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Item 1.01. Entry into a Material Definitive Agreement.

On November 18, 2011, CACI International Inc andair of its subsidiaries (“CACI”) entered into ec®nd amendment (the “Amendment”)
to its Credit Agreement (as amended, restated amified from time to time prior to the date herebi “Credit Agreement”), dated as of
October 21, 2010, with the lenders named thereihBank of America, N.A., as administrative agent.

Under the Credit Agreement, CACI is subject to aimum fixed charge coverage ratio covenant, tested quarterly basis. For purposes of
that covenant, fixed charges include restrictedgts, other than certain specified restricted gays The Amendment (a) eliminates the
fixed amount of specified restricted payments taat be deducted from fixed charges in 2012 ane #fier, and (b) broadens the category of
restricted payments that are excluded from the mawecalculation by excluding any restricted paytmeade when CACS consolidated tot:
leverage ratio is less than 3:1 on a pro formastafser giving effect to such restricted payment.

The Amendment also modifies the margins applictbtbe determination of the interest rate and uddises under the Credit Agreement, by
decreasing the applicable margins depending on GABhsolidated total leverage ratio (a) for Eudtataate loans from a range of 2.0% to
3.5% to a range of 1.25% to 2.5%, (b) for baselmrs from a range of 1.0% to 2.5% to a range 26% to 1.5%, (c) for fees for unused
amounts on the Revolving Loan from a range of 0.36%.50% to a range of 0.20% to 0.40%, and extémelsnaturity date of the credit
facility from October 21, 2015 to November 18, 20a6justing the amortization payments. The Amendrako increases from $200 million
to $300 million the permitted aggregate amountofémental facilities that may be added by amendnoethe credit facility.

All other terms of the Credit Agreement remain saene. Additional information regarding the termshaf Credit Agreement, as previously
amended, is contained in CACI’s current report$orm 8-K, filed October 27, 2010 and May 18, 20&hich are incorporated herein by
reference.

This summary does not purport to be complete agdadified in its entirety by the complete texitbé Credit Agreement, as amended
previously and pursuant to the Amendment, file@ssibits 10.1, 10.2 and 10.3 hereto and incorpdratein by reference.

Item 5.07. Submission of Matters to a Vote of Security Holder.

The Annual Meeting of Shareholders of CACI Inteimadl Inc (the “Company”)for which proxies were solicited pursuant to Retiala14A
under the Securities Exchange Act of 1934, as arttngas held on November 17, 2011.

The results detailed below represent the finalngptesults:

Proposal 1
The following nine nominees were elected to therBad Directors of the Company (the “Board of Di@s”):

Broker

Director Name For Withheld Non-Votes
Paul M. Cofoni 20,953,322 422,92: 2,232,941
James S. Gilmore | 20,985,93 390,37¢ 2,232,941
Gregory G. Johnsa 20,997,59 378,72. 2,232,94i
Richard L. Leatherwoo 20,928,13 448,17! 2,232,941
J.P. Londor 20,902,78 473,53: 2,232,941



Broker

Director Name ) For Withheld Non-Votes

James L. Pavitt 20,996,01 380,29: 2,232,941

Warren R. Phillips 21,055,61 320,69: 2,232,941

Charles P. Revail 20,924,32 451,99: 2,232,941

William S. Wallace 21,129,61 246,69¢ 2,232,941
Proposal 2

Shareholders approved, on an advisory basis, tm@ensation paid to the company’s named executiieeos, as disclosed pursuant to
Item 402 of Regulation S-K and contained in thel2Btoxy Statement, including the Compensation Bisicin and Analysis, compensation
tables and narrative discussion:

Broker
For Against Abstain Non-Votes
20,884,75¢ 467,302 24,255 2,232,94C

Proposal 3
Shareholders recommended, on an advisory basiduthee advisory votes on the company’s executimmpensation be held every year:

Every Every Every Broker
Year Two Years Three Years Abstain Non-votes
20,625,48( 97,325 633,115 20,39: 2,232,941

The Board of Directors intends, consistent withdbeve vote, to hold future advisory votes on eligelcompensation every year.

Proposal 4
Shareholders approved amendments to the 2006 Btoektive Plan:

Broker
For Against Abstain Non-Votes
15,586,54" 5,760,82( 28,94~ 2,232,94(
Proposal 5
Shareholders approved the adjournment of the ngefinecessary, to solicit additional proxies:
For Against Abstain
16,914,62¢ 6,602,55! 92,06¢



Proposal 6
Shareholders ratified the appointment of Ernst &g LLP as the Company'’s independent auditor &wafi year 2012:

For Against Abstain
23,394,49¢ 199,52¢ 15,22¢

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit

Number Description

10.1 The Credit Agreement dated October 21, 2010, betw@®Cl International Inc, Bank of America, N.A. aadconsortium of
participating banks (incorporated by referencesthikit 10.1 to CAC's Form K, filed October 27, 2010

10.2 Amendment dated May 17, 2011 to the Credit Agred¢rdated October 21, 2010, between CACI Internatitmg Bank of

America, N.A. and a consortium of participating keuincorporated by reference to Exhibit 10.2 to@I'’A Form 8-K, filed
May 19, 2011)

10.3* Amendment dated November 18, 2011 to the Credieg&gent dated October 21, 2010, between CACI Intierrad Inc, Bank
of America, N.A. and a consortium of participatinanks).

* filed herewith



SIGNATURE

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

CACI International Inc

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

Dated: November 22, 2011



Exhibit 10.3
SECOND AMENDMENT

THIS SECOND AMENDMENT (this “ Amendmeri) dated as of November 18, 2011 to the Credit Agrent referenced below is by
and among CACI International Inc, a Delaware caaion (the “ Borrowef), the Guarantors identified on the signature jgagereto, the
Lenders identified on the signature pages hereddBamk of America, N.A., in its capacity as Adminadive Agent (in such capacity, the “
Administrative Agent).

WITNESSETH

WHEREAS, revolving credit and term loan facilitieave been extended to the Borrower pursuant t€tbdit Agreement (as amended,
modified, supplemented, increased and extended firamto time, the “ Credit Agreemeftdated as of October 21, 2010 among the
Borrower, the Guarantors identified therein, thaeders identified therein and the Administrative Ageind

WHEREAS, the Borrower has requested certain maatifios to the Credit Agreement and all the Lentlerse agreed to the requested
modifications to the Credit Agreement on the teamnd conditions set forth herein.

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

1. Defined Terms Capitalized terms used herein but not otherwéfandd herein shall have the meanings providedith $erms in the
Credit Agreement.



2. Amendments The Credit Agreement is amended as follows:

2.1 The table in the definition of “Applicable Rate Section 1.01 is amended to read as follows:

Eurodolla
Base Commitmen
Pricing Consolidated Total Rate Rate
Tier Leverage Rati( Loans Loans Fee

1 <1.25:1.C 1.25% 0.25% 0.2(%
2 >1.25:1.0 but < 2.25:1. 1.5(% 0.5(% 0.25%
3 >2.25:1.0 but < 3.25:1. 1.7%% 0.7%% 0.3(%
4 >3.25:1.0 but < 4.25:1. 2.0(% 1.0(% 0.35%
5 >4.25:1.0 2.5(% 1.5(% 0.4(%

2.2 In the definition of “Applicable Rate” in Seati 1.01 the reference to “Pricing Tier 6” is amahtteread “Pricing Tier 5” and a new
sentence is inserted before the last sentence afdfinition to read as follows:

The Applicable Rate in effect from the effectivaadaf the Second Amendment to this Agreement tHidbg first Business Day

immediately following the date a Compliance Cettte is required to be delivered pursuant to Seati62(b)for the fiscal quarte
ending December 31, 2011 shall be determined based Pricing Tier 2.

2.3 In the definition of “Consolidated Fixed Chasgén Section 1.01 clause (d) is amended to reddlksvs:

Restricted Payments made under Section 8.@6¢dgr than (i) Specified Restricted Payments &@hadl{ other Restricted Paymel
made since the end of the most recent Applicabtimé@enost recently ended prior to the date of SRektricted Payment if, at the
time any such Restricted Payment is made, the didased Total Leverage Ratio recomputed as of titea# such Applicable
Period is less than 3.0:1.0 on a Pro Forma Basds giiving effect to such Restricted Payment plli®ther Restricted Payments
made since the end of such Applicable Period).

2.4 The definition of “Maturity Date” in Section(l is amended to read as follows:

“ Maturity Date” means November 18, 2016; providgldowever, that if such date is not a Business Day, the kigtDate shall
be the next preceding Business Day.




2.5 In the definition of “Specified Restricted Pagmis” in Section 1.01, the word “and” is inserté@aclause (a), a period is inserted
after clause (b) and clauses (c) and (d) are dkiettheir entirety.

2.6 The table in Section 2.07(c) is amended to esafdllows:

Principal
Amortization

Payment Date Paymen

March 31, 201: $ 1,875,00!
June 30, 201 $ 1,875,001
September 30, 201 $ 1,875,00i
December 31, 201 $ 1,875,001
March 31, 201: $ 1,875,00!
June 30, 201 $ 1,875,001
September 30, 201 $ 1,875,00i
December 31, 201 $ 1,875,001
March 31, 201: $ 1,875,00i
June 30, 201 $ 1,875,001
September 30, 201 $ 1,875,00!
December 31, 201 $ 1,875,001
March 31, 201 $ 1,875,00!
June 30, 201 $ 1,875,00
September 30, 201 $ 1,875,00!
December 31, 201 $ 1,875,001
March 31, 201" $ 1,875,00i
June 30, 201 $ 1,875,001
September 30, 201 $ 1,875,00!
December 31, 201 $ 3,750,001
March 31, 201¢ $ 3,750,001
June 30, 201 $ 3,750,001
September 30, 201 $ 3,750,00t
Maturity Date for the Term Loan Unpaid principe

balance of the
Term Loan



2.7 The reference to “$200 million” in clause (#)(of the second proviso of Section 11.01 is amdrtdeead “$300 million”.

3. Conditions Precedenihis Amendment shall become effective as of #ie tiereof upon satisfaction of each of the foliayvi
conditions precedent:

(a) Amendment Receipt by the Administrative Agent of executedraterparts of this Amendment executed by the LFRanies
and the Lenders.

(b) Opinions of CounselReceipt by the Administrative Agent of customapjnions of legal counsel to the extent requesiethé
Administrative Agent.

(c) Certified ResolutionsReceipt by the Administrative Agent of such derdites of resolutions or other action of the L&anrties
authorizing and approving this Amendment.

(d) Assignment and Assumptioitach Lender that will not execute this Amendnsiall have assigned all of its rights and
obligations under the Credit Agreement and therdtban Documents (including all of its Commitmeatwd the Loans) in accordance
with Section 11.06(b) of the Credit Agreement tceader that will execute this Amendment.

(e) Fees Receipt by the Administrative Agent, the Arrangad the Lenders of all fees required to be paidrdvefore the
effective date of this Amendment.




4. Amendment is aLoan Documerit. This Amendment is a Loan Document and all refegsrio a “Loan Document” in the Credit
Agreement and the other Loan Documents (includintijout limitation, all such references in the egentations and warranties in the Credit
Agreement and the other Loan Documents) shall bengd to include this Amendment.

5. Representations and Warranties; No Defaglch Loan Party represents and warrants to timeidistrative Agent and each Lender
that after giving effect to this Amendment, (a) tepresentations and warranties of each Loan Barttained in the Credit Agreement or any
other Loan Document are true and correct in allematrespects on and as of the date hereof, exoapé extent that such representations
warranties specifically refer to an earlier datewhich case such representations and warrangesua and correct in all material respects as
of such earlier date, and (b) no Default exists.

6. Reaffirmation of ObligationsEach Loan Party (a) acknowledges and conserati$ ¢b the terms and conditions of this Amendment,
(b) affirms all of its obligations under the Loam&@iments and (c) agrees that this Amendment ddespeoate to reduce or discharge such
Loan Party’s obligations under the Loan Documeexeépt as expressly set forth in Section 2 above).

7. Reaffirmation of Security Interest&ach Loan Party (a) agrees that, notwithstanttiagffectiveness of this Amendment, the
Security Agreement and each of the other Collaeomluments continue to be in full force and effaatl are not impaired or adversely
affected in any manner whatsoever, (b) confirmgi@ranty of the Obligations and its grant of ausiéc interest pursuant to the Collateral
Documents in its assets that constitute Collagsaiollateral therefor, all as provided in the L&wotuments as originally executed and
(c) acknowledges that such guaranty and grantmoesiin full force and effect in respect of, andecoure, the Obligations under the Credit
Agreement and the other Loan Documents.

8. No Other ChangesExcept as modified hereby, all of the terms amyigions of the Loan Documents shall remain itfioice and
effect.

9. Counterparts; DeliveryThis Amendment may be executed in counterpants g different parties hereto in different couptets),
each of which shall constitute an original, butcdlivhich when taken together shall constitutenglei contract. Delivery of an executed
counterpart of this Amendment by facsimile or otbkectronic imaging means shall be effective aeréginal.

10



10. Governing Law This Amendment shall be deemed to be a contraderander, and for all purposes shall be consiruadcordanc
with, the laws of the State of New York.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOEF the parties hereto have caused this Second Amendmba duly executed as of the date first abovitien:

BORROWER:

GUARANTORS:

CACI INTERNATIONAL INC, a Delaware corporatic

By:  /s/ Thomas A. Mutryn

Name Thomas A. Mutryr
Title: Executive Vice President, Chief Financial OfficefT€asure

CACI PRODUCTS COMPANY, a Delaware corporat

CACI PRODUCTS COMPANY CALIFORNIA, a California coopation
CACI, INC.-FEDERAL, a Delaware corporatic

CACI, INC.-COMMERCIAL, a Delaware corporatic

CACI TECHNOLOGIES, INC., a Virginia corporatic

CACI DYNAMIC SYSTEMS, INC., a Virginia corporatio

CACI PREMIER TECHNOLOGY, INC., a Delaware corpoaat

CACI MTL SYSTEMS, INC., a Delaware corporati

CACI SYSTEMS, INC., a Virginia corporatic

CACI-CMS INFORMATION SYSTEMS, INC, a Virginia corporatic
CACI ENTERPRISE SOLUTIONS, INC., a Delaware corpimna

R.M. VREDENBURG & CO., a Virginia corporatic

CACI-WGI, INC., a Delaware corporatic

CACI SECURED TRANSFORMATIONS, INC., a Florida comation
CACI-NSR, INC., a Delaware corporati

CACI TECHNOLOGY INSIGHTS, INC., a Virginia corpoiiah
CACI-ATHENA, INC., a Delaware corporatic

BUSINESS DEFENSE AND SECURITY CORPORATION, a Virgircorporatior



CACI-ISS, INC., a Delaware corporatii

SYSTEMWARE INCORPORATED, a California corporati
APPLIED SYSTEMS RESEARCH, INC., a Virginia corpacat
TECHNIGRAPHICS, INC., an Ohio corporatit

PANGIA TECHNOLOGIES, LLC, a Nevada limited liabificompany

By:  /s/ Thomas A. Mutryn

Name Thomas A. Mutryr

Title: Executive Vice President, Chief Financial OfficefT€asure

[SIGNATURE PAGES FOLLOW



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

By: /s/ Roberto Salazar

Name Roberto Salaze
Title: Vice Presiden

[SIGNATURE PAGES FOLLOW



LENDERS: BANK OF AMERICA, N.A., as a Lender, L/C Issuer agdiing Line Lende

By: /sl Michael T. Radcliffe
Name Michael T. Radcliffe

Title: Senior Vice Presidet

JPMORGAN CHASE BANK, N.A

By:  /s/ Anthony Galea

Name Anthony Gale:
Title:  Vice Presiden

SUNTRUST BANK

By:  /s/ David Bennett

Name David Bennet

Title: Vice Presiden
CITIZENS BANK OF PENNSYLVANIA

By: /s/ Sandra BVW Braun
Name Sandra BVW Braui
Title: SVP




WELLS FARGO BANK, NATIONAL ASSOCIATION

By:  /s/ Scott Santa Cruz

Name Scott Santa Cru

Title: Managing Directo
RBC BANK (USA)

By:
Name
Title:

BRANCH BANKING AND TRUST COMPANY

By:  /s/ James E. Davis

Name James E. Davi

Title: Senior Vice Presider
PNC BANK, NATIONAL ASSOCIATION

By:  /s/ Bremmer Kneib

Name Bremmer Kneit

Title: Assistant Vice Preside

[SIGNATURE PAGES FOLLOW



SUMITOMO MITSUI BANKING CORPORATION, NEW YORK

By:

Name
Title:

MANUFACTURERS AND TRADERS TRUST COMPAN'

By:
Name
Title:

TD BANK, N.A.

By:  /s/ Louise Wager

Name Louise Wage

Title: Vice Presiden
U.S. BANK NATIONAL ASSOCIATION

By: /sl Steven L. Sawyer

Name Steven L. Sawye

Title: Vice Presiden



CAPITAL ONE, N.A.

By: /s/ Todd W. Rowley
Name Todd W. Rowley
Title: SVP

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCF

By: /sl Shaheen Malik /s/ Michael Spaight
Name Shaheen Malil Michael Spaigh
Title: Vice Presiden Associate

THE NORTHERN TRUST COMPAN\

By:  /s/ Michael Kingsley

Name Michael Kingsley
Title:  Sr. Vice Presider

FIRST COMMONWEALTH BANK

By: /s/ Lawrence C. Deihle

Name Lawrence C. Deihli
Title: SVP

[SIGNATURE PAGES FOLLOW



TAIPEI FUBON COMMERCIAL BANK, CO., LTD.

By: /s/ Bill Hwang

Name Bill Hwang

Title: First Vice President & General Mana¢
BANK LEUMI USA

By:
Name
Title:

THE BANK OF EAST ASIA, LIMITED, NEW YORK BRANCH

By:
Name
Title:

CHANG HWA COMMERCIAL BANK, LTD., NEW YORK BRANCH

By: /sl Eric Y.S. Tsai
Name /s/ Eric Y.S. Tsa
Title: V.P. & General Manage




ROYAL BANK OF CANADA

By:  /s/ Richard Smith

Name Richard Smitt
Title: Authorized Signator



