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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

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

ACT OF 1934
For the quarterly period ended December 31, 2010
OR

00 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.LR.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 Sewti 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 pursuaRiule 405 of Regulation S-T during the precedi@gribnths (or for such shorter period that
the Registrant was required to submit and post fled). Yes . No O

Indicate by check mark whether the Registrantlésge accelerated filer, an accelerated filer, aaccelerated 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 file Accelerated filel O

Non-accelerated file [ Smaller reporting compar [
Indicate by check mark whether the Registrantsbell company (as defined in Rule 12b-2 of the Exge Act). YesO . No

Indicate the number of shares outstanding of e&tlhecRegistrant’s classes of Common Stock, asbfiary 1, 2011: CACI International Inc
Common Stock, $0.10 par value, 30,402,439 shares.
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PART I
FINANCIAL INFORMATION

Iltem 1. Financial Statements

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

Revenue

Costs of revenue
Direct costs
Indirect costs and selling expen:
Depreciation and amortizatic

Total costs of revent

Income from operation
Interest expense and other,

Income before income tax
Income taxe:

Net income before noncontrolling interest in eagsiof joint venture
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

See Notes to Unaudited Condensed Consolidated EmlaBtatements

3

Three Months Ended

December 31,

2010 2009
$867,27¢ $776,72°
608,53t 543,11°
185,24° 172,60:
14,06( 13,54¢
807,84 729,26t
59,43¢ 47,46
5,991 7,12¢
53,44 40,33
19,94¢ 14,23:
33,49¢ 26,10¢
(264) (52)
$ 33,23t $ 26,05:
$ 1.1C $ 0.8
$ 1.0¢ $ 0.8t
30,28¢ 30,10¢
30,90¢ 30,58(
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CACI INTERNATIONAL INC

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)

(amounts in thousands, except per share data)

Revenue

Costs of revenue
Direct costs
Indirect costs and selling expen:
Depreciation and amortizatic

Total costs of revent

Income from operation
Interest expense and other,

Income before income tax

Income taxe:

Net income before noncontrolling interest in eagsiof joint venture
Noncontrolling interest in earnings of joint verdi

Net income attributable to CA(

Basic earnings per she

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

See Notes to Unaudited Condensed Consolidated EmlaBtatements
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Six Months Ended
December 31,
2010 2009

$1,701,24:  $1,516,24!

1,198,001 1,053,65

364,56¢ 344,39¢
27,14 24,70
1,589,710  1,422,75
111,53 93,48
11,82« 14,38t
99,70 79,10:
37,38 28,91
62,32 50,18"
(434) (27¢)
$ 61,80 $ 49,90;
$ 20/ $ 166
$ 200 $ 1.6/
30,29¢ 30,07
31,00 30,52:
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CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(amounts in thousands, except per share data)

ASSETS

Current assett
Cash and cash equivalel
Accounts receivable, n
Prepaid expenses and other current a:

Total current asse

Goodwill

Intangible assets, n

Property and equipment, r

Other lon¢-term asset

Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:

Current portion of lon-term deb!

Accounts payabl

Accrued compensation and bene

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

Total liabilities

COMMITMENTS AND CONTINGENCIES
Shareholder equity:
Preferred stock $0.10 par value, 10,000 share®aréd, no shares issu
Common stock $0.10 par value, 80,000 shares aa#thrB9,925 and 39,366 shares issued, respec
Additional pait-in capital
Retained earning
Accumulated other comprehensive |
Noncontrolling interest in joint ventu
Treasury stock, at cost (9,536 and 9,117 sharsgectively)
Total shareholde’ equity
Total liabilities and sharehold¢ equity

See Notes to Unaudited Condensed Consolidated EmlaBtatements
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December 31

June 30,

2010 2010
$ 46,67 $ 254,54:
564,36 531,03¢
48,97¢ 55,17(
660,01( 840,74¢
1,259,28 1,161,86:
126,51: 108,29¢
60,91( 58,66¢
95,61¢ 75,19¢
$2,202,331  $2,244,76!
$ 7,50 $ 278,65:
92,74¢ 98,42
146,24¢ 152,79(
163,14( 128,55¢
409,63t 658,42:
400,47 252,45
62,27¢ 42,99(
96,88¢ 117,74°
969,27 1,071,61.
3,99: 3,931
482,48( 468,95¢
856,16 794,27
(6,95%) (9,807)
2,18¢ 2,44;
(104,816 (86,659
1,233,05! 1,173,15!
$2,202,33  $2,244,76
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CACI INTERNATIONAL INC

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

Six Months Ended
December 31,

2010

2009

CASH FLOWS FROM OPERATING ACTIVITIES

Net income before noncontrolling interest in eagsiof joint venture $ 62,32« $ 50,18t
Reconciliation of net income before noncontrollinterest to net cash provided by operating acési
Depreciation and amortizatic 27,14: 24,70
Non-cash interest expen 5,522 5,16(
Amortization of deferred financing cos 1,762 1,282
Stoclk-based compensation expel 8,41: 12,74t
Deferred income tax expen 7,08¢ 1,89¢
Changes in operating assets and liabilities, neffett of business acquisitior
Accounts receivable, n (17,459 (51,110
Prepaid expenses and other current a: (8,962) (4,082)
Accounts payable and other accrued expe (3,65)) 26,431
Accrued compensation and bene (13,430 (4,619
Income taxes payable and receive (8,589 (4,957
Other liabilities 9,10¢ 9,50¢
Net cash provided by operating activit 69,27( 67,14¢
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (5,767) (16,11
Cash paid for business acquisitions, net of caghiesd (126,38) (62,009
Investment in unconsolidated joint venture, (5,019 —
Other 1,01¢ (203)
Net cash used in investing activiti (136,15)) (78,319
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowings under bank credit faesitinet of financing cos 193,98 —
Principal payments made under bank credit facsl (328,657) (52,119
Proceeds from employee stock purchase | 2,39: 2,79¢
Proceeds from exercise of stock opti 10,27¢ 2,62:
Repurchases of common stc (20,016 (1,749
Other 45€ 55¢
Net cash used in financing activiti (141,559 (47,880
Effect of exchange rate changes on cash and casaénts 56¢ (1,599
Net decrease in cash and cash equiva (207,877 (60,647)
Cash and cash equivalents, beginning of pe 254,54 208,48t
Cash and cash equivalents, end of pe $ 46,67 $147,84°
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid during the period for income taxes, he¢fonds $ 38,18¢ $ 35,90:
Cash paid during the period for inter $ 5,507 $ 7,74¢
Non-cash financing and investing activitit
Landlorc-financed leasehold improvemel $ 2,28¢ $ 15,86/

See Notes to Unaudited Condensed Consolidated EmlaBtatements

6



Table of Contents

CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UN AUDITED)

(amounts in thousands)

Net income before noncontrolling interest in eagsiof joint venture
Change in foreign currency translation adjustn

Effect of changes in actuarial assumptions andgmition of prior service cos
Change in fair value of interest rate swap agre¢sneet

Comprehensive incorr

See Notes to Unaudited Condensed Consolidated EmlaBtatements
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Three Months Ended Six Months Ended
December 31, December 31,
2010 2009 2010 2009

$33,49¢ $26,10. $62,32¢ $50,18¢
(2,019) (7500 2,858 (2,230
— — — (47)

— 574 — 1,04¢
$31,48! $2592¢ $65,17¢( $48,95:
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

1. Basis of Presentatic

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

Under ASC 855Subsequent Eventshe Company is required to assess the existenmecarrence of any events occurring after
December 31, 2010 that may require recognitionissiasure in the financial statements as of andHerthree and six months ended
December 31, 2010. The Company has evaluatedeiiteand transactions that occurred after DeceB8he2010, and found that during
this period it did not have any subsequent eveagasiring financial statement recognition.

The carrying amounts of cash and cash equivalaot®unts receivable, accounts payable and amawitgled in other current assets
current liabilities that meet the definition ofiadncial instrument approximate fair value becaafg¢he short-term nature of these
amounts. The fair value of the Company’s debt anting as of December 31, 2010 under its bank tcfadlity approximates its
carrying value. The fair value of the Company’stdatder its bank credit facility was estimated gsimarket data on companies with a
corporate rating similar to CACI’s that have redgpriced credit facilities. The fair value of tiGompany’s $300.0 million of 2.125
percent convertible senior subordinated notes tsMegy 16, 2007 and that mature on May 16, 2014 ibes) is based on quoted mal
prices. See Note 5.

In the opinion of management, the accompanying ditea condensed consolidated financial statemeffiisct all adjustments and
reclassifications (all of which are of a normakuging nature) that are necessary for fair pregent for the periods presented. It is
suggested that these unaudited consolidated fiakesteitements be read in conjunction with the addibnsolidated financial statements
and the notes thereto included in the Companyéstatnnual report to the SEC on Form 10-K for tha&ryended June 30, 2010. The
results of operations for the three and six moetided December 31, 2010 are not necessarily imkoat the results to be expected for
any subsequent interim period or for the full fisgear.

2. New Accounting Pronouncemer

In June 2009, the FASB issued updates to ASC 8afAsolidation(ASC 810). These updates amended the accountindastis

pertaining to the consolidation of certain variaipleerest entities, and when and how to deternuneg-determine, whether an entity is a
variable interest entity. In addition, the updatexdified the approach for determining who has arodling financial interest in a variable
interest entity with a qualitative approach, amgliees ongoing assessments of whether an entityeiprimary beneficiary of a variable
interest entity. The adoption of the updates to 3G, which were effective for the Company begigninly 1, 2010, did not affect the
Company’s financial position or results of operatio

In October 2009, the FASB issued ASU No. 2009Maltiple-Deliverable Revenue Arrangeme(@$sSU 2009-13) which amends ASC
Topic 605,Revenue RecognitiorThis accounting update establishes a hierarchgidtermining the value of each element within a
multiple deliverable arrangement. ASU 2009-13 wifectve for the Company beginning July 1, 2010 apglies to arrangements
entered into on or after this date. The adoptioA®t) 2009-13 did not have a material impact onGoenpany’s financial position or
results of operations.

In October 2009, the FASB issued ASU No. 2009dédrtain Revenue Arrangements That Include SoftEEmentyASU 2009-14),
which updates ASC Topic 985pftware. ASU 2009-14 clarifies which accounting guidanbeldd be used for purposes of measuring
and allocating revenue for arrangements that coitaih tangible products and software, and whegestffitware is more than incidenta
the tangible product as a whole. ASU 2009-14 wéetfe for the Company'’s fiscal year beginningyJul 2010 and applies to
arrangements entered into on or after this date.atloption of ASU 2009-14 did not have a matengdact on the Company'’s financial
position or results of operations.
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

In January 2010, the FASB issued ASU No. 2010Faf, Value Measurements and Disclosures (Topic 820hproving Disclosures
about Fair Value Measurement&SU 2010-06). This update requires new disclosaresnd transfers into and out of Levels 1 and 2 in
the fair value hierarchy, and separate disclosabesit purchases, sales, issuances, and settlerakzés! to Level 3 measurements. ASU
2010-06 is effective for interim and annual repaytperiods beginning after December 15, 2009 wattyeadoption permitted, except for
the disclosures about purchases, sales, issuargesettlements in the rollforward of Level 3 aityivThose disclosures are effective for
fiscal years beginning after December 15, 2010fanthterim periods within those fiscal years wéhrly adoption permitted. The
Company has provided the required disclosures dagathe valuation techniques utilized in measuitad.evel 3 assets and liabilities
and will adopt the provisions of ASU 2010-06 periag to transfers into and out of the Level 3 catggffective July 1, 2011. See Note
11 for definitions of Levels 1, 2, and 3, and fddaional information about the Company’s finan@akets and liabilities measured at fair
value on a recurring basis.

In December 2010, the FASB issued ASU No. 2010ER&;losure of Supplementary Pro Forma InformationBusiness Combinations
(ASU 2010-29) which amends ASC Topic 88aisiness CombinationsThis accounting update specifies that if a puélitity presents
comparative financial statements, the entity shdigdlose revenue and earnings of the combinetyegithough the business
combination that occurred during the current yeat bccurred as of the beginning of the comparatite annual reporting period

only. ASU 2010-29 is effective for the Company g July 1, 2011 and applies to acquisitionsreaténto on or after this date. The
adoption of ASU 2010-29 will not have a materiapewt on the Company’s financial position or resafteperations.

Acquisitions

On November 1, 2010, the Company completed twoiaitgums: (1) 100 percent of the outstanding stotKechniGraphics, Inc, a
provider of imaging and geospatial services toUte. government and (2) 100 percent of the outstgrgtock of Applied Systems
Research, Inc, a provider of technical services@nducts to the U.S. government. The combinedhasge consideration to acquire these
two companies was $127.5 million. The Company lespdeted its valuation of the businesses acquineldhas recognized fair values of
the assets acquired and liabilities assumed. Tiep@ay has allocated $95.0 million to goodwill ardg® B million to other intangible
assets, primarily customer contracts. The acquitesinesses generated $8.7 million of revenue fravelhber 1, 2010 through
December 31, 2010.

Intangible Asset
Intangible assets consisted of the following (iousands):

December 31

June 30,
2010 2010
Customer contracts and related customer relatipa: $ 289,71¢ $ 253,03:
Acquired technologie 27,17 27,17
Covenants not to compe 3,051 2,37:
Other 1,63¢ 1,631
Intangible assel 321,58: 284,21
Less accumulated amortizati (195,07() (175,919
Total intangible assets, n $ 126,51: $ 108,29t

Intangible assets are primarily amortized on arlgcated basis over periods ranging from 12 torh@af@iths. The weighted-average
period of amortization for all customer contraatsl aelated customer relationships as of Decembge2@I0 is 8.5 years, and the
weighted-average remaining period of amortizat®6.D years. The weighted-average period of anaditiz for acquired technologies as
of December 31, 2010 is 6.7 years, and the weigatedage remaining period of amortization is 6.4rgeSee Note 3 for information on
acquisitions since July 1, 2010.
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

Expected amortization expense for the remaind#nefiscal year ending June 30, 2011, and for e&the fiscal years thereafter, is as
follows (in thousands):

Fiscal year ending June 30 Amount

2011 (six months $ 19,79%(
2012 28,96¢
2013 21,44(
2014 17,65:
2015 13,13:
Thereaftel 25,53(
Total intangible assets, n $126,51:

5. Longterm Debt
Long-term debt consisted of the following (in thands):

December 31

June 30,
2010 2010
Convertible notes payab $ 300,00( $ 300,00t
Bank credit facility— term loans 150,00( 278,65:
Principal amount of lor-term debi 450,00( 578,65:
Less unamortized discou (42,026 (47,549
Total lon¢-term debt 407,97- 531,10«
Less current portio (7,500 (278,65
Long-term debt, net of current portic $ 400,47: $ 252,45:

Bank Credit Facility

As of December 31, 2010, the Company had a $750li@mcredit facility (the Credit Facility), whicleonsisted of a $600.0 million
revolving credit facility (the Revolving Facilitygnd a $150.0 million term loan (the Term Loan). Rexolving Facility has subfacilities
of $50.0 million for same-day swing line loan bavings and $25.0 million for stand-by letters ofditeThe Credit Facility was entered
into on October 21, 2010 and replaced the Compahgis outstanding term loan and revolving creditlify.

The Revolving Facility is a secured facility tharmits continuously renewable borrowings of up&0E0 million, with an expiration
date of October 21, 2015. As of December 31, 20 Company had no borrowings outstanding undeRthalving Facility and no
outstanding letters of credit. The Company paysaxterly facility fee for the unused portion of tRevolving Facility.

The Term Loan is a five-year secured facility umgtaich principal payments are due in quarterlyafistents of $1.9 million through
December 31, 2013 and $3.8 million from Januar30lL4 through September 30, 2015, with the balanedrmfull on October 21, 2015.

At any time and so long as no default has occuttedCompany has the right to increase the Ternm lood&evolving Facility in an
aggregate principal amount of up to $200.0 millgth applicable lender approvals. The Credit Facik available to refinance existing
indebtedness and for general corporate purposgading working capital expenses and capital exjiares.

The interest rates applicable to loans under tleeli€Facility are floating interest rates thattteg Companys option, equal a base rate
Eurodollar rate plus, in each case, an applicalallgm based upon the Company’s consolidated tet@rbge ratio. As of December 31,
2010, the effective interest rate, excluding tHfecatfof amortization of debt financing costs, foe butstanding borrowings under the
Credit Facility was 2.53 percent.

The Credit Facility requires the Company to compith certain financial covenants, including a manimsenior secured leverage ratio,
a maximum total leverage ratio and a minimum figbdrge coverage ratio. The Credit Facility alsdudes customary negative
covenants restricting or limiting the Company’sliépto guarantee or incur

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

additional indebtedness, grant liens or other sgcimterests to third parties, make loans or itwesnts, transfer assets, declare dividends
or redeem or repurchase capital stock or make aik&ibutions, prepay subordinated indebtednedsemgage in mergers, acquisition:
other business combinations, in each case excepipasssly permitted under the Credit Facility.c8ithe inception of the Credit Facili
the Company has been in compliance with all offitencial covenants. A majority of the Company’sets serve as collateral under the
Credit Facility.

The Company capitalized $6.0 million of debt issteanosts associated with the origination of thed@feacility. All debt financing costs
are being amortized from the date incurred to #tpgration date of the Credit Facility. The unamzetil balance of $5.8 million at
December 31, 2010 is included in other assets. Wriéwad debt issuance costs of $0.5 million assediavith the Company’s former
credit facility were expensed in full upon the Qo 21, 2010 termination of such facility.

Convertible Notes Payable

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

Holders may convert their notes at a conversion 0a18.2989 shares of CACI common stock for edgB® of note principal (an initial
conversion price of $54.65 per share) under tHeviahg circumstances: 1) if the last reported galee of CACI stock is greater than or
equal to 130 percent of the applicable conversiamegor at least 20 trading days in the perio@@fconsecutive trading days ending on
the last trading day of the preceding fiscal quaggduring the five consecutive business dayqueiinmediately after any ten
consecutive trading day period (the note measurepeiod) in which the average of the trading ppee $1,000 principal amount of
convertible note was equal to or less than 97 pemiethe average product of the closing price share of the Comparg/'common stoc
and the conversion rate of each date during the measurement period; 3) upon the occurrence tdinerorporate events constituting a
fundamental change, as defined in the indenturempivg the Notes; or 4) during the last three-maqugthiod prior to maturity. CACI is
required to satisfy 100 percent of the principabant of these notes solely in cash, with any anmoahbve the principal amount to be
satisfied in common stock. As of December 31, 20bbe of the conditions permitting conversion a&f Notes had been satisfied.

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

The Company separately accounts for the liabilitgt the equity (conversion option) components ofNloées and recognizes interest
expense on the Notes using an interest rate iotdfiecomparable debt instruments that do notaiortonversion features. The effective
interest rate for the Notes excluding the conversiption was determined to be 6.9 percent.

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

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 thwe221.9 million fair value of the liability cqgronent, or $78.1 million, represents
fair value of the equity component, which has besmorded, net of income tax effect, as additiomad fin capital within shareholders’
equity. This $78.1 million difference representiedt discount that is amortized over the seven-igrar of the Notes as a non-cash
component of interest expense. For the three anthenths ended December 31, 2010 and 2009, theawengs of interest expense
related to the Notes were as follows (in thousands)

Three Months Ended Six Months Ended
December 31, December 31,
2010 2009 2010 2009
Coupon interes $1,59/ $1,59¢ $3,18¢ $3,18¢
Non-cash amortization of discou 2,78( 2,597 5,52 5,16(
Amortization of issuance cos 20E 20¢& 41C 41C
Total $4,57¢ $4,39¢ $9,12( $8,75¢

The balance of the unamortized discount as of Deeei®1, 2010 and June 30, 2010, was $42.0 millieh$®t7.5 million, respectively.
The discount will continue to be amortized as addél, non-cash interest expense over the remabeimg of the Notes (through May 1,
2014) using the effective interest method as fodidim thousands):

Amount Amortized

Fiscal year ending June 30, During Period
2011 (six months $ 5,71¢
2012 12,02
2013 12,86¢
2014 11,421
$ 42,02¢

The fair value of the Notes as of December 31, 2049 $344.1 million based on quoted market values.

The contingently issuable shares are not includggACI’s diluted share count for the three or siantihs ended December 31, 2010 or
2009, because CACI’s average stock price duringahperiods was below the conversion price. Of tdbk issuance costs of $7.8
million, $5.8 million is being amortized to intetexpense over seven years. The remaining $2.@mif debt issuance costs attribute
to the embedded conversion option was recordedditianal paid-in capital. Upon closing of the safdhe Notes, $45.5 million of the
net proceeds was used to concurrently repurchasendtion shares of CACI’'s common stock.

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

For income tax reporting purposes, the Notes aadCtil Options are integrated. This created anmaigssue discount for income tax
reporting purposes, and therefore the cost of tle@ptions is being accounted for as interest agpever the term of the Notes for
income tax reporting purposes. The associated irdambenefit of $32.8 million to be realized focome tax reporting purposes over
the term of the Notes was recorded as an increaa@ditional paid-in capital and a long-term deddrtax asset. The majority of this
deferred tax asset is offset in the Company’s lwalaheet by the $30.7 million deferred tax liapiissociated with the non-cash interest
expense to be recorded for financial reporting pses.

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 tleecddhe Warrants totaled $56.5 million and werearded as an increase to additional
paid-in capital.
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On a combined basis, the Call Options and the Witgrare intended to reduce the potential dilutib@ACI’s common stock in the eve
that the Notes are converted by effectively indregaghe conversion price of these notes from $5406868.31. The Call Options are anti-
dilutive and are therefore excluded from the caltiah of diluted shares outstanding. The Warrarilis@sult in additional diluted shares
outstanding if CACI's average common stock priceeeds $68.31. The Call Options and the Warrantseparate and legally distinct
instruments that bind CACI and the counterpartieblzave no binding effect on the holders of theeldot

JV Bank Credit Facility

eVenture Technologies LLC (eVentures), a joint vemtbetween the Company and ActioNet, Inc., entareda $1.5 million revolving
credit facility (the JV Facility). The JV Facilitig a four-year, guaranteed facility that permitataaiously renewable borrowings of up to
$1.5 million with an expiration date of the eartie§ September 14, 2011; the date of any restatemefinancing, 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 lendprisie rate plus 1.0 percent. eVentures pays aff@e25 percent on the unused portion of
the JV Facility. As of December 31, 2010, eVenturad no borrowings outstanding under the JV Fgcilit

Cash Flow Hedges

The Company periodically uses derivative finangiatruments as part of a strategy to manage expdeunarket risks associated with
interest rate fluctuations. In 2007, the Compantged into two interest rate swap agreements a@008, the Company entered into an
interest rate cap agreement. Both agreements igukdi§ effective hedges and both expired duringCthvapany’s fiscal year ended
June 30, 2010. The Company does not hold or isstieative financial instruments for trading purpsse

The effects of derivative instruments in the corsgehconsolidated statements of operations and adated other comprehensive loss
the three and six months ended December 31, 201 QG090 is as follows (in thousands):

Derivatives in ASC 815 cash flov
hedging relationships
Interest Rate Swaps
Three Months

Ended Six Months Ended
December 31, December 31,

2010 2009 2010 2009

Gain recognized in comprehensive income (effeqtimeion) $— $ 574 $— $ 1,04¢
Loss reclassified to earnings from accumulatedratbemprehensive loss (effective

portion) $— $(944)  $— $(1,817)

Gain recognized in earnings (ineffective porti — — — —
$— $(9449)  $— $(1,817)

As of December 31, 2010, the Company had no outstgrderivative instruments.
The aggregate maturities of long-term debt at D81, 2010 are as follows (in thousands):

Twelve months ending December !

2011 $ 7,50C
2012 7,50(
2013 7,50(
2014 315,00(
2015 112,50(

450,00(
Less unamortized discou (42,026
Total lon¢-term debt $407,97:
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6. Commitments and Contingenci
General Legal Matters

The Company is involved in various legal matteduding lawsuits, claims, and administrative pratiegs arising in the normal course
of business. Management is of the opinion thatlyity or loss associated with such mattersheitindividually or in the aggregate,
will not have a material adverse effect on the Canyfs operations and liquidity.

Iraq | nvestigations

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 cartad to allegations of abuse of Iragi detaineghe@aAbu Ghraib prison facility. T
date, despite the Taguba Report and the subsegtiesiked Fay Report addressing alleged inapprapciatduct at Abu Ghraib, no
present or former employee of the Company has b#wmmally charged with any offense in connectioitwthe Abu Ghraib allegations.

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 and tmden@aterials contracts are subject to adjustmeaon @udit by the Defense Contract
Audit Agency (DCAA). The DCAA is currently in thegcess of auditing the Company’s incurred cost sskions for the year ended
June 30, 2006. In the opinion of management, adjitstments that may result from audits not yetmeted or started are not expected
to have a material effect on the Company’s findnuisition, results of operations, or cash flowsreesCompany has accrued its best
estimate of potential disallowances. Additionatlye DCAA continually reviews the cost accountingl ather practices of government
contractors, including the Company. In the courfsthase reviews, cost accounting and other issteeglantified, discussed and settled.

In April 2007, the DCAA conducted a contract reviamd questioned certain costs on a contract intwthie Company is a subcontractor.
The Company believes that all costs allocateditodbntract were appropriately allocated, but haswed its current best estimate of the
potential outcome within its estimated range obzer$3.4 million.

In December 2010, the Defense Contract Managemganéy (DCMA) issued a letter to the Company wighdietermination that the
Company improperly allocated certain legal costsiired in connection with the Iraq investigatioescribed above. The Company does
not agree with the DCMA'’s findings and intendsite &n appeal. The Company has accrued its cubesitestimate of the potential
outcome within its estimated range of zero to $@ildon.

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

Three Months Ended Six Months Ended
December 31, December 31,
2010 2009 2010 2009
Stoclk-based compensation included in indirect costs atithg expenses
Non-qualified stock option and stock settled stock apjation right (SSAR
expense $ 413 $2,30¢ $1,80( $ 4,61¢
Restricted stock and restricted stock unit (RSUeese 3,094 3,76 6,61: 8,12¢
Total stocl-based compensation expe! $3,501 $6,07¢ $8,41:% $12,74*
Income tax benefit recognized for st-based compensation expel $1,312 $2,13¢ $3,16¢ $ 4,67¢
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Under the terms of its 2006 Stock Incentive Plae @006 Plan), the Company may issue, among othensgualified stock options,
restricted stock, RSUs, SSARs, and performancedsyaollectively referred to herein as equity instents. The 2006 Plan was apprc
by the Company'’s stockholders in November 2006rapthced the 1996 Stock Incentive Plan (the 1986)Rihich was due to expire at
the end of a ten-year period. During the periogs@nted, the exercise price of all SSAR and notifgebstock option grants and the
value of restricted stock and RSU grants that dacootain market conditions were set at the clogirice of a share of the Company’s
common stock on the date of grant, as reportethé\Wew York Stock Exchange. RSU grants which conmtzarket conditions were
valued using a Monte Carlo simulation method thkes into account all possible outcomes. Annuaitgrander the 2006 Plan (and
previous grants under the 1996 Plan) are generdlye to the Company’s key employees during thedirarter of the Company’s fiscal
year and to members of the Company’s Board of Borsauring the second quarter of the Compafigcal year. With the approval of
Chief Executive Officer, the Company also issuasitggnstruments to strategic new hires and to eygés who have demonstrated
superior performance.

In September 2010, the Company made its annuat tyréis key employees consisting of 727,880 Pentorce Restricted Stock Units
(PRSUs), representing the maximum amount whichccbalearned. The PRSUs are subject to both perfarenand market conditions.
No PRSUs will be earned if the Net After Tax Prddit the fiscal year ending June 30, 2011 is |kas the Net After Tax Profit for the
fiscal year ended June 30, 2010. The number of RRSBlthed by the grantee is dependent on the ircogakecrease of the 90 calendar
day average price per share of common stock oEtmepany for the period ended September 1, 2010 amedgo the 90 calendar day
average price per share of common stock of the @omfor the period ending September 1, 2011. Intimthcto the performance and
market conditions, there is a service vesting diordiwhich stipulates that 50 percent of the awmiitlvest on the third anniversary of t
grant date and 50 percent of the award will vesherfourth anniversary of the grant date, in bmatbes dependent upon continuing
service by the grantee as an employee of the Coynpatess the grantee is eligible for earlier vestipon retirement, as defined.

The total number of shares authorized by sharetofde grants under the 1996 and 2006 Plans isS00090 as of December 31, 2010.
The aggregate number of grants that may be madesreaed this approved amount as forfeited SSARsk siptions, restricted stock
and RSUs, and vested but unexercised SSARs ark@dtions that expire, become available for futgir@nts. As of December 31, 2010,
cumulative grants of 11,432,387 equity instrumemtserlying the shares authorized have been awaasheld?,177,182 of these
instruments have been forfeited.

Activity related to SSARs/non-qualified stock optiand RSUs/restricted shares issued under theaf8D8006 Plans during the six
months ended December 31, 2010 is as follows:

SSARs/
Non-qualified RSUS/
Restricted
Stock Options Shares
Outstanding, June 30, 20 3,086,42 949,63(
Granted — 744,00t
Exercised/Issue (358,889 (335,25)
Forfeited/Lapse! (76,850 (68,127
Outstanding, December 31, 2C 2,650,68! 1,290,25.
Weighted average grant date fair value for RSUsiotsd share $  42.7(C

As of December 31, 2010, there was $5.4 milliototdl unrecognized compensation cost related toR&S#nd stock options schedule
be recognized over a weighted average period ofda8s, and $22.9 million of total unrecognized pemsation cost related to restricted
shares and RSUs scheduled to be recognized oveigated-average period of 2.6 years.

8. Earnings Per Sha

ASC 260,Earnings Per SharéASC 260), requires dual presentation of basic and dilutediegs per share on the face of the income
statement. Basic earnings per share exclude dilatial are computed by dividing income by the weidlgverage number of common
shares outstanding for the period. Diluted earnpegsshare reflect potential dilution that couldwrcif securities or other contracts to
issue common stock were exercised or converteccimtamon stock. Using the treasury stock methodtetil earnings per share include
the incremental effect of SSARs, stock optionstrieted shares, and those RSUs that are no londpgect to a market or performance
condition. The PRSUs granted in September 201@xarkeided from the calculation of diluted earnings ghare as the underlying
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shares are considered to be contingently issuallbles. These shares will be included in the caiomaf diluted earnings per share
beginning in the first reporting period in whictetherformance metric is achieved. The chart belwws the calculation of basic and
diluted earnings per share (in thousands, excaphsre amounts):

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

2010 2009 2010 2009
Net income attributable to CA( $33,23¢ $26,05: $61,89( $49,901
Weighted average number of basic shares outstaddirigg the periot 30,28¢ 30,10¢ 30,29¢ 30,07
Dilutive effect of SSARs/stock options and RSUghieted shares after

application of treasury stock meth 61€ 471 70¢ 451

Weighted average number of diluted shares outstgrdliring the perio 30,90¢ 30,58( 31,00¢ 30,522
Basic earnings per she $ 1.1 $ 0.87 $ 2.04 $ 1.6€
Diluted earnings per sha $ 1l.0¢ $ 0.8t $ 2.0C $ 1.64
Income Taxe:

The Company is subject to income taxes in the Bn8.various state and foreign jurisdictions. Tawtes and regulations within each
jurisdiction are subject to interpretation and riegjthe application of significant judgment. Duritige Company’s year ended June 30,
2010, the Internal Revenue Service completedatd fiudit of the Company’s consolidated federabime tax returns for the years ended
June 30, 2005 through 2007 and earlier years inextion with amended returns and carryback clailed by the Company. The
Company received the refunds reflected on its am@meturns and carryback claims, as adjusted @rdbults of the field audit, during
the three month period ended September 30, 20 Cbimpany is currently under examination by therhl Revenue Service for the
year ended June 30, 2008 and by four state jutisdgand one foreign jurisdiction for years endade 30, 2003 through June 30, 2009.
The Company does not expect the resolution of tagaminations to have a material impact on itsltesf operations, financial

condition or cash flows.

The Company’s total liability for unrecognized tasnefits as of December 31, 2010 and June 30, @@$®6.7 million and $5.2 million,
respectively. Of the $6.7 million unrecognized keenefit at December 31, 2010, $3.0 million, if rgeized, would impact the Compasy’
effective tax rate.

Business Segment Informati

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 measwgeue or profit by its major service offeringsher for internal management or
external financial reporting purposes, as it wdagdmpractical to do so. In many cases more thanoffering is provided under a single
contract, to a single customer, or by a single eyg® or group of employees, and segregating ths obshe service offerings in
situations for which it is not required would béfidult and costly. The Company also serves custsrnirethe commercial and state and
local government sectors and, from time to timeyesa number of agencies of foreign governmerits. Gompany places employees in
locations around the world in support of its clerhternational operations offer services to lmtinmercial and non-U.S. government
customers primarily through the Company’s datarimfation and knowledge management services, busiysssms solutions, and
enterprise IT and network services lines of businéee Company evaluates the performance of iteatipg segments based on net
income. Summarized financial information concernimg Compan’s reportable segments is as follows (in thousat




Three Months Ended December 31, 201
Revenue from external custom
Net income attributable to CAC(

Three Months Ended December 31, 20C
Revenue from external customu
Net income attributable to CA(

Six Months Ended December 31, 201
Revenue from external custom
Net income attributable to CAC(

Six Months Ended December 31, 20C
Revenue from external custom
Net income attributable to CA(

16

Domestic

International

Total

$ 838,69!
31,44

$ 745,86(
23,971

$1,644,43
58,54¢

$1,457,62.
45,82¢

$

28,58
1,792

30,86
2,07t

56,81¢
3,34:

58,62:
4,081

$ 867,27t
33,23t

$ 776,72
26,05:

$1,701,24
61,89(

$1,516,24!
49,90%
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11. Fair Value of Financial Instrumen

ASC 820,Fair Value Measurements and Disclosurekfines fair value, establishes a framework feasuring fair value and expands
disclosures about fair value measurements. Fairevialthe price that would be received to sellssetor paid to transfer a liability
between market participants in an orderly transactThe market in which the reporting entity wosédl the asset or transfer the liability
with the greatest volume and level of activity floe asset or liability is known as the principalrk&. When no principal market exists,
the most advantageous market is used. This is #rkehin which the reporting entity would sell thgset or transfer the liability with the
price that maximizes the amount that would be rexxbbr minimizes the amount that would be paidr #alue is based on assumptions
market participants would make in pricing the assétability. Generally, fair value is based onsebvable quoted market prices or
derived from observable market data when such nhariees or data are available. When such pricésputs are not available, the
reporting entity should use valuation models.

The Company’s financial assets and liabilities rded at fair value on a recurring basis are categdmbased on the priority of the inputs
used to measure fair value. The inputs used in ung@sfair value are categorized into three levatsfollows:

» Level 1 Input— unadjusted quoted prices in active markets fortidahassets or liabilities

» Level 2 Inputs — unadjusted quoted prices for sindissets and liabilities in active markets, qugtgces for identical or similar assets
and liabilities in markets that are not active,utgother than quoted prices that are observabteirgputs derived from or corroborated
by observable market da

* Level 3 Inputs — amounts derived from valuation gledn which unobservable inputs reflect the répgréentity’s own assumptions
about the assumptions of market participants tlwatidvbe used in pricing the asset or liabil

As of December 31, 2010, the Company’s financisirimments measured at fair value included non-catpawned life insurance
(COLI) money market investments and mutual fundd hrethe Company’s supplemental retirement savjlga (the Supplemental
Savings Plan), the obligations to participants uitde same plan, and contingent consideration imeotion with business combinations
completed during the year ended June 30, 2010fdlosving table summarizes the financial assets latilities measured at fair value
on a recurring basis as of December 31, 2010, l@mtevel they fall within the fair value hierarcfig thousands):

Fair Value
Financial Statement
Description of Financial Instrument Classification Hierarchy Fair Value
Non-COLI assets held in connection with the Suppleneaaings Plar Long-term asse Level1 $ 4,48¢
Obligations under the Supplemental Savings | Current liability Level 2 $ 4,60t
Obligations under the Supplemental Savings | Long-term liability Level 2 $59,29:
Contingent consideratic Current liability Level 3 $33,77¢
Contingent consideratic Long-term liability Level 3 $ 1,117
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Changes in the fair value of the assets held imection with the Supplemental Savings Plan, as agtihanges in the related deferred
compensation obligation, are recorded in indirests and selling expenses.

During the year ended June 30, 2010, the Compamyplsted three acquisitions, all of which contaipeavisions requiring that the
Company pay contingent consideration in the evemtcquired businesses achieved certain specHimihgs results during the two year
periods subsequent to each acquisition. The Comgetgymined the fair value of the contingent coasition as of each acquisition date
using a valuation model which included the evabratf all possible outcomes and the applicatioaro&ppropriate discount rate. At the
end of each reporting period, the fair value of¢batingent consideration is remeasured and anygeisaare recorded in indirect costs
and selling expenses. During the three months eDdedmber 31, 2010, this remeasurement resultadsth6 million decrease in the
liability recorded. For the six months ended Decen81, 2010 this remeasurement resulted in a $illibmincrease in the liability
recorded.
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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 prolonged weakness; terrorist actigitie war; changes in interest rates; currencydltions; significant fluctuations in the equity
markets; changes in our effective tax rate; vatumatif contingent consideration in connection witlsiness combinations; failure to achieve
contract awards in connection with re-competegfesent business and/or competition for new busirtke risks and uncertainties associated
with client interest in and purchases of new presland/or services; continued funding of U.S. gomeent or other public sector projects,
based on a change in spending patterns, or invigrg ef a priority need for funds, such as homelsaxclrity, the war on terrorism, or an
economic stimulus package; government contractysemaent (such as bid protest, small business gk s3d0ss of work due to organizational
conflicts of interest, etc.) and termination risktee results of government investigations intogdténs of improper actions related to the
provision of services in support of U.S. militagyevations in Iraq; the results of government aualits reviews conducted by the Defense
Contract Audit Agency, the Defense Contract Managi@mgency, or other governmental entities withrdegnt oversight; individual busine
decisions of our clients; paradigm shifts in tedbgg; competitive factors such as pricing pressamed/or competition to hire and retain
employees (particularly those with security cleaes); market speculation regarding our continudépendence; material changes in laws or
regulations applicable to our businesses, partilyuila connection with (i) government contracts garvices, (ii) outsourcing of activities that
have been performed by the government, and (ii)petition for task orders under Government Wide #isigion Contracts (GWACSs) and/or
schedule contracts with the General Services Adstration; the ability to successfully integrate tperations of our recent and any future
acquisitions; our own ability to achieve the obijges$ of near term or long range business planspémet risks described in our Securities and
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 notd®se 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 95 percent of our
revenue during each of the six months ended Dece&ih@010 and 2009 from contracts with U.S. goment agencies. These were derived
through both prime and subcontractor relationships.also provide services to state and local gowents and commercial customers. Our
major service offerings are as follows:

» Enterprise IT and network servicedVe support our clients’ critical networked ope&maal missions by providing tailored end-to-end
enterprise information technology services fordbsign, establishment, management, security anttqes of client infrastructure. Our
operational, analytic, consultancy and transforameti services effectively use industry best prastiand standards to enable and optimize
the full life cycle of the networked environmemhpgrove customer service, improve efficiency, artlioe total cost and complexity of lar
geographically dispersed operatio

» Data, information and knowledge management sen— We deliver a full spectrum of solutions and sersitieat automate the knowled
management life cycle from data capture througbrinktion analysis and understanding. We providemsemially-based products, custom
solutions development, and operations and maintEns@rvices that facilitate information sharingr @dormation technology solutions are
complemented by a suite of analytical expertisgettpofferings for our U.S. government Intelliger@emmunity, Department of Defense
(DoD), Department of Justice (DoJ), and HomelancLi8ty customers

» Business system solutio— We provide solutions that address the full spectofimequirements in the financial, procurement, huoi
resources, supply chain and other business don@inssolutions employ an integrated cross-funciiap@roach to maximize investments
in existing systems, while leveraging the potendfehdvanced technologies to implement new, higlbpek solutions. Our offerings include
services, consulting and software development/mategn that support the full life cycle of commexiciechnology implementation from
blueprint through application sustainme
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» Logistics and material readiness servi- We offer a full suite of solutions and service offigs that plan for, implement, and control
efficient and effective flow and storage of gocgksvices, and information in support of U.S. goweent agencies. We develop and manage
logistics information systems, specialized simolatand modeling toolsets, and provide logisticdreying services. Our operational
capabilities span the supply chain, including adedogistics planning, demand forecasting, totaéasisibility (including the use of Radio
Frequency Identification technology), and life @/support for weapons systems. Our logistics sesvace a critical enabler in support of
defense readiness and combat sustainability obgesc

» CA4ISR services We provide rapid response services in suppamtilifary missions in a coordinated and controllgei@ational setting. We
support the military efforts to ensure delivery augdtainment of integrated, enterprise-wide, Condn&@ontrol, Communications,
Computers, Intelligence, Surveillance and Recomaaise (C4ISR) programs. We integrate sensors,anisgiplications, and systems that
connect with DoD data network

» Cyber security- Our solutions and services support the fulldifele of preparing for, protecting against, detagtireacting to and actively
responding to the full range of cyber threats. \W@eve this through comprehensive and consistendgaged risk-based, cost-effective
controls and measures to protect information astesys operated by the U.S. government. We pro&gtupport the operational use and
availability/reliability of information

 Integrated security and intelligence solutien§he United States, its partners and its alliesied the world face state, non-state, and
transnational adversaries that do not recognizéigadlboundaries; do not recognize internationaa¥;l and will seek, through asymmetric
irregular means, ways to strike at seams in ouomaltsecurity. We assist clients in developinggrated solutions that close gaps between
security, intelligence, and law enforcement in otdeaddress complex threats to our national sgct

* Program management and system engineering anddathssistance (SETA) servicedVe support U.S. government Program Executive
Offices and Program Management Offices via subjeatter experts and comprehensive technical managemnacesses that optimize
program resources. This includes translating ojmeralt requirements into configured systems, intiggatechnical inputs, characterizing i
managing risk, transitioning technology into pragrafforts, and verifying that designs meet operatimeeds, through the application of
internationally recognized and accepted standddditionally, we provide SETA and advisory and atsice services that include contract
and acquisition management, operations suppotijtacture and system engineering services, prajedtportfolio management, strategy
and policy support, and complex trade analy

We face some uncertainties due to the current basianvironment and we continue to experience &euof protests of major contract
awards. In addition, many of our federal governnuamttracts require us to have varying levels apésyof security clearances and employ
personnel with specific levels of education andknexperience. Depending on the level of clearaseeyrity clearances can be difficult and
time-consuming to obtain and competition for skilfgersonnel in the information technology servicelsistry is intense. In addition, a shift of
expenditures away from programs that we suppotdocause federal government agencies to reducepbeihases under contracts, to
exercise their right to terminate contracts at tamg without penalty, or to decide not to exer@péions to renew contracts. Among the factors
that could affect our federal government contracbaosiness are the impact of operating under daragng resolution for some of or perhaps
our entire fiscal year ending June 30, 2011, theisoed demand and priority of funding for combpéerations in Afghanistan, an increase in
set-asides for small businesses, and budgetamtigsdimiting or delaying federal government sgemwy in general.

Our operations are also affected by local, natianal worldwide economic conditions. The consequenta prolonged global economic
downturn or a continued weak U.S. economy and l&deral budget deficits may include a lower lesefjovernment spending in the areas in
which we provide our services. In addition, futgeens or losses on assets invested in corporateaiifie insurance policies could cause
fluctuations in our income tax expense.
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Results of Operations for the Three Months Ended Deember 31, 2010 and 2009

Revenue . The table below sets forth revenue by custonys tyith related percentages of total revenue ferthinee months ended
December 31, 2010 and 2009, respectively:

Three Months Ended December 31, Change
(dollars in thousands) 2010 2009 $ %
Department of Defense (Dol $686,70t 79.2% $602,66° 77.€% $84,03¢ 13.9%
Federal civilian agencie 133,35: 15.4 129,80( 16.7 3,55 2.7
Commercial and othe 43,38¢ 5.C 40,16: 5.2 3,22: 8.C
State and local governmer 3,83¢ 0.4 4,09¢ 0.5 (264) (6.4)
Total $867,27¢ 100.(% $776,72° 100.% $90,55: 11.7%

For the three months ended December 31, 2010,reatahue increased by 11.7 percent, or $90.6 mjlbwer the same period a year ago. This
growth in revenue resulted primarily from the higlielume of work from DoD and was generated botimfrorganic growth and from
acquisitions completed since September 30, 200@ R 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 31,28415.4 million, which included

$8.7 million from our recent acquisitions of TedBnaphics, Inc. and Applied Systems Research, A8R).

Revenue from existing operations increased by 8rZent, or $75.2 million, for the three months ehBecember 31, 2010. This organic
growth was driven by both an increase in our ditalgsor and an increase in other direct costs (ODGBCs include work which we
subcontract to third parties to meet customer needs

DoD revenue increased 13.9 percent, or $84.0 mijlfior the three months ended December 31, 201fhrapared to the same period a year
ago. $10.1 million of the increase was attributablacquired DoD revenue and the remaining $73I8omiof the increase was attributable to
revenue from existing operations. DoD revenue ihetuservices provided to the U.S. Army, our largastomer, where our services focus on
supporting readiness, tactical military intelligenand communications of the commands in Iraq digthaistan. DoD revenue also includes
work with the U.S. Navy and other DoD agencies sl of our major service offerings. Revenuehm quarter ended December 31, 2010
was favorably impacted by the timing of recognitafraward fees on certain programs which a yeawegre recognized in the quarter ended
September 30, 2009 and this year were recogniztiteiquarter ended December 31, 2010.

Revenue from federal civilian agencies increas@g@rcent, or $3.6 million, for the three monthdeshDecember 31, 2010, as compared to
the same period a year ago. Of the federal civdigency revenue growth, $3.3 million, was attriblggo existing operations and $0.3 million,
was attributable to acquisitions. Approximatelyllgercent of the federal civilian agency revenuelie quarter was derived from DoJ, for
whom we provide litigation support services. Revefrom DoJ was $22.7 million and $19.0 million fbe three months ended December 31,
2010 and 2009, respectively.

Commercial and other revenue increased 8.0 peroefi8.2 million, during the three months endeddeber 31, 2010, as compared to the
same period a year ago. Commercial revenue isatéfrom both international and domestic operatitmternational operations accounted for
65.9 percent, or $28.6 million, of total commerc@enue, while domestic operations accounted4dt Bercent, or $14.8 million. The incre
in commercial revenue is primarily attributableattmuired revenue.

Revenue from state and local governments decrdnséd! percent, or $0.3 million, for the three nienénded December 31, 2010, as
compared to the same period a year ago. Revenmestate and local governments represented lesti@percent of our total revenue for
both the three months ended December 31, 2010@0% ®ur continued focus on DoD and federal cimiB@ency opportunities has resulte
a relatively reduced emphasis on state and locsgmgment 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, 2010 and B&}8ctively.

Dollar Amount Percentage of Revenu
Three Months Ended Three Months Ended
December 31, December 31, Change
(dollars in thousands) 2010 2009 2010 2009 $ %
Revenue $867,27¢  $776,72° 100.(% 100.% $90,55! 11.7%
Costs of revenu
Direct costs 608,53¢ 543,11 70.2 69.¢ 65,41¢ 12.C
Indirect costs and selling expen: 185,24° 172,60 21.4 22.2 12,644 7.3
Depreciation and amortizatic 14,06( 13,54¢ 1.6 1.8 514 3.8
Total costs of revent 807,84« 729,26¢ 93.2 93.¢ 78,575 10.€
Income from operation 59,43t 47,46 6.8 6.1 11,97« 25.2
Interest expense and other, 5,991 7,12¢ 0.7 0.¢ (1,13 (15.9
Income before income tax 53,44+ 40,33 6.1 5.2 13,107 32.t
Income taxe:! 19,94¢ 14,23: 2.3 1.8 5,71z 40.1
Net income before noncontrolling interest in eagsiof joint
venture 33,49¢ 26,10« 3.8 3.4 7,39¢ 28.5
Noncontrolling interest in earnings of joint verdi (264) (52 — — (212)
Net income attributable to CA( $ 33,23t $ 26,05: 3.8% 34% $ 7,18¢ 27.€%

Income from operations for the three months endeceihber 31, 2010 was $59.4 million. This was areeme of $12.0 million, or 25.2
percent, from income from operations of $47.5 miillfor the three months ended December 31, 2000oferating margin was 6.8 percent
and 6.1 percent for the three months ended Dece®ih@010 and 2009, respectively.

As a percentage of revenue, direct costs were@@nt and 69.9 percent for the three months ebdedmber 31, 2010 and 2009,
respectively. Direct costs include direct labor &IdCs, which include, among other costs, subcoturdabor and materials along with
equipment purchases and travel expenses. ODCshwahéccommon in our industry, typically are incdrie response to specific client tasks
and may vary from period to period. Direct laborsvi211.8 million and $196.1 million for the threemths ended December 31, 2010 and
2009, respectively. This increase in direct labas\attributable primarily to organic growth. ODCsres $396.7 million and $347.1 million
during the three months ended December 31, 2012@0D@, respectively. This increase was primarilyelr by an increased volume of tasking
across C4ISR services within our Strategic SernvBmgrcing contract.

Indirect costs and selling expenses include fringrefits, marketing expenses, bid and proposas ciostirect labor, and other discretionary
expenses. As a percentage of revenue, indirect aeost selling expenses were 21.4 percent and 22c2m for the three months ended
December 31, 2010 and 2009, respectively. The dserm indirect costs and selling expenses ascemge of revenue was primarily a result
of controlling our various indirect and general aabiinistrative expenses and the aforementiondeehi@DC content which require less
indirect costs and selling expenses. Total stocded@ompensation expense, a component of indiosts,ovas $3.5 million and $6.1 million
for the three months ended December 31, 2010 ad8. Zlock-based compensation expense for the thoe¢hs ended December 31, 2010
was favorably impacted by higher forfeitures. Stbealsed compensation expense for the three montiesiddecember 31, 2009 reflected
additional expense recorded during that quarteébattable to the August 2008 performance-basedicésti stock unit grant based upon the
then-current estimate of performance during théoperance measurement period.

Depreciation and amortization expense was $14.tlomiand $13.5 million for the three months endext&@mber 31, 2010 and 2009,
respectively. The increase of $0.5 million, or Be8cent, was primarily the result of amortizatioqpense attributable to intangibles acquired in
the Company’s recent acquisitions offset in paraldecrease in amortization on externally markstétivare.

Interest expense and other, net decreased $1lidmmir 15.9 percent, during the three months emerkmber 31, 2010 as compared to the
same period a year ago. The decrease was prindaielyo lower interest rates and reduced intergstrese as a result of the lower debt
outstanding during the six months ended Decembge2(&110.
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Interest expense for the three months ended Deae®ibh@010 includes the write off of $0.5 milliohunamortized debt issuance costs
associated with the Company’s former credit facithich was terminated on October 21, 2010 andasa by its current credit facility. See
Liquidity and Capital Resources for additional imf@tion.

The effective tax rate was 37.5 percent and 35:8gmé¢ during the three months ended December 31 28d 2009, respectively. The tax rates
reported in the second quarter of both FY2011 avi2l0R0 were favorably impacted by non-taxable gaimsssets invested in corporatened
life insurance policies to date. If gains or losseghese investments throughout the rest of theistifiscal year vary from our estimates, our
effective tax rate will fluctuate in future quadesf the year ending June 30, 2011.

Results of Operations for the Six Months Ended Deeeber 31, 2010 and 2009

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue ferstk months ended December 31,
2010 and 2009, respectively:

Six Months Ended December 31 Change
(amounts in thousands’ 2010 2009 $ %
Department of Defens $1,343,23. 78.9% $1,174,96. 77.5% $168,26¢ 14.2%
Federal civilian agencie 269,90: 15.¢ 262,74 17.3 7,15¢ 2.7
Commercial and othe 81,26: 4.8 69,22( 4.€ 12,04: 17.4
State and local governmer 6,854 0.4 9,31¢ 0.€ (2,462 (26.9
Total $1,701,24! 100.(% $1,516,24' 100.(% $185,00:« 12.2%

For the six months ended December 31, 2010, tet@nue increased by 12.2 percent, or $185.0 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
acquired revenue. Revenue generated from the datsiaess is acquired through the first anniversétihat date is considered acquired
revenue. Our acquired revenue in the six monthe@&mbkcember 31, 2010 was $30.3 million, which ideti $8.7 million from our recent
acquisitions of TechniGraphics and ASR.

Revenue from existing operations increased by fér2ent or $154.7 million, for the six months en@estember 31, 2010. This organic
growth was driven by both an increase in our ditgloor and a significant increase in ODCs. ODChuinhe work which we subcontract to third
parties to meet customer needs.

DoD revenue increased 14.3 percent, or $168.3anjllior the six months ended December 31, 2016¢apared to the same period a year
ago. $15.4 million of the increase was attributdablacquired DoD revenue and the remaining $152ll®>mof the increase was attributable to
revenue from existing operations. DoD revenue itetuservices provided to the U.S. Army, our largastomer, where our services focus on
supporting readiness, tactical military intelligenand communications of the commands in Iraq digthaistan. DoD revenue also includes
work with the U.S. Navy and other DoD agencies s&l of our major service offerings.

Revenue from federal civilian agencies increas&dg@rcent, or $7.2 million, for the six months ethilecember 31, 2010, as compared to the
same period a year ago. Of the federal civiliamageevenue growth, $5.7 million was attributaldeskisting operations and $1.5 million was
attributable to acquisitions. Approximately 17.3qant of the federal civilian agency revenue fa yiear was derived from DoJ, for whom we
provide litigation support services. Revenue fromJvas $46.6 million and $37.3 million for the sbonths ended December 31, 2010 and
2009, respectively. Federal civilian agency reveaise includes services provided to non-DoD natiortalligence agencies.

Commercial revenue increased 17.4 percent, or $h2lion, during the six months ended DecemberZi1L,0, as compared to the same period
a year ago. This increase is primarily attributableecent acquisitions. Commercial revenue isvaerfrom both international and domestic
operations. International operations accounte®®® percent, or $56.8 million, of total commereglenue, while domestic operations
accounted for 30.1 percent, or $24.4 million.

Revenue from state and local governments decrdnsef.4 percent, or $2.5 million, for the six man#nded December 31, 2010, as
compared to the same period a year ago. Revenuoeshate and local governments represented lesotiempercent of our total revenue for
both the six months ended December 31, 2010 an@. ZD@r continued focus on DoD and federal civili&yency opportunities has resulted |
relatively reduced emphasis on state and local povent 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, 2010 and 20§®ectvely.

Dollar Amount Percentage of Revenu
Six Months Ended Six Months Ended
December 31, December 31, Change
(dollars in thousands) 2010 2009 2010 2009 $ %
Revenue $1,701,24! $1,516,24! 100.(% 100.(% $185,00: 12.2%
Costs of revenu
Direct costs 1,198,001 1,053,65 70.4 69.5 144,34¢ 13.7
Indirect costs and selling expen: 364,56¢ 344,39¢ 21t 22.7 20,17 5.9
Depreciation and amortizatic 27,14: 24,70 1.€ 1.6 2,441 9.9
Total costs of revent 1,589,71 1,422,75! 93.t 93.¢ 166,96 11.7
Income from operation 111,53: 93,48¢ 6.5 6.2 18,04 19.c
Interest expense and other, 11,82« 14,38¢ 0.7 1.C (2,562 (17.9)
Income before income tax 99,70¢ 79,10z 5.8 5.2 20,60¢ 26.C
Income taxe: 37,38¢ 28,91¢ 2.2 1.9 8,46¢ 29.C
Net income before noncontrolling interest in eagsiof joint
venture 62,32¢ 50,18t 3.€ 3.3 12,13¢ 24.2
Noncontrolling interest in earnings of joint verdi (434 (279 — — (15€) 56.1
Net income attributable to CAC $ 61,89 $ 49,907 3.6% 3.3% $ 11,98: 24.(%

Income from operations for the six months endedelidzer 31, 2010 was $111.5 million. This is an iaseeof $18.0 million, or 19.3 percent,
from income from operations of $93.5 million foetkix months ended December 31, 2009. Our operatargin was 6.5 percent up from 6.2
percent during the same period a year ago.

As a percentage of revenue, direct costs werepireent and 69.5 percent for the six months endsziber 31, 2010 and 2009, respectiv
Direct costs include direct labor and ODCs, whintlude, among other costs, subcontractor labomaatérials along with equipment purche
and travel expenses. ODCs, which are common irinolurstry, typically are incurred in response tocsfieclient tasks and may vary from
period to period. Direct labor was $422.9 milliamde$392.8 million for the six months ended Decen81er2010 and 2009, respectively. This
increase in direct labor was attributable to batfaaic growth and acquisitions. ODCs were $775llianiand $660.9 million during the six
months ended December 31, 2010 and 2009, respgcfles increase was primarily driven by an in@eé volume of tasking across C4ISR
integration services within our S3 contract alorithwhe aforementioned acquisitions.

Indirect costs and selling expenses include fringreefits, marketing and bid and proposal coststantilabor, and other discretionary exper
As a percentage of revenue, indirect costs anohgadkpenses were 21.5 percent and 22.7 percetitda@ix months ended December 31, 2010
and 2009, respectively. This decrease was primdr@yresult of integrating acquired businessestrobling our various indirect and general
administrative expenses and the aforementionecchi@gbC content which require less indirect cost selting expenses. A component of
indirect costs and selling expenses is stock-basetpensation expense. Total stock-based compensatpense was $8.4 million and $12.7
million for the six months ended December 31, 2848 2009, respectively, and decreased primarilytdinggher forfeitures in the six months
ended December 31, 2010, the timing of the annaadtgf equity instruments, and increased stocletb@®mpensation expense during the six
months ended December 31, 2009 as a result ofiimedurrent estimate of performance during thegperince measurement period for the
August 2008 performance-based RSU grant.

Depreciation and amortization expense was $27.flomihnd $24.7 million for the six months ended Bmaber 31, 2010 and 2009, respecti
This increase of $2.4 million, or 9.9 percent, risnarily the result of amortization expense atttdhle to acquired intangibles offset by a
decrease in amortization on externally marketethsoé.

Interest expense and other, net decreased $2i6mibir 17.8 percent, during the six months endeddinber 31, 2010 as compared to the ¢
period a year ago. The decrease was primarily @lmater interest rates and lower debt outstanding.
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The effective tax rate was 37.7 percent and 36.@egme during the six months ended December 31, 2082009, respectively. The effective
tax rate for both the six months ended Decembe2@10 and 2009 was favorably impacted by non-taxghlns on assets invested in
corporate-owned life insurance policies year-taedHtgains or losses on those investments throutgthe rest of the current fiscal year vary
from our estimates, our effective tax rate willdluate in future quarters of the year ending JuheG11.

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.

At December 31, 2010, we had a $750.0 million ¢rdiility (the Credit Facility), which included$600.0 million revolving credit facility (tt
Revolving Facility) and a $150.0 million term logthe Term Loan). At December 31, 2010, $150.0 orilkvas outstanding under the Term
Loan, no amounts were outstanding under the Rewplvacility and we had no outstanding letters eflits. The Credit Facility was entered
into on October 21, 2010 and replaced the Compag'gious credit facility which was terminated arcls date. The Credit Facility has an
accordion feature that will allow the facility t@ expanded by an additional $200 million with apettle lender approvals. The interest rates
applicable to loans under the Credit Facility doating interest rates that, at the Company’s optimual a base rate or a Eurodollar rate plus,
in each case, an applicable margin based upondhg@ny’s consolidated total leverage ratio. Thed®reacility is subject to affirmative,
negative, and financial covenants that are custpfioarthis type of credit agreement.

Effective May 16, 2007, we issued the Notes whigture on May 1, 2014, in a private placement putst@aRule 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 0a18.2989 shares of CACI common stock for edgB® of note principal (an initial
conversion price of $54.65 per share) under tHeviahg circumstances: 1) if the last reported galee of CACI stock is greater than or equal
to 130 percent of the conversion price for at |@&strading days in the period of 30 consecutiaditrg 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 conversitsnof each date during the note
measurement period; 3) upon the occurrence ofinerteporate 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 amodrihese notes solely in cash, with any
amounts above the principal amount to be satisfiedmmon stock. As of December 31, 2010, 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 fundamealenges occur prior to maturity, we will in certaircumstances increase the conversion rate
by a number of additional shares of common stockndreu thereof, we may in certain circumstanekxt to adjust the conversion rate and
related conversion obligation so that these natesanvertible into shares of the acquiring or stimg company. We are not permitted to
redeem the Notes.

The contingently issuable shares that may resuth fhe conversion of the Notes are not includealindiluted share count for the three or six
month periods ended December 31, 2010 or 2009 ubeazur average stock price during those periodsb&bw the conversion price. Of total
debt issuance costs of $7.8 million, $5.8 millierbeing amortized to interest expense over sevarsy&he remaining $2.0 million of debt
issuance costs have been reclassified to sharekoddgiity. Upon closing of the sale of the Notes, $48illion of the net proceeds was use
concurrently repurchase one million shares of ammon stock.

In connection with the issuance of the Notes, welpased in a private transaction at a cost of $84dllibn call options (the Call Options) to
purchase approximately 5.5 million shares of ounewn stock at a price equal to the conversion @ic54.65 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 (thark&nts) to issue approximately

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

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#8dlion to be realized for
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income tax reporting purposes over the term olNbtes was recorded as an increase in additiondlipaiapital and a long-term deferred tax
asset. The majority of this deferred tax asseffgebin our balance sheet by the $30.7 millionedeefd tax liability associated with the non-cash
interest expense to be recorded for financial tapgppurposes.

On a combined basis, the Call Options and the Wtsrare intended to reduce the potential dilutibous common stock in the event that the
Notes are converted by effectively increasing tieversion price of these notes from $54.65 to $68T8e Call Options are a-dilutive and

are therefore excluded from the calculation oftditlishares outstanding. The Warrants will resudtdditional diluted shares outstanding if our
average common stock price exceeds $68.31. Thedpéilbns and the Warrants are separate and ledjaliyct instruments that bind us and
the counterparties and have no binding effect emttiders of the Notes.

We account for the liability and the equity (corsien option) components of the Notes, and recogeipense on the Notes, using an interest
rate in effect for comparable debt instruments tfrahot contain conversion features. The effedtiterest rate for the Notes excluding its
conversion 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 ithamortized over the seven-year term of the Nases non-cash component of interest
expense.

We also maintain two additional lines of creditean the U.K., and one under a joint venture thatcansolidate. The total amount available
under the line-of-credit facility in the U.K., wiiids cancelable at any time upon notice from thekba 0.5 million pounds sterling. The
amount available under the joint venture’s linedit is $1.5 million. This line of credit is sahded to expire in September 2011. As of
December 31, 2010, the Company had no outstandirrgwings under either of these lines of credit.

Cash and cash equivalents were $46.7 million aBd $2million at December 31, 2010 and June 30, 2@dpectively. Our operating cash

flow was $69.3 million for the six months ended Beber 31, 2010 as compared to $67.1 million instiree period a year ago. This increase
in operating cash flows during the six months endedember 31, 2010 as compared to the year e@rliere primarily to profits earned during
the current quarter and our strong operationalgsses. Days-sales-outstanding were 58 at Decertib2080, and 62 at December 31, 2009.

We used cash in investing activities of $136.2iomlland $78.3 million for the six months ended Deber 31, 2010 and 2009, respectively.
This increase was primarily the result of acquisis completed during the quarter ended Decembe2@1). This was partially offset by lower
capital expenditures incurred in connection with cansolidation of office space in a new buildingNorthern Virginia during the six-month
period ended December 31, 2009.

Cash used in financing activities was $141.6 millio the six months ended December 31, 2010 as amdpo $47.9 million in the six months
ended December 31, 2009. During the six monthsceBdgeember 31, 2010, we prepaid our then-outstgreimm loan in connection with
entering into the Credit Facility and used $18.8Riom to repurchase 0.4 million shares of our commstock pursuant to a plan approved by
Board of Directors in June 2010.

Cash flows from financing activities include prodeeeceived from the exercise of stock options@ngdhases of stock under our Employee
Stock Purchase Plan (ESPP) totaling $12.7 millimth $5.4 million during the six months ended Decen#de 2010 and 2009, respectively.
These amounts were offset by cash used to purshasieto fulfill obligations under the ESPP. Caskdito acquire stock under the ESPP was
$1.7 million during each of the six month periodsled December 31.
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We believe that the combination of internally getted 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 nexdle months. Over the longer term, our ability émerate sufficient cash flows from
operations necessary to fulfill the obligations enthe Credit Facility and the Notes will dependoam future financial performance which will
be affected by many factors outside of our contrmliuding worldwide economic and financial markenditions.

Off-Balance Sheet Arrangements and Contractual Obgations

We use off-balance sheet arrangements to finarcke#ise of operating facilities. We have finandezluse 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 furigshthat are obtained in connection with busisesgiisitions. 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 cotmants, see Note 15 in the Notes to
Consolidated Financial Statements contained infounual Report on Form 10-K for the year ended BMe2010. The Credit Facility provides
for stand-by letters of credit aggregating up t6.82million that reduce the funds available undherevolving facility component of the Credit
Facility when issued. We currently have no outsiiagdetters of credit. We have no other materiélazlance sheet financing arrangements.

Iltem 3. Quantitative and Qualitative Disclosures About Market Risk

The interest rates on the Credit Facility are afiddy changes in market interest rates. We havaliility to manage these fluctuations in part
through interest rate hedging alternatives in trenfof interest rate swaps and caps. We have niaéutdedging relationships with various
counterparties in recent years, including two iesérate swap agreements that expired in Decentl®®. Zhese agreements allowed us to
exchange a portion of our variable rate debt faedirate debt. We have not entered into new inteats swaps at this time due to the relatively
favorable interest rate environment. Our intergpease on our variable rate debt would have fluetlily approximately $0.9 million for the
six months ended December 31, 2010 with every eneept fluctuation in the applicable interest rates

Approximately 3.3 percent and 3.9 percent of otalt@venue in the six months ended December 310 a6d 2009, respectively, was derived
from our international operations in the U.K. Ouwagdice 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 valbffected by foreign currency exchange fluctuaiagxs of December 31, 2010 we held a
combination of euros and pounds sterling in the.léduivalent to approximately $15.4 million. Thib®s us to better utilize our cash
resources on behalf of our foreign subsidiaries;ghy mitigating foreign currency conversion risks.

Iltem 4. Controls and Procedures

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

The term “disclosure controls and procedures,”&fgdd in Rules 13a-15(e) and 15d-15(e) under tteh&nge Act, means controls and other
procedures of a company that are designed to ettsarerformation required to be disclosed by a pany in the reports that it files or submits
under the Exchange Act is recorded, processed, suirgd and reported within the time periods spedifi the SEC’s rules and forms.
Disclosure controls and procedures include, withionitation, controls and procedures designed &ues that information required to be
disclosed by a company in the reports that it flesubmits under the Exchange Act is accumulateidcammunicated to the company’s
management, including its principal executive aridgipal financial officers, as appropriate to alltimely decisions regarding required
disclosure. The effectiveness of a system of d&oi® controls and procedures is subject to vaiitherent limitations, including cost
limitation, judgments used in decision making, aggtions about the likelihood of future events, sbendness of internal controls, and fraud.
Due to such inherent limitations, there can be oesonable, and not absolute, assurance thayatgnsof disclosure controls and procedures
will be successful in preventing all errors or filaor in making all material information known intimmely manner to appropriate levels of
management.
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Based upon that evaluation, our Chief Executivec®ffand Chief Financial Officer concluded that @@mpany’s disclosure controls and
procedures were effective at the reasonable assitevel at December 31, 2010.

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, 2010.
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PART Il
OTHER INFORMATION

Iltem 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, 2010 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 describ&dee, on October 4, 2010, the Supreme Court obitited States invited the United States
Solicitor General to file a brief expressing thews of the United States on the plaintiffs’ petitfor certiorari. The plaintiffstertiorari petitior
remains pending.

Ibrahim, et al. v. Titan Corp., et ¢

Reference is made to Part |, Iltem 3, Legal Procegdiin the Registrant’s Annual Report on FornKUor the year ended June 30, 2010 for
most recently filed information concerning the diléd in the United States District Court for tbéstrict of Columbia against CACI
International Inc, CACI, INC.—-FEDERAL, CACI N.V. drTitan Corporation, seeking compensatory and pigndamages for physical injury,
emotional distress, and/or wrongful death allegediffered as a result of defendants’ wrongful against plaintiffs, who were detainees at
Abu Ghraib prison and elsewhere in Iraqg.

Since the filing of Registrant’s report describédee, on October 4, 2010, the Supreme Court obthieed States invited the United States
Solicitor General to file a brief expressing thews of the United States on the plaintiffs’ petitfor certiorari. The plaintiffstertiorari petitior
remains pending.

Al Shimari v. I-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, 2010 for the
most recently filed information concerning the dil@d in the United States District Court for tBeuthern District of Ohio. The lawsuit names
CACI International Inc, CACI Premier Technologyglrand former CACI employee Timothy Dugan as Deéensl, along with L-3 Services,
Inc. Plaintiff seeks, inter alia, compensatory dge® punitive damages, and attorney’s fees.

Since the filing of Registrant’s report describédee, on October 26, 2010, the United States Gifukppeals for the Fourth Circuit heard oral
argument in the appeal and took the matter unddseahent.

Abbas, et al. v.-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, 2010 for the
most recently filed information concerning the diléd in the United States District Court for tBéstrict of Columbia. The lawsuit names
CACI Premier Technology, Inc. and L-3 Services, & defendants. Plaintiff seeks, inter alia, camsp#ory damages, punitive damages and
costs.

Since the filing of the Registrant’s report desedlabove, the case remains stayed pending finalLites of theSalehandlbrahim cases
described above.

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

Reference is made to Part |, Iltem 1A, Risk Factarthe Registrant’s Annual Report on Form 10-Ktfoe year ended June 30, 2010. 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 purchasethduhe three months ended December 31, 2010 &r dodsatisfy our obligations under the
Employee Stock Purchase Plan:

Total Number of

Shares Maximum Number of

Total Number Purchased As Shares that May Yet Bt
Part of
Publicly
of Shares Average Price Announced Purchased Under the
Period Purchased Paid Per Share Programs Plans or Programs
October 201( 20,53 $ 44.0( 759,95: 240,04¢
November 201( — — — —
December 201 — — — —
Total 20,53 $ 44.0C 759,95 240,04¢
Item 3. Defaults Upon Senior Securitie:
None
Item 4. [Removed and Reserved
None
Item 5. Other Information
None
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Iltem 6.

Exhibits

Exhibit
No.
3.1
3.2
4.1

4.2

10.1

10.2

10.3
10.4

10.5

311
31.2
32.1
32.2
101

Descriptior

Certificate of Incorporation of CACI Internationialc, as amended -
date

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

Clause FOURTH of CACI International IrecCertificate of Incorporatic
incorporated above as Exhibit :

The Rights Agreement dated July 11, 2003 betwee@ICQAternational
Inc and American Stock Transfer & Trust Compi

Credit Agreement by and among CACI Internationalds borrower
Bank of America, N.A. as administrative agent, syline lender and
L/C issuer; JPMorgan Chase Bank N.A. as syndicatgent; and each
the lenders named there

Form of Performance Restricted Stock Unit Grante®gnent between
CACI International Inc and certain employze

Form of Nor-Employee Director Restricted Stock Unit Grant Agneat

Form of Restricted Stock Unit Grant Agreement fargees enrolled i
the Management Stock Purchase Plan of CACI Intemat Inc

Addendum to Employee Agreement and Severance Casapien
Agreement Dated December 3, 2010 between Rand&li€rst and
CACI International Inc?

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

The following materials from the CACI Internatioiat Quarterly
Report on Form 1@ for the quarter ended December 31, 2010 form
in eXtensible Business Reporting Language (XBRI))Condensed
Consolidated Statements of Operations, (ii) Coneléiionsolidated
Balance Sheets, (iii) Condensed Consolidated Statenof Cash Flows
(iv) Consolidated Statements of Comprehensive Iregand (v) Notes 1
Condensed Consolidated Financial Statemer

Filed with
this Form

10Q

X X X X

* Portions of this exhibit have been omitted purstarat request for confidential treatme
**  Submitted electronically herewit
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Form

16-K

8-K

10K

8-K

8-K

Exhibit

Filing Date No.
September 13, 20! 3.1
March 7, 200¢ 3.1
September 13, 20! 4.1
July 11, 2003 4.1
October 27, 201 10.1
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SIGNATURES

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

CACI International Inc
Registran

Date: February 4, 2011 By: /s/ Paul M. Cofoni
Paul M. Cofoni
President
Chief Executive Officer and Direct
(Principal Executive Officer

Date: February 4, 2011 By: /s/ Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice Presider
Chief Financial Officer and Treasut
(Principal Financial Officer

Date: February 4, 2011 By: /s/ Carol P. Hanna
Carol P. Hanni
Senior Vice President, Corporate Contro
and Chief Accounting Office
(Principal Accounting Officer
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Exhibit 10.2
CACI INTERNATIONAL INC 2006 STOCK INCENTIVE PLAN
PERFORMANCE RSU GRANT AGREEMENT
This Performance RSU Grant Agreement (thgreement” ) is entered into by and between CACI Internatidne) a Delaware
corporation (theCompany” or “CACI" ) andNAME (the“Grantee”) , effective as of [date] (th&rant Date” ).
Recitals

WHEREAS, the Board of Directors of the Company dddghe CACI International Inc 2006 Stock Incent®ian (the'Plan” );
WHEREAS, the Plan provides for Awards to key empky of the Company, or its Subsidiaries and Aféba
WHEREAS, the Grantee has been determined to bg arkeloyee who is entitled to an Award under thenPand

WHEREAS, the Company desires to provide the Grathte®pportunity to acquire stock ownership in @@mpany based on the
performance of the Company, in order to provideGhantee with a direct proprietary interest in @@mpany and to provide the Grantee
with an incentive to remain in the employ of then@@any or a Subsidiary or Affiliate of the Company.

NOW, THEREFORE, the Company and the Grantee cotemahagree as follows:

1. DEFINITIONS .
Under this Agreement, except where the contextratise indicates, the following definitions apply:

(a)“Account” means the bookkeeping account maintained for tla@t@e pursuant to Section 2.

(b) “Agreement” means this Performance RSU Grant Agreement antisblalde the applicable provisions of the Planjchhis hereby
incorporated into and made a part of this Agreen



(c) “Cause” means:

(1) gross negligence, willful misconduct or willfedalfeasance by the Grantee in connection wittpdréormance of any material
duty for the Company or an Affiliate;

(2) the Grantee’s commission or participation iy &iolation of any legal requirement or obligatimating to the Company (unless
the Grantee had a reasonable good faith belietltieaact, omission or failure to act in questiorswat a violation of such legal
requirement or obligation) and such violation hagerially and adversely affected the Company;

(3) the Grantee’s conviction of, or plea of guittynolo contenderep a crime committed during the course of his/mapleyment
with the Company that the Committee, acting in gfzith, reasonably determines is likely to haveaarial adverse affect on the
reputation or business of the Company or an Afétia

(4) theft, embezzlement or fraud by the Grantesoimection with the performance of his or her duta the Company or an
Affiliate;

(5) a violation of any confidentiality agreementatrligation or non-compete agreement with the Campa an Affiliate;

(6) a material violation of (i) the Company’s Standls of Conduct, as the same may be amended afigtat from time to time, or
(ii) any other published Company policy; or

(7) the diversion or appropriation of any matebiasiness opportunity.
If the written employment agreement between Graatekthe Company provides a different definitiori@ause” (or other term that

defines conduct on the part of the Grantee thahjppethe Company to terminate such written emplaynagreement without liability to
the Grantee), that definition shall control andlisha substituted for the above in applying thenRtathat Grantee.

(d) “Change in Control Date” shall be the date (after the Grant Date) on whi€thange in Control event is legally consummated and
legally binding upon the parties.

(e)“Ending Stock Price Average” means the average of the closing prices per slidghe &tock for the 90 calendar-day period ending
on the first anniversary of the Grant Date (i.eonf [date] through [date]) as reported by suchstegeéd national securities exchange on which
the Stock is listed, or, if the Stock is not lismusuch an exchange, as quoted on NASDAQ.

(f) “Extraordinary Items of Income” means any amount of income or gain included irctileulation of the net income of the Company
that the Committee, in its



discretion, but acting in good faith, determined¢cextraordinary; provided, however, in no eveifitttve revenue or income from an
acquisition be deemed to be extraordinary, to ¥terg revenue or income from such acquisition issotidated and included with revenue and
income of the Company for reporting purposes.

(9) “Fiscal Year” means the fiscal year of the Company, which isenily July 1 through June 30.
(h) “GAAP” means U.S. generally accepted accounting pringiptessistently applied.

(i) “Good Reason Termination” means Grantee’s resignation from full-time emplogimeith the Company (or a Subsidiary or Affiliate
of the Company) following the occurrence of anyh#f following circumstances without the Granteeisipwritten consent:

() A material reduction in the Grantee’s total gansation and benefit opportunity from that in efffen the day before the
Change in Control Date (other than a reduction nigdide Board, acting in good faith, based uporpirdormance of the
Grantee, or to align the compensation and benaffitse Grantee with that of comparable executibased on market dat:

(2) A substantial adverse alteration in the conditiohthe Grante’s employment from those in effect on the day befioe
Change in Control Datt

(3) A substantial adverse alteration in the naturdatus of the Grant’s position or responsibilities from those in effentthe
day before the Change in Control Date

4) A change in the geographic location of the @rals job more than fifty (50) miles from the platewhich such job was
based on the day before the Change in Control [

Before the Grantee may resign for Good ReasorGthatee must provide the Company at least thi®y @&ys’ prior written notice of his
intent to resign for Good Reason and specify is@aable detail the Good Reason upon which suchnatson is based. The Company shall
have a reasonable opportunity to cure any such Raeadon (that is susceptible of cure) within th{B9) days after the Company’s receipt of
such notice. The Grantee’s delay in providing soatice shall not be deemed to be a waiver of anh §bod Reason, nor does the failure to
resign for one Good Reason prevent any later Gaaséh resignation for a similar or different reason
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() “Grandfathered Executive” means an executive who, as of July 1, 2008, wa$2age older and who was a fuilne employee of th
Company (or a Subsidiary or Affiliate of the Comgan

(k) “Grandfathered Retirement” means, in the case of a Grandfathered Executitiszmeent from full-time employment or change to
part-time status with the Company (or a Subsidarffiliate of the Company) following delivery @ Retirement Notice, in either case on or
after age 65.

() “Grant Date” means [date].

(m) “Involuntary Termination Without Cause” means a termination by the Company (or a SubsidinAffiliate of Company) of
Grantee’s full-time employment without Cause.

(n) “Maximum Achievement Level” means the Ending Stock Price Average exceeds #rgrgt Stock Price Average by fifty percent
(50%) or more.

(o) “Measurement Period” means the period beginning [date] and ending [date]

(p) “NATP” means net profit after taxes (defined as net incatmmibutable to common shareholders, after tafkes) continuing
operations before the cumulative effect of any geain accounting principles, as determined in at@oce with GAAP and reflected in the
Company’s Consolidated Statements of Operatioiis filing with the SEC, but without regard to aclyange in accounting standards that may
be required by the Financial Accounting StandardarB after the Grant Date and modified so as ttudrcany Extraordinary Iltems of
Income).

(g) “Performance RSU” means a bookkeeping entry that represents an amaquivalent to one share of Stock.
(r) “Plan” means the CACI International Inc 2006 Stock Incenflan, as amended from time to time.

(s) “Retirement” means retirement from full-time employment with thempany (or a Subsidiary or Affiliate of the Comgpor a
change from full-time employment with the Compaay & Subsidiary or Affiliate of the Company) to pame status, in both cases on or after
age 62, and following delivery of a Retirement NMetiThe term “Retirement” excludes a Grandfath&etrement.

(t) “Retirement Notice” means a written notice from the Grantee to the Citteenof the Grantee’s intention to retire fromlfine
employment and to either permanently retire fromm@ompany (or a Subsidiary or Affiliate of the Canpg) and the information technology
industry or to change from full-time to part-timatsis with the Company (or a Subsidiary or Afféiatf the Company) without any other
employment in the information technology industry.



(u) “Separation from Service” means a separation from service of Grantee fronCtirapany (or a Subsidiary or Affiliate of the
Company) within the meaning of Code Section 409208A)(i).

(v) “Service Requirement” means the Grantee must have been in the contiffultisne employment of the Company (or a Subsigiar
or Affiliate of the Company) from the Grant Datedbgh the applicable vesting anniversary of thenGEaate as provided in Section 3(b)(1).

(w) “Specified Employee”means a specified employee within the meaning afeCection 409A (a)(2)(B)(i).

(x) “Starting Stock Price Average” means X dollars and X cents ($X.XX), which is tiverage of the closing prices per share of the
Stock for the 90 calendar-day period ending onGrent Date (i.e., from [date] through [date]) gsared by such registered national securities
exchange on which the Stock is listed.

Any capitalized term used herein that is not exgyedefined in this Agreement shall have the megiirat such term has under the Plan
unless otherwise provided herein.

2.  AWARD OF PERFORMANCE RSUs .

(a) Grant of Performance RSUs. Subject to the provisions of this Agreement andspant to the provisions of the Plan, the Committee
hereby grants to the Grantee a Performance RSUdRwrathe Grant Date for Performance RSUs as statin@ Performance RSU Overview
below representing the number of RSUs that woultehtatively earned by the Grantee upon attaingtihe Company of the Maximum
Achievement Level and the NATP condition and wokgdt upon full completion of the Service Requirem&he Grantee shall be entitled to
receive one share of Stock for each Performance &8hked by the Grantee and vested pursuant teiims of this Grant Agreement. The
number of Performance RSUs to which the Grantedduos entitled if the Maximum Achievement Level aMATP condition is attained by
the Company and the Service Requirement fully cetepl shall be credited to the Grantee’s Accoumf éise Grant Date. The Grantee’s
Account shall be the record of Performance RSUstgrhto the Grantee hereunder and is solely faswating purposes and shall not require a
segregation of any assets of the Company. The &eattall not have the rights of a stockholder wagpect to any Performance RSUs credited
to the Grantee’s Account until shares of Stock Haaen distributed to the Grantee pursuant to Sedtiand the Grantee’'s name has been
entered as a stockholder of record on the booksso€ompany with respect to such distributed shair&ock.
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(b) Dividend Equivalents. If on any date prior to issuance of the sharesolSsubject to the Performance RSUs, the Comphaly s
pay any dividend on the Stock (other than a divitleayable in shares of Stock), the number of Perdoce RSUs credited to Grantee’s
Account shall as of such date be increased by auatequal to: (A) the product of the number off@anance RSUs credited to the Grantee’s
Account as of the record date for such dividendltiplied by the per share amount of any dividend (@ the case of any dividend payable in
property other than cash, the per share valueatf dividend, as determined in good faith by therBaz Directors of the Company), divided
by (B) the Fair Market Value of a share of Stocklo® payment date of such dividend. In the casmpfdividend declared on Stock which is
payable in shares of Stock, the number of Perfoom&BSUs credited to the Grantee shall be increagednumber equal to the product of
(X) the aggregate number of Performance RSUs tina been credited to the Grantee’s Account thrabhghelated dividend record date,
multiplied by (Y) the number of shares of Stoclc{iding any fraction thereof) payable as a dividenda share of Stock. The Grantee shall
have no right to the payment of any dividends eittexlared or accrued on shares of Stock subjabet®erformance RSUs for any period
prior to the date of issuance of the Stock.

3. PERFORMANCE, VESTING AND OTHER RESTRICTIONS .

The Performance RSUs shall become earned and vasledpon, and to the extent of, the satisfactibthe Performance Measures (as
defined in the Plan) and the completion of the eyplent requirements set forth below.

(a) Performance Measures

(1) NATP Condition . No Performance RSUs shall become tentatively eaunéeér this Subsection 3(a) in the event the NAGIP f
the fiscal year of the Company ending [date] is x&n the NATP for the fiscal year of the Companged [date]. If the NATP condition is
satisfied, Grantee shall tentatively earn the feifgg number of Performance RSUs:

(A) One-half of the number of RSUs granted in the PerformeaRSU Overview plus or mini
(B) the number of RSUs as described under Subsect&) (23

(2) Average Stock Price Condition. Subject to the NATP condition in Subsection 3(aglipve, Grantee shall earn in addition to,
or have subtracted from, the number of Perform@&®es in Subsection 3(a)(1)(A) above, the followingnber of RSUs:

(A) The number of RSUs in Subsection 3(a)(1)(A)\abmultiplied by two-times the percentage, if afsybject to the cap
below) by which the Ending Stock Price Average edsethe Starting Stock Price Average
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(B) Minus the number of RSUs in Subsection 3(a{Lbove multiplied by twdines the percentage, if any, by which
Starting Stock Price Average exceeds the Endingk3®oice Average

The percentage increase in Subsection 3(a)(2)(8yeabhall be capped at fifty percent (50%), sueth the number of Performance RSUs
tentatively earned in this Agreement shall be cdmigwo hundred percent (200%) of the number ofoP@ance RSUs in Subsection 3(a)(1)
(A) above. Therefore, any excess by more than fitscent (50%) of the Ending Stock Price Averagerdlie Starting Stock Price Average \
not result in any additional Performance RSUs béémgatively earned under this Agreement.

(b) Vesting Following Measurement Period Performance RSUs which were tentatively earned ugdbsection (a) above shall becc
earned and vested as follows:

(1) Completion of Service Requirement

(A) Fifty percent (50%) of the Performance RSUsahhivere tentatively earned under Subsection 3(@yebhall become
earned and vested on the third anniversary of taat@ate, and

(B) an additional fifty percent (50%) of the Perfance RSUs which were tentatively earned underedtios 3(a) above
shall become earned and vested on the fourth arsaimeof the Grant Date,

provided that the Grantee remains in the contindoliiéime employment of the Company (or a Subgsigier Affiliate of the
Company) from the Grant Date through any such arsary of the Grant Date.

(2) Retirement; Involuntary Termination Without Cause . Upon the Retirement or Involuntary Termination Witlh Cause of a
Grantee following the end of the Measurement Peaitdi prior to the fourth anniversary of the Graatd) then in lieu of vesting under
Subsection 3(b)(1) above, the Grantee shall vethtariPerformance RSUs tentatively earned undereBtiba 3(a) at the rate of one foryghth
( 1/ 48t) of such RSUs for each full month of full-time elmyment with the Company (or a Subsidiary or Atk of the Company) completed
by Grantee following the Grant Date, less the numibany, of Performance RSUs that previously gdainder Subsection 3(b)(1) above.

(3) Grandfathered Retirement . Upon the Grandfathered Retirement of a Granteeiatig the end of the Measurement Period
prior to the fourth anniversary of the Grant Datey Performance RSUs which had not previously beceanned and vested, but which were
tentatively earned under Subsection 3(a) abovd, sbeome earned and vested on such date.
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(4) Disability or Death . If there is a termination of the Grantee’s full-dramployment with the Company (or a Subsidiary or
Affiliate of the Company) after the end of the Megsment Period and prior to the fourth anniversdrhe Grant Date due to Disability or
death, then any Performance RSUs which had notquely become earned and vested, but which wetattealy earned under Subsection 3
(a) above, shall become earned and vested.

(5) Change in Control. If after the end of the Measurement Period andr poidhe fourth anniversary of the Grant Date, ¢hisra
Change in Control that qualifies as a “change imemship or control” under Treas. Regs. § 1.409A3)iand, within twenty-four (24) months
after such Change in Control, a Good Reason Tetiomar Involuntary Termination Without Cause outhen any Performance RSUs wi
had not previously become earned and vested, bishwiere tentatively earned under Subsection 3faye, shall become earned and vested
and Subsections 3(b)(1), (2), (3) and (4) abovd sbdonger thereafter apply.

(c) Effect of Termination of Employment, Change in Contol, Death or Disability During Measurement Period.

1. Termination of Employment . Except as provided in Subsection (3) below, iféhgloyment of Grantee with the Company (
Subsidiary or Affiliate of the Company) is termiadtfor any reason other than death or Disabilitynduthe Measurement Period, all
Performance RSUs shall be forfeited.

2. Death or Disability . If there is a termination of Grantee’s full-time gloyment with the Company (or a Subsidiary or Adfié
of the Company) due to Grantee’s death or Disghilitring the Measurement Period, Grantee shallibecgested in the number of
Performance Shares calculated as if the EndingkStdce Average were based on the closing priceth®Stock for the ninety-day period
preceding the date of termination of full-time emyphent, without regard to the NATP condition in Segtion 3(a)(1).

3.Change in Contral. If there is a Change in Control of the Company miyithe Measurement Period that qualifies as a ‘gham
ownership or control” under Treas. Regs. 8§ 1.409XS):

(A) Grantee shall earn the number of Performancesk&lculated as if the Ending Stock Price Avenagee based on the
purchase price per share for the Stock in the Gihangontrol, or, if the Change in Control is bagetl on a purchase or other corporate
transaction, but solely the result of a changééajority of Incumbent Directors, based on thsiclg prices of the Stock for the ninety-day
period preceding the date of the Change in Cordral, in either case without regard to the NATP d@dmdin Subsection 3(a)(1); and
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(B) If within twenty-four (24) months after such &tge in Control there is a Good Reason Terminatican Involuntary
Termination Without Cause, then the Performance f&tned under (A) above shall become fully vested.

(d) Examples. Hypothetical examples of the calculations of earaled vested Performance RSUs based on certain pgsnmappear in
Appendices A, B and C. These examples are pressaotely as illustrations of the calculation methiodyy.

(e) Committee Determination. The Performance Measures in Section 3(a) are eealuadependently by the Committee. The
Committee shall determine and certify the exterwliich the Performance Measures have been metfioigpthe end of the Measurement
Period, and the number of Performance RSUs teetgtaarned and the number earned and vested l§yrtrgee hereunder. The Committee’s
determinations shall be binding and conclusivelbpaaties. Performance RSUs shall not be deemédvte been tentatively earned until the
Committee’s determination and certification ashie attainment of the respective Performance Meahae been completed. The Committee
may not exercise discretion to increase the ameaited or vested and/or the shares of Stock otbemvie based on the extent to which the
Performance Measures are met.

(f) Employment Requirement; Forfeiture .

(1) General . Except as otherwise provided in Section 3(b) orifcbrder to become vested in (i.e., earn) Perforte RSUs under
the terms of this Agreement, the Performance RSUKt e tentatively earned under Section 3(a) aa@Giiantee must meet the Service
Requirement. The Grantee shall not be deemed émpdoyed by the Company (or a Subsidiary or Affdiaf the Company) if the Grantee’s
employment has been terminated, even if the Grastexeiving severance in the form of salary cardtion through the regular payroll
system. Any portion of the Performance RSUs whiabehnot yet or do not become earned and vested Gedtion 3(b) or (c), as of the date
Grantee’s employment with the Company (or a Subsydir Affiliate of the Company) is terminated famy reason or is converted from full-
time to part-time status, shall be forfeited. Argrfermance RSUs then credited to Grantee’'s Accatnith are determined by the Committee
to have not been tentatively earned under Sec(anf8llowing the end of the Measurement Periodls¥eaforfeited.

(2) Adjustment of Award . In the event it is determined that a Performancel R@s paid based on incorrect financial results, th
Committee will review a Performance RSU paid to@rantee If the amount of any payment under a Performandd RBuld have been
lower had the level of achievement of applicabhaficial performance goals been calculated bas#teororrect financial results, the
Committee may, in its sole discretion, adjust (i®@wer) the amount of such payment so that iexfl the amount that would have been paid
based on the correct financial results and, te#tent permitted by applicable law, require thentairsement of any amount paid to or received
by the Grantee with respect to such Performance.R8ditionally, payments under this Agreement arejsct to recovery by the Company to
the extent required by the Dodd-Frank Wall StreefioRn and Consumer Protection Act of 2010 and drb&hes-Oxley Act of 2002 and any
regulations promulgated thereunder.



(3) Forfeiture of Award and Right to Payments.

(a) In the event that the employment of the Graige¢erminated for Cause then, in such event, tlet@e shall forfeit all
rights to the Performance RSUs and shall repalggd@®ompany all shares of Stock received by the t@eawith respect to such Performance
RSUs or the Fair Market Value of such shares oflStono longer in Grantee’s possession on or dfterdate of the act giving rise to the
Grantee’s termination for Cause.

(b) In the event that, following the Grantee’s taration of employment the Company discovers thatind) the course of
his/her employment with the Company, the Granteemiited an act that would have given rise to a eation for Cause, then, in such event,
the Grantee shall forfeit all outstanding rightdhte Performance RSUs. Further, the Grantee agrekandertakes to repay to the Company all
shares of Stock received by the Grantee or theNfatiket Value of such shares of Stock if no lonigeBrantees possession on or after the ¢
of such act or violation.

4. ISSUANCE OF SHARES.

(a) Issuance of SharesThe Company shall establish an account for the 8eaait American Stock Transfer Company, or sucéroth
similar organization which provides stock admiratitn services to the Company, and transfer inth ssiccount shares of Stock equal in
number to the number of Performance RSUs that trarittee determines have become earned and vesteept for any shares of Stock
which are withheld to satisfy any tax withholdireguirement) as soon as practical after the eafidre following dates (but no later than the
15t day of the third calendar month following th@lgable date):

(1) The date on which the Performance RSUs have éamed and vested under Section 3(b)(1), baséueahetermination of the
Committee,

(2) Separation from Service on account of Disahil@randfathered Retirement, Involuntary Terminatithout Cause or
Retirement; provided, however, that any distribotio a Specified Employee on account of a Separdtam Service shall be made as soon as
practical (but not later than 30 days) after tingtfilay of the seventh month following the dat&eparation from Service (or, if earlier, the date
of death),

(3) Separation from Service on account of a GooalsBie Termination within twenty-four (24) monthseafh Change in Control
(provided that such Change in Control qualifie;dshange in ownership or control” under Treas. .RHEg409A-3(i)(5)); provided, however,
that any distribution to a Specified Employee oocamt of a Separation from Service shall be madmas as practical (but not later than 30
days) after the first day of the seventh monthofeihg the date of Separation from Service (oraifier, the date of death), or
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(4) The date of death of the employee.

In the event of any amendment to this Agreemerttafiacts the date of vesting under Section 3(b}tl date of distribution under
Subsection 4(a)(1) above shall be determined witheard to any such amendment.

Upon issuance, such shares of Stock shall be eegtsbn the Company’s books in the name of the t&eain full payment and
satisfaction of such Performance RSUs.

(b) Transfer Restrictions . Transfer of the shares of Stock shall be subjetitedCompany’s trading policies and any applicaleleurities
laws or regulations governing transferability oasds of the Company.

(c) Securities Regulations No Stock shall be issued hereunder until the Compas received all necessary stockholder and regyla
approvals and has taken all necessary steps toeassmpliance with federal and state securitieslanhas determined to its satisfaction and
the satisfaction of its counsel that an exemptiomfthe requirements of the federal and applicatalee securities laws are available. To the
extent applicable, transactions under the Plaiméeeded to comply with all applicable conditiorfRule 16b-3 under the U. S. Securities and
Exchange Act of 1934. Any ambiguities or inconsistes in the construction of this Agreement orPlten shall be interpreted to give effect to
such intention. However, to the extent any provisidthe Plan or action by the Committee failsaaemply, it shall be deemed null and void
to the extent permitted by law and deemed advidaplae Committee in its discretion.

(d) Fractional Shares. No fractional shares or scrip representing fracti@iares of Stock shall be issued pursuant toAtipisement. If,
upon the issuance of shares of Stock under thiségent, Grantee would be entitled to a fractiohate of Stock, the number of shares to
which Grantee is entitled shall be rounded dowthénext lower whole number.

(e) Beneficiary .

(1) Grantee may, from time to time, designate abeiary or beneficiaries (who may be named cordirtty or successively) to
whom any benefit under this Agreement is to be paithse of Grantee’s death before Grantee has/egtall benefits to which Grantee would
have been entitled under this Agreement. Each dasan of beneficiary shall revoke all prior desitjons by the Grantee, shall be in a form
prescribed by the Committee, and will be effectwdy when received in writing by the Committee. Tast valid beneficiary designation
received shall be controlling; provided, howevhattno beneficiary designation, or change or retimcdhereof, shall be effective unless
received prior to the Grantee’s death.

11



(2) If no valid and effective beneficiary desigoatiexists at the time of the Grantee’s death, noitlesignated beneficiary survives
the Grantee, or if the Grantee’s beneficiary desigm is invalid under the law, any benefit paydideeunder shall be made to the Grantee’s
surviving spouse, if any, or if there is no suchvating spouse, to the executor or administratoGeadntee’s estate. If the Committee is in doubt
as to the right of any person to receive paymeingfbenefit hereunder, the Committee may direattttie amount of such benefit be paid into
a court of competent jurisdiction in an interpleadetion, and such payment into court shall fultig @ompletely discharge any liability or
obligation of the Plan, CACI, the Committee, or Baard of Directors of CACI under this Agreement.

5. MISCELLANEOUS .

(a) No Restriction on Company Authority . The award of these Performance RSUs to the Grahgdenot affect in any way the right or
power of CACI or its stockholders to make or auidmany or all adjustments, recapitalizations, gaaizations or other changes in CACI’s
capital structure or its business, or any mergeoossolidation of CACI, or any issue of bonds, debees, preferred or prior preference stock
ahead of or affecting the common stock or the sighereof, or the dissolution or liquidation of CIAGr any sale or transfer of all or any par
its assets or business, or any other corporatergebceeding, whether of a similar character beotise.

(b) Adjustment of Performance RSUs Except as hereinbefore expressly provided, if CAI@Il effect a subdivision or consolidation of
shares of Stock or other capital readjustmentp#lyenent of a stock dividend, or other increaseeduction of the number of shares of Stock
outstanding, without receiving compensation theeefo money, services or property, the number daskmf shares of Stock represented by
the Performance RSUs granted pursuant to this Aggaeand credited to GrantseAccount shall be appropriately adjusted in suoheaner a
to represent the same total number of RSUs thatwimer of an equal number of outstanding shar&tadk would own as a result of the event
requiring the adjustment.

(c) No Adjustment Otherwise. Except as hereinbefore expressly provided, theeibguCACI of shares of stock of any class, or sées
convertible into shares of stock of any classctsh or property, or for labor or services, eitlygon direct sale or upon the exercise of rights or
warrants to subscribe therefore, or upon conversiahares or obligations of CACI convertible istech shares or other securities, shall not
affect, and no adjustment by reason thereof sleathbde with respect to, the number of shares a@kStpresented by the Performance RSUs
granted pursuant to this Agreement.

(d) Performance RSUs Nontransferable Performance RSUs are not transferable by the Gedijteneans of sale, assignment,
exchange, pledge, hypothecation, or otherwise.
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(e) Obligation Unfunded . The obligation of the Company with respect to Penfance RSUs granted hereunder shall be interpreted
solely as an unfunded contractual obligation to engé&cyments of Stock in the manner and under thditons prescribed under this
Agreement. Any shares or other assets set asitia@sipect to amounts payable under this Agreenmetitise subject to the claims of the
Company’s general creditors, and no person otlaar the Company shall, by virtue of the provisiohthe Plan or this Agreement, have any
interest in such assets. In no event shall anytsisseaside (directly or indirectly) with respecamounts payable under this Agreement be
located or transferred outside the United State@thir the Grantee nor any other person shall hayednterest in any particular assets of the
Company by reason of the right to receive a benefiter this Agreement, and the Grantee or any stier person shall have only the rights of
a general unsecured creditor of the Company wiheet to any rights under the Plan or this Agreegmen

(f) Withholding Taxes . The Company shall effect a withholding of shareSitaick to be issued hereunder in such number whose
aggregate Fair Market Value at such time equalsafa¢ amount of any federal, state or local taxeany applicable taxes or other withholding
of any jurisdiction required by law to be withheld a result of the issuance of the Stock in whoia part; provided, however, that the value
the Stock withheld by the Company may not exceedstatutory minimum withholding amounts requireddwy. In lieu of such deduction, the
Company may permit the Grantee to make a cash payiméhe Company equal to the amount requireceteithheld.

(g) Impact on Other Benefits. The value of the Performance RSUs (either on ttent@ate or at the time, if ever, the Performance
RSUs are vested) shall not be includable as comagiensor earnings for purposes of any other beipédit offered by the Company.

(h) Compliance With Section 409A Notwithstanding anything herein to the contraryameount shall be paid earlier than the earliest
date permitted under Section 409A of the Code.t&€has of this Agreement are intended to comply whhprovisions of Section 409A of the
Code and if any provision is subject to more thae mterpretation or construction, such ambiguitslsbe resolved in favor of the
interpretation or construction which is consisteith the Agreement complying with the provisionsS#ction 409A. CACI makes no
representations as to the tax consequences ol @f Performance RSUs to the Grantee or thestivg (including, without limitation, und
Section 409A of the Code, if applicable). The Geantinderstands and agrees that the Grantee ig ssdpbnsible for any and all income,
employment or other taxes imposed on the Grant#eraspect to the award.

() Right to Continued Employment. Nothing in the Plan or this Agreement shall be tesl as a contract of employment between the
Company (or a Subsidiary or Affiliate of the Comppand the Grantee, or as a contractual right ®Ghantee to continue in the employ of the
Company (or a Subsidiary or Affiliate of the Compggror as a limitation of the right of the Compdiay a Subsidiary or Affiliate of the
Company) to discharge the Grantee at any time.
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() Governing Law . This Agreement shall be construed and enforcedéoralance with and governed by the laws of theeStht
Delaware.

(k) Arbitration . Any dispute between the parties hereto arising uadeelating to this Agreement shall be resolveddécordance with
the procedures of the American Arbitration AssaoiatAny resulting hearing shall be held in the Wagton, DC metropolitan area. The
resolution of any dispute achieved through suchtration shall be binding and enforceable by a toficompetent jurisdiction

() Successors This Agreement shall be binding upon and insurta¢obenefit of the successors, assigns and hefleatspective
parties.

(m) Headings. Headings in this Agreement are for reference pwepasily and shall not affect the meaning or inetgiion of this
agreement.

(n) Notices. All notices and other communications made or gipersuant to the Agreement shall be in writing amallde sufficiently
made or given if hand delivered or mailed by falsiss or certified mail, addressed to Granteeattidress contained in the records of the
Company, or addressed to the Committee, care aEtmepany for the attention of its Secretary apitacipal office or, if the receiving party
consents in advance, transmitted and receivedelgadpy or via such other electronic transmissi@timanism as may be available to the
parties.

(o) Entire Agreement; Madification . The Agreement contains the entire agreement bettieeparties with respect to the subject m:
contained herein and may not be modified, excepragded in the Plan or in a written document sidjiby each of the parties hereto.

(p) Code Section 162(m) This Performance Share Grant Agreement, to theneigsued to a Covered Employee, as defined ifPthe,
is intended to qualify as “performance-based coragtion” within the meaning of Section 162(m) of tbede. As such, this Agreement shall
be subject to the restrictions set forth in Secfif(b) of the Plan.

(g) Conformity with Plan . This Agreement is intended to conform in all respedgth, and is subject to all applicable provisad, the
Plan, which is incorporated herein by referencdebmstated otherwise herein, capitalized terntsinAgreement shall have the same mea
as defined in the Plan. Inconsistencies betwesnApreement and the Plan shall be resolved in deoge with the terms of the Plan. In the
event of any ambiguity in the Agreement or any eratas to which the Agreement is silent, the Ptetl govern including, without limitation,
the provisions thereof pursuant to which the Coreaihas the power, among others, to (i) interpyweftian and Grant Agreements related
thereto, (ii) prescribe, amend and rescind rulek an
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regulations relating to the Plan, and (iii) makieo#ther determinations deemed necessary or adeisabthe administration of the Plan. The
Grantee acknowledges by signing this Agreementttaatr she has reviewed a copy of the Plan.

(r) Counterparts . This Agreement may be executed simultaneously éasrmore counterparts, each of which shall be éeeim be an
original, and all of which together shall consttwne and the same instrument.

IN WITNESS WHEREOF , the Company has caused this Performance RSU @gaaement to be executed by its duly authorized
officer, and the Grantee has hereunto set hisondred and seal, on the date(s) written below.

CACI INTERNATIONAL INC

By:

Arnold D. Morse, Chief Legal Office
Date:

By:

Name

Date:

PERFORMANCE RSU OVERVIEW

Number RSUs Being Granted (at the Maximum Achievarevel): X, XXX
Grant Date [Date]
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Exhibit 10.3

CACI INTERNATIONAL INC 2006 STOCK INCENTIVE PLAN
NON-EMPLOYEE DIRECTOR
RESTRICTED STOCK UNIT (RSU) GRANT AGREEMENT

This Restricted Stock Unit (RSU) Grant Agreemehé (tAgreement”) is entered into by and between CACI Internatidna, a
Delaware corporation (theCompany” or “ CACI ") and «First. Name» «Last_Namesthe “ Grantee”).
Recitals

WHEREAS, Section 7(d) of the CACI International @06 Stock Incentive Plan (thé’tan ) provides for the grant of Restricted Stc
Units to Non-Employee Directors within thirty-on&l) days of their election or re-election to theaBb

WHEREAS, the Grantee is a Non-Employee Director wias re-elected to the Board at the meeting oftbekholders held ofDate] ;
and

WHEREAS, on [Date] (the Grant Date "), the Grantee was awarded [xxxx] Restricted Stdolits in respect of the Grantee’selkectior
to the Board.

NOW, THEREFORE, the Company and the Grantee cotemahagree as follows:

1. DEFINITIONS .
Under this Agreement, except where the contextratise indicates, the following definitions apply:

(a)“Account” means the bookkeeping account maintained for tla@t@e pursuant to Section 2.

(b) “Agreement” means this Restricted Stock Unit (RSU) Grant Agreeinand shall include the applicable provisionthefPlan, which
is hereby incorporated into and made a part ofAlgieement.

(c) “Grant Date” means [Date].
(d) “Plan” means the CACI International Inc 2006 Stock IncenRlan, as amended from time to time.

(e) “Restricted Stock Unit” or “RSU” means the right to receive one share of unrestri8teck under the Plan pursuant to the terms anc
conditions of this Agreement, without transferrioghe Grantee any of the attributes of ownershigtock prior to the issuance of the
unrestricted Stocl



Any capitalized term used herein that is not exgyedefined in this Agreement shall have the megiirat such term has under the Plan
unless otherwise provided herein.

2. AWARD OF RSUs.

Subject to the provisions of this Agreement andspant to the provisions of the Plan, the Commitieeby grants to the Grantee on the
Grant Date xxxx RSUs. The Grantee shall be enttdeg@ceive one share of unrestricted Stock foh&¥8U pursuant to the terms and
conditions of this Agreement. The Grantee's Accahall be the record of RSUs granted to the Grameeeunder and is solely for accounting
purposes and shall not require a segregation ohasgts of the Company. The Grantee shall not theveghts of a stockholder with respect to
any RSUs credited to the Grantee’s Account untifet of Stock have been distributed to the Grgmtieguant to Section 4, and the Grantee’s
name has been entered as a stockholder of recdfidiooks of the Company with respect to suchildiged shares of Stock.

3. VESTING.

(a) Regular Vesting Schedule Except as set forth in this Section 3, the RSUstgchpursuant to this Agreement shall vest in ataoce
with the following schedule, provided the Grantes hemained a Non-Employee Director from the Gbate through the applicable vesting
date:

Vest
Date Shares Vested
[Date] [xxx]
[Date] [xxx]
[Date] [xxx]
[Date] [xxx]

(b) Vesting Upon Change in Control, Disability, Retirenent or Death. The Grantee shall become 100% vested in the RSut)s tine
occurrence of any of the following events: (i) emtaation of the Grantee’s status as a Non-Empldjieector upon or following a Change in
Control, (ii) death while the Grantee is a Non-Eaygle Director, or (iii) termination of the Grantestatus as a Non-Employee Director due to
disability (within the meaning of Section 409A(g)) of the Code).

(c) Forfeiture . Except as provided in Section 3(b) or otherwisedrined by the Committee, in order to become veisi€ide., earn)
RSUs under the terms of this Agreement, the Gramiest have served continuously as a Non-Employeeckir from the Grant Date through
the close of business on the applicable vesting @atsuch earlier date on which the RSUs becomategeainder Section 3(b)).

(d) Bankruptcy: Dissolution . RSUs granted under this Agreement shall be of nthéu force or effect and forfeited in the everdttthe
Company is placed under the jurisdiction of a baptay court, or is dissolved or liquidated.
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4. ISSUANCE OF SHARES.

(a) Issuance of SharesWithin thirty (30) days of the date on which RSUWsbme earned and vested under Section 3, the Cgrspah
establish an account for the Grantee at AmericankSEransfer Company, or such other similar orgation which provides stock
administration services to the Company, and transfe such account shares of unrestricted Stoghakin number to the number of RSUs that
become earned and vested. Upon issuance, sucls gtié@tock shall be registered on the Company’'«bdaothe name of the Grantee in full
payment and satisfaction of such RSUs.

(b) Transfer Restrictions . Transfer of the shares of Stock shall be subjettiedCompany’s trading policies and any applicaeleurities
laws or regulations governing transferability oasds of the Company.

(c) Securities Regulations No Stock shall be issued hereunder until the Compais received all necessary stockholder and regyla
approvals and has taken all necessary steps toeassmpliance with federal and state securitieslanhas determined to its satisfaction and
the satisfaction of its counsel that an exemptiomfthe requirements of the federal and applicatalee securities laws is available. To the
extent applicable, transactions under the Plainéeeded to comply with all applicable conditiorfdRule 16b-3 under the U. S. Securities and
Exchange Act of 1934. Any ambiguities or inconsistes in the construction of this Agreement orPlten shall be interpreted to give effect to
such intention. However, to the extent any provisidthe Plan or action by the Committee failsaaemply, it shall be deemed null and void
to the extent permitted by law and deemed advidapbhe Committee in its discretion.

(d) Fractional Shares. No fractional shares or scrip representing fracti@iares of Stock shall be issued pursuant toAtipisement. If,
upon the issuance of shares of Stock under thiséxgent, the Grantee would be entitled to a fraatishare of Stock, the number of shares to
which the Grantee is entitled shall be roundedouihé next whole number.

(e) Beneficiary .

(i) The Grantee may, from time to time, designabeaeficiary or beneficiaries (who may be namedingently or successively) to
whom any benefit under this Agreement is to be pathse of the Grantee’s death before the Graraeeeceived all benefits to which the
Grantee would have been entitled under this Agreénigach designation of beneficiary shall revokegbr designations by the Grantee, shall
be in a form prescribed by the Committee, and belleffective only when received in writing by therimittee. The last valid beneficiary
designation received shall be controlling; providedwever, that no beneficiary designation, or geaor revocation thereof, shall be effective
unless received prior to the Grantee’s death. Agddo this Agreement is the prescribed Designatfd@eneficiary Form.

-3



(i) If no valid and effective beneficiary desigiaat exists at the time of the Grantee’s deathf noidesignated beneficiary survives
the Grantee, or if the Grantee’s beneficiary desigm is invalid under the law, any benefit paydideeunder shall be made to the Grantee’s
surviving spouse, if any, or if there is no suchvaiing spouse, to the executor or administratothef Grantee’s estate. If the Committee is in
doubt as to the right of any person to receive gayrof any benefit hereunder, the Committee magretlithat the amount of such benefit be
paid into a court of competent jurisdiction in aterpleader action, and such payment into coult 8l and completely discharge any
liability or obligation of the Plan, CACI, the Conittee, or the Board of Directors of CACI Internat# Inc under this Agreement.

5. MISCELLANEOUS .

(a) No Restriction on Company Authority . The award of these RSUs to the Grantee shall fettah any way the right or power of
CACI or its stockholders to make or authorize anglbadjustments, recapitalizations, reorganizetior other changes in CACI’s capital
structure or its business, or any merger or codatitin of CACI, or any issue of bonds, debentupesferred or prior preference stock ahead of
or affecting the common stock or the rights thereothe dissolution or liquidation of CACI, or asgle or transfer of all or any part of its
assets or business, or any other corporate acboeg@ding, whether of a similar character or otlsgw

(b) Adjustment of RSUs. If CACI shall effect a subdivision or consolidatiohshares of Stock or other capital readjustmiietpaymer
of a stock dividend, or other increase or reductibthe number of shares of Stock outstanding, authreceiving compensation therefore in
money, services or property, the number and clasBares of Stock represented by the RSUs grantestiant to this Agreement shall be
appropriately adjusted in such a manner as to septéhe same total number of shares that the owfrear equal number of outstanding shares
of Stock would own as a result of the event reqgithe adjustment.

(c) No Adjustment Otherwise. Except as hereinbefore expressly provided, theeissuCACI of shares of stock of any class, or Stées
convertible into shares of stock of any classclsh or property, or for labor or services, eithygon direct sale or upon the exercise of rights or
warrants to subscribe therefore, or upon conversiahares or obligations of CACI convertible istech shares or other securities, shall not
affect, and no adjustment by reason thereof sleathbde with respect to, the number of shares a@kStpresented by the RSUs granted
pursuant to this Agreement.

(d) RSUs Nontransferable. RSUs are not transferable by the Grantee by mdaseda assignment, exchange, pledge, hypothecation
otherwise.

(e) Obligation Unfunded . The obligation of the Company with respect to Rgumited hereunder shall be interpreted solely as an
unfunded contractual obligation to make paymentSto€k in the manner and under the conditions pitestt under this
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Agreement. Any shares or other assets set asitier@gpect to amounts payable under this Agreenmetittse subject to the claims of the
Company’s general creditors, and no person otlar the Company shall, by virtue of the provisiohthe Plan or this Agreement, have any
interest in such assets. In no event shall anyteisseaside (directly or indirectly) with respectamounts payable under this Agreement be
located or transferred outside the United Stategthir the Grantee nor any other person shall hayenterest in any particular assets of the
Company by reason of the right to receive a benefiter this Agreement, and the Grantee or any stier person shall have only the rights of
a general unsecured creditor of the Company wiheet to any rights under the Plan or this Agregmen

(H Compliance With Section 409A It is the intent of this Agreement to comply wittetrequirements of Section 409A of the Code, and
any ambiguities herein will be interpreted and thiggeement will be administered to so comply. If ahares of Stock to be issued under
Section 4 constitute “nonqualified deferred compgios” subject to Code Section 409A, any refereinca termination of Grantee’s status as a
Non-Employee Director shall have the same meaning“asparation from service” from CACI within the rmdéiag of Code Section 409A(a)(2)
(A)(i). If the Grantee is a “specified employee’tin the meaning of Code Section 409A(a)(2)(B){i)hee time of the Grantee’s “separation
from service”, any shares of Stock constitutingaaadified deferred compensation subject to Secti@®A that would otherwise have been
issuable as a result of, and within the first §ixrionths following, the Grantee’s “separation freemnvice”, and not by reason of another event
under Section 409A(a)(2)(A), will become issuahie(6) months and one (1) day following the datehaf Grantee’s “separation from service”
or, if earlier, the date of Grantsedeath. CACI makes no representations as to xheotesequences of the award of RSUs to the Gramtdesir
vesting (including, without limitation, under Sexti409A of the Code, if applicable). The Grantedarstands and agrees that the Grantee is
solely responsible for any and all income, excisetber taxes imposed on the Grantee with respetbiet award.

(9) Governing Law . This Agreement shall be construed and enforceddénralance with and governed by the laws of theeStht
Delaware.

(h) Arbitration . Any dispute between the parties hereto arising uadeelating to this Agreement shall be resolweddécordance with
the procedures of the American Arbitration AssaoiatAny resulting hearing shall be held in the Wagton, DC metropolitan area. The
resolution of any dispute achieved through sucitration shall be binding and enforceable by a toficompetent jurisdiction

(i) Successors This Agreement shall be binding upon and inuréntolienefit of the successors, assigns and heihe géspective partie

() Headings. Headings in this Agreement are for reference pwepasly and shall not affect the meaning or ineigdion of this
agreement.
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(k) Notices. All notices and other communications made or gipersuant to the Agreement shall be in writing amallsbe sufficiently
made or given if hand delivered or mailed by faisiss or certified mail, addressed to the Grantéleesaddress contained in the records of the
Company, or addressed to the Committee, care aEtmepany for the attention of its Secretary apitacipal office or, if the receiving party
consents in advance, transmitted and receivecelgadpy or via such other electronic transmissiectmanism as may be available to the
parties.

() Entire Agreement; Maodification . The Agreement contains the entire agreement bettieeparties with respect to the subject matter
contained herein and may not be modified, exceptragded in the Plan or in a written document sidjiby each of the parties hereto.

(m) Conformity with Plan . This Agreement is intended to conform in all respedth, and is subject to all applicable provisad, the
Plan, which is incorporated herein by referencdebmstated otherwise herein, capitalized terntsinAgreement shall have the same mea
as defined in the Plan. Inconsistencies betwesnApreement and the Plan shall be resolved in deoge with the terms of the Plan. In the
event of any ambiguity in the Agreement or any eratas to which the Agreement is silent, the Ptetl govern including, without limitation,
the provisions thereof pursuant to which the Conreaihas the power, among others, to (i) interpiefian and Awards related thereto,

(i) prescribe, amend and rescind rules and reguiatrelating to the Plan, and (iii) make all otdeterminations deemed necessary or advit
for the administration of the Plan. The Granteenagiedges by signing this Agreement that he orrgteereceived and reviewed a copy of the
Plan.

(n) Counterparts . This Agreement may be executed simultaneously éasrmore counterparts, each of which shall be éeeim be an
original, and all of which together shall consttwne and the same instrument.

IN WITNESS WHEREOF , the Company has caused this Restricted Stock(BSU) Grant Agreement to be executed by its duly
authorized officer, and the Grantee has hereunthis®r her hand and seal, on the date(s) wriitdaw.

CACI INTERNATIONAL INC

By:
Arnold D. Morse, Chief Legal Office

Date:

(Seal)

«First Name» «Last_Name»

Date:



Exhibit 10.4

CACI

EVER VIGILANT

RESTRICTED STOCK UNIT (RSU) AGREEMENT

This Restricted Stock Unit (hereinafter “RSU”) Agreement,by and betwee@€ACI International Inc, a corporation organized
under the laws of the State of Delaware (“CACIHd&lame (“Executive”).

WHEREAS , the purpose of the CACI International Inc ManagatrStock Purchase Plan, amended and restatedaly df, 2008
(“the Plan”), is to provide participants with anpaptunity to acquire and maintain, through an atamn of a portion of their annual incentive
compensation, an equity interest in CACI; and,

WHEREAS, RSUs awarded under the Plan are intended to adthadeterests of CACI International Inc and itbsidiary and
affiliated companies by enabling them to: (i) althe interests of those senior executives who dharerimary responsibility for the
management, growth, and protection of the busiaE€ACI with those of CACI International Inc’s stdwlders; (ii) furnish an incentive to
such persons to continue their services to CAQI; (@) provide a means through which CACI may effeely compete with other
organizations to obtain and retain the servicesoaipetent senior management personnel; and,

WHEREAS , in furtherance of the purpose of the Plan, aratitordance with Executive’s allocation of a partid Executive’s
bonus into the Plan, CACI wishes to grant to ExeeuRSUs for shares of the common stock of CACéinational Inc.

NOW, THEREFORE , CACI and Executive hereby agree as follows:

l. Restricted Stock Unit Award

A. Definitions. For purpose of this Agreement, capitalized ternadl $tave the same meaning as provided in the Blaess
explicitly provided with a different meaning here
B. RSU Award . Pursuant to and subject to the terms of the RIAT| hereby grants to Executive a tota[Enter Number]

RSUs representing an equal number of shares @ttiek of CACI International Inc at the “Adjustedd®” (meaning the
Fair Market Value of a share of Stock on the ddtgrant less fifteen percent (15%))[dBEnter Adjusted Price] per
share. The RSUs are granted subject to the réstricand conditions as set forth




the Plan and this Agreement. Executive shall neehhe rights of a stockholder with respect to R8Us credited to
Executive’s Account until shares of Stock have baistributed to Executive pursuant to Article IVVrB., and
Executive’s name has been entered as a stockhufldecord on the books of CACI with respect to sdidtributed shares

of Stock.

Grant Date
The effective grant date grant of the RSUs awartdweter this Agreement [sDate] (the “Grant Date”).

Vesting
The RSUs granted pursuant to this Agreement skatlan the applicable date below (the “Vesting Date
A. Executive shall become fully vested in the RSUstgd pursuant to this Agreement thirty-six (36) tsrafter the Grant

Date (i.e., orf Date]) , provided that Executive has remained continuoasiployed on a full-time basis by CACI for the
entire thirty-six (36) month period. Executive dla$o become fully vested in the RSUs grantedyaursto this
Agreement in the event any of the following occoras before[ Date] :

() In the event of termination of Executive’s ftithe employment with CACI as a result of Executve

Disability or death prior t¢ Date] , all RSUs granted pursuant to this Agreement dkedbme 100 percent
vested upon Executi’s death or Disability

(2) In the event of a Good Reason Termination wolumtary Termination Without Cause (each as definelow)
prior to[ Date] , and within twenty-four (24) months following a &ge in Control, the RSUs granted
pursuant to this Agreement shall become 100 perasied on the date of such Good Reason Termination
Involuntary Termination Without Caus

3 In the event of Executive’s voluntary Retirerhéas defined below), the RSUs granted pursuatitiso
Agreement shall become 100 percent vested on tieeofi&xecutiv’s Retirement



Except as provided in Article Ill. A. 1, 2 or 3 aleoor otherwise determined by the Committee, ireotd become vested
in RSUs under the terms of this Agreement, the Ethee must have been in the continuous full-timepkwy of CACI (or
an Affiliate of CACI) from the Grant Date throughet close of business on the Vesting Date. The Hixecshall not be
deemed to be employed by CACI (or an Affiliate £@) if the Executives employment has been terminated, even i
Executive is receiving severance in the form odigsatontinuation through the regular payroll systérxecutive
terminates employment with CACI (or an Affiliate GACI) for any reason other than a Good Reason ifetion or
Involuntary Termination Without Cause within twesfour (24) months following a Change in Controlbgr Retirement,
Disability or death, or converts from full-time part-time status (other than after becoming elefbl Retirement),
Executive shall forfeit any RSUs granted under Agseement that are not vested as of such

The following definitions shall apply for purposefsthis Agreement
“Cause” means:

() gross negligence, willful misconduct or willfolalfeasance by the Executive in connection wiéh th
performance of any material duty for the CompangroAffiliate;
(2) the Executiv’'s commission or participation in any violation ofydegal requirement or obligation relating

the Company (unless the Executive had a reasogable faith belief that the act, omission or failtweact in
guestion was not a violation of such legal requiatror obligation) and such violation has mateyiatd
adversely affected the Compai

3 the Executiv’'s conviction of, or plea of guilty (olo contender, to a crime committed during the course
his/her employment with the Company that the Conamjtacting in good faith, reasonably determindigésy
to have a material adverse affect on the reputatidsusiness of the Company or an Affilia

4) theft, embezzlement or fraud by the Executiveannection with the performance of his or heietutor the
Company or an Affiliate



(5) a violation of any confidentiality agreementafaligation or non-compete agreement with the Campa an
Affiliate;

(6) a material violation of (i) the Company’s Standks of Conduct, as the same may be amended afilgah
from time to time, or (ii) any other published Ccamy policy; or

@) the diversion or appropriation of any material bess opportunity

If the written employment agreement between Exgeutind the Company provides a different definitbriCause” (or
other term that defines conduct on the part offkecutive that permits the Company to terminatd suctten
employment agreement without liability to the Extéee), that definition shall control and shall hebstituted for the
above in applying the Plan to that Executive.

“Change in Control Date” means the date (afterGhent Date) on which a Change in Control evenegzlly
consummated and legally binding on the parties.

“Good Reason Termination” means Executive’s regigndgrom full-time employment with the Company (or a Subsic
or Affiliate of the Company) following the occurrmem of any of the following circumstances without txecutive’s prior
written consent:

() A material reduction in the Executive’s totahgpensation and benefit opportunity from that fie&tfon the
day before the Change in Control Date (other theedaction made by the Board, acting in good fdidsed
upon the performance of the Executive, or to allfghcompensation and benefits of the Executive thigh of
comparable executives, based on market d

(2 A substantial adverse alteration in the coondgiof the Executive’employment from those in effect on the
before the Change in Control Da
3 A substantial adverse alteration in the naturdatus of the Executiv's position or responsibilities from tha

in effect on the day before the Change in ContratieDor



4 A change in the geographic location of the Etiee’s job more than fifty (50) miles from the ptaat which
such job was based on the day before the Chan@eritrol Date

Before the Executive may resign for Good ReasanFkecutive must provide the Company at leasiytii@®) days'prior
written notice of his intent to resign for Good Rea and specify in reasonable detail the Good Reagon which such
resignation is based. The Company shall have amaate opportunity to cure any such Good Reasat igrsusceptible
of cure) within thirty (30) days after the Compamyeceipt of such notice. The Executive’s delagrioviding such notice
shall not be deemed to be a waiver of any such Geason, nor does the failure to resign for onedd®ason prevent
any later Good Reason resignation for a similatifierent reason.

“Involuntary Termination Without Cause” means angration by the Company (or a Subsidiary or Affdéiaf Company)
of Executive’s full-time employment without Cause.

“Retirement” means retirement from full-time emphognt with CACI (or an Affiliate of CACI) or a chaadrom fulltime
employment with CACI (or an Affiliate of CACI)) tpart-time status, in both cases on or after Exeeutas attained age
65, and following delivery of a notice from Exeagtito CACI’s Plan Administrator stating that Exdgatis permanently
retiring from CACI and the Information Technologydustry.

V. Delivery of Shares

A.

Unless Executive has elected a deferred distribuditte, then, subject to the requirements of Sediof the Plan and
Article VI of this Agreement, CACI shall establiah account for Executive at American Stock Tran€@mpany, or suc
other similar organization which provides stock austration services to the Company, and transfer such account o
share of unrestricted Common Stock of CACI Intaoret! Inc for each vested RSU covered by this Agrest within
thirty (30) days after the earlier of: (1) the esfdhe 36-month period beginning on the Grant D&gthe date of
Executive’s death, (3) ninety (90) days after Exizels disability (within the meaning of Section3¥(a)(2)(C) of the
Code), or (4) the date of Execut's Separation from Servic



V.

If Executive has elected a deferred distributiored@€ACI shall issue to Executive one share of IStwith respect to each
vested RSU that is subject to such election, withirty (30) days after the earlier of: (1) the eleéd distribution date (if
expressed as a whole number of years, not lesghhem (3), following the Grant Date) specifiedEwecutive in the
Subscription Agreement; (2) the date of Executiviath, (3) ninety (90) days after Executive’s Wity (within the
meaning of Section 409A(a)(2)(C) of the Code),Hrthe date of Executive’'s Separation from Servidee issuance of
such Stock shall be in full settlement of the Aw:

CACI shall effect a withholding of shares of Stdaolbe issued hereunder in such number whose aggrega Marke:
Value at such time equals the total amount of aadffal, state or local taxes or any applicablestaxether withholding
of any jurisdiction required by law to be withhald a result of the issuance of the Stock in whola part; provided,
however, that the value of the Stock withheld byGTAnay not exceed the statutory minimum withholdémgounts
required by law. In lieu of such deduction, CACIlynraquire that the Executive make a cash payme@G&iGl equal to
the amount required to be withhe

Forfeiture and Termination

A.

Except as may otherwise be determined by the Camenitr as required by Article 1ll. A. 1, 2 or 3 abq, if Executive
voluntarily terminates employment with CACI, isrténated by CACI for Cause or converts from full-&irstatus to part-
time status prior to the Vesting Date (or becongligible for Retirement), or in the event of thpsiang of the RSUs in
accordance with the provisions of Article VIII belgrior to the Vesting Date, all unvested RSUs Idmafforfeited, and
Executive will be entitled to receive within thir(g0) days following his or her Separation from\&e the lesser o

() a cash amount equal to the number of RSUs egammder this Agreement, multiplied by the Adjusieite of
an RSU, plus simple interest using the one-yeaaduey Bill rate in effect on August 21 of each yam the
Grant Date to the date of Execur's termination; or

2 a cash amount equal to the value of the shareglyimdethe RSUs as based on the closing share gt
Executive's date of termination or conversion to |-time status



Except as may otherwise be determined by the Camenitr as required by Article 11l. A. 1, 2 or 3 aboif CACI
terminates Executive’'s employment without Causerpn the Vesting Date and Executive had not prestipconverted
from full-time to part-time status, then the RSlialsbe canceled and Executive shall receive a paymvithin thirty

(30) days following Executive’'s Separation from\Beg determined as follows: The number of RSUsldiemmultiplied
by a fraction, the numerator of which is the numtifeiull months that Executive was employed by CA@ter the Grant
Date and the denominator of which is thirty-six)(3xecutive shall be deemed vested in such RSdshall receive the
resulting number of such vested RSUs in sharesawkSWith respect to the remaining portion of sSR3Us (consisting
of nonvested RSUs), Executive shall receive withirty (30) days following Executive’s Separatignrh Service the
lesser of.

1) a cash amount equal to the number of such R@Uliplied by the Adjusted Price of an RSU, plimgle
interest using the one-year Treasury Bill rateffaa on August 21 of each year from the date ahgto the
date of Executiv's termination; or

(2) a cash amount equal to the value of the shareglyimdpsuch RSUs as based on the closing share pt
Executive' s date of terminatior

VI. Specified Employee:

Notwithstanding anything herein to the contraryy distribution under Article IV or V to a Specifiggmployee on account of a Separation f
Service shall be made as soon as practical (butitestthan 30 days) after the first day of theeselr month following the date of Separation
from Service (or, if earlier, the date of death).

VII. Designation of Beneficiary

A.

From time to time, Executive may designate a bergefi or beneficiaries (who may be named continlgeort
successively) to whom any benefit under this Agresinis to be paid in case of Executive’s death teefixecutive has
received all benefits to which Executive would haeen entitled under this Agreement. Each designati beneficiary
shall revoke all prior designations by Executivelsbe in a form prescribed by the Committee (cafigched), and shall
be effective only when received in writing by tHafPAdministrator. The last valid beneficiary dewigion received shall
be controlling; provided, however, that no benefigidesignation, change or revocation shall becgffe unless received
prior to Executiv’s death



VIII.

B. If no valid and effective beneficiary designatiofists at the time of Executive’s death, or if neideated beneficiary
survives Executive, or if Executive’s beneficiagstgnation is legally invalid, any benefit payabé&reunder shall be
made to Executive’s surviving spouse, if any, dhére is no such surviving spouse, to the exeartadministrator of
Executive’s estate. If the Plan Administrator igloubt as to the right of any person to receivaygayt of any benefit
hereunder, the Committee may direct that the amousiich benefit be paid into a court of competerisdiction in an
interpleader action, and such payment into cowall $hily and completely discharge any liability obligation of the Plar
CACI, the Committee, CACI International Inc, thed@d of Directors of CACI International Inc, or tRéan Administrato
under this Agreemen

Conditions of Lapsing

The RSUs granted pursuant to this Agreement sfyadld and terminate and may no longer be convertedrestricted shares of
CACI International Inc Common Stock if:

A. Executive terminates his or her employment with CAE any reason other than death, Disability oluntary retiremen
in accordance with Article Ill. A. 1 or 3 beforeetWesting Date

B. Prior to reaching age 65, Executive converts frati-time employment status with CACI to another stdtefore the
Vesting Date; o

C. CACI International Inc is placed under the jurigitio of a bankruptcy court, dissolved or liquidat

Adjustment to RSUs

A. The award of these RSUs to Executive shall nocaffeany way the right or power of CACI Internaté Inc or its
stockholders to make or authorize any or all adjesits, recapitalizations, reorganizations or otfnges in CACI
International Inc’s capital structure or its busisgor any merger or consolidation of CACI Inteiowal Inc, or any issue
of bonds, debentures, preferred or prior preferstoek ahead of or affecting the Common Stock erritphts thereof, or
the dissolution or liquidation of CACI Internatidriac, or any sale or transfer of all or any pdrite® assets or business, or
any other corporate act or proceeding, whethersifélar character or otherwis



XL

B. If CACI International Inc shall effect a subdivisior consolidation of shares or other capital resitient, the payment of
a stock dividend, or other increase or reductiothefnumber of shares of the Common Stock outstgnelithout
receiving compensation therefore in money, servicgmoperty, the number and class of shares ofrf@@mStock
represented by the RSUs granted pursuant to thisehgent shall be appropriately adjusted in suclaar@r as to ensure
that Executive receives the same total number afeshthat the owner of an equal number of outstgrstares of the
Common Stock would own as a result of the everirggy the adjustmen

C. Except as hereinbefore expressly provided, theeisyuCACI International Inc of shares of stock n§ @lass, or securitit
convertible into shares of stock of any classclsh or property, or for labor or services, eithygon direct sale or upon
the exercise of rights or warrants to subscribectioee, or upon conversion of shares or obligat@nSACI International
Inc convertible into such shares or other secutis@all not affect, and no adjustment by reaseretif shall be made wi
respect to, the number of RSUs granted pursuahigdgreement

Fractional Shares

No fractional shares or scrip representing fracti@iares of Common Stock shall be issued in cdinmewith the conversion of the
RSUs granted pursuant to this Agreement. If, uganting shares herein, Executive would be entiibea fractional share of
Common Stock, the number of shares to which Exeelsi entitled shall be rounded up to the next églwhole number.

Rule 16k-3 Securities Law Compliance

Transactions under the Plan are intended to comipfyall applicable conditions of Rule 16b-3 undlee U.S. Securities and
Exchange Act of 1934 to the extent they are or rgpplicable to the Plan. Any ambiguity or incstesicy in the construction of
RSU award or the Plan shall be interpreted to gffect to such intention.



XIl.

X1,

XIV.

XV.

XVI.

XVIL.

Assignment
This Agreement and the RSUs granted under it map@assigned without the prior written conserthef Committee.

Acknowledgement of Grant Quantity

By signing this Agreement, Executive hereby ackmalgkes his/her understanding that the number of Rfg&fged under the
Agreement, as indicated in Article |, is the propamber of RSUs granted based on the amount dfdrighnual bonus for the fiscal
year ended June 30, 2010 deferred under the Plan.

Amendment

This Agreement embodies the entire understandihgdsn CACI and Executive regarding the subject enait the Agreement and
supersedes any and all previous agreements antblersiandings between CACI and Executive concersiigt subject matter,
including the matter described in Article XIV immately above. This Agreement may be amended onfvimitten instrument
signed by both parties.

Headings

Article headings are strictly for the purpose offieenience and general reference only and shaliffett the meaning or
interpretation of any of the provisions of this Agment.

Applicable Law
This Agreement shall be construed and enforceddonralance with and governed by the laws of theeSiDelaware.

Severability

In the event that any provision of this Agreemdralsbe held illegal, invalid or unenforceable &y reason, such provision shall be
fully severable, but shall not affect the remainprgvisions of the Agreement, and the Agreemenit Bkaconstrued so as to give
effect to the intent of the Agreement as if theghl, invalid, or unenforceable provision was matuded herein.

10



XVIIl.  No Right to Employment

Nothing in the Plan or this Agreement, or any imstent executed pursuant to the Plan, shall cregt&mployment rights (including
without limitation, rights to continued employmeimt)Executive or affect the right of CACI to terraie the employment of Execut
at any time without regard to the existence ofRlan.

XIX. Notices

Any notice required or permitted to be given unithées Agreement must be given by first class orifiedt mail, addressed as follows,
unless notice of a change of address has subségbeah given in writing.

IN WITNESS WHEREOF, the parties have caused this Agreement to be ee@cut the date(s) written below.

CACI: EXECUTIVE:
Arnold D. Morse [Print Name]
By: Chief Legal Officer
Date: Date:
SSN:

11



Exhibit 10.5
A DDENDUM TO E MPLOYEE A GREEMENT
AND S EVERANCE C OMPENSATION A GREEMENT

T HIS A DDENDUM TO E MPLOYEE A GREEMENT AND S EVERANCE C OMPENSATIONA GREEMENT (this “ Addendum ") is made as of the 8 day of
December 2010 (Effective Date "), by and between CACI International Inc, a Delagvaeorporation headquartered in Arlington, Virgi(tiae “
Company "), and Randall C. Fuerst (theExecutive”), residing in Catharpin, Virginia.

WHEREAS, the parties agree to amend the Employeeekgent, dated as of January 6, 200BErtiployee Agreement ”), and the Severance
Compensation Agreement, dated October 1, 20@&Vgrance Agreement ), each as entered into between them.

NOW, WHEREFORE, in consideration of the mutual pises herein contained, and other good and valuwahisideration, the parties |
hereby agree as follows:

1. Status of Addendum Following the Effective Date, all references to BEraployee Agreement and the Severance Agreemelhthstan suc
agreement as modified by this Addendum. Any confiidnconsistency between such agreement(s) asd\tidendum shall be governed by
this Addendum. Capitalized terms not otherwiserdzfiherein shall have the same meaning as setificstich Employee Agreement and/or
Severance Agreement.

2. Voluntary Resignation for Good ReasonOn or about October 5, 2010, the Company made autist adverse changes in the nature and
status of Executive’s position, which actions ciangtd “Good Reason” for Executive’s voluntary gesation of employment. The Company
waives and releases Executive from any writtenceatif, and its right to cure, such actions. Exeelsiresignation from the Company is her
agreed to have been for Good Reason in accordaitit&ection 7.(a)(iii)(1) of the Severance Agreemen

3. Non-Compete ProvisionsSubsections (d) and (e) of the “Non-compete Re&iris” in the Employee Agreement, and subsectidhsuid
(e) of Section 12 of the Severance Agreement (nglab “Non-Competition”) are hereby deleted inithentirety and, in lieu thereof, the
following paragraph is inserted:

“(d/e) For a period of two (2) years following thffective date of Executive’s resignation for Gdoelason, the Executive will not,
directly or indirectly for another employer, peratiy participate in the preparation or capture\atiis of any of the bid, proposal or re-
compete opportunities for any contract or task grilecompetition with the Company, listed on Exhib* hereto. For the avoidance of
doubt, this provision does not preclude a futur@leyer of Executive from bidding on a contractask order opportunity in Exhibitl ,
but does preclude the Executive from personallyigpating, directly or indirectly, in any such agty on such employer’s behalf.”

[Intentionally Left Blank]

* Pursuant to Rule 242 under the Securities and Exchange Act of 1934n@anded, Exhibit 1 to this Addendum to Employragreemen
and Severance Compensation Agreement has beeedaifndin this Exhibit 10.5 to the Registrant’s Qeast Report on Form 10-Q for the
qguarter ended December 31, 20



4. Executive Benefitsin addition to the benefits otherwise payable uniderSeverance Agreement, the Executive shallveaay further or
additional payments and benefits set forth in thesposition of Executive Benefits” memo from JeRgece, dated December 2, 2010.

I NW ITNESS W HEREOF , the parties hereby agree to the foregoing ternud e Effective Date:

CACI | NTERNATIONAL | NC R ANDALL C. F UERST

By:  /s/ Arnold D. Morse By: /s/ Randall C. Fuerst
Name Arnold D. Morse Name Randall C. Fuers
Date: December 3, 201 Date: December 3, 201



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 4, 2011

/s/ PauL M. C oFONI
Paul M. Cofoni
President
Chief Executive Officer and Director
(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 4, 2011

/s/ THomMASA. M UTRYN
Thomas A. Mutryn
Executive Vice President, Chief Financial Officer ad
Treasurer
(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,
2010, 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 4, 2011

/s/ PauL M. C OFONI
Paul M. Cofoni
President
Chief Executive Officer and Director
(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,
2010, 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 4, 2011

/s/ THoMASA. M UTRYN
Thomas A. Mutryn
Executive Vice President, Chief Financial Officer ad
Treasurer
(Principal Financial Officer)




