tbem@any adopted updates to ASC 47028bt With Conversion and Other Options,
(ASC 470-20) (formerly FSP APB 14-Accounting for Convertible Debt Instruments ThatyNBe Settled in Cash Upon Conversion
(Including Partial Cash Settlement) (FSP 14} Bnd updates to ASC 810pnsolidation(ASC 810) (formerly SFAS No. 160,
Noncontrolling Interests in Consolidated Financ&htements (SFAS No. 1§0Yhese updates, which relate to convertible debt
instruments and noncontrolling interests in suldsids, respectively, both require retrospectivdiapfion. The FASB issued the updates
to ASC 470-20 in May 2008, and the updates to ASCi December 2007. The impacts to the Compamyantial position and results
of operations are presented in Note 2.

Under ASC 855Subsequent Eventlormerly SFAS No. 1655ubsequent Evenisthe Company is required to carefully assess the
existence or occurrence of any events occurrirey &eptember 30, 2009 that may require recogndtiatisclosure in the financial
statements as of and for the three months ende@i8bpr 30, 2009. The Company has evaluated alteweem transactions that occurred
after September 30, 2009 and through November@,2hd found that during this period it did notéany subsequent events requil
recognition.

In the opinion of management, the accompanying ditedi condensed consolidated financial statemeifiisct all necessary adjustments
and reclassifications (all of which are of a normmaturring nature) that are necessary for fais@néation for the periods presented. It is
suggested that these unaudited consolidated fialsteitements be read in conjunction with the addibnsolidated financial statements
and the notes thereto included in the Companyéstatnnual report to the SEC on Form 10-K for tha&ryended June 30, 2009. The
results of operations for the three months endgdeBeber 30, 2009 are not necessarily indicativih@fresults to be expected for any
subsequent interim period or for the full fiscaaye
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

2. New Accounting Pronouncements
Adoption of ASC 470-20 (formerly FSP 14-1) and 83C (formerly SFAS No0.160)
Effective July 1, 2009, the Company adopted theipions of updates to ASC 470-20 and ASC 810.

ASC 470-20 governs the accounting for convertilgbtdvith cash settlement options and accordingpliep to the Company’s
convertible debt. Under this new standard, the Gomseparately accounts for the liability and gg(gbnversion option) components of
its $300.0 million of 2.125 percent convertible isersubordinated notes issued May 16, 2007 andntiaétire on May 16, 2014 (the
Notes), and recognizes interest expense on thesNisiag an interest rate in effect for comparakelet éthstruments that do not contain
conversion features. The effective interest ragglusider the new standard, 6.9 percent, is sigmifig higher than the coupon rate of
2.125 percent previously used to record interegerse.

Based on the effective rate of 6.9 percent, thevigue of the liability component of the Notedvdy 16, 2007 was measured at $221.9
million, and has been reflected as the carryinguamhof the Notes at issuance. The $78.1 milliofedénce between the recast initial
carrying amount and the $300.0 million of grossceetls is accounted for as an unamortized debtutistioat is recognized over the
seven year term of the Notes as a hon-cash compohirterest expense. This difference also reprissine fair value of the embedded
conversion option. This amount, net of the incomedffect of $30.7 million as of the date of isshias been recorded within
shareholders’ equity as additional paid-in capiféle income tax effect of $30.7 million has beano@ctively recognized as a long-term
deferred tax liability as of May 16, 2007. This eieéd tax liability is netted against the deferi@dasset of $32.8 million associated with
the original issue discount originally recordeaMay 16, 2007. Under the revised provisions ofiA&70-20, the Company also
reclassified, as of the date of issue, approxirga2l0 million of the Notes’ issuance costs fromeastlong-term assets to additional paid-
in capital, and recognized a deferred tax ass$0@ million related to this reclassification.

The updates to ASC 470-20 have the effect of diganitly increasing interest expense with the armatitbn of the debt discount. Income
tax expense decreases by the incremental benefiédeto the increased interest expense, and oeftie and basic and diluted earnings
per share decrease due to the after-tax effetteofitremental interest expense. The adoptioneofifdates to ASC 470-20 caused net
income attributable to CACI and diluted earnings gfeare to decrease by $1.5 million and $0.05 Ipares respectively, for the three
months ended September 30, 2009.

While there is no effect on operating or total clisvs, certain amounts within the cash flows froperating activities are retroactively
adjusted to reflect the impact of changes to ASG-20 for the three months ended September 30, 2008.

The retroactive effects of the ASC 470-20 updatethe Company'’s financial position as of June 3IMXP and on the results of
operations and cash flows for the three monthseéSdptember 30, 2008, are shown in the tables b&owent period balances related
to the convertible debt and interest expense timeze® described in Note 6.

The updates to ASC 810 establish new accountingepuatting standards for 1) noncontrolling ownepshierests in subsidiaries, 2) the
amount of consolidated net income (loss) attribletéds the Company and to the noncontrolling intexe3) changes in the Company’s
ownership interest and 4) the valuation of retainedcontrolling equity investments when a subsidiardeconsolidated. ASC 810 also
establishes additional reporting requirementsitheitify and distinguish between the ownershipriegeof the Company and that of the
noncontrolling owners.

In accordance with the provisions of ASC 810, tleenpany retrospectively reclassified the “Minoritydrest in joint venture” balance
associated with its investment in eVenture Techgyl&LC (eVentures) previously included in “Otheng-term liabilities” in the
consolidated balance sheet to a new componenioélsblders’ equity entitled “Noncontrolling intet@s joint venture”. In the Statement
of Operations for the three months ended SepteBe2008, the Company retrospectively includedntiority interest in earnings of
the joint venture within its consolidated net inabefore noncontrolling interest in earnings ofifaienture, and deducted the same
amount to derive net income attributable to CACI.
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

The impact of the updates to ASC 470-20 and ASCdilthe Company’s results of operations for theg¢imonths ended September 30,
2008 is as follows (in thousands, except per stata):

Three Months Ended September 30, 20C
Effects of Retroactively Adopting
Accounting Standard Updates to:

As Previously

Reported ASC 470-20 ASC 810 As Adjusted
Interest expense and other, $ 574 $ 2,32¢ $ 09 $ 8,05¢
Income before income tax $ 35,57¢ $ (2,329 $ 9 $ 33,26«
Income taxe: 14,58 (912) — 13,67¢
Net income before noncontrolling interest in eagsiof
joint venture $ 20,99 $ (1,419 $ 9 $ 19,58¢
Noncontrolling interest in earnings of joint vers: — 9 (9)
Net income attributable to CAC $ 1,411 $ — $ 19,58(
Basic earnings per she $ 0.7C $ (0.05) $ — $ 0.6f
Diluted earnings per sha $ 0.6¢ $ (0.0%) $ — $ 0.64
Weightec-average basic shares outstanc 30,10: — — 30,10:
Weightec-average diluted shares outstanc 30,56 — — 30,56

The impact of the updates to ASC 470-20 and ASCdilthe Company'’s financial position as of JuneZ8M9 is as follows (in
thousands):

As of June 30, 2009
Effects of Retroactively Adopting
Accounting Standard Updates to:

As Previously

Reported ASC 470-20 ASC 810 As Adjusted

Asset accounts

Other lon¢-term asset $ 20,67: $ (1,399 $ — $ 19,27%
Total asset 2,007,47. (1,395 — 2,006,07!
Liability accounts:

Long-term debt, net of current portic 628,12! (58,04 — 570,07¢

Deferred income taxe 7,01¢ 22,24, — 29,26¢

Other lon¢-term liabilities 20,80( — (1,875 18,92¢
Total liabilities 1,014,141 (35,800 (1,875 976,47:
Shareholder equity accounts

Additional paic-in capital 379,78 46,21( — 425,99:

Retained earning 699,56 (11,80 — 687,76:

Noncontrolling interest in joint ventu — — 1,87¢ 1,87¢
Total shareholde’ equity 993,32¢ 34,40¢ 1,87¢ 1,029,60!
Total liabilities and sharehold¢ equity 2,007,47. (1,395 — 2,006,07!

9
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

The impact of the updates to ASC 470-20 and ASCdilthe Company’s statement of cash flows for kinee months ended
September 30, 2008 is as follows (in thousands):

Three Months Ended September 30, 20C
Effects of Retroactively Adopting
Accounting Standard Updates to:

As Previously

Reported ASC 470-20 ASC 810 As Adjusted
Cash Flows from Operating Activitie

Net income before ne-controlling interest: $ 20,99 $ (1,417 $ 9 $ 19,58¢
Non-cash interest expen — 2,39¢ — 2,39¢
Amortization of deferred financing cos 632 (72) — 56C
Deferred income tax expense (bene 4,09: (912 — 3,181
Changes in other liabilitie 164 — 9 15¢
Net cash provided by operating activit 15,64¢ — — 15,64¢

Other New Accounting Pronouncements

In December 2007, the FASB issued ASC &isiness Combinatiorfformerly SFAS No. 141 (revised 200Business Combinations
ASC 805 establishes principles and requirementlhdar companies recognize and measure identifisddeta acquired, liabilities
assumed, and any noncontrolling interest in conoeetith a business combination; recognize and oresthe goodwill acquired in a
business combination or a gain from a bargain @gehand determine what information to disclosentble users of the financial
statements to evaluate the nature and financietefiof the business combination. For CACI, ASC iB0&fective for business
combinations for which the acquisition date is omfber July 1, 2009. The adoption of ASC 805 did affect the Company’s financial
position or results of operations as of and fortlivee-month period ended September 30, 2009.

In February 2008, the FASB issued an update to 88T Fair Value Measurements and DisclosufEsmerly FSP No. FAS 157-2,
Effective Date of FASB Statement No. 15Ihis update amended ASC 820 to delay the effectate for the fair valuation of non-
financial assets and liabilities, except for itetimst are recognized or disclosed at fair valudénfinancial statements on a recurring
basis. For items within its scope, the update defethe effective date of the fair value measurdrnethe start of the Company’s current
fiscal year, or July 1, 2009. The Company has assethe impact of this update for its non-finanaigdets and liabilities and determined
that there was no material impact.

In April 2008, the FASB issued updates to ASC 3838, General Intangibles Other Than Goodwill -Subseqieasurement
(formerly FSP No. 142-Determination of the Useful Life of Intangible Asgewhich amends the factors that should be consitler
developing renewal or extension assumptions usddtermine the useful life of a recognized intateydsset. The Company’s adoption
of these updates, which became effective for thegamy beginning July 1, 2009, did not affect iteficial position or its results of
operations.

In June 2008, the FASB issued updates to ASC 81Bbdvatives and Hedging, Contracts in Entity’s Oquity (ASC 815-40)
(formerly EITF Bulletin No. 07-5Determining Whether an Instrument (or Embedded dreatis Indexed to an Entity’s Own StgclASC
815-40 provides guidance on how a company shouktméne if certain financial instruments (or embeddeatures) are considered
indexed to its own stock, including instrumentsikinto the conversion option of the Notes, conégtnote hedges, and warrants to
purchase Company stock. This standard requiresattvad-step approach be used to evaluate an instriisncontingent exercise
provisions and settlement provisions in determiniigether the instrument is considered to be indéaéis own stock, and exempt from
the application of ASC 81%®erivatives and HedginASC 815) (formerly SFAS No. 133ccounting for Derivative Instruments and
Hedging Activities)The Company adopted the updates to ASC 815-40tekeduly 1, 2009. The Company evaluated its fianc
instruments and embedded instrument features aedeed that they are excluded from the provisioh&SC 815. Accordingly, the
adoption of this new standard had no effect orGbmpany’s results of operations or financial positi

In December 2008, the FASB issued updates to ASCTdmpensation — Retirement BeneffSC 715) (formerly FSP 132(R)-1,
Employers’ Disclosures about Postretirement Berldfih Asset$. This new standard requires detailed disclosabesit investment
strategies, fair value measurements and conceorisatif risk regarding plan assets of a

10
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

company'’s defined benefit plan or other postreteatiplan. The updates to ASC 715 are effectivéiferCompany beginning July 1,
2009, and the Company will provide the requiredldisures in its annual financial statement fofigsal year ending June 30, 2010.

In June 2009, the FASB issued updates to ASC Bfisolidation(ASC 810) (formerly SFAS No. 168§mendments to FASB
Interpretation No. 46(R). These ASC 810 updates amend the accountingastdsdertaining to the consolidation of certairialale
interest entities, and when and how to determineg-@etermine, whether an entity is a variablenest entity. In addition, ASC 810
replaces the quantitative approach for determimihg has a controlling financial interest in a val&interest entity with a qualitative
approach, and requires ongoing assessments of evtaitentity is the primary beneficiary of a valéainterest entity. The updates to
ASC 810 are effective for the Company beginning Juil2010. CACI is currently evaluating the imptietse updates may have on the
Company’s financial statements and does not expedmpact, if any, to be material.

In October 2009, the FASB issued ASU No. 2009Ma@iltiple-Deliverable Revenue Arrangeme(AsU 2009-13) (formerly EITF 08-1,
Revenue Arrangements with Multiple Deliverablehjch amends ASC Topic 60BRevenue RecognitiarThis accounting update
establishes a hierarchy for determining the vafugach element within a multiple deliverable arramgnt. ASU 2009-13 is effective for
the Company beginning July 1, 2010 and appliesremgements entered into on or after this date.ddmpany is currently evaluating
the impact that ASU 2009-13 may have on its finahgosition and results of operations, and doe€rpéct the impact, if any, to be
material.

In October 2009, the FASB issued ASU No. 2009dédrtain Revenue Arrangements That Include SoftEmentyASU 2009-14)
(formerly EITF 09-3 Applicability of AICPA Statement of Position 97e2dertain Arrangements That Include Software Elgsgnvhich
updates ASC Topic 985 oftware. ASU 2009-14 clarifies which accounting guidankbewdd be used for purposes of measuring and
allocating revenue for arrangements that contath tamgible products and software, and where tftevace is more than incidental to the
tangible product as a whole. ASU 2009-14 is effector the Company’s fiscal year beginning Jul2Q10 and applies to arrangements
entered into on or after this date. The Comparmyisently evaluating the impact that ASU 2009-may have on its financial position ¢
results of operations, and does not expect thedmiany, to be material.

3. Cash and Cash Equivalents
Cash and cash equivalents consisted of the folig\@gnst approximates fair value) (in thousands):

September 3C
June 30,
2009 2009
Money market fund $ 130,52: $206,37:
Cash 69,31¢ 2,114
Total cash and cash equivale $ 199,84( $208,48t

11
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

4. Accounts Receivable

Total accounts receivable, net of allowance fortatful accounts of approximately $3.2 million at 8spber 30, 2009 and $3.5 million at
June 30, 2009, consisted of the following (in tremds):

September 3C
June 30,
2009 2009

Billed receivable: $ 389,40: $384,42:
Billable receivables at end of peri 66,72¢ 71,34:
Unbilled receivables pending receipt of contractimduments authorizing billin 34,26 21,26
Total accounts receivable, curre 490,39 477,02!
Unbilled receivables, retainages and fee withh@sliexpected to be billed beyond the nex

months 7,00C 8,67
Total accounts receivable, r $ 497,39 $485,70:

5. Intangible Assets
Intangible assets consisted of the following (ioukands):
September 3C
June 30,
2009 2009

Customer contracts and related customer relatipa: $ 233,26¢ $ 233,53:
Covenants not to compe 2,39¢ 2,40¢
Other 85€ 851
Intangible assel 236,52( 236,79
Less accumulated amortizati (146,62)) (138,962)
Total intangible assets, n $ 89,89¢ $ 97,82¢

Intangible assets are primarily amortized on arlgcated basis over periods ranging from 12 torh@af@iths. The weighted-average
period of amortization for all intangible asseto&September 30, 2009 is 8.2 years, and the wesiigaterage remaining period of
amortization is 5.4 years. Expected amortizatigmeese for the remainder of the fiscal year endimge B0, 2010, and for each of the
fiscal years thereafter, is as follows (in thousgnd

Fiscal year ending June 30, Amount
2010 (nine months $22,32¢
2011 24,85¢
2012 15,89(
2013 10,67(
2014 7,86¢
Thereaftel 8,29:
Total intangible assets, n $89,89¢
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6. Long-term Debt
Long-term debt consisted of the following (in thands):

September 3C

June 30,
2009

2009 (As Adjusted (1))
Convertible notes payab $ 300,00( $  300,00(
Bank credit facility— term loans 280,88: 331,62!
U.K. notes payabl 5,181 5,33¢
Bank credit facility— revolver — 62¢
Principal amount of lor-term debi 586,06: 637,58¢
Less unamortized discou (55,489 (58,04)
Total lon¢-term debt 530,57¢ 579,54.
Less current portio (8,159 (9,469
Long term debt, net of current porti $ 522,42! $ 570,07¢

@ Balances related to convertible notes payable baee retroactively adjusted to reflect the updeiesSC 47(-20. See Note -

Bank Credit Facilities

The Company has a $590.0 million credit facilityg(iCredit Facility), consisting of a $240.0 millicevolving credit facility (the
Revolving Facility) and a $350.0 million institutial term loan (the Term Loan). The Credit Facifitpvides for stand-by letters of credit
aggregating up to $25.0 million that reduce thedfuavailable under the Revolving Facility when é&tu

The Revolving Facility is a secured facility tharmits continuously renewable borrowings of up2d@0 million, with an expiration
date of May 3, 2011, and annual sub-limits on ante®borrowed for acquisitions. The Revolving Fagitibntains an accordion feature
under which the facility may be expanded to $450illon with applicable lender approvals. The Reag Facility permits one, two,
three and six month interest rate options. The Gompays a fee on the unused portion of the Rewglkacility, based on its leverage
ratio, as defined in the Credit Facility. Any oatstling balances under the Revolving Facility are iduull May 3, 2011. As of
September 30, 2009, the Company had no borrowintgtamding under the Revolving Facility and no tantding letters of credit.
Accordingly, $240.0 million was available for bowimg under the Revolving Facility as of that date.

The Term Loan is a secured facility under whicmgipal payments are due in quarterly installmeft0o7 million at the end of each
fiscal quarter through March 2011, and the balasckie in full on May 3, 2011. During the three rtienended September 30, 2009, the
Company made a $50.0 million prepayment on the Tiayam. From time to time the Company may make &ufthil prepayments based
on cash flows, working capital requirements anaéptapital needs.

Borrowings under both the Revolving Facility and frerm Loan bear interest at rates based on thédromter-Bank Offered Rate
(LIBOR), or the higher of the prime rate or thedeal funds rate plus 0.5 percent, as elected bgtmpany, in each case plus applicable
margins based on the Company'’s leverage ratio tesrdimed quarterly. For the three months endedesaper 30, 2009 and 2008, the
effective interest rate, excluding the effect ofoatization of debt financing costs, for the outsliag borrowings under the Credit Facili
was 3.17 percent and 4.49 percent, respectively.

The Credit Facility contains financial covenantsttstipulate a minimum amount of net worth, a mimmfixed-charge coverage ratio, a
maximum leverage ratio and a maximum senior leveratjo. Substantially all of the Company’s assetve as collateral under the
Credit Facility. As of September 30, 2009, the Campwas in compliance with all of the financial eoants of the Credit Facility.

The Company has capitalized a total of $10.2 nmlbd debt issuance costs associated with the atigin of and subsequent amendments
to the Credit Facility. All capitalized debt findng costs are being amortized from the date incutoehe expiration date of the Credit
Facility. The unamortized balance of $2.1 milliord&2.6 million at September 30, 2009 and Jun&B09, respectively, is included in
other long-term assets on the accompanying condarmsesolidated balance sheets.
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Cash Flow Hedges

In December 2007, the Company entered into twaoestaate swap agreements (the 2007 Swap) undehvthtéxchanged floating-rate
interest payments for fixed-rate interest paymenta notional amount of debt totaling $100.0 millid he agreements provide for swap
payments over a twenty-four month period beginminBecember 2007 and are settled on a quarterig.bBise weighted-average fixed
interest rate provided by the agreements is 4.8depé

In June 2008, the Company entered into an inteagstcap agreement under which the floating-rarést payments on a notional
amount of debt of $68.0 million are capped at Zeer (the 2008 Cap). The 2008 Cap became effedtime 11, 2008 for a period of two
years and provides for quarterly settlements, wapplicable.

The Company accounts for its interest rate swapcapdagreements under the provisions of ASC 81%asdietermined that its swap
cap agreements qualify as effective hedges. Acaglylithe fair value of the 2007 Swap, which isadility of $0.9 million as of
September 30, 2009, has been reported in othemede@xpenses and current liabilities with an offset of an income tax effect, incluc
in accumulated other comprehensive loss in therapaaying consolidated balance sheet. The increafsdrivalue of the 2007 Swap of
$0.8 million, net of an income tax effect of $0.8lion, is reported as other comprehensive incom#é accompanying consolidated
statement of comprehensive income for the threetinseended September 30, 2009. The fair value 02008 Cap as of September 30,
2009 and the changes thereof during the fiscal ggaimsignificant. The amounts paid and receivethe 2007 Swap and the 2008 Cap
are recorded in interest expense as yield adjustnirethe period during which the related floatiage interest is incurred.

The Company uses derivative financial instrumentpaat of a strategy to manage exposure to magiet associated with interest rate
fluctuations. The Company does not hold or issu&vdtive financial instruments for trading purposéhe Company does not considel
risk of loss in the event of nonperformance by eoynterparty under derivative financial instrumagteements to be significant.
Although the derivative financial instruments exptise Company to market risk, fluctuations in th&se of the derivatives are mitigated
by expected offsetting fluctuations in the match&gosures.

In accordance with ASC 815, all derivative instruntseare required to be recorded in the consolidagéd@hce sheets as assets or
liabilities, measured at estimated fair value. kalue estimates are based on relevant markeniafibon, including market rates. For a
derivative designated as a cdkiw hedge, the effective portion of the changéhia fair value of the derivative is recorded inanalatec
other comprehensive income (loss) and is recogriizedrnings as interest rate swap or cap paynaetsettled under the hedge
agreements.

The effect of derivative instruments in the conéehsonsolidated statements of operations and adatedwther comprehensive loss for
the three months ended September 30, 2009 andi2@8&ollows (in thousands):

Derivatives in ASC 815 cash flov
hedging relationships
Interest Rate Swaps

September 30,
2009 2008

Gain (loss) recognized in comprehensive incomes ¢&iffe

portion) $ 471 $ (11)
Loss reclassified to earnings from accumulatedrothe

comprehensive loss (effective portic $ (879 $ (259
Gain recognized in earnings (ineffective porti — —

$ (879 $ (255)

As of September 30, 2009, the Company estimateartiwaint of unrecognized losses on cash flow hetdgles reclassified to earnings
during the next three months is approximately $0iléon.

The fair values and the classification of derivasiwithin the consolidated balance sheets areodisdlin Note 13.
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Convertible Notes Payable

Effective May 16, 2007, the Company issued the Blotea private placement. The Notes were issupdratalue and are subordinate to
the Company’s senior secured debt. Interest oNttes is payable on May 1 and November 1 of eaah. ye

Holders may convert their notes at a conversion 0a18.2989 shares of CACI common stock for edgB® of note principal (an initial
conversion price of $54.65 per share) under tHeviahg circumstances: 1) if the last reported galee of CACI stock is greater than or
equal to 130 percent of the applicable conversiamegor at least 20 trading days in the perio@@fconsecutive trading days ending on
the last trading day of the preceding fiscal quaggduring the five consecutive business dayqueiinmediately after any ten
consecutive trading day period (the note measurepeiod) in which the average of the trading ppee $1,000 principal amount of
convertible note was equal to or less than 97 pemiethe average product of the closing price share of the Comparg/'common stoc
and the conversion rate of each date during the metasurement period; 3) upon the occurrence tdinerorporate events constituting a
fundamental change, as defined in the indenturempivg the Notes; or 4) during the last three-maqugthiod prior to maturity. CACI is
required to satisfy 100 percent of the principabant of these notes solely in cash, with any anmoahbve the principal amount to be
satisfied in common stock. As of September 30, 2608e of the conditions permitting conversioniaf Notes had been satisfied.

In the event of a fundamental change, as definglderindenture governing the Notes, holders mayireghe Company to repurchase the
Notes at a price equal to the principal amount plusaccrued interest. Also, if certain fundameakelnges occur prior to maturity, the
Company will in certain circumstances increasectireversion rate by a number of additional shareoofmon stock or, in lieu thereof,
the Company may in certain circumstances electiiosaithe conversion rate and related conversidigation so that these notes are
convertible into shares of the acquiring or sumgvcompany. The Company is not permitted to redéeniNotes.

The Notes are accounted for under the updatedgpoma of ASC 470-20, which were adopted by the Caimgeffective July 1, 2009.
This accounting standard update was required spp#ed retrospectively and accordingly balancéscééd by changes to ASC 470-20
as of June 30, 2009 and for the three-month penattd September 30, 2008, have been adjusteddotrife impacts of the update. The
effects on previously reported balances are de=tiito Note 2.

Under ASC 470-20, the Company separately accoonthé liability and the equity (conversion opti@@mponents of the Notes and
recognizes interest expense on the Notes usingtarest rate in effect for comparable debt instnuisi¢hat do not contain conversion
features. The effective interest rate for the Netaduding the conversion option was determinebet®.9 percent.

The fair value of the liability component of the tde was calculated to be $221.9 million at May28)7, the date of issuance. The
excess of the $300.0 million of gross proceeds twe$221.9 million fair value of the liability cqronent, or $78.1 million, represents
fair value of the equity component, which has besmorded, net of income tax effect, as additiomad yin capital within shareholders’
equity. This $78.1 million difference representiedt discount that is amortized over the seven-igrar of the Notes as a non-cash
component of interest expense. For the three manttied September 30, 2009 and 2008, the compouofinterest expense related to
the Notes were as follows (in thousands):

September 30

2009 2008
Coupon interes $1,59¢  $1,59¢
Non-cash amortization of discou 2,562 2,39¢
Amortization of issuance cos 20E 20E
Total $4,362  $4,19¢
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The balance of the unamortized discount as of &dpge 30, 2009 and June 30, 2009, was $55.5 millifah$58.0 million, respectively.
The discount will continue to be amortized as addél, non-cash interest expense over the remateimg of the Notes (through May 1,
2014) using the effective interest method as fodidim thousands):

Amount Amortized

Fiscal year ending June 30, During Period
2010 (nine months $ 7,93¢
2011 11,23¢
2012 12,02/
2013 12,86¢
2014 11,42
$ 55,48¢

The fair value of the Notes as of September 309208s $316.9 million based on quoted market values.

The contingently issuable shares related to the&Nate not included in CACI’s diluted share coanttfie three months ended
September 30, 2009 or 2008, because CACI’'s avestagk price during those periods was below the ewmign price. Of total debt
issuance costs of $7.8 million, $5.8 million isdmeBamortized to interest expense over seven ygacennection with the adoption of the
updates to ASC 470-20, the Company reclassifiedahmining $2.0 million of debt issuance costslaitable to the embedded
conversion option from other long-term assets ditamhal paid-in capital. This adjustment was apgliretroactively to the date of issue
and has the effect of decreasing interest expevesetioe term of the Notes by approximately $0.3iarilannually. Upon closing of the
sale of the Notes, $45.5 million of the net proceeds used to concurrently repurchase one millames of CACI's common stock.

In connection with the issuance of the Notes, thenfany purchased in a private transaction at aafd&®4.4 million call options (the
Call Options) to purchase approximately 5.5 millglrares of its common stock at a price equal tadimeersion price of $54.65 per
share. The cost of the Call Options was recordedragluction of additional paid-in capital. The IGptions allow CACI to receive
shares of its common stock from the counterpaeipsl to the amount of common stock related tekuess conversion value that CACI
would pay the holders of the Notes upon conversion.

For income tax reporting purposes, the Notes aadCtdl Options are integrated. This created anraldssue discount for income tax
reporting purposes, and therefore the cost of tile@ptions is being accounted for as interest agpever the term of the Notes for
income tax reporting purposes. The associated irdambenefit of $32.8 million to be realized focome tax reporting purposes over
the term of the Notes was recorded as an increasgditional paid-in capital and a long-term defdrtax asset. The majority of this
deferred tax asset is offset in the Comparbalance sheet by the $30.7 million deferreditbility that was recognized with the adopt
of the update to ASC 470-20 that was retroactieg@lylied to May 16, 2007.

In addition, the Company sold warrants (the Waghttt issue approximately 5.5 million shares of C&G@mmon stock at an exercise
price of $68.31 per share. The proceeds from tleecddahe Warrants totaled $56.5 million and werearded as an increase to additional
paid-in capital.

On a combined basis, the Call Options and the Wtgrare intended to reduce the potential dilutib@ACI's common stock in the eve
that the Notes are converted by effectively indregaghe conversion price of these notes from $5406868.31. The Call Options are anti-
dilutive and are therefore excluded from the catah of diluted shares outstanding. The Warrarlls@sult in additional diluted shares
outstanding if CACI's average common stock priceemds $68.31. The Call Options and the Warrantseparate and legally distinct
instruments that bind CACI and the counterpartieblzave no binding effect on the holders of theeldot

U.K. Notes Payable

On April 2, 2008, in connection with its May 200&qaiisition of Sophron Partners Limited, CACI Lindtessued loan notes totaling
3.2 million pounds sterling for earn-out considenathat is no longer contingent. These notes neadurJune 30, 2010 and the note
holders can redeem up to 50 percent of the outstgrdlance between January 1, 2010 and April 5026r up to 100 percent of the
outstanding balance between April 6, 2010 and 30n2010. The notes bear interest at 6.25 percemt July 1, 2009 until redeemed.
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Other

In connection with its investment in eVenturespiatj venture between the Company and ActioNet, le¢entures entered into a $1.5
million revolving credit facility (the JV Facility)The JV Facility is a four-year, guaranteed fagilhat permits continuously renewable
borrowings of up to $1.5 million with an expiratidate of the earliest of September 14, 2011, the ofeany restatement, refinancing, or
replacement of the Credit Facility without the lendcting as the sole and exclusive administratgent; or termination of the Credit
Facility. Borrowings under the JV Facility bearargst at the lender’s prime rate plus 1.0 peredfentures pays a fee of 0.25 percent on
the unused portion of the JV Facility. As of Sepbem30, 2009, eVentures had no borrowings outstgnainder the JV Facility.

The aggregate maturities of long-term debt at $epéz 30, 2009 are as follows (in thousands):

Twelve months ending September 30,

2010 $ 8,15
2011 277,91(
2012 —
2013 —
2014 300,00(
586,06:
Less unamortized discou (55,489
Total lon¢-term debt $530,57¢

7. Commitments and Contingencies
General Legal Matters

The Company is involved in various lawsuits, claimusd administrative proceedings arising in themadrcourse of business.
Management is of the opinion that any liabilitylogss associated with such matters, either indiviga in the aggregate, will not have a
material adverse effect on the Company’s operatmasliquidity.

Iraq Matters

On April 26, 2004, the Company received informatiodgicating that one of its employees was idertifie a report authored by U.S.
Army Major General Antonio M. Taguba as being caned to allegations of abuse of Iragi detainegbe®Abu Ghraib prison facility. T
date, despite the Taguba Report and the subsegtiesiked Fay Report addressing alleged inapprapcianduct at Abu Ghraib, no
present or former employee of the Company has b#wmally charged with any offense in connectioitwthe Abu Ghraib allegations.

The Company does not believe the outcome of thisemaill have a material adverse effect on it@finial statements.

Government Contracting

Payments to the Company on cost-plus-fee conteaetprovisional and are subject to adjustment wpatit by the Defense Contract
Audit Agency (DCAA). The DCAA is currently in thegcess of auditing the Company’s incurred cost sssion for the year ended
June 30, 2006. In the opinion of management, adjitstments that may result from audits not yetmleted or started are not expected
to have a material effect on the Company’s findnuisition, results of operations, or cash flowsreesCompany has accrued its best
estimate of potential disallowances. Additionatlye DCAA continually reviews the cost accountingl ather practices of government
contractors, including those of the Company. Indberse of those reviews, cost accounting and dasksees are identified, discussed and
settled.

In April 2007, the DCAA conducted a contract reviamd questioned certain costs on a contract intwthie Company is a subcontractor.
The Company believes that all costs allocateditodbntract were appropriately allocated, but haswed its best estimate of the potel
outcome within its estimated range of zero to $8ikion.
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8. Stock-Based Compensation
Stock-based compensation expense recognized, &vgettin the income tax benefits recognized, isadsdvs (in thousands):

Three Months Ended

September 30,
2009 2008
Stock-based compensation included in indirect costs allithg expenses
Non-qualified stock option and stock settled stock ap@tion right (SSAR
expense $ 231 $ 2,802
Restricted stock and restricted stock unit (RSpeese 4,361 2,34
Total stocl-based compensation expel $ 6,671 $ 514
Income tax benefit recognized for st-based compensation expel $ 254 $ 2,10¢

Under the terms of its 2006 Stock Incentive Plae @006 Plan), the Company may issue, among othensjualified stock options,
SSARs, restricted stock, RSUs, and performancedsyaollectively referred to herein as equity instents. The 2006 Plan was apprc
by the Company'’s stockholders in November 2006rapthced the 1996 Stock Incentive Plan (the 1986)Pivhich was due to expire at
the end of a ten-year period. During all periodsspnted, the exercise price of all SSAR and notifgabstock option grants and the
value of all restricted stock and RSU grants wetesthe closing price of a share of the Compangimmon stock on the date of gran
reported by the New York Stock Exchange. Annuahtgrander the 2006 Plan (and previous grants uhéet996 Plan) are generally
made to the Company’s key employees during thedirarter of the Company’s fiscal year and to menmbéthe Company’s Board of
Directors during the second quarter of the Compmfigtal year. With the approval of its Chief Exteg Officer, the Company also
issues equity instruments to strategic new hirestaemployees who have demonstrated superior npeaftce.

Prior to June 2007, the Company issued equityungnts to its key employees in the form of mu@ified stock options and either RS
or shares of restricted stock. Effective in Jun@72@he Company began issuing SSARs instead ofjualified stock options. RSUs and
shares of restricted stock granted through Jun8 286ted based on the passage of time and contssneide as an employee of the
Company. For its annual grants made in August 20@BAugust 2009, the Company issued RSUs for wiesling is based on
achievement of a performance metric in additiogremtee service (performance-based RSUSs). Formpeafice-based RSUs issued in
August 2008 and 2009, vesting is initially depenidgaon the net after-tax profit (NATP) reportedthg Company for the fiscal year
ending June 30, 2010. The maximum number of RSUshaill vest is based on the achievement of aabefATP which is establishe
annually by the Company’s Board of Directors. NoOURSwill vest if NATP is less than a pre-defined miom amount. In addition to
achievement of a certain level of NATP, vestingastingent upon grantee service. Once the NATRh@ryear ending June 30, 2010 is
determined, grantees will then vest in the undegyshares in increments of one-third on an annasistbeginning two years after the
grant date for the performance-based RSUs grantAdgust 2008, and increments of one-fourth onrarual basis beginning one year
after the grant date for performance-based RSUsepian August 2009. All performance-based RSUsrdedifor a given NATP level
and for which service requirements are fulfilledl Wwave fully vested four years after the grantedat

Prior to November 2008, the Company issued eqogiriments to members of its Board of Directorthanform of a set number of non-
qualified stock options. Effective in November 2068 Company’s shareholders approved a changait gquity to members of the
Board of Directors in the form of a set dollar v@alf RSUs. The grants vest based on the passdieecfnd continued service as a
Director of the Company.

Upon the exercise of stock options and SSARs, aadéstings of restricted shares and RSUs, the @oyniollfills its obligations under
the equity instrument agreements by either issoew shares of authorized common stock or by issstirrges from treasury. The num

of shares authorized by shareholders for grantsmutig 2006 Plan and the 1996 Plan was 10,950 900 September 30, 2009. The
aggregate number of grants that may be made und@006 Plan may exceed this approved amount stéal SSARS, stock options,
restricted stock and RSUs, and vested but unexetf@SARs and stock options that expire, becoméadaifor future grants. As of
September 30, 2009, cumulative grants of 10,6618ty instruments underlying the shares authdripe the Plan have been awarded,
and 2,009,618 of these instruments have been tiedtei
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Activity related to SSARs/non-qualified stock optioand RSUs/restricted shares issued under theaf8D8006 Plans during the three
months ended September 30, 2009 is as follows:

SSARs/
Non-qualified
RSUs/

Stock Options Restricted Share:
Outstanding, June 30, 20 3,379,04! 578,81
Granted — 472,96!
Exercised/Issue (52,157 (68,75¢)
Forfeited/Lapse! (3,33) —
Outstanding, September 30, 2( 3,323,56 983,02:
Weighted average grant date fair value for RSUsiotad

shares $ 45.8¢

Non-qualified stock options granted prior to Jagubr2004 lapse and are no longer exercisableti€rercised within ten years of the
date of grant. Equity instruments granted on arafanuary 1, 2004 have a term of seven yearsSEAR and stock option awards,
grantees whose employment has terminated havey@Qadi@r their termination date to exercise ve88éRs and stock options, or they
forfeit their right to the instruments. Granteesosts employment is terminated due to death or pezmtatisability will vest in 100
percent of their equity instrument grants. Alsdeetive for grants made on or after July 1, 2004ntees who were age 62 on or before
July 1, 2008 who retire on or after age 65 willthiesl00 percent of their equity instrument graugen retirement, with the exception of
performance-based RSUs, which must be held at legisthe measurement period is complete. Grantdeswere not age 62 on or
before July 1, 2008, who retire on or after agev@2t in a prorated portion of their equity instemhgrants upon retirement, based upon
their service during the vesting period, with tixeeption of performancbased RSUs, which must be held until the measurepegiod i
complete. During the three months ended Septenthe2®9 and 2008, the Company recognized $0.7amiind $0.9 million,
respectively, of incremental, accelerated stockpemsation expense for awards made to employeeswet®either nearing or had
reached the applicable retirement age at the dajeant.

As of September 30, 2009, there was $15.6 milliototal unrecognized compensation cost related3aRs and stock options scheduled
to be recognized over a weighted average peri@years, and $22.7 million of total unrecognizethpensation cost related to
restricted shares and RSUs scheduled to be re@mhoizr a weighted-average period of 3.1 years.

9. Stock Purchase Plans

The Company adopted the 2002 Employee Stock Pwrdblas (ESPP), the Management Stock Purchase MBRF), and the Director
Stock Purchase Plan (DSPP) in November 2002, apktirented these plans beginning July 1, 2003. Tpleses provide employees,
management, and directors with an opportunity tuae or increase ownership interest in the Compghargugh the purchase of shares of
the Company’s common stock, subject to certain$eand conditions. There are 750,000, 500,000, &@D® shares authorized for
grants under the ESPP, MSPP and DSPP, respectively.

The ESPP allows eligible full-time employees toghase shares of common stock at 95 percent ofthenfirket value of a share of
common stock on the last day of each quarter. Téwdmum number of shares that an eligible employeemirchase during any quarter
is equal to two times an amount determined asM@®0 percent of such employee’s compensation tbnequarter, divided by 95
percent of the fair market value of a share of camstock on the last day of the quarter. The ESRPqualified plan under Section 423
of the Internal Revenue Code and, for financiabrépg purposes, was amended effective July 1, 2@08s to be considered non-
compensatory under ASC 718-8lompensation-Stock Compensation-Employee Stockh&sedlans (formerly a part of SFAS

No. 123RShare Based PaymentAccordingly, there is no stock-based compengatixpense associated with shares acquired under the
ESPP. As of September 30, 2009, participants haxehpsed 661,686 shares under the ESPP at a wiaNeeage price per share of
$44.89. Of these shares, 19,915 were purchasedgdiné three months ended September 30, 2009yeigated-average price per share
of $40.57. To satisfy its obligations under the BSthe Company will either purchase shares in gfenanarket or issue shares previol
acquired and held in treasury. During the threethmanded September 30, 2009, the Company purchi&seth shares in the open
market to fulfill the employees’ share purchases.
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The MSPP provides those senior executives withkdtotding requirements a mechanism to receive RSUWisu of up to 100 percent of
their annual bonus. For bonuses earned duringgbal fyears ended June 30, 2009 and 2008, RSUslasvar lieu of bonuses earned
were granted at 85 percent of the closing prica siiare of the Company’s common stock on the dajeaat, as reported by the New
York Stock Exchange. RSUs granted under the MSRPate¢he earlier of 1) three years from the gdate, 2) upon a change of control
of the Company, 3) upon a participant’s retiremadrar after age 65, or 4) upon a participawmtéath or permanent disability. Vested R
are settled in shares of common stock. The Compeoognizes the value of the discount applied to Kgtanted under the MSPP as
stock compensation expense ratably over the theaewesting period.

The DSPP allows directors to elect to receive R&the market price of the Compasyommon stock on the date of the award in lie
up to 100 percent of their annual retainer feest&®ERSUs are settled in shares of common stock.

Activity related to the MSPP and DSPP during threeéimonths ended September 30, 2009 is as follows:

MSPP DSPP
RSUs outstanding, June 30, 2( 60,73: 162
Granted 28,36 66
Issuec (12,879 —
Forfeited (276€) —
RSUs outstanding, September 30, 2 75,944 22¢
Weighted average grant date fair value as adjdstettie applicable discoul $ 39.4¢
Weighted average grant date fair va $47.3¢

10. Earnings Per Share

ASC 260,Earning Per Shar¢ ASC 260) (formerly SFAS No. 12&arnings Per Sharg, requires dual presentation of basic and diluted
earnings per share on the face of the income staierBasic earnings per share exclude dilutionaaedcomputed by dividing income by
the weighted average number of common shares adistafor the period. Diluted earnings per shaflecé potential dilution that could
occur if securities or other contracts to issue rmmm stock were exercised or converted into comnimeksUsing the treasury stock
method, diluted earnings per share include theeimental effect of SSARS, stock options, restrisieares, and those RSUs that are not
performance-based. The performance-based RSUsdramAugust 2008 and August 2009 are excluded ftwrcalculation of diluted
earnings per share as the underlying shares asideoad to be contingently issuable shares in decme with ASC 718 ompensation-
Stock Compensatidffiormerly a part of SFAS No. 123R) and ASC 260. §&shares will be included in the calculation diteid earning
per share beginning in the first reporting periodvhich the performance metric is achieved. Thetdhelow shows the calculation of
basic and diluted earnings per share (in thousandgpt per share amounts):

Three Months Ended

September 30,
2008
2009 (As Adjusted (1))
Net income attributable to CA( $23,85¢ $ 19,58(
Weighted average number of basic shares outstaddirigg the perioc 30,03¢ 30,10:
Dilutive effect of SSARs/stock options and RSUdhieted shares afte
application of treasury stock meth 43C 464
Weighted average number of diluted shares outstgrdliring the
period 30,46¢ 30,56
Basic earnings per she $ 0.7¢ $ 0.6t
Diluted earnings per sha $ 0.7¢ $ 0.64

@ Reflects the retroactive adoption of new accoungiagndards. See Note
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Shares outstanding during the three months endgigi®ber 30, 2009 and 2008, reflect the August 28p8rchase of 0.4 million shares
of CACI's common stock pursuant to a share repiselmogram approved by the Company’s Board of Birsdn June 2008.

11. Income Taxes

The Company is subject to income taxes in the Bn8.various state and foreign jurisdictions. Tawtes and regulations within each
jurisdiction are subject to interpretation and riegjgignificant judgment to apply. The Internal Raue Service (IRS) has examined the
Company’s consolidated federal income tax retunnsugh the year ended June 30, 2004. The Compamyriently under income tax
examination by the IRS for the years ended Jun@@05 through 2007 and earlier years in conneatitm amended returns and
carryback claims filed by the Company. The Compiaraiso under examination by four state jurisdizsi@nd one foreign jurisdiction f
years ended June 30, 2004 through June 30, 20@6Cdmpany does not expect the resolution of theaseimations to have a material
impact on its results of operations, financial dtiod or cash flows.

The Company’s total liability for unrecognized tasnefits as of September 30, 2009 and June 30,288%11.9 million. The Company
believes that the total amount of unrecognizebenefits, if recognized, would not have a mategfédct on its effective tax rate.

During the three month period ended September@@),2he Company’s income tax expense was favoraipgcted by non-taxable
gains on assets invested in corporate-owned lfierance (COLI) policies.

12. Business Segment Information

The Company reports operating results and finamizitd in two segments: domestic operations andnational operations. Domestic
operations provide professional services and in&tion technology solutions to its customers. Itstomers are primarily U.S. federal
government agencies. The Company does not meastgrue or profit by its major service offeringsher for internal management or
external financial reporting purposes, as it wdwddmpractical to do so. In many cases more thanodfering is provided under a single
contract, to a single customer, or by a single eyg® or group of employees, and segregating ths obshe service offerings in
situations for which it is not required would bdfidult and costly. The Company also serves custsnrethe commercial and state and
local government sectors and, from time to timevesea number of agencies of foreign governmerite. Jompany places employees in
locations around the world in support of its clerhternational operations offer services to lmtinmercial and non-U.S. government
customers primarily through the Company’s datarmfation and knowledge management services, busaysssms solutions, and
enterprise IT and network services lines of busin@ee Company evaluates the performance of itseating segments based on net
income. Summarized financial information concernimg Company’s reportable segments is as followgh@usands):

Domestic International Total
Three Months Ended September 30, 20C
Revenue from external custom: $711,76: $ 27,75¢ $739,51¢
Net income attributable to CAC( 21,84¢ 2,00¢ 23,85¢
Three Months Ended September 30, 20C
Revenue from external custom: $632,31! $ 22,44¢ $654,76(
Net income attributable to CACI (as adjus®) 18,47 1,10: 19,58(

) Reflects the retroactive adoption of new accounsitagndards. See Note

13. Fair Value of Financial Instruments

ASC 820, which defines fair value, establishesamgwork for measuring fair value and expands déscks about fair value
measurements. ASC 820 defines fair value as tlve fiiatt would be received to sell an asset or foaichnsfer a liability between market
participants in an orderly transaction. The mankethich the reporting entity would sell the assetransfer the liability with the greatest
volume and level of activity for the asset or llapiis known as the principal market. When no pijpal market exists, the most
advantageous market is used. This is the markehich the reporting entity would sell the assetransfer the liability with the price that
maximizes the amount that would be received ormizes the amount that would be paid. Under ASC &i0yalue should be based on
assumptions market participants would make in pgiche asset or liability. Generally, fair valudesed on observable quoted market
prices or derived from observable market data wsust market prices or data are available. When pricas or inputs are not available,
the reporting entity should use valuation models.
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The Company'’s financial assets and liabilities rded at fair value on a recurring basis were catego based on the priority of the
inputs used to measure fair value. The inputs usetkasuring fair value are categorized into thegels under ASC 820, as follows:

. Level 1 Input unadjusted quoted prices in active markets fortidehassets or liabilities

. Level 2 Inputs— unadjusted quoted prices for similar assets amditias in active markets, quoted prices for idealt or similar
assets and liabilities in markets that are novactnputs other than quoted prices that are obbégyand inputs derived from or
corroborated by observable market d

. Level 3 Inputs — amounts derived from valuation eledn which unobservable inputs reflect the repgréentity’s own assumptior
about the assumptions of market participants tlatidvbe used in pricing the asset or liabil

As of September 30, 2009, the Company’s finanaistruments measured at fair value included 6@1-l money market investments a
mutual funds held in the Company’s supplementdderetent plan, the obligations to participants uritiersame plan, and the Company’s
interest rate swap and cap agreements. The foltptainle summarizes the financial assets and lissiimeasured at fair value on a
recurring basis as of September 30, 2009, ancethed they fall within the fair value hierarchy @imousands):

Financial Statement Fair Value
Description of Financial Instrument Classification Hierarchy Fair Value
Non-COLI assets held in Supplemental Retirement Long-term asse Level 1 $ 9,03¢
Obligations under Supplemental Retirement | Current liability Level 2 $ 2,517
Obligations under Supplemental Retirement | Long-term liability Level 2 $ 47,33¢
Interest rate sway Current liability Level 2 $ 944
Interest rate caf — Level 2 —

Changes in the fair value of the assets held irstipplemental retirement plan, as well as chang#teirelated deferred compensation
obligation, are recorded in indirect costs andrsgiéxpense.

14. Joint Venture Investments
ACFIRSTLLC

In July 2009, the Company entered into a joint uemtvith AECOM Government Services, Inc. (AGS),\dsion of AECOM
Technology Corporation, called AC FIRST LLC (AC BR). The companies partnered in the venture tdljopursue work under a U.S.
Army contract. The Company owns 49 percent of ARFT and AGS owns 51 percent. As the Company doeswioa controlling
interest in AC FIRST, the Company accounts foimtsrest in AC FIRST using the equity method ofaating.

eVenture TechnologiesLLC

The Company has also made an investment in eVentaieint venture between the Company and ActipMet (ActioNet). eVentures
is the entity through which work is being perform@da contract awarded in January 2007 by the Ui8tates Navy. The Company ov
60 percent of eVentures and ActioNet owns the ramgi40 percent. eVentures was funded through alagintributions made by the
Company and by ActioNet. As the Company owns amdrots more than 50 percent of eVentures, the Caoryigaesults include those
eVentures. ActioNet’s share of eVentures’ assibilities, results of operations, and cash flowsdbeen accounted for as a
noncontrolling interest.

Prior to July 1, 2009, the Company had accountedd&ioNet’s interest in eVentures as a minoritierest. Effective July 1, 2009, the
Company adopted the updates to ASC 810, and hasicéively adjusted its financial statements tooaict for ActioNet’s share of
eVentures as a noncontrolling interest. See Note 2.
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ltem 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations
Forward Looking Statements

There are statements made herein which do not s&ltiistorical facts and, therefore, could be intdgul to be forward-looking statements as
that term is defined in the Private Securitiesdation Reform Act of 1995. Such statements areestithp factors that could cause actual results
to differ materially from anticipated results. Tlaetors that could cause actual results to diffatamally from those anticipated include, but are
not limited to, the following: regional and natidm&onomic conditions in the United States andihiéed Kingdom, including conditions that
result from a prolonged recession; terrorist atiéigior war; changes in interest rates; currenastdlations; significant fluctuations in the equity
markets; changes in our effective tax rate; faitorachieve contract awards in connection withageysetes for present business and/or
competition for new business; the risks and ung#its associated with client interest in and pasgs of new products and/or services;
continued funding of U.S. government or other puibBctor projects, based on a change in spendtteyps or in the event of a priority need
for funds, such as homeland security, the war ooriem, rebuilding Irag, or an economic stimulaskage; government contract procurement
(such as bid protest, small business set asidesofovork due to organizational conflicts of irst; etc.) and termination risks; the results of
government investigations into allegations of img@oactions related to the provision of servicesupport of U.S. military operations in Iraq;
the results of government audits and reviews caiediuoy the Defense Contract Audit Agency or ottmregnmental entities with cognizant
oversight; individual business decisions of ouems; paradigm shifts in technology; competitivetdas such as pricing pressures and/or
competition to hire and retain employees (partidultnose with security clearances); market spamraegarding our continued independel
material changes in laws or regulations applicédbleur businesses, particularly in connection Wittyovernment contracts for services,

(i) outsourcing of activities that have been paried by the government, and (iii) competition fask orders under Government Wide
Acquisition Contracts (GWACSs) and/or schedule cacts with the General Services Administration; @wn ability to achieve the objectives

of near term or long range business plans; and oles described in our Securities and Exchanga@ission filings.

Overview

The following discussion and analysis of our finahcondition and results of operations is provide@nhance the understanding of, and
should be read together with, our unaudited corettnensolidated financial statements and the rotésse statements that appear elsewhere
in this Quarterly Report on Form 10-Q.

We are a leading provider of professional servases$information technology solutions to the U.Svggoment. We derived 95.4 percent of our
revenue during each of the three months ended ®&bpte30, 2009 and 2008 from contracts with U.Segoment agencies. These were der
through both prime and subcontractor relationships.also provide services to state and local gowents and commercial customers. Our
major service offerings are as follows:

. Enterprise IT and network servic— We support our clients’ critical networked op&raal missions by providing tailored end-to-end
enterprise information technology services fordesign, establishment, management, security angitiqes of client infrastructure. Our
operational, analytic, consultancy and transforameti services effectively use industry best prastiand standards to enable and opti
the full life cycle of the networked environmemprove customer service, improve efficiency, arduoe total cost and complexity of
large, geographically dispersed operatic

. Data, information and knowledge management sen- We deliver a full spectrum of solutions and sersitieat automate tt
knowledge management life cycle from data captureugh information analysis and understanding. Weide commercially-based
products, custom solutions development, and opgratind maintenance services that facilitate inddion sharing. Our information
technology solutions are complemented by a suignafytical expertise support offerings for our LgBvernment intelligence
community, Department of Defense (DoD), Departnwéritustice (DoJ), and Homeland Security custon

. Business system solutic— We provide solutions that address the full speetof requirements in the financial, procurementnan
resources, supply chain and other business don@inssolutions employ an integrated cross-funcliapgroach to maximize
investments in existing systems, while leveraghwgpotential of advanced technologies to implememt, high payback solutions. Our
offerings include services, consulting and softw@geelopment/integration that support the full fele of commercial technology
implementation from blueprint through applicatiarsginment

. Logistics and material readiness servi— We offer a full suite of solutions and servicéahgs that plan for, implement and control the
efficient and effective flow and storage of goosksvices and information in support of U.S. govezntragencies. We develop and
manage logistics information systems, specializedistion and modelin
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toolsets, and provide logistics engineering ses:i€ur operational capabilities span the supplyrcliacluding advance logistic
planning, demand forecasting, total asset visjb{litcluding the use of Radio Frequency Identificatechnology) and life cycle support
for weapons systems. Our logistics services ardieat enabler in support of defense readinesscamdbat sustainability objective

. C4ISR integration servicesWe provide rapid response services in suppamitifary missions in a coordinated and controlled
operational setting. We support the military efad ensure delivery and sustainment of integratetirprise wide, Command, Control,
Communications, Computers, Intelligence, Survedltaand Reconnaissance (C4ISR) programs. We ingeggasors, mission
applications and systems that connect with DoD data/orks.

. Cyber security- Our solutions and services support the fulldifele of preparing for, protecting against, detagtireacting to and
actively responding to the full range of cyber #tse We achieve this through comprehensive andstently managed risk-based, cost-
effective controls and measures to protect infoiomadperated by the U.S. government. We proactigsafport the operational use and
availability/reliability of information

. Integrated security and intelligence soluti— The United States, its partners and its alliesirad the world face state, non-state and
transnational adversaries that do not recogniziéigadlboundaries; do not recognize internatioaal;land will seek, through asymmetric
and irregular means, ways to strike at seams imational security. We assist clients in developimniggrated solutions that close gaps
between security, intelligence, and law enforcenreotrder to address complex threats to our natiseeurity.

. Program management and system engineering anditadtassistance (SETA) servic— We support U.S. government Program
Executive Offices and Program Management Officassuibject matter experts and comprehensive tedhma@agement processes that
optimize program resources. This includes tranmgdatiperational requirements into configured systentegrating technical inputs,
characterizing and managing risk, transitionindhtedogy into program efforts, and verifying thasigs meet operational needs, thrc
the application of internationally recognized andepted standards. Additionally, we provide SETA advisory and assistance services
that include contract and acquisition managemeg@rations support, architecture and system engdirgeservices, project and portfolio
management, strategy and policy support, and cotifde analyse:

In the near term, we face some uncertainties dtigetourrent business environment. We continupeence a number of protests of major
contract awards. In addition, many of our fedemlgrnment contracts require us to have securigrateces and employ personnel with spe
levels of education, work experience and secutégrances. Depending on the level of clearanceritgclearances can be difficult and time-
consuming to obtain and competition for skilledgmemel in the information technology services induss intense. In addition, a shift of
expenditures away from programs that we suppotdorause federal government agencies to reducegbeihases under contracts, to
exercise their right to terminate contracts at timg without penalty, or to decide not to exerap#ions to renew contracts. Among the factors
that could affect our federal government contracbaosiness are the continued demand and priorityrafing for combat operations in Iraq ¢
Afghanistan, an increase in ssides for small businesses, and budgetary pésfitniting or delaying federal government spendimgeneral

Our operations are also affected by local, natiamal worldwide economic conditions. The consequenta prolonged recession or a
continued weak U.S. economy may include a loweellef’government spending in the areas in which weigeoour services. Instability in t
financial markets, as a result of recession orrdénetors, also may affect the cost of capital andability to raise capital. We have already
experienced the impact of both the weakening opthend sterling against the U.S. dollar and curesaiomic conditions on our operations in
the United Kingdom (U.K.). A material part of ourKJ business is centered on providing marketingtsmhs to commercial customers who
have been particularly impacted by the global eatinslow down. In addition, future material lossesassets invested in corporatened life
insurance policies would adversely affect our inedax expense.
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Results of Operations for the Three Months Ended September 30, 2009 and 2008

Revenue . The table below sets forth revenue by custonys tyith related percentages of total revenue ferthinee months ended
September 30, 2009 and 2008, respectively:

Three Months Ended September 30, Change
(dollars in thousands) 2009 2008 $ %
Department of Defense (Dol $572,298  77.£% $492,96. 75.2% $79,33¢ 16.1%
Federal civilian agencie 132,947 18.C 131,83 20.1 1,11¢ 0.8
Commercial and othe 29,05¢ 3. 24,68 3.8 4378 17.7
State and local governmer 5,217 0.7 5,284 0.8 (67) (1.9
Total $739,51¢ 100.(% $654,76( 100.(% $84,75¢ 12.9%

For the three months ended September 30, 2009r¢otnue increased by 12.9 percent, or $84.8anillover the same period a year ago. This
growth in revenue resulted primarily from the higlielume of work from DoD and was generated botimfrorganic growth and from
acquisitions completed since June 30, 2008. Revgenerated from the date a business is acquireddhrthe first anniversary of that date is
considered acquired revenue. Our acquired reventleeithree months ended September 30, 2009 was#ifion, all related to acquisitions
completed in the U.K.

Revenue from existing operations increased by piét8ent, or $77.3 million, for the three monthseth&eptember 30, 2009. This organic
growth was driven by both an increase in our ditalsor and an increase in other direct costs (ODGBCs include work which we
subcontract to third parties to meet customer needs

DoD revenue increased 16.1 percent, or $79.3 milfior the three months ended September 30, 260&rapared to the same period a year
ago. All of the DoD revenue growth was attributaiolexisting operations. DoD revenue includes sessprovided to the U.S. Army, our
largest customer, where our services focus on stipgaeadiness, tactical military intelligence dasommunications of the commands in Iraq
and Afghanistan. DoD revenue also includes workwie U.S. Navy and other DoD agencies acrosd alllomajor service offerings.

Revenue from federal civilian agencies increas8cg@rcent, or $1.1 million, for the three monthdesh September 30, 2009, as compared to
the same period a year ago. All of the federaliaiviagency revenue growth was attributable totejsoperations. Approximately 14 percent
of the federal civilian agency revenue for the tgprawas derived from DoJ, for whom we provide htign support services. Revenue from DoJ
was $18.4 million for each of the three months enBleptember 30, 2009 and 2008.

Commercial revenue increased 17.7 percent, oridillidn, during the three months ended SeptembeRB809, as compared to the same pe

a year ago. Commercial revenue is derived from ba#rnational and domestic operations. Internai@perations accounted for 95.5 percent,
or $27.8 million, of total commercial revenue, vehdlomestic operations accounted for 4.5 perceidt] & million. The increase in commercial
revenue came from operations within the U.K. and prdmarily caused by acquisitions we completedssqghent to June 30, 2008 and the
improved performance of our U.K. operations.

Revenue from state and local governments decrdnsg® percent, or $0.1 million, for the three nienénded September 30, 2009, as
compared to the same period a year ago. Revenmestate and local governments represented lesti@percent of our total revenue for
both the three months ended September 30, 2002G0&1 Our continued focus on DoD and federal @nilagency opportunities has resulted
in a relatively reduced emphasis on state and poatrnment business.
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Income from Operations . The following table sets forth the relative pertage that certain items of expense and earningstbaevenue for
the three months ended September 30, 2009 and g&Qf&ctively.

Dollar Amount Percentage of Revenu
Three Months Ended Three Months Ended
September 30, September 30, Change
2008 2008
(dollars in thousands) 2009 (As Adjusted (1)) 2009 (As Adjusted (1)) $ %
Revenue $739,51¢ $ 654,76( 100.(% 100.(% $84,75¢ 12.9%
Costs of revenu
Direct costs 510,54( 443,54! 69.1 67.¢ 66,99t 15.1
Indirect costs and selling expen: 171,79¢ 157,87: 23.2 24.1 13,92« 8.8
Depreciation and amortizatic 11,15¢ 12,02¢ 5 1.8 871) (7.2
Total costs of revent 693,49( 613,44 93.¢ 93.7 80,04¢ 13.C
Income from operatior 46,02¢ 41,31¢ 6.2 6.3 4,71C 11.4
Interest expense, n 7,26z 8,054 1.C 1.2 (792) (9.9
Income before income tax 38,76¢ 33,26¢ 5.2 5.1 5,60z 16.F
Income taxe:! 14,68¢ 13,67¢ 2.C 2.1 1,01( 7.4
Net income before noncontrolling interest in eagsiof joint
venture 24,08: 19,58¢ 3.2 3.C 4,49; 22.¢
Noncontrolling interest in earnings of joint verdi (22€) (9) — — (217) N/A
Net income attributable to CA( $ 23,858 $ 19,58( 3.2% 3.% $ 4278 21.&%

@ Certain amounts for the three months ended Septeddh@008 have been adjusted to reflect the retiraaapplication of new accounti

standards. See Note 2 in the Notes to Condensesblideted Financial Statements contained in thiar€uly Report on Form -Q.

Income from operations for the three months endgate®nber 30, 2009 was $46.0 million. This was aneiase of $4.7 million, or 11.4 perce
from income from operations of $41.3 million foetthree months ended September 30, 2008. Our ageraargin was 6.2 percent down
slightly from the 6.3 percent during the same pkHO/€ar ago.

As a percentage of revenue, direct costs were@dent and 67.8 percent for the three months eS8dptember 30, 2009 and 2008,
respectively. Direct costs include direct labor &1ACs, which include, among other costs, subcotadrdabor and materials along with
equipment purchases and travel expenses. ODCshwrgéccommon in our industry, typically are incdrie response to specific client tasks
and may vary from period to period. The single égtgcomponent of direct costs, direct labor, wa6$4 million and $181.7 million for the
three months ended September 30, 2009 and 20@®&ctesely. This increase in direct labor was atttétle primarily to organic growth. OD!
were $313.8 million and $261.8 million during thege months ended September 30, 2009 and 200&ctesby. This increase was primarily
driven by an increased volume of tasking acrossS@4htegration services within our Strategic Segi§ourcing contract.

Indirect costs and selling expenses include fringieefits, marketing and bid and proposal coststentllabor, and other discretionary exper
As a percentage of revenue, indirect costs anshgedkpenses were 23.2 percent and 24.1 percetitddhree months ended September 30,
2009 and 2008, respectively. The decrease in icdi@sts and selling expenses as a percentageesfue was primarily a result of controlling
our various indirect and general and administragixeenses and the aforementioned higher ODC cowtginh require less indirect costs and
selling expenses. Total stock compensation expansamponent of indirect costs, was $6.7 milliod &b.1 million for the three months enc
September 30, 2009 and 2008, respectively, andased primarily as a result of adjusting stock cemsption expense attributable to the
August 2008 performance-based RSU grant basedthparurrent estimate of performance during thegoerhnce measurement period.

Depreciation and amortization expense was $11.omiind $12.0 million for the three months endegt®mber 30, 2009 and 2008,
respectively. The decrease of $0.9 million, orpegcent, was primarily the result of reduced armatibn expense attributable to previously
acquired intangibles and a decrease in softwaretaation on externally marketed software.
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Interest expense, net decreased $0.8 million,®p8&rcent, during the three months ended Septe&th@009 as compared to the same per
year ago. The decrease was primarily due to lomterest rates and reduced interest expense aslaagkethe July 2009 $50.0 millio
prepayment on our term loan.

The effective tax rate was 38.1 percent and 41rdepeé during the three months ended September8® 2nd 2008, respectively. The lower
tax rate reported in the first quarter of FY201Gwamarily attributable to non-taxable gains oseds invested in corporate-owned life
insurance policies to date compared to non-dededtilsses incurred in the same period of last yégains or losses on these investments
throughout the rest of the current fiscal year faoyn our estimates, our effective tax rate willdiuate in future quarters of the year ending
June 30, 2010.

Liquidity and Capital Resources

Historically, our positive cash flow from operat®and our available credit facilities have providel@quate liquidity and working capital to
fund our operational needs. Cash flows from openatiotaled $50.9 million and $15.6 million for tieee months ended September 30, 2009
and 2008, respectively.

We maintain a $590.0 million credit facility (theeglit Facility), which includes a $240.0 milliorvaving credit facility (the Revolving

Facility) and a $350.0 million institutional termdn (the Term Loan). At September 30, 2009, $280l8&n was outstanding under the Term
Loan, no amounts were outstanding under the Rewglvacility and we had no outstanding letters eflitr The outstanding balance under the
Term Loan at September 30, 2009 reflects the $5@I®N prepayment we made on July 8, 2009. We make further prepayments based on
cash flows, working capital requirements and ottagital needs.

The Term Loan portion of the Credit Facility iseven-year secured facility under which principatipants are due in quarterly installments of
$0.7 million at the end of each fiscal quarter tlgio March 2011, and the balance is due in full ayg, 2011.

Interest rates for both Revolving Facility and Tdroan borrowings are based on the London Inter-Bafikred Rate (LIBOR), or the higher
of the prime rate or the federal funds rate in ezade, plus applicable margins. Margin and unuaeitity fee rates are determined quarterly
based on our leverage ratios. We are requiredrtgolyowith certain financial covenants under thedr&acility that limit our leverage, require
us to maintain a minimum net worth and requirecusieet a minimum fixed-charge coverage ratio. THiesacial covenants apply throughout
the terms of the Credit Facility. As of Septemb@y 3009, we were in compliance with all of the fin&l covenants of the Credit Facility. The
total costs associated with securing the CredilliBaas amended, were $10.2 million and are beingrtized over the life of the Credit
Facility.

Effective May 16, 2007, we issued the Notes whigture on May 1, 2014, in a private placement purst@Rule 144A of the Securities Act
of 1933. The Notes are subordinate to our senicursel debt, and interest on the Notes is payabMayn1 and November 1 of each year.

Holders may convert their notes at a conversiom 0a.8.2989 shares of CACI common stock for edgB@® of note principal (an initial
conversion price of $54.65 per share) under tHeviahg circumstances: 1) if the last reported galee of CACI stock is greater than or equal
to 130 percent of the conversion price for at I2&strading days in the period of 30 consecutiaditrg days ending on the last trading day of
the preceding fiscal quarter; 2) during the fiveasecutive business day period immediately aftertanyconsecutive trading day period (the
note measurement period) in which the averageeofrttding price per $1,000 principal amount of aatible note was equal to or less than 97
percent of the average product of the closing prfce share of our common stock and the conversitsnof each date during the note
measurement period,;

27



Table of Contents

3) upon the occurrence of certain corporate evaistituting a fundamental change, as defined) odluding the last three-month period prior
to maturity. We are required to satisfy 100 pere#nhe principal amount of these notes solelydalt with any amounts above the principal
amount to be satisfied in common stock. As of Saptr 30, 2009, none of the conditions permittingvession of the Notes had been satis

In the event of a fundamental change, as defineldehs may require us to repurchase the Notepdcta equal to the principal amount plus
any accrued interest. Also, if certain fundameakenges occur prior to maturity, we will in certaircumstances increase the conversion rate
by a number of additional shares of common stockndreu thereof, we may in certain circumstanekxt to adjust the conversion rate and
related conversion obligation so that these natesanvertible into shares of the acquiring or stimg company. We are not permitted to
redeem the Notes.

The contingently issuable shares are not includexir diluted share count for the three month gisriended September 30, 2009 or 2008,
because our average stock price during those gewad below the conversion price. Of total dehiasse costs of $7.8 million, $5.8 million
being amortized to interest expense over seversy&ae remaining $2.0 million of debt issuance £tisive been reclassified to shareholders’
equity in accordance with Accounting Standards @eation 470-20Debt with Conversion and Other OptiosSC 470-20) (formerly FSP
APB 14-1,Accounting for Convertible Debt Instruments thatyMee Settled in Cash Upon Conversion (IncludingtBaCash Settlemenj)
Upon closing of the sale of the Notes, $45.5 millad the net proceeds was used to concurrentlyrcpse one million shares of our common
stock.

In connection with the issuance of the Notes, welpased in a private transaction at a cost of $84dllibn call options (the Call Options) to
purchase approximately 5.5 million shares of ounewn stock at a price equal to the conversion icb4.65 per share. The Call Options
allow us to receive shares of our common stock fileencounterparties equal to the amount of comnmmrkgelated to the excess conversion
value that we would pay the holders of the Notesnugonversion. In addition, we sold warrants (thark&hts) to issue approximately

5.5 million shares of CACI common stock at an ebserprice of $68.31 per share. The proceeds frensdie of the Warrants totaled $56.5
million.

For income tax reporting purposes, the Notes aadCtil Options are integrated. This created anmalgssue discount for income tax repon
purposes, and therefore the cost of the Call Optisieing accounted for as interest expense beeietm of the Notes for income tax repor
purposes. The associated income tax benefit oB&8ilion to be realized for income tax reportingrposes over the term of the Notes was
recorded as an increase in additional paid-in abaitd a long-term deferred tax asset. The majofithis deferred tax asset is offset in our
balance sheet by the $30.7 million deferred tebillig that was recognized with the adoption of tipelates to ASC 470-20 that were
retroactively applied to May 16, 2007 (see belowadditional information on the impact of adoptihg updates to ASC 470-20).

On a combined basis, the Call Options and the Witsrare intended to reduce the potential dilutibE@ACI’'s common stock in the event that
the Notes are converted by effectively increasireggdonversion price of these notes from $54.6%&3.. The Call Options are anti-dilutive
and are therefore excluded from the calculatiodiloted shares outstanding. The Warrants will reisuhdditional diluted shares outstanding if
our average common stock price exceeds $68.31CaHéptions and the Warrants are separate antlyefistinct instruments that bind us
and the counterparties and have no binding effe¢he holders of the Notes.

Beginning July 1, 2009, we have accounted for tb&eBlin accordance with the updates to ASC 470FR8se new rules were applied
retrospectively and, accordingly, balances affebiedSC 470-20 as of June 30, 2009 and for theethmenth period ended September 30,
2008, have been adjusted to reflect the impactiseofipdate. The effects on prior period balanceslascribed in Note 2 to the condensed
consolidated financial statements included witls thuarterly report.

In accordance with ASC 470-20, the Company accdontthe liability and the equity (conversion optjccomponents of the Notes, and
recognizes expense on the Notes, using an intettesin effect for comparable debt instruments tltahot contain conversion features. The
effective interest rate for the Notes excludingciigversion option was determined to be 6.9 percent

The fair value of the liability component of the tde was calculated to be $221.9 million at May28)7, the date of issuance. The excess of
the $300.0 million of gross proceeds over the $22iillion fair value of the liability component, 878.1 million, represents the fair value of
the equity component, which has been recordedyfriatome tax effect, as additional paid-in capitéthin shareholders’ equity. This $78.1
million difference represents a debt discount thamortized over the seven-year term of the Nases non-cash component of interest
expense. While the new rules cause reported intexgense to increase, and correspondingly cause &ad diluted earnings per share to
decrease, they have no effect on net cash flows.

We also have amounts due under promissory notesbfmissued in connection with the May 2006 actjaisiof Sophron Partners Limited.
Principal amounts due under the promissory notgalga were 3.2 million pounds sterling as of
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September 30, 2009. The promissory notes payaktierenan June 30, 2010, but portions of these masgsbe put back to the Company
beginning January 1, 2010. The holders have the tigrequest payment of up to 50 percent of ontsitey note principal beginning January 1,
2010, and up to 100 percent at any time betweeil 8p2010 and the stated due date of June 30,.2010

We also maintain two lines of credit in additionthe Revolving Facility, one in the U.K., and omelar a joint venture. The total amount
available under the line-of-credit facility in theK., which is cancelable at any time upon noticarf the bank, is 0.5 million pounds sterling.
The amount available under the joint venture’s tifieredit is $1.5 million, and is scheduled to iexpn September 2011. As of September 30,
2009, the Company had no outstanding borrowinggueither of these lines of credit.

Cash and cash equivalents were $199.8 million 2085 million at September 30, 2009 and June 309 2@&spectively. Our operating cash
flow was $50.9 million for the three months endegpt®mber 30, 2009 as compared to $15.6 milliohénsame period a year ago. This
increase in operating cash flows during the threathrs ended September 30, 2009 as compared t@#negrlier quarter is due primarily to
the profits earned during the current year quanber our strong operational processes. Days-sakstaading were 59 at September 30, 2009,
and were 62 at September 30, 2008.

We used cash in investing activities of $10.8 milland $3.0 million for the three months ended &aper 30, 2009 and 2008, respectively.
The increase of $7.8 million was primarily the fésd capital expenditures incurred in connectioithvour consolidation of office space in a
new building under construction in Northern Virgini

Cash used in financing activities was $48.5 milliothe three months ended September 30, 2009magared to $20.0 million in the three
months ended September 30, 2008. During the thoeghs ended September 30, 2009, we prepaid $5Ui0mof our Term Loan. During the
three months ended September 30, 2008, we used B@ion to repurchase shares of our common smakuant to a plan approved by our
Board of Directors in June 2008.

Cash flows from financing activities include prodseeceived from the exercise of stock options@ndhases of stock under our Employee
Stock Purchase Plan totaling $3.7 million and $8illlon during the three months ended SeptembefB09 and 2008, respectively. These
amounts were offset by cash used to purchase sidokKill obligations under our Employee Stock Bhase Plan. Cash used to acquire stock
was $0.9 million during each of the three monttiqus ended September 30, 2009 and 2008.

We believe that the combination of internally gexted funds, available bank borrowings and cashcast equivalents on hand will provide
required liquidity and capital resources necessafynd on-going operations, customary capital exiteres, debt service obligations, and
other working capital requirements over the nexdltwe months. Over the longer term, our ability émgrate sufficient cash flows from
operations necessary to fulfill the obligations @ndur Credit Facility and the Notes will dependoam future financial performance which will
be affected by many factors outside of our contrmlluding current worldwide economic conditiondyish have materially and negatively
impacted liquidity in the financial markets, makitggms for almost all financing less attractive @amdome cases have resulted in the
unavailability of financing.

Off-Balance Sheet Arrangements and Contractual Obligations

We use off-balance sheet arrangements to finarckeése of operating facilities. We have finandetluse of all of our current office and
warehouse facilities through operating leases. &ijpgy leases are also used to finance the usengbuiers, servers, phone systems, and to a
lesser extent, other fixed assets, such as fungshihat are obtained in connection with busiesgiisitions. We generally assume the lease
rights and obligations of companies acquired inress combinations and continue financing equipmeder operating leases until the end of
the lease term following the acquisition date. Véaggally do not finance capital expenditures wierating leases, but instead finance such
purchases with available cash balances. For additinformation regarding our operating lease cotnmants, see Note 14 to our consolidated
financial statements for the year ended June 319 #luded in our Annual Report on Form 10-K fack period. The Credit Facility provides
for stand-by letters of credit aggregating up t6.92million that reduce the funds available undier Revolving Facility when issued. As of
September 30, 2009, we had no outstanding letfemedit. We have no other material off-balanceeslimancing arrangements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

The interest rates on both the Term Loan and theIRiag Facility are affected by changes in maikégrest rates. We have the ability to
manage these fluctuations in part through inteasthedging alternatives in the form of interes¢ Iswaps and caps. Our hedging relationships
are with three different financial institutions theave been impacted by recent market conditidrend of these financial institutions defaults

on its obligations under our swap or cap agreemergs
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would have to find alternative methods to manageré@st rate fluctuations or review and modify oadging strategy. We believe that these
financial institutions will be able to fulfill theiobligations under their respective interest et@p and cap agreements. A one percent char
interest rates on variable rate debt would haveltessin our interest expense fluctuating by $0ibion for the three months ended
September 30, 2009.

Approximately 3.8 percent and 3.4 percent of otaltevenue in the three months ended Septemb&08®, and 2008, respectively, was
derived from our international operations in th&lUOur practice in the U.K. is to negotiate contsao the same currency in which the
predominant expenses are incurred, thereby mitigatie exposure to foreign currency exchange fatains. It is not possible to accomplish
this in all cases; thus, there is some risk thafiggsrwill be affected by foreign currency excharlyetuations. As of September 30, 2009, we
held pounds sterling in the U.K. equivalent to apgmately $11.7 million. This allows us to betteiline our cash resources on behalf of our
foreign subsidiaries, thereby mitigating foreignremcy conversion risks.

ltem 4. Controls and Procedures

As of the end of the three month period coverethig/report, we carried out an evaluation of tHfeaiveness of the design and operation of
our disclosure controls and procedures pursuaBkttiange Act Rule 13a-15, under the supervisionvétidthe participation of our
management, including our Chief Executive Officed &hief Financial Officer.

The term “disclosure controls and procedures,”&fgdd in Rules 13a-15(e) and 15d-15(e) under tteh&nge Act, means controls and other
procedures of a company that are designed to ettsarerformation required to be disclosed by a pany in the reports that it files or submits
under the Exchange Act is recorded, processed, suirgd and reported within the time periods spedifi the SEC'’s rules and forms.
Disclosure controls and procedures include, withionitation, controls and procedures designed &ues that information required to be
disclosed by a company in the reports that it flesubmits under the Exchange Act is accumulateidcammunicated to the company’s
management, including its principal executive aridgipal financial officers, as appropriate to alltimely decisions regarding required
disclosure. The effectiveness of a system of d&oi® controls and procedures is subject to vaiitherent limitations, including cost
limitation, judgments used in decision making, aggtions about the likelihood of future events, sbendness of internal controls, and fraud.
Due to such inherent limitations, there can bessugance that any system of disclosure controlgeamedures will be successful in preven
all errors or fraud, or in making all material infeation known in a timely manner to appropriateelevof management.

Based upon that evaluation, our Chief Executivéo®ffand Chief Financial Officer concluded that @@mpany’s disclosure controls and
procedures are effective to ensure that informagguired to be disclosed in the reports that Veedii submit under the Exchange Act is
accumulated and communicated to our managemehiding our Chief Executive Officer and Chief Fin@i®Officer, to allow timely
decisions regarding required disclosures.

The Company reports that no changes in its intexoadrols over financial reporting that have matityiaffected, or are reasonably likely to
materially affect, its internal control over finaalcreporting (as defined in Rules 13a-15(f) and-15(f) under the Exchange Act) occurred
during the three months ended September 30, 2009.
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PART Il
OTHER INFORMATION

Item 1. Legal Proceedings
Saleh, et al. v. Titan Corp., et al.

Reference is made to Part I, Iltem 3, Legal Procgsdiin the Registrant’'s Annual Report on FormKifar the year ended June 30, 2009 for
most recently filed information concerning the diléd in the United States District Court for tBeuthern District of California, and
transferred to the United States District Courttfa District of Columbia, against CACI Internatéiinc, CACI, INC.-FEDERAL, CACI N.V.
and former CACI employee Stephen A. Stefanowiczm@grother defendants, seeking a permanent injunatieclaratory relief, compensatory
and punitive damages, treble damages and attorfesgsarising out of defendants’ alleged acts agalaintiffs, who were detainees at Abu
Ghraib prison and elsewhere in Iraq.

Since the filing of Registrant’s report describédee, on September 11, 2009, the United Statest@déppeals for the District of Columbia
Circuit reversed the decision of the United St@esdrict Court for the District of Columbia with spect to CACI and dismissed the remaining
claims against CACI. Plaintiffs are seeking a reimggen bandn the appeal.

Ibrahim, et al. v. Titan Corp., et al.

Reference is made to Part |, Iltem 3, Legal Procegdiin the Registrant’s Annual Report on FornKUr the year ended June 30, 2009 for
most recently filed information concerning the diléd in the United States District Court for tbéstrict of Columbia against CACI
International Inc, CACI, INC.—-FEDERAL, CACI N.V. drTitan Corporation, seeking compensatory and pigndamages for physical injury,
emotional distress, and/or wrongful death allegediffered as a result of defendants’ wrongful against plaintiffs, who were detainees at
Abu Ghraib prison and elsewhere in Iraqg.

Since the filing of Registrant’s report describédee, on September 11, 2009, the United Statest@bdppeals for the District of Columbia
Circuit reversed the decision of the United Stéiesrict Court for the District of Columbia with spect to CACI and dismissed the remaining
claims against CACI. Plaintiffs are seeking a reimgeen bandn the appeal.

Al Shimari v. L-3 Services, Inc. et al.

Reference is made to Part I, Item 3, Legal Procgeii the Registrant’s Annual Report on Form 10eKthe year ended June 30, 2009 for the
most recently filed information concerning the dil@d in the United States District Court for tBeuthern District of Ohio. The lawsuit names
CACI International Inc, CACI Premier Technology¢lrand former CACI employee Timothy Dugan as Deéensl, along with L-3 Services,
Inc. Plaintiff seeks, inter alia, compensatory dge® punitive damages, and attorney’s fees.

Abbas, et al. v. L-3 Services, Inc. et al.

Reference is made to Part |, Iltem 3, Legal Procegeii the Registrant’'s Annual Report on Form 10eKthe year ended June 30, 2009 for the
most recently filed information concerning the diléd in the United States District Court for tBéstrict of Columbia. The lawsuit names
CACI Premier Technology, Inc. and L-3 Services, & defendants. Plaintiff seeks, inter alia, camsp&ry damages, punitive damages and
costs.

We are vigorously defending the above-describedllpgpceedings, and, based on our present knowlefdidpe facts, believe the lawsuits are
completely without merit.
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Iltem 1A. Risk Factors

Reference is made to Part |, Iltem 1A, Risk Factarthe Registrant’s Annual Report on Form 10-Ktfoe year ended June 30, 2009. There
have been no material changes from the risk fackessribed in that report.

Iltem 2.

Unregistered Sales of Equity Securities and Use Bfoceeds

Set forth below are equity securities purchasethduhe three months ended September 30, 2009&r ¢o satisfy our obligations under the

Employee Stock Purchase Plan:

Total Number
of Shares

Period Purchased
July 2009 19,91t
August 200¢ —
September 200 —
Total 19,91
Item 3. Defaults Upon Senior Securitie:
None
ltem 4. Submission of Matters to a Vote of Security Holder:
None
Item 5. Other Information
None

Total Number of Shares

Purchased As Part of

Average Price Publicly Announced

Paid Per Share Programs
$ 42.8¢ 661,68¢
$ 42.8¢ 661,68¢
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Maximum Number of
Shares that May Yet B

Purchased Under the
Plans or Programs

88,31«

88,31«
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Iltem 6.

Exhibit
No.

3.1
3.2

41

4.2

311
31.2
32.1
32.2

Exhibits
Incorporated by Reference
Filed with
this Form Exhibit
Description 10-Q Form Filing Date No.

Certificate of Incorporation of CACI Internationialc, as amended to de 10-K September 13, 20 3.1
Amended and Restated Byws of CACI International Inc, amended as of Malsg 8-K  March 7, 2008 3.1
2008
Clause FOURTH of CACI International Inc’s Certifiesof Incorporation 10K September 13, 201 4.1
incorporated above as Exhibit :
The Rights Agreement dated July 11, 2003 betwee@IQwternational Inc an 8-K  July 11, 200z 4.1
American Stock Transfer & Trust Compa
Section 302 Certification Paul M. Cofc X
Section 302 Certification Thomas A. Mutr X
Section 906 Certification Paul M. Cofc X
Section 906 Certification Thomas A. Mutr X

33



Table of Contents

SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by the
undersigned hereunto duly authorized.

CACI International Inc
Registran

Date: November 5, 2009 By: /'s/ __PauL M. C oFONI

Paul M. Cofoni
President,
Chief Executive Officer and Director
(Principal Executive Officer)

Date: November 5, 20C By: /sl _THOMASA. M UTRYN

Thomas A. Mutryn
Executive Vice President,
Chief Financial Officer and Treasurer
(Principal Financial Officer)

Date: November 5, 2009 By: /sl CAROL P. HANNA

Carol P. Hanna
Senior Vice President, Corporate Controller
and Chief Accounting Officer
(Principal Accounting Officer)
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Exhibit 31.1
Section 302 Certification
I, Paul M. Cofoni, certify that:
1. | have reviewed this Quarterly Report on Forrfl0f CACI International Inc;

2. Based on my knowledge, this report does notaioreny untrue statement of a material fact or amnéitate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the Registrant as of, andffie periods presented in this report;

4. The Registrant’s other certifying officer andré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the Registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedotee designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhgeibsidiaries is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Designed such internal control over financédarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the Registradisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in the Biegit’s internal control over financial reportithgait occurred during the
Registrant’s most recent fiscal quarter (the Regyigts fourth fiscal quarter in the case of an aimaport) that has materially affected, or
is reasonably likely to materially affect, the R&gant’s internal control over financial reportiragd

5. The Registrant’s other certifying officer andave disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the Registrant’s auditors and thatazaimmittee of the Registrant’s Board of Direct(ws persons performing the equivalent
function):

(a) All significant deficiencies and material weakges in the design or operation of internal cbotrer financial reporting which
are reasonably likely to affect the Registrant’sigito record, process, summarize, and repodiicial information; and

(b) Any fraud, whether or not material, that invedymanagement or other employees who have a simiifiole in the Registrant’s
internal control over financial reporting.

Date: November 5, 2009

/s/ Paul M. Cofon
Paul M. Cofoni
President
Chief Executive Officer and Direct
(Principal Executive Officer




Exhibit 31.2
Section 302 Certification
I, Thomas A. Mutryn, certify that:
1. | have reviewed this Quarterly Report on Forrfl0f CACI International Inc;

2. Based on my knowledge, this report does notaioreny untrue statement of a material fact or amnéitate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the Registrant as of, andffie periods presented in this report;

4. The Registrant’s other certifying officer andré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the Registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedotee designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhgeibsidiaries is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Designed such internal control over financédarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the Registradisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in the Biegit’s internal control over financial reportithgait occurred during the
Registrant’s most recent fiscal quarter (the Regyigts fourth fiscal quarter in the case of an aimaport) that has materially affected, or
is reasonably likely to materially affect, the R&gant’s internal control over financial reportiragd

5. The Registrant’s other certifying officer andave disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the Registrant’s auditors and thatazaimmittee of the Registrant’s Board of Direct(ws persons performing the equivalent
function):

(a) All significant deficiencies and material weakges in the design or operation of internal cbotrer financial reporting which
are reasonably likely to affect the Registrant’sigito record, process, summarize, and repodiicial information; and

(b) Any fraud, whether or not material, that invedymanagement or other employees who have a simiifiole in the Registrant’s
internal controls over financial reporting.

Date: November 5, 2009

/s Thomas A. Mutryi
Thomas A. Mutryr
Executive Vice Presider
Chief Financial Officer and Treasul
(Principal Financial Officer




Exhibit 32.1
Section 906 Certification

In connection with the quarterly report on FormQ@f CACI International Inc (the Company) for ttede months ended September 30,
20009, as filed with the Securities and Exchange @sion on the date hereof (the Report), the ungleed President and Chief Executive
Officer of the Company certifies, to the best of knowledge and belief pursuant to 18 U.S.C. SedRb0, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report fajphgsents, in all material respects, the finanaaldition and results of operations
of the Company.

Date: November 5, 2009

/s/ Paul M. Cofoni
Paul M. Cofoni
President
Chief Executive Officer and Direct
(Principal Executive Officer




Exhibit 32.2

Section 906 Certification

In connection with the quarterly report on FormQ@f CACI International Inc (the Company) for ttede months ended September 30,
20009, as filed with the Securities and Exchange @asion on the date hereof (the Report), the uingleed Executive Vice President, Chief

Financial Officer and Treasurer of the Companyifiest to the best of his knowledge and belief parg to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faphesents, in all material respects, the finanaaldition and results of operations
of the Company.

Date: November 5, 2009

/s/ Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice Presider
Chief Financial Officer and Treasui
(Principal Financial Officer




