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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On May 17, 2011, CACI International Inc and certainits subsidiaries ("CACI") entered into an ammaat (the
"Amendment”) to its Credit Agreement (the "Credigjraement"”), dated as of October 21, 2010, with|¢émeler:



named therein and Bank of America, N.A., as adnratise agent

Under the Credit Agreement, CACI is subject to aimum fixed charge coverage ratio covenant, tesited quarterl
basis. For purposes of that covenant, fixed charg#isde, among other things, restricted paymesttser than certa
specified restricted payments. The Amendment broatiee amounts of specified restricted paymentsatigaexclude
from the covenant. In particular, the Amendmeniptsr CACI to exclude from the covenant up to $178ion of
restricted payments from the date of the Amendmenil the end of 2011 and, thereafter, up to $3@ioni of
restricted payments in each f#nth period, with certain unused amounts rollimgrdo subsequent periods. All ot
terms of the Credit Agreement remain the same.dédlitional information regarding the Credit Agreemnepleas
refer to CACI's current report on Formk8-iled October 27, 2010. The description in thgport of the terms of tl
Credit Agreement is incorporated herein by refeeenc

This summary does not purport to be complete anquadified in its entirety by the complete text thie Credi
Agreement and the Amendment, which are filed astieh10.1 and 10.2 hereto and incorporated hdrgireference.

ITEM 9.01  FINANCIAL STATEMENTSAND EXHIBITS
(d) Exhibits

Exhibit
Number  Description

10.1 The Credit Agreement dated October 21, 2010, betv@&ClI International Inc, Bank of America, N
and a consortium of participating banks (incorpedaby reference to Exhibit 10.1 to CACI's Fornk 8-
filed October 27, 2010

10.2 * Amendment dated May 17, 2011 to the Credit Agreeéntaied October 21, 2010, between C
International Inc, Bank of America, N.A. and a comgim of participating bank:

*  filed herewith

SIGNATURE

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

CACI International Inc

Registran
By: /sl Arnold D. Morse

Arnold D. Morse
Senior Vice President,
Chief Legal Officer and Secreta



Exhibit 10.z
FIRST AMENDMENT

THIS FIRST AMENDMENT (this "Amendment") dated asMfy 17, 2011 to the Credit Agreement referencddvbés by and among CA(
International Inc, a Delaware corporation (the '‘Barer"), the Guarantors identified on the signafoages hereto, the Lenders identifie
the signature pages hereto and Bank of America,,NhAts capacity as Administrative Agent (in su@pacity, the "Administrative Agent™).

WITNESSETH

WHEREAS, revolving credit and term loan facilitibave been extended to the Borrower pursuant tcCtieeit Agreement (as amend
modified, supplemented, increased and extended fiora to time, the "Credit Agreement"”) dated asQaftober 21, 2010 among !
Borrower, the Guarantors identified therein, thaders identified therein and the Administrative Age

WHEREAS, the Borrower has requested certain maatifios to the Credit Agreement; and

WHEREAS, the Required Lenders have agreed to tipgested modifications to the Credit Agreement antdrms and conditions set fc
herein.

NOW, THEREFORE, IN CONSIDERATION of the premiseglather good and valuable consideration, the reéegig sufficiency of whic
are hereby acknowledged, the parties hereto agréslaws:

1. Defined Terms Capitalized terms used herein but not otherdiefned herein shall have the meanings providesith terms i
the Credit Agreement.

2. _Amendment The definition of "Specified Restricted PayménisSection 1.01 of the Credit Agreement is amehtieread &
follows:

" Specified Restricted Paymeritsmeans:

() Restricted Payments in an aggregate amminto exceed $30 million during the period frone Blosing Date throug
March 31, 2011;

(b) Restricted Payments in an aggregate amoointo exceed $175 million during the period frorprih 1, 2011 throug
December 31, 2011;

(c) Restricted Payments in an aggregate amuminib exceed $30 million in the 12 month periodhatencing on January
2012; and

(d) Restricted Payments in an aggregate amutrip exceed $30 million in any 12 month periodieg after December &
2012 plusup to $20 million of the unused amount available $pecified Restricted Payments during the immedigbreceding 12 mon
period (i) excluding any carry forward availablerfr any prior 12 month period and (ii) assuming thath Restricted Payments in any
month period are made first with the applicableitition for such 12 month period and then with tdaery forward from the immediate
preceding 12 month period).

3. Conditions PrecedentThis Amendment shall become effective as of diage hereof upon receipt of counterparts of
Amendment executed by the Borrower, the Guarartodsthe Required Lenders.

4.  Amendment is a "Loan DocuméntThis Amendment is a Loan Document and all exfees to a "Loan Document" in the Cr
Agreement and the other Loan Documents (includivithout limitation, all such references in the reggntations and warranties in the Ci
Agreement and the other Loan Documents) shall kendd to include this Amendment.

5. Representations and Warranties; No Defallach Loan Party represents and warrants to tiraidistrative Agent and ea
Lender that after giving effect to this Amendmea), the representations and warranties of each Paaty contained in the Credit Agreenr
or any other Loan Document are true and correcalimmaterial respects on and as of the date heeafept to the extent that st
representations and warranties specifically rejeart earlier date, in which case such representatiod warranties are true and correct i
material respects as of such earlier date, and)efault exists.

6. Reaffirmation of Obligations Each Loan Party (a) acknowledges and consentl tof the terms and conditions of t
Amendment, (b) affirms all of its obligations undbe Loan Documents and (c) agrees that this Amendmoes not operate to reduc
discharge such Loan Party's obligations under tranlDocuments




7. Reaffirmation of Security InterestsEach Loan Party (a) affirms that each of thenkigranted in or pursuant to the L
Documents are valid and subsisting and (b) agtetshis Amendment does not in any manner impadatloerwise adversely effect any of
Liens granted in or pursuant to the Loan Documents.

8. _No Other ChangesExcept as modified hereby, all of the terms pravisions of the Loan Documents shall remain ihffarce
and effect.

9. Counterparts; Delivery This Amendment may be executed in counterpatsl (by different parties hereto in differ
counterparts), each of which shall constitute agimal, but all of which when taken together stwhstitute a single contract. Delivery of
executed counterpart of this Amendment by facsimilether electronic imaging means shall be effectis an original.

10. Governing Law This Amendment shall be deemed to be a contracte under, and for all purposes shall be constin
accordance with, the laws of the State of New York.

[SIGNATURE PAGES FOLLOW]

IN WITNESS WHEREOF, the parties hereto have catisisd=irst Amendment to be duly executed as ofide first above written.

BORROWER: CACI INTERNATIONAL INC, a Delaware corporatic
By: /s/ Thomas A. Mutryt

Name: Thomas A. Mutry
Title: Executive Vice President, Chief Finandtdficer and Treasure

GUARANTORS: CACI PRODUCTS COMPANY, a Delaware corgiton
CACI PRODUCTS COMPANY CALIFORNIA, a California coopation
CACI, INC.-FEDERAL, a Delaware corporation
CACI, INC.-COMMERCIAL, a Delaware corporation
CACI TECHNOLOGIES, INC., a Virginia corporation
CACI DYNAMIC SYSTEMS, INC., a Virginia corporation
CACI PREMIER TECHNOLOGY, INC., a Delaware corpooati
CACI MTL SYSTEMS, INC., a Delaware corporation
CACI SYSTEMS, INC., a Virginia corporation
CACI-CMS INFORMATION SYSTEMS, INC, a Virginia corpation
CACI ENTERPRISE SOLUTIONS, INC., a Delaware corpima
R.M. VREDENBURG & CO., a Virginia corporation
CACI-WGI, INC., a Delaware corporation
CACI SECURED TRANSFORMATIONS, INC., a Florida coration
CACI-NSR, INC., a Delaware corporation
CACI TECHNOLOGY INSIGHTS, INC., a Virginia corpotan
CACI-ATHENA, INC., a Delaware corporation
BUSINESS DEFENSE AND SECURITY CORPORATION, a Virgircorporation
CACI-ISS, INC., a Delaware corporation
SYSTEMWARE INCORPORATED, a California corporation
APPLIED SYSTEMS RESEARCH, INC., a Virginia corpacat
TECHNIGRAPHICS, INC., an Ohio corporatic

By: /s/ Thomas A. Mutryt

Name: Thomas A. Mutry
Title: Executive Vice President, Chief Finandtdficer and Treasure

[SIGNATURE PAGES FOLLOW]

ADMINISTRATIVE AGENT:  BANK OF AMERICA, N.A., as Administrative Ager
By: /s/ Roberto Salaz:

Name: Roberto Salaz



LENDERS:

Title: Vice Presiden

[SIGNATURE PAGES FOLLOW]

BANK OF AMERICA, N.A., as a Lender, L/C Issuer a8ding Line Lende
By: /s/ Michael J. Radcliffi

Name: Michael J. Radcliff
Title: Senior Vice Presidel

JPMORGAN CHASE BANK, N.A
By: /s/ Anthony Galei

Name: Anthony Gale
Title:  Vice Presider

SUNTRUST BANK
By: /s/Tesha Winslov

Name: Tesha Winslo
Title:  Vice Presider

CITIZENS BANK OF PENNSYLVANIA
By: /s/ Sandra BVW Brau

Name: Sandra BVW Brat
Title: Senior Vice Presidel

WELLS FARGO BANK, NATIONAL ASSOCIATION
By: /s/ Scott Santa Crt

Name: Scott Santa Cr
Title: Managing Directo

RBC BANK (USA)
By: /s/ Richard Marsha

Name: Richard Marshe
Title: Market Executive- National Division

BRANCH BANKING AND TRUST COMPANY
By: /s/James E. Dav

Name: James E. Dayv
Title: Senior Vice Preside

PNC BANK, NATIONAL ASSOCIATION
By: /s/ C K Talsani

Name: Crissola Kennedy Talsal
Title:  Vice Presider

SUMITOMO MITSUI BANKING CORPORATION, NEW YORK
By:

Name:
Title:

MANUFACTURERS AND TRADERS TRUST COMPAN®
By:




Name:
Title:

TD BANK, N.A.
By: /s/ Louise M. Wage

Name: Louise M. Wage
Title:  Vice Presider

U.S. BANK NATIONAL ASSOCIATION
By: /s/ Christine L. Wagne

Name: Christine L. Wagnt
Title: Senior Vice Presidel

CAPITAL ONE, N.A.
By: /s/ Emily Lappé

Name: Emily Lappt
Title:  Vice Presider

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCFH
By: /s/ Shaheen Mali

Name: Shaheen Mal
Title:  Vice Presider

THE NORTHERN TRUST COMPAN)
By: /s/ Lisa McDermot

Name: Lisa McDermol
Title:  Vice Presider

FIRST COMMONWEALTH BANK
By: /s/ Lawrence C. Deihl

Name: Lawrence C. Deih
Title: Senior Vice Presidel

TAIPEI FUBON COMMERCIAL BANK, CO., LTD.
By:

Name:
Title:

BANK LEUMI USA
By: /s/ Joung Hee Hon

Name: Joung Hee Hor
Title:  First Vice Presider

THE BANK OF EAST ASIA, LIMITED, NEW YORK BRANCH
By:

Name:
Title:

CHANG HWA COMMERCIAL BANK, LTD., NEW YORK BRANCH
By:

Name:
Title:

ROYAL BANK OF CANADA
By: /s/ Richard Smitt




Name: Richard Smit
Title:  Authorized Signator



