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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 December 31, 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 basiited electronically and posted on its corpok&eb 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 reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated fil¢ Accelerated filel O
Non-accelerated file [ Smaller reporting compar [
Indicate by check mark whether the Registrantdbell company (as defined in Rule 12b-2 of the BExgle Act). YesO . No

Indicate the number of shares outstanding of e&tihecRegistrant’s classes of Common Stock, asbfiary 1, 2010: CACI International Inc
Common Stock, $0.10 par value, 30,140,370 shares.
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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
December 31,
2008

2009 (As Adjusted (1))
Revenue $776,72° $ 672,500
Costs of revenue
Direct costs 543,11 461,48t
Indirect costs and selling expen: 172,60 153,98:
Depreciation and amortizatic 13,54¢ 11,78¢
Total costs of revent 729,26t 627,25t
Income from operation 47,46! 45,24¢
Interest expense, n 7,124 8,10i
Income before income tax 40,33 37,14:
Income taxe: 14,23 16,11(
Net income before noncontrolling interest in eagsiof joint venture 26,10¢ 21,03
Noncontrolling interest in earnings of joint vers: (52 (370
Net income attributable to CAC $ 26,05: $ 20,66:
Basic earnings per she $ 0.87 $ 0.6¢
Diluted earnings per sha $ 0.8t $ 0.6¢
Weightec-average basic shares outstanc 30,10¢ 29,89¢
Weightec-average diluted shares outstanc 30,58( 30,36:

()" Certain amounts for the three months ended DeceB1he2008 have been adjusted to reflect the reik@aapplication of new accountil
standards. See Note

See Notes to Unaudited Condensed Consolidated ¢talaBtatements
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CACI INTERNATIONAL INC

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

Six Months Ended
December 31,

2008
2009 (As Adjusted (1))
Revenue $1,516,24! $ 1,327,26
Costs of revenue
Direct costs 1,053,65 905,03¢
Indirect costs and selling expen: 344,39¢ 311,85:.
Depreciation and amortizatic 24,70 23,81¢
Total costs of revent 1,422,75! 1,240,701
Income from operation 93,48¢ 86,56
Interest expense, n 14,38¢ 16,16!
Income before income tax 79,10: 70,40¢
Income taxe: 28,91¢ 29,78¢
Net income before noncontrolling interest in eagsiof joint venture 50,18t 40,62
Noncontrolling interest in earnings of joint verdi (27¢€) (379)
Net income attributable to CAC $ 49,907 $ 40,24:
Basic earnings per she $ 1.6€ $ 1.34
Diluted earnings per sha $ 1.64 $ 1.32
Weightec-average basic shares outstanc 30,07 29,99¢
Weightec-average diluted shares outstanc 30,527 30,46¢

()" Certain amounts for the six months ended Decembe2@8 have been adjusted to reflect the retnametpplication of new accounting
standards. See Note

See Notes to Unaudited Condensed Consolidated ¢talaBtatements
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CACI INTERNATIONAL INC

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

December 31

June 30,
2009

2009 (As Adjusted (1))
ASSETS
Current assett
Cash and cash equivale $ 147,84 $ 208,48t
Accounts receivable, n 534,93! 477,02!
Prepaid expenses and other current a 49,57( 39,31¢
Total current asse 732,35 724,83:
Goodwill 1,161,78! 1,083,75I
Intangible assets, n 115,20¢ 97,82¢
Property and equipment, r 57,63: 30,92:
Accounts receivable, lo-term, net 6,97¢ 8,67
Other lon¢-term asset 65,08¢ 60,06¢
Total asset $2,139,03! $ 2,006,07
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Current portion of lon-term debt $ 8,29¢ $ 9,46¢
Accounts payabl 101,37: 87,30(
Accrued compensation and bene 137,40t 137,841
Other accrued expenses and current liabil 105,07: 83,29%
Total current liabilities 352,14! 317,90«
Long-term debt, net of current portic 524,27¢ 570,07¢
Deferred income taxe 43,35¢ 29,26¢
Other lon¢-term liabilities 119,11 59,22
Total liabilities 1,038,89! 976,47:
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#thrB9,255 and 39,091 shares issued and
outstanding, respective 3,92¢ 3,90¢
Additional pait-in capital 447,53¢ 425,99:
Retained earning 737,66¢ 687,76:
Accumulated other comprehensive i (4,480 (3,24%)
Noncontrolling interest in joint ventu 2,15z 1,87¢
Treasury stock, at cost (9,118 shal (86,677 (86,687
Total shareholde’ equity 1,100,131 1,029,60:!
Total liabilities and sharehold¢ equity $2,139,03! $ 2,006,07!

(1)

See Notes to Unaudited Condensed Consolidated ¢talaBtatements
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CACI INTERNATIONAL INC

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

Six Months Ended
December 31,

2009 (As Adjzt?sgzd (1))

CASH FLOWS FROM OPERATING ACTIVITIES
Net income before noncontrolling interest in eagsiof joint venture $ 50,18t $ 40,62:
Reconciliation of net income before noncontrollinterest to net cash provided by operating acési

Depreciation and amortizatic 24,701 23,81t

Non-cash interest expen 5,16( 4,82

Amortization of deferred financing cos 1,282 1,12(

Stoclk-based compensation expel 12,74¢ 9,07

Deferred income tax expen 1,89¢ 5,392
Changes in operating assets and liabilities, neffett of business acquisitior

Accounts receivable, n (51,110 (46,17%)

Prepaid expenses and other as (4,082) 6,73t

Accounts payable and other accrued expe 26,43 (1,640

Accrued compensation and bene (4,619 (13,439

Income taxes payable and receive (4,957 (11,169

Other liabilities 9,50¢ (5,007
Net cash provided by operating activit 67,14¢ 14,16¢
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (16,11 (4,929
Cash paid for business acquisitions, net of caghiesd (62,009 —
Other (203) (442)
Net cash used in investing activiti (78,319 (5,366
CASH FLOWS FROM FINANCING ACTIVITIES
Principal payments made under bank credit facsl (52,119 (2,174
Proceeds from employee stock purchase f 2,79¢ 3,78:
Proceeds from exercise of stock opti 2,62 13C
Repurchases of common stc (1,743 (21,86¢)
Other 55¢ (1,049)
Net cash used in financing activiti (47,880 (21,179
Effect of exchange rate changes on cash and casvaénts (1,597) (2,700
Net decrease in cash and cash equiva (60,64)) (15,080
Cash and cash equivalents, beginning of pe 208,48t 120,39¢
Cash and cash equivalents, end of pe $147,84° $ 105,31t
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid during the period for income taxes, he¢foinds $ 35,90: $ 29,18¢
Cash paid during the period for inter $ 7,74¢ $ 10,84¢
Non-cash financing and investing activitit

Landlorc-financed leasehold improvemel $ 15,86¢ —

(" Certain amounts for the six months ended Decembe2@8 have been adjusted to reflect the retnometpplication of new accountii

standards. See Note
See Notes to Unaudited Condensed Consolidated ¢tala@@tatements

6



Table of Contents

CACI INTERNATIONAL INC

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

Three Months Ended Six Months Ended
December 31, December 31,
2008 2008

2009 (As Adjusted (1)) 2009 (As Adjusted (1))
Net income before noncontrolling interest in eagsiof joint venture $26,10¢ $ 21,03: $50,18¢ $ 40,62:
Change in foreign currency translation adjustn (750) (10,409 (2,230 (17,090
Effect of changes in actuarial assumptions andgmition of prior service

cost under Accounting Standards Codification-30 — — 47 —

Change in fair value of interest rate swap agre¢sneet 574 (942) 1,04t (95%)
Comprehensive incorn $25,92¢ $ 9,681 $48,95! $ 22,57¢

(" Certain amounts for the three and six months elBisE®mber 31, 2008 have been adjusted to refleceth@active application of ne
accounting standards. See Noti

See Notes to Unaudited Condensed Consolidated ¢tala@@tatements
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

1. Basis of Presentation

The accompanying unaudited condensed consolidateddial statements of CACI International Inc antsdiaries (CACI or the Company)
have been prepared pursuant to the rules and temdaf the Securities and Exchange CommissiorC{S#ad include the assets, liabilities,
results of operations and cash flows for the Compaatiuding its subsidiaries and joint ventureattare more than 50 percent owned or
otherwise controlled by the Company. Certain infation and note disclosures normally included inahaual financial statements prepared in
accordance with U.S. generally accepted accoumptimgiples (GAAP) have been condensed or omittadyant to those rules and regulations,
although the Company believes that the disclosmade are adequate to make the information preseotedisleading.

These notes to the unaudited condensed consolifiatettial statements contain references to varsaisdards of U.S. GAAP that are based
on a new nomenclature instituted by the Financ@aodinting Standards Board (the FASB). In June 20@9FASB issued a new standard
entittedThe FASB Accounting Standards Codification andHiggarchy of Generally Accepted Accounting Prineglwhich defines
authoritative GAAP for nongovernmental entitiedtocomprised only of the FASB Accounting Standaddification™ (the Codification)
and, for SEC registrants, guidance issued by th@. Jis new standard states that effective JuB0D9 the Codification became the
authoritative source of U.S. GAAP and supersedkettha@h existing non-SEC accounting and reportimgdards.

The Company adopted the provisions of this newdstetheffective July 1, 2009, and has changed tieeerecing conventions of GAAP in the
notes to these financial statements. Accordingisteiad of references to Statements of Financiabéating Standards (SFASs), FASB Staff
Positions (FSPs), and Emerging Issues Task FortietiBs (EITFs), the notes contain references toddmting Standards Codification (ASC)
topics and Accounting Standard Updates (ASUs). Whigially defining or describing an ASC topic oiSAJ, the notes contain both the ASC
topic or ASU reference, as well as the correspantlite and number of the accounting standard as# known prior to the adoption of the
Cadification. The new standard covering the Codifian is ASC 105(Generally Accepted Accounting Principlégsrmerly known as SFAS
No. 168,The FASB Accounting Standards Codification andHiggarchy of Generally Accepted Accounting Prineggl.

Certain amounts presented for prior periods haea lagljusted to reflect the retroactive applicatibiwo recent FASB updates to accounting
standards. Effective July 1, 2009, the Company tetbppdates to ASC 470-2Debt With Conversion and Other OptioaSC 470-20)
(formerly FSP APB 14-1Accounting for Convertible Debt Instruments ThatyMBe Settled in Cash Upon Conversion (IncludingtiBa€ash
Settlement) (FSP 14-))xand updates to ASC 810pnsolidation(ASC 810) (formerly SFAS No. 1608loncontrolling Interests in Consolidated
Financial Statements (SFAS No. 1). These updates, which relate to convertible @redttuments and noncontrolling interests in sulasids,
respectively, both require retrospective applicatibhe FASB issued the updates to ASC 470-20 in B8, and the updates to ASC 810 in
December 2007. The impacts to the Company’s firsupaisition and results of operations are preseintéibte 2.

8
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

Under ASC 855Subsequent Evenfformerly SFAS No. 1655ubsequent Evenfsthe Company is required to carefully asses&#istence or
occurrence of any events occurring after Decembe309 that may require recognition or disclosarihe financial statements as of and for
the three and six months ended December 31, 20@9Cbmpany has evaluated all events and transadtiahoccurred after December 31,
2009 and through February 5, 2010, and found thianhg this period it did not have any subsequeernhévrequiring recognition other than the
event described in Note 16.

The carrying amounts of cash and cash equivalaot®unts receivable, accounts payable and amawitgled in other current assets and
current liabilities that meet the definition ofiadncial instrument approximate fair value becafg¢he short-term nature of these amounts. The
fair value of the Company’s long-term debt undetiank credit facilities is estimated by discougtine future cash flows at rates currently
offered to the Company for similar debt instrumesftsomparable maturities by the Company’s lendéne fair value of this long-term debt
approximates its carrying value at December 319208e fair value of the Company’s $300.0 millidri2al25 percent convertible senior
subordinated notes issued May 16, 2007 and thatrmah May 16, 2014 (the Notes) is based on quoiadket prices.

In the opinion of management, the accompanying ditedi condensed consolidated financial statemeffiisct all necessary adjustments and
reclassifications (all of which are of a normakuging nature) that are necessary for fair predent for the periods presented. It is suggested
that these unaudited consolidated financial statésrige read in conjunction with the audited comsdéd financial statements and the notes
thereto included in the Company'’s latest annuabmeje the SEC on Form 10-K for the year ended Bhe€009. The results of operations for
the three and six months ended December 31, 2@08camecessarily indicative of the results to xy@eeted for any subsequent interim period
or for the full fiscal year.

2. New Accounting Pronouncements
Adoption of ASC 470-20 (formerly FSP 14-1) and ASC 810 (formerly SFAS No.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 accordingpliap to the Company’s convertible
debt. Under this new standard, the Company sepagateounts for the liability and equity (convenrsioption) components of the Notes, and
recognizes interest expense on the Notes usingtarest rate in effect for comparable debt instmit:ithat do not contain conversion features.
The effective interest rate used under the newdsiiah 6.9 percent, is significantly higher than ¢cbepon rate of 2.125 percent previously used
to record interest expense.

Based on the effective rate of 6.9 percent, thevigue of the liability component of the NotesMay 16, 2007 was measured at $221.9 mill
and has been reflected as the carrying amounedfties at issuance. The $78.1 million differenevisen the recast initial carrying amount
and the $300.0 million of gross proceeds is acamifdr as an unamortized debt discount that isgieized over the seven year term of the
Notes as a n-cash component of interest expense. This differetieo represents the fair value of the embeddedecsion option. This
amount, net of the income tax effect of $30.7 willas of the date of issue, has been recordedwgtidreholders’ equity as additional paid-in
capital. The income tax effect of $30.7 million Hmeen retroactively recognized as a long-term dedietax liability as of May 16, 2007. This
deferred tax liability is netted against the defdrtax asset of $32.8 million associated with thigimal issue discount originally recorded as of
May 16, 2007. Under the revised provisions of AS©D-20, the Company also reclassified, as of the daiesoe, approximately $2.0 million
the Notes’ issuance costs from other long-termtagseadditional paid-in capital, and recognizetkbéerred tax asset of $0.8 million related to
this reclassification.

The updates to ASC 470-20 have the effect of sigamtly increasing interest expense with the amatitbn of the debt discount. Income tax
expense decreases by the incremental benefit delatie increased interest expense, and net inamhdasic and diluted earnings per share
decrease due to the after-tax effect of the increaténterest expense. The adoption of the updatdsSC 470-20 caused net income
attributable to CACI and diluted earnings per sharéecrease by $1.6 million and $0.05 per shade$dnl million and $0.10 per share,
respectively, for the three and six months endecebder 31, 2009, respectively.

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

While there is no effect on operating or total clievs, certain amounts within the cash flows froperating activities are retroactively
adjusted to reflect the impact of changes to ASG-20 for the six months ended December 31, 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 and six months ended Dbeedil, 2008, are shown in the tables below. Cuperiod balances related to the
convertible debt and interest expense thereoneseribed in Note 7.

The updates to ASC 810 establish new accountingepuatting standards for 1) noncontrolling ownepshierests in subsidiaries, 2) the
amount of consolidated net income (loss) attribletads the Company and to the noncontrolling intex,e3) changes in the Company’s
ownership interest and 4) the valuation of retainedcontrolling equity investments when a subsjdiardeconsolidated. 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 “Minorityérest in joint venture” balance
associated with its investment in eVenture TechgplaLC (eVentures) previously included in “Othenf-term liabilities” in the consolidated
balance sheet to a new component of shareholdguityeentitied “Noncontrolling interest in joint méure”. In the Statement of Operations for
the three and six months ended December 31, 200& ampany retrospectively included the minoritgiast in earnings of the joint venture
within its consolidated net income before noncdtitrg interest in earnings of joint venture, andideted the same amount to derive net
income attributable to CACI.

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

Interest expense and other,

Income before income tax
Income taxe:

Net income before noncontrolling interest
earnings of joint ventur

Noncontrolling interest in earnings of joint verdi
Net income attributable to CA(

Basic earnings per she

Diluted earnings per sha
Weighte-average basic shares outstanc
Weightec-average diluted shares outstanc

Interest expense and other,

Income before income tax
Income taxe:

Net income before noncontrolling interest
earnings of joint ventur

Noncontrolling interest in earnings of joint vers:
Net income attributable to CA(

Basic earnings per she

Diluted earnings per sha
Weightec-average basic shares outstanc
Weightec-average diluted shares outstanc

Three Months Ended December 31, 20C

The impact of the updates to ASC 470-20 and ASCdilthe Company'’s results of operations for thedhand six months ended
December 31, 2008 is as follows (in thousands, xger share data):

As Previously

Effects of Retroactively Adopting
Accounting Standard Updates to:

Reported ASC 470-20 ASC 810 As Adjusted
$ 6,12: $ 2,35¢ $ (370 $ 8,0]
$ 39,12 $ (2,359 $ 37C $ 37,14

17,03t (925) — 16,11(
$ 22,09: $ (1,430 $ 37C $ 21,03
— (370) (370
$ (1,430 $ — $ 20,66:
$ 0.7« $ (0.05) $ — $  0.6¢
$ 0.7: $ (0.05) $  — $ 0.6¢
29,89t — — 29,89t
30,36: — — 30,36:
Six Months Ended December 31, 20C
Effects of Retroactively Adopting
Accounting Standard Updates to:
As Previously

Reported ASC 470-20 ASC 810 As Adjusted
$ 11,86: $ 4,67¢ $ (379 $ 16,16:
$ 74,70t $ (4,67¢ $ 37¢ $ 70,40¢

31,62: (1,837) — 29,78t

$ 43,08 $ (2,84) $ 37¢ $ 40,62
— (379 37¢

$ (284 3 — $ 4024

$ 1.44 $ (0.10 $ — $ 1.34
$ 1.41 $ (0.09) $ — $ 1.32
29,99¢ — — 29,99¢
30,46¢ — — 30,46¢

11
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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 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 47(-20 ASC 810 As Adjusted

Asset accounts

Other lon¢-term asset $ 20,67: $ (1,395 $ — $ 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¢ 22,247 — 29,26¢

Other lon¢-term liabilities 20,80( — (1,875 18,92¢
Total liabilities 1,014,14 (35,800 (1,87%) 976,47:
Shareholdel 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 — — 1,87t 1,87¢
Total shareholde’ equity 993,32¢ 34,40t 1,87¢ 1,029,60!
Total liabilities and sharehold¢ equity 2,007,47. (1,395 — 2,006,07

The impact of the updates to ASC 470-20 and ASCdilthe Company’s statement of cash flows for tker®nths ended December 31, 2008
is as follows (in thousands):

Six Months Ended December 31, 2008
Effects of Retroactively Adopting
Accounting Standard Updates to:

As Previously

Reported ASC 47(-20 ASC 810 As Adjusted
Cash Flows from Operating Activitie
Net income before n-controlling interest: $ 43,08: $ (2,847 $ 37¢ $ 40,62:
Non-cash interest expen — 4,82: — 4,82:
Amortization of deferred financing cos 1,26¢ (144 — 1,12C
Deferred income tax expense (bene 7,22¢ (1,837 — 5,392
Changes in other liabilitie (4,46€) — (541) (5,00%)
Net cash provided by operating activit 14,327 — (162) 14,16¢
Cash Flows from Financing Activitie
Other activities (1,217 — 162 (1,049
Net cash used in financing activiti (21,340 — 162 (21,179

Other New Accounting Pronouncements

In December 2007, the FASB issued ASC &&siness Combinatior{formerly SFAS No. 141 (revised 200Buysiness CombinationsASC
805 establishes principles and requirements for tawpanies recognize and measure identifiable asquired, liabilities assumed, and any
noncontrolling interest in connection with a busimieombination; recognize and measure the goodedllired in a business combination or a
gain from a bargain purchase; and determine wiatriration to disclose to enable users of the fifgrstatements to evaluate the nature and
financial effects of the business combination. E&ICI, ASC 805 is effective for business combinasi@ompleted on or after July 1, 2009. ~
adoption of ASC 805 did not affect the Companymficial position or its results of operations.

12
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

In February 2008, the FASB issued an update to 88T Fair Value Measurements and DisclosufEsmerly FSP No. FAS 157-Effective
Date of FASB Statement No. 1). This update amended ASC 820 to delay the effedtate for the fair valuation of non-financial etssand
liabilities, except for items that are recognizediisclosed at fair value in the financial statetsem a recurring basis. For items within its
scope, the update deferred the effective dateeofdin value measurement to the start of the Coryipamurrent fiscal year, or July 1, 2009. The
Company has assessed the impact of this updaits fuon-financial assets and liabilities and detasd that there was no material impact.

In April 2008, the FASB issued updates to ASC 38683, General Intangibles Other Than Goodwill-Subseqieasurementformerly FSP
No. 14:-3, Determination of the Useful Life of Intangible Atsgewhich amends the factors that should be consiigr developing renewal or
extension assumptions used to determine the ufefolf a recognized intangible asset. The Compsiagioption of these updates, which
became effective for the Company beginning Julg0D9, did not affect its financial position or iiessults of operations.

In June 2008, the FASB issued updates to ASC 81bdfivatives and Hedging, Contracts in Entity’s Olquity (ASC 815-40) (formerly
EITF Bulletin No. 07-5Determining Whether an Instrument (or Embedded tegtis Indexed to an Entity’s Own StgclASC 815-40
provides guidance on how a company should deterihoestain financial instruments (or embedded deas) are considered indexed to its ¢
stock, including instruments similar to the coni@nsoption of the Notes, convertible note hedges, warrants to purchase Company stock.
This standard requires that a two-step approacised to evaluate an instrument’s contingent exeqmisvisions and settlement provisions in
determining whether the instrument is considerdoketindexed to its own stock, and exempt from fh@ieation of ASC 815Derivatives and
Hedging(ASC 815) (formerly SFAS No. 133ccounting for Derivative Instruments and Hedgirdgivities). The Company adopted the
updates to ASC 815-40 effective July 1, 2009. Thenflany evaluated its financial instruments and eldéed instrument features and
determined that they are excluded from the promsiof ASC 815. Accordingly, the adoption of thismgtandard had no effect on the
Company'’s results of operations or financial positi

In December 2008, the FASB issued updates to ASCGdmpensation — Retirement BeneffSC 715) (formerly FSP 132(R)-Employers’
Disclosures about Postretirement Benefit Plan Ax). This new standard requires detailed disclosabesit investment strategies, fair value
measurements and concentrations of risk regardamggssets of a company’s defined benefit plartleergpostretirement plan. The updates to
ASC 715 are effective for the Company beginning Juil2009, and the Company will provide the requidesclosures in its annual financial
statement for its fiscal year ending June 30, 2010.

In June 2009, the FASB issued updates to ASC Btfisolidation(ASC 810) (formerly SFAS No. 16Xmendments to FASB Interpretation
No. 46(R)). These ASC 810 updates amend the accountingastsgdertaining to the consolidation of certainalale interest entities, and
when and how to determine, or re-determine, whethegntity is a variable interest entity. In adutitiASC 810 replaces the quantitative
approach for determining who has a controllingriicial interest in a variable interest entity witljwalitative approach, and requires ongoing
assessments of whether an entity is the primargfizary of a variable interest entity. The update&SC 810 are effective for the Company
beginning July 1, 2010. CACI is currently evalugtihe impact these updates may have on the Compéinghcial statements and does not
expect the impact, if any, to be material.

In October 2009, the FASB issued ASU No. 2009Maltiple-Deliverable Revenue Arrangeme(sU 2009-13) (formerly EITF 08-1,
Revenue Arrangements with Multiple Deliverabwhich amends ASC Topic 60BRevenue RecognitiorThis accounting update establishes a
hierarchy for determining the value of each elenwgthiin a multiple deliverable arrangement. ASU 9€KB is effective for the Company
beginning July 1, 2010 and applies to arrangemamttred into on or after this date. The Comparyisently evaluating the impact that ASU
2009-13 may have on its financial position and Itesaf operations, and does not expect the imglaaty, to be material.

In October 2009, the FASB issued ASU No. 2009dédrtain Revenue Arrangements That Include SoftiémentfASU 2009414) (formerly
EITF 09-3,Applicability of AICPA Statement of Position 9762dertain Arrangements That Include Software Elasgnvhich updates ASC
Topic 985,Software. ASU 2009-14 clarifies which accounting guidanbeiwdd be used for purposes of measuring and altaratvenue for
arrangements that contain both tangible produaissaftware, and where the software is more thaidémtal to the tangible product as a wh
ASU 2009-14 is effective for the Company'’s fiscahy beginning July 1, 2010 and applies to arrangésrentered into on or after this

date. The Company is currently evaluating the imgzat ASU 2009-14 may have on its financial positand results of operations, and does
not expect the impact, if any, to be material.
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3. Acquisitions

During the three months ended December 31, 2069Ctmpany completed acquisitions of a businedserunited Kingdom which builds
complex transactional websites for commercial ¢ieand another in the United States which provisdesmercial security technology

services. The total consideration paid at closorgliese two businesses was approximately $66/@&miln addition, the Company may be
required to pay additional consideration of up total of approximately $37.5 million based upor® s to occur subsequent to the acquisition
dates. The Company has recognized estimated faievaf the assets acquired and liabilities assymelliding recognizing a liability for the
fair value of the potential additional consideratiand has preliminarily allocated approximatel® $&llion to goodwill and $35 million to

other intangible assets, primarily acquired techggy) computer software, and customer relationsfips. Company is in the process of
completing its detailed valuations. The final réswlf the valuations may differ from managemeng$neates currently recorded and the
balances will be adjusted to reflect the final fessuuring the three months ended December 319,20@ acquired businesses generated
approximately $7.3 million of revenue from the daté acquisition through December 31, 2009.

See Note 16 for additional information on an aditjois completed subsequent to December 31, 2009.

4. Cash and Cash Equivalents
Cash and cash equivalents consisted of the follp\dnst approximates fair value) (in thousands):

December 31
June 30,
2009 2009
Money market fund $ 51,92: $206,37:
Cash 95,92« 2,114
Total cash and cash equivale $ 147,84 $208,48t

5. Accounts Receivable

Total accounts receivable, net of allowance forldful accounts of $3.2 million at December 31, 2608 $3.5 million at June 30, 2009,
consisted of the following (in thousands):

December 31
June 30,
2009 2009

Billed receivable: $ 423,21° $384,42:

Billable receivables at end of peri 73,05: 71,34:
Unbilled receivables pending receipt of contracti@uments authorizin

billing 38,66¢ 21,26

Total accounts receivable, curre¢ 534,93! 477,02¢
Unbilled receivables, retainages and fee withhagjsiexpected to be bille

beyond the next 12 mont 6,97¢ 8,67

Total accounts receivable, r $ 541,91 $485,70:
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6. Intangible Assets

Intangible assets consisted of the following (ioukands):

Customer contracts and related customer relatipa:
Acquired technology and -process research and developn

Covenants not to compe

Other

Intangible assel
Less accumulated amortizati

Total intangible assets, n

December 31

June 30,

2009 2009
$ 248,93! $ 233,53:

19,15( —
2,40z 2,40¢
847 851
271,33 236,79
(156,13)) (138,967
$ 115,20: $ 97,82¢

Intangible assets are primarily amortized on arlgcated basis over periods ranging from 12 torh@@ths. The weighted-average period of
amortization for all intangible assets as of Decengi, 2009 is 8.2 years, and the weighted-avergaining period of amortization is 6.0
years. See Note 3 for information on acquisitiomspleted since Jull, 2009. Expected amortization expense for the irethea of the fiscal
year ending June 30, 2010, and for each of thalfiszars thereatfter, is as follows (in thousan

7. Long-term Debt

Long-term debt consisted of the following (in thands):

Fiscal year ending June 30,
2010 (six months
2011

2012

2013

2014

Thereaftel

Total intangible assets, n

Convertible notes payab
Bank credit facility— term loans
U.K. notes payabl

Bank credit facility— revolver

Principal amount of lor-term debt

Less unamortized discou

Total lon¢-term debt
Less current portio

Long term debt, net of current porti

December 31

2009
$ 300,00(
280,13¢
5,32¢

585,46:

(52,88))
532,57!

(8,296)
$ 524,27

Amount
$ 19,52
33,74
21,88(
14,16(
10,99¢
14,90(
$115,20¢

June 30,

2009
(As Adjusted (1))
$ 300,00(
331,62!
5,33¢
62€
637,58¢

(58,04
579,54.

(9,462)
$ 570,07

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

Bank Credit Facilities

The Company has a $590.0 million credit facilityg(tCredit Facility), consisting of a $240.0 millicevolving credit facility (the Revolving
Facility) and a $350.0 million institutional terman (the Term Loan). The Credit Facility provides $tand-by letters of credit aggregating up
to $25.0 million that reduce the funds availabléemthe Revolving Facility when issued.
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The Revolving Facility is a secured facility tharmits continuously renewable borrowings of up24@0 million, with an expiration date of
May 3, 2011, and annual slibtits on amounts borrowed for acquisitions. Thev®eing Facility contains an accordion feature ung&ich the
facility may be expanded to $450.0 million with &pable lender approvals. The Revolving Facilityrpés one, two, three and six month
interest rate options. The Company pays a fee ®uitlused portion of the Revolving Facility, basedts leverage ratio, as defined in the
Credit Facility. Any outstanding balances underRsolving Facility are due in full May 3, 2011. AéDecember 31, 2009, the Company had
no borrowings outstanding under the Revolving Rgciind no outstanding letters of credit.

The Term Loan is a secured facility under whicimgipal payments are due in quarterly installmeft007 million at the end of each fiscal
quarter through March 2011, and the balance ismédl on May 3, 2011. In July 2009, the Compangda a $50.0 million prepayment on the
Term Loan. From time to time the Company may malditeonal prepayments based on cash flows, workagjtal requirements and other
capital 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 the federal &irate plus 0.5 percent, as elected by the Compraepach case plus applicable margins based
on the Company’s leverage ratio as determined edwrfor the three months ended December 31, 2662008, the effective interest rate,
excluding the effect of amortization of debt finargccosts, for borrowings under the Credit Facilitias 2.97 percent and 4.41 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 assetse as collateral under the Credit
Facility. As of December 31, 2009, the Company imasompliance with all of the financial covenanfdite Credit Facility.

The Company has capitalized a total of $10.2 nmildd debt issuance costs associated with the atigim of and subsequent amendments t
Credit Facility. All capitalized debt financing ¢esare being amortized from the date incurred ¢oetkpiration date of the Credit Facility. The
unamortized balance of $1.8 million and $2.6 millat December 31, 2009 and June 30, 2009, resphgtis included in other long-term
assets on the accompanying condensed consolidaleucle sheets.

Cash Flow Hedges

In December 2007, the Company entered into twaestaate swap agreements (the 2007 Swap) undehvttéxchanged floating-rate interest
payments for fixed-rate interest payments on sonaliamount of debt totaling $100.0 million. Theesments provided for swap payments
over a twenty-four month period beginning in Decem2007 and were settled on a quarterly basisviédighted-average fixed interest rate
provided by the agreements was 4.04 percent. TB@é 3vap expired in December 2009.

In June 2008, the Company entered into an inteaéstcap agreement under which the floating-ratrést payments on a notional amount of
debt of $68.0 million are capped at 7 percent @8 Cap). The 2008 Cap became effective JuneQDB for a period of two years and
provides for quarterly settlements, when applicable

The Company accounts for its interest rate swapcapdagreements under the provisions of ASC 81%hasdletermined that its swap and cap
agreements qualify as effective hedges. The ineseiasfair value of the 2007 Swap of $0.9 milliorda1.7 million, net of an income tax eff
of $0.3 million and $0.7 million, respectively, aeported as other comprehensive income in themapanying consolidated statement of
comprehensive income for the three and six montde@ December 31, 2009, respectively. The fairevafithe 2008 Cap as of December 31,
2009 and the changes thereof during the six mambled December 31, 2009 are insignificant.

The amounts paid and received on the 2007 Swapa@ndmounts that may be paid or received on tB8 Zap, are recorded in interest
expense as yield adjustments in the period duriniginthe related floating-rate interest is incurred

The Company periodically uses derivative finanoiatruments as part of a strategy to manage expdsunarket risks associated with interest
rate fluctuations. The Company does not hold ardgferivative financial instruments for trading pposes and does not consider its risk of loss
in the event of nonperformance by any counterpamtyer derivative financial instrument agreementsaaignificant. Although derivative
financial instruments expose the Company to maikkt fluctuations in the value of the derivativee mitigated by expected offsetting
fluctuations in the matched exposures.
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In accordance with ASC 815, all derivative instruntseare required to be recorded in the consolidadéd@hce sheets as assets or liabilities,
measured at estimated fair value. Fair value estisnare based on relevant market information, diclymarket rates. For a derivative
designated as a cash-flow hedge, the effectivégmoof the change in the fair value of the derivatis recorded in accumulated other
comprehensive income (loss) and is recognizedrini@gs as interest rate swap or cap payments #tedsender the hedge agreements.

The effects of derivative instruments in the corsgehconsolidated statements of operations and adated other comprehensive loss for the
three and six months ended December 31, 2009 fi&@ as follows (in thousands):

Derivatives in ASC 815 cash flow
hedging relationships
Interest Rate Swaps

Three Months Ended Six Months Ended
December 31, December 31,
2009 2008 2009 2008
Gain (loss) recognized in comprehensive incomegiffe portion) $ 574 $ (942 $1,04¢ $(952)
Loss reclassified to earnings from accumulatedratbemprehensive loss (effecti
portion) $ (944 $ (307) $(1,817)  $(562)

Gain recognized in earnings (ineffective porti — — — —
$ (9449 $ (307) $(1,81%)  $(562)

The fair values and the classification of derivasiwithin the consolidated balance sheets areodisdlin Note 14.

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 on thedNstpayable on May 1 and November 1 of each year.

Holders may convert their notes at a conversion 01 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 applicable conversion prigeat least 20 trading days in the period of 30seentive trading days ending on the last
trading day of the preceding fiscal quarter; 2)imyithe five consecutive business day period imatetli after any ten consecutive trading day
period (the note measurement period) in which trezage of the trading price per $1,000 principabant of convertible note was equal to or
less than 97 percent of the average product afltdging price of a share of the Company’s commonksand the conversion rate of each date
during the note measurement period; 3) upon tharoeece of certain corporate events constitutifighdamental change, as defined in the
indenture governing the Notes; or 4) during thé taiee-month period prior to maturity. CACI is uieed to satisfy 100 percent of the principal
amount of these notes solely in cash, with any artsoabove the principal amount to be satisfiecoimmon stock. As of December 31, 2009,
none of the conditions permitting conversion of Nates had been satisfied.

In the event of a fundamental change, as defind¢lderindenture governing the Notes, holders mayiredhe Company to repurchase the N
at a price equal to the principal amount plus agriged interest. Also, if certain fundamental clengccur prior to maturity, the Company v
in certain circumstances increase the conversi@nlbya number of additional shares of common stocia lieu thereof, the Company may in
certain circumstances elect to adjust the convernsite and related conversion obligation so thegemotes are convertible into shares of the
acquiring or surviving company. The Company ispermitted to redeem the Notes.

The Notes are accounted for under the updated gpoma of ASC 470-20, which were adopted by the Camgeffective July 1, 2009. This
accounting standard update was required to beabpdirospectively and accordingly balances aftebiechanges to ASC 470-20 as of
June 30, 2009 and for the three and six month geemded December 31, 2008, have been adjustetldotthe impacts of the update. The
effects on previously reported balances are de=tiito Note 2.
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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 instntisi¢hat do not contain conversion features.
The effective interest rate for the Notes excludimg conversion option was determined to be 6.6guer

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 ithamortized over the seven-year term of the Nases non-cash component of interest
expense. For the three and six months ended Deceédhp2009 and 2008, the components of interestresgrelated to the Notes were as
follows (in thousands):

Three Months Ended Six Months Ended
December 31, December 31,
2009 2008 2009 2008
Coupon interes $ 1594 $ 159/ $3,18¢ $3,18¢
Non-cash amortization of discou 2,59¢ 2,427 5,16( 4,82:
Amortization of issuance cos 20t 20E 41C 41C
Total $ 4397 $ 4,22¢ $8,75¢ $8,42(

The balance of the unamortized discount as of Dbeer®1, 2009 and June 30, 2009, was $52.9 millieh%58.0 million, respectively. The
discount will continue to be amortized as additipnan-cash interest expense over the remainimg térthe Notes (through May 1, 2014)
using the effective interest method as followstiousands):

Amount Amortized

Fiscal year ending June 30 During Period
2010 (six months $ 5,33¢
2011 11,23¢
2012 12,02
2013 12,86¢
2014 11,42
$ 52,88

The fair value of the Notes as of December 31, 2089 $295.5 million based on quoted market values.

The contingently issuable shares related to the&Nate not included in CACI’s diluted share coanttfie three or six months ended
December 31, 2009 or 2008, because CACI’s avetagk price during those periods was below the cmsiga price. Of total debt issuance
costs of $7.8 million, $5.8 million is being ama#d to interest expense over seven years. In ctanegith the adoption of the updates to A
470-20, the Company reclassified the remaining $#lllon of debt issuance costs attributable toehe#edded conversion option from other
long-term assets to additional paid-in capital.sTdujustment was applied retroactively to the d&issue and has the effect of decreasing
interest expense over the term of the Notes by $ll®n annually. Upon closing of the sale of tNetes, $45.5 million of the net proceeds
used to concurrently repurchase one million shaf€$ACI's common stock.

In connection with the issuance of the Notes, thenany purchased in a private transaction at aaf&&24.4 million call options (the Call
Options) to purchase approximately 5.5 million glsasf its common stock at a price equal to the emion price of $54.65 per share. The cost
of the Call Options was recorded as a reducticedalitional paidn capital. The Call Options allow CACI to receisieares of its common stc
from the counterparties equal to the amount of comstock related to the excess conversion valuedA&! would pay the holders of the
Notes upon conversio

For income tax reporting purposes, the Notes aadtdl Options are integrated. This created anraldssue discount for income tax repor
purposes, and therefore the cost of the Call Optisteing accounted for as interest expense beeetm 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 abpitd a long-term deferred tax asset. The majofithis deferred tax asset is offset in the
Company’s balance sheet by the $30.7 million detktax liability that was recognized with the adoptof the update to ASC 470-20 that was
retroactively applied to May 16, 2007.
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In addition, the Company sold warrants (the Waghttt issue approximately 5.5 million shares of C&@mmon stock at an exercise price of
$68.31 per share. The proceeds from the sale digreants totaled $56.5 million and were recordedraincrease to additional pardeapital.

On a combined basis, the Call Options and the Witsrare intended to reduce the potential dilutib@ACI’'s common stock in the event that
the Notes are converted by effectively increasirggdonversion 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 teisuhdditional diluted shares outstanding if
CACI’s average common stock price exceeds $68.B&.0all Options and the Warrants are separateegyadly distinct instruments that bind
CACI and the counterparties and have no bindingcefhn the holders of the Notes.

U.K. Notes Payable

On April 2, 2008, in connection with its May 200&qaiisition of Sophron Partners Limited, CACI Limdtessued loan notes totaling 3.2 million
pounds sterling for earn-out consideration thaisonger contingent. These notes mature on Jun2®@® and the note holders can redeem up
to 50 percent of the outstanding balance betweenadg 1, 2010 and April 5, 2010, or up to 100 petad the outstanding balance between
April 6, 2010 and June 30, 2010. The notes bearest at 6.25 percent from July 1, 2009 until retes:

Other

In connection with its investment in eVenturespiatj venture between the Company and ActioNet, ke¢entures entered into a $1.5 million
revolving credit facility (the JV Facility). The JWacility is a four-year, guaranteed facility tip@rmits continuously renewable borrowings of
up to $1.5 million with an expiration date of therleest of September 14, 2011; the date of anyatestent, refinancing, or replacement of the
Credit Facility without the lender acting as théesand exclusive administrative agent; or termovatf the Credit Facility. Borrowings under
the JV Facility bear interest at the lender’s priaie plus 1.0 percent. eVentures pays a fee &ffleBcent on the unused portion of the JV
Facility. As of December 31, 2009, eVentures hathmwowings outstanding under the JV Facility.

The aggregate maturities of long-term debt at D81, 2009 are as follows (in thousands):

Twelve months ending December 3.

2010 $ 8,29¢
2011 277,16¢
2012 —
2013 —
2014 300,00(
585,46:
Less unamortized discou (52,88)
Total lon¢-term debt $532,57!

8. Commitments and Contingencies
General Legal Matters

The Company is involved in various lawsuits, claieasd administrative proceedings arising in themadrcourse of business. Management
the opinion that any liability or loss associatethveuch matters, either individually or in the egggate, will not have a material adverse effect
on the Company’s operations and liquidity.

Iraq Matters

On April 26, 2004, the Company received informatiodicating that one of its employees was idertifie a report authored by U.S. Army
Major General Antonio M. Taguba as being conneteallegations of abuse of Iraqi detainees at the &hraib prison facility. To date,
despite the Taguba Report and the subsequissilied Fay Report addressing alleged inappropr@tduct at Abu Ghraib, no present or fori
employee of the Company has been officially changiéd any offense in connection with the Abu Ghrallegations.
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The Company does not believe the outcome of thisemaill have a material adverse effect on itafinial statements.

Government Contracting

Payments to the Company on cost-plus-fee conteaetprovisional and are subject to adjustment wpalit by the Defense Contract Audit
Agency (DCAA). The DCAA is currently in the procesfsauditing the Company’s incurred cost submis$mrthe year ended June 30, 2006.
In the opinion of management, audit adjustmentsrtiay result from audits not yet completed or sthdre not expected to have a material
effect on the Company’s financial position, resolt®perations, or cash flows as the Company hasiad its best estimate of potential
disallowances. Additionally, the DCAA continuallgwiews the cost accounting and other practice®eéignment contractors, including those
of the Company. In the course of those reviews, @osounting and other issues are identified, dised 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 allocated to tbigract were appropriately allocated, but has atits best estimate of the potential outcome
within its estimated range of zero to $3.4 million.

9. Stock-Based Compensation
Stock-based compensation expense recognized, evgeitth the income tax benefits recognized, isodlewvs (in thousands):

Three Months Ended Six Months Ended
December 31, December 31,
2009 2008 2009 2008
Stoclk-based compensation included in indirect costs atithg expenses
Non-qualified stock option and stock settled stock apjation right (SSAR
expense $230¢ $2467 $4,61¢ $5,26¢
Restricted stock and restricted stock unit (RSUeese 3,76¢ 1,46¢ 8,12¢ 3,80¢
Total stocl-based compensation expe! $ 6,072 $ 3,93° $12,74t  $9,07i
Income tax benefit recognized for st-based compensation expel $2,13¢ $1,73: $ 4,67¢ $3,84:

Under the terms of its 2006 Stock Incentive Plae @006 Plan), the Company may issue, among othensjualified stock options, SSARs,
restricted stock, RSUs, and performance awardieately referred to herein as equity instrumefitse 2006 Plan was approved by the
Company'’s stockholders in November 2006 and reglgtoe 1996 Stock Incentive Plan (the 1996 Planjclvtvas due to expire at the end of a
ten-year period. During all periods presented etkercise price of all SSAR and non-qualified stopkion grants and the value of all restricted
stock and RSU grants were set at the closing pfieeshare of the Company’s common stock on the diagrant, as reported by the New York
Stock Exchange. Annual grants under the 2006 Rlad previous grants under the 1996 Plan) are ggnarade to the Company’s key
employees during the first quarter of the Compafigsal year and to members of the Company’s Bo#idirectors during the second quarter
of the Company’s fiscal year. With the approvaitefChief Executive Officer, the Company also issaquity instruments to strategic new
hires and to employees who have demonstrated sugeniformance.

Prior to June 2007, the Company issued equityungnts to its key employees in the form of non-fjedl stock options and either RSUs or
shares of restricted stock. Effective in June 208& Company began issuing SSARs instead of nolifigdsstock options. RSUs and shares of
restricted stock granted through June 2008 vestdas the passage of time and continued serviea amployee of the Company. For its
annual grants made in August 2008 and August 20@9Company issued RSUs for which vesting is basealchievement of a performance
metric in addition to grantee service (performabhased RSUs). For performance-based RSUs, vestinigigdly dependent upon the net after-
tax profit (NATP) reported by the Company for thiecél year ending June 30, 2010. The maximum numbRSUs which will vest is based
the achievement of a certain NATP which is esthklisannually by the Company’s Board of Directors.REUs will vest if NATP is less than
a pre-defined minimum amount. In addition, vesisgontingent upon grantee service. Once the NATRhe year ending June 30, 2010 is
determined, grantees

20



Table of Contents

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

will then vest in the underlying shares in incremsesf one-third on an annual basis beginning twaryafter the grant date for the performance-
based RSUs granted in August 2008, and incremémtiseafourth on an annual basis beginning one géar the grant date for performance-
based RSUs granted in August 2009. All performdresed RSUs awarded for a given NATP level and faclvservice requirements are
fulfilled will have fully vested four years afteng grant date.

Prior to November 2008, the Company issued eqogriments to members of its Board of Directorthanform of a set number of non-
qualified stock options. Effective in November 2068 Companys shareholders approved a change to grant equitetobers of the Board
Directors in the form of a set dollar value of RSUke grants vest based on the passage of timeanihued service as a Director of the
Company.

Upon the exercise of stock options and SSARs, badéstings of restricted shares and RSUs, the @oynfoilfills its obligations under the
equity instrument agreements by either issuing sieaves of authorized common stock or by issuingestfaom treasury. In November 2009,
the Company'’s shareholders voted to increase thbauof shares that may be issued under the 2@06iPthe form of RSUs or unrestricted
stock from 1,500,000 shares to 2,500,000 sharesntimber of shares authorized by shareholdersémtgunder the 2006 Plan and the 1996
Plan was 10,950,000 as of December 31, 2009. Tinegate number of grants that may be made und@0®@ Plan may exceed this apprc
amount as forfeited SSARs, stock options, resttisteck and RSUs, and vested but unexercised S8AdRSstock options that expire, become
available for future grants. As of December 31,2aumulative grants of 10,680,094 equity instruteemderlying the shares authorized for
the Plan have been awarded, and 2,028,288 of thstsements have been forfeited.

Activity related to SSARs/non-qualified stock opt®and RSUs/restricted shares issued under theak88006 Plans during the six months
ended December 31, 2009 is as follows:

SSARs/
Non-qualified
RSUs/
Stock Options Restricted Share:
Outstanding, June 30, 20 3,379,04! 578,81
Granted — 491,18:
Exercised/Issue (97,497 (82,559
Forfeited/Lapse! (12,809 (7,500
Outstanding, December 31, 2C 3,268,75. 979,93t
Weighted average grant date fair value for RSUsiotad
shares $ 45.9¢

Non-qualified stock options granted prior to Januargd04 lapse and are no longer exercisable if xetogsed within ten years of the date of
grant. Equity instruments granted on or after Janta2004 have a term of seven years. For SSARsauk option awards, grantees whose
employment has terminated have 60 days after theirination date to exercise vested SSARs and stpt&ns, or they forfeit their right to tl
instruments. Grantees whose employment is terndrdue to death or permanent disability will ves1@0 percent of their equity instrument
grants. Also, effective for grants made on or aftdy 1, 2004, grantees who were age 62 on or édfialy 1, 2008 who retire on or after age 65
will vest in 100 percent of their equity instrumegnénts upon retirement, with the exception of @enfance-based RSUs, which must be held at
least until the measurement period is completent®es who were not age 62 on or before July 1, 2008 retire on or after age 62, vest in a
prorated portion of their equity instrument gramp®n retirement, based upon their service duriegrésting period, with the exception of
performance-based RSUs, which must be held urtihtbasurement period is complete. During the sintheoended December 31, 2009 and
2008, the Company recognized $0.7 million and $@l8on, respectively, of incremental, accelerastdck compensation expense for awards
made to employees who were either nearing or hexchesl the applicable retirement age at the dageanit.

As of December 31, 2009, there was $13.3 milliototdl unrecognized compensation cost related #®R3Sand stock options scheduled to be
recognized over a weighted average period of 2aBsy@nd $30.1 million of total unrecognized congagion cost related to restricted shares
and RSUs scheduled to be recognized over a weigteihge period of 2.9 years.
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10. Stock Purchase Plans

The Company adopted the 2002 Employee Stock PurdPlas (ESPP), the Management Stock Purchase RBRK), and the Director Stock
Purchase Plan (DSPP) in November 2002, and implexde¢hese plans beginning July 1, 2003. In Nover2b@®, the ESPP was amended to
increase the number of shares authorized for ¢gpa@60,000. These plans provide employees, manageara directors with an opportunity
to acquire or increase ownership interest in then@any through the purchase of shares of the Companynmon stock, subject to certain
terms and conditions. There are 1,000,000, 500 &@f,75,000 shares authorized for grants undee &P, 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. The maximumber of shares that an eligible employee canhase during any quarter is equal to two
times an amount determined as follows: 20 percestich employee’s compensation over the quarteiget by 95 percent of the fair market
value of a share of common stock on the last dai@fjuarter. The ESPP is a qualified plan undeti@e423 of the Internal Revenue Code
and, for financial reporting purposes, was amerefsgttive July 1, 2005 so as to be considered monpensatory under ASC 718-50,
Compensation-Stock Compensation-Employee Stockh&edlans (formerly a part of SFAS No. 1236hare Based PaymentAccordingly,
there is no stock-based compensation expense agsbeiith shares acquired under the ESPP. As odidker 31, 2009, participants have
purchased 680,637 shares under the ESPP at a eatightrage price per share of $44.89. Of thesesh#8,951 were purchased during the
three months ended December 31, 2009, at a weigiviedhge price per share of $44.91. To satisfybligations under the ESPP, the Comg
will either purchase shares in the open markessre shares previously acquired and held in trgaBurring the three months ended
December 31, 2009, the Company purchased 18,9%é&ssimthe open market to fulfill the employeesahpurchases.

The MSPP provides those senior executives withkdtotding requirements a mechanism to receive R8WUsu of up to 100 percent of their
annual bonus. For bonuses earned during the fiseats ended June 30, 2009 and 2008, RSUs awardied of bonuses earned were granted
at 85 percent of the closing price of a share ef@ompany’s common stock on the date of grantasrted by the New York Stock Exchange.
RSUs granted under the MSPP vest at the earligy thiree years from the grant date, 2) upon a ahafgontrol of the Company, 3) upon a
participant’s retirement at or after age 65, ougdn a participant’s death or permanent disabilfigsted RSUs are settled in shares of common
stock. The Company recognizes the value of theodisicapplied to RSUs granted under the MSPP ag stwopensation expense ratably over
the three-year vesting period.

The DSPP allows directors to elect to receive R&the market price of the Compasyommon stock on the date of the award in lieupoto
100 percent of their annual retainer fees. Vest8dRare settled in shares of common stock.

Activity related to the MSPP and DSPP during thensonths ended December 31, 2009 is as follows:

MSPP DSPP
RSUs outstanding, June 30, 2( 60,73: 162
Granted 28,36: 131
Issued (13,119 —
Forfeited (1,499 —
RSUs outstanding, December 31, 2I 74,48¢ 29¢
Weighted average grant date fair value as adjdsteitie applicable discoul $ 39.4¢
Weighted average grant date fair va $47.71

11. Earnings Per Share

ASC 260,Earning Per SharéASC 260) (formerly SFAS No. 12&arnings Per Sharg, requires dual presentation of basic and diluted

earnings per share on the face of the income sgaterBasic earnings per share exclude dilutionaedomputed by dividing income by the
weighted average number of common shares outsi@fialithe period. Diluted earnings per share réfietential dilution that could occur if
securities or other contracts to issue common sia@rle exercised or converted into common stockndyttie treasury stock method, diluted
earnings per share include the incremental effeSISARS, stock options, restricted shares, ancetR&Us that are not performance-based.
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The performance-based RSUs granted in August 200&agust 2009 are excluded from the calculatiodiloited earnings per share as the
underlying shares are considered to be contingésgiliable shares in accordance with ASC Tinpensation-Stock Compensat{tormerly ¢
part of SFAS No. 123R) and ASC 260. These sharkkd®eavincluded in the calculation of diluted eamérper share beginning in the first
reporting period in which the performance metriaébieved. The chart below shows the calculatidoasic and diluted earnings per share (in
thousands, except per share amounts):

Three Months Ended Six Months Ended
December 31, December 31,
2008 2008
2009 (As Adjusted (1)) 2009 (As Adjusted (1))
Net income attributable to CA( $26,05: $ 20,66: $49,90" $ 40,24:
Weighted average number of basic shares outstaddirigg the
period 30,10¢ 29,89: 30,07: 29,99¢
Dilutive effect of SSARs/stock options and RSUghieted share
after application of treasury stock mett 471 467 451 46€
Weighted average number of diluted shares outstgraliring the
period 30,58( 30,36 30,52: 30,46¢
Basic earnings per she $ 0.87 $ 0.6¢ $ 1.6¢€ $ 1.34
Diluted earnings per sha $ 0.8t $ 0.6¢ $ 1.64 $ 1.32

) Reflects the retroactive adoption of new accoungiagndards. See Note
Shares outstanding during the three and six marided December 31, 2009 and 2008, reflect the ARPDB repurchase of 0.4 million she
of CACI's common stock pursuant to a share repiselmogram approved by the Company’s Board of Birsdn June 2008.

12. Income Taxes

The Company is subject to income taxes in the Bn8.various state and foreign jurisdictions. Tatutes and regulations within each
jurisdiction are subject to interpretation and liegjthe application of significant judgment. Thegimal Revenue Service recently complete:
field audit of the Company’s consolidated fedenaldme tax returns for the years ended June 30, 006gh 2007 and earlier years in
connection with amended returns and carryback sldiled by the Company. The Company expects toivedbe refunds reflected on its
amended returns and carryback claims, as adjustetid results of the field audit, before the efithe Company’s fiscal year ending June 30,
2010. The resolution of the issues under examinati@wonnection with the adjustments reflectedteraimended returns and carryback claims
caused a reduction in the Company’s liability farecognized tax benefits of $6.7 million and a esponding increase in additional paid-in
capital and did not affect the Compasiyesults of operations, financial condition orlciews. The Company is currently under examinatbyg
four state jurisdictions and one foreign jurisdetifor years ended June 30, 2004 through June(B®,. Zhe Company does not expect the
resolution of these examinations to have a mateniphct on its results of operations, financialdition or cash flows.

The Company'’s total liability for unrecognized taenefits as of December 31, 2009 and June 30, @88%5.7 million and $11.9 million,
respectively. The Company believes that the tatadunt of unrecognized tax benefits, if recognizeduld not have a material effect on its
effective tax rate.

During the three and six month periods ended Deee®b, 2009, the Company’s income tax expense awasdbly impacted by non-taxable
gains on assets invested in corporate-owned Iffierance (COLI) policies and by interest earneddéunds due on prior year tax returns.

13. Business Segment Information

The Company reports operating results and finamigitd in two segments: domestic operations andnati®enal operations. Domestic
operations provide professional services and inédion technology solutions to its customers. Itstemers are primarily U.S. federal
government agencies. The Company does not measwgrue or profit by its
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major service offerings, either for internal maragat or external financial reporting purposes; asould be impractical to do so. In many
cases more than one offering is provided undenglesicontract, to a single customer, or by a sieghployee or group of employees, and
segregating the costs of the service offeringsti@sons for which it is not required would befaitilt and costly. The Company also serves
customers in the commercial and state and locatigorent sectors and, from time to time, servesnalyen of agencies of foreign governme
The Company places employees in locations aroungvtirld in support of its clients. Internationaleoations offer services to both commer
and non-U.S. government customers primarily throthghCompany’s data information and knowledge manmemt services, business systems
solutions, and enterprise IT and network servioeslof business. The Company evaluates the peaforenof its operating segments based on
net income. Summarized financial information conagy the Company’s reportable segments is as fallgmthousands):

Domestic International Total

Three Months Ended December 31, 20C

Revenue from external custom: $ 745,86( $ 30,867 $ 776,72

Net income attributable to CAC( 23,977 2,07t 26,05:
Three Months Ended December 31, 20C

Revenue from external custom: $ 654,36( $ 18,143 $ 672,50°

Net income attributable to CACI (as adjus®) 19,55¢ 1,104 20,66:
Six Months Ended December 31, 20C

Revenue from external custom: $1,457,62 $ 58,62¢ $1,516,24!

Net income attributable to CAC( 45,82¢ 4,081 49,907
Six Months Ended December 31, 20C

Revenue from external custom: $1,286,67 $ 40,59: $1,327,26'

Net income attributable to CACI (as adjus®) 38,03 2,207 40,24:

)" Reflects the retroactive adoption of new accounsitasndards. See Note

14. Fair Value of Financial Instruments

ASC 820, which defines fair value, establishesaanswork for measuring fair value and expands discks about fair value measurements.
ASC 820 defines fair value as the price that wdnddeceived to sell an asset or paid to transfiabdity between market participants in an
orderly transaction. The market in which the rejpgrentity would sell the asset or transfer thbility with the greatest volume and level of
activity for the asset or liability is known as thencipal market. When no principal market exigieg most advantageous market is used. T
the market in which the reporting entity would skl asset or transfer the liability with the pribat maximizes the amount that would be
received or minimizes the amount that would be pditder ASC 820, fair value should be based onmagdans market participants would
make in pricing the asset or liability. Generafbjir value is based on observable quoted markeegpror derived from observable market data
when such market prices or data are available. VBbeh prices or inputs are not available, the rt@mpentity should use valuation models.

The Companys financial assets and liabilities recorded at¥alue on a recurring basis were categorized basehe priority of the inputs us
to measure fair value. The inputs used in measdaingalue are categorized into three levels urkie€ 820, as follows:
* Level 1 Input— unadjusted quoted prices in active markets fortidahassets or liabilitie:

» Level 2 Inputs— unadjusted quoted prices for similar assets aditias in active markets, quoted prices for idealt or similar
assets and liabilities in markets that are nowvacinputs other than quoted prices that are obsézyand inputs derived from or
corroborated by observable market d

* Level 3 Inputs — amounts derived from valuation gledn which unobservable inputs reflect the repgréentity’s own assumptior
about the assumptions of market participants tlatidvbe used in pricing the asset or liabil
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As of December 31, 2009, the Company’s financisirimments measured at fair value included non-Q®dhey market investments and
mutual funds held in the Company’s supplementaengient plan, the obligations to participants urttiersame plan, contingent consideration
in connection with business combinations complstade June 30, 2009 and the Company’s interesteggt@greement. The following table
summarizes the financial assets and liabilitiessuesd at fair value on a recurring basis as of Béez 31, 2009, and the level they fall within
the fair value hierarchy (in thousands):

Fair Value
Financial Statement
Description of Financial Instrument Classification Hierarchy Fair Value
Non-COLI assets held in Supplemental Retirement Long-term asse Level 1 $ 5,27¢
Obligations under Supplemental Retirement | Current liability Level 2 $ 2,59:
Obligations under Supplemental Retirement | Long-term liability Level 2 $49,44¢
Interest rate caf — Level 2 —
Contingent consideratic Long-term liability Level 3 $35,10(

Changes in the fair value of the assets held irstipplemental retirement plan, as well as chang#seirelated deferred compensation
obligation, are recorded in indirect costs andrsgiéxpense. The Company is in the process of catinglits detailed valuations of the
contingent consideration for the two acquisitioompleted during the three months ended Decembe2(®B. The final results of the
valuations may differ from management’s estimatesently recorded and the balances will be adjusiadflect the final results. After the
valuations of the contingent consideration as efabquisition dates are finalized, they will beweasured each reporting period and any
changes will be recognized in the Company’s statémfoperations for such period.

15. Joint Venture Investments
ACFIRSTLLC

In July 2009, the Company entered into a joint uemtvith AECOM Government Services, Inc. (AGS)j\dsion of AECOM Technology
Corporation, called AC FIRST LLC (AC FIRST). Thengpanies partnered in the venture to jointly punsoek under a U.S. Army contract.
The Company owns 49 percent of AC FIRST and AGSsoBinpercent. As the Company does not own a cdinyohterest in AC FIRST, the
Company accounts for its interest in AC FIRST ughmgequity method of accounting.

eVenture Technologies LLC

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 performed onomttact awarded in January 2007 by the United Stdeery. The Company owns 60 percent
of eVentures and ActioNet owns the remaining 4@@et. eVentures was funded through capital cortidhe made by the Company and by
ActioNet. As the Company owns and controls mora th@ percent of eVentures, the Company’s resutiside those of eVentures. ActioNet’s
share of eVentures’ assets, liabilities, resultspdrations, and cash flows have been accounteasfamoncontrolling 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 hraactvely adjusted its financial statements tooact for ActioNets share of eVentures
a noncontrolling interest. See Note 2.

16. Subsequent Event

On February 1, 2010, the Company completed itsiaitipin of SystemWare, Inc., which provides unicaadutions for cyber security and
counterintelligence applications. The total consatien paid at closing was $20.0 million. In aduliti the Company may be required to pay
additional consideration of up to $12.0 million bd®n events to occur subsequent to the acquisititen
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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 natide&onomic conditions in the United States andihiged 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; firsian of accounting for business combinations,udiig valuation of intangibles and conting
consideration; failure to achieve contract awandsannection with re-competes for present busiaaedgor competition for new business; the
risks and uncertainties associated with clientré@gtin and purchases of new products and/or syveontinued funding of U.S. government or
other public sector projects, based on a changpending patterns, or in the event of a prioritgchéor funds, such as homeland security, the
war on terrorism, rebuilding Irag, or an econontimalus package; government contract procurememth(ss bid protest, small business set
asides, loss of work due to organizational corfflftinterest, etc.) and termination risks; theitssof government investigations into
allegations of improper actions related to the wion of services in support of U.S. military op@vas in Iraq; the results of government audits
and reviews conducted by the Defense Contract AAgitncy or other governmental entities with cogntaaversight; the insourcing of
contractor positions by the government; individoiasiness decisions of our clients; paradigm shiftechnology; competitive factors such as
pricing pressures and/or competition to hire andineemployees (particularly those with securigachnces); market speculation regarding our
continued independence; material changes in lawsgaations applicable to our businesses, padituln connection with (i) government
contracts for services, (ii) outsourcing of actegtthat have been performed by the government(ighdompetition for task orders under
Government Wide Acquisition Contracts (GWACSs) amdithedule contracts with the General Services Adhtnation; the ability to
successfully integrate the operations of our reeequisitions; our own ability to achieve the olijggs of near term or long range business
plans; and other risks described in our Securéies Exchange Commission 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 corettosnsolidated financial statements and the notdgse statements that appear elsewhere
in this Quarterly Report on Form 10-Q.

We are a leading provider of professional servarasinformation technology solutions to the U.Sregament. We derived 94.8 percent and
95.8 percent of our revenue during the six montiteed December 31, 2009 and 2008, respectively, émmracts with U.S. government
agencies. These were derived through both primesabdontractor relationships. We also provide ses/to state and local governments and
commercial customers. Our major service offeringsas follows:

» Enterprise IT and network servic— We support our clients’ critical networked opa&maal missions by providing tailored end-to-
end enterprise information technology servicedtierdesign, establishment, management, securitppactions of client
infrastructure. Our operational, analytic, consuttaand transformational services effectively usstry best practices and
standards to enable and optimize the full life eyaf the networked environment, improve customerise, improve efficiency, an
reduce total cost and complexity of large, geogicglly dispersed operation

» Data, information and knowledge management sern— We deliver a full spectrum of solutions and sersitteat automate tt
knowledge management life cycle from data captureugh information analysis and understanding. Weigde commercially-
based products, custom solutions development, pachtions and maintenance services that facilitdbemation sharing. Our
information technology solutions are complementgé Isuite of analytical expertise support offerif@sour U.S. government
intelligence community, Department of Defense (DdDgpartment of Justice (DoJ), and Homeland Secaustomers

* Business system solutic- We provide solutions that address the full spectofimequirements in the financial, procurement, hn
resources, supply chain and other business don@inssolutions employ an integrated cross-functiapgroach to maximize
investments in existing systems, while leveraghgotential of advanced technologies to implememt, high payback solutions.
Our offerings include services, consulting andwafe development/integration that support thelfidicycle of commercial
technology implementation from blueprint througlpkgation sustainmen

» Logistics and material readiness servi— We offer a full suite of solutions and servicéedhgs that plan for, implement and
control the efficient and effective flow and stogagf goods, services and information in suppott &5.
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government agencies. We develop and manage laisfiarmation systems, specialized simulation amdeling toolsets, an
provide logistics engineering services. Our opereti capabilities span the supply chain, includidgance logistics planning,
demand forecasting, total asset visibility (inchglthe use of Radio Frequency ldentification tedbgyy) and life cycle support for
weapons systems. Our logistics services are aarihabler in support of defense readiness andbabsustainability objective

» C4ISR integration service~ We provide rapid response services in support tifany missions in a coordinated and control
operational setting. We support the military e ensure delivery and sustainment of integratetirprise wide, Command,
Control, Communications, Computers, Intelligenagrv8illance and Reconnaissance (C4ISR) programsntWgrate sensors,
mission applications and systems that connect itb data networks

»  Cyber security- Our solutions and services support the full lifeleyof preparing for, protecting against, detectimgcting to an
actively responding to the full range of cyber #tse We achieve this through comprehensive andstently managed risk-based,
cost-effective controls and measures to protearimétion operated by the U.S. government. We pigelgtsupport the operational
use and availability/reliability of informatiol

» Integrated security and intelligence solutic—- The United States, its partners and its alliesraddbe world face state, n-state an
transnational adversaries that do not recognizéigadlboundaries; do not recognize internationaa¥;l and will seek, through
asymmetric and irregular means, ways to strikeats in our national security. We assist clientdeiveloping integrated solutions
that close gaps between security, intelligence lawdenforcement in order to address complex teremabur national securit

* Program management and system engineering anditattassistance (SETA) servic— We support U.S. government Progr
Executive Offices and Program Management Officassuibject matter experts and comprehensive tedima@agement processes
that optimize program resources. This includesstedimg operational requirements into configurestasms, integrating technical
inputs, characterizing and managing risk, transitig technology into program efforts, and verifyithgit designs meet operational
needs, through the application of internationadigagnized and accepted standards. Additionallypreeide SETA and advisory
and assistance services that include contract equisition management, operations support, ardite@nd system engineering
services, project and portfolio management, styatewl policy support, and complex trade analy

In the near term, we face some uncertainties dtigetcurrent business environment. We continupemence a number of protests of major
contract awards. In addition, many of our fedemlarnment contracts require us to have securigraleces 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 inguis intense. In addition, a shift of
expenditures away from programs that we suppottdocause federal government agencies to reduceghsihases 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 contracbuosiness are the continued demand and priorityrafing for combat operations in Iraq ¢
Afghanistan, an increase in ssides for small businesses, and budgetary péstitniting or delaying federal government spendimgeneral

Our operations are also affected by local, natiamal worldwide economic conditions. The consequenfa prolonged recession or a
continued weak U.S. economy may include a loweelle¥ government spending in the areas in whictpreeide our services. Instability in 1
financial markets, as a result of recession orrdéetors, also may affect the cost of capital andability to raise capital. In addition, future
material losses on assets invested in corporated\We insurance policies would adversely affaat imcome tax expense.
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Results of Operations for the Three Months Ended Deember 31, 2009 and 2008

Revenue . The table below sets forth revenue by custonys tyith related percentages of total revenue ferthinee months ended
December 31, 2009 and 2008, respectively:

Three Months Ended December 31, Change
(dollars in thousands) 2009 2008 $ %
Department of Defense (Dol $602,66° 77.€% $506,74° 75.2% $ 95,92 18.9%
Federal civilian agencie 129,80 16.7 139,72( 20.t (9,920 (7.2
Commercial and othe 40,161 5.2 20,83: 3.1 19,33( 92.¢
State and local governmer 4,09¢ 0.5 5,20¢ 0.8 (4,110 (21.9)
Total $776,72° 100.% $672,50° 100.(% $104,22( 15.5%

For the three months ended December 31, 2009,reatahue increased by 15.5 percent, or $104.2amjlbver the same period a year ago.
growth in revenue resulted primarily from the higlielume of work from DoD and was generated botimfrorganic growth and from
acquisitions completed since September 30, 20081 generated from the date a business is adghireugh the first anniversary of that
date is considered acquired revenue. Our acquéneshue in the three months ended December 31,288%16.5 million, of which $10.1
related to acquisitions completed in the U.K. afdi$elated to the October 2009 acquisition of & dommercial security technology
company.

Revenue from existing operations increased by f8t6ent, or $87.7 million, for the three monthsesh®ecember 31, 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 18.9 percent, or $95.9 mijlfior the three months ended December 31, 200&rapared to the same period a year
ago. All of the DoD revenue growth was attributatolexisting operations. DoD revenue includes sesvprovided to the U.S. Army, our
largest customer, where our services focus on stipgoeadiness, 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 decreaskgércent, or $9.9 million, for the three monthdesthDecember 31, 2009, as compared to
the same period a year ago. This decrease is flfrattributable to revenue earned in the three th®ended December 31, 2008 on projects
that were substantially completed prior to June2B@9. Approximately 14.6 percent of the federsiligin agency revenue for the quarter was
derived from DoJ, for whom we provide litigationpgort services. Revenue from DoJ was $19.0 mikind $17.6 million for the three months
ended December 31, 2009 and 2008, respectively.

Commercial revenue increased 92.8 percent, or $18lidn, during the three months ended Decembe2809, as compared to the same
period a year ago. Of this increase $16.5 milliame from our recent acquisitions. Commercial reegauerived from both international and
domestic operations. International operations actsalfor 76.9 percent, or $30.9 million, of totahemercial revenue, while domestic
operations accounted for 23.1 percent, or $9.3anillThe increase in organic commercial revenuesectiom operations within the U.K. and
was primarily caused by the improved performanceuwfU.K. operations during the quarter.

Revenue from state and local governments decrdns2il.3 percent, or $1.1 million, for the three nfsnended December 31, 2009, as
compared to the same period a year ago. Revenuoeshate and local governments represented lesslthgrercent of our total revenue for
both the three months ended December 31, 2009@0®iI ®ur continued focus on DoD and federal cimiB@ency opportunities has resulte
a relatively reduced emphasis on state and locargonent 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 December 31, 2009 and B&}&ctively.

Dollar Amount Percentage of Revenu
Three Months Ended Three Months Ended
December 31, December 31, Change
2008 2008
(dollars in thousands) 2009 (As Adjusted (1)) 2009 (As Adjusted (1)) $ %
Revenue $776,722 $ 672500 100.(% 100.(% $104,22( 15.5%
Costs of revenu
Direct costs 543,11 461,48t 69.€ 68.€ 81,62¢ 17.7
Indirect costs and selling expen: 172,60: 153,98: 22.2 22.¢ 18,62: 12.1
Depreciation and amortizatic 13,54¢ 11,78¢ 1.8 1.8 1,751 14.¢
Total costs of revent 729,26¢ 627,25¢ 93.€ 93.: 102,00¢ 16.Z
Income from operatior 47,46 45,24¢ 6.1 6.7 2,21z 4.9
Interest expense, n 7,124 8,107 0.9 1.2 (983 (12.])
Income before income tax 40,331 37,14: 5.2 5.5 3,19¢ 8.6
Income taxe:! 14,23: 16,11( 1.8 2.4 (1,877 (11.9)
Net income before noncontrolling interest in eagsiof joint
venture 26,10¢ 21,03: 34 3.1 5,072 24.1
Noncontrolling interest in earnings of joint verdi (52 (370) — — 31¢ N/A
Net income attributable to CA( $ 26,05: $ 20,66 3.4% 3.1% $ 5,39 26.1%

@ Certain amounts for the three months ended DeceB1he2008 have been adjusted to reflect the reik@aapplication of new accountil

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 endeceihber 31, 2009 was $47.5 million. This was areae of $2.2 million, or 4.9 percent,
from income from operations of $45.2 million foetthree months ended December 31, 2008. Our opgnatrgin was 6.1 percent down from
the 6.7 percent during the same period a year ago.

As a percentage of revenue, direct costs were@@&ent and 68.6 percent for the three months endedmber 31, 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$ll million and $181.7 million for the
three months ended December 31, 2009 and 200&atdsgly. This increase in direct labor was atttéthle primarily to organic growth. ODCs
were $347.1 million and $279.8 million during thege months ended December 31, 2009 and 2008 cteghe 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 22.2 percent and 22.9 percetitddhree months ended December 31,
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. These decreases were partifdigtdfy higher stock compensation expense, whicteased from $3.9 million for the three
months ended December 31, 2008 to $6.1 millioritferthree months ended December 31, 2009. Thieaserresulted from adjusting stock
compensation expense attributable to the Augusd p@dformance-based RSU grant based upon the testmate of performance during the
performance measurement period.

Depreciation and amortization expense was $13.5omiand $11.8 million for the three months endext@mber 31, 2009 and 2008,
respectively. The increase of $1.8 million, or 1de9cent, was primarily the result of increased iizetion expense attributable to acquired
intangibles.
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Interest expense, net decreased $1.0 million, dr g@rcent, during the three months ended DeceBhe2009 as compared to the same period
a year ago. The decrease was primarily due to lavierest rates and the July 2009 $50.0 milliorppygnent on our term loan.

The effective tax rate was 35.3 percent and 438&gné¢ during the three months ended December 39 2Ad 2008, respectively. The lower
tax rate reported in the second quarter of FY2048 primarily attributable to non-taxable gains esats invested in corporate-owned life
insurance policies to date compared to non-dededtisses 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.

Results of Operations for the Six Months Ended Deeeber 31, 2009 and 2008

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue ferstk months ended December 31,
2009 and 2008, respectively:

Six Months Ended December 31 Change
(amounts in thousands’ 2009 2008 $ %
Department of Defens $1,174,96. 77.5% $ 999,70t 75.2% $175,25: 17.5%
Federal civilian agencie 262,74° 17.c 271,55. 20.t (8,809 (3.2
Commercial and othe 69,22( 4.6 45,51t 34 23,70¢ 52.1
State and local governmer 9,31¢ 0.6 10,49 0.8 (1,179 (11.2
Total $1,516,24! 100.(% $1,327,26° 100.% $188,97¢ 14.2%

For the six months ended December 31, 2009, tet@nue increased by 14.2 percent, or $189.0 milbwar the same period a year ago. This
growth in revenue resulted primarily from the higkielume of work from DoD customers and was gemerfitom both organic growth and
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 reventieisix months ended December 31, 2009 was $2iiOn, of which $17.6 million

related to acquisitions completed in the U.K. a6di$nillion related to the October 2009 acquisitidra U.S. commercial security technology
company.

Revenue from existing operations increased by fi@rdent or $165.0 million, for the six months en@stember 31, 2009. This organic
growth was driven by both an increase in our dilglgbr and a significant increase in ODCs. ODCtuihe work which we subcontract to third
parties to meet customer needs.

DoD revenue increased 17.5 percent, or $175.3anijllior the six months ended December 31, 2008papared to the same period a year
ago. DoD revenue includes services provided tdl&e Army, our largest customer, where our servioeas on supporting readiness, tactical
military intelligence, and communications of therguands in Iraq and Afghanistan. DoD revenue alsludes work with the U.S. Navy and
other DoD agencies across all of our major sergfterings.

Revenue from federal civilian agencies decreas2g&cent, or $8.8 million, for the six months eshdEcember 31, 2009, as compared to the
same period a year ago. Approximately 14.2 peroktite federal civilian agency revenue for the ywas derived from DoJ, for whom we
provide litigation support services. Revenue fromJvas $37.3 million and $36.0 million for the sbonths ended December 31, 2009 and
2008, respectively. Federal civilian agency revealge includes services provided to non-DoD natigntelligence agencies.

Commercial revenue increased 52.1 percent, or $88lién, during the six months ended DecemberZ)9, as compared to the same period
a year ago. This increase is attributable to ocemeacquisitions. Commercial revenue is derivethfboth international and domestic
operations. International operations accounte®4or percent, or $58.6 million, of total commere&tenue, while domestic operations
accounted for 15.3 percent, or $10.6 million.

Revenue from state and local governments decrdnsgil.2 percent, or $1.2 million, for the six mant#nded December 31, 2009, as
compared to the same period a year ago. Revenumeshate and local governments represented lesotiempercent of our total revenue for
both the six months ended December 31, 2009 an@. Zl@r continued focus on DoD and federal civilkency opportunities has resulted |
relatively reduced emphasis on state and local gowent 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 six months ended December 31, 2009 and 20§8ectvely.

Dollar Amount Percentage of Revenu
Six Months Ended Six Months Ended
December 31, December 31, Change
2008
(dollars in thousands) 2009 (As Adjusted (1)) 2009 2008 $ %
Revenue $1,516,24' $ 1,327,26 100.(% 100.(% $188,97¢ 14.2%
Costs of revenu
Direct costs 1,053,65 905,03: 69.t 68.2 148,62 16.4
Indirect costs and selling expen: 344,39¢ 311,85 221 23.t 32,54¢ 10.4
Depreciation and amortizatic 24,70: 23,81¢ 1.6 1.8 88€ 3.7
Total costs of revent 1,422,75! 1,240,701 93.¢ 93.t 182,05¢ 14.7%
Income from operatior 93,48¢ 86,56 6.2 6.5 6,927 8.C
Interest expense, n 14,38¢ 16,16: 1.C 1.2 (1,779 (11.0
Income before income tax 79,10: 70,40¢ 5.2 B3 8,691 12.4
Income taxe: 28,91¢ 29,78t 1.9 2.3 (867) (2.9
Net income before noncontrolling interest in eagsiof joint
venture 50,18t 40,62 & 3.C 9,56/ 23.t
Noncontrolling interest in earnings of joint verdi (27¢) (379) — — 101 (26.6)
Net income attributable to CAC( $ 49907 $ 40,24: 3.3% 3% $ 9,66f 24.(%

@ Certain amounts for the six months ended Decembe2@8 have been adjusted to reflect the retnoaetpplication of new accountit

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

Income from operations for the six months endedelbdier 31, 2009 was $93.5 million. This is an inseeaf $6.9 million, or 8.0 percent, from
income from operations of $86.6 million for the simonths ended December 31, 2008. Our operatingimesas 6.2 percent down from 6.5
percent during the same period a year ago.

As a percentage of revenue, direct costs weref@réent and 68.2 percent for the six months endszber 31, 2009 and 2008, respectiv
Direct costs include direct labor and ODCs, whintlude, among other costs, subcontractor labomnzatérials along with equipment purche
and travel expenses. ODCs, which are common innoluistry, typically are incurred in response tocsfi@client tasks and may vary from
period to period. The single largest componentigfod costs, direct labor, was $392.8 million aB6%$.4 million for the six months ended
December 31, 2009 and 2008, respectively. Thisas® in direct labor was attributable to both oiggrowth and acquisitions completed
since June 30, 2008. ODCs were $660.9 million &% million during the six months ended Decen@1r2009 and 2008, respectively.
This increase was primarily driven by an increaggldme of tasking across C4ISR integration servigiésin our S3 contract along with the
aforementioned acquisitions.

Indirect costs and selling expenses include fringreefits, marketing and bid and proposal coststentllabor, and other discretionary exper
As a percentage of revenue, indirect costs anthgetkpenses were 22.7 percent and 23.5 percetitd@ix months ended December 31, 2009
and 2008, respectively. The fluctuation experiendetihg these periods is primarily the result dégrating acquired businesses, controlling
our various indirect and general and administragixgenses and the aforementioned higher ODC cowtginh require less indirect cost and
selling expenses. A component of indirect costssatiihg expenses is stock compensation expensel §tock compensation expense was
$12.7 million and $9.1 million for the six monthsded December 31, 2009 and 2008, respectivelyiremnelased primarily as a result of
adjusting performance-based RSU expense to réfigher estimated net after-tax income earned duhiagerformance measurement period.

Depreciation and amortization expense was $24.fomind $23.8 million for the six months ended Bmaber 31, 2009 and 2008, respectiy
This increase of $0.9 million, or 3.7 percent, fisnarily the result of amortization expense atttdhle to intangibles acquired in the
aforementioned acquisitions offset by a decreasefiwvare amortization on externally marketed safev

31



Table of Contents

Interest expense, net decreased $1.8 million, dr gédrcent, during the six months ended Decembe2@19 as compared to the same period a
year ago. The decrease was primarily due to lomterast rates and the July 2009 $50.0 million pyepent on our Term Loai

The effective tax rate was 36.7 percent and 42r&epeé during the six months ended December 31, 2002008, respectively. The lower
effective tax rate for the six months ended Decer3hie 2009 when compared with the same perioderptior year was primarily attributable
to non-taxable gains on assets invested in corpananed life insurance policies year-to-date compao non-deductible losses incurred in the
same period of last year. If gains or losses osdhiovestments throughout the rest of the curiecaffyear vary from our estimates, our
effective tax rate will fluctuate in future quadesf the year ending June 30, 2010.

Liquidity and Capital Resources

Historically, our positive cash flow from operat®and our available credit facilities have provide@quate liquidity and working capital to
fund our operational needs. Cash flows from openatiotaled $67.1 million and $14.2 million for thig months ended December 31, 2009
2008, respectively.

We maintain a $590.0 million credit facility (theeglit Facility), which includes a $240.0 millionvaving credit facility (the Revolving
Facility) and a $350.0 million institutional termdn (the Term Loan). At December 31, 2009, $280llomwas outstanding under the Term
Loan, no amounts were outstanding under the Rewplvacility, and we had no outstanding lettersreflits. The outstanding balance under
the Term Loan reflects the $50.0 million prepaynmeatie on July 8, 2009. We may make further prepaysr@ased on cash flows, working
capital requirements and other capital 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 tigio 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 requiredrtgphowith certain financial covenants under theditr&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 Decembey 2009, we were in compliance with all of the fio&h covenants of the Credit Facility. The
total costs associated with securing the CredilliBgas 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 purtst@mRule 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 conversion 01 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 |@8strading days in the period of 30 consecutigditrg days ending on the last trading day of
the preceding fiscal quarter; 2) during the fivasecutive 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 conversitenof each date during the note
measurement period; 3) upon the occurrence ofinertaporate events constituting a fundamental ghaas defined; or 4) during the last
three-month period prior to maturity. We are regdito satisfy 100 percent of the principal amourihese notes solely in cash, with any
amounts above the principal amount to be satisfiedmmon stock. As of December 31, 2009, non&efcbnditions permitting conversion of
the Notes had been satisfied.

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 stockndieu thereof, we may in certain circumstanelesxt to adjust the conversion rate and
related conversion obligation so that these nate€anvertible into shares of the acquiring or stimg company. We are not permitted to
redeem the Notes.
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The contingently issuable shares are not includexlir diluted share count for the three or six mermieriods ended December 31, 2009 or
2008, because our average stock price during fheseds was below the conversion price. Of totéitdesuance costs of $7.8 million, $5.8
million is being amortized to interest expense @aren years. The remaining $2.0 million of debuigce costs have been reclassified to
shareholders’ equity in accordance with the updatésccounting Standards Codification 470-B@&bt with Conversion and Other Options
(ASC 470-20) (formerly FSP APB 14-Accounting for Convertible Debt Instruments thatyMe Settled in Cash Upon Conversion (Including
Partial Cash Settlemen). Upon closing of the sale of the Notes, $45.3iamilof the net proceeds was used to concurreafiyrchase one
million shares of our common stock.

In connection with the issuance of the Notes, welpased in a private transaction at a cost of $84llibn 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 comnmrkgelated to the excess conversion
value that we would pay the holders of the Notemnugonversion. In addition, we sold warrants (therk&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 Optisteing accounted for as interest expense beeetm 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 abpitd a long-term deferred tax asset. The majofithis deferred tax asset is offset in our
balance sheet by the $30.7 million deferred tabillist that was recognized with the adoption of tipelates to ASC 470-20 that were
retroactively applied to May 16, 2007 (see belowddditional information on the impact of adoptihg updates to ASC 470-20).

On a combined basis, the Call Options and the Wtgtare intended to reduce the potential dilutib@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 reisuadditional diluted shares outstanding if
our average common stock price exceeds $68.31CaHéptions and the Warrants are separate antlyletjstinct 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&ehlin accordance with the updates to ASC 470F@8se new rules were applied
retrospectively and, accordingly, balances affebiedSC 470-20 as of June 30, 2009 and for theetaral six months period ended
December 31, 2008, have been adjusted to refledtripacts of the update. The effects on prior peb@alances are described in Note 2 to the
condensed consolidated financial statements indlwdth this quarterly report.

In accordance with ASC 470-20, the Company accdenthe liability and the equity (conversion optjccomponents of the Notes, and
recognizes expense on the Notes, using an intextesin effect for comparable debt instruments tlmahot 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 recordedhfriatome 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 Decenfi, 2009. The promissory notes
payable mature on June 30, 2010, but portionsesfetimotes may be put back to the Company begidaimgary 1, 2010. The holders have the
right to request payment of up to 50 percent oftauitding note principal beginning January 1, 2@h@, up to 100 percent at any time between
April 6, 2010 and the stated due date of June GDQ2

We also maintain two lines of credit in additionthe Revolving Facility, one in the U.K., and omear a joint venture. The total amount
available under the line-of-credit facility in theK., which is cancelable at any time upon notiwerf the bank, is 0.5 million pounds sterling.
The amount available under the joint venture’s bfieredit is $1.5 million, and is scheduled to ieepn September 2011. As of December 31,
2009, the Company had no outstanding borrowingeueither of these lines of credit.
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Cash and cash equivalents were $147.8 million 085 million at December 31, 2009 and June 3092@&pectively. Our operating cash
flow was $67.1 million for the six months ended Bexber 31, 2009 as compared to $14.2 million instiree period a year ago. This increase
in operating cash flows during the six months endedember 31, 2009 as compared to the year equaater is due primarily to the profits
earned during the current year quarter and oungtoperational processes. Days-sales-outstanding 62:at December 31, 2009, and were 64
at December 31, 2008.

We used cash in investing activities of $78.3 miilland $5.4 million for the six months ended Decendd, 2009 and 2008, respectively. The
increase of $72.9 million was primarily the resafliacquisitions completed during the quarter argitabexpenditures incurred in connection
with our consolidation of office space in a newlthig in Northern Virginia.

Cash used in financing activities was $47.9 milliothe six months ended December 31, 2009 as cadpa $21.2 million in the six months
ended December 31, 2008. During the six monthseeBéeember 31, 2009, we prepaid $50.0 million of Berm Loan. During the six mont
ended December 31 2008, we used $20.0 milliongorohase shares of our common stock pursuant fiEneapproved 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 $5.4 million and $8ilion during the six months ended December 3D28nd 2008, respectively. These
amounts were offset by cash used to purchase sidokill obligations under our Employee Stock EBnase Plan, which totaled $1.7 million
and $1.9 million during the six months ended Decen8d, 2009 and 2008, respectively.

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 nexdlte 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 contr@lluding current worldwide economic conditiondjigh 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 Obgations

We use off-balance sheet arrangements to finarckeése of operating facilities. We have finandetuse 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 inrrss 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 underRevolving Facility when issued. As of
December 31, 2009, we had no outstanding lettecsedfit. We have no other material off-balance sfirancing arrangements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

The interest rates on both the Term Loan and thIRiag Facility are affected by changes in maikégrest rates. We have the ability to
manage these fluctuations in part through intemsthedging alternatives in the form of interes¢ swaps and caps. We have maintained
hedging relationships with various counterpartieseicent years, including two interest rate swapements that expired in December 2009.
These agreements allowed us to exchange a pofftiour wariable rate debt for fixed rate debt. Wedaot entered into new interest rate sw

at this time due to the relatively favorable ingtnate environment, and as our variable rate idedithedule to mature in May 2011.
Accordingly, effective in mid-December 2009, altstanding balances under our Term Loan, and anyatadhat may be borrowed under our
Revolving facility, are subject to interest ratecfiuations. Without interest rate swap agreementsinterest expense on our variable rate debt
would have fluctuated by approximately $1.5 millimn the six months ended December 31, 2009 widnyet percent fluctuation in the
applicable interest rates.

Our outstanding hedging relationship is with afiicial institution that has been impacted by receatket conditions. If this financial

institution defaults on its obligations under oapagreement, we would have to find alternativehod to manage interest rate fluctuations or
review and modify our hedging strategy. We belithat this financial institution will be able to filllits obligations, if any, under the cap
agreement.
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Approximately 3.9 percent and 3.1 percent of otalt@venue in the six months ended December 319 a6d 2008, respectively, was derived
from our international operations in the U.K. Ouagtice in the U.K. is to negotiate contracts ia ame currency in which the predominant
expenses are incurred, thereby mitigating the exgo® foreign currency exchange fluctuationss hat possible to accomplish this in all
cases; thus, there is some risk that profits velbffected by foreign currency exchange fluctuatidxs of December 31, 2009, we held pounds
sterling in the U.K. equivalent to approximately3$3 million. This allows us to better utilize owash resources on behalf of our foreign
subsidiaries, thereby mitigating foreign currenoypersion risks.

ltem 4. Controls and Procedures

As of the end of the three month period coverethiy/report, we carried out an evaluation of tHeatfveness 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, suized and reported within the time periods spedifn 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 accumulatedcammunicated 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, asggtions 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 controlgeameedures will be successful in preven
all errors or fraud, or in making all material infieation 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 managemenigding our Chief Executive Officer and Chief Finaifficer, to allow timely
decisions regarding required disclosures.

The Company reports that no changes in its interoadrols over financial reporting that have matiéyiaffected, 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 December 31, 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 |, 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. On January 25, 2010, the dn8tates District Court for the District of ColuralCircuit denied plaintiffs’ petition for a
rehearingen banc

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

Reference is made to Part I, Item 3, Legal Procggdiin 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 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 Irag.

Since the filing of Registrant’s report describ&dee, 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. On January 25, 2010, the dn8tates District Court for the District of Coluraliircuit denied plaintiffs’ petition for a
rehearingen banc

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

Reference is made to Part I, Iltem 3, Legal Procgeiti 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 tBeuthern District of Ohio. The lawsuit names
CACI International Inc, CACI Premier Technologyelrand former CACI employee Timothy Dugan as Defents, along with L-3 Services,
Inc. Plaintiffs seek, inter alia, compensatory dges punitive damages, and attorney’s fees.

Since the filing of Registrant’s report describ&mee, the parties received a briefing schedule fileenUnited States Court of Appeals for the
Fourth Circuit with respect to CACI’s appeal of tiarch 2009 decision of the United States Disftiourt for the Eastern District of Virginia.
Plaintiffs subsequently filed a notice of cross-eglpwhich CACI has moved to dismiss. The Uniteaté&st Court of Appeals for the Fourth
Circuit suspended the briefing schedule pendingastbn on the motion to dismiss the cross-appeal.

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. Plaintiffs seek, inter alia, camsp&ry damages, punitive damages and
costs.

Since the filing of Registrant’s report describédee, the case is still stayed pending final resmbuof theSalehandlbrahim cases described
above.

We are vigorously defending the above-describedllpgpceedings, and, based on our present knowleftipe 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.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds

Set forth below are equity securities purchasethdiuhe three months ended December 31, 2009 &r dodsatisfy our obligations under the
Employee Stock Purchase Plan:

Total Number of Share Maximum Number of
Total Number Purchased As Part of Shares that May Yet B
of Shares Average Price Publicly Announced Purchased Under the
Period Purchased Paid Per Share Programs Plans or Programs
October 200¢ 18,95! $ 46.8¢ 680,63" 319,36
November 200¢ — — — —
December 200 — — — —
Total 18,95 $ 46.8¢ 680,63" 319,36
ltem 3. Defaults Upon Senior Securitiet
None
ltem 4. Submission of Matters to a Vote of Security Holder:

On November 18, 2009, CACI held its annual stoctterd’ meeting. The holders of at least 27,729, Hétes, or 91.7 percent of the total
voting power of the Company, were present at thetimg or represented by proxy, constituting a quortihe following matters were voted
upon at the meeting.

Matter 1: That all of the nominees for the Board of Dirgstbe elected for one year terms. The voting, ¢isalt of which was that all nomine
were elected for one year terms, was as set fettwb

Nominee For Withheld % For
Dan R. Banniste 27,060,009 669,68: 97.5¢
Paul M. Cofoni 27,080,41 649,36 97.6¢
Gordon R. Englan 27,280,04 449,73t 98.3¢
James S. Gilmore, | 27,257,99  471,79C 98.3(
Gregory G. Johnsa 27,280,67 449,11( 98.3¢
Richard L. Leatherwoo 26,778,65 951,12¢ 96.57
J.P. Londor 26,959,72 770,05 97.2¢
James L. Pavi 27,067,76  662,02: 97.6]
Warren R. Phillips 26,991,92 737,85¢ 97.3¢
Charles P. Revoill 26,775,91 953,86¢ 96.5¢
William S. Wallace 27,279,14 450,64: 98.3i

Matter 2: That the amendment to the Company’s 2002 Empl&yeek Purchase Plan to authorize an additiona)0@&0shares for issuance be
approved. The voting, the result of which was thatamendment to the Company’s Employee Stock ReecRlan was approved, was as set
forth below:

For Against Abstain  Broker Non-Votes Total
Total Shares Vote 25,033,43 454,31 16,37¢ 2,225,65. 25,504,12
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Matter 3: That the amendments to the Company’s 2006 Stoadnitive Plan increasing the limitation on the nemiif shares that may be
issued under the Plan in the form of RestricteaIStanits or Unrestricted Stock from 1,500,000 t6(®,000 be approved. The voting, the
result of which was that the amendments to the Gmyis 2006 Stock Incentive Plan were approved, agaset forth below:

For Against Abstain  Broker Non-Votes Total

Total Shares Vote 17,226,99 8,254,51. 22,62« 2,225,65. 25,504,12

Matter 4: That the adjournment of the meeting, if necesdarpermit further solicitation of proxies be apyped. The voting, the result of whi
was that the adjournment of the meeting (if neag}seas approved, was as set forth below:

For Against Abstain Total
Total Shares Vote 17,469,49 9,616,91' 643,36. 27,729,77

Matter 5: That Ernst & Young LLP be ratified as the Comparpdependent Auditors for the current fiscal yéldre voting, the result of
which was that Ernst & Young LLP was ratified as tbompany’s Independent Auditors for the curresadi year, was as set forth below:

For Against Abstain Total
Total Shares Vote 27,531,59. 183,99( 14,19¢ 27,729,78

Item 5. Other Information
None
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Iltem 6.

Exhibit
No.

3.1
3.2

4.1

4.2

311
31.2
32.1
32.2

Exhibits

Filed with
this Form

Description 10-Q
Certificate of Incorporation of CACI Internationialc, as amended to de

Amended and Restated -laws of CACI International Inc, amended as
March 5, 200¢

Clause FOURTH of CACI International I's Certificate of Incorporatio
incorporated above as Exhibit ¢

The Rights Agreement dated July 11, 2003 betwee@ICQdternational Inc an
American Stock Transfer & Trust Compa

Section 302 Certification Paul M. Cofc
Section 302 Certification Thomas A. Mutr
Section 906 Certification Paul M. Cofc
Section 906 Certification Thomas A. Mutr

X X X X

39

Incorporated by Reference

Form Filing Date
1C-K  September 13, 20!
8-K March 7, 200¢

1C-K  September 13, 20

8-K July 11, 200:¢

Exhibit

No.

3.1
3.1

4.1

4.1
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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: February 5, 2010 By: /sl _PauL M. C oFoONI
Paul M. Cofoni
President, Chief Executive Officer and Director
(Principal Executive Officer)

Date: February 5, 201 By: /s/ _THOMASA. M UTRYN
Thomas A. Mutryn
Executive Vice President, Chief Financial Officer ad Treasurer
(Principal Financial Officer)

Date: February 5, 201 By: /sl CAROL P. HANNA
Carol P. Hanna
Senior Vice President, Corporate Controller and Cheéf 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: February 5, 2010

/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: February 5, 2010

/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 theee months ended December 31,
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: February 5, 2010

/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 theee months ended December 31,
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: February 5, 2010

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




