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Item 1.01 Entry into a Material Definitive Agreement.
Item 2.03 Creation of a Direct Financial Obligaion or an Obligation under an Off-Balance Sheet Arangement
of a Registrant.

On August 28, 2008, CACI International Inc (CACXeecised the accordion feature under its revoldrgglit facility (the “Revolving
Facility”) by entering into a Commitment Agreememnider its existing Credit Agreement with certainders, Bank of America, N.A., as
Administrative Agent, and certain of CACI's subsidés, as guarantors. The Commitment Agreemengases the credit available to CACI
under the Revolving Facility to $240,000,000 (frtre existing $200,000,000 Revolving Facility unttex Credit Agreement), utilizing
$40,000,000 of the $100,000,000 increase availalnisuant to the accordion feature (before givirigatfto the increase of the accordion
feature under the Third Amendment described bel®Wwg $590,000,000 Credit Agreement now consiste@$240,000,000 Revolving
Facility and the $350,000,000 institutional terrariqthe “Term Loan”") described below.

In addition, on August 28, 2008, CACI and certdiit®subsidiaries entered into an amendment (Teérti Amendment”) to its Credit
Agreement with certain lenders and Bank of Ameri¢a., as Administrative Agent. In addition to métlaneous changes that provide CACI
with additional flexibility with respect to certaof its covenants under the Credit Agreement, thiedTAmendment extends the expiration
date of CACI's Revolving Facility from May 3, 20088 May 3, 2011, on which date repayment of anytanding balance under the
Revolving Facility, together with accrued intertrsgreon, will be due. The Third Amendment alsoéases the total amount to which the
Revolving Facility may be increased pursuant toabeordion feature to $450,000,000 (from the exigs$300,000,000). The Revolving
Facility continues to have annual sublimits on antsdorrowed for acquisitions and a $25,000,000isitfor the issuance of letters of
credit. The Revolving Facility continues to permite, two, three and six month interest rate opti@#sCI| will continue to pay a fee on the
unused portion of this Facility. As of August 2808, CACI had no borrowings or letters of creditstanding under the Revolving Facility.
Accordingly, up to $240,000,000 was available forrbwing under the Revolving Facility as of thateda

The terms of the $350,000,000 Term Loan under tieeliCAgreement remain unchanged, with principainpents due in quarterly
installments of $875,000 at the end of each figoalrter through March 2011 and the balance of $826000 due in full on May 3, 2011. As
of August 28, 2008, $335,125,000 in principal antafrthe Term Loan was outstanding.

All other terms of the Credit Agreement remain sab8ally the same. For additional information,gse refer to the descriptions of (i) the
Credit Agreement in CACI's Annual Report on FormK.@or the year ended June 30, 2004, filed SepterhBe2004, (i) the First
Amendment to the Credit Agreement in CACI’'s CurrReport on Form 8-K, event date May 18, 2005, fNéaly 18, 2005, and (iii) the
Second Amendment to the Credit Agreement in CACUsrent Report on Form 8-K, event date May 9, 2@i08d May 11, 2007, which
descriptions are incorporated herein by refere



Copies of the Credit Agreement, the First Amendmiiret Second Amendment, the Commitment Agreemeahtta Third Amendment are
filed as Exhibits 10.1 through 10.5 hereto andiacerporated herein by reference.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits.

Exhibit

Number Description

10.1 The Credit Agreement dated May 3, 2004, between IdA@rnational Inc, Bank of America, N.A. and ansortium of
participating banks (incorporated by referencexhibkit 10.21 to CACI's Annual Report on Form 10-&r the year ended
June 30, 2004, filed September 13, 20

10.2 First Amendment dated May 18, 2005 to the Crediteggnent dated May 3, 2004, between CACI Internatitnt, Bank of
America, N.A. and a consortium of participating ksincorporated by reference to Exhibit 99 to CA@urrent Report on
Form &K, event date May 18, 2005, filed May 18, 20(

10.3 Second Amendment, dated May 9, 2007, to the CAgikement dated as of May 3, 2004 among CACI Ir=tigonal Inc, the
guarantors identified therein, the lenders idesdifiherein, and Bank of America, N.A., as Admirstre Agent (incorporated
by reference to Exhibit 10.1 to CA’'s Current Report on Forn-K, event date May 9, 2007, filed May 11, 20C

10.4* Commitment Agreement, dated as of August 28, 2f@08he Credit Agreement dated as of May 3, 2004rajyCACI
International Inc, the guarantors identified theréhe lenders identified therein, and Bank of AiceerN.A., as Administrative
Agent.

10.5* Third Amendment, dated August 28, 2008, to the {Lsgreement dated as of May 3, 2004 among CAGirimtional Inc,

*filed herewith

the guarantors identified therein, the lenderstified therein, and Bank of America, N.A., as Adisinative Agent



SIGNATURE

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

CACI International Inc

By: /s/ Arnold D. Morse
Arnold D. Morse
Senior Vice President
Chief Legal Officer and Secreta

Dated: September 4, 2008



Exhibit 10.¢
COMMITMENT AGREEMENT

THIS COMMITMENT AGREEMENT (this “_Agreement) dated as of August 28, 2008 to the Credit Agreemefirenced below
among CACI International Inc, a Delaware corporat{the “ Borrower”), the Guarantors identified on the signature gagereto (the “
Guarantors), the Lenders identified on the signature pagareto (the “ Committing Lendet and Bank of America, N.A., as Administrat
Agent (in such capacity, the “ Administrative Agént

WITNESSETH

WHEREAS, a revolving credit and term loan faciktibave been extended to the Borrower pursuanteoCtiedit Agreement (
amended, modified, supplemented, increased anddedefrom time to time, the “ Credit Agreeméntdated as of May 3, 2004 among
Borrower, the Guarantors identified therein, thaders identified therein and the Administrative Age

WHEREAS, pursuant to Section 2.01(a)(ii) of the dirédgreement, the Borrower has the right to insee¢the Aggregate Revolvi
Commitments by up to $100,000,000 with additional/&ving Commitments from existing Lenders and rieewolving Commitments fro
any other Person selected by the Borrower and apgrby the Administrative Agent; and

WHEREAS, each Committing Lender has agreed to gmw new or additional Revolving Commitment in #raounts and on tl
conditions set forth herein.

NOW, THEREFORE, IN CONSIDERATION of the premisesdasther good and valuable consideration, the ré@gig sufficiency c
which are hereby acknowledged, the parties heggieeaas follows:

1. Defined Terms Capitalized terms used herein but not defimecbin shall have the meanings assigned to sucts tierthe Cred
Agreement.

2. _Additional Revolving Commitments Each Committing Lender hereby agrees to peowite new or additional Revolvi
Commitment set forth on_Schedule hereto under the column “New/Additional Revolvingpr@mitment”. Each of the Borrower, tl
Guarantors and the applicable Committing Lendee@gthat, after giving effect to the new or add#ioRevolving Commitment provided
such Committing Lender pursuant to this Agreemth#, total Revolving Commitment of such Committingnider shall be as set forth
Schedule hereto under the column “Total Revolving Commitriient

3. Conditions Precedent This Agreement shall be effective as of théedaereof upon satisfaction of each of the follay
conditions precedent:

() receipt by the Administrative Agent of tiigreement executed by the Borrower, the Guaramtodsthe Committing Lende

(b) receipt by the Administrative Agent of attfesate from a secretary or assistant secretargawth Loan Party (x) attachi
resolutions of the board of directors or board @nagers, as applicable, of each Loan Party apmgahi@ increase in the Aggreg
Revolving Commitments by up to $40 million pursuantSection 2.01(a)(ii) of the Credit Agreement gwyil certifying that suc
resolutions have not been rescinded or modifiemare in full force and effect and are the only medings of the board of directors
board of managers, as applicable, of such Loary Raxt in force relating to or affecting the mattezferenced therein; at



(c) payment by the Borrower to the Administratidgent of all fees owing in connection with thed@idnal Revolving
Commitments provided pursuant to this Agreement.

4. Reaffirmation of Representations and WaieantNo Default. Each Loan Party represents and warrants thpathd
representations and warranties set forth in thenl@acuments are true and correct in all materigeets as of the date hereof (except
that expressly relate to an earlier period) andh(blpefault or Event of Default exists.

5. Reaffirmation of Obligations Each Loan Party (i) acknowledges and condertsis Agreement, (ii) affirms all of its obligatis
under the Loan Documents and (iii) agrees thatAlyizement does not reduce or discharge its oiigatunder the Loan Documents.

6. Reaffirmation of Security Interests Each Loan Party (i) affirms that each of thiens granted in or pursuant to the L
Documents are valid and subsisting and (ii) agtleatsthis Agreement shall in no manner impair treotvise adversely effect any of the Li
granted in or pursuant to the Loan Documents.

7. Counterparts; Delivery This Agreement may be executed in any numbeoonterparts, each of which when so executet
delivered shall be deemed an original and it ghatllbe necessary in making proof of this Agreememiroduce or account for more than
such counterpart. Delivery of an executed countégfathis Agreement by facsimile or other electooimaging means shall be effective a:
original.

8. _Governing Law This Agreement shall be deemed to be a cdantrexle under, and for all purposes shall be coadtit
accordance with, the laws of the State of New York.

[Signature Pages Follov



IN WITNESS WHEREOF, each of the parties heretodsmssed a counterpart of this Commitment Agreemebetduly executed a
delivered as of the date first above written.

BORROWER: CACI INTERNATIONAL INC, a Delaware corporatic
By: /sl Thomas A. Mutryn
Name
Title:

GUARANTORS: CACI PRODUCTS COMPANY, a Delaware corporat
CACI PRODUCTS COMPANY CALIFORNIA, a California coopation
CACI, INC. - FEDERAL, a Delaware corporati
CACI, INC. - COMMERCIAL, a Delaware corporatic
CACI TECHNOLOGIES, INC., a Virginia corporatic
CACI DYNAMIC SYSTEMS, INC., a Virginia corporatio
CACI PREMIER TECHNOLOGY, INC., a Delaware corpooat
CACI MTL SYSTEMS, INC., a Delaware corporati
CACI SYSTEMS, INC., a Virginia corporatic
CACI-CMS INFORMATION SYSTEMS, INC., a Virginia corporati
CACI ENTERPRISE SOLUTIONS, INC., a Delaware corpimna
R.M. VREDENBURG & CO., a Virginia corporatic

By: /sl Thomas A. Mutryn

Name
Title:
COMMITTING
LENDERS: JPMORGAN CHASE BANK, N.A

By: [s/ Anthony Galea
Name Anthony Gale¢
Title:  Vice Presiden

CHEVY CHASE BANK, F.S.B.

By: /sl R. Mark Swaak
Name R. Mark Swaal
Title:  Group Vice Presider

CITIZENS BANK OF PENNSYLVANIA

By: /sl Owen B. Burman
Name Owen B. Burmatr
Title:  Vice Presiden

ADMINISTRATIVE
AGENT: BANK OF AMERICA, N.A., as Administrative Ager

By: /sl Roberto O. Salazar
Name Roberto O. Salaz:
Title:  Asst. Vice Presider




SCHEDULE 1
NEW/ADDITIONAL REVOLVING COMMITMENTS OF COMMITTING LENDERS

New/Additional Total
Committing Lende Revolving Commitmen Revolving Commitmen
JPMorgan Chase Bai $29,000,000( $45,000,00(
Chevy Chase F.S.1 $2,000,00( $10,000,00(
Citizens Bank of Pennsylvan $9,000,00( $25,500,00(




Exhibit 10.t
THIRD AMENDMENT

THIS THIRD AMENDMENT (this “ Amendment) dated as of August 28, 2008 to the Credit Agreemefierenced below is by a
among CACI INTERNATIONAL INC, a Delaware corporati¢the “ Borrower”), the Subsidiaries of the Borrower identified“@uarantors”
on the signature pages hereto and BANK OF AMERINAY., as Administrative Agent.

WITNESSETH

WHEREAS, a revolving credit and term loan facilitgs been extended to the Borrower pursuant to teditCAgreement (as amend
modified, supplemented and extended from time neetithe “_Credit Agreemeri) dated as of May 3, 2004 among the Borrower
Guarantors identified therein, the Lenders idesdifinerein and Bank of America, N.A., as Administ&Agent, Swing Line Lender and L
Issuer;

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

WHEREAS, the Required Lenders have agreed to theested modifications on the terms set forth heasid have authorized &
directed the Administrative Agent to enter intastAimendment on their behalf; and

WHEREAS, the Administrative Agent has entered ihis Amendment on behalf of itself and the Lenders.

NOW, THEREFORE, IN CONSIDERATION of the premiseslasther good and valuable consideration, the réeeig sufficiency ¢
which are hereby acknowledged, the parties heggieeaas follows:

1. Defined Terms Capitalized terms used herein but not otherwlisfined herein shall have the meanings provideslith terms |
the Credit Agreement.

2.  _Amendments The Credit Agreement is amended in the follmMiespects:

2.1 The definitions of “Acquisition Support Bosess”, “Material Joint Venture”, “Negative EBITDA cfjuisition” and Targe
EBITDA” are added to Section 1.01 to read as fofow

“ Acquisition Support Businessmeans the contract management, acquisition plaramidgporogram management support ser
currently conducted through the Borrower’s busimaasagement division, including the associatedractg and personnel.

“ Material Joint Venturé means any Domestic Subsidiary that (a) is not alWi@wned Subsidiary and (b) accounts for gre
than or equal to five percent (5%) of ConsoliddEITDA for the period of the four fiscal quarterost recently ended.

“ Negative EBITDA Acquisition” means any Acquisition in which the Target EBITDAtleé Person or Property acquired in ¢
Acquisition for the 12 month period immediately geding such Acquisition is less than $0.00.

“ Target EBITDA” means, with respect to any Person or Property egdjimn an Acquisition, the earnings before interestes
depreciation and amortization and -cash



2.2

2.3

items relating to the impairment of goodwill, theite-down of intangibles and the amortization ahd &xpensing of nooast
stock-based compensation of such Person or Property

The definition of*Maturity Date” in Section 1.01 is amended to read as follc

“ Maturity Date” means (@) as to the Revolving Loans, Swing Linenscand Letters of Credit (and the related L/C Giilans)
the date seven (7) years following the EffectiveteDand (b) as to the Term BLoan, the date seven (7) years following
Effective Date.

The definition of*Permitted Acquisitio” in Section 1.01 is amended to read as follc

“ Permitted Acquisition$ means Investments consisting of an Acquisitiorth®yBorrower or any Subsidiary, providist:

(@) the Person (or the Property of the Persogliged in such Acquisition is in a line of busigesmilar to the line «
business of the Borrower and its Subsidiaries;

(b) the aggregate Acquisition Consideration gaidhe Borrower and its Subsidiaries for all Agitibns occurring durir
any fiscal year, commencing with the fiscal yeadirg June 30, 2009, shall not exceed $250 milliprmvided that (A) cas
consideration to the extent funded with the proseefl any insurance claims, judgments, settlemeft&wsuits and oth
extraordinary events shall not be included in thkewdation of the aggregate Acquisition Considerafior purposes of this clat
(b) to the extent such cash consideration doegxwged $40 million during the term of this Agreemamd (B) cash considerati
to the extent funded with the proceeds of the Cdibte Notes shall not be included in the calcaatof the aggregate Acquisiti
Consideration for purposes of this clause (b) dRktent such cash consideration is paid withimb®ths of the issuance of
Convertible Notes;

(c) such Acquisition is not a Negative EBITDA digsition unless (i) after giving effect to suchqigsition, the aggrege
Acquisition Consideration paid by the Borrower arsdSubsidiaries for all Negative EBITDA Acquisitis occurring during ar
fiscal year shall not exceed $25 million and (ii¢ amount by which the Target EBITDA of the PersoProperty acquired in su
Acquisition for the 12 month period immediately geding such Acquisition is less than $0.00 shall exceed 5% of tt
Consolidated EBITDA of the Borrower and its Subaigis during the same 12 month period;

(d) such Acquisition is not hostile or pursugdimy of tender offer, proxy contest or other cetéd manner;

(e) the aggregate Acquisition Consideration fgidhe Borrower and its Subsidiaries for all Agjtions of Persons that
not organized under the laws of a state of theddinBtates of America or the District of Columbig, {p the case of acquisitions
Property of a Person, for Property that is locatethe United States) shall not exceed $60 miliioany fiscal year;

2



2.4
million”.

2.5

2.6

(H three (3) Business Days prior to consumnmataf such Acquisition, the Borrower shall have deled to th
Administrative Agent a certificate, executed by esponsible Officer of the Borrower, demonstratingeasonable detail that -
Loan Parties would be in compliance with the finahcovenants contained in Section 8dffier giving effect to such Acquisiti
on a Pro Forma Basis and, further, certifying théter giving effect to the consummation of suchgiisition, the representatic
and warranties of the Loan Parties contained ia #greement and the other Loan Documents will ne &nd correct in ¢
material respects; and

(o) immediately after giving effect to such Adsijtion, there shall be at least $50 million of gadaility existing under th
Aggregate Revolving Commitments.

In clause (a) of the definition of “Swingnke Sublimit” in Section 1.01 the reference to “$#dllion” is amended to read 3

The definition of* Treasury Management Agreem” is amended to read as follov

“ Treasury Management Agreemehimeans any agreement governing the provision oftiigaor cash management servi
including deposit accounts, overnight draft, crextidebit cards, funds transfer, automated clehooge, zero balance accou
returned check concentration, controlled disbursgnieckbox, account reconciliation and reportimgl darade finance services ¢
other cash management services.

In Section 2.01(a)(ii), the reference ty tlp to ONE HUNDRED MILLION DOLLARS ($100,000,000)% amended to readifs

to a maximum Aggregate Revolving Commitment of FOHBNDRED FIFTY MILLION DOLLARS ($450,000,000)".

2.7

2.8

The parenthetical in the first sentence of Seci®%(b)(ii) is amended to read as follo

(other than (A) sales of government contracts #natrequired by law or by any government agenchesold as a result of
organizational conflict of interest in an aggregamteount of up to $10 million in any fiscal year,) tBe sale of the Specified R
Property and (C) the sale of the Acquisition Suppaisiness in an aggregate amount of up to $50cmijll

In Section 7.02 a new paragraph is added at thehemdof to read as follow

The Borrower hereby acknowledges that (a) the Adstrative Agent and/or the Arranger will make aahbike to the Lenders a
the L/C Issuer materials and/or information prodidey or on behalf of the Borrower hereunder (coiety, “Borrowe
Materials”) by posting the Borrower Materials orrlinks or another similar electronic system (tR&atform”) and (b) certain ¢
the Lenders (each a “Public Lender”) may have persbwho do not wish to receive material mrblic information with respe
to the Borrower or its Affiliates, or the respeetigecurities of any of the foregoing, and who mayehgaged in investment ¢
other market-related activities with respect tonsBersonssecurities. The Borrower hereby agrees that (WBaifower Material
that are to be made available to Public Lender# breclearly and conspicuously marked “PUBLI®@hich, at a minimum, sh:
mean that the word “PUBLIC"” shall appear promingiath the first page thereof; (x) by marking Borrowe

3



Materials “PUBLIC,”the Borrower shall be deemed to have authorized\theinistrative Agent, the Arranger, the L/C Issaex
the Lenders to treat such Borrower Materials ascoataining any material ngmdablic information with respect to the Borrowe
its securities for purposes of United States fddamd state securities laws (provided, however thahe extent such Borrow
Materials constitute Information, they shall beatesl as set forth in Section 11.07); (y) all BoreowWlaterials marked “PUBLIC”
are permitted to be made available through a portb the Platform designated as “Public Side Infation;” and (z) th
Administrative Agent and the Arranger shall be thedi to treat any Borrower Materials that are netrked “PUBLIC” as bein
suitable only for posting on a portion of the Rdatf that is not marked as “Public Side Information”

2.9 Section 7.12 is amended to read as follc

Within sixty (60) days after (x) any Person becormé&’holly Owned Domestic Subsidiary or (y) any DaetieSubsidiary that
not a Wholly Owned Subsidiary becomes a Materiadtddenture, cause such Domestic Subsidiary to:

(&) become a Guarantor by executing and defigeto the Administrative Agent a Joinder Agreementsuch othe
documents as the Administrative Agent shall deepr@piate for such purpose; and

(b) deliver to the Administrative Agent docurmrerdf the types referred to in_Sections 5.0Hifid (g) and favorabl
opinions of counsel to such Person (which shalecoamong other things, the legality, validity, diimg effect and enforceability
the documentation referred to in clause (a) aboak)in form, content and scope reasonably satisfgcto the Administrativ
Agent.

Notwithstanding anything to the contrary contairtegtein, if at any time any Subsidiary that is noGaarantor provides
Guarantee of the Convertible Notes, then the Bogroshall cause such Subsidiary to (i) become a @war by executing ai
delivering to the Administrative Agent a Joinderr@gment or such other documents as the Adminigtratigent shall dee
appropriate for such purpose and (ii) deliver ® Atdministrative Agent documents of the types mef@to in_Sections 5.01(8nc
(g) and favorable opinions of counsel to such Subsidiahich shall cover, among other things, the liggavalidity, binding
effect and enforceability of the documentation mefé to in clause (i) of this paragraph), all imnfp content and scope reasoni
satisfactory to the Administrative Agent.

2.10 Each reference to “thirty (30) dayie”Section 7.14 (a)(ii) and clauses (i) and (iitloé proviso in Section 7.14 (b) is amende
read “sixty (60) days”.

2.11 Section 7.16 is amended to read as follc
[Reserved].

2.12 In Section 8.02 the “andifter clause (m) is deleted, clause (n) is renustbas clause (0) and amended to read as set fdh
and a new clause (n) is added thereto to read &srdebelow:



(n) the Acquisition by CACI Ltd., a Subsidiarf/tbe Borrower, of Arete Software Limited, a companrganized under the la
of the United Kingdom, for an aggregate purchagmeprot exceeding $8,000,000; and

(0) Investments of a nature not contemplateithénforegoing clauses in an amount not to exce@&dndillion in the aggregate
any time outstanding.

2.13 In Section 8.03(e) the reference to “$12,800) is amended to read “$25 million”.

2.14 In Section 8.03(f) the reference to “$250;06@mended to read “$1 million”.

2.15 In Section 8.03(g) the reference to “$5,000,0s amended to read “$15 million”.

2.16 In Section 8.03(k) the reference to “2,500,B0unds Sterling” is amended to read “10 milli@uids Sterling”.
2.17 In Section 8.05 clause (e) is amended to asddllows:

(e) the aggregate net book value of all of theets sold or otherwise disposed of by the Borraaver its Subsidiaries in
Dispositions (other than (i) sales of governmenitarts that are required by law or by any govemmnagency to be sold a:
result of an organizational conflict of interest) the sale of the Specified Real Property, (¢ sale of the Borrowes’ UK
business and (iv) the sale of the Acquisition SupBasiness) in any fiscal year of the Borrowerlshat exceed $10 million.

2.18 Section 8.14 is amended to read as follows:

8.14 Ownership of Subsidiaries

Notwithstanding any other provisions of this Agresnto the contrary, permit any Person (other tih@nBorrower or ar
Wholly Owned Subsidiary) to own any Capital Sto¢kany Subsidiary, provideth) up to three percent (3%) of the Capital S
of any Foreign Subsidiary may be held by Persohsrdhan the Borrower and (b) the Borrower an&iibsidiaries may enter ir
joint ventures to the extent permitted by Sectidi?8

2.19 Section 11.16 is amended to read as follows:

If (i) any Lender requests compensation under 8e@&i04, (ii) the Borrower is required to pay any addidmmount to ar
Lender or any Governmental Authority for the acdoahany Lender pursuant to Section 3(@icluding in the circumstanc
contemplated by Section 11.15(a)(i)i) (iii) a Lender (a “_NorConsenting Lendef) does not consent to a proposed che
waiver, discharge or termination with respect tg Anan Document that has been approved by the Retjlienders as provid
in Section 11.0but requires unanimous consent of all Lenders loceiders directly affected thereby (as applicallejiv) any
Lender is a Defaulting Lender, then the Borrowerymat its sole expense and effort, upon notice uchsLender and ti
Administrative Agent, require such Lender to assad delegate, without recourse (in accordance waitt subject to t
restrictions contained in, and consents requiredSegtion 11.07, all of its interests, rights and obligations anthis Agreemei
and the related Loan




Documents to an assignee that shall assume sudatidnhs (which assignee may be another Lendea, liEnder accepts st
assignment), provideithat:

(&) the Borrower or such assignee shall have fmeihe Administrative Agent the assignment feectffed in_Section 11.07
(b);

(b) such Lender shall have received paymentofamount equal to the outstanding principal of littans and L/t
Advances, accrued interest thereon, accrued fakalbhaother amounts payable to it hereunder aneéutige other Loan Docume
(including any amounts under Section 3)GEom the assignee (to the extent of such outétgngrincipal and accrued interest .
fees) or the Borrower (in the case of all other antg);

(c) in the case of any such assignment resultmm a claim for compensation under Section 20#¢ayments required
be made pursuant to Section 3,&lch assignment will result in a reduction inlrsmompensation or payments thereafter;

(d) such assignment does not conflict with aygtlle Laws; and

(e) in the case of any such assignment resultomg a Non-Consenting Lendsrfailure to consent to a proposed cha
waiver, discharge or termination with respect tg hoan Document, the applicable replacement bankntial institution or Fur
consents to the proposed change, waiver, dischargermination;_providedhat the failure by such NoGensenting Lender
execute and deliver an Assignment and Assumptialt sbt impair the validity of the removal of sublon-Consenting Lender a
the mandatory assignment of such Non-Consentinglé®sn Commitments and outstanding Loans and participatin L/C
Obligations and Swing Line Loans pursuant to tld@sten 11.16hall nevertheless be effective without the executiy such Non-
Consenting Lender of an Assignment and Assumption.

A Lender shall not be required to make any suclyassent or delegation if, prior thereto, as a reefia waiver by such Lender
otherwise, the circumstances entitling the Borrot@erequire such assignment and delegation ceaseply.

2.20 The cover page of the Credit Agreement imted as set forth on Exhibit A hereto.

3. _Consent Notwithstanding any provision of Section 7dfzhe Credit Agreement to the contrary, the Regfliicenders agree tl
the Loan Parties shall have until the date six8) (fays after the effective date of this Amendmertomply with Section 7.12 of the Cre
Agreement with respect to the following subsidiariéa) CACIWGI, Inc. (formerly The Wexford Group Internationahc.), (b) CAC
Secured Transformations, Inc. (formerly Dragon Depment Corporation), (¢) CAONSR, Inc. (formerly National Security Research,.))
(d) CACI Technology Insights, Inc. (formerly Alphsight Corporation), () CACAthena, Inc. (formerly Athena Innovative Solutioirsg.),
(f) Business Defense and Security Corporation|Hd) International, Inc., (h) CACI-ISS, Inc. (formtgiICACI Acquisition, Inc.) and (i) CACI-
IQM, Inc. (formerly Institute for Quality Managemgmnc.). The Loan Parties agree that the failoredmply with Section 7.12 of the Cre
Agreement with respect to each of the foregoings®liéries by the date sixty (60) days after theeetffre date of this Amendment st
constitute an Event of Default under the Creditefgment.



4. Conditions Precedent This Amendment shall become effective as ef dlate upon which each of the following condit
precedent shall have been satisfied upon the relogithe Administrative Agent of (a) counterparfslis Amendment executed by the Li
Parties, (b) consents from the Required Lendersoaiztng and directing the Administrative Agentéater into this Amendment on th
behalf and (c) resolutions of the board of dirext(or its equivalent) of each Loan Party approuinig Amendment and authorizing
execution and delivery of this Amendment certifisdthe secretary or assistance secretary of suah Party.

5. Reaffirmation of Representations and Wareant Each Loan Party represents and warrants éhagpt as affected by tl
Amendment and the matters referenced herein, firegentations and warranties set forth in the L@acuments are true and correct as o
date hereof (except those that expressly relad@ tarlier period).

6. _Reaffirmation of Guaranty Each Guarantor (a) acknowledges and consera$ of the terms and conditions of this Amendn;
(b) affirms all of its obligations under the Loaro@ments and (c) agrees that this Amendment andoaliments executed in connec
herewith do not operate to reduce or discharge Querantor’s obligations under the Credit Agreenugrthe other Loan Documents.

7. _Reaffirmation of Security Interests Each Loan Party (a) affirms that each of thenk granted in or pursuant to the L
Documents are valid and subsisting and (b) agtessthis Amendment shall in no manner impair oreotlise adversely effect any of
Liens granted in or pursuant to the Loan Documents.

8. _No Other Changes Except as modified hereby, all of the termd provisions of the Loan Documents shall remaifulhforce
and effect.

9. Counterparts; Facsimile Delivery This Amendment may be executed in any numiberoanterparts, each of which when
executed and delivered shall be deemed an origimdit shall not be necessary in making proof &f Amendment to produce or account
more than one such counterpart. Delivery of an @egtccounterpart of this Amendment by facsimildidba effective as an original and sl
constitute a representation that an original stealfielivered.

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

[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the parties hereto tassed a counterpart of this Third Amendment tadbly executed ar
delivered as of the date first above written.

BORROWER: CACI INTERNATIONAL INC, a Delaware corporatic
By: /sl Thomas A. Mutryn
Name
Title:

GUARANTORS: CACI PRODUCTS COMPANY, a Delaware corporat
CACI PRODUCTS COMPANY CALIFORNIA, a California coopation
CACI, INC. - FEDERAL, a Delaware corporati
CACI, INC. - COMMERCIAL, a Delaware corporatic
CACI TECHNOLOGIES, INC., a Virginia corporatic
CACI DYNAMIC SYSTEMS, INC., a Virginia corporatio
CACI PREMIER TECHNOLOGY, INC., a Delaware corpooat
CACI MTL SYSTEMS, INC., a Delaware corporati
CACI SYSTEMS, INC., a Virginia corporatic
CACI-CMS INFORMATION SYSTEMS, INC., a Virginia corporati
CACI ENTERPRISE SOLUTIONS, INC., a Delaware corpimna
R.M. VREDENBURG & CO., a Virginia corporatic

By: /sl Thomas A. Mutryn
Name
Title:

ADMINISTRATIVE
AGENT: BANK OF AMERICA, N.A,,
as Administrative Agent for and on behalf of thenders

By: /sl Michael J. Radcliffe
Name Michael J. Radcliffe
Title:  Senior Vice Presidel




EXHIBIT A
CREDIT AGREEMENT
Dated as of May 3, 2004

among

CACI INTERNATIONAL INC,
as the Borrower,

THE SUBSIDIARIES OF THE BORROWER IDENTIFIED HEREIN,
as the Guarantors,

BANK OF AMERICA, N.A,,
as Administrative Agent, Swing Line Lender and lL§Suer,

SUNTRUST BANK,
as Syndication Agent,

WACHOVIA BANK, NATIONAL ASSOCIATION,
as Documentation Agent,

MANUFACTURERS AND TRADERS TRUST COMPANY,
as Co-Agent

and
THE OTHER LENDERS PARTY HERETO
Arranged By:

BANC OF AMERICA SECURITIES LLC,
J.P. MORGAN SECURITIES INC.
and
SUNTRUST CAPITAL MARKETS, INC.,
as Joint Lead Arrangers and Joint Book Mana



