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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 September 30, 2008
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
Commission File Number 001-31400
CACI International Inc
(Exact name of registrant as specified in its chaet)
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 requirefildsuch reports), and (2) has been subject
to such filing requirements for the past 90 day¥es . No O

Indicate by check mark whether the Registrantlésge accelerated filer, an accelerated filer, aaccelerated filer or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange

Act.
Large accelerated filerX] Accelerated filer] Non-accelerated fileE] Smaller reporting companiy
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&thecRegistrang classes of Common Stock, as of November 3, 208& International Ini
Common Stock, $0.10 par value, 29,895,438 shares.
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PART I
FINANCIAL INFORMATION

Iltem 1. Financial Statements

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

Revenue

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

Total costs of revent
Income from operation
Interest expense and other,
Income before income tax
Income taxe:

Net income

Basic earnings per she

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

See Notes to Unaudited Condensed Consolidated &mlieBtatements
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Three Months Ended

September 30,
2008 2007
$654,76( $553,58(
443,54  372,39¢
157,87: 135,75
12,02¢ 10,74¢
613,44: 518,90:
41,31¢ 34,67¢
5,74( 5,152
35,57¢ 29,527
14,58 11,23¢
$ 20,99 $ 18,29:
$ 07C $ 0.61
$ 06 $ 0.6C
30,10: 29,99:
30,56 30,51¢
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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
Accounts receivable, lo-term, nef
Other lon¢-term asset

Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:

Current portion of lon-term debt

Accounts payabl

Accrued compensation and bene

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

Commitments and contingencie:

Shareholder equity:

Preferred stock $0.10 par value, 10,000 share®anél, no shares issu

Common stock $0.10 par value, 80,000 shares aa#thrB9,018 and 38,948 shares issued and outsta
respectively

Additional paic-in capital

Retained earning

Accumulated other comprehensive inca

Treasury stock, at cost (9,123 and 8,731 sharsgectively)

Total shareholde’ equity

Total liabilities and sharehold¢ equity

See Notes to Unaudited Condensed Consolidated EmlaBtatements
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September 3C

June 30,

2008 2008
$ 111,96 $ 120,39¢
445,80¢ 441,73.
41,18¢ 40,69
598,96 602,82!
1,063,401 1,067,47.
117,55! 126,02¢
24,05! 25,36!
8,572 8,78:
70,18: 72,18¢
$1,882,72 $1,902,65.
$ 3,54¢ $ 3,54¢
76,43( 74,17¢
110,57 126,64¢
83,20 85,89;
273,76( 290,27(
637,50t 639,07
55,781 55,42¢
967,04 984,76¢
3,90z 3,89t
373,34¢ 370,127
625,07¢ 604,08°
76 6,76¢
(86,737 (66,997
915,67« 917,88!
$1,882,72 $1,902,65.
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CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(amounts in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES
Net income
Reconciliation of net income to net cash providgaperating activities
Depreciation and amortizatic
Amortization of deferred financing cos
Stock-based compensation expel
Deferred income tax expense (bene
Changes in operating assets and liabilities, neffett of business acquisitior
Accounts receivable, n
Prepaid expenses and other current a:
Accounts payable and other accrued expe
Accrued compensation and bene
Income taxes payable and receive
Other liabilities
Net cash provided by operating activit
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure
Cash paid for business acquisitions, net of caghiesd
Other
Net cash used in investing activiti
CASH FLOWS FROM FINANCING ACTIVITIES
Principal payments made under bank credit facdl
Proceeds from note receival
Proceeds from employee stock purchase f
Proceeds from exercise of stock optis
Repurchases of common stc
Other
Net cash (used in) provided by financing activi
Effect of exchange rate changes on cash and casvaénts
Net decrease in cash and cash equiva
Cash and cash equivalents, beginning of pe
Cash and cash equivalents, end of pe

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid during the period for income ta

Cash paid during the period for inter

See Notes to Unaudited Condensed Consolidated &mleBtatements
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Three Months Ended

September 30,

2008 2007
$ 20,99 $ 18,29:
12,02¢ 10,74¢
632 61C
5,14« 5,70%
4,097 (1,149
(9,857  (26,99Y
(1,339 (4,659
1,165 9,41(
(21,157 (2,556
3,782 9,352
164 4,63(
15,64¢ 23,38¢
(2,347) (3,890)
— (51,949
(644) (204)
(2,997) (56,047
(887) (4,989
— 3,891
2,871 1,41¢
97 901
(20,936 (949)
(1,156 (141)
(20,017 134
(1,075 30C
(8,429 (32,220
120,39¢ 285,68:
$111,96° $253,46.
$ 6631 $ 3,59
$ 386z $ 4,152
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CACI INTERNATIONAL INC
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UN AUDITED)
(amounts in thousands)

Three Months Ended
September 30,

2008 2007
Net income $20,99:  $18,29:
Change in foreign currency translation adjustn (6,680 1,161
Change in fair value of interest rate swap agre¢smae! (12) (262)
Comprehensive incon $14,30C  $19,19!

See Notes to Unaudited Condensed Consolidated &mleBtatements
6
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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 subsidiargexl joint ventures that are more than !
owned or otherwise controlled by the Company. Qeitdormation and note disclosures normally in&@ddn the annual financial
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.

In the opinion of management, the accompanying ditedi condensed consolidated financial statemeifiisct all necessary adjustments
and reclassifications (all of which are of a normnaturring nature) that are necessary for fais@néation for the periods presented. It is
suggested that these unaudited consolidated fialsteitements be read in conjunction with the addibnsolidated financial statements
and the notes thereto included in the Companyéstatnnual report to the SEC on Form 10-K for tha&ryended June 30, 2008. The
results of operations for the three months endgdeB#ber 30, 2008 are not necessarily indicatih®fesults to be expected for any
subsequent interim period or for the full fiscaaye

2. New Accounting Pronouncemer

In September 2006, the Financial Accounting Stadel&oard (the FASB) issued Statement of Financtlolinting Standards (SFAS)
No. 157,Fair Value Measuremen{SFAS No. 157). SFAS No. 157 establishes a framkefarmeasuring fair value in generally acce|
accounting principles, clarifies the definitionfafr value and expands disclosures about fair valeasurements. SFAS No. 157 was
effective for the Company on July 1, 2008. See A8teThe adoption of SFAS No. 157 did not have gene impact on the Company’s
results of operations or financial position.

In February 2007, the FASB issued SFAS No. T3 Fair Value Option for Financial Assets and Fingl Liabilities—Including an
amendment of FASB Statement No. (BFAS No. 159). SFAS No. 159 permits entities toage to measure certain financial instrum
and other items at fair value. The fair value aptienerally may be applied instrument by instrumisntrevocable, and is applied only
entire instruments and not to portions of instrutee8FAS No. 159 was effective for the Companyuy 1, 2008. The adoption of SF.
No. 159 did not have a material impact on the Camijsaresults of operations or financial position.

In December 2007, the FASB issued SFAS No. 14ligeeM2007)Business CombinatiofSFAS No. 141R). SFAS No. 141R establis
principles and requirements for how companies reizegand measure identifiable assets acquiredliie assumed, and any
noncontrolling interest in connection with a bussieombination; recognize and measure the goodedllired in a business combinat
or a gain from a bargain purchase; and determired imformation to disclose to enable users of tharfcial statements to evaluate the
nature and financial effects of the business coatlin. SFAS No. 141R is effective for business cirations for which the acquisition
date is on or after the beginning of the first aalmaporting period beginning on or after Decemt®r2008. The Company has not yet
evaluated what impact, if any, SFAS No. 141R wéiVé on its results of operations or financial posit

In December 2007, the FASB issued SFAS No. Nafhcontrolling Interests in Consolidated Financ&htementsin amendment of AF
No. 51(SFAS No. 160). SFAS No. 160 applies to all comesaithat prepare consolidated financial statemertgpt not-for-profit
organizations, but will affect only those entitteat have an outstanding noncontrolling interestria or more subsidiaries or that
deconsolidate a subsidiary. SFAS No. 160 is effedir fiscal years, and interim periods withingkdiscal years, beginning on or after
December 15, 2008. Earlier adoption is prohibidte Company has not yet evaluated what impachyif 8FAS No. 160 will have on i
results of operations or financial position.
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

In February 2008, the FASB issued FASB Staff Posi{FSP) No. FAS 157-Effective Date of FASB Statement No. (3P No. 157-
2). The FSP amends SFAS No. 157 to delay the aféedtte for non-financial assets and liabilitiescept for items that are recognized
or disclosed at fair value in the financial statatseon a recurring basis. For items within its sdpe FSP defers the effective date of
SFAS No. 157 to fiscal years beginning after Novenitb, 2008. With this deferral, the Company hasapplied the provisions of SFAS
No. 157 to goodwill and intangible assets, andillsassessing the impact that SFAS No. 157 for-financial assets and liabilities will
have on its consolidated financial statements.

In March 2008, the FASB issued SFAS No. 1Bikclosures about Derivative Instruments and Heddhativities — an Amendment of
FASB Statement No. 133 (SFAS No. 1@h)ch requires expanded disclosures about derwatihd hedging activities. This statement
changes the disclosure requirements for derivatisieuments and hedging activities by requiring pamnies to provide enhanced
disclosures about how and why they use derivatisguments, how derivative instruments and relatstfjed items are accounted for
under SFAS No. 133 and its related interpretatians, how derivative instruments and related hedgads affect a company’s financial
position, financial performance and cash flows. SMo. 161 is effective for fiscal periods beginnafter November 15, 2008, with
earlier adoption encouraged. The Company doesxpetce the new standard to have a significant impagts disclosures.

In April 2008, the FASB issued FSP No. 14Z3@termination of the Useful Life of Intangible AsgESP 142-3), which amends the
factors that should be considered in developingwah or extension assumptions used to determinaedétil life of a recognized
intangible asset under SFAS No. 142. FSP 142-8dsteve for the Company'’s fiscal year beginnindyJy, 2009. The Company has not
yet evaluated what impact, if any, FSP 142-3 wald on its results of operations or financial posit

In May 2008, the FASB issued FSP No. APB 14dcounting for Convertible Debt Instruments ThatyNBe Settled in Cash Upon
Conversion (Including Partial Cash Settleme(fitpP 14-1). This new standard will require the Camypto separately account for the
liability and equity (conversion option) componeatsts $300.0 million of 2.125 percent convertiskenior subordinated notes that
mature on May 1, 2014 (the Notes) issued May 16872(hd to recognize interest expense on the Naiag an interest rate in effect for
comparable debt instruments that do not containeion features. The interest rate to be usedrithdenew standard will be
significantly higher than the rate which is curtgntsed, which is equal to the coupon rate of 2 i@%ent. FSP 14-1 is effective for the
Company'’s fiscal year beginning July 1, 2009 anlli nequire retrospective application to the date Hotes were issued. Had this new
standard been effective for the three months eSegdember 30, 2008 and 2007, the Company estirttegteits interest expense would
have increased by approximately $2.7 million and $8illion, respectively, and its diluted earnin@er share would have decreased by
approximately $0.05 per share for each quartenipdeFSP 14-1 will have no effect on the Compargsh flow.

In June 2008, the FASB issued EITF Bulletin No.5)Determining Whether an Instrument (or Embedded treats Indexed to an
Entity’s Own StockEITF 07-5). EITF 07-5 provides guidance on howompany should determine if certain financial instants (or
embedded features) are considered indexed to itsstwek, including instruments similar to the carsi@n option of the Notes,
convertible note hedges, and warrants to purchasgp@ny stock. This standard requires that a twp-@pgroach be used to evaluate an
instrument’s contingent exercise provisions antlesaent provisions in determining whether the imstent is considered to be indexed to
its own stock, and exempt from the application BAS No. 133 Accounting for Derivative Instruments and Hedgirdities (SFAS

No. 133).EITF 07-5 is effective beginning with the Companfj&al year beginning July 1, 2009. The Compargy iinat yet evaluated
what impact, if any, EITF 07-5 will have on its uéts of operations or financial position.

3. Cash and Cash Equivalel
Cash and cash equivalents consisted of the folig\@gnst approximates fair value) (in thousands):

September 3C
June 30,
2008 2008
Money market fund $ 101,27: $103,24¢
Cash 10,69¢ 17,14¢
Total cash and cash equivale $ 111,96 $120,39¢
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)
4.  Accounts Receivabl

Total accounts receivable, net of allowance fortatful accounts of approximately $3.4 million at 8spber 30, 2008 and $3.9 million at
June 30, 2008, consisted of the following (in tfends):

September 3C
June 30,
2008 2008
Billed receivable: $ 332,63: $349,16°
Billable receivables at end of peri 83,83: 59,24(
Unbilled receivables pending receipt of contracti@uments authorizing billin 29,34 33,32¢
Total accounts receivable, curre¢ 445,80t 441,73.
Unbilled receivables, retainages and fee withhgsliexpected to be billed beyond the next 12
months 8,572 8,782
Total accounts receivable, r $ 454,37¢ $450,51-
5. Intangible Asset
Intangible assets consisted of the following (iousands):
September 3C
June 30,
2008 2008
Customer contracts and related customer relatips: $ 229,39 $ 229,64¢
Covenants not to compe 2,45 2,50¢
Other 75C 753
Intangible assel 232,59¢ 232,90°
Less accumulated amortizati (115,04)) (106,879
Total intangible assets, n $ 117,55 $ 126,02¢

Intangible assets are primarily amortized on arlgcated basis over periods ranging from 12 torh@af@iths. The weighted-average
period of amortization for all intangible assetoaSeptember 30, 2008 is 8.1 years, and the wailgaterage remaining period of
amortization is 5.9 years. Expected amortizatigmesse for the remainder of the fiscal year endinge B0, 2009, and for each of the
fiscal years thereafter, is as follows (in thousgnd

Amount
Year ending June 30, 20! $ 23,96(
Year ending June 30, 20. 29,50°
Year ending June 30, 20. 24,50«
Year ending June 30, 20. 15,527
Year ending June 30, 20. 10,27«
Thereaftel 13,78
Total intangible assets, n $117,55¢
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6.

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

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

September 3C

June 30,
2008 2008
Bank credit facility— term loans $ 334,25( $335,12!
Convertible notes payab 300,00( 300,00(
U.K. notes payabl 5,77( 6,451
Other 1,03¢ 1,04
Total lon¢-term debt 641,05! 642,62
Less current portio (3,549 (3,549
Long term debt, net of current porti $ 637,50t $639,07:

Bank Credit Facilities

The Company has a $590.0 million credit facilityg(iCredit Facility), consisting of a $240.0 millicevolving credit facility (the
Revolving Facility) and a $350.0 million institutial term loan (the Term Loan). The Credit Facifitpvides for stand-by letters of credit
aggregating up to $25.0 million that reduce thedfuavailable under the Revolving Facility when é&tu

The Revolving Facility is a secured facility tharmits continuously renewable borrowings of up2d4@0 million, with an expiration
date of May 3, 2011, and annual sub-limits on ante®borrowed for acquisitions. The Revolving Fagitibntains an accordion feature
under which the facility may be expanded to $450illon with applicable lender approvals. The Reawng Facility permits one, two,
three and six month interest rate options. The Gompays a fee on the unused portion of the Rewglkacility, based on its leverage
ratio, as defined. Any outstanding balances urtteRevolving Facility are due in full May 3, 20Ms of September 30, 2008, the
Company had no borrowings outstanding under theRg Facility and no outstanding letters of ctediccordingly, $240.0 million
was available for borrowing under the Revolvingifgcas of that date.

The Term Loan is a secured facility under whicmgipal payments are due in quarterly installmef0a® million at the end of each
fiscal quarter through March 2011, and the balafc325.5 million is due in full on May 3, 2011.

Borrowings under both the Revolving Facility and frerm Loan bear interest at rates based on thédromter-Bank Offered Rate
(LIBOR), or the higher of the prime rate or thedeal funds rate plus 0.5 percent, as elected bZtrmpany, plus applicable margins
based on the leverage ratio as determined quariérhpugh September 30, 2008, the Company hasel¢atapply LIBOR to outstandi
borrowings. For the three months ended Septemhet(®®B and 2007, the effective interest rate, elinythe effect of amortization of
debt financing costs, for the outstanding borrowingder the Credit Facility, was 4.49 percent abéd @ercent, respectively.

The Credit Facility contains financial covenantsttstipulate a minimum amount of net worth, a mimmfixed-charge coverage ratio,
and a maximum leverage ratio. Substantially athefCompany’s assets serve as collateral undeZriit Facility. As of September 30,
2008, the Company was in compliance with all offihancial covenants of the Credit Facility.

The Company capitalized $8.2 million of debt issteanosts in May 2004 associated with the origimatibthe Credit Facility and
capitalized an additional $0.5 million of financiongsts to amend the Credit Facility in May 2005 &yricing downward the margins tt
are applied to the interest rate options. In addijtin August 2008, the Company capitalized $1.aniin additional financing costs to
amend the Credit Facility to (1) increase the Rewngl Facility to $240.0 million from $200.0 millior§2) increase the accordion featur
allow for expansion of the Revolving Facility to3210 million from a total expansion potential ofd830 million and (3) extend the
expiration date of the Revolving Facility to MayZ8)11 from May 3, 2009. All debt financing coste Being amortized from the date
incurred to the expiration date of the Credit AacilThe unamortized balance of $3.7 million and8@illion at September 30, 2008 and
June 30, 2008, respectively, is included in otbagtterm assets on the accompanying condensedlictated balance sheets.

In December 2007, the Company entered into twodotvinterest rate swap agreements (the 2007 Swalgr wvhich it exchanged
floating-rate interest payments for fixed-rate ie# payments on a notional amount of debt totsit@0.0 million. The agreements
provide for swap payments over a twenty-four mgrehiod beginning in December 2007 and are setttea guarterly basis. The
weighted-average fixed interest rate provided leyareements is 4.04 percent.
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

In June 2008, the Company entered into an inteagstcap agreement under which the floating-ratrést payments on a notional
amount of debt of $68 million are capped at 7 patr¢ine 2008 Cap). The 2008 Cap became effectine 9u2008 for a period of two
years and provides for quarterly settlements, wappilicable.

The Company accounts for its interest rate swapcapdagreements under the provisions of SFAS N®.ah8 has determined that its
swap and cap agreements qualify as effective hedgesrdingly, the fair value of the 2007 Swap, etis a liability of $1.2 million at
both September 30, 2008 and June 30, 2008, hagbeeried in other accrued expenses and currddilities, with an offset, net of an
income tax effect, included in accumulated othengrehensive income in the accompanying condensesbtidated balance sheet. The
change in fair value for the three months endedeselper 30, 2008, which is net of income tax effeistseported as other comprehensive
loss in the accompanying consolidated statemertsroprehensive income. The fair value of the 208 &s of September 30, 2008 and
June 30, 2008, and the changes during the thre¢hrpeniod ended September 30, 2008, are insignifidéhe amounts paid and received
on the 2007 Swap and the 2008 Cap will be recoi@tterest expense as yield adjustments in thegeluring which the related
floating-rate interest is incurred.

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 oiNties is payable on May 1 and November 1 of eaah. yidhe Company’s registration
statement filed with the SEC to register resalethefNotes and the common stock issuable upon csioveof the Notes became effect

on October 11, 2007.

Holders may convert their notes at a conversiom 0af18.2989 shares of CACI common stock for edghB® 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% of the applicable conversion priceatdeast 20 trading days in the period of 30 egcuotive trading days ending on the last
trading day of the preceding fiscal quarter; 2)imyithe five consecutive business day period imatetli after any five consecutive
trading day period (the note measurement periodhich the average of the trading price per $1 @3cipal amount of convertible nc
was equal to or less than 97% of the average ptadube closing price of a share of the Comparmgisimon stock and the conversion
rate of each date during the note measurementdy&jaipon the occurrence of certain corporate Bsveonstituting a fundamental
change, as defined in the indenture governing thted\ or 4) during the last three-month periodmieomaturity. CACI is required to
satisfy 100% of the principal amount of these natasly in cash, with any amounts above the priadcount to be satisfied in common
stock. As of September 30, 2008, none of the camditpermitting conversion of the Notes had be¢isfizd.

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 fundameakenges occur prior to maturity, the
Company will in certain circumstances increasecthieversion rate by a number of additional shareoofmon stock or, in lieu thereof,
the Company may in certain circumstances electiiosaithe conversion rate and related conversidigation so that these notes are
convertible into shares of the acquiring or sumvycompany. The Company is not permitted to redienNotes.

The fair value of the Notes as of September 308208s $303.5 million based on quoted market values.

The contingently issuable shares are not includgdACI’s diluted share count for the three monthiqes ended September 30, 2008 or
2007, because CAQ'average stock price during those periods wasbide conversion price. Debt issuance costs ofayipiately $7.¢
million are being amortized to interest expensea eeeen years. Upon closing of the sale of the $§)45.5 million of the net proceeds
was used to concurrently repurchase one milliomeshaf 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 counterpaeipsl to the amount of common stock related tekuess conversion value that CACI
would pay the holders of the Notes upon conversion.
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

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 te@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 increaaseditional paid-in capital and a long-term deddrtax asset.

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

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

U.K. Notes Payable

On April 2, 2008, in connection with its May 200€qaiisition of Sophron Partners Limited, CACI Limdtessued loan notes totaling

3.2 million pounds sterling for earn-out considenathat is no longer contingent. These notes neadurJune 30, 2010 and the note
holders can redeem 50 percent from January 1, 0AQril 5, 2010, or any amount held between AfriP010 and June 30, 2010. The
notes bear interest at 6.25 percent from July @92til redeemed.

Other

In connection with its investment in eVenture Tedlogies, LLC (eVentures), a joint venture betwdss €ompany and ActioNet, Inc.,
eVentures entered into a $1.5 million revolvingditréacility (the JV Facility). The JV Facility ia four-year, guaranteed facility that
permits continuously renewable borrowings of ugtdb million with an expiration date of the earties September 14, 2011; the date of
any restatement, refinancing, or replacement ofXealit Facility without the lender acting as tldesand exclusive administrative agent;
or termination of the Credit Facility. Borrowingader the JV Facility bear interest at the lendprime rate plus 1.0 percent. eVentures
pays a fee of 0.25% on the unused portion of th&adility. As of September 30, 2008 eVentures Had #illion outstanding under the
JV Facility and the effective interest rate wase@cent.

Long-term debt as of September 30, 2008 also includgsllion due under a mortgage note payable ages¢nThe Company assun
obligations of the mortgage as part of its acqisibf MTL Systems, Inc. in January 2004. Outstagdialances under the mortgage note
payable bear interest at 5.88 percent and areestbyran interest in real property located in Day®hio.

The aggregate maturities of long-term debt at $epéz 30, 2008 are as follows (in thousands):

Twelve months ending September

2009 $ 3,54¢
2010 9,32:¢
2011 327,70!
2012 5¢
2013 41¢
Thereaftel 300,00(
Total lon¢-term debt $641,05!

7. Commitments and Contingenci

General Legal Matters

The Company is involved in various lawsuits, claieasd administrative proceedings arising in themarcourse of business.
Management is of the opinion that any liabilityless associated with such matters, either indivigwa in the aggregate, will not have a
material adverse effect on the Company’s operatmsliquidity.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

Iraq Matters

On April 26, 2004, the Company received informatiodicating that one of its employees was iderdifie a report authored by U.S.
Army Major General Antonio M. Taguba as being cartad to allegations of abuse of Iragi detainegbe@aAbu Ghraib prison facility. T
date, despite the Taguba Report and the subsegigsiied Fay Report addressing alleged inappr@pcanduct 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 itafinial statements.

Subcontract Purchase Commitment

The Company has entered into a subcontract agreemitbra vendor to purchase a number of directidimaling units to be ordered in
connection with the performance of one of the Camyfsacontracts. The subject subcontract providesifiat price decreases as the
number of units purchased under the subcontramtases. Based on the present status of contrdotpance, management believes that
the Company will either purchase a sufficient numdfeunits over the subcontract term to allow it¢alize the lowest unit cost available
or negotiate a resolution between the prime cotdrand the Company’s vendor to avoid any liabildy failing to purchase the quantity
required for the lowest unit cost. Based upon éxgiectation, unit costs incurred to date have beeognized as direct costs at such
lowest unit cost in the accompanying condensedatmtaded statements of operations. Based on thébauof units ordered to date and
assuming that no other units are ordered undesuheontract, the Company’s maximum unit price exposthe difference between the
unit price that would be applicable to the numbfeurdts actually purchased as compared to the distcprice at which the Company has
recognized the purchases to date) is estimated 12 million, which has not been recorded inGleenpany’s condensed consolidated
financial statements as of September 30, 2008.

Government Contracting

Payments to the Company on cost-plus-fee conteaetprovisional and are subject to adjustment wpatit by the Defense Contract
Audit Agency (DCAA). The DCAA is currently in thegcess of auditing the Company’s incurred cost sssions for the years ended
June 30, 2003 through June 30, 2006. In the opioionanagement, audit adjustments that may resartt fiudits not yet completed or
started are not expected to have a material effethe Company’s financial position, results of @iens, or cash flows as the Company
has accrued its best estimate of potential disatmes. Additionally, the DCAA continually reviewsetcost accounting and other
practices of government contractors, including ¢hosthe Company. In the course of those reviewst @accounting and other issues are
identified, 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 laswed its best estimate of the potel
outcome within its estimated range of zero to $8ikion.

8. Stock Based Compensati
Stock-based compensation expense recognized, &vgettin the income tax benefits recognized, isadsdvs (in thousands):

Three Months Ended

September 30,
2008 2007
Stock-based compensation included in indirect costs allithg expenses
Non-qualified stock option and stock settled stock apation right (SSAR) expen: $ 2,802 $ 3,317
Restricted stock and restricted stock unit (RSeese 2,34z 2,39(
Total stocl-based compensation expe! $ 514+« $ 5,70%
Income tax benefit recognized for st-based compensation expel $210¢ $ 2,16¢
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

Under the terms of its 2006 Stock Incentive Plae @006 Plan), the Company may issue, among othensjualified stock options,
SSARs, restricted stock, RSUs, 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)Pivhich was due to expire at
the end of a ten-year period. During all periodsspnted, the exercise price of all SSAR and notifgabstock option grants and the
value of all restricted stock and RSU grants wetesthe closing price of a share of the Compangmmon stock on the date of gran
reported by the New York Stock Exchange. Annuahtgrander the 2006 Plan (and previous grants uhéet996 Plan) are generally
made to the Company’s key employees during thedirarter of the Company’s fiscal year and to mensmibéthe Company’s Board of
Directors during the second quarter of the Compmfigtal year. With the approval of its Chief Exteg Officer, the Company also
issues equity instruments to strategic new hirestaemployees who have demonstrated superior npeaftce.

Prior to June 2007, the Company issued equityungnts to its key employees in the form of non-jedl stock options and RSUs.
Effective in June 2007, the Company began issuB§FSs instead of non-qualified stock options andehaf restricted stock instead of
RSUs. RSUs and shares of restricted stock grahteddh this date vested based on the passage@ftiohcontinued service as an
employee of the Company. Beginning in August 2@88,Company began issuing RSUs for which vestitmaged on achievement of a
performance metric in addition to grantee servigErformance-based RSUs). For the RSUs grantedrasfhe Company’s annual grant
made in August 2008, vesting is initially dependgmdn the net after-tax profit (NATP) reported hg Company for the fiscal year
ending June 30, 2010. The maximum number of RSUshwhill vest is based on the achievement of aateMATP which has been
established by the Company’s Board of Directors REbJs will vest if NATP is less than a pre-defirsedount. In addition to
achievement of a certain level of NATP, vestingastingent upon grantee service. Once the NATRh®ryear ending June 30, 2010 is
determined, grantees will then vest in the undegyshares in increments of one-third on an annasistbeginning two years after the
grant date. All performance-based RSUs awarded fpven NATP level and for which service requireseare fulfilled will have fully
vested four years after the grant date.

Upon the exercise of stock options and SSARs, aadéstings of restricted shares and RSUs, the @oyniollfills its obligations under
the equity instrument agreements by issuing neweshaf authorized common stock. The number of shan¢horized by shareholders for
grants under the 2006 Plan and the 1996 Plan w&® 800 as of September 30, 2008.

Activity related to SSARs/non-qualified stock optsand RSUs/restricted shares issued under thear#8006 Plans during the three
months ended September 30, 2008 is as follows:

SSARs/

Non-qualified RSUs/

stock options restricted shares
Outstanding, June 30, 20 3,307,84! 346,16(
Granted 291,00( 376,58!
Exercised/Issue (6,632) (94,990
Forfeited/Lapse! (19,107 (3,450
Outstanding, September 30, 2( 3,573,11l 624,30!
Weighted average exercise price of grz $ 49.3¢
Weighted average grant date fair value for RSUBIotsd share $ 49.3¢

Under the terms of the various equity instrumemeaments, vesting of awards may accelerate tongudegrees based on the age of the
grantee and the type of equity instrument. Depandimthe instrument, vesting may accelerate uptreneent at either age 62 or 65 with
the amount of acceleration based on the lengtlervice provided and, for performance-based RSUsNWTP achieved for the
applicable fiscal year.

During the three months ended September 30, 20026017, the Company recognized $0.9 million an@ $illion, respectively, of
incremental, accelerated stock compensation exgensevards made to employees who were either mgani had reached the applica
retirement age at the date of grant.

As of September 30, 2008, there was $28.9 millivtotal unrecognized compensation cost related3aRs and stock options scheduled
to be recognized over a weighted average peri@years, and $16.7 million of total unrecognizethpensation cost related to
restricted shares and RSUs scheduled to be re@mhoizr a weighted-average period of 2.9 years.

14



Table of Contents

10.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

Stock Purchase Pla

The Company adopted the 2002 Employee Stock Puedblas (ESPP), the Management Stock Purchase MBIRK), and the Director
Stock Purchase Plan (DSPP) in November 2002, apkkimented these plans beginning July 1, 2003. Thleses provide employees,
management, and directors with an opportunity tpuaete or increase ownership interest in the Comghrgugh the purchase of shares of
the Company’s common stock, subject to certain$eand conditions. There are 750,000, 500,000, &@D® shares authorized for
grants under the ESPP, MSPP and DSPP, respectively.

The ESPP allows eligible full-time employees toghase shares of common stock at 95 percent oathenfirket value of a share of
common stock on the last day of each quarter. Téwdmum number of shares that an eligible employeepmirchase during any quarter
is equal to two times an amount determined as@®0 percent of such employee’s compensation tinequarter, divided by 95
percent of the fair market value of a share of camstock on the last day of the quarter. The ESRPqualified plan under Section 423
of the Internal Revenue Code and, for financiabrépg purposes, was amended effective July 1, 2@0&s to be considered non-
compensatory under SFAS No. 123Rare Based Paymef8FAS No. 123R). Accordingly, there is no stdzksed compensation expe
associated with shares acquired under the ESRRedhree month periods ended September 30, 2GD8G0V. As of September 30,
2008, participants have purchased 577,967 shades timle ESPP at a weighted-average price per sh&#b.46. Of these shares, 20,373
were purchased during the three months ended Skpte30, 2008, at a weighted-average price per sifé$43.48. To satisfy its
obligations under the ESPP, the Company will eithechase shares in the open market or issue shranésusly acquired and held in
treasury. During the three months ended Septenthe2®8, the Company purchased 20,373 shares optre market to fulfill the
employees’ share purchases.

The MSPP provides those senior executives witrkdtotding requirements a mechanism to receive R8WUsu of up to 100 percent of
their annual bonus. For the fiscal year ended 30n€008, RSUs awarded in lieu of bonuses earned granted at 85 percent of the
closing price of a share of the Company’s commonksbn the date of the award, as reported by the Yark Stock Exchange. For
bonuses earned during the fiscal years ended Jur086 and 2007, RSUs were granted at 95 peré¢né @losing price of a share of
the Company’s common stock on the date of grantsRFanted under the MSPP vest at the earlier tfrép years from the grant date,
2) upon a change of control of the Company, 3) ugpparticipant’s retirement at or after age 654)oupon a participant’'s death or
permanent disability. Vested RSUs are settled areshof common stock. The Company recognizes thie \¢d the discount applied to
RSUs granted under the MSPP as stock compensaji@mse ratably over the three-year vesting period.

Activity related to the MSPP during the three megimded September 30, 2008 is as follows:

MSPP
RSUs outstanding, June 30, 2( 32,77:
Granted 39,75¢
Issued (9,029¢)
Forfeited —

RSUs outstanding, September 30, 2 63,50(
Weighted average grant date fair value as adjdstettie applicable discoul $ 43.4C

The DSPP allows directors to elect to receive R&the market price of the Compasy'ommon stock on the date of the award in lie
up to 100 percent of their annual retainer feest&ERSUs are settled in shares of common stoaeThias no activity or outstanding
grants under the DSPP during the three months eddptémber 30, 2008.

Earnings Per Sha

SFAS No. 128Earnings Per Shar€SFAS No. 128) requires dual presentation of basic and dilutediegs per share on the face of the
income statement. Basic earnings per share exdiliteon and are computed by dividing income
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

by the weighted average number of common sharesamualing for the period. Diluted earnings per shaflect potential dilution that
could occur if securities or other contracts taiéssommon stock were exercised or converted intengon stock. Using the treasury st
method, diluted earnings per share include thesimental effect of SSARS, stock options, restrisieares, and those RSUs that are not
performance-based. The performance-based RSUsdremAugust 2008 are excluded from the calculatibdiluted earnings per share
as the underlying shares are considered to bengantily issuable shares in accordance with SFASIRBR and SFAS No. 128. These
shares will be included in the calculation of déditearnings per share in the reporting period iithvthe performance metric is achieved.
The chart below shows the calculation of basic@ihded earnings per share (in thousands, exce@imre amounts):

Three Months Ended

September 30,
2008 2007

Net income $20,99: $18,29:
Weighted average number of basic shares outstaddirigg the periot 30,10: 29,99:
Dilutive effect of SSARs/stock options and RSUdhieted shares after application of treas

stock metho 464 52t
Weighted average number of diluted shares outstgrdliring the perio 30,56 30,51¢
Basic earnings per she $ 0.7¢ $ 0.61
Diluted earnings per sha $ 0.6¢ $ 0.6

Shares outstanding during the three months endgigi®ber 30, 2008, reflect the August 2008 repurelad®.4 million shares of CAGY
common stock pursuant to a share repurchase pragpanoved by the Company’s Board of Directors ineJ2008.

Income Taxe:

Effective July 1, 2007, the Company adopted theipions of FASB Interpretation No. 48ccounting for Uncertainty in Income Taxes
The total liability for unrecognized tax benefis@ September 30, 2008 and June 30, 2008 wasy$lidn and $4.6 million,
respectively. The Company believes that the tatadunt of unrecognized tax benefits, if recognizeduld not have a material effect on
its effective tax rate.

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 rieggignificant judgment to apply. The Internal Raue Service (IRS) has examined the
Company’s consolidated federal income tax retunnsugh the year ended June 30, 2004. The Compamyrisntly under income tax
examination by the IRS for the years ended Jun@@05 through 2007 and earlier years in connedtitm amended returns and
carryback claims filed by the Company. The Compiarglso under examination by four state jurisditsidor years ended June 30, 2004
through June 30, 2006. The Company does not expecesolution of these audits to have a materipkict on its results of operations,
financial condition or cash flows.

During the three month period ended September@@8,2he Company’s income tax expense was adveimplycted by non-deductible
losses on assets invested in corporate-ownechkigrance policies.
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Business Segment Informati

The Company reports operating results and finamigitd in two segments: domestic operations andnati®enal 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 measwgeue 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 custsrnirethe commercial and state and
local government sectors and, from time to timevea number of agencies of foreign governmerite.Jompany places employees in
locations around the world in support of its clerhternational operations offer services to lmtinmercial and non-U.S. government
customers primarily through the Company’s datarimfation and knowledge management services, busiysssms solutions and
enterprise IT and network services lines of busin@ee Company evaluates the performance of itseating segments based on net
income. Summarized financial information concernimg Company’s reportable segments is as followgh@usands):

Domestic International Total
Three Months Ended September 30, 20C
Revenue from external custom: $632,31! $ 22,44 $654,76(
Net income 19,88¢ 1,102 20,99:
Three Months Ended September 30, 20C
Revenue from external custom: $530,67¢ $ 22,90 $553,58(
Net income 16,82¢ 1,46¢ 18,29:

Fair Value of Financial Instrumen

SFAS No. 157, which defines fair value, establish&mmework for measuring fair value and exparndslasures about fair value
measurements. SFAS No. 157 defines fair valueapribe that would be received to sell an asspaat to transfer a liability between
market participants in an orderly transaction. fagket in which the reporting entity would sell #&set or transfer the liability with the
greatest volume and level of activity for the assdtability is known as the principal market. Wheo principal market exists, the most
advantageous market is used. This is the markehich the reporting entity would sell the assetransfer the liability with the price that
maximizes the amount that would be received or mizes the amount that would be paid. Under SFAS184@, fair value should be
based on assumptions market participants would rimagecing the asset or liability. Generally, fa@lue is based on observable quoted
market prices or derived from observable marked ddten such market prices or data are availableer\g¢hch prices or inputs are not
available, the reporting entity should use valuatitodels.

With the adoption of SFAS No. 157 effective Jul\2008, the Company’s financial assets and liabditecorded at fair value on a
recurring basis were categorized based on theifyrimfrthe inputs used to measure fair value. Tiputs used in measuring fair value are
categorized into three levels under SFAS No. 157olows:

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

. Level 2 Inpute 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 Inpute— amounts derived from valuation models in which wsebable inputs reflect the reporting er's own assumptior
about the assumptions of market participants tlwatidvbe used in pricing the asset or liabil
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As of September 30, 2008, the Company’s finanaistruments measured at fair value included monekeh&avestments and mutual
funds held in the Company’s supplemental retirenpdart, and the Company’s interest rate swap andgegements. The following table

summarizes the financial assets and liabilitiessuesd at fair value on a recurring basis as of&aber 30, 2008, and the level they fall
within the fair value hierarchy (in thousands):

Fair Value
Financial Statement
Description of Financial Instrument Classification Hierarchy Fair Value
Assets held in Supplemental Retirement F Long-term asse Level 1 $41,87¢
Obligations under Supplemental Retirement | Long-term liability Level 1 $43,967
Interest rate sway Current liability Level z $ 1,18¢
Interest rate ca — Level z —

Changes in the fair value of the assets held irstipplemental retirement plan, as well as chang#sei related deferred compensation
obligation, are recorded in indirect costs andrsgkéxpense.
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ltem 2. Managemen'’s Discussion and Analysis of Financial Condition ahResults of Operations
Forward Looking Statements

There are statements made herein which do not s&ltiistorical facts and, therefore, could be intdgul to be forward-looking statements as
that term is defined in the Private Securitiesdation Reform Act of 1995. Such statements areestithp factors that could cause actual results
to differ materially from anticipated results. Tlaetors that could cause actual results to diffatamally from those anticipated include, but are
not limited to, the following: regional and natide&onomic conditions in the United States andihiged Kingdom, including conditions that
result from terrorist activities or war; changesnterest rates; currency fluctuations; significlattuations in the equity markets; failure to
achieve contract awards in connection with re-caegpor present business and/or competition for besiness; the risks and uncertainties
associated with client interest in and purchaseewf products and/or services; continued funding.&. government or other public sector
projects, based on a change in spending patteristlve event of a priority need for funds, susthameland security, the war on terrorism or
rebuilding Iraqg; government contract procurementksas bid protest, small business set asidespfagerk due to organizational conflicts of
interest etc.) and termination risks; the resultgavernment investigations into allegations of fojer actions related to the provision of
services in support of U.S. military operationdrag; the results of government audits and reviesrslducted by the Defense Contract Audit
Agency or other governmental entities with cognizarersight; individual business decisions of digris; paradigm shifts in technology;
competitive factors such as pricing pressures ardimpetition to hire and retain employees (paldidy those with security clearances);
market speculation regarding our continued indepaod; material changes in laws or regulations epplé to our businesses, particularly in
connection with (i) government contracts for seegic(ii) outsourcing of activities that have beenf@ermed by the government,

(iif) competition for task orders under Governm@&itle Acquisition Contracts (GWACSs) and/or schedidetracts with the General Services
Administration; and (iv) accounting for convertildebt instruments; our own ability to achieve thgotives of near term or long range
business plans; and other risks described in ocuries 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 corettnensolidated financial statements and the rotése 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.Svggoment. We derived 95.4% and 94.5%
of our revenue during the three months ended SéqeB80, 2008 and 2007, respectively, from contrats U.S. government agencies. These
were derived through both prime and subcontraetiationships. We also provide services to statel@eral governments and commercial
customers. Our major service offerings are asVialo

. Enterprise IT and network services — We supportctiants’ critical networked operational missionsgroviding tailored end-to-end
enterprise information technology services fordesign, establishment, management, security angtiqes 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 environmemprove customer service, improve efficiency, arduoe total cost and complexity of
large, geographically dispersed operatic

. Data, information and knowledge management ser— We deliver a full spectrum of solutions and sersitleat 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 starOur information technology
solutions are complemented by a suite of analyégpkrtise support offerings for our U.S. governtietelligence community,
Department of Defense (DoD), Department of Jugiime]), and Homeland Security customi

. Business system solutions — We provide solutioasdlddress the full spectrum of requirements irfitrencial, procurement, human
resources, supply chain and other business don@inssolutions employ an integrated cross-funcliapgroach to maximize
investments in existing systems, while leveraghwgpotential 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

. Logistics and material readiness services — We affall suite of solutions and service offeringattplan for, implement and control the
efficient and effective flow and storage of goosksvices and information in support of U.S. govezntragencies. We develop and
manage logistics information systems, specializedilsition and modeling toolsets, and provide ldgssengineering services. Our
operational capabilities span the supply chairdugtiag
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advance logistics planning; demand forecasting) tset visibility (including the use of Radio guency Identification technology) a
life cycle support for weapons systems. Our logsssiervices are a critical enabler in support ¢émiee readiness and combat
sustainability objectives

. C4ISR integration services — We provide rapid resposervices in support of military missions iroardinated and controlled
operational setting. We support the military e 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 DoD data/orks.

. Cyber security, information assurance, and informmadperations services — Our solutions and ses\sc@port the full life cycle of
preparing for, protecting against, detecting, riegcto and actively responding to the full rangegber threats. We achieve this through
comprehensive and consistently managed risk-basstteffective controls and measures to protecrinétion operated by the U.S.
government. We proactively support the operatiaisal and availability/reliability of informatiol

. Integrated security and intelligence solutions e Tmited States, its partners and its allies arahadvorld 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 enforcenreotrder to address complex threats to our natiseeurity.

. Program management and system engineering anddathasistance (SETA) service$\e 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 ojmeraltrequirements 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@asupport, architecture and system engineegngces, project and portfolio
management, strategy and policy support, and cotifde analyse:

In the near term, we face some uncertainties dtigetourrent business environment. We continupeence a number of protests of major
contract awards. In addition, many of our fedemlgrnment contracts require us to have securigrateces and employ personnel with spe
levels of education, work experience and secutégrances. Depending on the level of clearanceritgclearances can be difficult and time-
consuming to obtain and competition for skilledgmemel in the information technology services induss intense. In addition, a shift of
expenditures away from programs that we suppotdorause federal government agencies to reducegbeihases under contracts, to
exercise their right to terminate contracts at timg without penalty, or to decide not to exerap#ions to renew contracts. Among the factors
that could affect our federal government contracbaosiness are the continued demand and priorityrafing for combat operations in Iraq ¢
Afghanistan, an increase in ssides for small businesses, and budgetary pésfitniting or delaying federal government spendimgeneral

Our operations may also be affected by local, natiand worldwide economic conditions. The consages of a prolonged recession may
include a lower level of government spending. Ibsitg in the financial markets, as a result of@ssion or otherwise, also may affect the cost
of capital and our ability to raise capital. We aheeady experiencing the impact of current ecolearonditions on our operations in the United
Kingdom (UK). Our UK business is centered on prawjdmarketing solutions to commercial customers Waee been particularly impacted
by the global economic slow down. In addition, owtome tax expense for the three months ended Bbpte30, 2008 was adversely impacted
by non-deductible losses on assets invested irocatg-owned life insurance policies and may be tezhto a greater extent if the losses
exceed our estimates.
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Results of Operations for the Three Months Ended S#ember 30, 2008 and 2007

Revenue . The table below sets forth revenue by custonys tyith related percentages of total revenue ferthinee months ended
September 30, 2008 and 2007, respectively:

Three Months Ended September 30, Change
(dollars in thousands) 2008 2007 $ %
Department of Defense (Dol $492,96. 75.2% $405,79° 73.2% $ 87,16¢ 21.2%
Federal civilian agencie 131,83. 20.1 117,29¢ 21.2 14,53: 12.4
Commercial and othe 24,68¢ 3.8 25,90z 4.7 (1,219 (4.9
State and local governmer 5,284 0.8 4,581 0.8 70: 15.Z
Total $654,76( 100.(% $553,58( 100.(% $101,18( 18.2%

For the three months ended September 30, 2008r¢otnue increased by 18.3%, or $101.2 milliorerahe same period a year ago. This
growth in revenue resulted primarily from the higlielume of work from DoD and federal civilian aggrcustomers and was generated both
from organic growth and from acquisitions completette September 30, 2007. Revenue generated lfr@hate a business is acquired
through the first anniversary of that date is cdestd acquired revenue. Our acquired revenue ithtee months ended September 30, 2008 is
as follows (in thousands):

Athena Innovative Solutions, Inc. (Al $28.(
Dragon Development Corporation (DD 8.2
Other 5.1
Total $41.4

Revenue from existing operations increased by 108%59.8 million, for the three months ended 8etiter 30, 2008. This organic growth
was driven by both an increase in our direct ledyat an increase in other direct costs (ODCs). Oib€lade work which we subcontract to
third parties to meet customer needs.

DoD revenue increased 21.5%, or $87.2 million therthree months ended September 30, 2008, as cednjgathe same period a year ago.
The acquisitions we completed during our fiscalry@aded June 30, 2008, generated $20.7 millionatd Bevenue, while revenue from exist
operations increased by $66.5 million. DoD reveimetudes services provided to the U.S. Army, ougéat customer, where our services fc
on supporting readiness, tactical military intedlige, and communications of the commands in IrdgAdighanistan. DoD revenue also inclu
work with the U.S. Navy and other DoD agencies s&l of our major service offerings.

Revenue from federal civilian agencies increased%2or $14.5 million, for the three months endegt8mber 30, 2008, as compared to the
same period a year ago. Of this increase, $19l®milvas attributable to our acquisitions whileeaue from existing operations decreased
$4.5 million. The main reason for this decrease thascompletion in the fiscal year ended June 8082f a single program for which we lost
the recompete in the prior fiscal year. Approxinmatel.0% of the federal civilian agency revenuetf@ quarter was derived from DoJ, for
whom we provide litigation support services. Revefrom DoJ was $18.4 million and $18.2 million fhe three months ended September 30,
2008 and 2007, respectively.

Commercial revenue decreased 4.7%, or $1.2 mildaning the three months ended September 30, 2808ympared to the same period a
ago. Commercial revenue is derived from both irdéamal and domestic operations. International afp@ns accounted for 90.9%, or $22.4
million, of total commercial revenue, while domestperations accounted for 9.1%, or $2.2 millione Hecline in commercial revenue cam
part from operations within the UK. The decreaseeirenue in the UK was primarily caused by thengjtieening dollar versus the pound
sterling and the impact of the global economicatitin on the UK economy. The UK retail sector, vbhig one of the key sectors of our UK
operations, has been particularly affected.

Revenue from state and local governments increlapdd.3%, or $0.7 million, for the three months etheptember 30, 2008, as compared to
the same period a year ago. Revenue from stataaldgovernments represented 0.8% of our totamae for both the three months ended
September 30, 2008 and 2007. Our continued focu3aihand federal civilian agency opportunities hesulted in 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 September 30, 2008 and &&p&ctively.

Dollar Amount Percentage of Revenu
Three Months Ended Three Months Ended
September 30, September 30, Increase
(dollars in thousands) 2008 2007 2008 2007 $ %
Revenue $654,76( $553,58( 100.(% 100.(% $101,18( 18.2%
Costs of revenu
Direct costs 443,54!  372,39¢ 67.¢ 67.3 71,147 19.1
Indirect costs and selling expen: 157,87 135,75’ 24.1 24.F 22,11« 16.Z
Depreciation and amortizatic 12,02¢ 10,74¢ 1.8 1.6 1,280 11.€
Total costs of revent. 613,44: 518,90: 93.7 93.7 94,54, 18.Z
Income from operation 41,31¢ 34,67¢ 6.3 6.3 6,63¢ 19.1
Interest expense and other, 5,74( 5,152 0.¢ 0.¢ 58¢ 11.4
Income before income tax 35,57¢ 29,527 54 54 6,051 20.t
Income taxe:! 14,587 11,23¢ 2.2 2.1 3,352 29.¢
Net income $ 20,99. $ 18,29: 3.2% 3.3% $ 2,69¢ 14.&%

Income from operations for the three months endgute®nber 30, 2008 was $41.3 million. This was aneiase of $6.6 million, or 19.1%, from
income from operations of $34.7 million for thegarmonths ended September 30, 2007. Our operatngimwas 6.3% equal to that during
the same period a year ago.

As a percentage of revenue, direct costs were 6ar&%67.3% for the three months ended Septemb&0B8, and 2007, respectively. Direct
costs include direct labor and ODCs, which incluepng other costs, subcontractor labor and mégetiang with equipment purchases and
travel expenses. ODCs, which are common in ourstrgutypically are incurred in response to spedifient tasks and may vary from perioc
period. The single largest component of directsaditect labor, was $181.7 million and $148.1 imillfor the three months ended
September 30, 2008 and 2007, respectively. Thig&se in direct labor was attributable to both piggrowth and acquisitions completed
since September 30, 2007. ODCs were $261.8 mifliwth$224.3 million during the three months endegut&Srber 30, 2008 and 2007,
respectively. This increase was primarily drivendoyincreased volume of tasking across C4ISR iategr services within our Strategic
Services Sourcing contract along with the aforeineetl acquisitions.

Indirect costs and selling expenses include fringieefits, marketing and bid and proposal coststentllabor, and other discretionary exper
As a percentage of revenue, indirect costs anthgetkpenses were 24.1% and 24.5% for the threghm@mded September 30, 2008 and Z
respectively. The decrease in indirect costs alidg@expenses as a percentage of revenue was filsiraaesult of integrating acquired
businesses, controlling our various indirect andegal and administrative expenses and the aforéomeat higher ODC content which require
less indirect costs and selling expenses. Totakstompensation expense, a component of indirestscaas $5.1 million and $5.7 million for
the three months ended September 30, 2008 and @&&p&ctively, and decreased as a result of threruyear’s grants being issued later
within the quarter than occurred in the prior yéaraddition, current year expense related to RiSklsed in the quarter ended September 30,
2008 is reduced as a result of having a longepfdenf amortization associated with a longer vesgiagod than those issued in the prior year.

Depreciation and amortization expense was $12.lomiénd $10.7 million for the three months endegt®mber 30, 2008 and 2007,
respectively. The increase of $1.3 million, or 24,%as primarily the result of amortization expeagebutable to intangibles acquired in the
aforementioned acquisitions.

Interest expense and other, net increased $0.®mithr 11.4%, during the three months ended Septed0, 2008 as compared to the same
period a year ago. The increase was primarily dueds interest income generated from the loweragesof cash balances maintained during
the period along with a lower rate earned on ireeé&tinds. The lower average cash balance is atibtrito the use of cash to fund the AIS
DDC acquisitions. This was partially offset by a&se in interest on the Credit Facility due toveer effective interest rate.

The effective tax rate was 41.0% and 38.0% dutiegthhree months ended September 30, 2008 and &3pé&ctively. The higher tax rate
reported in the first quarter of FY2009 was priryaaittributable to non-deductible losses on assetssted in corporate-owned life insurance
policies to date and estimated to be incurred dinout the rest of the year. If losses on thesesimvents exceed our estimates, our effective
rate may be higher in future quarters of the yedlireg June 30, 2009.
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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. Cash flows from openatiotaled $15.6 million and $23.4 million for teee months ended September 30, 2008
and 2007, respectively.

We maintain a $590.0 million credit facility (theedlit Facility), which includes a $240.0 milliorvaving credit facility (the Revolving
Facility) and a $350.0 million institutional termdn (the Term Loan). The initial borrowings undes €redit Facility were $422.6 million, of
which $334.3 million was outstanding under the Té&wan at September 30, 2008. On May 10, 2007, imection with the issuance of the
Notes, the Credit Facility was amended in ordeatopng other things, permit the issuance of theedlahd address certain related matters
August 28, 2008, the Credit Facility was amendeckfiect the exercise of the accordion feature utige Revolving Facility. The amendment
increased the credit available to CACI under thedReng Facility from $200.0 million to $240.0 miiin.

The August 2008 amendment also 1) provided CACHh witditional flexibility with respect to certain o§ covenants under the Credit Facility,
2) extended the expiration date of the Revolvingilita from May 3, 2009 to May 3, 2011, on whichtdaepayment of any outstanding bale
under the Revolving Facility, together with accruetgrest thereon, will be due, and 3) increaseddkal amount to which the Revolving
Facility may be increased pursuant to the accortiature to $450.0 million (from $300.0 million)h& Revolving Facility continues to have
annual sublimits on amounts borrowed for acquisgiand a $25.0 million sublimit for the issuancéettiers of credit.

As of September 30, 2008, we had no borrowings utigeRevolving Facility.

The Term Loan portion of the Credit Facility isewven-year secured facility under which principalmpants are due in quarterly installments of
$0.9 million at the end of each fiscal quarter tiylo March 2011, and the balance of $325.5 millodue in full on May 3, 2011.

Interest rates for both Revolving Facility and Tdroan borrowings are based on LIBOR, or the higifehe prime rate or the federal funds
rate plus 0.5 percent, plus applicable margins.gihaaind unused fee rates are determined quartasigdoon our leverage ratios. We are
expected to operate within certain limits on legeranet worth and fixed-charge coverage ratiosuginout the term of the Credit Facility. The
total costs incurred related to the Credit Facility amended, were approximately $9.9 million,udirig $1.2 million incurred in connection
with the August 2008 amendment described previgasiy are being amortized over the life of the @redcility.

Effective May 16, 2007, we issued the Notes whigture on May 1, 2014, in a private placement purtst@mRule 144A of the Securities Act
of 1933. The Notes are subordinate to our seniursel debt, and interest on the Notes is payabManl and November 1 of each year.

Holders may convert their notes at a conversion 0a18.2989 shares of CACI common stock for edgB® of note principal (an initial
conversion price of $54.65 per share) under tHevioghg circumstances: 1) if the last reported galee of CACI stock is greater than or equal
to 130% of the conversion price for at least 2ditrg days in the period of 30 consecutive tradiagsdending on the last trading day of the
preceding fiscal quarter; 2) during the five consi®e business day period immediately after ang fiensecutive trading day period (the note
measurement period) in which the average of thdirtgaprice per $1,000 principal amount of convéetibote was equal to or less than 97% of
the average product of the closing price of a shaoair common stock and the conversion rate ofi ete during the note measurement
period; 3) upon the occurrence of certain corpoeatmts constituting a fundamental change, as efimthe indenture governing the Notes
4) during the last three-month period prior to miéjuWe are required to satisfy 100% of the prratiamount of these notes solely in cash,
with any amounts above the principal amount todisfed in common stock. As of September 30, 20@8e of the conditions permitting
conversion of the Notes had been satisfied.

In the event of a fundamental change, as defind¢lderindenture governing the Notes, holders mayireais to repurchase the Notes at a price
equal to the principal amount plus any accruedéste Also, if certain fundamental changes occiorgo maturity, we will in certain
circumstances increase the conversion rate by dauaf additional shares of common stock or, io tleereof, we may in certain
circumstances elect to adjust the conversion rader@lated conversion obligation so that thesesate convertible into shares of the acquiring
or surviving company. We are not permitted to reddee Notes.

The contingently issuable shares are not includexir diluted share count for the three month gisriended September 30, 2008 or 2007,
because our average stock price during those ewad below the conversion price. Debt issuances adspproximately $7.8 million are
being amortized to interest expense over seversybon closing of the sale of the Notes, approtétgab45 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 Noteznugonversion.

For income tax reporting purposes, the Notes aadCtil Options are integrated. This created anmalgssue discount for income tax repon
purposes, and therefore the cost of the Call Optisieing accounted for as interest expense beeetm of the Notes for income tax repor
purposes. The associated income tax benefit oB&8ilion to be realized for income tax reportingrposes over the term of the Notes was
recorded as an increase in additional paid-in abaitd a long-term deferred tax asset.

In addition, we sold warrants (the Warrants) taésapproximately 5.5 million shares of CACI comnsbock at an exercise price of $68.31 per
share. The proceeds from the sale of the Warrataket! $56.5 million.

On a combined basis, the Call Options and the Wtgtare intended to reduce the potential dilutib@ACI's common stock in the event that
the Notes are converted by effectively increasireggdonversion price of these notes from $54.6%& 3. The Call Options are anti-dilutive
and are therefore excluded from the calculatiodiloted shares outstanding. The Warrants will reisuhdditional diluted shares outstanding if
our average common stock price exceeds $68.31CaHéptions and the Warrants are separate antlyledjstinct instruments that bind us
and the counterparties and have no binding effe¢he holders of the Notes.

In May 2008, the FASB issued FSP 14-1. This newdsted will require us to separately account forlihleility and equity (conversion option)
components of the Notes, and to recognize intepgstnse on the Notes using an interest rate ioteffe comparable debt instruments that do
not contain conversion features. The interesttatee used under the new standard will be signifigehigher than the rate which is currently
used, which is equal to the coupon rate of 2.126qme. FSP 14-1 is effective for our fiscal yeagibaing July 1, 2009, and will require
retrospective application to the date the Notesviesued. Had this new standard been effectivehfothree month periods ended

September 30, 2008 and 2007, we estimate thanterest expense would have increased by approxiyrg2e7 million and $2.5 million,
respectively, and our diluted earnings per shargldvbave decreased by approximately $0.05 per sbhamach quarterly period. FSP 14-1 will
have no effect on our cash flow.

We also have amounts due under a mortgage notélpayat was assumed in January 2004, and prorgisstes payable issued in connec
with the May 2006 acquisition of Sophron Partnereited. Principal amounts due under the mortgage payable and the promissory notes
payable were $0.6 million and $5.8 million, respesly, as of September 30, 2008. The promissorgsipayable mature on June 30, 2010, but
portions of these notes may be put back to the @ompeginning January 1, 2010. The holders havedheto request payment of up to 50
percent of outstanding note principal beginninguday 1, 2010, and up to 100 percent at any timede April 6, 2010 and the stated due «

of June 30, 2010.

We also maintain two lines of credit in additionthe Revolving Facility, one in the U.K., and omalar a joint venture. The total amount
available under the line-afredit facility in the U.K., which is scheduledeapire in December 2008, is approximately $1.0ianill The amour
available under the joint venture’s line of cradi$1.5 million, and is scheduled to expire in ®ember 2011. As of September 30, 2008, the
Company had $0.4 million outstanding under thetjeanture’s line, and no borrowings under the UsKine.

In June 2008, our Board of Directors approved aeshepurchase program for up to $20 million of common stock. Repurchases under this
program were completed in August 2008 for the doflount authorized by the Board.

Cash and cash equivalents were $112.0 million 42048 million at September 30, 2008 and June 308 2@&spectively. Our operating cash
flow was $15.6 million for the three months endegt®mber 30, 2008 as compared to $23.4 milliohénsame period a year ago. This
decrease in operating cash flows during the threeths ended September 30, 2008 as compared te#negrlier quarter is due primarily to
the increased payments of accrued compensatios i@ated to the prior fiscal year. Days-salestauntiing were 62 at September 30, 2008,
and were 68 at September 30, 2007.

We used cash in investing activities of $3.0 millend $56.0 million for the three months ended &aper 30, 2008 and 2007, respectively.
This decrease of $53.0 million was primarily theule of our acquisition of the Wexford Group Intetional, Inc (WGI) in June 2007.
Approximately $49.0 million of the purchase consa®n for WG| was paid during the three monthsesh8eptember 30, 2007. The remail
cash used in both periods was primarily for thechase of office and computer related equipmentjpsrt of normal business requirements.
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Cash used in financing activities was $20.0 milliothe three months ended September 30, 2008ragared to cash provided by financing
activities of $0.1 million in the three months eddgeptember 30, 2007. This $20.1 million change pvasarily attributable to the $20.0
million used during the three months ended Septe®®e2008 to repurchase shares of our common staduant to a plan approved by our
Board of Directors in June 2008.

Cash flows from financing activities include prodeeeceived from the exercise of stock options@nghases of stock under our Employee
Stock Purchase Plan totaling $3.0 million and $gifion during the three months ended SeptembefB08 and 2007, respectively. These
amounts were offset by cash used to purchase sidoKill obligations under our Employee Stock BPhase Plan. Cash used to acquire stock
was $0.9 million during each of the three monthiqus ended September 30, 2008 and 2007.

We believe that the combination of internally getted funds, available bank borrowings and cashcast equivalents on hand will provide
required liquidity and capital resources necestafynd on-going operations, customary capital exiteres, debt service obligations, and
other working capital requirements over the nexdlte months. We are continuously analyzing ourteaptructure to ensure we have
sufficient capital to fund any future acquisitio@ver the longer term, our ability to generate isight cash flows from operations necessary to
fulfill the obligations under our Credit Facilitynd the Notes will depend on our future financiaffpenance which will be affected by many
factors outside of our control.

Off-Balance Sheet Arrangements and Contractual Obtjations

We use off-balance sheet arrangements to finarcke#se of operating facilities. With the exceptidm building acquired in connection with
an acquisition completed during the year ended 3002004, we have financed the use of all of dlic@and warehouse facilities through
operating leases. Operating leases are also usiedtae the use of computers, servers, phoneragstend to a lesser extent, other fixed as
such as furnishings, that are obtained in conneetith business acquisitions. We generally assuraddase rights and obligations of
companies acquired in business combinations antihcenfinancing equipment under operating leas¢it ttve end of the lease term following
the acquisition date. We generally do not finareggital expenditures with operating leases, buesfinance such purchases with available
cash balances. For additional information regardimgoperating lease commitments, see note 14rtoansolidated financial statements for
the year ended June 30, 2008 included in our AnRegbrt on Form 10-K for such period. The Creditiiig provides for stand-by letters of
credit aggregating up to $25.0 million that redtiwefunds available under the Revolving Facilityawhssued. As of September 30, 2008, we
had no outstanding letters of credit. We have heminaterial off-balance sheet financing arrangesen

Iltem 3. Quantitative and Qualitative Disclosures About Market Risk

The interest rates on both the Term Loan and theIRieig Facility are affected by changes in maikétrest rates. We have the ability to
manage these fluctuations in part through intaegsthedging alternatives in the form of interes¢ swaps and caps. Our hedging relationships
are with two different financial institutions thiaave been impacted by recent market activitiesné or both of these financial institutions
default on their obligations under our swap or ageements, we would have to find alternative naithto manage interest rate fluctuations or
review and modify our hedging strategy. We haveaason to expect either institution to defaultfogirtobligations. A one percent change in
interest rates on variable rate debt would haveltexsin our interest expense fluctuating by apprnately $0.6 million for the three months
ended September 30, 2008.

Approximately 3.4% and 4.1% of our total revenuéhia three months ended September 30, 2008 and @&péctively, was derived from our
international operations in the U.K. Our practiceur international operations is to negotiate @it in the same currency in which the
predominant expenses will be incurred, therebygaiihg the exposure to foreign currency exchangedhtions. It is not possible to
accomplish this in all cases; thus, there is sdstethat profits will be affected by foreign curmnexchange fluctuations. As of September 30,
2008, we held pounds sterling in the United Kingdeomivalent to approximately $7.8 million. Thisaalls 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.
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The term “disclosure controls and procedures,”&dgdd in Rules 13a-15(e) and 15d-15(e) under ttelh&nge Act, means controls and other
procedures of a company that are designed to ettsarerformation required to be disclosed by a pany in the reports that it files or submits
under the Exchange Act is recorded, processed, suirgd and reported within the time periods spedifi the SEC’s rules and forms.
Disclosure controls and procedures include, withiouitation, controls and procedures designed wueathat information required to be
disclosed by a company in the reports that it flesubmits under the Exchange Act is accumulatedcammunicated to the company’s
management, including its principal executive aridgipal financial officers, as appropriate to alltimely decisions regarding required
disclosure. The effectiveness of a system of d&oi® controls and procedures is subject to vaiitherent limitations, including cost
limitation, judgments used in decision making, asgtions about the likelihood of future events, sbendness of internal controls, and fraud.
Due to such inherent limitations, there can bessugnce that any system of disclosure controlpamzedures will be successful in preven
all errors or fraud, or in making all material infeation known in a timely manner to appropriateelevof management.

Based upon that evaluation, our Chief Executivec®ffand Chief Financial Officer concluded that @@mpany’s disclosure controls and
procedures are effective to ensure that informagauired to be disclosed in the reports that Veedi submit under the Exchange Act is
accumulated and communicated to our managemehiding our Chief Executive Officer and Chief Findal®Officer, to allow timely
decisions regarding required disclosures.

The Company reports that no changes in its intexoadrols over financial reporting that have matityiaffected, 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 September 30, 2008.
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PART Il
OTHER INFORMATION

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

Reference is made to Part |, Item 3, Legal Procgsdiin the Registrant’'s Annual Report on FormKifar the year ended June 30, 2008 for
most recently filed information concerning the diléd in the United States District Court for tBeuthern District of California against CACI
International Inc, CACI, INCFEDERAL, CACI N.V., and former CACI employee Steph®. Stefanowicz, among other defendants, seek
permanent injunction, declaratory relief, compemsaand punitive damages, treble damages and aitsrfees arising out of defendants’
alleged acts against plaintiffs, who were detairsesbu Ghraib prison and elsewhere in Iraq.

Since the filing of Registrant’s report describédee, on October 17, 2008, CACI filed its briefentening in the plaintiffs’ appeal of the
decision by the United States District Court fag fistrict of Columbia granting Titan’s summary gudent.

Ibrahim, et al. v. Titan Corp., et ¢

Reference is made to Part |, Item 3, Legal Procgsdiin the Registrant’'s Annual Report on FormKifar the year ended June 30, 2008 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 piendamages for physical injury,
emotional distress, and/or wrongful death allegediffered as a result of defendants’ wrongful against plaintiffs, who were detainees at
Abu Ghraib prison and elsewhere in Irag.

Since the filing of Registrant’s report describédee, on October 17, 2008, CACI filed its briefentening in the plaintiffs’ appeal of the
decision by the United States District Court fag District of Columbia granting Titan’s summary gudent.

Al-Janabi v. L-3 Communications et al.

Reference is made to Part |, Iltem 3, Legal Procegeii the Registrant’'s Annual Report on Form 10eKthe year ended June 30, 2008 for the
most recently filed information concerning the diléd in the United States District Court for tG@entral District of California. The lawsuit
names CACI International Inc, CACI Premier Techigglolnc., and former CACI employee Stephen A. Stefecz as Defendants, along with
L-3 Communications. Plaintiff seeks, inter aliapgmensatory damages, punitive damages, and atterfess.

Since the filing of the Registrant’s report desedlabove, the United States District Court for@eatral District of California ordered the
transfer of the lawsuit to the United States Dist@ourt for the Eastern District of Virginia. Inugust 2008, the plaintiff dismissed the case
without prejudice.

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

Reference is made to Part |, Iltem 3, Legal Procegeii the Registrant’'s Annual Report on Form 10eKthe year ended June 30, 2008 for the
most recently filed information concerning the diléd in the United States District Court for tBéstrict of Maryland. The lawsuit names
CACI International Inc and CACI Premier Technologg. as Defendants, along with L-3 Communicatiand Adel Nakhila, a former
employee of L-3 Services. Plaintiff seeks, intéa,atompensatory damages, punitive damages, aomeyts fees.

Since the filing of the Registrant’s report desedl@above, in August 2008, the plaintiff dismissBCACI defendants from the case without
prejudice.

Al Shimari v. I-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, 2008 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 Technology¢lrand former CACI employee Timothy Dugan as Deéensl, along with L-3 Services,
Inc. Plaintiff seeks, inter alia, compensatory dges punitive damages, and attorney’s fees.
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Since the filing of the Registrant’s report desedtabove, on September 12, 2008, Mr. Dugan wasgiechfrom the case without prejudice.
On October 2, 2008, CACI filed a motion to disntiss case. On October 24, 2008, the court heardaogaiment on CACI’s motion to dismiss
and motion to stay discovery. The court granted C2@otion to stay discovery and has not yet issaiedling on CACI’'s motion to dismiss.

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

Reference is made to Part I, Iltem 3, Legal Procgeii the Registrant’s Annual Report on Form 10eKthe year ended June 30, 2008 for the
most recently filed information concerning the diléd in the United States District Court for thAéestern District of Washington. The lawsuit
names CACI International Inc, CACI Premier Techiggloinc. and former CACI employee Daniel E. Johnasiefendants, along with L-3
Services, Inc. Plaintiff seeks, inter alia, com@gasy damages, punitive damages, and attorneyss fee

Since the filing of the Registrant’s report desedlabove, in August 2008, the plaintiff dismisdegl ¢ase without prejudice.

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

ltem 1A. Risk Factors

Reference is made to Part |, Iltem 1A, Risk Factarthe Registrant’s Annual Report on Form 10-Ktfoe year ended June 30, 2008. There
have been no material changes from the risk fackessribed in that report.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds

Set forth below are equity securities purchasethduhe three months ended September 30, 2008iar ¢to satisfy our obligations under the
Employee Stock Purchase Plan:

Total Number of Shares Maximum Number of
Total Number Purchased As Part of Shares that May Yet B
of Shares Average Price Publicly Announced Purchased Under the
Period Purchased Paid Per Share Programs Plans or Programs
July 2008 20,37: $ 45,9t 577,96 172,03:
August 200¢ — — — —
September 200 — — — —
Total 20,37: $ 45.9¢ 577,96 172,03:
Item 3. Defaults Upon Senior Securitie:
None
Item 4. Submission of Matters to a Vote of Security Holder:
None
Item 5. Other Information
None
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Iltem 6. Exhibits

Incorporated by Reference

Filed with
this Form Exhibit
Exhibit No. Description 10-Q Form Filing Date No.
3.1 Certificate of Incorporation of CACI Internationialc, as amended to de 1C-K September 13, 20( 3.1
3.2 Amended and Restated By-laws of CACI Internatidne] amended as of March 5, 8-K March 7, 2008 3.1
2008
4.1 Clause FOURTH of CACI International Inc’s Certifieeof Incorporation incorporated 10K September 13, 20( 4.1
above as Exhibit 3.
4.2 The Rights Agreement dated July 11, 2003 betwee@IQ#ternational Inc and 8-K July 11, 2003 4.1
American Stock Transfer & Trust Agreeme
10.1 Commitment Agreement dated August 28, 2008 betv@®@! International Inc, Ban 8-K September 4, 20C 10.4
of America, N.A. and a consortium of participatinanks
10.2 Third Amendment dated August 28, 2008 to the Cradieement dated May 3, 20! 8-K September 4, 20C 10.5
between CACI International Inc, Bank of AmericaANand a consortium of
participating bank
311 Section 302 Certification Paul M. Cofc X
31.2 Section 302 Certification Thomas A. Mutr X
32.1 Section 906 Certification Paul M. Cofc X
32.2 Section 906 Certification Thomas A. Mutr X
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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: November 7, 2008 By: /s/ Paul M. Cofoni
Paul M. Cofoni
President
Chief Executive Officer and Direct
(Principal Executive Officer

Date: November 7, 2008 By: /s/ Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice Presider
Chief Financial Officer and Treasut
(Principal Financial Officer

Date: November 7, 2008 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 31.1
Section 302 Certification

I, Paul M. Cofoni, certify that:
1. | have reviewed this Quarterly Report on FormQL6f 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 control over financial reporting.

Date: November 7, 2008

/s/ Paul M. Cofon
Paul M. Cofoni
President
Chief Executive Officer and Direct
(Principal Executive Officer
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Exhibit 31.2
Section 302 Certification

I, Thomas A. Mutryn, certify that:
1. | have reviewed this Quarterly Report on FormQL6f 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: November 7, 2008

/s/ Thomas A. Mutryt
Thomas A. Mutryr
Executive Vice Presider
Chief Financial Officer and Treasui
(Principal Financial Officer
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Exhibit 32.1
Section 906 Certification

In connection with the quarterly report on FormQ@f CACI International Inc (the Company) for ttede months ended September 30,
2008, 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: November 7, 2008

/s/ Paul M. Cofoni
Paul M. Cofoni
President
Chief Executive Officer and Direct
(Principal Executive Officer
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Exhibit 32.2
Section 906 Certification

In connection with the quarterly report on FormQ@f CACI International Inc (the Company) for ttede months ended September 30,
2008, as filed with the Securities and Exchange @asion on the date hereof (the Report), the umgised Executive Vice President and
Chief Financial Officer and Treasurer of the Compaeertifies, to the best of his knowledge and Beligsuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt 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 faphesents, in all material respects, the finanaaldition and results of operations
of the Company.

Date: November 7, 2008

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