Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

ark %r&)A\RTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the quarterly period ended March 31, 2008
OR
O I\Ié#I\(IDSFI'I;LIé)sljr REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

Commission File Number 001-31400

CACI International Inc

(Exact name of registrant as specified in its chaetr)

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

1100 North Glebe Road, Arlington, VA 22201
(Address of principal executive offices)

(703) 841-7800

(Registrant’s telephone number, including area code

Indicate by check mark whether the Registrant @E)filed all reports required to be filed by Sectid or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsfiech shorter period that the registrant was reduodile such reports), and (2) has been
subject to such filing requirements for the pasti@s. Yesxl . No O

Indicate by check mark whether the Registrantl&s@e accelerated filer, an accelerated filer, a-accelerated filer or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportir@mpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filerlx] Accelerated filer O Non-accelerated filerl] Smaller reporting companyl
Indicate by check mark whether the Registrantdbedl company (as defined in Rule 12b-2 of the Brgfe Act). YesOd . No

Indicate the number of shares outstanding of e&tedRegistrant’s classes of Common Stock, as @ Bl 2008: CACI International Inc
Common Stock, $0.10 par value, 30,113,998 shares.




Table of Contents

PART I:

Item 1.

Iltem 2.
Iltem 3.
Iltem 4.

PART II:

Iltem 1.

Item 1A.

Item 2.
Item 3.
Item 4.
Item 5.
Item 6.

CACI INTERNATIONAL INC

FINANCIAL INFORMATION

Financial Statemen

Condensed Consolidated Statements of Operatiorsudited) for the Three Months Ended March 31, 28082007
Condensed Consolidated Statements of Operatiorsuglited) for the Nine Months Ended March 31, 2008 2007
Condensed Consolidated Balance Sheets (Unaudaeaf)March 31, 2008 and June 30, 2!

Condensed Consolidated Statements of Cash Flowaudited) for the Nine Months Ended March 31, 2008 2007

Consolidated Statements of Comprehensive Incomauytited) for the Three and Nine Months Ended M&th2008
and 2007

Notes to Unaudited Condensed Consolidated FinaStiément

Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatior
Quantitative and Qualitative Disclosures About MarRisk

Controls and Procedur

OTHER INFORMATION

Legal Proceeding

Risk Factor:

Unregistered Sales of Equity Securities and Uderoteed:
Defaults Upon Senior Securiti

Submission of Matters to a Vote of Security Holc

Other Informatior

Exhibits

Signatures

PAGE

o 01 b~ W

~

19
27
27

28
28
28
28
28
28
29
30



Table of Contents

PART |
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 operatior
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 Eima®tatements
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Three Months Ended
March 31,

2008 2007
$634,15° $473,05!

424,94t 307,68¢
153,40¢  121,20:
12,33 9,687
590,68t 438,57
43,47:  34,47¢
6,751 _ 4,93/
36,72( 29,54t
14,42¢ 11,10
$ 22,29. $ 18,44.
$ 074 $ 0.6C
$ 07¢ $ 0.5¢
30,07¢ _ 30,83t

30,585 31,41(
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CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
(amounts in thousands, except per share data)

Nine Months Ended

March 31,
2008 2007

Revenue $1,765,52. $1,417,58
Costs of revenue

Direct costs 1,183,77. 919,87¢

Indirect costs and selling expen: 429,89¢ 360,48:

Depreciation and amortizatic 35,38¢ 29,245
Total costs of revent 1,649,05  1,309,60:
Income from operatior 116,46: 107,97¢
Interest expense and other, 18,64 16,50¢
Income before income tax 97,82: 91,47+
Income taxe: 38,04¢ 33,76¢
Net income $ 59,77+ $ 57,70¢
Basic earnings per she $ 1.9¢ % 1.8¢
Diluted earnings per sha $ 1.9¢ $ 1.84
Weightec-average basic shares outstanc 30,03¢ 30,71¢
Weightec-average diluted shares outstanc 30,56 31,37¢

See Notes to Unaudited Condensed Consolidated Eima®tatements
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CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(amounts in thousands, except per share data)

ASSETS

Current asset:
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, loi-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 contingencies

Shareholder equity:

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

Common stock $0.10 par value, 80,000 shares am#thrB8,814 and 38,750 shares issued and outsggndin
respectively

Additional paic-in capital

Retained earning

Accumulated other comprehensive inca

Treasury stock, at cost (8,731 and 8,772 sharsgectvely)

Total shareholde’ equity

Total liabilities and sharehold¢ equity

See Notes to Unaudited Condensed Consolidated Eima®tatements

5

March 31, June 30,

2008 2007
$ 52,27( $ 285,68:
476,22 386,15(
40,51¢ 37,17
569,01( 709,00¢
1,050,70! 848,82(
131,54 113,27(
25,07( 22,69¢
9,54: 10,65
78,40! 87,50:
$1,864,271  $1,791,94
$ 3,54¢ $ 7,64:
79,65¢ 59,821
115,73: 96,97¢
95,48¢ 130,57
294,42 295,02:
633,51: 635,77
49,84¢ 47,30
977,78 978,10(
3,881 3,87¢
363,69: 347,20’
580,53° 521,23
5,37t 8,60~
(66,997 (67,079
886,49 813,84"
$1,864,27  $1,791,94
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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 providgmperating activities
Depreciation and amortizatic
Amortization of deferred financing cos
Stocl-based compensation expel
Deferred income tax expen
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 caghised
Other
Net cash used in investing activiti
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowings under bank credit faes
Principal payments made under bank credit facsl
Proceeds from note receival
Proceeds from employee stock purchase f
Proceeds from exercise of stock opti
Repurchases of common stc
Other
Net cash provided by (used in) financing activi
Effect of exchange rate changes on cash and casvadnts
Net (decrease) increase in cash and cash equis
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 Eima®tatements
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Nine Months Ended

March 31,

2008 2007
$ 59,77¢ $ 57,70¢
35,38¢ 29,24
1,84~ 1,06t
13,68¢ 9,95¢
3,657 1,952
(61,809 30,44¢
(1,329) (4,045)
14,04% (1,730
11,59¢ (3,507
(1,056) (5,189
2,75¢ 4,79¢
78,55t 120,71-
(10,289 (5,599
(303,30%) (4,629
161 (1,240
(313,43) (11,467
9,79( —
(16,145 (27,657
3,891 —
3,30( 4,437
1,98¢ 8,261
(975) (3,66))
(270) 7,707
1,57¢ (10,919
(119 74C
(233,41)) 99,07¢
285,68: 24,65(
$ 52,27( $123,72¢
$ 31,02¢  $ 29,39
$ 18,35 $ 15,957
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CACI INTERNATIONAL INC
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UN AUDITED)
(amounts in thousands)

Three Months Ended Nine Months Ended
March 31, March 31,
2008 2007 2008 2007
Net income $22,29. $18,44: $59,77¢ $57,70¢
Change in foreign currency translation adjustn 14¢€ 278 (610 3,26¢
Change in fair value of interest rate swap agreé¢sneet (1,847 (1949 (2,620 (841)
Comprehensive incon $20,59. $18,52 $56,54: $60,13¢

See Notes to Unaudited Condensed Consolidated Eima®tatements

7



Table of Contents

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

1. Basis of Presentatic

The accompanying unaudited condensed consolidetaddial statements of CACI International Inc andsdiaries (CACI or the
Company) have been prepared pursuant to the ratesegulations of the Securities and Exchange Casion (SEC) and include the
assets, liabilities, results of operations and ¢lasts for the Company, including its subsidiaréexl joint ventures that are more than
50% owned or otherwise controlled by the Compargrtd@in information and note disclosures normaltfuded in the annual financial
statements prepared in accordance with U.S. géyna@epted accounting principles (GAAP) have bemmdensed or omitted pursuant
to those rules and regulations, although the Compatieves that the disclosures made are adequateke the information presented
not misleading.

In the opinion of management, the accompanying dited condensed consolidated financial statemefitsct all necessary adjustme
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 fiaksteitements be read in conjunction with the addibnsolidated financial stateme
and the notes thereto included in the Companyéstatnnual report to the SEC on Form 10-K for tb&rynded June 30, 2007. The
results of operations for the three and nine moetited March 31, 2008 are not necessarily indieatfithe results to be expected for
any subsequent interim period or for the full fisgear.

Certain reclassifications have been made to thar pgriod’s financial statements to conform to ¢cherent presentation.

2.  New Accounting Pronouncemer

In July 2006, the Financial Accounting Standardsaifiqthe FASB) issued FASB Interpretation No. A8counting for Uncertainty in
Income Taxe&~IN No. 48), which prescribes a recognition thiddhand measurement process for recording in tienfiial statements
uncertain tax positions taken or expected to bertaik a tax return. Additionally, FIN No. 48 proeslguidance on the recognition,
classification, accounting in interim periods amsctbsure requirements for uncertain tax positi@ee Note 12. FIN No. 48 was
effective for CACI July 1, 2007, and its adoptiad dot have a material impact on the Company’sltedwoperations or financial
position.

In September 2006, the FASB issued Statement afi€ial Accounting Standards (SFAS) No. 16dir Value MeasurementSFAS
No. 157). SFAS No. 157 establishes a frameworkrfeasuring fair value in generally accepted accagmirinciples, clarifies the
definition of fair value and expands disclosuresubair value measurements. SFAS No. 157 doesegplire any new fair value
measurements. However, the application of SFASIS@.may change current practice for some entE&S No. 157 is effective for
financial statements issued for fiscal years bagmafter November 15, 2007, and interim periodhinithose fiscal years. The
Company does not expect the adoption of SFAS No.tdhave a material impact on its results of ojpena or financial position.

In February 2007, the FASB issued SFAS No. T8® Fair Value Option for Financial Assets and Finl Liabilities—Including an
amendment of FASB Statement No. (BIFAS No. 159). SFAS No. 159 permits entities toade to measure certain financial
instruments and other items at fair value. Thevalue option generally may be applied instrumeninistrument, is irrevocable, and is
applied only to entire instruments and not to pmdiof instruments. SFAS No. 159 is effective foaficial statements issued for fiscal
years beginning after November 15, 2007. The Compaes not expect the adoption of SFAS No. 15%i@ta material impact on its
results of operations or financial position.

In August 2007, the FASB published its proposedf $tasition No. APB 14-aAccounting for Convertible Debt Instruments ThatyMa
Be Settled in Cash Upon Conversion (Including Raiash Settlemen(FSP 14-a). The proposed standard, if adopted,dvagjuire
the Company to recognize interest expense on 88.83illion of 2.125% convertible senior subordethnotes that mature on May 1,
2014 (the Notes) issued May 16, 2007 (see Noteifiglan interest rate in effect for comparable defttuments that do not contain
conversion features. The interest rate to be usddnthe proposed standard would be higher tharateenhich is currently used, whi
is equal to the coupon rate of 2.125%. If adopteitsi current form, FSP 14-a would be effectivetf@ Company beginning July 1,
2009, and would require retrospective applicatthe date the Notes were issued. Based on théspmos of the current proposal, the
Company estimates that annual interest expensedvimitiblly increase, and annual diluted earnings ghare would initially decrease,
by approximately $10.5 million and $0.21 per shagspectively. The proposed standard should hawdffact on the Company’s cash
flow.
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3.

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

In December 2007, the FASB issued SFAS No. 141ideev2007)Business CombinatiofSFAS No. 141R). SFAS No. 141R
establishes principles and requirements for howpamies recognize and measure identifiable assgtsrad, liabilities assumed, and
any noncontrolling interest in connection with aimess combination; recognize and measure the ghha@aguired in a business
combination or a gain from a bargain purchase;detdrmine what information to disclose to enabkrsisf the financial statements to
evaluate the nature and financial effects of tha&rm®ss combination. SFAS No. 141R is effectivebiagsiness combinations for which
the acquisition date is on or after the beginnihthe first annual reporting period beginning oratier December 15, 2008. The
Company has not yet evaluated what impact, if &BAS No. 141R will have on its results of operadion financial position.

In December 2007, the FASB issued SFAS No. Nefcontrolling Interests in Consolidated Financithtements-an amendment of
ARB No. 5 SFAS No. 160). SFAS No. 160 applies to all comesuthat prepare consolidated financial statemewrtept not-for-profit
organizations, but will affect only those entittbat have an outstanding noncontrolling interestria or more subsidiaries or that
deconsolidate a subsidiary. SFAS No. 160 is effedbr fiscal years, and interim periods withingbdiscal years, beginning on or after
December 15, 2008. Earlier adoption is prohibifete Company has not yet evaluated what impachyif 8FAS No. 160 will have on
its results of operations or financial position.

In February 2008, the FASB issued FASB Staff Pasi{FSP) No. FAS 157-Effective Date of FASB Statement No. 15He FSP
amends SFAS No. 157 to delay the effective datadorfinancial assets and liabilities, except fenis that are recognized or disclosed
at fair value in the financial statements on a méag basis. For items within its scope, the FSfedethe effective date of SFAS No. 1

to fiscal years beginning after November 15, 2008.

In March 2008, the FASB issued SFAS No. 1Bisclosures about Derivative Instruments and Heddhativities — an Amendment of
FASB Statement No. 133 (SFAS No. 1@h)ch requires expanded disclosures about deriwathd hedging activities. This statement
changes the disclosure requirements for derivatisttuments and hedging activities by requiring pamies to provide enhanced
disclosures about how and why they use derivatisggruments, how derivative instruments and relattbed items are accounted for
under SFAS No. 133 and its related interpretatiand, how derivative instruments and related hedlgads affect a companyfinancia
position, financial performance and cash flows. SA¥o. 161 is effective for fiscal periods beginnafter November 15, 2008, with
earlier adoption encouraged. The Company has n@wauated the impact, if any, that SFAS No. 1@l have on its disclosures.

Acquisitions

On October 31, 2007, the Company acquired all ®fdtitstanding shares of Athena Holding Corp., dihglcompany which owned
100% of the outstanding shares of Athena Innovaieeitions, Inc. (AlS), headquartered in Arlingtdfirginia. AIS and its wholly
owned subsidiaries provide specialized professisanlices and solutions to United States intelligeorganizations. AlS contributed
revenue of $45.4 million for the period October 2207 to March 31, 2008.

On November 1, 2007, the Company acquired all @fihitstanding shares of Dragon Development Corpor@@DC), headquartered
Columbia, Maryland. DDC provides professional, t@chl, and engineering services to United Statesdligence organizations. DDC
contributed revenue of $13.2 million for the peridvember 1, 2007 to March 31, 2008.

The combined purchase consideration to acquireaitBDDC was approximately $241 million, of whict88 million was originally
deposited into escrow accounts (the Indemnificaliearow Accounts) pending final determination & tiet worth of the assets
acquired and to secure the sellers’ indemnificatbligations and $2.4 million was deposited intgeparate earn-out escrow account
(the Earn-out Escrow Account) to be paid to thenfer DDC shareholders upon receipt of extensioredghin contracts or achievement
of a specified gross margin, as defined in the lpase agreement and schedules thereto. During e ttonths ended March 31, 2008,
the Company paid $0.7 million to the former DDCreflders from the Earn-out Escrow Account basexhigontract extensions
received since the date of acquisition. Fundsyf, &0 be paid by CACI to the sellers or returne€CACI from the Indemnification
Escrow Accounts based on the final net worth ofabsets acquired will be paid to the sellers certdkom the Indemnification Escrow
Accounts, as applicable, as soon as the final oetwis determined and agreed to by the partiemdRang funds, if any, in the
Indemnification Escrow Accounts will be distributexrthe sellers on or around January 31, 2009 re#pect to AlS and April 1, 2009
with respect to DDC.

Based on a preliminary analysis, approximately $0#dillion of the combined purchase consideratias heen allocated to goodwiill,
based on a value of net tangible assets of $17libmian estimated combined value of $38.8 millafridentifiable intangible assets,

consisting primarily of contract backlog and cuséomrelationship value, and the amount of the DD@-eait earned as of March 31,

2008. The value attributed to the identifiable ng#le assets is being amortized on an accelelatsid over periods ranging from onu
nine years.
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

The following unaudited pro forma combined conderstatement of operations information sets forthabnsolidated revenue, net
income, and diluted earnings per share of the Comfa the three and nine months ended March 308 2d 2007, as if both of the
above-mentioned acquisitions had occurred as db¢lg@ning of each period presented. This unaugitedorma information does not
purport to be indicative of the actual results tlwatild have occurred if the acquisitions had atyuaden completed on the dates

indicated.
Three Months Ended Nine Months Ended
March 31, March 31,
(amounts in thousands, except per share amounts) 2008 2007 2008 2007
Revenue $634,15° $508,54¢ $1,815,40' $1,510,29
Net income 22,29: 18,39¢ 60,00¢ 55,82¢
Diluted earnings per sha 0.73 0.5¢ 1.9¢ 1.7¢
4. Cash and Cash Equivalel
Cash and cash equivalents consisted of the follp\dnst approximates fair value):
March 31,
June 30,
2008 2007
(amounts in thousands)
Money market fund $34,62( $223,77:
Cash 17,65( 61,91
Total cash and cash equivale $52,27( $285,68:

Included in the cash balance at June 30, 200799%4illion of cash paid in July 2007 in connectisith the acquisition of The
Wexford Group International, Inc. (WGI).

5.  Accounts Receivabl

Total accounts receivable, net of allowance fortdful accounts of approximately $3.5 million atbhdtlarch 31, 2008 and June 30,
2007, consisted of the following:

March 31, June 30,

2008 2007

(amounts in thousands)
Billed receivables $377,23(  $301,00!
Billable receivables at end of peri 61,62¢ 44 51(
Unbilled pending receipt of contractual documenitharizing billing 37,36 40,63t
Total accounts receivable, currt 476,22: 386,15(
Unbilled retainages and fee withholdings expeateldet billed beyond the next 12 mon 9,54: 10,65]
Total accounts receivable, r $485,76.  $396,80°

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

Intangible Asset
Intangible assets consisted of the following:

March 31, June 30,
2008 2007
(amounts in thousands)
Customer contracts and related customer relatipa $227,00¢  $185,92:
Covenants not to compe 2,312 1,682
Other 74¢ 74€
Intangible asset 230,06° 188,35:
Less accumulated amortizati (98,52() (75,087

Total intangible assets, r $131,54°  $113,27(

Intangible assets are primarily amortized on arlkecated basis over periods ranging from 12 torh@@ths. The weighted-average
period of amortization for all intangible asseto©aMarch 31, 2008 is 8.2 years, and the weightestage remaining period of
amortization is 6.5 years. Expected amortizatiopegse for the remainder of the fiscal year endimg B0, 2008, and for each of the
fiscal years thereafter, is as follows (in thousgnd

Amount

Year ending June 30, 20! $ 8,39¢

Year ending June 30, 20 31,86(

Year ending June 30, 20. 29,06¢

Year ending June 30, 20. 24,04¢

Year ending June 30, 20. 15,17(

Thereafte 23,00«

Total intangible assets, n $131,54
Notes Payable and Credit Facilit
The details of notes payable are as follows:

March 31, June 30,
2008 2007
(amounts in thousands)

Bank credit facility— term loans $336,00(  $338,62!
Convertible notes payab 300,00t 300,00t
Acquired note payabl — 4,097
Other 1,06( 692
Total lon¢-term debt 637,06( 643,41!
Less current portio (3,54%) (7,649
Long term debt, net of current porti $633,51:  $635,77:

Bank Credit Facilities

The Company has a $550.0 million credit facilityg(2004 Credit Facility), consisting of a $200.0liom revolving credit facility (the
Revolving Facility) and a $350.0 million institutial term loan (the Term Loan). On May 10, 2007%onnection with the issuance of
the Notes, the 2004 Credit Facility was amendeatdier to, among other things, permit the issuafi¢beoNotes and address certain
related matters. The 2004 Credit Facility proviftesstand-by letters of credit aggregating up t6.92nillion that reduce the funds
available under the Revolving Facility when issued.

The Revolving Facility is a five-year, secured lagithat permits continuously renewable borrowiredsuip to $200.0 million, with an
expiration date of May 3, 2009, and annual subtimmh amounts borrowed for acquisitions. The Raugl¥acility contains an
accordion feature under which the facility may kpanded to $300.0 million with applicable lendepagvals. The Revolving Facility
permits one, two, three and six month interestoateons. The Company pays a fee on the unusepart

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

the Revolving Facility, based on its leverage ra@defined. Any outstanding balances under th@IRieg Facility are due in full
May 3, 2009. As of March 31, 2008, the Company madborrowings outstanding under the Revolving Fgcind no outstanding lette
of credit. Accordingly, $200.0 million was availatfior borrowing under the Revolving Facility astledit date.

The Term Loan is a seven-year secured facility umdich principal payments are due in quarterlyafisients of $0.9 million at the
end of each fiscal quarter through March 2011,taedalance of $325.5 million is due in full on May2011.

Borrowings under both the Revolving Facility and fferm Loan bear interest at rates based on thédrolter-Bank Offered Rate
(LIBOR), or the higher of the prime rate or fedeftaids rate plus 0.5 percent, as elected by thegaam plus applicable margins based
on the leverage ratio as determined quarterly.dte,dhe Company has elected to apply LIBOR totanting borrowings. For the nine
months ended March 31, 2008 and 2007, the effettieeest rate, excluding the effect of amortizatid debt financing costs, for the
outstanding borrowings under the 2004 Credit Rgciias 6.22 percent and 6.72 percent, respectively

The 2004 Credit Facility contains financial covetsathat stipulate a minimum amount of net wortlmiaimum fixed-charge coverage
ratio, and a maximum leverage ratio. Substantelllpf the Company’s assets serve as collateraduutie 2004 Credit Facility. As of
March 31, 2008, the Company was in compliance walitiof the financial covenants of the 2004 Creditikty.

The Company capitalized $8.2 million of debt isstenosts in May 2004 associated with the origimatibthe 2004 Credit Facility and
capitalized an additional $0.5 million of financingsts to amend the 2004 Credit Facility in May20 re-pricing downward the
margins that are applied to the interest rate opti@ther key terms of the 2004 Credit Facility @veot changed with this amendment.
All debt financing costs are being amortized frdra tlate incurred to the expiration date of the Teoan. The unamortized balance of
$3.2 million and $4.3 million at March 31, 2008 ahdhe 30, 2007, respectively, is included in Otbeg-term assets on the
accompanying condensed consolidated balance sheets.

As a condition of its 2004 Credit Facility, the Cpamy entered into two forward interest rate swa@ments in May 2005 (the 2005
Swap), under which it exchanged floating-rate iesépayments for fixed-rate interest payments.agreements cover a combined
notional amount of debt totaling $98.0 million, pice for swap payments over a twenty-seven montiogpdeginning in March 2006,
and are settled on a quarterly basis. The weightedage fixed interest rate provided by the agreésris 4.22 percent.

In December 2007, the Company entered into twotimddil interest rate swaps (the 2007 Swap) undéchwihexchanged floating-rate
interest payments for fixed-rate interest payments notional amount of debt totaling $100.0 millid@he agreements provide for swap
payments over a twenty-four month period beginmmBecember 2007 and are settled on a quarterig.bBise weighted-average fixed
interest rate provided by the agreements is 4.0depé

The Company accounts for its interest rate swapeagents under the provisions of SFAS No. X8®ounting for Derivative
Instruments and Hedging Activitieend has determined that the above mentioned sweapragnts qualify as effective hedges.
Accordingly, the fair values of the 2005 Swap amel 2007 Swap at March 31, 2008 are liabilities@B83%nillion and $2.9 million,
respectively, and have been reported in Other adoexpenses and current liabilities, with an offset of an income tax effect, incluc
in Accumulated other comprehensive income in tlearpanying condensed consolidated balance sheedddreases in fair value of
$1.8 million and $2.6 million for the three and @imonths ended March 31, 2008, respectively, waiemet of income tax effects of
$1.2 million and $1.7 million, respectively, arg@oeted as Other comprehensive loss in the acconmpguepnsolidated statements of
comprehensive income. The amounts paid and receivéde swaps will be recorded in interest expessgeld adjustments in the
period during which the related floating-rate iefgris incurred.

Convertible Notes Payable

Effective May 16, 2007, the Company issued an aggeeof $300.0 million of 2.125% convertible serdabordinated notes that mati
on May 1, 2014 in a private placement. The Noteewssued at par value and are subordinate to dngp@ny’s senior secured debt.
Interest on the Notes is payable on May 1 and Ndezrh of each year. The Company’s registratiorestant filed with the SEC to
register resales of the Notes and the common $tsakble upon conversion of the Notes became @fegh October 11, 2007.

Holders may convert their notes at a conversiom 0&atl8.2989 shares of CACI common stock for edgbB@® of note principal (an
initial conversion price of $54.65 per share) urtterfollowing circumstances: 1) if the last repdrsale price of CACI stock is greater
than or equal to 130% of the applicable converpiice for at least 20 trading days in the perio@®f
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consecutive trading days ending on the last tradagof the preceding fiscal quarter; 2) duringfikie consecutive business day period
immediately after any five consecutive trading gayiod (the note measurement period) in which thezage of the trading price per
$1,000 principal amount of convertible note wasatdao or less than 97% of the average product®ttbsing price of a share of the
Company’s common stock and the conversion ratech eate during the note measurement period; 3) thmoccurrence of certain
corporate events constituting a fundamental chaagdefined in the indenture governing the Noted;) a@uring the last three-month
period prior to maturity. CACI is required to s&ti400% of the principal amount of these noteslgdkecash, with any amounts above
the principal amount to be satisfied in commonlstés of March 31, 2008, none of the conditionshpiting conversion of the Notes
had been satisfied.

In the event of a fundamental change, as definéldeiindenture governing the Notes, holders mayireghe Company to repurchase
the Notes at a price equal to the principal amglug any accrued interest. Also, if certain fundatakchanges occur prior to maturity,
the Company will in certain circumstances increageconversion rate by a number of additional shafeommon stock or, in lieu
thereof, the Company may in certain circumstantexs & adjust the conversion rate and related emion obligation so that these
notes are convertible into shares of the acquiningurviving company. The Company is not permittecedeem the Notes.

The fair value of the Notes as of March 31, 2008 §&10.7 million based on quoted market values.

The contingently issuable shares are not include@lACI’s diluted share count for the three or nimenth periods ended March 31,
2008, because CACI's average stock price duringgbaod was below the conversion price. Debt insaacosts of approximately $7.7
million are being amortized to interest expensa @ewen years. Upon closing of the sale of the §)&é5.5 million of the net proceeds
was used to concurrently repurchase one milliomeshaf CACI's common stock.

In connection with the issuance of the Notes, them@any purchased in a private transaction at acfd&24.4 million call options (the
Call Options) to purchase approximately 5.5 millgdrares of its common stock at a price equal tedmeersion price of $54.65 per
share. The cost of the Call Options was recordedrasgluction of additional paid-in capital. The ICptions allow CACI to receive
shares of its common stock from the counterpaeiipsl to the amount of common stock related teiuess conversion value that
CACI would pay the holders of the Notes upon cosioer.

For income tax reporting purposes, the Notes aadCtill Options are integrated. This created anmaldgssue discount for income tax
reporting purposes, and therefore the cost of ele@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 increaseditional paid-in capital and a long-term deddrtax asset.

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

On a combined basis, the Call Options and the Witarare intended to reduce the potential dilutib@ACI's common stock in the
event that the Notes are converted by effectivetygasing the conversion price of these notes $6165 to $68.31. The Call Options
are anti-dilutive and are therefore excluded fromn ¢alculation of diluted shares outstanding. Thaerréhts will result in additional
diluted shares outstanding if CACI's average commstock price exceeds $68.31. The Call Options hadN¥arrants are separate and
legally distinct instruments that bind CACI and ttwunterparties and have no binding effect on thidérs of the Notes.

Acquired Note Payable

The Company assumed obligations under a note pagajpeement in connection with its acquisition déMh June 2007. The
outstanding balance of $4.1 million was paid i & July 3, 2007.

Other

In connection with its investment in eVenture Tedbgies, LLC, a joint venture between the Compamy ActioNet, Inc., the Compa
entered into a $1.5 million revolving credit fatil{the JV Facility). The JV Facility is a four-yeg@uaranteed facility that permits
continuously renewable borrowings of up to $1.5iomlwith an expiration date of the earliest of &epber 14, 2011, the date of any
restatement, refinancing, or replacement of thelZDx@dit Facility without the lender acting as #ude and exclusive administrative
agent, or termination of the 2004 Credit FacilBprrowings under the JV Facility bear interesthat lender’s prime rate plus 1.0
percent. The Company pays a fee of 0.25% on theaghportion of the JV Facility. As of March 31, 30he Company had $0.4 milli
outstanding under the JV Facility and the effeciiterest rate was 7.58 percent.
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Long-term debt as of March 31, 2008 also include3 $illion due under a mortgage note payable agee¢ The Company assumed
obligations of the mortgage as part of its acquisiof MTL Systems, Inc. in January 2004. Outstagdialances under the mortgage
note payable bear interest at 5.88 percent anseuged by an interest in real property locatddagton, Ohio.

The aggregate maturities of long-term debt at M&th2008 are as follows (in thousands):

Twelve months ending March 3

2009 $ 3,54¢
2010 3,657
2011 3,55¢
2012 325,95°
2013 61
Thereatftel 300,38t
Total lon¢-term debt $637,06(

8. Commitments and Contingenci

General Legal Matters

The Company is involved in various lawsuits, clgirsd administrative proceedings arising in themadrcourse of business.
Management is of the opinion that any liabilityloss associated with such matters, either indivigwa in the aggregate, will not have
a material adverse effect on the Company’s opersidmd liquidity.

Iraq Matters

On April 26, 2004, the Company received informatiimgicating that one of its employees was iderdifie a report authored by U.S.
Army Major General Antonio M. Taguba as being castad to allegations of abuse of Iraqi detaine¢beaAbu Ghraib prison facility.
To date, despite the Taguba Report and the subsiyrissued Fay Report addressing alleged inapptgconduct at Abu Ghraib, no
present or former employee of the Company has b#imally charged with any offense in connectioittwthe Abu Ghraib allegations.

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

Potential Recovery of Defense Costs

On March 14, 2008, the Company filed a lawsuit agiaits insurance carrier to seek reimbursemetiteotiefense costs it has incurre
date as well as future defense costs of defenduildawsuits and related matters arising from @sdional services provided by the
Company in Irag (the Irag-Related Matters) andafoy liability that may arise from such litigatiothile the insurance company
previously filed a lawsuit against the Company s&gla declaration that its policies provided noa@ge for the Irag-Related Matters,
that lawsuit was voluntarily dismissed in NovemB@04 and, since that time, the parties’ respedteses of action had been placed on
hold pursuant to a written agreement between thigepauntil the Company filed its lawsuit on Marth, 2008. The Company’s defense
costs to date for the Iraq-Related Matters arexaess of $7.0 million.

Subcontract Purchase Commitment

The Company has entered into a subcontract agréemtéra vendor to purchase a number of directidimaling units to be ordered in
connection with the performance of one of the Camgfsacontracts. The subject subcontract providesifit price decreases as the
number of units purchased under the subcontract@ses. Based on the present status of contrdotipance, management believes
that the Company will purchase a sufficient nuntdfarnits over the subcontract term to allow itéalize the lowest unit cost available.
Based upon that expectation, unit costs incurrathte have been recognized as direct costs al@welst unit cost in the accompanyi
condensed consolidated statements of operatiosedBan the number of units ordered to date andrasgtthat no other units are
ordered under the subcontract, the Company’s marimmit price exposure (the difference between tiieprice that would be
applicable to the number of units actually purchase compared to the discount price at which thagamy has recognized the
purchases to date) is estimated to be $2.7 millidrich has not been recorded in the Company’s awetkconsolidated financial
statements as of March 31, 2008.
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Government Contracting

Payments to the Company on cost-plus-fee contemetprovisional and are subject to adjustment wpait by the Defense Contract
Audit Agency (DCAA). The DCAA is currently in thegcess of auditing the Company’s incurred cost sabions for the years ended
June 30, 2003 through June 30, 2006. In the opioionanagement, audit adjustments that may resartt fiudits not yet completed are
not expected to have a material effect on the Caryipdinancial position, results of operationscash flows as the Company has
accrued its best estimate of potential disallowance

Additionally, the DCAA continually reviews the castcounting and other practices of government aoturs, including those of the
Company. In the course of those reviews, cost adoayiand other issues are identified, discusseldsaitled. As with many
government contractors, the government has frora tortime recommended changes in methodology focating certain of the
Company'’s costs. The Company was recently engagdis¢ussions with the DCAA regarding compliancéhwivo particular sections
of the Cost Accounting Standards (CAS) used byrlddpvernment contractors.

In the first matter, the DCAA questioned the Compsuicompliance with CAS 41®llocation of Business Unit General and
Administrative Expenses to Final Cost ObjectivBgecifically, the DCAA questioned the Companylsaation of indirect costs as
overhead versus general and administrative andgbef total cost input versus value added basesfoe of its subsidiaries. Although
the Company believes it properly complied with tequirements of CAS 410, it agreed to make ceddjastments effective July 1,
2007. During the three month period ended Marc2808, the Company resolved this matter for an arnetich did not have a
material impact on the Company’s results of operetior financial position.

In the second matter, the DCAA questioned the Cayigareatment of certain allowances paid to cartaierseas employees. The
DCAA’s position was that under CAS 418lJocation of Direct and Indirect Costthe Company charged these direct expenses to the
incorrect cost base. In the absence of specifiefaéd\cquisition Regulation guidance regarding tireent of these specific costs, and
consistent with industry practice, the Companyehad it properly complied with the requirementé{S 418. The Company had
previously accrued its best estimate of the padéntitcome within its estimated range of zero tb$gillion and during the three mor
period ended March 31, 2008, the Company resolisthtatter with no amount due.

In addition, in April 2007, the DCAA conducted ant@act review and questioned certain costs on &acrin which the Company is a
subcontractor. The Company believes that all cal&isated to this contract were appropriately ated, but has accrued its best
estimate of the potential outcome within its estedaange of zero to $3.4 million.

9. Stock Based Compensati
Stock-based compensation expense recognized, trgeith the income tax benefits recognized, iscdledvs (in thousands):

Three Months Ended Nine Months Ended
March 31, March 31,
2008 2007 2008 2007
Stocl-based compensation included in indirect costs aliithg expenses
Non-qualified stock option and stock settled stapkreciation right (SSAR)
expense $ 2501 $ 154t $ 8,71C $6,20¢
Restricted stock and restricted stock unit (RSUbeese 1,171 1,14t 4,974 3,751
Total stocl-based compensation expel $ 3672 $ 2690 $13,68 $9,95¢
Income tax benefit recognized for st-based compensation expel $ 1467 $ 1,04C $ 5322 $3,65i

On an annual basis, the Company issues SSARskeyitsmployees and non-qualified stock optiongsalirectors under its 2006 Stock
Incentive Plan (the 2006 Plan) and previously idsuen-qualified stock options to both employees dinelctors.
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The Company also issues shares of restricted stoek annual basis to its key employees under@86é Plan. The 2006 Plan was
approved by the Company'’s stockholders in Nover2B66. Previous grants of stock options and shdresstricted stock (RSUs
through December 31, 2005) were made under the @oygp1996 Stock Incentive Plan (the 1996 Planyimuall periods presented,
the exercise price of all SSAR and non-qualifiemtktoption grants and the value of all shares sificed stock grants were set at the
closing price of a share of the Company’s commonksbn the date of grant, as reported by the Nevk @bock Exchange. Annual
grants under the 2006 Plan (and previous grantsrithd 1996 Plan) are generally made during tisé dwarter of the Company’s fiscal
year. The Company also issues equity instrumenttseifiorm of RSUs under its Management Stock Pwelfdan (MSPP) and Director
Stock Purchase Plan (DSPP) (see Note 10).

Activity related to SSARs/non-qualified stock optioand RSUs/restricted shares during the nine rmartted March 31, 2008 is as
follows:

SSARs/

Non-qualified RSUs/

stock options restricted shares
Outstanding, June 30, 20 2,702,39: 226,56!
Granted 799,70( 140,79(
Exercised/Issue (55,14) (12,649
Forfeited/Lapse! (64,029 (12,459
Outstanding, March 31, 20( 3,382,92 342,26(
Weighted average exercise price of gr: $ 48.8(
Weighted average grant date fair value for RSUsIoésd share $ 48.6¢

Under the terms of the SSAR/stock option and RS3ithcted stock agreements, grantees retiring after age 65 will vest in 100
percent of their awards. The Company recognizesitpense associated with SSARs, stock optionsijatest stock and RSUs granted
to employees who have reached age 65 in full atitine of grant. The Company recognizes the expasseciated with SSARs, stock
options, restricted stock and RSUs granted to eyegl® nearing retirement age ratably over the pdrad the date of grant to the date
the grantee is eligible for retirement. This treamnis referred to as the non-substantive vestiathad and is applied even if the
employee has remained or plans to remain an emplofythe Company beyond the eligible retirement &gging the nine months
ended March 31, 2008 and 2007, the Company reced$iz.3 million and $1.1 million, respectively,stbck compensation expense
awards made to employees aged 65 or older at teeotigrant.

As of March 31, 2008, there was $29.3 million ditainrecognized compensation cost related to SS#Rsstock options scheduled to
be recognized over a weighted average period ofé&a?s, and $7.5 million of total unrecognized cengation cost related to restricted
shares and RSUs scheduled to be recognized oveighted-average period of 1.8 years.

Stock Purchase Pla

The Company adopted the 2002 Employee Stock PuedPlas (ESPP), MSPP, and DSPP in November 2002pgidmented these
plans beginning July 1, 2003. The MSPP was subsgiguemended in November 2006 and the ESPP wagqubstly amended in
November 2007. These plans provide employees, neamagt, and directors with an opportunity to acqairencrease ownership
interest in the Company through the purchase akshaf the Company’s common stock, subject to tetéams and conditions. There
are 750,000, 500,000, and 75,000 shares authdozggants under the ESPP, MSPP and DSPP, resplgctiv

The ESPP allows eligible full-time employees toghase shares of common stock at 95 percent oathenérket value of a share of
common stock on the last day of each quarter. Tlsdmum number of shares that an eligible employsepurchase during any quar
is equal to two times an amount determined as\@i®0 percent of such employee’s compensation theequarter, divided by 95
percent of the fair market value of a share of camistock on the last day of the quarter. The ESRPgualified plan under Section 4
of the Internal Revenue Code and, for financiabrépg purposes, was amended effective July 1, 200&s to be considered non-
compensatory under SFAS No. 123Rare Based Paymenfccordingly, there is no stock-based compensatigrense associated with
shares acquired under the ESPP for the three ermanth periods ended March 31, 2008 and 2007 f Macch 31, 2008, participants
have purchased 535,343 shares under the ESPPedqlated-average price per share of $45.41. Of thleaees, 21,748 were purchased
during the three months ended March 31, 2008 watighted-average price per share of $42.53.
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The MSPP provides those senior executives withkdtotding requirements a mechanism to receive RSWlisu of up to 100 percent
their annual bonus. For the fiscal year ending Blhe008, RSUs awarded in lieu of bonuses earriébengranted at 85 percent of the
closing price of a share of the Company’s commonksbn the date of the award, as reported by the Xerk Stock Exchange. For
bonuses earned during the fiscal years ended Jyr2086 and 2007, RSUs were granted at 95 peré¢in¢ @losing price of a share of
the Companys common stock on the date of grant. RSUs gramddrithe MSPP vest at the earlier of 1) three ykeans the grant dats
2) upon a change of control of the Company, 3) upgparticipant’s retirement at or after age 654)oupon a participant’'s death or
permanent disability. Vested RSUs are settled &meshof common stock. The Company recognizes thee wdi the discount applied to
RSUs granted under the MSPP as stock compensafi@mee ratably over the three-year vesting period.

The DSPP allows directors to elect to receive R&Uke market price of the Company’s common stotkhe date of the award in lieu
of up to 50 percent of their annual retainer f&&ssted RSUs are settled in shares of common stock.

Activity related to the MSPP and the DSPP durirggrime months ended March 31, 2008 is as follows:

MSPP DSPP
RSUs outstanding, June 30, 2( 23,87¢ 2,15¢
Granted 9,60z 13¢
Issuec (220) (53%)
Forfeited (48E) (1,767
RSUs outstanding, March 31, 20 32,77: —
Weighted average grant date fair value as adjdstetie applicable discoul $ 48.5¢

Weighted average grant date fair va $ 45.3:¢

Earnings Per Sha

SFAS No. 128Earnings Per Shareequires dual presentation of basic and dilutediegs per share on the face of the income
statement. Basic earnings per share exclude dilatiml are computed by dividing income by the weidlgverage number of common
shares outstanding for the period. Diluted earnpeysshare reflect potential dilution that coul@wrcif securities or other contracts to
issue common stock were exercised or converteccmumon stock. Diluted earnings per share inclhédricremental effect of
SSARs/stock options and RSUs/restricted shareslatéel using the treasury stock method. The cleowbshows the calculation of
basic and diluted earnings per share:

Three Months Ended Nine Months Ended
March 31, March 31,
(amounts in thousands, except per share amounts) 2008 2007 2008 2007
Net income $22,29. $18,44: $59,77: $57,70¢
Weighted average number of basic shares outstaudirigg the periot 30,07¢ 30,83t 30,03 30,71¢
Dilutive effect of SSARs/stock options and RSUdghieged shares after applicatic
of treasury stock methc 511 57& 52¢ 657
Weighted average number of diluted shares outstgrdliring the perio 30,587 31,41( 30,56: 31,37¢
Basic earnings per she $ 074 $ 06C $ 1.9¢ $ 1.8¢
Diluted earnings per sha $ 07 $ 05 $ 19 $ 1.84

Shares outstanding during the three and nine mamttied March 31, 2008, reflect the May 2007 repaselof one million shares of
CACI's common stock upon closing of the sale ofltlates (see Note 7).
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Income Taxe:

Effective July 1, 2007, the Company adopted theipions of FIN No. 48. Previously, the Company laadounted for tax contingenc
in accordance with SFAS No. Accounting for Contingencieét the adoption date, the Company recognized amease of
approximately $1.1 million in the liability for uecognized tax benefits. This increase was accodateas a reduction to shareholders’
equity at July 1, 2007. The total liability for wmognized tax benefits as of July 1, 2007 was 8@llfbn. Since July 1, 2007, there have
been no material changes in the liability for ugrzed tax benefits. The Company believes thatdtad amount of unrecognized tax
benefits, if recognized, would not have a matefédct on its effective tax rate.

It is the Company’s accounting policy to record amgrest or penalties incurred in connection vritbme taxes as part of income tax
expense for financial reporting purposes. Amountswed for interest and penalties are not material.

The Company is subject to income taxes in the Bn8.various state and foreign jurisdictions. Tatuges and regulations within each
jurisdiction are subject to interpretation and lieggignificant 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 and 2006 and earlier years in connection arntlended returns and carry back
claims filed by the Company, and by four statesdiGtions for years ended June 30, 2004 through 30n2006. The Company does
expect the resolution of these audits to have amahimpact on its results of operations, finahciandition or cash flows.

During the three and nine month periods ended Maigt2008, the Company’s income tax expense waadted by non-deductible
losses on corporate-owned life insurance polidibss impact was partially offset by a reductiorstate tax expense related to a review
that resulted in recording additional state defbtex assets.

Business Segment Informati

The Company reports operating results and finamigtd in two segments: domestic operations andnatienal operations. The
Company’s domestic operations offer services frdrofahe Company’s service offerings. Its customare primarily U.S. federal
agencies; however, the Company also serves cussdmtre commercial and state and local sectorsfemm time to time, serves a
number of agencies of foreign customers. Internatioperations offer services to both commercidl mon-U.S. government customers
primarily through the Company’s United Kingdom béskata information and knowledge management anith&ss systems solutions
lines of business. The Company evaluates the padioce of its operating segments based on net inceamemarized financial
information concerning the Company’s reportablensengs is as follows (in thousands):

Domestic International Total

Three Months Ended March 31, 200¢

Revenue from external custom: $ 610,79 $ 23,36 $ 634,15’

Net income 20,68¢ 1,60¢ 22,29:
Three Months Ended March 31, 2007

Revenue from external custom: $ 451,82¢ $ 21,22¢ $ 473,05!

Net income 17,217 1,22t 18,44.
Nine Months Ended March 31, 2008

Revenue from external custom: $1,696,33! $ 69,18t $1,765,52

Net income 55,20( 4,577 59,77¢
Nine Months Ended March 31, 200"

Revenue from external custom: $1,359,25. $ 58,33 $1,417,58

Net income 54,66: 3,04¢ 57,70¢
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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 imagga to be forward-looking statements as
that term is defined in the Private Securitiesdation Reform Act of 1995. Such statements areestiltp factors that could cause actual
results to differ materially from anticipated rasulThe factors that could cause actual resultsfter materially from those anticipated
include, but are not limited to, the following: thecretiveness of the Dragon Development Corparatia Athena Innovative Solutions, Inc.
transactions to our earnings; regional and natienahomic conditions in the United States and thiéedd Kingdom, including conditions that
result from terrorist activities or war; changesnterest rates; currency fluctuations; failureathieve contract awards in connection with re-
competes for present business and/or competitiondiav business; the risks and uncertainties agsalcwgith client interest in and purchases
of new products and/or services; continued fundihg.S. government or other public sector projelsésed on a change in spending patterns,
or in the event of a priority need for funds, sashhomeland security, the war on terrorism or fdimg Irag; government contract
procurement (such as bid protest, small busindsasgges, loss of work due to organizational cotdlpf interest etc.) and termination risks;
the results of government investigations into atemns of improper actions related to the provigibservices in support of U.S. military
operations in Iraq; the results of government auaiitd reviews conducted by the Defense Contracit Aggncy or other governmental
entities with cognizant oversight; individual busés decisions of our clients; paradigm shifts ant®logy; competitive factors such as
pricing pressures and/or competition to hire atdineemployees (particularly those with securigachnces); market speculation regarding
our continued independence; material changes ia tawegulations applicable to our businessesicpéatly in connection with

(i) government contracts for services, (ii) outsing of activities that have been performed bygbeernment, (iii) competition for task ord
under Government Wide Acquisition Contracts (GWA@sjl/or schedule contracts with the General SesvAabministration; and

(iv) accounting for convertible debt instrumentsr own ability to achieve the objectives of neanter long range business plans; and other
risks described in our Securities and Exchange Cisgion filings.

Overview

The following discussion and analysis of our finahcondition and results of operations is provid@@nhance the understanding of, and
should be read together with, our unaudited coretbnsnsolidated financial statements and the riotd®se statements that appear
elsewhere in this Quarterly Report on Form 10-Q.

We are a leading provider of professional servaresinformation technology solutions to the U.Svayoment. We derived 94.9% and 94.3%
of our revenue during the nine months ended Malcl2B808 and 2007, respectively, from contracts WitB. government agencies. These
were derived through both prime and subcontraeationships. We also provide services to statel@cal governments and commercial
customers. Our major service offerings are asvdlo

« Enterprise IT and network services — We supportctiants’ critical networked operational missionsgroviding tailored end-to-end
enterprise information technology services fordbsign, establishment, management, security anchiiges of client infrastructure.
Our operational, analytic, consultancy and tramsfdional services effectively use industry bestficas and standards to enable and
optimize the full life cycle of the networked eriment, improve customer service, improve efficjerand reduce total cost and
complexity of large, geographically dispersed ofiens.

» Data, information and knowledge management serviddfe deliver a full spectrum of solutions and s=s that automate the
knowledge management life cycle from data captureugh information analysis and understanding. \W&ide commercially-based
products, custom solutions development, and omgratnd maintenance services that facilitate inftion sharing. Our information
technology solutions are complemented by a suismafytical expertise support offerings for our LjBvernment intelligence
community, Department of Defense (DoD), Departnodrdustice (DoJ), and Homeland Security custon

» Business system solutions — We provide solutioasdddress the full spectrum of requirements irfittencial, procurement, human
resources, supply chain and other business dom@imssolutions employ an integrated cross-funcliaparoach to maximize
investments in existing systems, while leveraghwgpotential of advanced technologies to implemet, high payback solutions. Our
offerings include services, consulting and softwdeeelopment/integration that support the full tfecle of commercial technology
implementation from blueprint through applicatiarsginment

» Logistics and material readines$\e offer a full suite of solutions and service affigs that plan for, implement and control the @é&nt
and effective flow and storage of goods, servicebralated information from point of origin to poif consumption in support of U.S.
government agencies focused on national securitydéyelop and manage logistics information systepesialized simulation and
modeling toolsets, and provide logistics enginegsarvices. Our operational capabilities span tipply chain, including advance
logistics planning; demand forecasting, total asiability and
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management (including in-transit visibility of mege through the use of Radio Frequency ldentifaratechnology) and life cycle
support for weapons systems. Our logistics senaces critical enabler in support of defense &l and combat sustainability
objectives.

» C4ISR integration services — We provide rapid respcservices in support of military missions iroardinated and controlled
operational setting. We support the military effdid ensure delivery and sustainment of integraetirprise wide, Command, Control,
Communications, Computers, Intelligence, Surved&and Reconnaissance (C4ISR) programs. We ingeggaisors, mission
applications and systems that connect with DoD datevorks.

» Information assurance, information operations arimbr security services — Our solutions and senscgport the full life cycle of
preparing for, protecting against, detecting, riegcto and actively responding to the full rangewber threats. We achieve this through
comprehensive and consistently managed risk-basstieffective 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 - Tnited States, its partners and its allies ardhadvorld face state, non-state and
transnational adversaries that do not recognizéigadlboundaries; are not bound by internatioasl;land will seek, through
asymmetric and irregular means, ways to strikeatrss in our national security. We assist clientdeveloping integrated solutions that
close gaps between security, intelligence, anddiafercement in order to address complex threavsitamational security

» Program management and system engineering anddathssistance (SETA) services — We support Lb8egnment Program
Executive Offices and Program Management Officassubject matter experts and comprehensive tedimar@agement processes that
optimize program resources. This includes tramgiadperational requirements into configured systémiegrating technical inputs,
characterizing and managing risk, transitionindntextogy into program efforts, and verifying thasiigs meet operational needs,
through the application of internationally recogrdzand accepted standards. Additionally, we pro8i@&A services that include
contract and acquisition management, operationgastimrchitecture and system engineering servimegect and portfolio
management, strategy and policy support, and contdde analyse:

In the near term, we face some uncertainties dtigetgurrent business environment. We have expmiean increasing trend in the number
and duration of protests of major contract awalmgaddition, many of our federal government cortsaequire us to have security clearances
and employ personnel with specific levels of ediacatwork experience and security clearances. Ddipgron the level of clearance, security
clearances can be difficult and time-consuminghtaim and competition for skilled personnel in thi@rmation technology services industry
is intense. In addition, a shift of expendituresagfirom programs that we support could cause fégerernment agencies to reduce their
purchases under contracts, to exercise their tigterminate contracts at any time without penaltyto decide not to exercise options to
renew contracts. Among the factors that could aféec federal government contracting businesstagértcreasing demand and priority of
funding for combat operations in Iraq and Afghaanistan increase in set-asides for small busineaedsdyudgetary priorities limiting or
delaying federal government spending generally.

Results of Operations for the Three Months Ended Mech 31, 2008 and 2007

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue fethinee months ended March 31,
2008 and 2007, respectively:

Three Months Ended March 31, Change
(amounts in thousands) 2008 2007 $ %
Department of Defens $474,90. 74.%% $339,65. 71.8% $135,25. 39.&%
Federal civilian agencie 129,40 20.Z 105,24: 22.: 24,16: 23.C
Commercial and othe 25,55( 4.C 23,40¢ 4.¢ 2,141 9.1
State and local governmet 4,30( 0.7 4,75¢ 1.C (454) (9.5
Total $634,15° 100.(% $473,05' 100.(% $161,10: 34.1%
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For the three months ended March 31, 2008, tot@mee increased by 34.1%, or $161.1 million, olierdame period a year ago. This gro
in revenue resulted primarily from the higher vokiof work from DoD and federal civilian agency armsers and was generated both from
organic growth and from acquisitions completed siktarch 31, 2007. Revenue generated from the datsiaess is acquired through the
first anniversary of that date is considered aaglirevenue. Our acquired revenue in the three marttled March 31, 2008 is as follows (in
thousands):

Athena Innovative Solutions, Inc. (Al $28,60:
The Wexford Group International, Inc. (WC 24,88¢
Dragon Development Corporation (DD 8,34¢
Institute for Quality Management, Inc (1Q! 3,25¢
Other 1,887
Total $66,98:

Revenue from existing operations increased by 19d3%94.1 million, for the three months ended NtaB&, 2008. This organic growth was
driven by both an increase in our direct labor andncrease in other direct costs (ODCs). ODCsaigelwork which we subcontract to third
parties to meet customer needs.

DoD revenue increased 39.8%, or $135.3 milliontlerthree months ended March 31, 2008, as comparitbe same period a year ago. The
acquisitions we completed in the fourth quarteowffiscal year ended June 30, 2007 and in thetguanded December 31, 2007, generated
$51.0 million of DoD revenue, while revenue fronisting operations increased by $84.3 million. D@enue includes services provided to
the U.S. Army, our largest customer, where ourises/focus on supporting readiness, tactical myliltelligence, and communications of
the commands in Iraq and Afghanistan. DoD reversiacludes work with the U.S. Navy and other Dag@ncies across all of our major
service offerings.

Revenue from federal civilian agencies increase@®3or $24.2 million, for the three months endeardh 31, 2008, as compared to the
same period a year ago. Of this increase, $14liomilvas attributable to our acquisitions while @aue from existing operations increased
$10.1 million. Approximately 15.5% of the federalitan agency revenue for the quarter was derifvech DoJ, for whom we provide
litigation support services. Revenue from DoJ w28.$ million and $16.1 million for the three mongrsded March 31, 2008 and 2007,
respectively. This increase in revenue earned fbmdh was generated primarily from services provitesupport DoJ efforts involving
litigation resulting from Hurricane Katrina. Fedkc#vilian agency revenue also includes servicewigled to non-DoD national intelligence
agencies.

Commercial revenue increased 9.1%, or $2.1 milliming the three months ended March 31, 2008pampared to the same period a year
ago. Commercial revenue is derived from both irggomal and domestic operations. International ajpems accounted for 91.4%, or $23.4
million, of total commercial revenue, while domestperations accounted for 8.6%, or $2.2 milliohe Entire growth in commercial revenue
came from operations within the United Kingdom (UKhe increase in the UK was primarily attributatdean acquisition completed in July
2007.

Revenue from state and local governments decréns8b%, or $0.5 million, for the three months eshtéarch 31, 2008, as compared to the
same period a year ago. Revenue from state andgoearnments represented 0.7% and 1.0% of ourrretanue for the three months ended
March 31, 2008 and 2007, respectively. Our contifioeus on DoD and federal civilian agency oppadttes has resulted in a relatively
reduced emphasis on state and local governmentdassi
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Income from Operations . The following table sets forth the relative pertage that certain items of expense and earningstbaevenue for
the three months ended March 31, 2008 and 2007ectsely.

Dollar Amount Percentage of Revenue
Three Months Ended Three Months Ended Increase
March 31, March 31, (Decrease)

(dollars in thousands) 2008 2007 2008 2007 $ %
Revenue $634,15° $473,05! 100.(% 100.(% $161,10: 34.1%
Costs of revenu

Direct costs 424,94¢ 307,68t 67.C 65.1 117,25¢ 38.1

Indirect costs and selling expen: 153,40¢ 121,20: 24.2 25.¢ 32,20F 26.€

Depreciation and amortizatic 12,33¢ 9,68 1.9 2.C 2,641 27.:
Total costs of revent 590,68t 438,57t 93.1 92.7 152,11( 34.7
Income from operatior 43,47 34,47¢ 6.8 7.3 8,992 26.1
Interest expense and other, 6,751 4,934 1.1 1.C 1,817 36.¢
Income before income tax 36,72( 29,54* 5.8 6.2 7,178 24.:
Income taxe: 14,42¢ 11,10: 2.3 2.4 3,328 29.¢
Net income $ 22,29. $ 18,44 3.5% 3% $ 3,85( 20.9%

Income from operations for the three months endadchi31, 2008 was $43.5 million. This was an inseeaf $9.0 million, or 26.1%, from
income from operations of $34.5 million for thegarmonths ended March 31, 2007. Our operating mags 6.9% compared with 7.3%
during the same period a year ago. This declirmparating margin was primarily due to continuingh@r subcontractor costs.

As a percentage of revenue, direct costs were 6a¥65.1% for the three months ended March 318 20@ 2007, respectively. Direct cc
include direct labor and ODCs, which include, amotiger costs, subcontractor labor and materialsgataith equipment purchases and tre
expenses. ODCs, which are common in our industpically are incurred in response to specific disks and may vary from period to
period. The single largest component of directaditect labor, was $179.6 million and $139.1 imillfor the three months ended March 31,
2008 and 2007, respectively. This increase in tiedaor was attributable to both organic growth anduisitions completed since March 31,
2007. ODCs were $245.4 million and $168.6 milliamidg the three months ended March 31, 2008 and,2@8pectively. This increase was
primarily driven by an increased volume of taskaiogoss C4ISR integration services within our Sgiat&ervices Sources contract along \
the aforementioned acquisitions.

Indirect costs and selling expenses include fringieefits, marketing and bid and proposal coststantllabor, and other discretionary
expenses. As a percentage of revenue, indirect aost selling expenses were 24.2% and 25.6% fahtke months ended March 31, 2008
and 2007, respectively. The decrease in indirestscand selling expenses as a percentage of rewaasuprimarily a result of integrating
acquired businesses, controlling our various irdieed general and administrative expenses andftiiementioned higher ODC content
which require less indirect costs and selling espenA component of indirect costs and selling Bgps is stock compensation expense. -
stock compensation expense was $3.7 million and $lion for the three months ended March 31, 2808 2007, respectively, and
increased as a result of a higher level of gran#)07 relative to the same period a year ago.

Depreciation and amortization expense was $12 fBomiand $9.7 million for the three months endedéha31, 2008 and 2007, respectively.
The increase of $2.6 million, or 27.3%, was prityattie result of amortization expense attributablentangibles acquired in the
aforementioned acquisitions.

Interest expense and other, net increased $1.Bmitr 36.8%, during the three months ended M&4;H008 as compared to the same
period a year ago. The increase was primarily dube interest on $300.0 million of 2.125% conJ#etisenior subordinated notes (the No
issued in May 2007 and lower interest income frashcon hand. This was partially offset by a dea@&ainterest on the 2004 Credit Facility
due to a lower effective interest rate.

The effective tax rate was 39.3% and 37.6% dutiegthree months ended March 31, 2008 and 2007ctgely. The higher tax rate
reported in the third quarter of FY2008 was prityaaitributable to non-deductible losses on corfmavned life insurance policies incurred
this year compared with non-taxable gains on swticips in the third quarter of FY2007, partiallifset by a reduction in state tax expense
related to a review that resulted in recording toidal state deferred tax assets.
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Results of Operations for the Nine Months Ended Mach 31, 2008 and 2007

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue femihe months ended March 31,
2008 and 2007, respectively:

Nine Months Ended March 31, Change
(amounts in thousands) 2008 2007 $ %
Department of Defens $1,311,05: 74.2% $1,016,75. 71.7% $294,30( 28.9%
Federal civilian agencie 363,71: 20.€ 319,63¢ 22.¢ 44,07. 13.t
Commercial and othe 76,73¢ 4.3 66,50¢ 4.7 10,23( 15.Z
State and local governmet 14,02( 0.€ 14,68¢ 1.C (668) (4.5
Total $1,765,52. 100.% $1,417,58 100.(% $347,93: 24.5%

For the nine months ended March 31, 2008, totamae increased by 24.5%, or $347.9 million, overséme period a year ago. This growth
in revenue resulted primarily from the higher vokiof work from DoD and federal civilian agency armeers and was generated from org.
growth, and from acquisitions completed since M&8th2007. Revenue generated from the date a lassis@acquired through the first
anniversary of that date is considered acquiredmes. Our acquired revenue in the nine months ekftddh 31, 2008 is as follows (in
thousands):

WGI $ 71,287
AIS 45,40¢
DDC 13,16¢
IQM 10,42
Other 3,88:
Total $144,16:

Revenue from existing operations increased by 14at%203.8 million, for the nine months ended Mea8d, 2008. This organic growth was
driven by both an increase in our direct labor arsignificant increase in ODCs. ODCs include wotkch we subcontract to third parties to
meet customer needs.

DoD revenue increased 28.9%, or $294.3 million tfiernine months ended March 31, 2008, as compariw same period a year ago. The
acquisitions we completed in the fourth quarteowffiscal year ended June 30, 2007 and in thetguanded December 31, 2007, generated
$115.0 million of DoD revenue, while revenue froristing operations increased by $179.3 million. D@denue includes services provided
to the U.S. Army, our largest customer, where euvises focus on supporting readiness, tacticatanyl intelligence, and communications of
the commands in Iraq and Afghanistan. DoD reversiacludes work with the U.S. Navy and other Daggncies across all of our major
service offerings.

Revenue from federal civilian agencies increase8%3or $44.1 million, for the nine months endedréfa31, 2008, as compared to the si
period a year ago. Of this increase, $25.2 mili@s attributable to our acquisitions while revefroen existing operations increased $18.9
million. Approximately 15.2% of the federal civiiaagency revenue for the year was derived from Bodyhom we provide litigation
support services. Revenue from DoJ was $55.4 mitlied $48.7 million for the nine months ended Ma&8th2008 and 2007, respectively.
This increase in revenue earned from DoJ was gitepgimarily from services provided to support dfdrts involving litigation resulting
from Hurricane Katrina. Federal civilian agencyenue also includes services provided to non-Doidnat intelligence agencies.

Commercial revenue increased 15.4%, or $10.2 mijliiuring the nine months ended March 31, 2008patpared to the same period a year
ago. Commercial revenue is derived from both irgdgomal and domestic operations. International afp@ns accounted for 90.2%, or $69.2
million, of total commercial revenue, while domestperations accounted for 9.8%, or $7.5 milliohe Entire growth in commercial revenue
came from operations within the UK. The increasthinUK was attributable to an acquisition compddteJuly 2007, organic growth, and
favorable exchange rates.

Revenue from state and local governments decrénsédb%, or $0.7 million, for the nine months endiéarch 31, 2008, as compared to the
same period a year ago. Revenue from state andgoearnments represented 0.8% and 1.0% of ourrretanue for the nine months ended
March 31, 2008 and 2007, respectively. Our contiioeus on DoD and federal civilian agency oppadttes has resulted in a relatively
reduced emphasis on state and local governmermtdsssi
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Income from Operations . The following table sets forth the relative pertage that certain items of expense and earningstbaevenue for
the nine months ended March 31, 2008 and 2007ecésply.

Dollar Amount Percentage of Revenue
Nine Months Ended Nine Months Ended Increase
March 31, March 31, (Decrease)

(dollars in thousands) 2008 2007 2008 2007 $ %
Revenue $1,765,52. $1,417,58 100.(% 100.% $347,93: 24.5%
Costs of revenu

Direct costs 1,183,77: 919,87¢ 67.1 64.€ 263,89. 28.7

Indirect costs and selling expen: 429,89¢ 360,48: 24.: 25.4 69,41¢ 19.Z

Depreciation and amortizatic 35,38¢ 29,245 2.C 2.1 6,14z 21.C
Total costs of revent 1,649,05! 1,309,60: 93.4 92.4 339,45( 25.¢
Income from operatior 116,46: 107,97¢ 6.€ 7.€ 8,48¢ 7.9
Interest expense and other, 18,64’ 16,50¢ 1.C 1.1 2,13¢ 12.€
Income before income tax 97,82: 91,47+ 5.€ 6.5 6,34¢ 6.9
Income taxe: 38,04¢ 33,76¢ 2.2 2.4 4,282 12.7
Net income $ 59,77¢ $ 57,70¢ 3.4% 41% $ 2,066 3.6%

Income from operations for the nine months endedchl&1, 2008 was $116.5 million. This was an inseeaf $8.5 million, or 7.9%, from
income from operations of $108.0 million for the@imonths ended March 31, 2007. Our operating mavgs 6.6% compared with 7.6%
during the same period a year ago. This declinedome from operations as a percentage of revemsedwe to several factors. One factor is
the disproportionate growth in ODCs, attributabigart, to the movement to larger consolidatingtteats which have significant
subcontractor content. These larger contracts geovoth top and bottom line growth, but often viitiwer margins. A second factor relates to
recompetes. We are still experiencing the impadivofmajor higher-margin recompetes which we lastrdy the second quarter of FY2007.

As a percentage of revenue, direct costs were 6&rid®4.9% for the nine months ended March 31, 20082007, respectively. Direct costs
include direct labor and ODCs, which include, amotitger costs, subcontractor labor and materialsgataith equipment purchases and tre
expenses. ODCs, which are common in our industpjcally are incurred in response to specific disks and may vary from period to
period. The single largest component of directs,aditect labor, was $487.4 million and $405.7 imillfor the nine months ended March 31,
2008 and 2007, respectively. This increase in tlledmor was attributable to both organic growth anduisitions completed since March 31,
2007. ODCs were $696.4 million and $514.2 milliarridg the nine months ended March 31, 2008 and 2@3pectively. This increase was
primarily driven by an increased volume of taskamgoss C4ISR integration services within our Sgiat&ervices Sources contract along \
the aforementioned acquisitions.

Indirect costs and selling expenses include fringieefits, marketing and bid and proposal coststantllabor, and other discretionary
expenses. As a percentage of revenue, indirect aost selling expenses were 24.3% and 25.4% faritleemonths ended March 31, 2008
and 2007, respectively. The decrease in indirestscand selling expenses as a percentage of reweasuprimarily a result of integrating
acquired businesses, controlling our various irudieed general and administrative expenses anaftihementioned higher ODC content
which require less indirect costs and selling espsnA component of indirect costs and selling pgps is stock compensation expense.
stock compensation expense was $13.7 million afddillion for the nine months ended March 31,2@8d 2007, respectively, and
increased as a result of a higher level of gran#007 relative to the same period a year ago.

Depreciation and amortization expense was $35.Homiand $29.2 million for the nine months endedrdla31, 2008 and 2007, respectively.
The increase of $6.1 million, or 21.0%, was prityattie result of amortization expense attributablentangibles acquired in the
aforementioned acquisitions.

Interest expense and other, net increased $2.ibmitr 12.9%, during the nine months ended Marhi2B08 as compared to the same pe
a year ago. The increase was primarily due torttezast on the Notes issued in May 2007. This agwevas partially offset by lower interest
on the 2004 Credit Facility due to a lower effeetiaterest rate and interest income generated éash on hand.

The effective tax rate was 38.9% and 36.9% dutiegnine months ended March 31, 2008 and 2007, cteply. The lower tax rate reported
in the first nine months of FY2007 was partiallyriagutable to the December 2006 retroactive extengd January 1, 2006 of research and
development credits available under Internal Regdbode Section 174. Research and development<retited to
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the period January 1, 2006 through June 30, 2006 vedlected in our results of operations during tifiree month period ended Decembe
2006, the period in which the retroactive extensias enacted. The effective tax rate for the ninatims ended March 31, 2007 was also
impacted by a revision which increased our effectitate rate and by deductions attributable toaratp-owned life insurance policies that
were not previously recorded. The effective tar fat the nine months ended March 31, 2008 was ¢teplaby non-deductible losses on
corporate-owned life insurance policies, partialfiset by a reduction in state tax expense relatedreview that resulted in recording
additional state deferred tax assets.

Liquidity and Capital Resources

Historically, our positive cash flow from operatfoand our available credit facilities have proviée@quate liquidity and working capital to
fund our operational needs. Cash flows from openattotaled $78.6 million and $120.7 million foethine months ended March 31, 2008
and 2007, respectively.

Effective May 16, 2007, we issued the Notes whicture on May 1, 2014, in a private placement purstaRule 144A of the Securities A
of 1933. The Notes are subordinate to our senicured debt, and interest on the Notes is payabManl and November 1 of each year.
The registration statement we filed with the SE@eigister resales of the Notes and the common s$tsadlable upon conversion of the Notes
became effective on October 11, 2007.

Holders may convert their notes at a conversiom 0&tL8.2989 shares of CACI common stock for edcbB® of note principal (an initial
conversion price of $54.65 per share) under tHei@hg circumstances: 1) if the last reported gmlee of CACI stock is greater than or eg

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 congee business day period immediately after ang fiensecutive trading day period (the note
measurement period) in which the average of thirtgaprice per $1,000 principal amount of conveetitote was equal to or less than 97¢
the average product of the closing price of a shhmir common stock and the conversion rate ofi gate during the note measurement
period; 3) upon the occurrence of certain corpoggents constituting a fundamental change, as elkfimthe indenture governing the Notes;
or 4) during the last thremonth period prior to maturity. We are requiredséisfy 100% of the principal amount of these nstasly in cash
with any amounts above the principal amount todiisfied in common stock. As of March 31, 2008, @oihthe conditions permitting
conversion of the Notes had been satisfied.

In the event of a fundamental change, as definéldeiindenture governing the Notes, holders mayireqis to repurchase the Notes at a |
equal to the principal amount plus any accrueddste Also, if certain fundamental changes occiorpgo maturity, we will in certain
circumstances increase the conversion rate by deuof additional shares of common stock or, in tigereof, we may in certain
circumstances elect to adjust the conversion rader@lated conversion obligation so that theseshate convertible into shares of the
acquiring or surviving company. We are not pernditi@ redeem the Notes.

The contingently issuable shares are not includexlir diluted share count for the three or nine tm@eriods ended March 31, 2008, because
our average stock price during those periods whsibine conversion price. Debt issuance costs pf@apmately $7.7 million are being
amortized to interest expense over seven yearsn dlpsing of the sale of the Notes, approximatdly #illion of the net proceeds was used
to concurrently repurchase one million shares ofcommon stock.

In connection with the issuance of the Notes, welpased in a private transaction at a cost of $84dllibn call options (the Call Options) to
purchase approximately 5.5 million shares of oumgmn stock at a price equal to the conversion pic&54.65 per share. The Call Options
allow us to receive shares of our common stock filoencounterparties equal to the amount of comnmrkgelated to the excess conversion
value that we would pay the holders of the Notesugnversion.

For income tax reporting purposes, the Notes aadCtil Options are integrated. This created anmaldssue discount for income tax
reporting purposes, and therefore the cost of gle@ptions is being accounted for as interest agpever the term of the Notes for income
tax reporting purposes. The associated incomeeagfii of $32.8 million to be realized for inconax treporting purposes over the term of the
Notes was recorded as an increase in additiond-in capital and a long-term deferred tax asset.

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

On a combined basis, the Call Options and the Wsrare intended to reduce the potential dilutib@ACI’s common stock in the event tl
the Notes are converted by effectively increashegdonversion 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 reisuddditional diluted shares outstanding
if our average common stock price exceeds $68.8&.0all Options and the Warrants are separateegyadly distinct instruments that bind
and the counterparties and have no binding effe¢he holders of the Notes.
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We also maintain a $550.0 million credit facilithé 2004 Credit Facility), which includes a $206illion revolving credit facility (the
Revolving Facility) and a $350.0 million institutial term loan (the Term Loan). The initial borrogénunder the 2004 Credit Facility were
$422.6 million, of which $336.0 million was outstiimg under the Term Loan at March 31, 2008. On ¥@y2007, in connection with the
issuance of the Notes, the 2004 Credit Facility amgnded in order to, among other things, permiidhuance of the Notes and address
certain related matters.

The Revolving Facility is a five-year, secured lagcithat permits continuously renewable borrowiredap to $200.0 million, with annual
sub-limits on amounts borrowed for acquisitionse Revolving Facility contains an accordion featumeler which the facility may be
expanded to $300.0 million with applicable lendepvals. The Revolving Facility permits one, twloee and six month interest rate
options. We pay a fee on the unused portion offttasity. Repayment of any outstanding balanceairile Revolving Facility, together with
accrued interest thereon, is due in full on Mag)9, at which time the Revolving Facility termiesit As of March 31, 2008, we had no
borrowings under the Revolving Facility.

The Term Loan portion of the 2004 Credit Facil#yai seven-year secured facility under which prialggayments are due in quarterly
installments of $0.9 million at the end of eacltdiisquarter through March 2011, and the balan&8256.5 million is due in full on May 3,
2011.

Interest rates for both Revolving Facility and Tdroan borrowings are based on LIBOR, or the higiighe prime rate or federal funds rate,
plus applicable margins. Margin and unused feesrate determined quarterly based on our leverdigpsr&Ve are expected to operate within
certain limits on leverage, net worth and fixedfggacoverage ratios throughout the term of the ZD@glit Facility. The total costs incurred
related to the 2004 Credit Facility, as amendedevapproximately $8.7 million, and are being anzedi over the life of the 2004 Credit
Facility.

We also have amounts due under a mortgage notblpagad we maintain a line of credit facility ireth).K. The total amount of reported
principal due under the mortgage note payable Was illion at March 31, 2008. The total amountikakde under the line-of-credit facility
in the U.K., which is scheduled to expire in Decem®008, is approximately $1.0 million. As of Mar&h, 2008, we had no borrowings un
this facility.

Cash and cash equivalents were $52.3 million ai8% $2million at March 31, 2008 and June 30, 2083pectively. Our operating cash flow
was $78.6 million for the nine months ended Marth2)08 as compared to $120.7 million in the saered a year ago. This decrease in
operating cash flows during the first nine month5%2008 is primarily due to significant collecti®in FY2007 of amounts outstanding at
end of the year ended June 30, 2006 and strongicrgeowth during the quarters ended December 327 2nd March 31, 2008. Increasing
organic growth consumes operating cash flow thaeéessary to fund expanding business operaticngs-Bales-outstanding were 67 at both
March 31, 2008 and March 31, 2007, and were 74ra¢ 30, 2006.

We used cash in investing activities of $313.4iomilland $11.5 million for the nine months ended dha81, 2008 and 2007, respectively.
This increase of $301.9 million was primarily tlesult of our acquisitions of AIS and DDC which wemmpleted during the three months
ended December 31, 2007. In addition, the acqoisdf WGI, which was completed on June 29, 2003 paatially funded in July 2007 and
the acquisition of Arete Software Limited in the Was completed in the first quarter of FY2008. Téimaining cash used in both periods
was primarily for the purchase of office and congpuielated equipment in support of normal busimegsirements.

Cash provided by financing activities was $1.6 imiillin the nine months ended March 31, 2008 anH waed in financing activities was
$10.9 million in the nine months ended March 31020This $12.5 million change was primarily atttibie to the borrowing of $25.0 millic
under the Revolving Facility during the fiscal yeaded June 30, 2006, which was repaid duringitteemonths ended March 31, 2007.

Cash flows from financing activities include prodeeeceived from the exercise of stock optionsurdhases of stock under our Employee
Stock Purchase Plan totaling $5.3 million and $X&illon during the nine months ended March 31,2@60d 2007, respectively. These
amounts were offset by cash used to purchase &idakKill obligations under our Employee Stock Bhase Plan. Cash used to acquire stock
was $1.0 million and $3.7 million during the ninemths ended March 31, 2008 and 2007, respectively.

We believe that the combination of internally gerted funds, available bank borrowings and cashamil lwill provide the required liquidity
and capital resources necessary to fungaing operations, customary capital expenditurebt dervice obligations, and other working ca
requirements over the next twelve months. We andirmoously analyzing our capital structure to easune have sufficient capital to fund any
future acquisitions. Over the longer term, ourigbtb generate sufficient cash flows from openasimecessary to fulfill the obligations under
our 2004 Credit Facility and the Notes will depemdour future financial performance which will biéeated by many factors outside of our
control.
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Off-Balance Sheet Arrangements and Contractual Obgjations

We use off-balance sheet arrangements to finamcke#ise of operating facilities. With the exceptida building acquired in connection with
an acquisition completed during the year ended 3002004, we have financed the use of all of dliceand warehouse facilities through
operating leases. Operating leases are also usigdihze the use of computers, servers, phoneragsi@nd to a lesser extent, other fixed
assets, such as furnishings, that are obtainednnextion with business acquisitions. We geneadbume the lease rights and obligations of
companies acquired in business combinations anthcenfinancing equipment under operating leas¢is the end of the lease term

following the acquisition date. We generally do finance capital expenditures with operating leabasinstead finance such purchases with
available cash balances. For additional informategarding our operating lease commitments, see hto our consolidated financial
statements for the year ended June 30, 2007 irttlundeur Annual Report on Form 10-K for such peridde 2004 Credit Facility provides
for stand-by letters of credit aggregating up t6.92million that reduce the funds available underRevolving Facility when issued. As of
March 31, 2008, we had no outstanding letters edlitr We have no other material off-balance shieenting arrangements.

Iltem 3. Quantitative and Qualitative Disclosures About Market Risk

The interest rates on both the Term Loan and theIRieg Facility are affected by changes in maikétrest rates. We have the ability to
manage these fluctuations in part through inteegsthedging alternatives. A 1.0% change in interdss on variable rate debt would have
resulted in our interest expense fluctuating byrapimately $0.3 million and $1.5 million for therée and nine months ended March 31,
2008, respectively.

Approximately 3.9% and 4.1% of our total revenu¢h@ nine months ended March 31, 2008 and 200@ectisely, was derived from our
international operations in the U.K. Our practic®ur international operations is to negotiate @mis in the same currency in which the
predominant expenses will be incurred, therebygaiihg the exposure to foreign currency exchangetdhtions. It is not possible to
accomplish this in all cases; thus, there is saskethat profits will be affected by foreign curmnexchange fluctuations. As of March 31,
2008, we held pounds sterling in the United Kingdeamivalent to approximately $14.2 million. Thitoals us to better utilize our cash
resources on behalf of our foreign subsidiaries;ghy mitigating foreign currency conversion risks.

Item 4. Controls and Procedures

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

The term “disclosure controls and procedures,”efdd in Rules 13a-15(e) and 15d-15(e) under #teh&nge Act, means controls and other
procedures of a company that are designed to ettsalranformation required to be disclosed by a pany in the reports that it files or
submits under the Exchange Act is recorded, preckssmmarized and reported within the time pergmaified in the SEC's rules and
forms. Disclosure controls and procedures inclwdiyout limitation, controls and procedures desiji@ensure that information required to
be disclosed by a company in the reports thaleis for submits under the Exchange Act is accunilatel communicated 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 déstoke controls and procedures is subject to vafitherent limitations, including cost
limitation, judgments used in decision making, asgtions about the likelihood of future events, sbeindness of internal controls, and fraud.
Due to such inherent limitations, there can begsugance that any system of disclosure controlgpeswedures will be successful in
preventing all errors or fraud, or in making alltaréal information known in a timely manner to appriate levels of management.

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

The Company reports that no changes in its interoadrols over financial reporting that have mat#yiaffected, or are reasonably likely to
materially affect, its internal control over finaakreporting (as defined in Rules 13a-15(f) and-15(f) under the Exchange Act) occurred
during the three months ended March 31, 2008.
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PART Il
OTHER INFORMATION

Item 1. Legal Proceedings
Saleh, et al. v. Titan Corp., et al, Case No. 051285 (D.D.C. 2004)

Reference is made to Part Il, Item 1, Legal Proicegsd in the Registrant’s Quarterly Report on FAOA) for the quarter ended December
2007 for the most recently filed information corrdag the suit filed in the United States Districiu@t for the Southern District of California
against CACI International Inc, CACI, INC.—.FEDERACACI N.V., and former CACI employee Stephen A.f&t@wicz, among other
defendants, seeking a permanent injunction, deolgraelief, compensatory and punitive damage$|érdamages and attorney’s fees arising
out of defendants’ alleged acts against plaintiffisp were detainees at Abu Ghraib prison and elsesvim Iraq.

Since the filing of Registrant’s report describédee, CACI filed a motion with the United Statesu@taf Appeals for the D.C. Circuit to
pursue an interlocutory appeal of the decision d&nigs summary judgment motion. On January 4, 2@¥CI filed a motion to dismiss the
Fourth Amended Complaint. In February 2008, thetéthBtates District Court for the District of Colbia granted CACE motion to have a
trial court proceedings adjourned until all appealthe action are resolved. On March 17, 2008 |thited States Court of Appeals for the
D.C. Circuit granted CACI's request for an intetitary appeal. CACI is preparing briefing paperssobmission to the United States Court
of Appeals for the D.C. Circuit.

Ibrahim, et al. v. Titan Corp., et al., Case Nd04-CV-01248-JR (D.D.C. 2004)

Reference is made to Part Il, Item 1, Legal Proicegsd in the Registrant’s Quarterly Report on FAOA) for the quarter ended December
2007 for the most recently filed information cordag the suit filed in the United States Districiu@t for the District of Columbia against
CACI International Inc, CACI, INC.-FEDERAL, CACI M. and Titan Corporation, seeking compensatory@mmitive damages for physical
injury, emotional distress, and/or wrongful dedtbgedly suffered as a result of defendants’ wrahgtts against plaintiffs, who were
detainees at Abu Ghraib prison and elsewhere @ Ira

Since the filing of Registrant’s report describédee, CACI filed a motion with the United Statesu@taf Appeals for the D.C. Circuit to
pursue an interlocutory appeal of the decision @nits summary judgment motion. On January 4, 2@¥CI filed a motion to dismiss the
Third Amended Complaint. In February, 2008, thetelhiStates District Court for the District of Colbia granted plaintiffsmotion to exten
the deadline for responding to CACI’s motion tondiiss the third amended complaint until 30 daysrdiital disposition of all pending
appeals. On March 17, 2008, the United States @duxppeals for the D.C. Circuit granted CA€Fequest for an interlocutory appeal. C/
is preparing briefing papers for submission tollnted States Court of Appeals for the D.C. Circuit

Emad Khudhayir Shahuth -Janabi v. L-3 Communications et. al., (United &saDistrict Court for the Central District of Cadifnia)

On May 5, 2008, Plaintiff filed a twentgsunt complaint in the United States District Cdartthe Central District of California. Plainti an
Iragi who claims that he suffered significant plegsiinjury and emotional distress while held at Ablaraib prison in Irag. The lawsuit names
CACI International Inc, CACI Premier Technology¢linand former CACI employee Stephen A. StefanowsPefendants, along with L-3
Communications. Plaintiff seeks, inter alia, congaory damages, punitive damages, and attornegss fe

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

ltem 1A. Risk Factors

Reference is made to Part I, Item 1A, Risk Facfarthe Registrant's Annual Report on Form 10-Kttoe year ended June 30, 2007. There
have been no material changes from the risk factessribed in that report.

ltem 2. Unregistered Sales of Equity Securities and Use Broceeds
None

Iltem 3. Defaults Upon Senior Securities

None

Iltem 4. Submission of Matters to a Vote of Security Holders

None

Item 5. Other Information

None
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ltem 6. Exhibits

Incorporated by Reference

Filed with
this Form
Exhibit No. Description 10-Q Form Filing Date Exhibit No.
3.1 Certificate of Incorporation of CACI International 10-K September 13, 2006 3.1
Inc, as amended to de
3.2 Amended and Restated By-laws of CACI 8-K March 7, 2008 3.1
International Inc, amended as of March 5, 2
4.1 Clause FOURTH of CACI International Inc’'s 10-K September 13, 2006 4.1
Certificate of Incorporation incorporated above as
Exhibit 3.1
4.2 Form of Right Certificatt 8-K July 11, 200z 4.1
31.1 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 &xga Act of 1934, the Registrant has duly causisdeport to be signed on its behalf by
undersigned hereunto duly authorized.

CACI International Inc
Registran

Date: May 9, 2008 By: /s/ Paul M. Cofoni
Paul M. Cofoni
President
Chief Executive Officer and Direct
(Principal Executive Officer

Date: May 9, 2008 By: /s/ Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice Presider
Chief Financial Officer and Treasui
(Principal Financial Officer

Date: May 9, 2008 By: /s/ Carol P. Hanna
Carol P. Hann;
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. I have reviewed this Quarterly Report on ForrL6f CACI International Inc;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dmn#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

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

4. The Registrant’s other certifying officer anaré 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 @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the Registrant and have:

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

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

(c) Evaluated the effectiveness of the RegistradiSslosure controls and procedures and presentsi report our conclusions
about the effectiveness of the disclosure conaiots procedures, as of the end of the period coveyehlis report based on such
evaluation; and

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

5. The Registrant’s other certifying officer ankave disclosed, based on our most recent evaluatimternal control over financial
reporting, to the Registrant’s auditors and thetaxanmittee of the Registrant’s Board of Directws 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’8igtto record, process, summarize, and repodriicial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samiifiole in the Registramst’
internal control over financial reporting.

Date: May 9, 2008

/s/ Paul M. Cofoni
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. I have reviewed this Quarterly Report on ForrL6f CACI International Inc;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dmn#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

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

4. The Registrant’s other certifying officer anaré 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 @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the Registrant and have:

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

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

(c) Evaluated the effectiveness of the RegistradiSslosure controls and procedures and presentsi report our conclusions
about the effectiveness of the disclosure conaiots procedures, as of the end of the period coveyehlis report based on such
evaluation; and

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

5. The Registrant’s other certifying officer ankave disclosed, based on our most recent evaluatimternal control over financial
reporting, to the Registrant’s auditors and thetaxanmittee of the Registrant’s Board of Directws 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’8igtto record, process, summarize, and repodriicial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samiifiole in the Registramst’
internal controls over financial reporting.

Date: May 9, 2008

/sl Thomas A. Mutryn
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 thege months ended March, 31,
2008, as filed with the Securities and Exchange @@sion on the date hereof (the Report), the uigleed President and Chief Executive
Officer of the Company certifies, to the best af kinowledge and belief pursuant to 18 U.S.C. SedR50, 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 ExajeAct of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finanaaldition and results of operations
of the Company.

Date: May 9, 2008

/s/ Paul M. Cofoni
Paul M. Cofoni
President
Chief Executive Officer and Directt
(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 thege months ended March, 31,
2008, as filed with the Securities and Exchange @@sion on the date hereof (the Report), the uigleed Executive Vice President and
Chief Financial Officer and Treasurer of the Compeaertifies, to the best of his knowledge and ligdiesuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@ydt of 2002, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExajeAct of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finanaaldition and results of operations
of the Company.

Date: May 9, 2008

/sl Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice Presider
Chief Financial Officer and Treasut
(Principal Financial Officer
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