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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 March 31, 2011
OR

0O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

Commission File Number 001-31400

CACI International Inc

(Exact name of registrant as specified in its chaetr)

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

1100 North Glebe Road, Arlington, VA 22201

(Address of principal executive offices)

(703) 841-7800

(Registrant’s telephone number, including area code

Indicate by check mark whether the Registrant ék)filed all reports required to be filed by Sewti3 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sslobrter period that the registrant was requirefilésuch reports), and (2) has been subject
to such filing requirements for the past 90 day¥es . No O

Indicate by check mark whether the Registrant basiited electronically and posted on its corpok&eb site, if any, every Interactive Data
File required to be submitted and posted pursuaRuie 405 of Regulation S-T during the precedifgrnbnths (or for such shorter period that
the Registrant was required to submit and post 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 reportir@gpmpany” 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&tihecRegistrant’s classes of Common Stock, asay B 2011: CACI International Inc
Common Stock, $0.10 par value, 30,112,880 shares.
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PART I
FINANCIAL INFORMATION

Item 1. Financial Statements

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

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
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Three Months Ended

March 31,

2011 2010
$913,36¢ $784,16¢
645,40 551,19:
191,40: 171,45:
14,77 14,20¢
851,58 736,84°
61,78¢ 47,32
5,674 6,48¢
56,111 40,83¢
19,397 14,05¢
36,71« 26,77¢
(287) (71)
$ 36,421 $ 26,70¢
$ 1.2 $ 0.8¢
$ 1.1¢€ $ 0.8i
30,37: 30,17:
31,30( 30,64
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CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
(amounts in thousands, except per share data)

Nine Months Ended

March 31,
2011 2010

Revenue $2,614,61:  $2,300,41.
Costs of revenue

Direct costs 1,843,411 1,604,84:

Indirect costs and selling expen: 555,97. 515,84¢

Depreciation and amortizatic 41,91¢ 38,90¢
Total costs of revent 2,441,30. 2,159,60:
Income from operation 173,31 140,81:
Interest expense and other, 17,49¢ 20,87
Income before income tax 155,81¢ 119,93
Income taxe: 56,78 42,97
Net income before noncontrolling interest in eagsiof joint venture 99,03¢ 76,96
Noncontrolling interest in earnings of joint verdi (727) (349)
Net income attributable to CA( $ 98317 $ 76,61t
Basic earnings per she $ 322 % 2.5
Diluted earnings per sha $ 316 $ 2.51
Weightec-average basic shares outstanc 30,32 30,10
Weightec-average diluted shares outstanc 31,10: 30,56:

See Notes to Unaudited Condensed Consolidated EmlaBtatements
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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®dnéil, no shares issu
Common stock $0.10 par value, 80,000 shares am#thrit0,167 and 39,366 shares issued, respec
Additional paic-in capital
Retained earning
Accumulated other comprehensive |
Noncontrolling interest in joint ventu
Treasury stock, at cost (9,981 and 9,117 sharsgectively)
Total shareholde’ equity
Total liabilities and sharehold¢ equity

See Notes to Unaudited Condensed Consolidated &mleBtatements
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March 31, June 30,

2011 2010
$ 098,34¢ $ 254,54:
573,11 531,03¢
55,93¢ 55,17(
727,39" 840,74¢
1,266,07. 1,161,86.
117,54( 108,29¢
60,54¢ 58,66¢
98,85¢ 75,19¢
$2,270,41  $2,244,76!
$ 7,50 $ 278,65:
101,08: 98,42
166,70: 152,79(
167,90¢ 128,55¢
443,19 658,42
401,43 252,45:
66,16¢ 42,99(
98,92( 117,74
1,009,71. 1,071,61
4,015 3,931
495,82 468,95¢
892,59 794,27
(3,259 (9,80%)
2,471 2,44
(130,94¢) (86,65)
1,260,69! 1,173,15!
$2,270,41  $2,244,76
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CACI INTERNATIONAL INC

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

Nine Months Ended

March 31,
2011 2010

CASH FLOWS FROM OPERATING ACTIVITIES
Net income before noncontrolling interest in eagsiof joint venture $ 99,03¢ $ 76,96«
Reconciliation of net income before noncontrollinterest to net cash provided by operating acési

Depreciation and amortizatic 41,91¢ 38,90¢

Non-cash interest expen 8,35¢ 7,811

Amortization of deferred financing cos 2,27¢ 1,81¢

Stoclk-based compensation expel 13,10¢ 17,95(

Deferred income tax expense (bene 7,80¢ (2,07¢)
Changes in operating assets and liabilities, neffett of business acquisitior

Accounts receivable, n (24,787 (41,73

Prepaid expenses and other as (15,319 (112,519

Accounts payable and other accrued expe 5,61t 19,67:

Accrued compensation and bene 6,392 4,88¢

Income taxes payable and receive (9,079 (2,245

Other liabilities 11,50¢ 12,51%
Net cash provided by operating activit 146,83 122,94
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (9,170 (20,519
Cash paid for business acquisitions, net of caghiesd (129,62)) (88,059
Investment in unconsolidated joint venture, (5,457 —
Other 74¢ 94t
Net cash used in investing activiti (143,49)) (107,637)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowings under bank credit faesitinet of financing cos 193,97¢ —
Principal payments made under bank credit facsl (330,529 (52,85
Proceeds from employee stock purchase | 3,26¢ 3,65¢
Proceeds from exercise of stock opti 18,13¢ 5,45¢
Repurchases of common stc (47,040 (2,610
Other 1,291 (56)
Net cash used in financing activiti (160,899 (46,410
Effect of exchange rate changes on cash and casaénts 1,35¢ (2,645
Net decrease in cash and cash equiva (156,199 (33,74)
Cash and cash equivalents, beginning of pe 254,54 208,48t
Cash and cash equivalents, end of pe $ 98,34¢ $174,74°
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid during the period for income taxes, he¢fonds $ 57,33¢ $ 50,94¢
Cash paid during the period for inter $ 6,48¢ $ 9,14
Non-cash financing and investing activitit

Landlorc-financed leasehold improvemel $ 2,55¢ $ 16,54¢

See Notes to Unaudited Condensed Consolidated EmlaBtatements
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CACI INTERNATIONAL INC

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

Three Months Ended Nine Months Ended
March 31, March 31,

2011 2010 2011 2010
Net income before noncontrolling interest in eagsiof joint venture $36,71¢  $26,77¢ $ 99,03t $76,96¢
Change in foreign currency translation adjustn 3,692 (4,877 6,54 (7,107
Effect of changes in actuarial assumptions andgmition of prior service cos 1 — 1 (47)
Change in fair value of interest rate swap agre¢sneet — — — 1,04¢
Comprehensive incorn $40,40° $21,90¢ $105,58¢ $70,86:

See Notes to Unaudited Condensed Consolidated EmlaBtatements
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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
March 31, 2011 that may require recognition orldisare in the financial statements as of and ferttinee and nine months ended
March 31, 2011. The Company has evaluated all s\emd transactions that occurred after March 31128nd found that during this
period it did not have any subsequent events rieguiinancial 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 aning as of March 31, 2011 under its bank credilify approximates its carrying
value. The fair value of the Company’s debt untkebank credit facility was estimated using madeata on companies with a corporate
rating similar to CACI’s that have recently priceddit facilities. The fair value of the Compan$300.0 million of 2.125 percent
convertible senior subordinated notes issued MayQ@67 and that mature on May 16, 2014 (the Nasglsqsed on quoted market prices.
See Note 5.

In the opinion of management, the accompanying dited 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 condensed conedlififsancial statements be read in conjunction tithaudited consolidated financial
statements and the notes thereto included in tlmep@noy’s latest annual report to the SEC on FornK I6r the year ended June 30,
2010. The results of operations for the three @and months ended March 31, 2011 are not necessadliigative of the results to be
expected for any subsequent interim period orHerftll fiscal year.

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 that date. The adoptioA®f) 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 that date.aoption 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.

3.  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@oy has allocated $95.4 million to goodwill ard® B million to other intangible
assets, primarily customer contracts. On Febru@r2@11, the Company completed the acquisition06f dercent of the outstanding
stock of Chronotech b.v., a Dutch company spedmgiin advanced on-line applications for governmaamd commercial organizations,
primarily within the education market, for approxitaly $4.9 million. The three acquired businessregated an aggregate of $23.2
million of revenue from their dates of acquisititmough March 31, 2011.

4. Intangible Asset
Intangible assets consisted of the following (ioukands):

March 31, June 30,
2011 2010
Customer contracts and related customer relatipa: $ 291,12¢ $ 253,03:
Acquired technologie 27,17 27,17
Covenants not to compe 3,06¢ 2,37:
Other 1,63 1,631
Intangible assel 323,01. 284,21
Less accumulated amortizati (205,477) (175,919
Total intangible assets, n $ 117,54( $ 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 @elated customer relationships as of March 8113s 8.5 years, and the weighted-
average remaining period of amortization is 6.ye@he weighted-average period of amortizatiorefauired technologies as of
March 31, 2011 is 6.7 years, and the weighted-aeeramaining period of amortization is 6.0 yeaes Slote 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 (three month: $ 9,507
2012 29,22(
2013 21,66¢
2014 17,854
2015 13,30(
Thereaftel 25,99t
Total intangible assets, n $117,54(

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

March 31, June 30,
2011 2010
Convertible notes payab $300,00( $ 300,00t
Bank credit facility— term loans 148,12! 278,65:
Principal amount of lor-term debt 448,12} 578,65:
Less unamortized discou (39,190 (47,549
Total lon¢-term debt 408,93! 531,10«
Less current portio (7,500 (278,652
Long-term debt, net of current porti $401,43! $ 252,45:

Bank Credit Facility

As of March 31, 2011, the Company had a $750.0oniktredit facility (the Credit Facility), which osisted 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 bamngs 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 March 31, 2011,Gbenpany had no borrowings outstanding under th@Rimg Facility and no
outstanding letters of credit. On April 8, 2011 pireparation for the possible shutdown of the Wh¢ates government, the Company
borrowed $150.0 million under the Revolving FagiliThe entire amount was repaid on April 11, 2Cdfer the United States Congress
agreed on a budget for its fiscal year ending $elpés 30, 2011. The Company pays a quarterly fadiie for the unused portion of the
Revolving Facility.

The Term Loan is a five-year secured facility ungaich 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 balanegrfull 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 milldth 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 tlegli€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@rhge ratio. As of March 31,
2011, the effective interest rate, excluding tHfeatfof amortization of debt financing costs, foe butstanding borrowings under the
Credit Facility was 2.29 percent.

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

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’sliéyoto guarantee or incur additional indebtedngsant liens or other security interests
to third parties, make loans or investments, tema$sets, declare dividends or redeem or repwedastal stock or make other
distributions, prepay subordinated indebtednesseagdge in mergers, acquisitions or other busio@swinations, in each case except as
expressly permitted under the Credit Facility. 8ittee inception of the Credit Facility, the Compduag been in compliance with all of
the financial covenants. A majority of the Compangssets serve as collateral under the Creditiyacil

The Company capitalized $6.0 million of debt issteanosts associated with the origination of thed€feacility. All debt issuance costs
are being amortized from the date incurred to #tparation date of the Credit Facility. The unamoeti balance of $5.5 million at
March 31, 2011 is included in other assets. Unareattdebt issuance costs of $0.5 million associaiétthe Company’s former credit
facility were expensed in full upon the October 2010 termination of such facility.

Convertible Notes Payable

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

Holders may convert their notes at a conversiom 0a.8.2989 shares of CACI common stock for edgB@® of note principal (an initial
conversion price of $54.65 per share) under tHeviahg circumstances: 1) if the last reported galee of CACI stock is greater than or
equal to 130 percent of the applicable conversiaredor 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 pemkthe average product of the closing price share of the Comparg/common stoc
and the conversion rate of each date during the metasurement period; 3) upon the occurrence tdinerorporate events constituting a
fundamental change, as defined in the indenturempivg the Notes; or 4) during the last three-mqugthiod prior to maturity. CACI is
required to satisfy 100 percent of the principabant of the Notes solely in cash, with any amouwaifisve the principal amount to be
satisfied in common stock. As of March 31, 201Inenof the conditions permitting conversion of thetéé had been satisfied.

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

The Company separately accounts for the liabilitgt the equity (conversion option) components ofNloées and recognizes interest
expense on the Notes using an interest rate istdtiecomparable debt instruments that do notaiartonversion 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 amelmbnths ended March 31, 2011 and 2010, the coemp®f interest expense related
to the Notes were as follows (in thousands):

Three Months Ended Nine Months Ended
March 31, March 31,
2011 2010 2011 2010
Coupon interes $ 1,59/ $ 1,59/ $ 4,781 $ 4,781
Non-cash amortization of discou 2,831 2,651 8,35¢ 7,811
Amortization of issuance cos 20E 20E 61% 61E
Total $4,63¢ $4,45(C $13,75¢ $13,20:

The balance of the unamortized discount as of M8dci2011 and June 30, 2010, was $39.2 million&td5 million, respectively. The
discount will continue to be amortized as additipnan-cash interest expense over the remaining termeoNthtes (through May 1, 201
using the effective interest method as followstliousands):

Amount Amortized

Fiscal year ending June 30 During Period
2011 (three month: $ 2,871
2012 12,02
2013 12,86¢
2014 11,421
$ 39,19(

The fair value of the Notes as of March 31, 201% $875.0 million based on quoted market values.

On a weighted average basis, the contingently idsisnares that may result from the conversiom@eMotes were included in CACI'’s
diluted share count for the three and nine montideé March 31, 2011 because CACI's $56.88 averag grice during the three
months ended March 31, 2011 was above the conwepsice of $54.65 per share. The contingently ibkuahares were not included in
CACI’s diluted share count for the three or ninentiis ended March 31, 2010 because CACI’s averagk grice during those periods
was below the conversion price. Of total debt isseacosts of $7.8 million, $5.8 million is being entized to interest expense over seven
years. The remaining $2.0 million of debt issuacwsts attributable to the embedded conversion optias recorded in additional paid-in
capital. Upon closing of the sale of the Notes,.$4#illion of the net proceeds was used to coneatiyeepurchase one million 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.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

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

On a combined basis, the Call Options and the Wtgrare intended to reduce the potential dilutib@ACI's common stock in the eve
that the Notes are converted by effectively indregaghe conversion price of these notes from $5406868.31. The Call Options are anti-
dilutive and are therefore excluded from the catah of diluted shares outstanding. The Warrarlls@sult in additional diluted shares
outstanding if CACI's average common stock priceesds $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 theedot

JV Bank Credit Facility

eVenture Technologies LLC (eVentures), a joint vemtbetween the Company and ActioNet, Inc., entarda $1.5 million revolving
credit facility (the JV Facility). The JV Facilitg 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 lendprime rate plus 1.0 percent. eVentures pays affée25 percent on the unused portion of
the JV Facility. As of March 31, 2011, eVenturesd In@ borrowings outstanding under the JV Facility.

Cash Flow Hedges

The Company periodically uses derivative finanoiatruments as part of a strategy to manage expdsunarket risks associated with
interest rate fluctuations. In 2007, the Compartgrea into two interest rate swap agreements a2608, the Company entered into an
interest rate cap agreement. Both agreements igukdi§ effective hedges and both expired duringCthapany’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 nine months ended March 31, 2012@hd is as follows (in thousands):

Derivatives in ASC 815 cash flow
hedging relationships
Interest Rate Swaps

Three Months Ended Nine Months Ended
March 31, March 31,

2011 2010 2011 2010

Gain recognized in comprehensive income (effeqtivetion) $ — $ — $— $ 1,04¢
Loss reclassified to earnings from accumulatedratbeprehensive loss (effecti

portion) $ — $ — $— $ (1,817%)

Gain recognized in earnings (ineffective porti — — — —
$ — $ — $— $ (1,819)

As of March 31, 2011, the Company had no outstanderivative instruments.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

The aggregate maturities of long-term debt at M&th2011 are as follows (in thousands):

Twelve months ending March 3

2012 $ 7,50C
2013 7,50(
2014 9,37¢
2015 315,00(
2016 108,75(

448,12!
Less unamortized discou (39,190
Total lon¢-term debt $408,93!

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 thatltyity or loss associated with such mattersheitindividually or in the aggregate,
will not have a material adverse effect on the Canyfs operations and liquidity.

Iraq Investigations

On April 26, 2004, the Company received informatiodgicating that one of its employees was idertifie a report authored by U.S.
Army Major General Antonio M. Taguba as being 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#wmally charged with any offense in connectioitwthe Abu Ghraib allegations.

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

Government Contracting

Payments to the Company on cost-plus-fee 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 yetmleted or started are not expected
to have a material effect on the Company’s findnuisition, results of operations, or cash flowsreesCompany has accrued its best
estimate of potential disallowances. Additionatlye DCAA continually reviews the cost accountingl ather practices of government
contractors, including 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 filed a rmatiof appeal to the Armed Services Board of Cohtkgpeals on March 9, 2011. The
Company has accrued its current best estimateegidtential outcome within its estimated rangearbzo $2.9 million.
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7. Stock-Based Compensatic
Stock-based compensation expense recognized, &vgettin the income tax benefits recognized, isadisdvs (in thousands):

Three Months Ended Nine Months Ended
March 31, March 31,
2011 2010 2011 2010
Stoclk-based compensation included in indirect costs atithg expenses
Non-qualified stock option and stock settled stapkreciation right
(SSAR) expens $ 95¢ $ 1,907 $ 2,75¢ $ 6,52¢
Restricted stock and restricted stock unit (RSUeese 3,73 3,29¢ 10,35( 11,42¢
Total stocl-based compensation expe! $ 4,69¢ $5,20¢ $13,10¢ $17,95(
Income tax benefit recognized for st-based compensation expel $ 1,631 $1,77: $479¢ $ 6,44¢

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 periogés@nted, the exercise price of all SSAR and notifgaebstock option grants and the
value of restricted stock and RSU grants that daootain 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 contarket 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 generallye to the Company’s key employees during thedisarter 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 issuastggnstruments 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 RRSlthed by the grantee is dependent on the icogakecrease of the 90 calendar
day average price per share of common stock oE€timapany for the period ended September 1, 2010 amedpo 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 awaiitlvest on the third anniversary of t
grant date and 50 percent of the award will vegtherfourth anniversary of the grant date, in brthes 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 iS00090 as of March 31, 2011. The
aggregate number of grants that may be made maeehtbis approved amount as forfeited SSARs, siptikns, restricted stock and
RSUs, and vested but unexercised SSARs and stdidnsphat expire, become available for future ¢gaAs of March 31, 2011,
cumulative grants of 11,483,486 equity instrumemderlying the shares authorized have been awaathel??,258,994 of these
instruments have been forfeited.
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Activity related to SSARs/non-qualified stock optsband RSUs/restricted shares issued under thear@®8006 Plans during the nine
months ended March 31, 2011 is as follows:

SSARs/
Non-qualified RSUS/
Restricted
Stock Options Shares
Outstanding, June 30, 20 3,086,42 949,63(
Granted — 795,10°
Exercised/Issue (672,209 (345,91,
Forfeited/Lapse! (157,109 (69,68))
Outstanding, March 31, 20: 2,257,12. 1,329,13
Weighted average grant date fair value for RSUsiotsd share $ 43.7:%

As of March 31, 2011, there was $4.4 million ofifainrecognized compensation cost related to SShRstock options scheduled to be
recognized over a weighted average period of lasyeand $22.3 million of total unrecognized congagion 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 converteccotomon stock. Using the treasury stock methodtetil earnings per share include
the incremental effect of SSARs, stock optiongieted shares, those RSUs that are no longer suigi@ market or performance
condition and shares of common stock issuable gparersion of the Notes. The PRSUs granted in Sdpte 2010 are excluded from
the calculation of diluted earnings per share asutiderlying contingency has not yet been satisfibése shares will be included in the
calculation of diluted earnings per share begintintpe first reporting period in which the perfante metric is achieved. During the
nine months ended March 31, 2011, the Company peech0.9 million shares of its common stock for.$4dillion, pursuant to a plan
approved by the Company’s Board of Directors ineJ2810. The chart below shows the calculation efdoand diluted earnings per
share (in thousands, except per share amounts):

Three Months Ended Nine Months Ended
March 31, March 31,
2011 2010 2011 2010
Net income attributable to CA( $36,42; $26,70¢ $98,31; $76,61¢
Weighted average number of basic shares outstaddirigg the perio« 30,37: 30,17 30,32 30,10¢
Dilutive effect of SSARs/stock options and RSUghieted shares after
application of treasury stock meth 71z 47C 70¢ 457
Dilutive effect of the Note 21E — 72 —
Weighted average number of diluted shares outstgrdliring the perio 31,30( 30,64 31,10: 30,56!
Basic earnings per she $ 1.2 $ 0. 8¢ $ 3.2¢ $ 2.5t
Diluted earnings per sha $ 1.1¢ $ 0.87 $ 3.1¢ $ 2.51

9. 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 in
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connection with amended returns and carryback sldiled by the Company. The Company received thends reflected on its amended
returns and carryback claims, as adjusted forehalts of the field audit, during the three monghigd ended September 30, 2010. Du
the three month period ended March 31, 2011, tteerial Revenue Service concluded its examinatidchefCompany’s year ended

June 30, 2008 with no significant audit adjustmeats previously recorded refund receivable. Thenany expects to collect this
receivable by June 30, 2011. The Company is cuyrentler examination by three state jurisdictiond ane foreign jurisdiction for yee
ended June 30, 2003 through June 30, 2009. The &gmgoes not expect the resolution of these examimato have a material impact
on its results of operations, financial conditiarcash flows.

The Company'’s total liability for unrecognized taenefits as of March 31, 2011 and June 30, 20108 @smillion and $5.2 million,
respectively. Of the $5.9 million unrecognized kenefit at March 31, 2011, $2.6 million, if recoggd, would impact the Company’s
effective tax rate.

Business Segment Informati

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

Domestic International Total

Three Months Ended March 31, 201:

Revenue from external custom: $ 881,07! $ 32,29¢ $ 913,36¢

Net income attributable to CAC( 33,58¢ 2,84z 36,427
Three Months Ended March 31, 201(

Revenue from external custom $ 754,20t $ 29,96 $ 784,16¢

Net income attributable to CAC( 24.,64: 2,06¢ 26,70¢
Nine Months Ended March 31, 201:

Revenue from external custom: $2,525,50! $ 89,11 $2,614,61!

Net income attributable to CAC( 92,13: 6,18 98,317
Nine Months Ended March 31, 201(

Revenue from external custom: $2,211,82! $ 88,58t $2,300,41.

Net income attributable to CAC( 70,46¢ 6,14¢ 76,61°F

Fair Value of Financial Instrumen

ASC 820,Fair Value Measurements and Disclosurefines fair value, establishes a framework feasuring fair value and expands
disclosures about fair value measurements. Faileviglthe 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 wostdl the asset or transfer the liability
with the greatest volume and level of activity fioe asset or liability is known as the principalrked. When no principal market exists,
the most advantageous market is used. This is #rkanin which the reporting entity would sell theset or transfer the liability with the
price that maximizes the amount that would be kexedr minimizes the amount that would be paidr Falue is based on assumptions
market participants would make in pricing the assédiability. 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.
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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 Inputs— unadjusted quoted prices in active markets fortideahassets or liabilities

. Level 2 Input unadjusted quoted prices for similar assets amidlitias in active markets, quoted prices for idealtor similar
assets and liabilities in markets that are nowvacinputs other than quoted prices that are obsézyand inputs derived from or
corroborated by observable market d

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

As of March 31, 2011, the Company'’s financial instents measured at fair value included non-corparatned life insurance (COLI)
money market investments and mutual funds heldenQompany’s supplemental retirement savings pgleupplemental Savings
Plan), the obligations to participants under thaes@lan, and contingent consideration in conneatiith 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 March 31, 2011, andeti they fall within the fair value hierarchy (ihousands):

Financial Statement Fair Value

Description of Financial Instrument Classification Hierarchy Fair Value

Non-COLI assets held in connection with the Long-term asset Level1 $ 5,357
Supplemental Savings Pl

Obligations under the Supplemental Savings | Current liability Level2 $ 4,03¢

Obligations under the Supplemental Savings | Long-term liability Level 2  $61,84:

Contingent consideratic Current liability Level 3  $32,33¢

Changes in the fair value of the assets held imection with the Supplemental Savings Plan, as asthanges 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 evemttquired businesses achieved certain specdi@ihgs 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 applicatioaroppropriate discount rate. At the
end of each reporting period, the fair value ofd¢batingent consideration is remeasured and anygedsaare recorded in indirect costs
and selling expenses. During the three months ektdgdh 31, 2011, this remeasurement resulted 2.& ®Rillion decrease in the liabil
recorded. For the nine months ended March 31, Btit¥emeasurement resulted in a $1.9 million deseen the liability recorded.

Subsequent Evel

On May 2, 2011, the Company announced that its@ofDirectors had authorized the expenditure ofai$l75.0 million for the
purchase of the Company’s common stock. The tiraimgjactual number of shares repurchased will deperadvariety of factors,
including price, corporate and regulatory requiratagand other market conditions.
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Item 2. Managements 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 areestilhp 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; currencyditions; significant fluctuations in the equity
markets; changes in our effective tax rate; vatuatif contingent consideration in connection wittsiness combinations; failure to achieve
contract awards in connection with re-competegfesent business and/or competition for new busirtee 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 invigre 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 gks3d0ss of work due to organizational
conflicts of interest, etc.) and termination risktee results of government investigations intogdtéons 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 94.8 percent of our
revenue during each of the nine months ended M2it¢cR011 and 2010 from contracts with U.S. govemragencies. 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 op&maal missions by providing tailored end-to-end
enterprise information technology services fordbsign, establishment, management, security anttges of client infrastructure. Our
operational, analytic, consultancy and transforameti services effectively use industry best prastiand standards to enable and opti
the full life cycle of the networked environmemhgrove customer service, improve efficiency, artlioe total cost and complexity of
large, geographically dispersed operatic

. Data, information and knowledge management ser— We deliver a full spectrum of solutions and sersitieat automate the knowlec
management life cycle from data capture througbrinktion analysis and understanding. We providenserially-based products,
custom solutions development, and operations andtemance services that facilitate information sfgrOur information technology
solutions are complemented by a suite of analy&gpkrtise support offerings for our U.S. governtietelligence Community,
Department of Defense (DoD), Department of Jugiime]), and Homeland Security customi

. Business system solutio— We provide solutions that address the full spectofimequirements in the financial, procurement, hua
resources, supply chain and other business don@inssolutions employ an integrated cross-functiapgroach to maximize
investments in existing systems, while leveragheotential of advanced technologies to implememt, high payback solutions. Our
offerings include services, consulting and softw@geelopment/integration that support the full tfele of commercial technology
implementation from blueprint through applicatiarsginment
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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 googksvices, and information in support of U.S. goweent agencies. We develop and
manage logistics information systems, specializedilsition and modeling toolsets, and provide ldgssengineering services. Our
operational capabilities span the supply chaidugtiog advance logistics planning, demand forengstiotal asset visibility (including tl
use of Radio Frequency Identification technologyyd life cycle support for weapons systems. Ouistary services are a critical enabler
in support of defense readiness and combat subthtp@bjectives.

. C4ISR solutions and servicesNe provide rapid response services in suppantitifary missions in a coordinated and controlled
operational setting. We support the military efad ensure delivery and sustainment of integratetirprise-wide, Command, Control,
Communications, Computers, Intelligence, Survedltaand Reconnaissance (C4ISR) programs. We ingeggasors, mission
applications, and systems that connect with Dol datworks

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

. 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 recogniziéigadlboundaries; do not recognize internatioaal;land will seek, through asymmetric
and irregular means, ways to strike at seams imational security. We assist clients in developimniggrated solutions that close gaps
between security, intelligence, and law enforcenrentrder to address complex threats to our natiseeurity.

. Program management and system engineering anddathasistance (SETA) service§Ve support U.S. government Program Exect
Offices and Program Management Offices via subjeatter experts and comprehensive technical managemacesses that optimize
program resources. This includes translating ojmeralt requirements into configured systems, inttiggatechnical inputs, characterizing
and managing risk, transitioning technology intoggsam efforts, and verifying that designs meet afienal needs, through the
application of internationally recognized and at¢edpstandards. Additionally, we provide SETA andisory and assistance services that
include contract and acquisition management, ojp@msupport, architecture and system engineegngces, project and portfolio
management, strategy and policy support, and cotifde analyse:

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 continued demand and priorityrafing for combat operations in
Afghanistan, an increase in ssides for small businesses, and budgetary péstitniting or delaying federal government spendimgeneral

Our operations are also affected by local, natiamal worldwide economic conditions. The 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, futgegns or losses on assets invested in corporateseblifie insurance policies could cause
fluctuations in our income tax expense.
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Results of Operations for the Three Months Ended Mich 31, 2011 and 2010

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue ferthinee months ended March 31,
2011 and 2010, respectively:

Three Months Ended March 31, Change
(dollars in thousands) 2011 2010 $ %
Department of Defens $735,63¢ 80.2% $611,88:« 78.% $123,75! 20.2%
Federal civilian agencie 129,34¢ 14.2 130,66 16.7 (1,312 (1.0
Commercial and othe 44,91° 4.9 37,86 4.8 7,05( 18.¢€
State and local governmer 3,464 0.4 3,751 0.t (293 (7.9
Total $913,36¢ 100.(% $784,16¢ 100.(% $129,20( 16.5%

For the three months ended March 31, 2011, tot@mee increased by 16.5 percent, or $129.2 millbwey 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 December 31, 2009eR&x generated from the date a business is acdhneayh the first anniversary of that
date is considered acquired revenue. Our acquéneshue in the three months ended March 31, 201 $%A8 million.

Revenue from existing operations increased by fidr8ent, or $112.2 million, for the three monthdexhMarch 31, 2011. This organic growth
was driven by both an increase in our direct laat an increase in other direct costs (ODCs). Oib€lsde work which we subcontract to
third parties to meet customer needs.

DoD revenue increased 20.2 percent, or $123.8anijllior the three months ended March 31, 2011pawpared to the same period a year ago.
$11.7 million of the increase was attributable ¢quared DoD revenue and the remaining $112.1 milbbthe 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 aigthaistan. DoD revenue also includes
work with the U.S. Navy and other DoD agencies sl of our major service offerings.

Revenue from federal civilian agencies decreas@egdrcent, or $1.3 million, for the three monthdeshMarch 31, 2011, as compared to the
same period a year ago. The decrease is attrileutaplart to material purchases during the threethsoended March 31, 2010 in the start-up
phase of one project. Approximately 16.7 perceriheffederal civilian agency revenue for the quastas derived from DoJ, for whom we
provide litigation support services. Revenue froodivas $21.6 million and $19.7 million for the thmonths ended March 31, 2011 and
2010, respectively. Federal civilian agency reveaise includes services provided to non-DoD natiortalligence agencies.

Commercial and other revenue increased 18.6 peroefi7.1 million, during the three months endedd®ha31, 2011, as compared to the same
period a year ago. Commercial revenue is deriveah footh international and domestic operationsrivagonal operations accounted for 71.9
percent, or $32.3 million, of total commercial raue, while domestic operations accounted for 28rtent, or $12.6 million. The increase in
commercial revenue is attributable to both intdomeatl and domestic operations.

Revenue from state and local governments decrdns@d percent, or $0.3 million, for the three nitménded March 31, 2011, as compare
the same period a year ago. Revenue from stateealdgovernments represented less than one pes€ent total revenue for both the three
months ended March 31, 2011 and 2010. Our contifamg on federal government opportunities hasltexdin a relatively reduced emphasis
on state and local government 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 March 31, 2011 and 201fectsely.

Dollar Amount Percentage of Revenu
Three Months Ended Three Months Ended
March 31, March 31, Change
(dollars in thousands) 2011 2010 2011 2010 $ %
Revenue $913,36¢ $784,16¢ 100.(% 100.9% $129,20( 16.5%
Costs of revenu
Direct costs 645,40 551,19: 70.€ 70.5 94,21: 17.1
Indirect costs and selling expen: 191,40: 171,45: 21.C 21.¢€ 19,95 11.€
Depreciation and amortizatic 14,77 14,20¢ 1.€ 1.8 572 4.0
Total costs of revent 851,58« 736,84 93.2 94.C 114,73 15.¢
Income from operation 61,78¢ 47,32 6.8 6.C 14,46 30.€
Interest expense and other, 5,67¢ 6,48¢ 0.€ 0.8 (819 (12.5
Income before income tax 56,11: 40,83« 6.2 5.2 15,27 37.4
Income taxe:! 19,397 14,05¢ 2.2 1.8 5,34z 38.C
Net income before noncontrolling interest in eagsiof joint
venture 36,71« 26,77¢ 4.C 34 9,93¢ 37.1
Noncontrolling interest in earnings of joint verdi (287) (72) — — (21€) 304.z
Net income attributable to CAC $ 36,427 $ 26,70¢ 4.C% 34% $ 9,71¢ 36.2%

Income from operations for the three months endadcM31, 2011 was $61.8 million. This was an inseeaf $14.5 million, or 30.6 percent,
from income from operations of $47.3 million foetthree months ended March 31, 2010. Our operaigngin was 6.8 percent and 6.0 per
for the three months ended March 31, 2011 and 2@5pectively. This increase in operating margis wamarily the result of strong direct

labor growth and ongoing cost control.

As a percentage of revenue, direct costs werepird&ent and 70.3 percent for the three months ekidedh 31, 2011 and 2010, respectively.
Direct costs include direct labor and ODCs, whintlude, among other costs, subcontractor labonzatérials 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 $233.3 milliamde$206.1 million for the three months ended Ma&@th2011 and 2010, respectively. This
increase in direct labor was attributable primatdlyorganic growth. ODCs were $412.1 million and%3 million during the three months
ended March 31, 2011 and 2010, respectively. Titsease was primarily driven by an increased volofrtasking across C4ISR solutions and
services within our Strategic Services Sourcing (R®itract.

Indirect costs and selling expenses include fringrefits, marketing expenses, bid and proposas ciostirect labor, and other discretionary
expenses. As a percentage of revenue, indirect eost selling expenses were 21.0 percent and 2tc@mt for the three months ended

March 31, 2011 and 2010, respectively. The decrigaiselirect costs and selling expenses as a ptxgerof revenue was primarily a result of
controlling our various indirect and general anchadstrative expenses and the aforementioned hiQi¥C content which require less indirect
costs and selling expenses. In addition, indirestcand selling expenses in the three months evidech 31, 2011 were reduced by a $2.6
million decrease in our contingent consideratiability related to acquisitions made during theryeraded June 30, 2010. Total stock-based
compensation expense, a component of indirect,coats $4.7 million and $5.2 million for the threemths ended March 31, 2011 and 2010,
respectively. Stock-based compensation expengbadahree months ended March 31, 2011 was favoratggcted by higher than expected
forfeitures.

Depreciation and amortization expense was $14.Bomind $14.2 million for the three months endedrth 31, 2011 and 2010, respectively.
The increase of $0.6 million, or 4.0 percent, wamsgrily the result of amortization and depreciatexpense attributable to intangibles and
fixed assets acquired in the Company’s recent atipris, offset in part by a decrease in amortiratin externally marketed software.

Interest expense and other, net decreased $0i8mibir 12.5 percent, during the three months emMdaxth 31, 2011 as compared to the same
period a year ago. The decrease was primarily @leater debt outstanding during the three monttgedriviarch 31, 2011.
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The effective tax rate was 34.7 percent and 34r&egmé during the three months ended March 31, 2012010, respectively. The tax rates
reported in the third quarter of both FY2011 and26Y0 were favorably impacted by non-taxable gamassets invested in corporate-owned
life insurance policies to date. If gains or losseghese investments throughout the rest of theeistifiscal year vary from our estimates, our
effective tax rate will fluctuate in the fourth qter of the year ending June 30, 2011.

Results of Operations for the Nine Months Ended Mach 31, 2011 and 2010

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue femihe months ended March 31,
2011 and 2010, respectively:

Nine Months Ended March 31, Change
(amounts in thousands’ 2011 2010 $ %
Department of Defens $2,078,87! 79.5% $1,786,84 77.1% $292,02: 16.2%
Federal civilian agencie 399,25: 15.2 393,40¢ 17.1 5,84: 15
Commercial and othe 126,17¢ 4.8 107,08 4.€ 19,09: 17.¢
State and local governmet 10,31¢ 0.4 13,07: 0.€ (2,755  (21.)
Total $2,614,611 100.% $2,300,41. 100.% $314,20: 13.7%

For the nine months ended March 31, 2011, totamee increased by 13.7 percent, or $314.2 milbeey the same period a year ago. This
growth in revenue resulted primarily from the higkielume of work from DoD customers and was geretftom 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 nine monttdsekMarch 31, 2011 was $47.4 million.

Revenue from existing operations increased by fiér6ent or $266.8 million, for the nine months ehtarch 31, 2011. This organic growth
was driven by both an increase in our direct ladyat a significant increase in ODCs. ODCs includekwehich we subcontract to third parties
to meet customer needs.

DoD revenue increased 16.3 percent, or $292.0anjlfior the nine months ended March 31, 2011, agpened to the same period a year ago.
$27.1 million of the increase was attributable ¢quared DoD revenue and the remaining $264.9 miltbthe 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 s&l of our major service offerings.

Revenue from federal civilian agencies increas&dircent, or $5.8 million, for the nine months emdlarch 31, 2011, as compared to the
same period a year ago. Of the federal civiliamageevenue growth, $4.2 million was attributaldekisting operations and $1.6 million was
attributable to acquisitions. Approximately 17.xqent of the federal civilian agency revenue fa ylear was derived from DoJ, for whom we
provide litigation support services. Revenue fromJvas $68.2 million and $57.0 million for the nmenths ended March 31, 2011 and 2(
respectively. Federal civilian agency revenue alstudes services provided to non-DoD nationallligience agencies.

Commercial revenue increased 17.8 percent, or $tlibn, during the nine months ended March 311 20as compared to the same period a
year ago. This increase is primarily attributalledcent acquisitions. Commercial revenue is ddrfvem both international and domes
operations. International operations accounted@#8 percent, or $89.1 million, of total commere&enue, while domestic operations
accounted for 29.4 percent, or $37.1 million.

Revenue from state and local governments decrdnsgil.1 percent, or $2.8 million, for the nine munended March 31, 2011, as compared
to the same period a year ago. Revenue from stdtébaal governments represented less than onemss€ our total revenue for both the nine
months ended March 31, 2011 and 2010. Our contifamg on federal government opportunities hasltexdin a relatively reduced emphasis
on state and local government 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 nine months ended March 31, 2011 and 2010ecésply.

Dollar Amount Percentage of Revenu
Nine Months Ended Nine Months Ended
March 31, March 31, Change

(dollars in thousands) 2011 2010 2011 2010 $ %
Revenue $2,614,61: $2,300,41. 100.(% 100.(% $314,20:- 13.7%
Costs of revenu

Direct costs 1,843,41I 1,604,841 70.5 69.¢ 238,56 14.€

Indirect costs and selling expen: 555,97. 515,84¢ 21.c 22.4 40,12 7.8

Depreciation and amortizatic 41,91¢ 38,90¢ 1.€ 1.7 3,01 7.7
Total costs of revent 2,441,30. 2,159,60. 93.£ 93.€ 281,69¢ 13.C
Income from operation 173,31 140,81: 6.€ 6.1 32,50¢ 23.1
Interest expense and othnet 17,49¢ 20,87 0.€ 0.9 (3,370  (16.2
Income before income tax 155,81¢ 119,93 6.C 5.2 35,88z 29.¢
Income taxe: 56,78 42,97 2.2 1.9 13,80¢ 32.1
Net income before noncontrolling interest in eagsiof joint

venture 99,03¢ 76,96 3.8 3.3 22,07« 28.7

Noncontrolling interest in earnings of joint verdi (727) (349) — — (372) 106.¢
Net income attributable to CAC $ 98317 $ 76,61f 3.8% 3.3% $ 21,70: 28.2%

Income from operations for the nine months endedcM&1, 2011 was $173.3 million. This is an inceeas$32.5 million, or 23.1 percent,
from income from operations of $140.8 million fbetnine months ended March 31, 2010. Our operatiggin was 6.6 percent, up from 6.1
percent, during the same period a year ago. Thie&se in operating margin was primarily the restifitrong direct labor growth and ongoing
cost control.

As a percentage of revenue, direct costs werep&réent and 69.8 percent for the nine months eMigdh 31, 2011 and 2010, respectively.
Direct costs include direct labor and ODCs, whintlude, among other costs, subcontractor labonzatérials 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 $656.1 milliarde$598.9 million for the nine months ended MarthZ11 and 2010, respectively. This
increase in direct labor was attributable to botfaaic growth and acquisitions. ODCs were $1.2dsiland $1.0 billion during the nine mont
ended March 31, 2011 and 2010, respectively. Tiusease was primarily driven by an increased volofrtasking across C4ISR solutions and
services within our S3 contract along with the ictpaf our recent acquisitions.

Indirect costs and selling expenses include fringeefits, marketing and bid and proposal coststantilabor, and other discretionary exper
As a percentage of revenue, indirect costs anshgedkpenses were 21.3 percent and 22.4 percetitdarine months ended March 31, 2011
and 2010, respectively. This decrease was prim#rdyresult of integrating acquired businessestrothimg our various indirect and general
administrative expenses and the aforementionecchi@gC content which require less indirect cost selling expenses. In addition, indirect
costs and selling expenses in the nine months eMaech 31, 2011 were reduced by a $1.9 million dase in our contingent consideration
liability related to acquisitions made during tresay ended June 30, 2010. A component of indirests@nd selling expenses is stock-based
compensation expense. Total stdidsed compensation expense was $13.1 million add $dillion for the nine months ended March 31,2
and 2010, respectively, and decreased primarilytairegher forfeitures in the nine months endeddie81, 2011, the timing of the annual
grant of equity instruments, and increased stodettaompensation expense during the nine montheddvidrch 31, 2010 as a result of the
then-current estimate of performance during théoperance measurement period for the August 200 peance-based RSU grant.

Depreciation and amortization expense was $41.8omind $38.9 million for the nine months endedrta31, 2011 and 2010, respectively.
This increase of $3.0 million, or 7.7 percent,fisnarily the result of amortization and depreciatexpense attributable to acquired intangibles
and fixed assets offset by a decrease in amodizati externally marketed software.
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Interest expense and other, net decreased $3idmidr 16.2 percent, during the nine months erdacth 31, 2011 as compared to the same
period a year ago. The decrease was primarily @lmater debt outstanding.

The effective tax rate was 36.6 percent and 35.€gmé¢ during the nine months ended March 31, 2012810, respectively. The effective tax
rate for both the nine months ended March 31, 20112010 was favorably impacted by non-taxablesgaimassets invested in corporate-
owned life insurance policies year-to-date. If gaom losses on those investments throughout thefése current fiscal year vary from our
estimates, our effective tax rate will fluctuatelie fourth quarter of the year ending June 301201

Liquidity and Capital Resources

Historically, our positive cash flow from operat®and our available credit facilities have providel@quate liquidity and working capital to
fund our operational needs.

At March 31, 2011, we had a $750.0 million creditifity (the Credit Facility), which included a $80 million revolving credit facility (the
Revolving Facility) and a $150.0 million term loghe Term Loan). At March 31, 2011, $148.1 milliwas outstanding under the Term Loan,
no amounts were outstanding under the Revolvingifyagnd we had no outstanding letters of credds. April 8, 2011, in preparation for the
possible shutdown of the United States governnieetCompany borrowed $150.0 million under the Rewgl Facility. The entire amount w
repaid on April 11, 2011, after the United Statem@ress agreed on a budget for its fiscal yeamgn8eptember 30, 2011.

The Credit Facility was entered into on OctoberZX10 and replaced the Company’s previous credilitiawhich was terminated on such
date. The Credit Facility has an accordion featiia¢ will allow the facility to be expanded by asdétional $200 million with applicable lender
approvals. The interest rates applicable to loarmeuthe Credit Facility are floating interest sateat, at the Company’s option, equal a base
rate or a Eurodollar rate plus, in each case, glicgble margin based upon the Companyonsolidated total leverage ratio. The CrediflFfac
is subject to affirmative, negative, and financiavenants that are customary for this type of tr@glieement.

Effective May 16, 2007, we issued $300.0 millior2af25 percent convertible senior subordinateds@te Notes) which mature on May 1,
2014, in a private placement pursuant to Rule 1dfithe Securities Act of 1933. The Notes are suipaie to our senior secured debt, and
interest on the Notes is payable on May 1 and Nderh of each year.

Holders may convert their notes at a conversiom 0a.8.2989 shares of CACI common stock for edgB® of note principal (an initial
conversion price of $54.65 per share) under tHevioghg circumstances: 1) if the last reported galee of CACI stock is greater than or equal
to 130 percent of the conversion price for at |2&strading days in the period of 30 consecutiaditrg days ending on the last trading day of
the preceding fiscal quarter; 2) during the fiveasecutive business day period immediately aftertanyconsecutive trading day period (the
note measurement period) in which the averageeofrtiding price per $1,000 principal amount of eatible 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 ofinerteiporate 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 amodrihe Notes solely in cash, with any
amounts above the principal amount to be satisfie@mmon stock. As of March 31, 2011, none ofdbeditions permitting conversion of the
Notes had been satisfie

In the event of a fundamental change, as defingldelhs may require us to repurchase the Notepdata equal to the principal amount plus
any accrued interest. Also, if certain fundameaokenges 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 sting company. We are not permitted to
redeem the Notes.

The contingently issuable shares that may resuit fhe conversion of the Notes were included inddluted share count for the three and nine
month periods ended March 31, 2011 because ou8%%ferage stock price during the three monthsceMiech 31, 2011 was above the
conversion price of $54.65 per share. The contitigéssuable shares that may result from the casivarof the Notes were not included in our
diluted share count for the three or nine monttigglsrended March 31, 2010 because our average gtimekduring those periods was below
the conversion price.

Of total debt issuance costs of $7.8 million, $5i8ion is being amortized to interest expense @@ren years. The remaining $2.0 million of
debt issuance costs have been reclassified torsiiders’ equity. Upon closing of the sale of thetésn $45.5 million of the net proceeds was
used to concurrently repurchase one million shaf@sir common stock.
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In connection with the issuance of the Notes, welpased in a private transaction at a cost of $8dllibn call options (the Call Options) to
purchase approximately 5.5 million shares of ouncwn 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 Notesnugonversion. In addition, we sold warrants (therk&hts) 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&Bilion to be realized for income tax reportingrposes over the term of the Notes was
recorded as an increase in additional paid-in abpitd a long-term deferred tax asset. The majofithis deferred tax asset is offset in our
balance sheet by the $30.7 million deferred tabillig associated with the non-cash interest expende recorded for financial reporting
purposes.

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 oftéidushares 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 erhttiders 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 tltahot 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 $22dillion fair value of the liability component, 878.1 million, represents the fair value of
the equity component, which has been recordedhfriatome tax effect, as additional paid-in capitéthin shareholders’ equity. This $78.1
million difference represents a debt discount thamortized over the seven-year term of the Nases non-cash component of interest
expense.

We also maintain two additional lines of creditedn the U.K., and one under a joint venture thatcensolidate. The total amount available
under the line-of-credit facility in the U.K., whids 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
March 31, 2011, the Company had no outstandingolangs under either of these lines of credit.

Cash and cash equivalents were $98.3 million a®d $2million at March 31, 2011 and June 30, 20&6pectively. Our operating cash flow
was $146.8 million for the nine months ended M&th2011 as compared to $122.9 million in the sper@d a year ago. This increase in
operating cash flows during the nine months endadchl31, 2011 as compared to the year earlieragpdmarily to profits earned during the
current year and our strong operational proce$3@gs-sales-outstanding were 54 at March 31, 201d 58 at March 31, 2010.

We used cash in investing activities of $143.5iomlland $107.6 million for the nine months endedd®a31, 2011 and 2010, respectively.
This increase was primarily the result of acquisis completed during the nine months ended Mar¢cR@11. This was partially offset by
lower capital expenditures incurred in connectiothweur consolidation of office space in a new g in Northern Virginia during the prior
year.

Cash used in financing activities was $160.9 millio the nine months ended March 31, 2011 as cardpar$46.4 million in the nine months
ended March 31, 2010. During the nine months efdimath 31, 2011, we prepaid our then-outstanding tean in connection with entering
into the Credit Facility and used $44.3 millionrgpurchase 0.9 million shares of our common stackyant to a plan approved by our Board
of Directors in June 2010. Cash flows from finawgcactivities include proceeds received from ther@ge of stock options and purchases of
stock under our Employee Stock Purchase Plan (E®®R#ing $21.4 million and $9.1 million during tinene months ended March 31, 2011
and 2010, respectively. These amounts were offseaibh used to purchase stock to fulfill obligasiamder the ESPP. Cash used to acquire
stock under the ESPP was $2.7 million and $2.Ganilluring the nine month periods ended March 8112and 2010, respectively.
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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.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

The interest rates on the Credit Facility are affiddy 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 niréatdedging 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 foedirate debt. We have not entered into new inteaés swaps at this time due to the relatively
favorable interest rate environment. Our intergpease on our variable rate debt would have fluetliy approximately $1.3 million for the
nine months ended March 31, 2011 with every onegméffluctuation in the applicable interest rates.

Approximately 3.4 percent and 3.9 percent of otalteevenue in the nine months ended March 31, 2Bit112010, 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 axgo® foreign currency exchange fluctuationss lat possible to accomplish this in all
cases; thus, there is some risk that profits velbffected by foreign currency exchange fluctuatidxs of March 31, 2011 we held a
combination of euros and pounds sterling in the.léduivalent to approximately $23.5 million. Thik®as us to better utilize our cash
resources on behalf of our foreign subsidiariesrghy mitigating foreign currency conversion risks.

Item 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 pursuaBkthange 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,”&dgdd 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 ettsatrenformation 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, withiouitation, controls and procedures designed tueathat information required to be
disclosed by a company in the reports that it fdlesubmits under the Exchange Act is accumulatedcammunicated to the company’s
management, including its principal executive aridgipal financial officers, as appropriate to alltimely decisions regarding required
disclosure. The effectiveness of a system of d&oi® controls and procedures is subject to vaiitherent limitations, including cost
limitation, judgments used in decision making, asggtions about the likelihood of future events, sbendness of internal controls, and fraud.
Due to such inherent limitations, there can be oefsonable, and not absolute, assurance thayatgnsof disclosure controls and procedures
will be successful in preventing all errors or flaor in making all material information known irtimely 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 asseitavel at March 31, 2011.

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 March 31, 2011.

28



Table of Contents

PART Il
OTHER INFORMATION

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

Reference is made to Part |, Item 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 FornKUr 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 obihieed 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, Item 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, the United States Court of Appeals for therffoCircuit heard oral argument in the
appeal and has determined to hold the matter ipaatoe pending a decision by the U.S. Supreme @avuttie plaintiffs’ certiorari petitions in
the SalehandIbrahim cases described above.

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

Reference is made to Part |, Iltem 3, Legal Procegeii the Registrant’'s Annual Report on Form 10eKthe year ended June 30, 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&ry damages, punitive damages and
costs.

Since the filing of the Registrant’s report desedl@bove, the case remains stayed pending finalutes of theSalehandlbrahim cases
described above.

We are vigorously defending the above-describedllpgpceedings, and, based on our present knowleftidpe facts, believe the lawsuits are
completely without merit.

29



Table of Contents

Item 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 andse of Proceeds

The following table provides certain informationtiviespect to our purchases of shares of CACIhaténal Inc’s common stock:

(€3]

@

Total Number of Share Maximum Number of
Total Number Shares that May Yet B
Purchased As Part of
of Shares Average Price Publicly Announced Purchased Under the
Period Purchased®) Paid Per Share Programs Plans or Programs(?)
January 201 17,09: $ 52.17 — 575,18¢
February 201: 24,47¢ 58.0¢ 24,47¢ 550,71
March 2011 420,86! 58.71 420,86! 129,84¢
Total 462,43: $ 58.4¢ 445,34(

Shares purchased in January 2011 were purchaseddanto satisfy our obligations under the 2002 Exyge Stock Purchase Plan
(ESPP). Shares purchased in February and March\#8f made in accordance with our stock repurchesgram described in Note 2
below.

The ESPP was adopted by the Company in 2002. Ener.0 million shares authorized for grant unterESPP. Through March 31,
2011, we have purchased a total of 0.8 million shander the ESPP and there are 0.2 million slkawgkable for purchase by our
employees through payroll withholding.

In June 2010, our Board of Directors authorizetbaksrepurchase program under which we could rdm@mse up to 1.0 million shares
our common stock, where the total expenditureHergurchase of the shares under this repurchageapnalid not exceed $50.0 million.
The repurchase program was announced on June 29, PBrough March 31, 2011, we repurchased a ¢dt@l9 million shares under t
stock repurchase program. As of March 31, 201kethere 0.1 million shares remaining authorizedrémurchase under the stock
repurchase program. Stock repurchases may be nmatie open market or in privately negotiated tratisas with third parties. Whether
repurchases are made and the timing and actualewmhlshares repurchased depends on a varietgtoiréincluding price, corporate
capital requirements, other market conditions regulatory requirement

Item 3. Defaults Upon Senior Securities

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

311
31.2
32.1
32.2
101

Incorporated by Reference

Filed with
this Form Exhibit
Description 10-Q Form Filing Date No.

Certificate of Incorporation of CACI Internationialc, as amended to de 10-K September 13, 20 3.1
Amended and Restated Byws of CACI International Inc, amended as of Malsg 8-K  March 7, 2008 3.1
2008
Clause FOURTH of CACI International Inc’s Certifiesof Incorporation 10K September 13, 201 4.1
incorporated above as Exhibit :
The Rights Agreement dated July 11, 2003 betwee@IQwternational Inc an 8-K  July 11, 200z 4.1

American Stock Transfer & Trust Compa

Form of CACI International Inc 2006 Stock Incent®kn Restricted Stock Ur X
(RSU) Grant Agreemet

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

X X X X

The following materials from the CACI Internatioriat Quarterly Report on
Form 10-Q for the quarter ended March 31, 2011 &ited in eXtensible Business
Reporting Language (XBRL): (i) Condensed Consoédabtatements of
Operations, (ii) Condensed Consolidated BalancetShéii) Condensed
Consolidated Statements of Cash Flows (iv) Conatéidl Statements of
Comprehensive Income, and (v) Notes to Condenseddlidated Financial
Statements

*  Submitted electronically herewit
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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: May 6, 2011 By: /s/ Paul M. Cofoni
Paul M. Cofoni
President
Chief Executive Officer and Direct
(Principal Executive Officer

Date: May 6, 2011 By: /s/ Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice Presider
Chief Financial Officer and Treasut
(Principal Financial Officer

Date: May 6, 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 10.1

CACI INTERNATIONAL INC 2006 STOCK INCENTIVE PLAN
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 (the” Grantee” ) , effective as of (the “Grant Date ").

Recitals

WHEREAS, Section 7 of the CACI International Ind0B0Stock Incentive Plan (thePian ) permits the Committee to make awards of
Restricted Stock Units to key employees of the Camypor any Subsidiary or Affiliate.

WHEREAS, the Grantee has been determined to bg arkeloyee who is entitled to an Award under thenPand

WHEREAS, on (the “ Grant Date "), the Committee awarded the Grantee Restricted Stock Units in order to provide
the Grantee with a direct proprietary intereshi@a Company and to provide the Grantee with an ingeto remain in the employ of the
Company or a Subsidiary or Affiliate.

NOW, THEREFORE, the Company and the Grantee coverahagree 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) “ Cause” means:

(1) gross negligence, willful misconduct or willftlalfeasance by the Grantee in connection wittp#réormance of any material
duty for the Company or an Affiliate;

(2) the Grantee’s commission or participation iy &imlation of any legal requirement or obligatimiating to the Company (unless
the Grantee had



reasonable good faith belief that the act, omissiofailure to act in question was not a violatafrsuch legal requirement or obligation)
and such violation has materially and adverselgcéfd the Company;

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

(4) theft, embezzlement or fraud by the Grantespimection with the performance of his or her dut@ the Company or an
Affiliate;

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

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

(7) the diversion or appropriation of any matebiasiness opportunity.
If a written employment agreement between the @mand the Company provides a different definiibtCause” (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 with respect toGnantee.

(d) “Good Reason”means, following a Change in Control, the occureeofcany of the following circumstances without tBentee’s
prior written consent

(1) A material reduction in the Grantee’s total gamsation and benefit opportunity from that in efffen the day before the Change
in Control (other than a reduction made by the Bpacting in good faith, based upon the performari¢ke Grantee, or to align the
compensation and benefits of the Grantee withahabmparable executives, based on market data);

(2) A substantial adverse alteration in the condgiof the Grantee’s employment from those in éfbecthe day before the Change
in Control;

(3) A substantial adverse alteration in the naturstatus of the Grantee’s position or responsigdlifrom those in effect on the day
before the Change in Control; or
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(4) A change in geographic location of the Grardgeb more than fifty (50) miles from the placendttich such job was based on
the day before the Change in Control.

If a written employment agreement between the @@anhd the Company provides a different definitibt'Good Reason” (or other term
that defines conduct on the part of the Companyghemits the Grantee to terminate such writtenleympent agreement and receive
substantially the same benefits as in the casaehanation by the Company without cause), théinden shall control and shall be
substituted for the above with respect to the G&ant

(e)“Grant Date” means

(f) “Plan” means the CACI International Inc 2006 Stock Incenflan, as amended from time to time.

(9) “Retirement” means retirement from full-time employment with thempany (or a Subsidiary or Affiliate of the Comgpor a
change form 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 Meti

(h) “Retirement Notice” means a written notice from the Grantee to the Cittaenof the Grantee’s intention to retiree frorti-fime
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.

(i) “Restricted Stock Unit” or “RSU” means the right to receive one share of Stock uhe@elPlan pursuant to the terms and conditio
this Agreement, without transferring to the Grardag of the attributes of ownership of Stock ptmthe issuance of the Stock.

() “Vesting Date” means each date on which a portion of the RSUsnhes@sted in accordance with the Vesting Schedule.
(k) “Vesting Schedule”means the schedule set forth below indicating #tesdon which RSUs vest:

Percent of RSUs That Vest

Vesting Date on the Relevant Vesting Dat
DATE RSUs
DATE RSUs
DATE RSUs
DATE RSUs



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.

(a) Grant of RSUs. Subject to the provisions of this Agreement andpant to the provisions of the Plan, the Commitiereby grants -
the Grantee on the Grant Date RSUs. The Grantee shall be entitled to receivestiaee of Stock for each RSU pursuant to the t
and conditions of this Agreement. The Grantee’'solct shall be the record of RSUs granted to then@eahereunder and is solely for
accounting purposes and shall not require a setipagaf any assets of the Company. The Granted sbahave the rights of a stockholder
with respect to any RSUs credited to the GrantAetount until shares of Stock have been distribtetthe Grantee pursuant to Section 4, and
the Grantee’s name has been entered as a stockbbigeord on the books of the Company with respeesuch distributed shares of Stock.

(b) Dividend Equivalents. If on any date prior to issuance of the sharesotiSsubject to the RSUs, the Company shall pay any
dividend on the Stock (other than a dividend pagablshares of Stock), the number of RSUs creddeg@rantees Account shall as of such d
be increased by an amount equal to: (A) the prodiuttte number of RSUs credited to the Grantee'soiat as of the record date for such
dividend, multiplied by the per share amount of diwdend (or, in the case of any dividend payablproperty other than cash, the per share
value of such dividend, as determined in good fajttthe Board of Directors of the Company), dividsd(B) the Fair Market Value of a share
of Stock on the payment date of such dividendhéndase of any dividend declared on Stock whiglaj@ble in shares of Stock, the number of
RSUs credited to the Grantee shall be increasedriymber equal to the product of (X) the aggregateber of RSUs that have been credited
to the Grantee’s Account through the related divédeecord date, multiplied by (Y) the number ofraseof Stock (including any fraction
thereof) payable as a dividend on a share of Stock.

3.  VESTING.

(a) Regular Vesting Schedule Except as set forth in this Section 3, the RSUstgpursuant to this Agreement shall vest in ataoce
with the Vesting Schedule, provided the Granteerbamined in the continuous full-time employmenttef Company (or a Subsidiary or
Affiliate of the Company), from the Grant Date thgh the applicable Vesting Date.
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(b) Retirement . Upon the Retirement of a Grantee, then in lieuatédnining the number of RSUs in which the Graigessted based
upon the Vesting Schedule, the Grantee shall netbiei RSUs based on the amount of RSUs that wated/as of the Vesting Date preceding
the Grantee’s Retirement (as determined pursuahet¥esting Schedule) (the “Pre-Retirement Vesihiage”) and the Grantee shall vest in a
portion of the remaining RSUs based on a fractioa,numerator of which is the number of monthsofweihg the Pre-Retirement Vesting Date
during which the Grantee is in the ftiltne employment with the Company (or a Subsidiarpfiiliate of the Company) and the denominata
which is the total number of months remaining ie Yfesting Schedule after the Pre-Retirement Veddiaig.

(c) Vesting Upon Disability or Death. The Grantee shall become 100% vested in all RSUns the occurrence of one of the following
events while the Grantee is in full-time employmeith the Company (or a Subsidiary or Affiliatetbk Company): (i)) the Granteedeath, o
(i) the Grantee’s termination of employment du®isability.

(d) Vesting Upon Change in Control. The Grantee shall become 100% vested in all RStheiGrantee’s fultime employment with tt
Company (or a Subsidiary or Affiliate of the Comphais involuntarily terminated by the Company (c8absidiary or Affiliate of the
Company) without “Cause” or by the Grantee for “@d®eason”, and further provided that such termimatif employment occurred within
twenty-four (24) months after a Change in Control.

Before the Grantee may resign for Good ReasorGthatee must provide the Company at least thif®y @&ys’prior written notice
of his intent to resign for Good Reason and spenifgasonable detail the Good Reason upon which msignation is based. Such notice r
be given within ninety (90) days of the initial stdnce of the “Good Reason”. The Company shall baeasonable opportunity to cure any
such Good Reason (that is susceptible of cure)imittirty (30) days after the Company’s receipso€h notice. The failure to resign for one
Good Reason does not prevent any later Good Reasmmation for a similar or different reason.

(e) Employment Requirement; Forfeiture . Except as provided in Section 3(b) or (c), or othiee determined by the Committee, in
order to become vested in (i.e., earn) RSUs urdetarms of this Agreement, the Grantee must haea in the continuous full-time
employment of the Company (or a Subsidiary or Affé of the Company) from the Grant Date throughdlose of business on the applicable
Vesting Date (or such earlier date on which the R8&kcome vested under Section 3(b),(c) or (d)).Gtantee shall not be deemed to be
employed by the Company (or a Subsidiary or Affdiaf the Company) if the Grantee’s employmentleen terminated, even if the Grantee
is receiving severance in the form of salary cardtion through the regular payroll system. If theu@ee terminates employment with the
Company (or a Subsidiary or Affiliate of the Compggfor any reason other than Retirement, Disabdityleath, or converts from full-time to
part-time status (other than in connection withifRatent), the Grantee shall forfeit any RSUs granteder this Agreement that are not vested
as of such date.
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(f) Adjustment of Award . Payments under this Agreement are subject to regdoyethe Company to the extent required by theddod
Frank Wall Street Reform and Consumer ProtectionoA@010 and the Sarbanes-Oxley Act of 2002 anydragulations promulgated
thereunder.

(9) Forfeiture of Award and Right to Payments. In the event that the employment of the Grantderiminated for Cause then, in such
event, the Grantee shall forfeit all rights to B®Us and shall repay to the Company all sharesozkSeceived by the Grantee with respect to
such RSUs or the Fair Market Value of such shaf&taxk if no longer in Grantee’s possession oaftar the date of the act giving rise to the
Grantee’s termination for Cause.

In the event that, following the Grantee’s termioatof employment the Company discovers that, dutive course of his
employment with the Company, the Grantee commatedct that would have given rise to a terminatwrCause, then, in such event, the
Grantee shall forfeit all outstanding rights to B®8Us. Further, the Grantee agrees and undertakepay to the Company all shares of Stock
received by the Grantee or the Fair Market Valusuzh shares of Stock if no longer in Grantee’sgssion on or after the date of such act or
violation.

(h) Bankruptcy; Dissolution . RSUs granted under this Agreement shall be of rthdu force or effect and forfeited in the everdttthe
Company is placed under the jurisdiction of a baptay court, or is dissolved or liquidated.

4. ISSUANCE OF SHARES.

(a) Issuance of SharesWithin two and oneialf (2 1/2) months after the close of each figeadr, the Company shall issue certificates
shares of Stock equal in number to the number ¢fstBat became earned and vested during suchlgsartiie amount of any shares of Stock
that are withheld to satisfy any tax withholdingué@ement); provided, however, in no event shadireh of Stock be issued later than the last
day on which such issuance will qualify as a “shiertn deferral” under Treas. Reg. §1.409A-1(a)(jon issuance, such shares of Stock shall
be registered on the Company’s books in the nantieeoGrantee in full payment and satisfaction ahsRSUs.

(b) Transfer Restrictions . Transfer of the shares of Stock shall be subjettiedCompany’s trading policies and any applicaeleurities
laws or regulations governing transferability odsds 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
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all necessary steps to assure compliance withdédad state securities laws or has determined watisfaction and the satisfaction of its
counsel that an exemption from the requirementhefederal and applicable state securities lavasadlable. To the extent applicable,
transactions under the Plan are intended to comiphyall applicable conditions of Rule 16b-3 undlee U. S. Securities and Exchange Act of
1934. Any ambiguities or inconsistencies in thestarction of this Agreement or the Plan shall derioreted to give effect to such intention.
However, to the extent any provision of the Plaaction by the Committee fails to so comply, itlsha deemed null and void to the extent
permitted by law and deemed advisable by the Cotaein 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, the Grantee would be entitled to a fraatishare of Stock, the number of shares to
which the Grantee is entitled shall be rounded dtwthe next lower 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 Agreéniach 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; provideowever, that no beneficiary designation, or ¢jeaor revocation thereof, shall be effective
unless received prior to the Grantee’s death.

(ii) If no valid and effective beneficiary desigiat exists at the time of the Grantee’s deathf noidesignated beneficiary survives
the Grantee, or if the Grantee’s beneficiary dedign 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 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 magctlithat the amount of such benefit be
paid into a court of competent jurisdiction in aterpleader action, and such payment into coutt 8lly 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 fiettah 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 codabtn of
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CACI, or any issue of bonds, debentures, prefesraatior preference stock ahead of or affectingatsamon stock or the rights thereof, or the
dissolution or liquidation of CACI, or any saletoansfer of all or any part of its assets or bussner any other corporate act or proceeding,
whether of a similar character or otherwise.

(b) Adjustment of RSUs. If CACI shall effect a subdivision or consolidatiohshares of Stock or other capital readjustniet paymer
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 clbskares of Stock represented by the RSUs grantestignt to this Agreement shall be
appropriately adjusted in such a manner as to septehe same total number of shares that the osfrear equal number of outstanding shares
of Stock would own as a result of the event reggithe adjustment.

(c) No Adjustment Otherwise. Except as hereinbefore expressly provided, theeisguCACI of shares of stock of any class, or sées
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 conversiaiares or obligations of CACI convertible istach shares or other securities, shall not
affect, and no adjustment by reason thereof sleathbde with respect to, the number of shares akStpresented by the RSUs granted
pursuant to this Agreement.

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

(e) Obligation Unfunded . The obligation of the Company with respect to Rgtited hereunder shall be interpreted solely as an
unfunded contractual obligation to make paymentStotk in the manner and under the conditions piteest under this Agreement. Any she
or other assets set aside with respect to amoaytshpe under this Agreement shall be subject teldiens of the Company’s general creditors,
and no person other than the Company shall, byeviof the provisions of the Plan or this Agreembatje any interest in such assets. In no
event shall any assets set aside (directly oréatly) with respect to amounts payable under tlgse@ment be located or transferred outsidt
United States. Neither the Grantee nor any othesgpeshall have any interest in any particulartassithe Company by reason of the right to
receive a benefit under this Agreement, and the@eaor any such other person shall have onlyigisrof a general unsecured creditor of the
Company with respect to any rights under the Plathie Agreement.

(f) Withholding Taxes . The Company shall effect a withholding of shareStafck 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 whola part; provided, however, that the value
the Stock withheld by the Company may not exceedstatutory minimum withholding amounts requireddoy. In lieu of such deduction, the
Company may permit the Grantee to make a cash payiméhe Company equal to the amount requirecetwithheld.

-8-



(9) Impact on Other Benefits. The value of the RSUs (either on the Grant Datat dne time, if ever, the RSUs are vested) shalbeo
includable as compensation or earnings for purpotasy other benefit plan offered by the Company.

(h) Compliance With Section 409A The award of RSUs is not intended to provide defenompensation subject to Section 409A o
Code; provided however, that CACI makes no representations as to thedagequences of the award of RSUs to the Grantéeinivesting
(including, without limitation, under Section 40@4the Code, if applicable). The Grantee underdtard agrees that the Grantee is solely
responsible for any and all income, employmenttbeotaxes imposed on the Grantee with respetietatvard.

() Right to Continued Employment. Nothing in the Plan or this Agreement shall be tresl 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 Compgror as a limitation of the right of the Compgoy a Subsidiary or Affiliate of the
Company) to discharge the Grantee at any time.

() Governing Law . This Agreement shall be construed and enforcedéoralance with and governed by the laws of theeQtht
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 suchiration shall be binding and enforceable by a toficompetent jurisdiction.

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

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

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

(p) Conformity with Plan . This Agreement is intended to conform in all resp&dth, and is subject to all applicable provisad, the
Plan, which is incorporated herein by referencdeksstated otherwise herein, capitalized terntsinAgreement shall have the same mea
as defined in the Plan. Inconsistencies betweasnAfieement and the Plan shall be resolved in decoe 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 Pheatl govern including, without limitation,
the provisions thereof pursuant to which the Cornteaihas the power, among others, to (i) interfweflan and Awards related thereto,

(ii) prescribe, amend and rescind rules and reiguiatrelating to the Plan, and (iii) make all otdeterminations deemed necessary or advit
for the administration of the Plan. The Granteenagedges by signing this Agreement that he ortstsereviewed a copy of the Plan.

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

[Remainder of page intentionally left blank.]
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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:

Date:
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Exhibit 31.1
Section 302 Certification
I, Paul M. Cofoni, certify that:
1. | have reviewed this Quarterly Report on Forrfl0f CACI International Inc;

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

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

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

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

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

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

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

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

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

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

Date: May 6, 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 notaiorny untrue statement of a material fact or donditate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigtaisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememtg,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, andli@ 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
(H and 15d-15(f)) for the Registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoifge 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 financegdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assereegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the Registratisslosure controls and procedures and presenteisi report our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period cougyelis report based on such
evaluation; and

(d) Disclosed in this report any change in the Regnt’s internal control over financial reportitigat occurred during the
Registrant’s most recent fiscal quarter (the Regits fourth fiscal quarter in the case of an aimaport) that has materially affected, or
is reasonably likely to materially affect, the Rettant’s internal control over financial reportiramd

5. The Registrant’s other certifying officer ankave disclosed, based on our most recent evaluatioriernal control over financial
reporting, to the Registrant’s auditors and thetazammittee of the Registrant’s Board of Direct{os persons performing the equivalent
function):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to affect the Registrant'8itgtto record, process, summarize, and reposrfitial 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: May 6, 2011

/s/ THOMAS A. M UTRYN
Thomas A. Mutryn
Executive Vice President, Chief Financial Officel
and 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 ttege months ended March 31,
2011, 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: May 6, 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 ttege months ended March 31,
2011, 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: May 6, 2011

/s/ THOMAS A. M UTRYN
Thomas A. Mutryn
Executive Vice President, Chief Financial Officel
and Treasurer
(Principal Financial Officer)




