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DOCUMENTS INCORPORATED BY REFERENCE

Part Il incorporates by reference certain inforimafrom the registrant’s proxy statement for i@8 annual meeting of stockholders.
With the exception of the sections of the 2008 gretatement specifically incorporated herein bgrefice, the 2008 proxy statement is not
deemed to be filed as part of this Annual Reporform 10-K.

Unless the context indicates otherwise, the temves'*“our”, “the Company” and “CACI” as used in Rat and Il include CACI
International Inc and its subsidiaries and joimituees that are more than 50 percent owned orwibeicontrolled by it. The term “the
registrant”, as used in Parts | and Il refers toaQCMmternational Inc only.

INFORMATION RELATING TO FORWARD-LOOKING STATEMENTS

Certain information included or incorporated byerehce in this document and in press releasesewstatements or other documents
filed with the U.S. Securities and Exchange Comimis§SEC), or in the Company’s communications aisduksions through webcasts,
telephone calls and conference calls, may not addristorical facts and, therefore, could be inttgal to be “forward-looking statements” as
that term is defined in the Private Securitiesdation Reform Act of 1995 and other federal semsitaws. All statements other than
statements of historical fact are statements thatddbe deemed forward-looking statements, inclgirojections of financial performance;
statements of plans, strategies and objectivesaofageement for future operations; any statementezaimg developments, performance or
industry rankings relating to products or servi@y; statements regarding future economic condit@mrperformance; any statements of
assumptions underlying any of the foregoing; andaher statements that address activities, evmrdsvelopments that CACI intends,
expects, projects, believes or anticipates wilinay occur in the future. Forwatdeking statements may be characterized by terrogyosuct
as “believe,” “anticipate,” “expect,” “should,” “tend,” “plan,” “will,” “estimates,” “projects,” “stategy” and similar expressions. These
statements are based on assumptions and assessmeetby the Company’s management in light ofXfseéence and its perception of
historical trends, current conditions, expectedreitdevelopments and other factors it believestagpropriate. These forward-looking
statements are subject to a number of risks andrtaigties that include but are not limited to thetors set forth under Item 1A, Risk Factors
in this Annual Report on Form 10-K.

Any such forward-looking statements are not guaesbf future performance, and actual results,|dpaeents and business decisions
may differ materially from those envisaged by statward-looking statements. The forward-lookingtastaents included herein speak only as
of the date of this Annual Report on Form 10-K. Tempany disclaims any duty to update such forwao#ting statements, all of which are
expressly qualified by the foregoing.
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PART |

Iltem 1. Business
Background

CACI International Inc was organized as a Delaveamporation under the name “CACI WORLDWIDE, IN@# October 8, 1985. By
merger on June 2, 1986, the registrant becameattempof CACI, Inc., a Delaware corporation, andGTAL.V., a Netherlands corporation.
Effective April 16, 2001, CACI, Inc. was mergeddrits wholly-owned subsidiary, CACI, INC.-FEDERA&uch that the registrant is now the
corporate parent of CACI, INC.-FEDERAL, a Delawaogporation, and CACI N.V., a Netherlands corpamtiThe registrant is a holding
company and its operations are conducted throulgidiaries, which are located in the U.S. and Eerapd a joint venture which is
controlled by the registrant.

Our telephone number is (703) 841-7800 and ourrnptegage can be accessed at www.caci.com. We auakeeb site content
available for information purposes only. It shoalt be relied upon for investment purposes, ndrieorporated by reference into this
Annual Report on Form 10-K.

Our Annual Reports on Form 10-K, Quarterly Reportd-orm 10-Q, Current Reports on Form 8-K and ammmds to those reports
filed or furnished pursuant to Section 13(a) ord)%( the Exchange Act are made available freehafge on our Internet website at
www.caci.com as soon as reasonably practicablewéeslectronically file such material with, or fiush it to, the SEC. Documents filed by
with the SEC can also be viewed at www.sec.gov.

Overview

CACI founded its business in 1962 in simulatiorhtemlogy, and has strategically diversified primanilithin the information
technology (IT) and communications industries. Wétienue for the year ended June 30, 2008 (FY20082.4 billion, we serve clients in
the government and commercial markets, primaritguighout North America and internationally on béloélU.S. customers, as well as in
United Kingdom. We deliver professional serviced arformation technology solutions to our clientsrough our service offerings, we
provide comprehensive and practical solutions taptidg emerging technologies and continually evgegacy strengths. As a result of our
broad capabilities, many of our client relationshifave existed for ten years or more.

Our high quality service has enabled us to gaieatpusiness and sustain long-term client relgtipgsand also to compete effectively
for new clients and new contracts. We seek conpetitusiness opportunities and have designed aenatipns to support major programs
through centralized business development and esimiéances. We have structured our business al@weint organization to respond to the
competitive marketplace, particularly within theléeal government, and support that activity with-fume marketing, sales, communicatio
and proposal development specialists.

Our primary customers are agencies of the U.S.mgovent. The demand for our services, in large nreassicreated by the increasin
complex network, systems and information environtm@nwhich governments and businesses operateyyatite need to stay current with
emerging technology while increasing productivibdaultimately, improving performance.

At June 30, 2008, CACI had approximately 12,000 leyges.

Domestic Operations

Our domestic operations are conducted through &euof subsidiaries and a joint venture which wetiad, and account for 100
percent of our U.S. government revenue and 8.%péf our commercial revenue.
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Some of the contracts performed by our domesticatipms involve assignment of employees to intéonat locations and at June 30, 2008,
approximately 570 employees were on assignmemtémriational locations. We provide professionabisess and information technology
solutions to our domestic clients through all of major service offerings:

Enterprise IT and network services—We support dients’ critical networked operational missionspviding tailored end-to-
end enterprise information technology servicedlierdesign, establishment, management, securitpp@ihtions of client
infrastructure. Our operational, analytic, consuttaand transformational services effectively ushistry best practices and
standards to enable and optimize the full life eyad the networked environment, improve customerise, improve efficiency, an
reduce total cost and complexity of large, geogiagly dispersed operation

Data, information and knowledge management servide deliver a full spectrum of solutions and seggithat automate the
knowledge management life cycle from data captureugh information analysis and understanding. We&ide commercially-
based products, custom solutions development, pathtions and maintenance services that facilitéitemation sharing. Our
information technology solutions are complementga Isuite of analytical expertise support offerifigsour U.S. government
Intelligence Community, Department of Defense (DdDgpartment of Justice (DoJ), and Homeland Sacaustomers

Business system solutions—We provide solutionsaldtess the full spectrum of requirements in ihanicial, procurement,
human resources, supply chain and other businesaids. Our solutions employ an integrated crosstfanal approach to
maximize investments in existing systems, whiletaging the potential of advanced technologiesnfmiément new, high payback
solutions. Our offerings include services, conagland software development/integration that supperfull life cycle of
commercial technology implementation from blueptimbugh application sustainme

Logistics and material readiness services—We @ffeelll suite of solutions and service offeringsttpian for, implement, and
control the efficient and effective flow and stogagf goods, services, and information in suppot &. government agencies. We
develop and manage logistics information systepegialized simulation and modeling toolsets, arvigie logistics engineering
services. Our operational capabilities span thelgughain, including advance logistics planningn@ad forecasting, total asset
visibility (including the use of Radio Frequencyeitification technology), and life cycle suppornt feeapons systems. Our logistics
services are a critical enabler in support of dedereadiness and combat sustainability object

C4ISR integration services—We provide rapid respaesvices in support of military missions in arctioated and controlled

operational setting. We support the military effad ensure delivery and sustainment of integraetgrprise wide, Command,
Control, Communications, Computers, Intelligenagrv8illance and Reconnaissance (C4ISR) programsnt¥grate sensors,

mission applications, and systems that connect itB data networks

Information assurance, information operations ayimkc security services—Our solutions and servicgpart the full life cycle of
preparing for, protecting against, detecting, regcto and actively responding to the full rangewber threats. We achieve this
through comprehensive and consistently manageebdskd, cosgffective controls and measures to protect infolonadperated b
the U.S. government. We proactively support theajgenal use and availability/reliability of infoation.

Integrated security and intelligence solutions—TUmited States, its partners and its allies arotedatorld face state, nastate, an
transnational adversaries that do not recognizéiqaboundaries; do not recognize internatioaa¥;land will seek, through
asymmetric and irregular means, ways to strikealrss in our national security. We assist clientdeweloping integrated solutions
that close gaps between security, intelligence lawdenforcement in order to address complex thriabur national securit
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* Program management and system engineering andadathsasistance (SETA) services—We support U.Segovent Program
Executive Offices and Program Management Officassubject matter experts and comprehensive tedmar@agement processes
that optimize program resources. This includesstedimg operational requirements into configurestems, integrating technical
inputs, characterizing and managing risk, transitig technology into program efforts, and verifyithgit designs meet operational
needs, through the application of internationaflgagnized and accepted standards. Additionallypneeide SETA and advisory
and assistance services that include contract ejuisition management, operations support, arduite@and system engineering
services, project and portfolio management, styasewl policy support, and complex trade analy

In fashioning solutions utilizing the technologiEseach of these service offerings, we make extensse of our wide array of modeling
and simulation products and services, thereby @rblients to visualize the impact of proposedrges or new technologies before
implementation. Our simulation offerings addressntineeds in the areas of military training and-gaming, logistics, manufacturing, wide
area networks, including satellites and land lihn@sal area networks, the study of business presessd the design of distributed computer
systems architecture.

International Operations

Our international operations are conducted primahifough our operating subsidiary in Europe, CA@hited, and account for all
revenue generated from international clients andl pércent of our commercial revenue. CACI Limitetieadquartered in London, England,
and operates primarily in support of our data, rimfation and knowledge management services, busaiysgsms solutions and enterprise IT
and network services lines of business.

Our international service offerings focus primanly planning, designing, implementing and managilgtions that resolve specific
technical or business needs for commercial andrgovent clients in the telecommunications, educafioancial services, healthcare serv
and transportation sectors. Our international djmara also concentrate on combining data and tdolggdn software products and services
that provide strategic information on customerg;itig patterns and market trends for clients whoesigaged in retail sales of consumer
products, direct marketing campaigns, franchiseranch site location projects, and similar endesvor

Competition

We operate in a highly competitive industry thatiles many firms, some of which are larger in sizd have greater financial
resources than we do. We obtain much of our busiaeghe basis of proposals submitted in respanseguests from potential and current
customers, who may also receive proposals front dittmes. Additionally, we face indirect competitidrom certain government agencies that
perform services for themselves similar to thoseketad by us. We know of no single competitor featominant in our fields of technology.
We have a relatively small share of the availalbdeldwide market for our products and services amend to achieve growth and increasing
market share in part by organic growth, and in adugh strategic acquisitions.

Strengths and Strategy

We offer substantially our entire range of professal services, information technology solutions] proprietary products to defense
intelligence and civilian agencies of the U.S. gowneent. In order to do so, we must maintain exkeowledge of agency policies and
operations. Our work for U.S. government agenciag oombine a wide range of skills drawn from oujanaervice offerings. We
occasionally contract through both our domesticiatetnational operations to supply services angfoducts to governments of other
nations.
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Although we are a supplier of proprietary compuiased technology products and marketing systentiipts, we are not primarily
focused on being a software product developeridigtr (see discussion following under “Patent@demarks, Trade Secrets and Licenges”

Our commercial client base consists primarily efiacorporations in the United Kingdom (U.K.). Thigrket is the primary target of
our proprietary marketing systems software andidesta products.

Decisions regarding contract awards by both ouegawent and commercial clients typically are basedssessment of the quality of
past performance, responsiveness to proposal egqeirts, price, and other factors.

We have the capability to combine comprehensiveMi@tge of client challenges with significant expeetin the design, integration,
development and implementation of advanced infaionatchnology and communications solutions. Thigability provides us with
opportunities either to compete directly for, ostgport other bidders in competition for, multiHion dollar and multi-year award contracts
from the U.S. government.

We have strategic business relationships with ab@uraf companies associated with the informatichrnelogy industry. These
strategic partners have business objectives cobipatith ours, and offer products and services tbatplement ours. We intend to continue
development of these kinds of relationships wharéwey support our growth objectives.

Our marketing and new business development is aiadby virtually all of our officers and managarsluding the Chief Executive
Officer, executive officers, vice presidents, andsion managers. We employ marketing professiondis identify and qualify major
contract opportunities, primarily in the federavgonment market. Our proprietary software and ntargesystems are sold primarily by full
time sales people. We also have established agrdsfioe the resale of certain third party softwanel data products.

Much of our business is won through submissioroaial competitive bids. Commercial bids are fredlyemegotiated as to terms and
conditions for schedule, specifications, deliveng @ayment. With respect to bids for governmentkwbowever, in most cases the client
specifies the terms and conditions and form of @it In situations where the client-imposed canttgpe and/or terms appear to expose us
to inappropriate risk, we may seek alternate aearents or opt not to bid for the work. Essentiallycontracts with the U.S. government, |
many contracts with other government entities, fiietime government client to terminate the contedany time for the convenience of the
government or for default by the contractor. Altgbwe operate under the risk that such terminatiosg occur and have a material impact
on operations, throughout our 46 years in busisesh terminations have been rare and, generalyg, hat materially affected operations. As
with other government contractors, our businessiigect to government client funding decisions actibns that are beyond our control. Our
contracts and subcontracts are composed of a aidgerof contract types, including firm fixed-pricest reimbursement, time-and-materials,
indefinite delivery/indefinite quantity (IDIQ) argbvernment wide acquisition contracts (known as G¥®Asuch as General Services
Administration (GSA) schedule contracts. By comppaolicy, fixed-price contracts require the approwbat least two of our senior officers.

At any one time, we may have several thousand agpactive contracts and/or task orders. In FY2@@8ten top revenue-producing
contracts accounted for approximately 35 percewuofrevenue, or $846.3 million; however, no singdatract accounted for more than 10
percent of our total revenue.

In FY2008, 95.0 percent of our revenue came frof. lJovernment prime contracts or subcontracts.ubfaial revenue, 74.7 percent
came from DoD contracts, and 20.3 percent fromrathéian agency government clients. The remairn@ percent of revenue came from
commercial business, both domestic and interndtiana state and local contracts.
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Although we are continuously working to diversifyralient base, we will continue to aggressivelgksadditional work from the DoD.
In FY2008, DoD revenue grew by 29.7 percent, or33 illion. The acquisitions during the year endade 30, 2007 (FY2007), of Institute
for Quality Management, Inc. (IQM) in May 2007 ati@ Wexford Group International, Inc. (WGI) in Ju2@07, and the FY2008 acquisitic
of Athena Innovative Solutions, Inc. (AIS) in Octst2007 and Dragon Development Corporation (DDQYawember 2007 accounted for
40.7 percent of the revenue growth within DoD. @igarowth accounted for the remaining 59.3 peroéihe DoD revenue growth.

Industry Trends

The federal government is the largest consumarfofination technology services and solutions inWinéed States. We believe that
following trends will impact the federal governmriuture spending on the types of services we ipleav

Increased Congressional oversight—Oversight aCthregressional level and audit scrutiny at the agémel is increasing due to a
number of factors, including the existence of higbfile cases involving alleged and proven contedmises and an increased use of
contractors to provide governmental support sesvit@ese factors introduce delays in procuremethicantract award:

Contract award protests—We continue to experierfuglanumber of protests of contracts and taskrerdevarded to us, especially
those involving large multiple award, IDIQ contracin some cases it may be deemed more prudentearadicial to award more
contracts than to go through the longer and mateaurs process of justifying the initial award. Thiscess causes delays in getting
contracts and task orders awarded, affecting ouammee.

Election year dynamics—With presidential and Coagi@nal elections being held later this calendar yieis likely that there will
be political appointees, as well as others cloakgned to the current administration, who willlbaving government early as their
potential job prospects in a new administratiori lkely diminish. Vacancies in key positions caave the impact of slowing the
decision process around procurements and contraatla.

Best value versus best price—Performance-basedaoting, in which a contractor’s fee payment igl tie its level of performance,
is a technique for structuring all aspects of a@mt around the purpose and outcome desired assedpo the process by which
work is to be performed. While this is not a newttacting strategy, nor is it a mandate, agenagiesaw assigned a target
achievement goal to write performance-based teclasiinto 40 percent of the total eligible servioatcacts worth more than
$25,000. This practice is intended to shift rigknfrthe government to the contract

Small business participation expectations—Accordinthe Small Business Administration, small busipreferences accounted
for 22.8 percent of all prime contract dollars adeat during government fiscal year 2006. Legislat®obeing considered that wot
raise the current goal of 23 percent to a 25 pemgeal for small business set asides. Increasetl bosness preferences will make
it more difficult for larger companies to compete the remaining prime contract dolla

Supplemental funding and the continuing cost ofrasgtric warfare—©Once the level of involvement in Iraq and Afghaasbegin:
to wind down, the military role will likely evolveoward less dependence on major combat operatimhamincreased use of
precision strikes. Intelligence gathering, proaagsind analysis will become even more importatii¢omission of the commanders
in the field. Future administrations may choospdy for these activities through annual appromietiinstead of supplemental
funding. Going forward, a substantial portion of thilitary budget will be needed to re-set and nmoide equipment and
infrastructure. This will likely fuel a continuindgemand for logistics services and network enablisdion capabilities that will
provide an increasing level of performance effickewhile also introducing elements of c@dtectiveness as should be realized
highly scalable solutions and servic
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Strategic alliances—The current strategic enviramnokctates the need for more inter-company depaeide in the form of
alliances and partnerships. Alliances with large simall companies who have agency mission knowladgéor established
credentials related to specific commercial-off-ghelf (COTS) solutions are critical to winning largontracts as a prime contrac
Proficiencies through alliances with software aggtiion suppliers are increasingly important asgiiwernment adopts more
solutions.

Strategic sourcing—This is an Office of Managensemd Budget (OMB) directive to make business desgsmbout acquiring
commodities and services more effectively and ieffity. In many cases, these strategies are debigndrive specific services to
commodity status in order to leverage the governta@urchasing power. Many of the multiple-awaid|@ contracts that typify
today’s market are derived from strategic souramitiptives that aggregate requirements and promdey options for users over
extended performance perio

Recent Significant Acquisitions
During the past three fiscal years, we completasta of twelve acquisitions, seven in the U.S. &ind in the U.K. including:

The March 2006 acquisition of substantially altleé assets of Information Systems Support, InSYI8r $145.8 million. ISS
specializes in providing information technologynoounications and logistics services to U.S. govemnalients including the
Army, Navy, Air Force, the Social Security Adminegion, the General Services Administration, arelMlepartments of Justice and
Transportation

The May 2006 acquisition of all of the outstandstgck of Alphalnsight, Inc. (Al) for $67.6 milliorl provides primarily software
and systems engineering, network engineering anthgement, and information assurance and secustyasce to various federal
agencies, including the Departments of State,ckrisind Homeland Securi

The May 2007 acquisition of all of the outstandsatgck of IQM for $40.5 million. IQM provides managent consulting and
operational support services to the intelligenammanity and homeland security marke

The June 2007 acquisition of all the outstandinglsof WGI for $115.0 million. WGI provides managemt and technical
consulting services in the areas of acquisitionagement, strategic communications, the applicaifdechnology to improve
operations, and the enhancement of an enterpnisahagement, organization, and performance. Tdgsation of WGI gives us th
opportunity to provide Army Special Operations $&s (i.e. counterterrorism training) and provideswith entry into a high
barrier area of DoD business. Major clients inclidgartments of the Army, Navy, and Air Force adl ag Department of
Information Systems Agency (DISA) and the Deployirtdealth Support Directorat

The October 2007 acquisition of all of the outstagastock of Athena Holding Corporation, a holdogmpany which owned 100
percent of the outstanding shares of AIS, for $20aillion. AIS and its wholly owned subsidiariepide specialized professional
services and solutions to United States intelligemmganizations

The November 2007 acquisition of all of the outstag stock of DDC for $41.0 million. DDC providesofiessional, technical, and
engineering services to United States intelligesrganizations

Over the past several years, the U.S. governmeandtganized the armed services so that militarggerel focus on combat and war-
fighter roles, while many non-combatant roles dtedf by personnel provided by contractors. Theusgitjons we completed, including those
as described above, have positioned us to resporettain aspects of this transformation of Dol daliver contract personnel to fill some
of these non-combatant roles including logistingglligence gathering and analysis, organizatiogalignment and training.
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Seasonal Nature of Business

Our business in general is not seasonal, althdugkummer and holiday seasons affect our reverazaube of the impact of holidays
and vacations on our labor and on product ands®sales by our international operations. Variaionour business also may occur at the
expiration of major contracts until such contraats renewed or new business obtained.

The U.S. government’s fiscal year ends on Septe®bef each year. It is not uncommon for governnagygncies to award extra tasks
or complete other contract actions in the weekereehe end of a fiscal year in order to avoidltdss of unexpended funds. Moreover, in
years when the U.S. government does not completbutiget process for the next fiscal year befozestid of September, governm
operations whose appropriations legislation hadeen signed into law are funded under a contintésglution that authorizes them to
continue to operate, but traditionally does nohartize new spending initiatives. When much of th8.lgovernment operates under a
continuing resolution, as occurred during the fatiscal year ended September 30, 2007, delay®ceur in procurement of products and
services, and such delays can affect our revendi@radit during the period of delay.

CACI Employment and Benefits

Our employees are our most valuable resource. Waaontinuing competition for highly skilled pesfsionals in virtually all of our
business areas. The success and growth of ourdsssig significantly correlated with our abilityrecruit, train, promote and retain high
quality people at all levels of the organization.

For these reasons, we endeavor to maintain coriveesilary structures, incentive compensation @nog; fringe benefits, opportuniti
for growth, and individual recognition and awardgrams. Fringe benefits are generally consistamisacour subsidiaries, and include paid
vacations and holidays; medical, dental, disabditg life insurance; tuition reimbursement for jetated education and training; and other
benefits under various retirement savings and gpoickhase plans.

We have published policies that set high standandi$e conduct of our business. We require athufemployees, independent
contractors working on client engagements, officansl directors annually to execute and affirmhdode of ethics applicable to their
activities. In addition, we require annual ethiosl@ompliance training for all of our employeeptovide them with the knowledge necessary
to maintain our high standards of ethics and ccengle.

Approximately 80 of our employees, all of whom kreated at Fort Bliss, Texas, are represented éynternational Union of Operatil
Engineers. We are currently negotiating a collechargaining agreement that will cover these engaeyAt this time, we cannot predict
when negotiations on this contract will be conchlideo date, we have not experienced any work stggspar strikes, and we believe that our
relationship with the union and our employees iscjo

Patents, Trademarks, Trade Secrets and Licenses

We own seven patents in the United States. Whilbelieve our patents are valid, we do not condiaatrour business is dependent on
patent protection in any material way. We claimyaaght, trademark and other proprietary rights waaiety of intellectual property, includi
each of our proprietary computer software and gedducts and the related documentation. We presenth 24 registered trademarks and
service marks in the U.S. and 34 registered tradesrand service marks in other countries, primétisy U.K. All of our registered tradema
and service marks may be renewed indefinitely dditéon, we assert copyrights in essentially albaf electronic and hard copy publications,
our proprietary software and data products anditwsire produced at the expense of the U.S. goventymwhich rights can be maintained for
up to 75 years.
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Because most of our business involves providingises to government entities, our operations gdlyegiee not substantially dependent uy
obtaining and/or maintaining copyright or trademprétections, although our operations make usecf protections and benefit from them
as discriminators in competition. We are also ayp@ar agreements that give us the right to distelmomputer software, data and other
products owned by other companies, and to recan@ne from such distribution. As a systems integyrat is important that we maintain
access to software, data and products supplieddythird parties, but we generally have experidritée difficulty in doing so. The
durations of such agreements vary according toetimes of the agreements themselves.

We maintain a number of trade secrets that contituour success and competitive distinction ardkavor to accord such trade
secrets protection adequate to ensure their cangravailability to us. From time to time, we asgjuired to assert our rights against former
employees or other third parties who attempt tappsopriate our trade secrets and confidentiahimétion for their own personal or
professional gain. We take such matters seriousdypairsue claims against such individuals to theréxnecessary to adequately protect our
rights. While retaining protection of our trade is#s and vital confidential information is importawe are not materially dependent on
maintenance of a specific trade secret.

Backlog

Our backlog as of June 30, 2008, which consistagmily of contracts with the U.S. government, wZ@s04billion, of which $1.4 billion
was for funded orders. Total backlog as of June2807 was $6.4 billion. We presently anticipatesdzhon current revenue projections, that
the majority of the funded backlog as of June 3@&will result in revenue during the fiscal yeadig June 30, 2009.

Our backlog represents the aggregate contract uever estimate will be earned over the remainiiegolf our contracts. We include in
estimated remaining contract value only the cohir@aenue we expect to earn over the remaining tdriine contract, even in cases where
more than one company is awarded work under a givatract. Funded backlog is based upon amount®ppated by a customer for
payment for goods and services and as the U.Srgmeat operates under annual appropriations, agewtithe U.S. government generally
fund contracts on an incremental basis. As a rethidtmajority of our estimated remaining contraadtie is not funded backlog. The estimates
used to compile remaining contract value are bageolur experience under contracts, and we bellevestimates are reasonable. However,
there can be no assurance that existing contralttesult in earned revenues in any future pecoét all.

Business Segments, Foreign Operations, and Majors@umer

Additional business segment, foreign operationsraapbr customer information is provided in our Caidated Financial Statements
contained in this Report. In particular, see n@eHusiness Segment, Customer and Geographic Iaf@m in the Notes to Consolidated
Financial Statements contained in this Annual Repoi-orm 10-K.

11



Table of Contents

Revenue by Contract Type

The following information is provided on the amasiof our revenue attributable to time-and-mategalstracts, cost reimbursable
contracts and firm fixed-price contracts (includmgprietary software product sales), during eddh®last three fiscal years:

Year Ended June 30,

2008 2007 2006
(dollars in thousands)

Time and material $1,232,94; 50.9% $1,021,12 52.7% $ 899,15: 51.2%

Cost reimbursabl 672,95( 27.€ 531,33¢ 27.4 500,46 28.F

Firm fixed-price 514,64! 21.5 385,50° 19.¢ 355,71( 20.2

Total $2,420,53 100.(% $1,937,97. 100.(% $1,755,32 100.(%

Iltem 1A. Risk Factors

You should carefully consider the risks and undntims described below, together with the informatincluded elsewhere in this
Annual Report on Form -K and other documents we file with the SEC. Télesrand uncertainties described below are thosevtieshave
identified as material, but are not the only risited uncertainties facing us. Our business is alggect to general risks and uncertainties that
affect many other companies, such as overall Lh8.reon-U.S. economic and industry conditions, idiclg a global economic slowdown,
geopolitical events, changes in laws or accountirlgs, fluctuations in interest and exchange ratesorism, international conflicts, majc
health concerns, natural disasters or other disioips of expected economic and business condithuiditional risks and uncertainties not
currently known to us or that we currently beliewe immaterial also may impair our business openasi and liquidity.

We depend on contracts with the federal governmiemta substantial majority of our revenue, and obusiness could be seriously
harmed if the government significantly decreasedamased doing business with us.

We derived 95.0 percent of our total revenue in B0&and 94.2 percent of our total revenue in FY206m federal government
contracts, either as a prime contractor or a subactor. We derived 74.7 percent of our total rexeem FY2008 and 71.9 percent of our total
revenue in FY2007 from contracts with agenciesief@oD. We expect that federal government contraidtEontinue to be the primary
source of our revenue for the foreseeable futfingelwere suspended or debarred from contractirig the federal government generally,
with the General Services Administration, or argnfficant agency in the intelligence community loe DoD, or if our reputation or
relationship with government agencies were to bmained, or if the government otherwise ceased dbirgjness with us or significantly
decreased the amount of business it does withundusiness, prospects, financial condition andaipey results could be materially and
adversely affected.

Our business could be adversely affected by theomnte of the various investigations/proceedings nefjag our interrogation
services work in Iraq

In May 2004, press accounts disclosed an interrfal government report, the Taguba Report, whiclgranother things, alleged that
one of our employees was involved in the allegestne@tment of Iragi prisoners at the Abu Ghraiblitgc Another government report, the
Jones/Fay Report, alleges that three of our empkyyiacluding the employee identified in the TagRegort, acted improperly in performing
their assigned duties in Irag. The Jones/Fay Répdrtdes a recommendation that the informatiothéreport regarding these employees be
forwarded to the General Counsel of the U.S. Aronydietermination of whether each of them shouldelberred to the U.S. Department of
Justice for prosecution and to the contractingceffifor appropriate contractual action. Our invgeion into these matters has not to date
confirmed the allegations
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of abuse contained in either the Taguba Repohedbnes/Fay Report. To date, no charges havebbeeght by the government against u
any of our employees in connection with the Abua&ihallegations.

The results of the investigations and proceedirganding our interrogation services in Iraq codfda our relationships with our
clients and could cause our actual results to diffaterially and adversely from those anticipated.

Our business could be adversely affected by detassed by our competitors protesting major contragtards received by us,
resulting in the delay of the initiation of work.

It can take many months to resolve protests byowmaore of our competitors of contract awards weinee. The resulting delay in the
start up and funding of the work under these catdrmay cause our actual results to differ matgraaid adversely from those anticipated.

Our business could be adversely affected by charigdridgetary priorities of the federal government.

Because we derive a substantial majority of ouenexe from contracts with the federal governmentbeleeve that the success and
development of our business will continue to depemaur successful participation in federal govegntrcontract programs. Changes in
federal government budgetary priorities could diyeaffect our financial performance. A significashécline in government expenditures, a
shift of expenditures away from programs that wgpsut or a change in federal government contragioigcies could cause federal
government agencies to reduce their purchases gpdémacts, to exercise their right to terminatetcacts at any time without penalty or not
to exercise options to renew contracts. Any sudio@e could cause our actual results to differ miallg and adversely from those anticipa
Among the factors that could seriously affect addral government contracting business are:

» the continuing demand and priority of funding fontbat operations in Iraq and Afghanistan, which meduce the demand for our
services on contracts supporting some operatiotisraintenance activities in the Do

« the funding of some or all civilian agencies thrbwgcontinuing resolution instead of a budget appation, which may cause our
customers within those agencies to defer or redwrk under our current contrac

* Dbudgetary priorities limiting or delaying federavg@rnment spending generally, or specific departmenagencies in particular,
and changes in fiscal policies or available fungd

e anincrease in set-asides for small businesseshvadould result in our inability to compete dirgdibr prime contracts; and

» curtailment of the federal government’s use of infation technology or professional services.

Our federal government contracts may be terminatgdthe government at any time and may contain otpeovisions permitting the
government not to continue with contract performascand if lost contracts are not replaced, our optng results may differ materiall
and adversely from those anticipated.

We derive substantially all of our revenue fromediad government contracts that typically span anmare base years and one or more
option years. The option periods typically coverenthan half of the contract’s potential duratibederal government agencies generally
have the right not to exercise these option peribbdaddition, our contracts typically also contpnovisions permitting a government client to
terminate the contract for its convenience. A denigiot to exercise option periods or to termiradetracts could result in significant revenue
shortfalls from those anticipated.
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Federal government contracts contain numerous prsiens that are unfavorable to us.

Federal government contracts contain provisionsaaadubject to laws and regulations that givegtheernment rights and remedies,
some of which are not typically found in commera@ahtracts, including allowing the government to:

» cancel multi-year contracts and related ordersnfif for contract performance for any subsequeant lyecome unavailable;
« claim rights in systems and software developeddyy u

» suspend or debar us from doing business with tther& government or with a governmental agency;

» impose fines and penalties and subject us to cahpirosecution; and

« control or prohibit the export of our data and temlogy.

If the government terminates a contract for coneeoe, we may recover only our incurred or commitiests, settlement expenses and
profit on work completed prior to the terminatidfithe government terminates a contract for defawdt may be unable to recover even those
amounts, and instead may be liable for excess ousisred by the government in procuring undeligeitems and services from another
source. Depending on the value of a contract, srchination could cause our actual results to diffaterially and adversely from those
anticipated. Certain contracts also contain orgaitumal conflict of interest (OCI) clauses thatitimur ability to compete for or perform
certain other contracts. OCls arise any time weagagn activities that (i) make us unable or paddigtunable to render impartial assistance
or advice to the government; (ii) impair or mighigair our objectivity in performing contract wordy; (iii) provide us with an unfair
competitive advantage. For example when we wortherdesign of a particular system, we may be pdatidrom competing for the contract
to install that system. Depending upon the valuthefmatters affected, an OCI issue that preclodegarticipation in or performance of a
program or contract could cause our actual resultsffer materially and adversely from those aiptted.

As is common with government contractors, we hagmegenced and continue to experience occasiomédnpeance issues under
certain of our contracts. Depending upon the vafube matters affected, a performance problemithpécts our performance of a program
or contract could cause our actual results to diffaterially and adversely from those anticipated.

If we fail to establish and maintain important retnships with government entities and agenciesy ability to successfully bid for
new business may be adversely affected.

To facilitate our ability to prepare bids for newsiness, we rely in part on establishing and maiimg relationships with officials of
various government entities and agencies. Theagarships enable us to provide informal input addice to government entities and
agencies prior to the development of a formal Wig. may be unable to successfully maintain ourigglahips with government entities and
agencies, and any failure to do so may adversédgtadur ability to bid successfully for new bussseand could cause our actual results to
differ materially and adversely from those antitgoh

We derive significant revenue from contracts andkaorders awarded through a competitive bidding pess. If we are unable to
consistently win new awards over any extended p&rmur business and prospects will be adverselgetid.

Substantially all of our contracts and task ordeith the federal government are awarded througbnapetitive bidding process. We
expect that much of the business that we will se¢ke foreseeable future will continue to be awarthrough competitive bidding.
Budgetary pressures and changes in the procurgmacess have caused many government clients teasicigly purchase goods and sen
through IDIQ contracts, GSA schedule contracts@hédr government-wide acquisition contracts. Thesdracts, some of

14



Table of Contents

which are awarded to multiple contractors, havedgased competition and pricing pressure, requitiagywe make sustained post-award
efforts to realize revenue under each such contiraeiddition, in consideration of the practiceagencies awarding work under such contr
that is arguably outside their intended scope, HhGSA and the DoD have initiated programs aitnezhsure that all work fits properly
within the scope of the contract under which @avgarded. The net effect of such programs may rethecaumber of bidding opportunities
available to us. Moreover, even if we are highlpldied to work on a particular new contract, weghtinot be awarded business because of
the federal government’s policy and practice ofntaining a diverse contracting base.

This competitive bidding process presents a nurabgsks, including the following:

* we bid on programs before the completion of thesidn, which may result in unforeseen technologidéitulties and cost
overruns;

« we expend substantial cost and managerial timeeffod to prepare bids and proposals for contrédws we may not win;
* we may be unable to estimate accurately the resswed cost structure that will be required toiserany contract we win; and

e we may encounter expense and delay if our compefitimtest or challenge awards of contracts tomu®mpetitive bidding, and
any such protest or challenge could result in @sailbmission of bids on modified specificationsinahe termination, reduction or
modification of the awarded contra

If we are unable to win particular contracts, weyrha foreclosed from providing to clients servitest are purchased under those
contracts for a number of years. If we are unableonsistently win new contract awards over angrdéd period, our business and prospects
will be adversely affected and that could causeaotual results to differ materially and adverdetyn those anticipated. In addition, upon
expiration of a contract, if the client requirestfier services of the type provided by the contréetre is frequently a competitive rebidding
process. There can be no assurance that we wilhmyrparticular bid, or that we will be able tolemge business lost upon expiration or
completion of a contract, and the termination anr-nenewal of any of our significant contracts cocddise our actual results to differ
materially and adversely from those anticipated.

Our business may suffer if we or our employees ar@ble to obtain the security clearances or otheradjfications we and they need
to perform services for our clients.

Many of our federal government contracts requiréousave security clearances and employ personitielspecified levels of educatic
work experience and security clearances. Deperatirte level of clearance, security clearancedeadifficult and time-consuming to
obtain. If we or our employees lose or are unablebtain necessary security clearances, we magenable to win new business and our
existing clients could terminate their contractthwis or decide not to renew them. To the extentamnot obtain or maintain the required
security clearances for our employees working paréicular contract, we may not derive the reveaniicipated from the contract, which
could cause our results to differ materially andeadely from those anticipated.

We must comply with a variety of laws and regulats and our failure to comply could cause our actuasults to differ materially
from those anticipated

We must observe laws and regulations relatingeddihmation, administration and performance of fatlgovernment contracts which
affect how we do business with our clients and imgyose added costs on our business. For exampl&gttheral Acquisition Regulation and
the industrial security regulations of the DoD aeldted laws include provisions that:

« allow our federal government clients to terminat@at renew our contracts if we come under foragmership, control or
influence;
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* require us to divest work if an OCI related to suark cannot be mitigated to the government’s fatifon;
* require us to disclose and certify cost and priclata in connection with contract negotiations; and

* require us to prevent unauthorized access to Gkdénformation.

Our failure to comply with these or other laws aedulations could result in contract terminatiasd of security clearances, suspension
or debarment from contracting with the federal gaweent, civil fines and damages and criminal praten and penalties, any of which co
cause our actual results to differ materially addeaisely from those anticipated.

The federal government may reform its procurememtather practices in a manner adverse to us.

The federal government may reform its procuremeattres or adopt new contracting rules and regulat such as cost accounting
standards. It could also adopt new contracting odshielating to GSA contracts or other governmeidewontracts, or adopt new socio-
economic requirements. These changes could impailaility to obtain new contracts or win re-conmgzetontracts. Any new contracting
methods could be costly or administratively difftdior us to satisfy and, as a result, could caartaal results to differ materially and
adversely from those anticipated.

Restrictions on or other changes to the federal gounent’s use of service contracts may harm our myiing results.

We derive a significant amount of revenue from mereontracts with the federal government. The govent may face restrictions
from new legislation, regulations or governmentounpressures, on the nature and amount of sertrieagovernment may obtain from priv
contractors. Any reduction in the government’s osprivate contractors to provide federal servicesld cause our actual results to differ
materially and adversely from those anticipated.

Our contracts and administrative processes and eyst are subject to audits and cost adjustmentshieyfederal government, which
could reduce our revenue, disrupt our business therwise adversely affect our results of operations

Federal government agencies, including the Def@us#ract Audit Agency (DCAA), routinely audit anaviestigate government
contracts and government contractors’ administeghirocesses and systems. These agencies revigerformance on contracts, pricing
practices, cost structure and compliance with apple laws, regulations and standards. They alseweour compliance with government
regulations and policies and the adequacy of derrial control systems and policies, including purchasing, accounting, estimating,
compensation and management information processksystems. Any costs found to be improperly aliledao a specific contract will not
be reimbursed, and any such costs already reimihunsst be refunded and certain penalties may beseth Moreover, if any of the
administrative processes and systems is foundonarnply with requirements, we may be subjecteddoeased government scrutiny and
approval that could delay or otherwise adversdigcafour ability to compete for or perform contsactherefore, an unfavorable outcome of
an audit by the DCAA or another government agemucccause actual results to differ materially adgersely from those anticipated. If a
government investigation uncovers improper or dlegrtivities, we may be subject to civil and criali penalties and administrative sancti
including termination of contracts, forfeiturespbfits, suspension of payments, fines and suspemsidebarment from doing business with
the federal government. In addition, we could susirious reputational harm if allegations of ingiety were made against us. Each of tl
results could cause actual results to differ mallgrand adversely from those anticipated. DCAAitufbr costs incurred on work performed
after June 30, 2002 have not yet been completeatidition, DCAA audits for costs incurred by oucent acquisitions for certain periods
prior to acquisition have not yet been completed. 8% not know the outcome of any existing or futadits and, if any future audit
adjustments exceed our estimates, our profitalitityld be adversely affected.
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Failure to maintain strong relationships with othecontractors could result in a decline in our revea.

We derive substantial revenue from contracts irctvlive act as a subcontractor or from teaming aenawegts in which we and other
contractors bid on particular contracts or prografitsa subcontractor or teammate, we often lackrobaver fulfilment of a contract, and
poor performance on the contract could impact astamer relationship, even when we perform as requiWe expect to continue to depend
on relationships with other contractors for a portof our revenue in the foreseeable future. Moeeoour revenue and operating results ci
differ materially and adversely from those antitgohif any prime contractor or teammate chose ferafirectly to the client services of the
type that we provide or if they team with other gamies to provide those services.

We may not receive the full amounts authorized undlge contracts included in our backlog, which calireduce our revenue in
future periods below the levels anticipate

Our backlog consists of funded backlog, which isdshon amounts actually committed by a client fgympent of goods and services,
and unfunded backlog, which is based upon managé&srestimate of the future potential of our exigteontracts and task orders, including
options, to generate revenue. Our backlog mayesatltrin actual revenue in any particular periadataall, which could cause our actual
results to differ materially and adversely fromsb@nticipated.

The maximum contract value specified under a gavert contract or task order awarded to us is noéssarily indicative of the
revenue that we will realize under that contraot. &ample, we derive a substantial portion ofrewenue from government contracts in
which we are not the sole provider, meaning thatgibvernment could turn to other companies tolfilkfe contract. We also derive revenues
from IDIQ contracts, which do not require the gawaent to purchase a pdetermined amount of goods or services under thraxd. Actior
by the government to obtain support from other i@mtors or failure of the government to order thargity of work anticipated could cause
our actual results to differ materially and adviréem those anticipated.

Without additional Congressional appropriations, s@ of the contracts included in our backlog willmein unfunded, which could
significantly harm our prospects

Although many of our federal government contraetfuire performance over a period of years, Congriéen appropriates funds for
these contracts for only one year at a time. Assalt, our contracts typically are only partialiynfied at any point during their term, and all or
some of the work intended to be performed undectimeracts will remain unfunded pending subseq@emigressional appropriations and the
obligation of additional funds to the contract hg fprocuring agency. Nevertheless, we estimatstoane of the contract values, including
values based on the assumed exercise of opticatseto these contracts, in calculating the amofiour backlog. Because we may not
receive the full amount we expect under a contaatestimate of our backlog may be inaccuratevemdhay post results that differ
materially and adversely from those anticipated.

Employee misconduct, including security breachesuld result in the loss of clients and our suspemsior debarment from
contracting with the federal government.

We may be unable to prevent our employees fromgingan misconduct, fraud or other improper actdstthat could adversely affect
our business and reputation. Misconduct could thelthe failure to comply with federal governmerdqurement regulations, regulations
regarding the protection of classified informatamd legislation regarding the pricing of labor artlder costs in government contracts. Many
of the systems we develop involve managing andeptioty information involved in national securitydaother sensitive government
functions. A security breach in one of these systeould prevent us from having access to suctcallyi sensitive systems. Other examples
of employee misconduct could include time carddrand
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violations of the Anti-Kickback Act. The precaut®we take to prevent and detect this activity matybe effective, and we could face
unknown risks or losses. As a result of employesconiduct, we could face fines and penalties, lbssaurity clearance and suspension or
debarment from contracting with the federal goveentnwhich could cause our actual results to diffeterially and adversely from those
anticipated.

Ouir failure to attract and retain qualified emplogs, including our senior management team, could adsely affect our business.

Our continued success depends to a substantisgelegrour ability to recruit and retain the techiycskilled personnel we need to
serve our clients effectively. Our business inveltlee development of tailored solutions for oueris, a process that relies heavily upon the
expertise and services of our employees. Accorgdjraglr employees are our most valuable resourcep@tition for skilled personnel in the
information technology services industry is interesed technology service companies often experibigteattrition among their skilled
employees. There is a shortage of people capabiiéiraf these positions and they are likely to m@ma limited resource for the foreseeable
future. Recruiting and training these personneliiregsubstantial resources. Our failure to atteat retain technical personnel could increase
our costs of performing our contractual obligatiomsluce our ability to efficiently satisfy ouretits’ needs, limit our ability to win new
business and cause our actual results to diffeemadly and adversely from those anticipated.

In addition to attracting and retaining qualifietinical personnel, we believe that our succedsigfiend on the continued employn
of our senior management team and its ability toegate new business and execute projects sucdgs§ful senior management team is v
important to our business because personal repogsind individual business relationships aretacatielement of obtaining and maintaining
client engagements in our industry, particularlyimagencies performing classified operations. Biss bf any of our senior executives could
cause us to lose client relationships or new bgsio@portunities, which could cause actual resolthiffer materially and adversely from
those anticipated.

Our markets are highly competitive, and many of tbempanies we compete against have substantialbatgr resources.

The markets in which we operate include a largebemof participants and are highly competitive. Maff our competitors may
compete more effectively than we can because treelaeger, better financed and better known cormgsatiian we are. In order to stay
competitive in our industry, we must also keep paite changing technologies and client preferentfege are unable to differentiate our
services from those of our competitors, our revanag decline. In addition, our competitors havelelthed relationships among themselves
or with third parties to increase their abilityaddress client needs. As a result, new competitoatliances among competitors may emerge
and compete more effectively than we can. Theadsis a significant industry trend towards consdiatg which may result in the emergence
of companies who are better able to compete agasngthe results of these competitive pressurelsl @ause our actual results to differ
materially and adversely from those anticipated.

Our quarterly revenue and operating results could tolatile.

Our quarterly revenue and operating results mastihte significantly and unpredictably in the fetuin particular, if the federal
government does not adopt, or delays adoption lafidget for each fiscal year beginning on Octoher fails to pass a continuing resoluti
federal agencies may be forced to suspend ouramiatand delay the award of new and follow-on @misrand orders due to a lack of
funding. Further, the rate at which the federalegoment procures technology may be negatively gftefollowing changes in presidential
administrations and senior government officialsefBfiore, period-to-period comparisons of our opegatesults may not be a good indication
of our future performance.

Our quarterly operating results may not meet thgeetations of securities analysts or investorsctvim turn may have an adverse ef
on the market price of our common stock.
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We may lose money or generate less than anticipgedits if we do not accurately estimate the co$tan engagement which is
conducted on a fixed-price basis.

We perform a portion of our engagements on a wadgfixed-price contract vehicles. We derived 2fe3cent of our total revenue in
FY2008 and 19.9 percent of our total revenue in ®072from fixed-price contracts. Fixed-price contsagquire us to price our contracts by
predicting our expenditures in advance. In addjtsmme of our engagements obligate us to provideiog maintenance and other suppor
or ancillary services on a fixed-price basis otwiinitations on our ability to increase prices.Myaf our engagements are also on a time-
and-materials (T&M) basis. While these types oftacts are generally subject to less uncertairdan fixed-price contracts, to the extent that
our actual labor costs are higher than the contedes, our actual results could differ materialhd adversely from those anticipated.

When making proposals for engagements on a fixesd fpasis, we rely on our estimates of costs angh¢j for completing the projects.
These estimates reflect our best judgment regaalingapability to complete the task efficientlynyAincreased or unexpected costs or
unanticipated delays in connection with the perfamge of fixed-price contracts, including delayssealiby factors outside our control, could
make these contracts less profitable or unprofitablom time to time, unexpected costs and ungatied delays have caused us to incur
losses on fixed-price contracts, primarily in coctien with state government clients. On rare oarasithese losses have been significant. In
the event that we encounter such problems in thedpour actual results could differ materiallydaadversely from those anticipated.

Our earnings and margins may vary based on the mfour contracts and programs.

At June 30, 2008, our backlog included cost reirmborent, T&M and fixed-price contracts. Cost reinsemnent and T&M contracts
generally have lower profit margins than fixed-primontracts. Our earnings and margins may varyrmaliyeand adversely depending on the
types of long-term government contracts undertattencosts incurred in their performance, the aahtent of other performance objectives
and the stage of performance at which the rigih¢t¢eive fees, particularly under incentive and aWae contracts, is finally determined.

Systems failures may disrupt our business and hameadverse effect on our results of operations.

Any systems failures, including network, softwaréhardware failures, whether caused by us, a ffartly service provider,
unauthorized intruders and hackers, computer vdrusgtural disasters, power shortages or terraftistks, could cause loss of data or
interruptions or delays in our business or thatwfclients. In addition, the failure or disruptiohour mail, communications or utilities could
cause us to interrupt or suspend our operationgh@rwise harm our business. Our property and basimterruption insurance may be
inadequate to compensate us for all losses thatomayr as a result of any system or operationhlraor disruption and, as a result, our
actual results could differ materially and adveysedm those anticipated.

The systems and networks that we maintain for bents, although highly redundant in their desigoyld also fail. If a system or
network we maintain were to fail or experience ggrnterruptions, we might experience loss of rexeor face claims for damages or
contract termination. Our errors and omissionslitginsurance may be inadequate to compensaterwsl the damages that we might incur
and, as a result, our actual results could diffatemally and adversely from those anticipated.

We may have difficulty identifying and executing guisitions on favorable terms and therefore may grat slower than anticipated
rates.

One of our key growth strategies has been to seédgipursue acquisitions. Through acquisitions,hage expanded our base of federal
government clients, increased the range of solstwa offer to our clients and deepened our penatraf existing markets and clients. We
may encounter difficulty identifying and executing
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suitable acquisitions. To the extent that managémenvolved in identifying acquisition opportuigis or integrating new acquisitions into
business, our management may be diverted from tipgraur core business. Without acquisitions, we mat grow as rapidly as the market
expects, which could cause our actual resultsfferdnaterially and adversely from those anticipat/e may encounter other risks in
executing our acquisition strategy, including:

* increased competition for acquisitions may incrahsecosts of our acquisitions;

» our failure to discover material liabilities duritige due diligence process, including the failurproor owners of any acquired
businesses or their employees to comply with applelaws or regulations, such as the Federal Adtpn Regulation and health,
safety and environmental laws, or their failurdudill their contractual obligations to the fedégovernment or other customers;
and

» acquisition financing may not be available on reatte terms or at all.

Each of these types of risks could cause our acdsalts to differ materially and adversely fromgk anticipated.

We may have difficulty integrating the operation§ any companies we acquire, which could cause attsults to differ materially
and adversely from those anticipated.

The success of our acquisition strategy will depgpoh our ability to continue to successfully intgg any businesses we may acquire
in the future. The integration of these businegs@sour operations may result in unforeseen opagatifficulties, absorb significant
management attention and require significant firmesources that would otherwise be availabldtierongoing development of our
business. These integration difficulties include ititegration of personnel with disparate busifegkgrounds, the transition to new
information systems, coordination of geographicdilspersed organizations, loss of key employeegqgfired companies, and reconciliation
of different corporate cultures. For these or otieasons, we may be unable to retain key clienéegfired companies. Moreover, any
acquired business may fail to generate the revennet income we expected or produce the efficeor cost-savings we anticipated. Any
of these outcomes could cause our actual resuttgfes materially and adversely from those antitgd.

If our subcontractors fail to perform their contracal obligations, our performance as a prime conttar and our ability to obtain
future business could be materially and adversetypiacted and our actual results could differ matelliaand adversely from thos
anticipated.

Our performance of government contracts may invihesissuance of subcontracts to other companies which we rely to perform :
or a portion of the work we are obligated to deliteeour clients. A failure by one or more of oubsontractors to satisfactorily deliver on a
timely basis the agreed-upon supplies and/or pertbe agreed-upon services may materially and adiyeimpact our ability to perform our
obligations as a prime contractor.

A subcontractos performance deficiency could result in the goment terminating our contract for default. A defaatrmination coul
expose us to liability for excess costs of repremgnt by the government and have a material adefieset on our ability to compete for
future contracts and task orders. Depending upetetrel of problem experienced, such problems aithcontractors could cause our actual
results to differ materially and adversely fromsb@nticipated.

Our business may be adversely affected if we carqwdlect our receivables.

We depend on the collection of our receivablesetoegate cash flow, provide working capital, paytdetd continue our business
operations. If the federal government, any of dheoclients or any prime contractor for whom we arsubcontractor fails to pay or delays
the payment of their outstanding invoices for a@gson, our
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business and financial condition may be materiatlgl adversely affected. The government may fgilty outstanding invoices for a number
of reasons, including lack of appropriated fundtaok of an approved budget. Some prime contraétwrhom we are a subcontractor have
significantly less financial resources than wewlbich may increase the risk that we may not be pefdll or payment may be delayed. If we
experience difficulties collecting receivablesautd cause our actual results to differ materialtgl adversely from those anticipated.

We have substantial investments in recorded goobasla result of prior acquisitions, and changesfiature business conditions
could cause these investments to become impairequiring substantial write-downs that would reduoc@r operating income.

Goodwill accounts for $1.1 billion of our recordiedal assets. We evaluate the recoverability obnded goodwill amounts annually, or
when evidence of potential impairment exists. Timeual impairment test is based on several factgsiring judgment. Principally, a
decrease in expected reporting unit cash flowshanges in market conditions may indicate potentigkirment of recorded goodwill. If the
is an impairment, we would be required to write ddtve recorded amount of goodwill, which would b#lacted as a charge against oper:
income.

Our operations involve several risks and hazards;luding potential dangers to our employees andhod parties that are inherent
in aspects of our federal business (i.e. counterteism training services). If these risks and hazis are not adequately insured, it could
adversely affect our operating results.

Our federal business includes the maintenanceobfafihetworks and the provision of special operatigervices (i.e. counterterrorism
training) that require us to dispatch employeegtwous countries around the world. These countriag be experiencing political upheaval
or unrest, and in some cases war or terrorisms.dbssible that certain of our employees or exeesitwill suffer injury or bodily harm, or be
killed or kidnapped in the course of these deplaytwieéNe could also encounter unexpected costefmons beyond our control in connec
with the repatriation of our employees or execigiveny of these types of accidents or other indisleould involve significant potential
claims of employees, executives and/or third pamibo are injured or killed or who may have wrongfeath or similar claims against us.

We maintain insurance policies that mitigate agaiisk and potential liabilities related to our ogions. This insurance is maintainec
amounts that we believe are reasonable. Howeveinsurance coverage may not be adequate to cowse ttlaims or liabilities, and we may
be forced to bear significant costs from an acdideimncident. Substantial claims in excess of mlated insurance coverage could cause our
actual results to differ materially and adversednf those anticipated.

Our failure to adequately protect our confidentiaiformation and proprietary rights may harm our copetitive position.

Our success depends, in part, upon our abilitydatept our proprietary information and other irgetual property. Although our
employees are subject to confidentiality obligasiaihis protection may be inadequate to deter misggiation of our confidential
information. In addition, we may be unable to detewauthorized use of our intellectual propertpider to take appropriate steps to enforce
our rights. If we are unable to prevent third gegrtirom infringing or misappropriating our copyrightrademarks or other proprietary
information, our competitive position could be hadrand our actual results could differ materiatigd adversely from those anticipated.

We face additional risks which could harm our busias because we have international operations.

We conduct the majority of our international openas in the United Kingdom. Our U.K.-based openaicomprised 3.8 percent of our
revenue in FY2008 and 4.2 percent of our revenu€Yi2007. Our U.K.-based
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operations are subject to risks associated withatipg in a foreign country. These risks includecfuations in the value of the British pound,
longer payment cycles, changes in foreign tax lamgregulations and unexpected legislative, reglaeconomic or political changes.

Our U.K.-based operations are also subject to asksciated with operating a commercial as opptsadjovernment contracting
business, including the effects of general econaoiditions in the United Kingdom on the telecomioations, computer software and
computer services sectors and the impact of mareesdrated and intense competition for the redwobame of work available in those
sectors. Our revenue from this business grew di¥i2008 over revenue from such business in FY200iarily as a result of three
acquisitions and the strength of the British poufvthile we are marketing our services to clientmfustries that are new to us, our efforts in
that regard may be unsuccessful. Other factoranlagtadversely affect our international operatiaresdifficulties relating to managing our
business internationally, multiple tax structurad adverse changes in foreign exchange rates. Atese factors could cause our actual
results to differ materially and adversely fromsbanticipated.

Our senior secured credit facility (the 2004 Creéiacility) imposes certain restrictions on our ali to take certain actions which
may have an impact on our business, operating résand financial conditions.

The 2004 Credit Facility imposes certain operating financial restrictions on us and requires uséet certain financial tests. These
restrictions may significantly limit or prohibit isom engaging in certain transactions, including following:

* incurring or guaranteeing additional debt;

e paying dividends or other distributions to our &temders or redeeming, repurchasing or retiringaapital stock in excess of
specific limits;

* making certain investments, loans and advances;

* making capital expenditures above specified levels;

» exceeding specific levels of liens on our assets;

e issuing or selling equity in our subsidiaries;

» transforming or selling certain assets currentlg oy us, including sale and lease-back transastion
» modifying certain agreements, including those egldb indebtedness; and

* engaging in certain mergers, consolidations or z@qns.

The failure to comply with any of these covenantaild cause a default under the 2004 Credit Fac#itgefault, if not waived, could
cause our debt to become immediately due and pawyib$uch situations, we may not be able to repaydebt or borrow sufficient funds to
refinance it, and even if new financing is avaigalit may not contain terms that are acceptabiesto

Despite our substantial debt, we may incur additidindebtedness.

The 2004 Credit Facility consists of a $200 millimvolving credit facility and a $350 million teriman. In addition, we have $300
million outstanding under our convertible seniob@ulinated notes due 2014 (the Notes). We aretaliheur additional debt in the future ¢
have flexibility under the 2004 Credit Facilityittcrease the revolving credit facility to $300 nwifl. If new debt is added to our current debt
levels, the risks related to our ability to servicat debt could increase.

22



Table of Contents

Servicing our debt requires a significant amount ocash, and we may not have sufficient cash flowrfrour business to pay our
substantial debt

Our ability to make scheduled payments of the fpaloof, to pay interest on, or to refinance outaehtedness depends on our future
performance, which is subject to economic, financempetitive and other factors beyond our cont@alr business may not continue to
generate cash flow from operations in the futufcsent to service our debt and make necessaritalagxpenditures. If we are unable to
generate such cash flow, we may be required totam@or more alternatives, such as selling assetgucturing debt or obtaining additional
equity capital on terms that may be onerous orlpidhutive. Our ability to refinance our indebtess will depend on the capital markets and
our financial condition at such time. We may notabée to engage in any of these activities or eagaghese activities on desirable terms,
which could result in default on our debt obligato

A change in control or fundamental change may adsely affect us.

The 2004 Credit Facility provides that certain apam control events with respect to us will caingéi a default. A fundamental change,
as defined under the Notes, will constitute a cleasfgcontrol under the 2004 Credit Facility, andréfore will constitute a default under such
facility. If investors in the Notes exercise thpuechase right for a fundamental change, it mageaudefault under the 2004 Credit Facility,
even if the fundamental change itself does noteaugefault on the 2004 Credit Facility, due tofthancial effect of such a repurchase on
Furthermore, the fundamental change provisiondidiieg the provisions requiring the increase todbeversion rate for conversions in
connection with certain fundamental changes, magntain circumstances make more difficult or disege a takeover of our company and
the removal of incumbent management.

The conditional conversion features of the Notektriggered, may adversely affect our financial cdition and operating results.

In the event the conditional conversion featurethefNotes are triggered, holders of the Noteshvélentitled to convert the Notes at
time during specified periods at their option. iiecor more holders elect to convert their notesyweld be required to settle any converted
principal through the payment of cash, which caddersely affect our liquidity. In addition, evdrholders do not elect to convert their
notes, we could be required under applicable adomyrules to reclassify all or a portion of thestanding principal of the Notes as a current
rather than long-term liability, which would resirita material reduction of our net working capitale currently have approximately $200
million available under our revolving credit fatyli which we could use to satisfy payment obligasiarising from conversions of the Notes.
However, there can be no assurance that all opartion of this facility will be available at tharte any such conversion obligations arise.
Ouir failure to pay the required cash upon converamrequired under the Notes would constituteventeof default which, if not waived,
would result in the immediate acceleration of caympent obligations under all of the Notes. Any sdefault would also result in an event of
default under the 2004 Credit Facility. In suchitaation, we may not be able to repay our debtasrdw sufficient funds to refinance it, and,
even if new financing is available, it may be aahbié on terms less favorable than the terms oégisting debt and, potentially, on terms that
are unacceptable to us. A material deterioratiopuinfinancial condition or operating results coinbibit our access to additional investment
capital and may cause the price of our common giodlecline.

The Financial Accounting Standards Board (FASB) hassued a new accounting standard applicable to Mates. Under this new
standard, we will have to report n-cash interest expense for the Notes that is sigmaintly higher than interest expense attributable the
coupon rate on the Notes. This change will reduagr @et income and could adversely affect the markeice of our common stock as a
result.

In May 2008, the FASB issued FASB Staff Position NBB 14-1,Accounting for Convertible Debt Instruments ThatyNBe Settled in
Cash Upon Conversion (Including Partial Cash Setéat)(FSP 14-1). This
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new standard will require us to separately accéamthe liability and equity (conversion option)mponents of the Notes, and to recognize
interest expense on the Notes using an interastrraffect for comparable debt instruments thahaiocontain conversion features. Under
FSP 14-1, the difference between the proceedsad¢ht and the value allocated to the liability poment will be recorded, in additional
paid-n capital, as the value of the conversion optiime amount of the conversion option thus effecyivepresents additional interest cos
the liability component and will be amortized otiee expected life of the security. The interes tatbe used under FSP 14-1 will therefore
be significantly higher than the rate on the Naked is currently used, which is equal to the cougaie of 2.125 percent.

FSP 14-1 is effective for our fiscal year beginnidy 1, 2009 and will require retrospective apgiion to the date the Notes were
issued. Had this new standard been effective fifital year ended June 30, 2008, we estimatethahterest expense would have
increased by approximately $10.5 million, and alutdd earnings per share would have decreasegfmprimately $0.21 per share. The
higher interest expense will reduce our net incame may cause our stock price to decline.

Item 1B. Unresolved Staff Comments
None.

Item 2. Properties

As of June 30, 2008, we leased office space atll$1locations containing an aggregate of approtéip.3 million square feet
located in 28 states and the District of Columbighree countries outside the U.S., we leased®8pace at six locations containing an
aggregate of approximately 35,000 square feetl€ases expire primarily within the next five yeaxith the exception of five leases in
Northern Virginia and one lease outside of Northéinginia, which will expire within the next six tten years. We anticipate that mos
these leases will be renewed or replaced by otiasels. All of our offices are in reasonably moder well-maintained buildings. The
facilities are substantially utilized and adequatepresent operations.

We maintain our corporate headquarters in appraeiynd 18,000 square feet of space at 1100 North&Road, Arlington, Virginia.
See note 14, Leases, in the Notes to Consolidatesh€ial Statements contained in this Annual ReporEorm 10-K for additional
information regarding our lease commitments.

We acquired certain real estate in Dayton, Ohicoimnection with the purchase of MTL Systems, Inclanuary, 2004. The real estate
consists of 2.6 acres, a 7,110 square foot gasagka 36,360 square foot two-story office building.

Item 3. Legal Proceedings
Saleh, et al.v. Titan Corp., et. ¢

Plaintiffs filed a twenty-six count class-actiomgplaint on June 9, 2004, originally on behalf ofese named Plaintiffs and a class of
similarly situated Plaintiffs, against a numbeicofporate Defendants and individual corporate eygas. The complaint, originally filed in
the United States District Court for the Southerstiict of California, named CACI International IN€ACI, INC.-FEDERAL, and CACI
N.V. as Defendants, along with Titan CorporatioheTomplaint also named CACI Premier Technology, é@mployee Stephen .
Stefanowicz as a Defendant.

Plaintiffs alleged, inter alia, that Defendantsried a conspiracy to increase demand for interrogatervices in Irag and violated U.S.
domestic and international law. Plaintiffs seekeiralia, declaratory relief, a permanent injunttigainst contracting with the government,
compensatory damages, treble damages and attoffieeg’s
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Plaintiffs subsequently amended their complaines@times and the action was ultimately transtetoethe United States District Co
for the District of Columbia. In March 2006, Plaff# filed a third amended complaint adding seve&al counts, adding CACI Premier
Technology, Inc. as a Defendant, dropping CACI, Na¥ a Defendant, and adding two former CACI Preiféehnology employees, Timot
Dugan and Daniel Johnson, as Defendants. On Juyr0@e, the Court entered an Order granting themdnts’ motions to dismiss with
respect to numerous claims, and granting the metidithe three individual Defendants to dismissldgk of personal jurisdiction. Finally, t
Court consolidated th®alehandlbrahim (noted below) actions for discovery purposes only.

On August 4, 2006, the CACI Defendants filed a samynudgment motion. On November 6, 2007, the Cizgrtied its order denying
CACI’s motion for summary judgment. On Decembe2®)7, the Court denied Plaintiffs’ motion to hakie aiction proceed as a class action.
On December 17, 2007, the Court certified its Noben®, 2007 Memorandum Order denying CACI’'s mofmmsummary judgment for
interlocutory appeal. On January 2, 2008, CACHfitepetition with the United States Court of Apedal the District of Columbia Circuit
asking for acceptance of an interlocutory appe#hefCourt’'s November 6, 2007 Memorandum OrderJ@muary 4, 2008, CACI filed a
Notice of Appeal to the United States Court of Aglsdor the District of Columbia Circuit from theoGrf's November 6, 2007 Memorandum
Order.

On December 17, 2007, Plaintiffs filed a fourth aahed complaint. On January 4, 2008, CACI filed diomto dismiss the fourth
amended complaint.

On December 21, 2007, the Court granted Titan’sandbr entry of a final judgment of the Novembe26007 Memorandum Order as
to Titan, and on January 17, 2008, Plaintiffs fiteNotice of Appeal to the United States Court ppgals for the District of Columbia Circuit
from that final judgment in favor of Titan.

CACI filed a motion with the United States CourtAgipeals for the District of Columbia Circuit tongue an interlocutory appeal of the
decision denying its summary judgment motion. lbrgary 2008, the United States District Court fog District of Columbia granted
CACI's motion to have all trial court proceedingfjaurned until all appeals in the action are resd\On March 17, 2008, the United States
Court of Appeals for the District of Columbia Ciicgranted CACI’s request for an interlocutory apipe

On July 28, 2008, CACI submitted its brief to theitdd States Court of Appeals for the District afl@nbia Circuit regarding its
interlocutory appeal of the decision denying itmsuary judgment motion. CACI intends to file on @fdre October 31, 2008 a brief
intervening in Plaintiff's appeal of the DistricoGrt’'s decision granting Titan’s summary judgmeiation.

Ibrahim, et al. v. Titan Corp. et. al.

Plaintiffs filed a nine-count complaint on July 2004 in the United States District Court for thistbict of Columbia. Plaintiffs are five
Iragis who claim they suffered significant physigglry, emotional distress, and/or wrongful deathile they or their family members were
held at Abu Ghraib prison in Iraq. The lawsuit na@ACI International Inc, CACI, INC.-FEDERAL, and®CI N.V. as Defendants, along
with Titan Corporation.

On August 12, 2005, the United States District €éarthe District of Columbia issued a Memorand@pinion dismissing many of tt
claims. Subsequently, CACI Premier Technology, Wnas substituted as a Defendant in lieu of CAGédmational Inc, CACI, INC.-
FEDERAL and CACI N.V.

In December 2005, CACI filed a motion for summargigment. On November 6, 2007, the Court issueardsr, denying CACI's
motion for summary judgment. On December 17, 2805 Court certified its
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November 6, 2007 Memorandum Order denying C's motion for summary judgment for interlocutorypaal. On January 2, 2008, CACI
filed a petition with the United States Court ofpigals for the District of Columbia Circuit askingy ficceptance of an interlocutory appeal of
the Court’'s November 6, 2007 Memorandum Order. @wdry 4, 2008, CACI filed a Notice of Appeal te tnited States Court of Appeals
for the District of Columbia Circuit from the CoigtNovember 6, 2007 Memorandum Order.

On December 21, 2007, the Court granted Titan’sandbr entry of a final judgment of the Novembe2607 Memorandum Order as
to Titan, and on January 17, 2008, Plaintiffs fiteNotice of Appeal to the United States Court ppAals for the District of Columbia Circuit
from the November 6, 2007 Memorandum Order.

On December 17, 2007, Plaintiffs filed a third adeh complaint. On January 4, 2008, CACI filed aioroto dismiss the third
amended complaint. On January 29, 2008, the Coartgd Plaintiffs’ motion to adjourn the deadlioe fesponding to the motion to dismiss
until thirty days after final disposition of thernming appeals.

CACI filed a motion with the United States CourtAgipeals for the District of Columbia Circuit tongue an interlocutory appeal of the
decision denying its summary judgment motion. Orrdial 7, 2008, the United States Court of AppealsHe District of Columbia Circuit
granted CACI's request for an interlocutory appeal.

On July 28, 2008, CACI submitted its brief to theitdd States Court of Appeals for the District afl@nbia Circuit regarding its
interlocutory appeal of the decision denying itmsuary judgment motion. CACI intends to file on @fdre October 31, 2008 a brief
intervening in Plaintiff’'s appeal of the DistricbGrt’'s decision granting Titan’s summary judgmeiattion.

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

On May 5, 2008, Plaintiff filed a twentysunt complaint in the United States District Cdartthe Central District of California. Plaint
is an Iraqi who claims that he suffered significahysical injury and emotional distress while haidAbu Ghraib prison in Irag. The lawsuit
names CACI International Inc, CACI Premier Techiggionc., and former CACI employee Stephen A. Stefeicz as Defendants, along
with L-3 Communications. The complaint alleges tiat Defendants conspired with U.S. military pers#rio engage in illegal treatment of
Iraqgi detainees. The complaint does not allegeiateyaction between Plaintiff and any CACI employekintiff seeks, inter alia,
compensatory damages, punitive damages, and attefees.

On June 27, 2008, CACI filed a motion to transfer flawsuit to the United States District Courttfog Eastern District of Virginia.
CACI’s motion is currently pending.

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

On June 30, 2008, Plaintiff filed a twenty-countrggaint in the United States District Court for thestrict of Maryland. Plaintiff is an
Iragi who claims that he suffered significant plegsiinjury and emotional distress while held at Abluraib prison in Irag. The lawsuit names
CACI International Inc and CACI Premier Technologg. as Defendants, along with L-3 Communicatiand Adel Nakhila, a former
employee of L-3 Services. The complaint alleges tte Defendants conspired with U.S. military persal to engage in illegal treatment of
Iraqgi detainees. The complaint does not allegeiateyaction between Plaintiff and any CACI employekintiff seeks, inter alia,
compensatory damages, punitive damages, and attefiees. On August 11, 2008, Plaintiff moved tendiss CACI from the action.
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Al Shimari v. L-3 Services, Inc. et. al.

On June 30, 2008, Plaintiff filed a twenty-countrq@aint in the United States District Court for tBeuthern District of Ohio. Plaintiff
is an Iraqi who claims that he suffered significahysical injury and emotional distress while haidhbu Ghraib prison in Irag. The lawsuit
names CACI International Inc, CACI Premier Techgglanc. and former CACI employee Timothy DugarDefendants, along with L-3
Services, Inc. The complaint alleges that the Dadiets conspired with U.S. military personnel toagegin illegal treatment of Iraqi
detainees. The complaint does not allege any ictierabetween Plaintiff and any CACI employee. ®iéi seeks, inter alia, compensatory
damages, punitive damages, and attorney’s feed&uguost 8, 2008, the court granted CA€thotion to transfer the action to the United S
District Court for the Eastern District of Virginia

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

On June 30, 2008, Plaintiff filed a twenty-countrgmaint in the United States District Court for t&estern District of Washington.
Plaintiff is an Iragi who claims that he sufferegrsficant physical injury and emotional distreskil® held at Abu Ghraib prison in Iraq. The
lawsuit names CACI International Inc, CACI Premiechnology, Inc. and former CACI employee Daniel&nson as Defendants, along
with L-3 Services, Inc. The complaint alleges tiat Defendants conspired with U.S. military perssina engage in illegal treatment of Iraqi
detainees. The complaint does not allege any ictierabetween Plaintiff and any CACI employee. ®iéi seeks, inter alia, compensatory
damages, punitive damages, and attorney’s feeéu@uost 12, 2008, the court granted CACI’s motiottrémsfer the action to the United
States District Court for the Eastern District afgihia.

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

Item 4. Submission of Matters to a Vote of Securityolders

No matter was submitted to a vote of security hadkiring the fourth quarter of our fiscal year ethdune 30, 2008, through the
solicitation of proxies or otherwise.
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PART Il

Item 5. Market for the Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases @&quity Securities
Our common stock is listed on the New York Stockliange under the ticker symbol “CAI”".

The ranges of high and low sales prices of our comatock quoted on the New York Stock Exchangeémh quarter during the fiscal
years ended June 30, 2008 and 2007 were as fol

2008 2007
Quarter High Low High Low
1st $52.8: $43.3: $59.8( $47.2¢
2nd $55.01 $43.1¢ $62.02 $53.64
3rd $46.8 $38.8¢ $57.5¢ $44.4(
4th $53.9¢ $43.7( $52.3¢ $42.0<

We have never paid a cash dividend. Our preseigypislto retain earnings to provide funds for tperation and expansion of our
business. We do not intend to pay any cash divisl@nthis time. The Board of Directors will deteneiwhether to pay dividends in the fut
based on conditions then existing, including ounigs, financial condition and capital requirensetats well as economic and other
conditions as the board may deem relevant. In iddibur ability to declare and pay dividends on c@ammon stock is restricted by the
provisions of Delaware law and covenants in oud@eacility.

As of August 22, 2008, the number of stockholdén®oord of our common stock was approximately 389G number of stockholders
of record is not representative of the number ofeffieial stockholders due to the fact that manyehare held by depositories, brokers, or
nominees.

We administer an employee stock purchase plan (E&®ter which eligible employees may purchase shaireommon stock at a
discount as provided by the plan. To provide trere$ purchased under the plan, we either repurchastanding shares on the open market
or issue shares previously acquired and held astng/. Repurchased shares are acquired on a dydsris, generally within two weeks of
the end of each quarter, and are distributed witiviee days thereafter to employees purchasingsh&et forth below are equity securities
purchased during the three months ended June 88,i@®rder to satisfy our obligations under thd?BS

Total Number of Share Maximum Number of
Total Number Shares that May Yet Bt
Purchased As Part of
of Shares Average Price Publicly Announced Purchased Under the
Period Purchased Paid Per Share¢ Programs Plans or Programs
April 2008 22,25 $ 46.0( 557,59 192,40t
May 2008 — — — —
June 200¢ — — — —
Total 22,25 $ 46.0( 557,59 192,40¢

To provide shares to a participant under our dinestock purchase plan whose restricted grantedehiring the fiscal year, we issued
535 shares of common stock from treasury.
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The following graph compares the cumulative 5-ytetal return to shareholders on CACI Internatidnals common stock relative to
the cumulative total returns of the Russell 10Qkinand the DJ Wilshire Computer Services index gfaph assumes that the value of the
investment in our common stock and in each oftidexes (including reinvestment of dividends) wa@d5&n June 30, 2003 and tracks it

through June 30, 2008.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN

Among CACI International Inc.. The Russall 1000 Index
And The DJ Wilshire Computer Services Index
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June 30,
2003 2004 2005 2006 2007 2008
CACI International Inc 100.0C 117.9C 184.1¢ 170.0¢ 142.4: 133.4¢
Russell 100( 100.0C 119.4¢ 128.9¢ 140.6¢ 169.4( 148.4¢
DJ Wilshire Computer Servict 100.0C 108.2¢ 98.11 105.6¢ 141.5¢ 149.5¢

The stock price performance included in this grispiot necessarily indicative of future stock priegformance.
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Iltem 6. Selected Financial Data

The selected financial data set forth below iswaetifrom our audited financial statements for eaictie fiscal years in the five year
period ended June 30, 2008. This information shbeldead in conjunction with Management’s Discussiod Analysis of Financial
Condition and Results of Operations, and our cadatid financial statements and the notes thenetaded in Part Il in this Annual Report
on Form 10-K.

Income Statement Data

Year Ended June 30,

2008 2007 2006 2005 2004
(amounts in thousands, except per share data)

Revenue $2,420,53°  $1,937,97. $1,755,32. $1,623,06. $1,145,78!
Costs of revenu 2,257,70: 1,792,11 1,605,04. 1,480,933 1,050,69:
Net income 83,32: 78,53: 84,84( 79,72t 57,71«
Earnings per common share and common share equivale
Basic:

Weightec-average shares outstand 30,05¢ 30,64: 30,24: 29,67t 29,05

Net income $ 271 % 256 $ 281 % 26 % 1.9¢
Diluted:

Weighted-average shares and equivalent shares

outstanding 30,60¢ 31,25¢ 31,16: 30,56¢ 29,87
Net income $ 272 $ 251 $ 272 $ 261 $ 1.9¢

Balance Sheet Data

Year ended June 30,

2008 2007 2006 2005 2004
(amounts in thousands)
Total asset $1,902,65. $1,791,94  $1,368,090 $1,206,63' $1,154,30.
Long-term liabilities 694,49¢ 683,07¢ 411,36¢ 376,86 423,55:
Working capital 312,55! 413,98: 238,46 284,18t 208,19!
Shareholder equity 917,88t 813,84° 745,35¢ 621,03¢ 506,49(

Item 7. Management’s Discussion and Analysis of Famcial Condition & Results of Operations

The following discussion and analysis of our firiahcondition and results of operations is providecenhance the understanding of,
and should be read together with, our consoliddiedncial statements and the notes to those statentleat appear elsewhere in this Annual
Report on Form 1-K. This discussion contains forward-looking stagais that involve risks and uncertainties. Unletsewise specifically
noted, all years refer to our fiscal year which srmh June 30.

Overview

We are a leading provider of professional servaresinformation technology solutions to the U.Svayoment. We derived 95.0 perc
of our revenues during the year ended June 30, 2068contracts with U.S. government agencies uidicig 74.7 percent from DoD
customers, and 20.3 percent from U.S. federaliaiviagency customers including the Department gheland Security. We also provide
services to state and local governments and conigherstomers.
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For the year ended June 30, 2008, approximatey/@drcent of our U.S. government revenue was frontracts where we were the
lead, or “prime,” contractor. Our contract base &jpgroximately 700 active contracts and more th&AQactive task orders. For the year
ended June 30, 2008, no single task order or aracazounted for more than 10 percent of our reeenwWe have a diverse mix of contract
types, with 50.9 percent, 27.8 percent, and 21r8gue of our revenues for the year ended June@®IB,2lerived from time-and-materials,
cost-plus and fixed-price contracts, respectivéhe. generally do not pursue fixed-price softwareali@yment contracts that may create
financial risk.

In the near term, we face some uncertainties dtfeetourrent business environment. We continuepeence a number of protests of
major contract awards. In addition, many of ourefad government contracts require us to have dgaldarances and employ personnel v
specific levels of education, work experience, sacurity clearances. Depending on the level ofraleze, security clearances can be difficult
and time-consuming to obtain and competition follesk personnel in the information technology seed industry is intense. In addition, a
shift of expenditures away from programs that wgpsutt could cause federal government agenciegtaceetheir purchases under contracts,
to exercise their right to terminate contractsrat Bme without penalty, or to decide not to exsecbptions to renew contracts. Among the
factors that could affect our federal governmemttiacting business are the continued demand andtgrof funding for combat operations
Iraq and Afghanistan, an increase in set-asidesrfail businesses, and budgetary priorities ligitin delaying federal government spending
in general.

Critical Accounting Policies

Critical accounting policies are defined as thds# are reflective of significant judgments andaentainties, and potentially result in
materially different results under different asstioqs and conditions. Application of these poligegarticularly important to the portrayal
our financial condition and results of operatiohise following are considered our critical accougtpolicies:

Revenue Recognition/Contract Accounting

We generate almost all of our revenue from thréferdint types of contractual arrangements: coss-fde contracts, time-and-materials
contracts, and fixed-price contracts. Revenue ait-glus-fee contracts is recognized to the extéatlowable costs incurred plus an estimate
of the applicable fees earned. We consider fixed fender cost-plus-fee contracts to be earnedijmoption to the allowable costs incurred in
performance of the contract. For cost-plus-fee remts that include performance based fee incentarabthat are subject to the provisions of
Statement of Position 81-Accounting for Performance of Construction-Type @uaiftain Production-Type Contrac{SOP 81-1), we
recognize the relevant portion of the expectedddee awarded by the customer at the time suchdade reasonably estimated, based on
factors such as our prior award experience and aomuations with the customer regarding performafoe.such cost-plus-fee contracts
subject to the provisions of U.S. Securities andHaxge Commission Staff Accounting Bulletin No. 1Rdvenue Recognitid®AB 104), w«
recognize the relevant portion of the fee uponamast approval. Revenue on time-amdterial contracts is recognized to the exteniltftie
rates times hours delivered for services provitiethe extent of material cost for products dekeeto customers, and to the extent of
expenses incurred on behalf of the customers. 8tg@nd handling fees charged to the customerseamgnized as revenue at the time
products are delivered to the customers.

We have four basic categories of fixed price cant&rixed unit price, fixed price-level of effoftxed price-completion, and fixed price-
license. Revenue on fixed unit price contracts,r@lspecified units of output under service arrang@siare delivered, is recognized as units
are delivered based on the specified price per Reitenue on fixed unit price maintenance contriaatscognized ratably over the length of
the service period. Revenue for fixed price-levietffort contracts is recognized based upon thebrof units of labor actually delivered
multiplied by the agreed rate for each unit of labo

31



Table of Contents

A significant portion of our fixed price-completi@ontracts involve the design and development offtex client systems. For these
contracts that are within the scope of SOP 81\xknee is recognized on the percentage of completiethod using costs incurred in relation
to total estimated costs. For fixed price-completiontracts that are not within the scope of SOR,8&venue is generally recognized ratably
over the service period. Our fixed pritteense agreements and related services contnactwianarily executed in our international operasis
As the agreements to deliver software require Baamit production, modification or customizationsafftware, revenue is recognized using
the contract accounting guidance of SOP 81-1. oreanents to deliver data under license and rek#edces, revenue is recognized as the
data is delivered and services are performed. EXoefpsses on contracts accounted for under SB4 frovisions for estimated losses on
uncompleted contracts are recorded in the period kisses are determined. Losses on contracts r@ecbfor under SAB 104 are recognized
as the services and materials are provided.

Our contracts may include the provision of morentbae of our services. In these situations, weyaiy@d guidance of FASB’Emerging
Issues Task Force (EITF) Issue 00-Reyvenue Arrangements with Multiple Deliverablescordingly, for applicable arrangements, revenue
recognition includes the proper identification eparate units of accounting and the allocatioreeénue across all elements based on relative
fair values, with proper consideration given to ¢fuidance provided by other authoritative literatur

Contract accounting requires judgment relativesteasing risks, estimating contract revenues astd,c@nd making assumptions for
schedule and technical issues. Due to the sizeatule of many of our contracts, the estimatiototdl revenues and cost at completion is
complicated and subject to many variables. Contrasts include material, labor, subcontractings;aamtd other direct costs, as well as an
allocation of allowable indirect costs. Assumptidrave to be made regarding the length of time topiete the contract because costs also
include expected increases in wages and pricasdterials. For contract change orders, claimsroilai items, we apply judgment in
estimating the amounts and assessing the potémtiadalization. These amounts are only includedantract value when they can be reliably
estimated and realization is considered probabt®ntives or penalties related to performance ottracts are considered in estimating sales
and profit rates, and are recorded when therefigigmt information for us to assess anticipatedfprmance. Estimates of award fees for
certain contracts may also be a factor in estirgatdtvenue and profit rates based on actual andipatitd awards.

Long-term development and production contracts magke large portion of our business, and therefteeamounts we record in our
financial statements using contract accounting ougtare material. For our federal contracts, wieiolJ.S. government procurement and
accounting standards in assessing the allowalititythe allocability of costs to contracts. Dugh® significance of the judgments and
estimation processes, it is likely that materidlifferent amounts could be recorded if we usededifiit assumptions or if the underlying
circumstances were to change. We closely monitomptiance with, and the consistent application of, eritical accounting policies related
contract accounting. Business operations persaumeluct periodic contract status and performangiews. When adjustments in estimated
contract revenues or costs are required, any ggnifchanges from prior estimates are includeshimings in the current period. Also, reg
and recurring evaluations of contract cost, schirdwnd technical matters are performed by managepersonnel who are independent f
the business operations personnel performing wodeuthe contract. Costs incurred and allocatexbitdracts with the U.S. government are
scrutinized for compliance with regulatory standalogt our personnel, and are subject to audit byDtBAA.

From time to time, we may proceed with work basedl@nt direction prior to the completion and signof formal contract
documents. We have a formal review process foraipg any such work. Revenue associated with sumt v8 recognized only when it can
be reliably estimated and realization is proballe.base our estimates on previous experiencesheatblient, communications with the cli
regarding funding status, and our knowledge oflalste funding for the contract or program.
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Costs of Revenue

Costs of revenue include all direct contract castsvell as indirect overhead costs and sellingeggrand administrative expenses that
are allowable and allocable to contracts underrtdg@eocurement standards. Costs of revenue atdode costs and expenses that are
unallowable under applicable procurement standamts thus are not allocable to contracts for lgliiurposes. Such costs and expenses do
not directly generate revenues, but are necessahusiness operations.

Allowance For Doubtful Accounts

Management establishes bad debt reserves agaiteshdglled receivables based upon the latestrinédion available to determine
whether invoices are ultimately collectible. Wheaejudgment is involved in determining the estirsatbere is the potential for bad debt
expense and the fair value of accounts receivahbe tmisstated. Given that we primarily serve th®.|government and that, in our opinion,
we have sufficient controls in place to properlgagnize revenue, we believe the risk to be relbtikmv that a misstatement of accounts
receivable would have a material impact on ourrfaial results. Accounts receivable balances artemroff when the balance is deemed
uncollectible after exhausting all reasonable mexdim®llection.

Goodwill Valuation

Gooduwill represents the excess of costs over fliresof assets of businesses acquired. Goodwillrgadgible assets acquired in a
purchase business combination and determined @ dxaindefinite useful life are not amortized, imstead tested for impairment at least
annually in accordance with the provisions of S 142,Goodwill and Other Intangible AsselSFAS No. 142). SFAS No. 142 also
requires that intangible assets with estimableuldees be amortized over their respective estadatseful lives to their estimated residual
values, and reviewed for impairment in accordanite 8AS No. 144Accounting for Impairment or Disposal of Long-Livasset{SFAS
No. 144).

SFAS No. 142 requires that goodwill be tested rigpairment at the reporting unit level at least atiyuutilizing a two-step
methodology. The initial step requires us to assegsther indications of impairment exist. If indicas of impairment are determined to
exist, the second step of measuring impairmen¢itpmed, wherein the fair value of the relevapioring unit is compared to the carrying
value, including goodwill, of such unit. If the faialue exceeds the carrying value, no impairmesd Is recognized. However, if the carrying
value of the reporting unit exceeds its fair vakine, goodwill of the reporting unit is impaired.

We perform our annual testing for impairment of dwdl and other intangible assets as of June 38ach year. Based on testing
performed as of June 30, 2008, there were no itidimof impairment.

Stock-Based Compensation

We issue stock settled stock appreciation righ8As) (non-qualified stock options (NQSOs) throlgly 2007) and shares of
restricted stock and restricted stock units (RSbis)an annual basis to our directors and key emsglwyinder our 2006 Stock Incentive Plan.
We also issue equity instruments in the form of R&dder our Management Stock Purchase Plan andt@iigtock Purchase Plan. With the
exception of SSARs that were granted in June alydodi 2007 to the Company’s Chief Executive OfficBresident, U.S. Operations; and
Chief Operating Officer, U.S. Operations with a ketfbased vesting feature, compensation expenseutdble to SSARs and NQSOs is
generally computed using the Black-Scholes valnatimdel. SSARs containing market-based vestingifeatwere valued with a binomial
lattice model. Assumptions relating to volatilityeebased on an analysis of our historical volgtilithrough June 30, 2007, assumptions
related to the expected term of NQSOs were basedsaife-harbor approach which allowed companiessame an expected term at the mid-
point between the end of the vesting period anditfad expiration of the NQSOs. Beginning with SS®\Rsued during the year ended
June 30, 2008, the safe harbor is no longer peittésand the
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expected term of SSARs issued during the year eddee 30, 2008 was based on an analysis of ouricast NQSO exercises. The expected
lives of future grants of SSARs containing markasdd vesting features, if any, will be based oh h@torical exercise trends and expected
exercise rates at various stock price levels.

Under the terms of current SSAR/stock option antliR&stricted stock agreements, grantees retirirg after age 65 will vest in 100
percent of their awards. We recognize the expessecated with stock options, SSARS, restrictedkstmd RSUs granted to employees who
have reached age 65 in full at the time of grarg.rdtognize the expense associated with stockrept®SARS, restricted stock and RSUs
granted to employees nearing retirement age ratatdy the period from the date of grant to the dategrantee is eligible for retirement. T
treatment is referred to as the neubstantive vesting method and is applied evdreiemployee has remained or plans to remain anogeg
of the Company beyond the eligible retirement age.

Results of Operations
The following table sets forth the relative pereaggs that certain items of expense and earningsdesvenue.

Consolidated Statements of Operations
Years ended June 30, 2008, 2007, 2006

Year to Year Change

2008 2007 2006 2008 2007 2006 2007 to 2008 2006 to 2007
Dollars Percentages Dollars Percent Dollars Percent
(dollar amounts in thousands)
Revenue $2,420,53° $1,937,97. $1,755,32. 100.(% 100.(% 100.(% $482,56! 24.€% $182,64! 10.4%
Costs of revenu
Direct costs 1,625,59. 1,267,67 1,134,95 67.1 65.4 64.€ 357,91« 28.2 132,72¢ 11.7
Indirect costs and selling
expense: 584,60( 485,35¢ 436,65t 24.z 25.1 24.¢ 99,24, 20.4 48,70: 11.2
Depreciation and
amortizatior 47,517 39,08: 33,437 2.C 2.C 1.¢ 8,432 21.€ 5,64¢ 16.€
Total costs of reventL 2,257,70: 1,792,11' 1,605,04. 93.Z 92.t 91.£ 465,58¢ 26.C 187,07! 11.7
Income from operatior 162,82¢ 145,85! 150,28( 6.7 7.5 8.€ 16,97¢ 11.€ (4,427 (2.9
Interest expense, n 25,19¢ 20,58t 17,27¢ 1.C 1.C 1.C 461 224 3,30¢ 19.1
Net income before incorr
taxes 137,63 125,26¢ 133,00. 5.7 6.5 7.€ 12,36: 9.9 (7,739 (5.9
Income taxe: 54,30¢ 46,73¢ 48,16 2.3 2.4 2.8 7,57z 16.z (1,425 (3.0
Net income $ 8332 7853: $ 8484 34% 41% 4.8% $ 4,791 6.1% $ (6,309 (7.9%
Revenue

For FY2008, our total revenue increased by $482liéom or 24.9 percent. Approximately 13.8 percemt$268.1 million, of revenue
growth was organic and resulted from an increaseiaices provided to a broad base of DoD, intefie, and federal civilian agency
customers. The remaining 11.1 percent increasg2b4.5 million, was from acquisitions completed¥i2007 and FY2008.

During FY2007, total revenue increased by $182l6anj or 10.4 percent. Approximately 1.2 percemt$21.9 million, of revenue
growth was organic and resulted primarily from gases in services and solutions
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provided to our DoD customers. The remaining 9:2¢m, or $160.7 million, of the FY2007 revenuevgiftowas generated by acquisitions
completed in FY2007 and FY2006.

Revenue generated from the date a business isradghrough the first anniversary of that datecissidered acquired revenue. Our
acquired revenue for FY2008 and FY2007 is as fal¢w millions):

Business Acquired 2008 2007
The Wexford Group International, Inc. (WC $ 98.4 $ —
Athena Innovative Solutions, Inc. (Al 74.0 —
Dragon Development Corporation (DD 21.k —
Institute for Quality Management, Inc (1Q! 12.¢ 1.2
Information Systems Support, Inc. (IS — 96.C
Alphalnsight — 40.C
National Security Research, Inc. (NS — 6.3
Others 7.3 17.2
Total $214.5 $160.7

The following table summarizes revenue earned b efthe customer groups for the three most refigcd! years:

Year ended June 30,

2008 2007 2006

(dollar amounts in thousands)
Department of Defens $1,807,541 74.% $1,393,73! 71.% $1,282,58. 73.1%
Federal civilian agencie 491,27¢  20.2 431,75; 22.% 374,50: 21.:
Commercial and othe 101,83¢ 4.2 91,94¢ 4.7 73,644 4.2
State and local governmet 19,871 0.8 20,53¢ 1.1 24,59¢ 1.4
Total $2,420,53° 100.% $1,937,97. 100.% $1,755,32- 100.(%

Revenue from DoD customers increased 29.7 percef13.8 million, to $1.8 billion for FY2008 asropared to FY2007. The
aforementioned acquisitions accounted for 40.7gquerof this total growth, contributing $168.6 noli. DoD revenue includes that earned for
services provided to the U.S. Army, our largestamer, where our services focus on supporting ressdi, tactical military intelligence, and
communications of the combat operations in IragAfghanistan. DoD revenue also includes work whth U.S. Navy, such as services to
support the Navy’s automatic identification teclogiés and a mine countermeasure program that psatedleet.

Revenue from DoD customers increased 8.7 percef#t,Id.2 million, to $1.4 billion for FY2007 as cpared to FY2006. The
aforementioned acquisitions accounted for 81.6qygrof this growth, contributing $90.7 million.

Revenue from federal civilian agencies increaseiShillion, or 13.8 percent, to $491.3 million thg FY2008 as compared to
FY2007. The primary revenue growth drivers in @iiea came from acquisitions, which accounted fat §ércent of the increase.
Approximately 15.1 percent of federal civilian aggmevenue for the year was derived from the Depant of Justice (DoJ), for whom we
provide litigation support services. Revenue froodvas $74.0 million in FY2008 versus $66.6 milliorFY2007. The increase in revenue
earned from DoJ resulted primarily from servicesvided to support DoJ efforts involving litigatioesulting from Hurricane Katrina. Fede
civilian agency revenue also includes servicesigaal/to non-DoD national intelligence agencies.
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During FY2007 as compared to FY2006, revenue fredefal civilian agencies increased $57.3 millianl®.3 percent, to $431.8
million. The primary revenue growth drivers in thiea came from acquisitions, which accounted 3ot dercent of the increase.
Approximately 15.4 percent of federal civilian aggmevenue for the year was derived from DoJ. Regdrom DoJ was $66.6 million in
FY2007 versus $79.0 million in FY2006. The decraasevenue earned from DoJ resulted primarily fitwa reduced level of services
provided to support both DoJ litigation efforts @hving the tobacco industry and the Departmentrdrgy.

Commercial and other revenue increased 10.8 perce#i9.9 million, to $101.8 million in FY2008 asropared to FY2007. Commer
revenue is derived from both international and detineperations. In FY2008, international operagiaccounted for 91.1 percent, or $92.8
million, of the total commercial revenue, while destic operations accounted for 8.9 percent, or 88llbn. The increase in commercial
revenue was primarily from our operations in th&.Uwhich increased by 15.3 percent, or $12.3 onlliGrowth in the U.K. was generated
by three acquisitions completed in FY2008 and fakte exchange rates.

Commercial revenue increased 24.9 percent, or $h8lidn, to $91.9 million in FY2007 as comparedrR¥2006. In FY2007,
international operations accounted for 87.6 peraar$80.5 million, of the total commercial revenudile domestic operations accounted for
12.4 percent, or $11.4 million. The increase in m@rcial revenue was primarily from our U.K. opewas, which increased by 28.2 percent,
or $17.7 million. Growth in the U.K. was generabsdtwo acquisitions completed in FY2006 and favtgaxchange rates.

Revenue from state and local governments decrdns8@® percent, or $0.7 million during FY2008, aspared to FY2007. In FY2007
as compared to FY2006, revenue from state and gmairnments decreased by 16.5 percent, or $4libmiThese decreases are attributable
to a decreased demand for our information techryodegvices that were provided across a numbertéstRevenue from state and local
governments represented 0.8 percent and 1.1 pextent total revenue in FY2008 and FY2007, redpebt. Our continued focus on DoD
and federal civilian agency opportunities has ttesliin a relatively reduced emphasis on state acal government business.

Income from Operations

Operating income increased 11.6 percent, or $1#l@m in FY2008 as compared to FY2007. Our op@gmargin in FY2008 was 6.7
percent compared to 7.5 percent a year earlierd€bkne in income from operations as a percenthgevenue was due primarily to an
increase in subcontract labor and materials asaepeof total direct costs. These generate a lomggin than our direct labor. In FY2007 as
compared to FY2006, operating income decreasefde2c®nt, or $4.4 million. Our operating margin M2007 was 7.5 percent, compared to
8.6 percent a year earlier. This decrease in maagénalso relates primarily to an increase in eabact labor and materials as a percent of
total direct costs.

During the fiscal years ended June 30, 2008, 280d 2006, as a percentage of revenue, total diosts were 67.1 percent, 65.4
percent, and 64.6 percent, respectively. The yegear increases in direct costs as a percentagevefiue have been driven primarily by an
increase in the use of subcontractors. These aostsommon in our industry, are typically incurnredesponse to specific client tasks, and
may vary from period to period.

The single largest component of direct costs, tiedmor, was $670.3 million, $548.5 million and $3® million in FY2008, FY2007,
and FY2006, respectively. The increase in dirdmbitaluring the last three fiscal years is attribigdo the organic growth in our federal
government business both in the DoD and federdlarivagencies, and to acquisitions. Other dirests, which include, among other costs,
subcontractor labor and materials along with eqeipihpurchases and travel expenses, were $955i8m#i719.1 million, and $627.4
million in FY2008, FY2007, and FY2006, respectivelie year over year increases were primarily ésalt of increased volume of tasking
across all of our major service offerings includthg aforementioned acquisitions.
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Indirect costs and selling expenses include fringieefits, marketing and bid and proposal coststantilabor and other discretionary
costs. As a percentage of revenue, indirect costsalling expenses were 24.2 percent, 25.1 peaceh24.9 percent for FY2008, FY2007,
and FY2006, respectively. The fluctuation in petage experienced during these fiscal years is pifiyrthe result of integrating acquired
businesses while controlling our various indiread general and administrative expenses in thesedseof growth. A component of indirect
costs and selling expenses is stock compensataial §tock compensation expense was $17.6 mil$iaB,0 million, and $15.5 million for
the fiscal years ended June 30, 2008, 2007, an@, 288pectively. The increase in stock compensatimense from FY2007 to FY2008 was
due to a higher level of grants in FY2008 as comgao FY2007.

Depreciation and amortization expense increasetiifi8lion, or 21.6 percent, in FY2008 as compae&Y2007. The increase was
primarily attributable to the amortization of ttientifiable intangible assets acquired with thermss combinations completed during
FY2007 and FY2008. In FY2007 as compared to FY2@e@reciation and amortization expense increasesiribion or 16.9 percent
primarily from the amortization of acquired intabigi assets.

Net interest expense increased $4.6 million, o4 p2rcent in FY2008, as compared to FY2007. Thaamy driver for the increase was
the issuance of $300 million of convertible noted/liay 2007. This increase was partially offsetdoyér interest on the 2004 Credit Facility
due to a lower effective interest rate and inteirestme generated from cash on hand.

Net interest expense increased $3.3 million, ot p@rcent, in FY2007 as compared to FY2006. Thaamy driver for the increase was
an approximate 1.0 percent increase in the weigavedage interest rate, excluding the effects ofitwerest rate swap agreements, of our
average borrowings. Net interest expense alsoaseckas a result of the issuance of $300 milliocoatertible notes in May 2007.

The effective income tax rates in FY2008, FY200W &Y2006, were 39.5 percent, 37.3 percent, ar@l 3&cent, respectively. The
higher tax rate in FY2008 as compared to FY200ateel primarily to the impact of non-deductible Es®sn corporate-owned life insurance
policies and lower research and development credfy 2008 due to the expiration of Internal Rever@ode Section 41 as of December 31,
2007. These were partially offset by a reductiostate tax expense related to a review that rebirteecording additional state deferred tax
assets.

Quarterly Financial Information
Quarterly financial data for the two most recestéil years is provided in note 24, Quarterly Fiieridata, in the Notes to Consolida
Financial Statements contained in this Annual Repoi~orm 10-K.
Effects of Inflation

Based on our contract mix reported for FY2008, apipnately 28 percent of our business is conductetbucosteimbursable contrac
which automatically adjust revenue to cover cdsas are affected by inflation. Approximately 51 gt of our revenue is earned under time-
and-material contracts, where labor rates for nwrilie services provided are often fixed for seigears. Under certain time-and-material
contracts containing indefinite-delivery, indefaiguantity procurement arrangements, we do adjbstrlrates annually as permitted. The
remaining portion of our business is fixed-pricel amay span multiple years. We generally have betnta price our time-and-materials and
fixed-price contracts in a manner that accommodiesates of inflation experienced in recent years

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 flawmfoperations totaled
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$160.1 million, $168.0 million and $107.1 millioarfthe years ended June 30, 2008, 2007 and 20§} atvely.

Effective May 16, 2007, we issued the Notes, whictiure on May 1, 2014, in a private placement pansto Rule 144A of the
Securities Act of 1933. The Notes are subordinataur senior secured debt, and interest on thesNsteayable on May 1 and November :
each year. The registration statement we filed i¢hSEC to register resales of the Notes anddhermn stock issuable upon conversion of
the Notes became effective on October 11, 2007.

Holders may convert their notes at a conversion 0&118.2989 shares of CACI common stock for edcB@0 of note principal (an
initial conversion price of $54.65 per share) untierfollowing circumstances: 1) if the last repdrsale price of CACI stock is greater than
or equal to 130 percent of the conversion priceafdeast 20 trading days in the period of 30 coutiee trading days ending on the last
trading day of the preceding fiscal quarter; 2)inlythe five consecutive business day period imatetyi after any five consecutive trading
day period (the note measurement period) in whiehaiverage of the trading price per $1,000 prin@p@unt of convertible note was equal
to or less than 97 percent of the average produbticclosing price of a share of our common stac#t the conversion rate of each date d
the note measurement period; 3) upon the occurreocertain corporate events, as defined; or 4induhe last three-month period prior to
maturity. We are required to satisfy 100 percerthefprincipal amount of these notes solely in casth any amounts above the principal
amount to be satisfied in common stock. As of BMe2008, none of the conditions permitting conier®ef the Notes had been satisfied.

In the event of a fundamental change, as defineldehs may require us to repurchase the Notepatea equal to the principal amount
plus any accrued interest. Also, if certain fundatakchanges occur prior to maturity, we will irrteén circumstances increase the conver
rate by a number of additional shares of commocksto, in lieu thereof, we may in certain circunmgtes elect to adjust the conversion rate
and related conversion obligation so that thesesate convertible into shares of the acquiringuoviving company. We are not permitted to
redeem the Notes.

The contingently issuable shares are not includexlir diluted share count for the fiscal year endiate 30, 2008 or 2007, because our
average stock price during those periods was btleveonversion price. Debt issuance costs of ajmately $7.8 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 $84llibn call options (the Call
Options) to purchase approximately 5.5 million sisasf our common stock at a price equal to the exmion price of $54.65 per share. The
Call Options allow us to receive shares of our camrstock from the counterparties equal to the armoficommon stock related to the
excess conversion value that we would pay the n®loiethe Notes upon conversion.

For income tax reporting purposes, the Notes aadCtil Options are integrated. This creates arir@igssue discount for income tax
reporting purposes, and therefore the cost of gde@ptions will be accounted for as interest exggeaver 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 reflected 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 oidmeants totaled $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 that the Notes are converted by effectivetydasing the conversion price of
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these notes from $54.65 to $68.31. The Call Optavesanti-dilutive and are therefore excluded ftbmcalculation of diluted shares
outstanding. The Warrants will result in additiodalited shares outstanding if our average comnackgrice exceeds $68.31. The Call
Options and the Warrants are separate and legatipat instruments that bind us and the counté¢iggmand have no binding effect on the
holders of the Notes.

In May 2008, the FASB issued FSP 14-1. This newdsed will require the Company to separately actéamthe liability and equity
(conversion option) components of the Notes, amg¢ognize interest expense on the Notes usingtarest rate in effect for comparable ¢
instruments that do not contain conversion featurhe interest rate to be used under the new stdwadl be significantly higher than the r:
which is currently used, which is equal to the cupate of 2.125 percent.

FSP 14-1 is effective for the Company’s fiscal yieaginning July 1, 2009, and will require retrogpecapplication to the date the
Notes were issued. Had this new standard beertigédor the fiscal year ended June 30, 2008, thm@any estimates that its inter
expense would have increased by approximately $h@l®n, and its diluted earnings per share wdwéde decreased by approximately
$0.21 per share. FSP 14-1 will have no direct éfieche Company’s cash flow.

We also maintain a $550 million credit facility ét2004 Credit Facility), which includes a $200 roill revolving credit facility (the
Revolving Facility), and a $350 million institutiahterm loan (the Term Loan). The initial borronéngnder the 2004 Credit Facility were
$422.6 million, of which $335.1 million was outstiing under the Term Loan at June 30, 2008.

The Revolving Facility is a five-year, secured lacithat permits continuously renewable borrowiredgap to $200 million, with annual
sublimits on amounts borrowed for acquisitions. Revolving Facility contains an accordion featuneler which the facility may be
expanded to $300 million with current lenders & Bevolving Facility by providing advanced writteatice to the administrative agent or we
could solicit new lenders with agent approval. Revolving Facility permits one, two, three and signth interest rate options. We pay a fee
on the unused portion of this facility. Repaymeindioy outstanding balance under the Revolving Factbgether with accrued interest
thereon, is due in full May 3, 2009, at which tithe Revolving Facility will terminate. As of Jun®,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 priaziggayments are due in quarterly
installments of $0.9 million at the end of eacledilsquarter through March 2011, and the balan&8@6.5 million is due in full on May 3,
2011.

Interest rates for both Revolving Facility and Tdroan borrowings are based on the London Inter-Bafikred Rate (LIBOR), or the
higher of the prime rate, or federal funds ratasg@pplicable margins. Margin and unused fee msletermined quarterly based on our
leverage ratios. We are expected to operate withitain limits on leverage, net worth and fixedfgeacoverage ratios throughout the term of
the 2004 Credit Facility. The total costs assodatéh securing the 2004 Credit Facility, as amehdeere approximately $8.7 million, and
are being amortized over the life of the 2004 GrEdcility.

We also have amounts due under a mortgage notblpayat was assumed in January 2004, and prorgisstes payable issued in
connection with the May 2006 acquisition of Sophrbhe amount of reported principal due under thetgage note payable and the
promissory notes payable were $0.6 million and $&ilbon, respectively, as of June 30, 2008. Thenpissory notes payable mature on June
30, 2010, but portions of these notes may be pek ttathe Company beginning January 1, 2010. Theehne have the right to request
payment of up to 50 percent of outstanding notegipal beginning January 1, 2010, and up to 100grdrat any time between April 6, 2010
and the stated due date of June 30, 2010.

We also maintain two lines of credit in additiontihe Revolving Facility, one in the U.K., and onelar a joint venture. The total
amount available under the line-of-credit facilitythe U.K., which is scheduled to expire
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in December 2008, is approximately $1.0 millioneT@mount available under the joint ventsririe of credit is $1.5 million, and is schedu
to expire in September 2011. As of June 30, 20488Company had $0.4 million outstanding under ¢ enture’s line, and no borrowings
under the U.K.’s line.

In June 2008, our Board of Directors approved aestepurchase program for up to $20 million of common stock. Repurchases may
take place from time to time on the open markeictwvimay include the use of 10b5-1 trading planthosugh negotiated transactions. The
timing and amount of purchases under the progrdi@idetermined by management based upon markelitams and other factors. The
program does not require us to purchase any speeifnber or amount of shares. We may suspend tigegim at any time without notice.

Cash and cash equivalents were $120.4 million 8% % million as of June 30, 2008 and 2007, respaygt The decrease in cash and
cash equivalents was primarily attributable toahguisitions completed in FY2008. In addition, casld cash equivalents at June 30, 2007
included $49.0 million of cash paid in July 2007onnection with the acquisition of WGI. Workingpéial was $312.6 million and $414.0
million as of June 30, 2008 and 2007, respectiv@ly: operating cash flow was $160.1 million for P08, compared to $168.0 million for
the same period a year ago. The current year decieaperating cash flow results from strong oiggnowth in FY2008. Increasing organic
growth consumes operating cash flow that is necg$sdund expanding business operations. Daysssaléstanding improved to 60 at
June 30, 2008, compared to 66 for the same pene@dmago.

We used $329.3 million and $116.2 million of caslinvesting activities during FY2008 and FY200%&pectively. The increase in
FY2008 was attributed to the larger acquisitionspleted during FY2008 as compared to those contpliatéY2007. In addition, although
the WGI acquisition was completed in FY2007, $48ilion of the purchase price was paid in FY2008.

Purchases of office and computer related equipmie$i 3.6 million and $7.9 million in FY2008 and FO®7, respectively, accounted
for a majority of the remaining funds used in inimgg activities. We have relatively low capital exaliture requirements for our business,
expect these expenditures in the coming yearsmaireconsistent with the levels reported in redmatl years.

Cash provided by financing activities totaled $ahillion and $208.0 million during FY2008 and FY2Q0@&spectively. During FY2007
financing activities reflect the sale of the Nofé& used $45.5 million of cash from the sales efflotes to repurchase one million shares of
our common stock.

Cash flows from financing activities continued &nlefit from proceeds received from the exercisst@tk options, and purchases of
stock under our ESPP. Proceeds from these actititaled $8.3 million and $13.9 million during FX@B and FY2007, respectively. These
were offset by cash used to purchase stock tdlfalfligations under the ESPP. Cash used to acgtmiek under the ESPP was $2.0 million
and $4.7 million during FY2008 and FY2007, respest§i. This decrease was primarily due to the usghafes held in treasury to fulfill the
Company'’s obligations under the ESPP for the seemwithird quarters of FY2008.

We believe that the combination of internally gexted funds, available bank borrowings, and casthcast equivalents on hand will
provide the required liquidity and capital resosroecessary to fund on-going operations, custoegifal expenditures, debt service
obligations, and other working capital requirementsr the next twelve months. Over the longer teyun,ability to generate sufficient cash
flows from operations necessary to fulfill the gjaliions under our 2004 Credit Facility and the Natdl depend on our future financial
performance which will be affected by many factousside of our control.

Off-Balance Sheet Arrangements and Contractual Qjations

We use offbalance sheet arrangements to finance the leaggeddting facilities. With the exception of a birilgl acquired in connectic
with an acquisition completed during the year endigne 30, 2004, we have
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financed the use of all of our office and warehdiasdities through operating leases. Operatingésaare also used to finance the use of
computers, servers, phone systems, and to a lessat, other fixed assets, such as furnishings,afre obtained in connection with business
acquisitions. We generally assume the lease ratdsobligations of companies acquired in businesshinations and continue financing
equipment under operating leases until the enteofease term following the acquisition date. Weegally do not finance capital
expenditures with operating leases, but insteaahfie such purchases with available cash balancesadHitional information regarding our
operating lease commitments, see note 14 in theNotConsolidated Financial Statements contaimélis Annual Report on Form 10-K.
The 2004 Credit Facility provides for stand-bydestof credit aggregating up to $25.0 million tretuce the funds available under the
Revolving Facility when issued. As of June 30, 2008 had no outstanding letters of credit. We havether material off-balance sheet
financing arrangements.

The following table summarizes our contractual gdgiions as of June 30, 2008 that require us to rhdkee cash payments:

Payments Due By Period
Less than

1to3 3to5 More than
Total 1 year years years 5 years
(amounts in thousands)

Contractual obligation:

Term loan(1) $335,12' $ 3,50C $33162! $§ — $ —
Fixed rate note(1 6,451 — 6,451 — —
Convertible notes(1 300,00t — — — 300,00t
Joint venture credit facility(1 40C — — 40C —
Operating leases(: 145,09¢  33,86¢ 48,097 29,32% 33,80¢
Other lon¢-term liabilities reflected on our balance sheetarfdAAP

Other notes payable( 647 49 10€ 12C 372

Deferred compensation( 43,88¢ 2,14¢ 3,18¢ 2,814 35,74(

Total $831,60° $39,56( $389,46! $32,661 $369,92:

(1) See note 13 to our consolidated financial statesifentadditional information regarding debt anchteti matters

(2) See note 14 to our consolidated financial statesf@ntadditional information regarding operatingde commitment:

(3) This liability is substantially offset by invesents held by the plan provider to be reimbursegstupon the payment of the liability to
the plan participant. See note 20 to our consdlifinancial statement

Item 7A. Quantitative and Qualitative Disclosure Albut Market Risk

The interest rates on both the Term Loan and thwIRieg Facility are affected by changes in martkétrest rates. A one percent
change in interest rates on variable rate debtavbale resulted in our interest expense fluctudingpproximately $1.9 million for the fisc
year ended June 30, 20(

We seek to manage these fluctuations, in partutiironterest rate hedging agreements. As of Jun2(@IB, we were party to two
interest rate swap agreements and one interestaptagreement with a total notional amount of @él$168.0 million that provide fixed-rate
payments in lieu of floating rate payments. We aré to monitor market conditions to determinedéiional interest rate swap or cap
agreements are appropriate.

Approximately 3.8 percent and 4.2 percent of otaltevenues in FY2008 and FY2007, respectivelyevaerived from our
international operations in the U.K. Our practicgtie U.K. is to negotiate contracts in the sanmeeciey in which the predominant expenses
are incurred, thereby mitigating the exposure teitm
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currency exchange fluctuations. It is not possiblaccomplish this in all cases; thus, there isesask that profits will be affected by foreign
currency exchange fluctuations. As of June 30, 2088eld pounds sterling in the U.K. equivalenapproximately $11.7 million. This
allows us to better utilize our cash resourcesairalf of our foreign subsidiaries, thereby mitiggtforeign currency conversion risks.

Item 8. Financial Statements and Supplementary Data
The Consolidated Financial Statements of CACI ha@onal Inc and subsidiaries are provided in Raih this Annual Report on Form

10-K.

Item 9. Changes in and Disagreements with Accounté&on Accounting and Financial Disclosure

We had no disagreements with our independent exgidipublic accounting firm on accounting princplpractices or financial
statement disclosure during and through the datieeofonsolidated financial statements includeithis report.

Item 9A. Controls and Procedures

A.

Disclosure Controls and Procedure:

We maintain disclosure controls and proceduredgéised in the Exchange Act Ruling 13a-15(e) and-15(e), that are designed
to ensure that information required to be discldsealr periodic filings with the Securities anddaange Commission (SEC) is
recorded, processed, summarized and reported vithitime periods specified in the SEC’s rules famohs. Our disclosure
controls and procedures are also designed to etisatranformation required to be disclosed in thparts we file or submit under
the Exchange Act is accumulated and communicatedrtonanagement, including our Chief Executive €ffi(CEO) and Chief
Financial Officer (CFO), as appropriate, to allamely decisions regarding required disclosure.

The effectiveness of a system of disclosure com@at procedures is subject to various inhereritadtimns, including cost
limitations, judgments used in decision makinguagstions about the likelihood of future events, $handness of internal
controls, and fraud. Due to such inherent limitagicthere can be only reasonable, and not absaelkgarance that any system of
disclosure controls and procedures will be sucoégstdetecting or preventing all errors or frandjn making all material
information known in a timely manner to the appia levels of management.

We performed an evaluation of the effectivenessunfdisclosure controls and procedures under thersision of the CEO and
CFO, as of June 30, 2008. Based on the evaluatagegures, our management, including the CEO ar@, €encluded that our
disclosure controls and procedures were effectitkeareasonable assurance level as of June 38, 200

Internal Control Over Financial Reporting

The management of CACI International Inc is resgiador establishing and maintaining effectiveeimal control over financial
reporting, as such term is defined in ExchangeRdes 13a-15(f) and 15d-15(f), and for its assessmikthe effectiveness of
internal control over financial reporting.

We maintain internal controls over financial repagtthat are designed to provide reasonable asseiragarding the reliability of
financial reporting, and the preparation of finahstatements. CACI International Inc’s internahtol over financial reporting
includes those policies and procedures that 1)igeoreasonable assurance that transactions anelegicas necessary to permit
preparation of financial statements in accordanitie W.S. generally accepted accounting principBsnsure the maintenance of
records that accurately and fairly reflect our si@tions; 3) ensure that our receipts, expendimmdsasset dispositions are mac
accordance with director and management authasizsitiand 4) provide reasonable assurance thaseatsaare properly
safeguarded.
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With the participation of our CEO and CFO, we parfed an evaluation of the effectiveness of therivatlecontrol over financial
reporting to comply with the rules on internal gohbver financial reporting issued pursuant to 8aebane®xley Act of 2002. li
making this evaluation, management used the aitai forth by the Committee of Sponsoring Orgaitma of the Treadway
Commission (COSO) imternal Control—Integrated FrameworkBased on the evaluation procedures, our managemeluding
the CEO and CFO, concluded that, as of June 3@,200 internal control over financial reportingseffective based on those
criteria. In addition, our independent registeredliz accounting firm evaluated the effectiveneSsuwr internal control over
financial reporting. Management'’s report on theetifzeness of internal control over financial repay, and the independent
auditors’ report on internal control over finanaiaporting, are included in Part IV of this report.

C. Changes in Internal Control Over Financial Reporting

Under the supervision and with the participatiomof management, an evaluation was also perforrhadyochanges in our
internal control procedures over financial repaytihat occurred during our last fiscal quarter.@gbsn this evaluation,
management determined there were no changes inteanal control over financial reporting that oo@d during our last fiscal
quarter that have materially affected, or are reably likely to materially affect, our internal dool over financial reporting.
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PART IlI

The Information required by Items 10, 11, 12, 18 &4 of Part Ill of Form 10-K has been omittedeatiance on General Instruction G
(3) and is incorporated herein by reference topoaky statement to be filed with the SEC pursuarRégulation 14A promulgated under the
Securities Exchange Act of 1934, as amended, dersetoelow:

Item 10. Officers, Directors and Executive Officersof the Registrant

Except for the specific disclosures below, theiinfation required by this Item 10 is included untter headings “Executive Officers”
and “Corporate Governance” in our 2008 Proxy Statanfor the annual meeting to be held with respethe fiscal year ended June 30, 2008
(2008 Proxy Statement) and is incorporated by esies.

Code of Ethics

We have adopted a code of ethics that appliesritprincipal executive officer, principal financiafficer, principal accounting officer
and persons performing similar functions. That ¢aie Standards of Ethics and Business Conductbedound posted in the “Investors”
section of our website at www.caci.com and a pdrepy of such code will be furnished free of cleatgy any shareholder who requests a

copy.

We intend to disclose any amendment to the Stasd#rEthics and Business Conduct that relatesyament of the code of ethics
definition enumerated in Item 406(b) of RegulatikK, and any waiver from a provision of the Standasf Ethics and Business Conduct
granted to any director, principal executive offiqarincipal financial officer, principal accountjrofficer, or any other executive officer of the
Company, in the “Investors” section of our websitevww.caci.com within four business days followihg date of such amendment or
waiver.

Corporate Governance Guidelines

We have adopted a set of corporate governancelmédén accordance with the requirements of Sac3i@3A of the New York Stock
Exchange Listed Company Manual. Those guidelinaseafound posted on our website at www.caci.cothaprinted copy will be
furnished free of charge to any shareholder whaests a copy.

Item 11. Executive Compensation

The information required by this Item 11 is incldde the text and tables under the caption “Comatms Discussion and Analysis” in
our 2008 Proxy Statement and is incorporated breetce.

Item 12. Security Ownership Of Certain Beneficial Qvners And Management

The information required by this Item 12 is inclddender the headings “Security Ownership of Direst&xecutive Officers and
Certain Beneficial Owners” and “Equity Compensatiian Information” in our 2008 Proxy Statement @&thcorporated by reference.
Item 13. Certain Relationships and Related Transa&ns

The information required by this Item 13 is inclddender the headings “Corporate Governance” andrijg@msation Discussion and
Analysis” in our 2008 Proxy Statement and is incogbed by reference.

Item 14. Principal Accounting Fees and Services

The information required by this Item 14 is inclddender the heading “Independent Auditor Fees'un2008 Proxy Statement and is

incorporated by reference.
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PART IV

Iltem 15. Exhibits and Financial Statement Schedules
(@) Documents filed as part of this Rep
1. Financial Statemen

—IeTMmMUOw»

Report of Management on Internal Control Over FaiarReporting

Report of Independent Registered Public AccounfEiimgn on Internal Control Over Financial Report

Report of Independent Registered Public Accourfding

Consolidated Statements of Operations for the Ifigears ended June 30, 2008, 2007, and :

Consolidated Balance Sheets as of June 30, 2008C#

Consolidated Statements of Cash Flows for thelfigears ended June 30, 2008, 2007 and :
Consolidated Statements of Sharehol' Equity for the fiscal years ended June 30, 2008724hd 200t
Consolidated Statements of Comprehensive Incomihéofiscal years ended June 30, 2008, 2007 anél

Notes to Consolidated Financial Stateme

2. Supplementary Financial Da
Schedule [I—Valuation and Qualifying Accounts fbetfiscal years ended June 30, 2008, 2007, and 2006

(b) Exhibits
Wilt:rill?ﬁis Incorporated by Reference
Exhibit No. Description Form 10-K Form Filing Date Exhibit No.
3.1 Certificate of Incorporation of CACI Internationalc, as 10K September 13, 2006 3.1
amended to dat
3.2 Amended and Restated By-laws of CACI Internatidnal 8-K March 7, 2008 3.1
amended as of March 5, 20(
4.1 Clause FOURTH of CACI International IrecCertificate o 10K  September 13, 2006 4.1
Incorporation, incorporated above as Exhibit
4.2 The Rights Agreement dated July 11, 2003 betwee@ICA 8-K July 11, 2003 4.1
International Inc and American Stock Transfer & Stru
Company
4.3 Indenture, dated as of May 16, 2007, between CACI 8-K May 16, 2007 4.1
International Inc and The Bank of New York, inclnglithe
form of Note.
4.4 Registration Rights Agreement, dated as of May206,7, 8-K May 16, 2007 4.2

among CACI International Inc and J.P. Morgan Séiesi
Inc., Banc of America Securities LLC, Morgan Stange
Co. Incorporated, Raymond James & Associates, Inc.,
SunTrust Capital Markets, Inc. and Wachovia Capital
Markets, LLC.
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Exhibit No.

Description

4.t

4.€

4.8

4.1C

10.1

10.2

10.c

10.4

Letter Agreement re Call Option Transaction dated
as of May 10, 2007, by and between CACI
International Inc and Morgan Stanley & Co.
International plc, as amended May 11, 2(

Letter Agreement re Warrants dated as of May 10,
2007, by and between CACI International Inc and
Morgan Stanley & Co. International plc, as amer
May 11, 2007

Letter Agreement re Call Option Transaction dated
as of May 10, 2007, by and between CACI
International Inc and J.P. Morgan Chase Bank,
National Association, as amended May 11, 2!

Letter Agreement re Warrants dated as of May 10,
2007, by and between CACI International Inc and
J.P. Morgan Chase Bank, National Association, as
amended May 11, 200

Letter Agreement re Call Option Transaction dated
as of May 10, 2007, by and between CACI
International Inc and Bank of America, N.A., as
amended May 11, 200

Letter Agreement re Warrants dated as of May 10,
2007, by and between CACI International Inc and
Bank of America, N.A., as amended May 11, 2(

The 1996 Stock Incentive Plan of CACI
International Inc*

Form of Stock Option Agreement between CACI
International Inc and certain employe*

Form of Performance Accelerated Stock Option
Agreement between CACI International Inc and
certain employee®*

The 2002 Employee Stock Purchase Plan of CACI
International Inc, as amende*
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w:fliligis Incorporated by Reference

Form 10-K Form Filing Date Exhibit No.
8-K May 16, 2007 4.3
8-K May 16, 2007 4.4
8-K May 16, 2007 4.5
8-K May 16, 2007 4.6
8-K May 16, 2007 4.7
8-K May 16, 2007 4.8
S-8 February 15, 2005 4.3
10-K September 27, 2002 10.10
10-K September 27, 2002 10.11
Def 14A October 5, 2007 Appendix A
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Exhibit No.

Filed
with this
Description Form 10-K

Incorporated by Reference

Form

Filing Date

Exhibit No.

10.t

10.€

10.7

10.¢

10.2(
10.11

10.1z2

10.1:

10.1¢

Amended and Restated Management Stock Purchase Plan X
of CACI International Inc*

Amended and Restated Director Stock Purchase Rlan o X
CACI International Inc*

The Credit Agreement dated May 3, 2004, between ICAC
International Inc, Bank of America, N.A. and a
consortium of participating bank

First Amendment dated May 18, 2005 to the Credit
Agreement dated May 3, 2004, between CACI
International Inc, Bank of America, N.A. and a
consortium of participating bank

The Amended and Restated Asset Purchase Agreement
dated February 16, 2006 between CACI Internatitmal
CACI, INC.-FEDERAL, CACI Acquisition, Inc.,
Information Systems Support, Inc., Young Yong L&E,
Kyung Lee, Jack A. Garson, as Voting Trus

2006 Stock Incentive Plan of CACI International.l*

Amended and Restated Severance Compensation
Agreement dated December 13, 2006 between
Paul M. Cofoni and CACI International Irn*

Amended and Restated Severance Compensation
Agreement dated December 18, 2006 between Willia
Fairl and CACI International In®*

CACI Separation and Severance Agreement dated e
23, 2007 between Stephen L. Waechter and CACI,ANC.
FEDERAL.

Second Amendment, dated May 9, 2007, to the Credit
Agreement dated as of May 3, 2004 among CACI
International Inc, the guarantors identified theré¢he
lenders identified therein, and Bank of AmericaANas
Administrative Agent
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10-K

8-K

Def 14A
10-Q

10-Q

10-Q

September 13, 2004

May 18, 2005

March 1, 2006

October 13, 200

February 9, 2007

February 9, 2007

February 9, 2007

May 11, 2007

10.21

99

99b

Appendix A

10.2

10.3

10.5

10.1
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Filed_ Incorporated by Reference
with this
Exhibit No. Description Form 10-K Form Filing Date Exhibit No.
10.1¢ Purchase Agreement, dated May 10, 2007, among CACI 8-K May 16, 2007 10.1
International Inc and J.P. Morgan Securities IBanc of America
Securities LLC, Morgan Stanley & Co. IncorporatBdymond
James & Associates, Inc., SunTrust Capital Markats,and
Wachovia Capital Markets, LL(
10.1¢€ Stock Purchase Agreement by and among CACI Intemeiltinc, 10-K  August 29, 2007 10.20
CACI, INC. — FEDERAL and The Wexford Group Interioatl,
Inc. and the Stockholders of The Wexford Grouprimé&onal,
Inc., dated May 30, 200
10.1% Amended and Restated Employment Agreement datgdL,)2D0" 10-K August 29, 2007 10.21
between J.P. London and CACI International *
10.1¢ Employment Agreement dated July 1, 2007 betweeh®au 10-K  August 29, 2007 10.22
Cofoni and CACI International In*
10.1¢ Severance Compensation Agreement dated July 1, [2t&en 10-K  August 29, 2007 10.24
William M. Fairl and CACI International In¢
10.2( Severance Compensation Agreement dated Octob@0Z, 2 S-1/A  October 9, 2007 10.25
between Thomas A. Mutryn and CACI International *
10.21 Severance Compensation Agreement dated Octob€0Z, 2 S-1/A  October 9, 2007 10.26
between Randall C. Fuerst and CACI International *
10.22 Stock Purchase Agreement by and among Athena Hpldi, S-1/A  October 9, 2007 10.27
Athena Holding Corp., Athena Innovative Solutioms;,., CACI
International Inc and CACI, Inc. — FEDERAL, dategp&mber
19, 2007
10.2: Severance Compensation Agreement dated June 18 h2d@een X
Gregory R. Bradford and CACI International I*
21.1 Significant Subsidiaries of the Registre X
23.1 Consent of Independent Registered Public Accouriing. X
31.1 Certification of Chief Executive Officer pursuantRule 13a-14 X
(a)/15¢-14(a) of the Securities and Exchange Commis:
31.2 Certification of Chief Financial Officer pursuantRule 13a-14 X

(a)/15¢-14(a) of the Securities and Exchange Commis:
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Exhibit No. Description
32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 135

32.2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 135

99.1 Certification of Chief Executive Officer pursuantRegulation 303A.12(b) of
the New York Stock Exchang

*  Denotes a management contract, compensatory plamamgemen
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Report of Management on Internal Control Over Finarcial Reporting
August 25, 2008

To the Stockholders
CACI International Inc

The management of CACI International Inc is resgmador establishing and maintaining effectiveeimal control over financial
reporting, and for assessing the effectivenesstefrial control over financial reporting. Managetmaintains a comprehensive system of
internal controls intended to ensure that transastare executed in accordance with managementsrmation, that assets are safeguarded,
and that financial records are reliable. CACI Intgional Inc’s internal control system is desigteg@rovide reasonable assurance to
Company management and its Board of Directors dégguthe preparation and fair presentation of cbidated financial statements for
external purposes in accordance with U.S. geneaaltgpted accounting principles.

Due to inherent limitations, internal control syatecan provide only reasonable assurance with cespénancial statement preparat
and presentation, and may not prevent or deteghfilal statement misstatements. Also, projectidrasp evaluation of internal control
effectiveness to future periods are subject taiglethat existing controls may become inadequatabse of changing conditions, or that the
degree of compliance with existing policies andcpdures may deteriorate.

The Company’s management, with the participatiotso€hief Executive Officer and Chief Financialfioér, conducted an evaluation
of the effectiveness of CACI International Inc’¢éamal control over financial reporting based om fitamework and criteria established in
Internal Contro-Integrated Frameworkissued by the Committee of Sponsoring Organinataf the Treadway Commission (COSO). Based
on this evaluation, our management has concludgdXACI International Inc’s internal control ovéndincial reporting was effective as of
June 30, 2008.

Ernst & Young LLP, an independent registered pusaticounting firm, has audited the Company’s codstdid financial statements
included herein and has reported on the Companiesrial control over financial reporting as of J&@e 2008.

/s/  PauL M. C oFONI /s THOMASA. M UTRYN
Paul M. Cofoni Thomas A. Mutryn
President and Executive Vice President and

Chief Executive Officer Chief Financial Officer
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Report of Independent Registered Public Accountingrirm
on Internal Control Over Financial Reporting

Board of Directors and Stockholders
CACI International Inc

We have audited CACI International Inc’s internahtrol over financial reporting as of June 30, 20tsed on criteria established in
Internal Control—Integrated Framework issued byGlenmittee of Sponsoring Organizations of the TweadCommission (the COSO
criteria). CACI International Inc’s managementésponsible for maintaining effective internal cohtiver financial reporting, and for its
assessment of the effectiveness of internal cootret financial reporting included in the accomgagyReport of Management on Internal
Control Over Financial Reporting. Our responsipiig to express an opinion on the Company’s infezaatrol over financial reporting based
on our audit.

We conducted our audit in accordance with the stadwdof the Public Company Accounting Oversightri8q@nited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whetheatigianternal control over financial
reporting was maintained in all material respe®is: audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness etasting and evaluating the design and operatifegéfeness of internal control based on the
assessed risk, and performing such other procedsre®& considered necessary in the circumstancefeliéve that our audit provides a
reasonable basis for our opinion.

A company'’s internal control over financial repogiis a process designed to provide reasonablessesuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantiegeinerally accepted accounting
principles. A company’s internal control over firgal reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainiy reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financakstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and (Bjige reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the companysats that could have a material effect on thenfiizd statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detisstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdenaate because of changes in conditions,
or that the degree of compliance with the policeprocedures may deteriorate.

In our opinion, CACI International Inc maintained,all material respects, effective internal cohtreer financial reporting as of
June 30, 2008, based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the
consolidated balance sheets of CACI Internatiomalals of June 30, 2008 and 2007, and the relatexbtidated statements of operations,
shareholders’ equity, cash flows, and compreherisis@me for each of the three years in the periwted June 30, 2008 of CACI
International Inc, and our report dated AugustZZ®)8 expressed an unqualified opinion thereon.

/s/ ERNST& Y OUNGLLP

McLean, Virginia
August 25, 2008
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Report of Independent Registered Public Accountingrirm

Board of Directors and Stockholders
CACI International Inc

We have audited the accompanying consolidated balsimeets of CACI International Inc as of June28®08 and 2007, and the related
consolidated statements of operations, shareholgigugty, cash flows, and comprehensive incomeefieh of the three years in the period
ended June 30, 2008. Our audits also includednhadial statement schedule listed in the Inddieat 15(a) (2). These financial statements
and schedule are the responsibility of the Commamanagement. Our responsibility is to expresspamian on these financial statements
schedule based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tildasis, evidence supporting the amounts and disads in the financial statements. An
audit also includes assessing the accounting ptesused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements refer@alove present fairly, in all material respedts, ¢onsolidated financial position of
CACI International Inc at June 30, 2008 and 20@id, the consolidated results of its operations &ndash flows for each of the three year
the period ended June 30, 2008, in conformity Wit. generally accepted accounting principles. Alls@ur opinion, the related financial
statement schedule, when considered in relatidihetdasic financial statements taken as a whobsepits fairly in all material respects the
information set forth therein.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), CACI
International Inc’s internal control over financiaborting as of June 30, 2008, based on critati@béished in Internal Control—Integrated
Framework issued by the Committee of Sponsoringa@imgtions of the Treadway Commission and our tegetted August 25, 2008,
expressed an unqualified opinion thereon.

/s ERNST& Y OUNGLLP

McLean, Virginia
August 25, 2008
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF OPERATIONS
(amounts in thousands, except share and per sharait)

Revenue

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

Income from operatior
Interest expense and ott
Interest incom

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

Fiscal year ended June 30,

2008 2007 2006
$2,420,53 $1,937,97. $1,755,32.
1,625,59. 1,267,67 1,134,95.
584,60( 485,35¢ 436,65t
47,51 39,08: 33,43i
2,257,70! 1,792,11! 1,605,04
162,82¢ 145,85! 150,28(
30,06¢ 25,791 21,68¢
(4,86%) (5,20¢6) (4,405
137,63: 125,26¢ 133,00:
54,30¢ 46,73¢ 48,16!
$ 83,32 $ 78,53: $  84,84(
$ 2.71 $ 2.5¢€ $ 2.81
$ 2.7z $ 2.51 $ 2.7z
30,05¢ 30,64: 30,24:
30,60¢ 31,25¢ 31,16

See Notes to Consolidated Financial Statements.
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CACI INTERNATIONAL INC

CONSOLIDATED BALANCE SHEETS
(amounts in thousands, except per share data)

ASSETS
Current asset:

Cash and cash equivalel

Accounts receivable, n

Deferred income taxe

Prepaid expenses and other current a:
Total current asse
Goodwill
Intangible assets, n
Property and equipment, r
Supplemental retirement savings plan as
Accounts receivable, lo-term, net
Deferred income taxe
Other lon¢-term asset

Total asset

LIABILITIES AND SHAREHOLDERE 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
Supplemental retirement savings plan obligatioes of current portiol
Other lon¢-term obligation:
Total liabilities
Commitments and contingenci
Shareholder equity:
Preferred stock $0.10 par value, 10,000 share®edgnghl, no shares issu
Common stock $0.10 par value, 80,000 shares aadthrB8,948 and 38,751 shares issued, respec
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 Consolidated Financial Statements.
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June 30,

2008 2007
$ 120,39¢ $ 285,68
441,73 386,15(
16,77¢ 14,98(
23,92 22,19:
602,82! 709,00¢
1,067,47. 848,82(
126,02¢ 113,27(
25,36! 22,69¢
41,75¢ 40,54«
8,782 10,657
8,741 20,84:
21,67¢ 26,117
$1,902,65. $1,791,94
$ 3,54¢ $ 7,64
74,17¢ 59,821
126,64 96,97¢
85,89; 130,57
290,27( 295,02:
639,07- 635,77.
41,74( 37,80¢
13,68¢ 9,49¢
984,76¢ 978,10(
3,89t 3,87¢
370,12° 347,20
604,08’ 521,23
6,76¢ 8,60~
(66,997) (67,079
917,88! 813,84
$1,902,65: $1,791,94
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF CASH FLOWS

(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
Deferred rent expen:
Supplemental retirement savings plan obligatiorts@her loni-term 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 issuance of convertible notes, ngaogaction cost
Proceeds from borrowings under bank credit faes
Principal payments made under bank credit facil
Proceeds from note receival
Purchase of call options, net of proceeds from siearrants
Proceeds from employee stock purchase f
Proceeds from exercise of stock opti
Repurchases of common stc
Other
Net cash provided by financing activiti
Effect of exchange rate changes on cash and casvadmnts
Net (decrease) increase in cash and cash equis
Cash and cash equivalents, beginning of

Cash and cash equivalents, end of \

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid for income taxes, net of refu

Cash paid for intere:

Fiscal year ended June 30,

2008 2007 2006
$ 83320 $ 7853 $ 84,84
47,51 39,08: 33,43
2,531 1,60: 1,421
17,63¢ 13,01¢ 15,49¢
6,081 2,06: 1,14¢
(27,007 24,95; 161
57¢ (5,775 (8,487)
3,16( 12,85( (16,207
22,23’ 35¢ (3,329
90z (2,006) (10,57%)
(1,565 (1,572) 1,22¢
4,67¢ 4,92¢ 7,95¢
160,08¢ 168,03 107,08
(13,589 (7,89¢) (9,521)
(315,85!) (106,21 (244,29
101 (2,069 (5,279)
(329,34 (116,179 (259,09
— 292,65 —
9,79( — 25,00
(17,039 (28,549 (3,641)
3,891 — —
— (27,870) —
4,231 5,37¢ 7,15¢
4,07¢ 8,52¢ 10,42:
(1,972 (50,27%) (7,512)
1,08¢ 8,08: 11,88:
4,07 207,95 43,31(
(109) 1,22¢ 381
(165,28f) 261,03 (108,31
285,68. 24,65( 132,96!
$120,39¢  $28568. $ 24,65
$ 4479¢ $ 3870: $ 4740
$ 2577: $ 2249¢ $ 18,86¢

See Notes to Consolidated Financial Statements.
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF SHAREHOLDERS ’ EQUITY

BALANCE, June 30, 200

Net income

Stocl-based compensation expel

Exercise of stock optior

Currency translation adjustme

Change in fair value of interest rate swap agreésr

Repurchase of common sta

Treasury stock issued under stock purchase |

BALANCE, June 30, 200

Net income

Stock-based compensation expel

Exercise of stock options and vesting of restrictetk
units

Purchase of call options, net of proceeds from shle
warrants

Tax benefit of call option

Currency translation adjustme

Change in fair value of interest rate swap agreésr

Initial effect of adoption of
Statement of Financial
Accounting Standards No.158,
Employers Accounting for Defined Benefit Pensic
and Other Po«-Retirement Plans (SFAS No. 1!

Repurchases of common stc

Treasury stock issued under stock purchase |

BALANCE, June 30, 200

Net income

Stocl-based compensation expel

Exercise of stock options and vesting of restrictietk
units

Adoption of FIN 48

Currency translation adjustme

Change in fair value of interest rate swap agreésr

Repurchases of common stc

Treasury stock issued under stock purchase |

Effect of SFAS No. 15!

BALANCE, June 30, 200

Preferred Stock

(amounts in thousands)

Common Stock  Additional

Accumulated
Other

Treasury Stock

Total

Retained  Comprehensive Shareholders’
Paid-in
Shares Amount Shares Amount Capital Earnings Income Shares  Amount Equity

— $ — 37,807 $ 3,781 $ 279,49t $357,86: $ 2,721 7,817 $(22,82¢) $ 621,03
— — — — — 84,84( — — — 84,84(
— — — — 15,49¢ — — — — 15,49¢
— — 59€ 59 21,04« — — — — 21,10:
— — — — — — 1,45¢ — — 1,45¢
— — — — — — 1,661 — — 1,661
— — — — — — — 121 (7,512 (7,512
— — — — (1,467) — — (150) 8,74: 7,27¢
— — 38,40 3,84( 314,57: 442,70: 5,84( 7,78¢ (21,59¢) 745,35¢
— — — — — 78,53: — — — 78,53:
— — — — 13,01¢ — — — — 13,01¢
— — 34€ 35 14,577 — — — — 14,61:
— — — — (27,870 — — — — (27,870)
— — — — 32,81¢ — — — — 32,81¢
— — — — — — 4,33 — — 4,33
— — — — — — (834) — — (834)
— — — — — — (734) — — (734)
— — — — — — — 1,091 (50,27Y) (50,275
— — — — 92 — — (109) 4,791 4,88¢
— —  38,75! 3,87¢ 347,20° 521,23: 8,60¢ 8,77: (67,07¢) 813,84
— — — — — 83,32: — — — 83,32:
— — — — 17,63¢ — — — — 17,63¢
— — 197 20 4,23% — — — — 4,25k
— — — — (630C) (470 — — — (1,100
— — — — — — (465) — — (465)
— — — — — — (1,350) — — (1,350)
— — — — — — — 43 (1,972 (1,972
— — — — 1,67¢ — — (84) 2,05¢ 3,73(
— — — — — — (22) — — (22)
— $ — 3894t $ 3,89t $ 370,127 $604,08 $ 6,76¢ 8,731 $(66,99:) $ 917,88!

See Notes to Consolidated Financial Statements.
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Net income

CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(amounts in thousands)

Change in foreign currency translation adjustn

Effect of changes in actuarial assumptions andgmition of prior service cost, net of tax, under
Statement of Financial Accounting Standards No.

Change in fair value of interest rate swap agreés

Comprehensive incorr

See Notes to Consolidated Financial Statements.
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Fiscal Year ended June 30,

2008

2007

2006

$83,32.  $7853.  $84,84(
(46F) 4,33: 1,45¢
22 (734) —
(1,350) (839) 1,661
$81,48¢  $81,297  $87,95¢
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. ORGANIZATION AND BASIS OF PRESENTATION
Business Activities

CACI International Inc, along with its wholly-ownedibsidiaries and joint ventures that are more 8tapercent owned or otherwise
controlled by it (collectively, the Company), is immternational information systems, high technolegyvices, and professional services
corporation. It delivers professional services mfidrmation technology solutions, to its clientsinparily the U.S. government. Other
customers include agencies of foreign governmetdse and local governments, and commercial ergepr

The Company’s operations are subject to certaks @d uncertainties including, among others, #meddence on contracts with
federal government agencies, dependence on revdetgsd from contracts awarded through compettigeling, existence of contracts w
fixed pricing, dependence on subcontractors tdlifabntractual obligations, dependence on key ngan@aent personnel, ability to attract and
retain qualified employees, ability to successfitiiegrate acquired companies, and current andhpakeompetitors with greater resources.

Principles of Consolidation

The consolidated financial statements include taements of CACI International Inc and its sulemigis and joint ventures that are
more than 50 percent owned or otherwise contrddied. All intercompany balances and transactioamgehbeen eliminated in consolidation.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Revenue Recognition

The Company generates almost all of its revenua ftoee different types of contractual arrangemerttst-plus-fee contracts, time-
and-materials contracts, and fixed price contrd&Résienue on cost-plus-fee contracts is recognzéitet extent of costs incurred plus an
estimate of the applicable fees earned. The Companmsiders fixed fees under cost-plus-fee conttadi® earned in proportion to the
allowable costs incurred in performance of the @t For cost-plus-fee contracts that includegranince based fee incentives, and that are
subject to the provisions of Statement of Posi8aril, Accounting for Performance of Construction-Type &muftain Production-Type
Contracts(SOP 81-1), the Company recognizes the relevartippoof the expected fee to be awarded by the oustat the time such fee can
be reasonably estimated, based on factors sutte &ampany’s prior award experience and commumwigativith the customer regarding
performance. For such cost-plus-fee contracts stifijehe provisions of U.S. Securities and Exclea@gmmission (SEC) Staff Accounting
Bulletin (SAB) No. 104Revenue Recognitid®AB 104), the Company recognizes the relevanigouf the fee upon customer approval.
Revenue on time-and-material contracts is recodrtia¢he extent of billable rates times hours deled for services provided, to the extent of
material cost for products delivered to customansl, to the extent of expenses incurred on behalfeo€ustomers. Shipping and handling:
charged to the customers are recognized as reaihe time products are delivered to the customers

The Company has four basic categories of fixedepentracts: fixed unit price, fixed price-levelaffort, fixed price-completion, and
fixed price-license. Revenue on fixed unit pricatcacts, where specified units of output underiserarrangements are delivered, is
recognized as units are delivered based on théfigpiegrice per unit. Revenue on fixed unit pricaimenance contracts is recognized ratably
over the length of the service period. Revenudiked-price level of effort contracts is recogniZeased upon the number of units of labor
actually delivered multiplied by the agreed ratedach unit of labor.
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —(Continued)

A significant portion of the Company’s fixed pricempletion contracts involve the design and devalamt of complex, client systems.
For these contracts that are within the scope d® 801, revenue is recognized on the percentage+opletion method using costs incurred
in relation to total estimated costs. For fixedcprcompletion contracts that are not within thepscof SOP 81-1, revenue is generally
recognized ratably over the service period. The @amy’s fixed pricdicense agreements and related services contreciwianarily execute
in its international operations. As the agreemamtieliver software require significant productiomdification or customization of software,
revenue is recognized using the contract accougtingance of SOP 81-1. For agreements to delivier éiader license and related services,
revenue is recognized as the data is deliveredarndces are performed. Except for losses on cetsteccounted for under SAB 104,
provisions for estimated losses on uncompletedraot# are recorded in the period such losses &eendieed. Losses on contracts accounted
for under SAB 104 are recognized as the servicdsraterials are provided.

The Company’s contracts may include the provisibmore than one of its services. In these situatitiee Company applies the
guidance of Financial Accounting Standards BoafASB’s) Emerging Issues Task Force (EITF) Issu@DRevenue Arrangements with
Multiple Deliverables. Accordingly, for applicable arrangements, revereeognition includes the proper identificationseparate units of
accounting and the allocation of revenue acrosslathents based on relative fair values, with prapasideration given to the guidance
provided by other authoritative literature.

Contract accounting requires judgment relativesseasing risks, estimating contract revenues astd,cand making assumptions for
schedule and technical issues. Due to the sizaatwle of many of the Company’s contracts, thereston of total revenues and cost at
completion is complicated and subject to many \des Contract costs include material, labor, snbagting costs, and other direct costs, as
well as an allocation of allowable indirect cogissumptions have to be made regarding the lengtimefto complete the contract because
costs also include expected increases in wageprares for materials. For contract change orddasms or similar items, the Company
applies judgment in estimating the amounts andsagsgthe potential for realization. These amoangsonly included in contract value when
they can be reliably estimated and realizatioroissidered probable. Incentives or penalties relatgurformance on contracts are considered
in estimating sales and profit rates, and are dembwhen there is sufficient information for then@xany to assess anticipated performance.
Estimates of award fees for certain contracts @ afactor in estimating revenue and profit rét@sed on actual and anticipated awards.

Long-term development and production contracts magka large portion of the Compasyiusiness, and therefore the amounts rec
in the Companys financial statements using contract accountinthats are material. For federal government corgraloe Company follow
U.S. government procurement and accounting staedarassessing the allowability and the allocabiit costs to contracts. Due to the
significance of the judgments and estimation prsessit is likely that materially different amoutsuld be recorded if the Company used
different assumptions or if the underlying circuamtes were to change. The Company closely mortdtorpliance with, and the consistent
application of, its critical accounting policiedated to contract accounting. Business operati@ensgmnel conduct thorough periodic contract
status and performance reviews. When adjustmermgstimated contract revenues or costs are requrgdchanges from prior estimates are
generally included in earnings in the current perislso, regular and recurring evaluations of cactticost, scheduling and technical matters
are performed by management personnel who are émdiemt from the business operations personnelnpgirfg work under the contract.
Costs incurred and allocated to contracts witht® government are scrutinized for compliance wétjulatory standards by Company
personnel, and are subject to audit by the Def@usdract Audit Agency (DCAA).

From time to time, the Company may proceed withknaased on client direction prior to the completion signing of formal contract
documents. The Company has a formal review prdoesgpproving any such
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —(Continued)

work. Revenue associated with such work is recaghanly when it can be reliably estimated and zedilbn is probable. The Company bases
its estimates on previous experiences with theglmommunications with the client regarding furgistatus, and its knowledge of available
funding for the contract or program.

The Company’s U.S. government contracts (approx@m&®5 percent of total revenue in the year ended B0, 2008) are subject to
subsequent government audit of direct and indizests. Incurred cost audits have been completeddhrJune 30, 2002. Management does
not anticipate any material adjustment to the chdated financial statements in subsequent peffiodaudits not yet completed.

Costs of Revenue

Costs of revenue include all direct contract castsvell as indirect overhead costs and sellingeggmand administrative expenses that
are allowable and allocable to contracts underrtdgeocurement standards. Costs of revenue atdode costs and expenses that are
unallowable under applicable procurement standamts.are not allocable to contracts for billinggmses. Such costs and expenses do not
directly generate revenues, but are necessaryBinéss operations.

Cash and Cash Equivalents

The Company considers all investments with an oaigmaturity of three months or fewer on their gathte to be cash equivalents. The
Company classifies investments with an originalurigt of more than three months, but less thanwe/@honths on their trade date as short-
term marketable securities.

Investments in Marketable Securities

From time to time, the Company invests in marketagicurities that are classified as available-fbe-gsing the accounting guidance in
FASB Statement of Financial Accounting StandardsAS) No. 115, Accounting for Certain Investments in Debt andiBgSecurities
(SFAS No. 115), and are reported at fair value ddhzed gains and losses as a result of changbs fair value of the available-for-sale
investments are recorded as a separate comportéim atcumulated other comprehensive income irato®mpanying consolidated balance
sheets. If these securities were instead deterntinbd trading securities, any unrealized gainlesses would be reported in the consolidated
statement of operations and would impact net egsnin

The fair value of marketable securities is deteadibased on quoted market prices at the reportiteyfdr those securities. The cost of
securities sold is determined using the speciniification method. Premiums and discounts arerireal over the period from acquisition
to maturity, and are included in investment incoaleng with interest and dividends.

Allowance For Doubtful Accounts

The Company establishes bad debt reserves agamainchilled receivables based upon the latestimation available to determine
whether invoices are ultimately collectible. Wheaepdgment is involved in determining the estinsatbere is the potential for bad debt
expense and the fair value of accounts receivaliie tmisstated. Given that the Company primarityesethe U.S. government and that, in
management’s opinion, the Company has sufficientrots in place to properly recognize revenue Gbenpany believes the risk to be
relatively low that a misstatement of accounts ikead#e would have a material impact on its consakd financial statements. Accounts
receivable balances are written-off when the balasdeemed uncollectible after exhausting allaeable means of collection.
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —(Continued)

Goodwill

Gooduwill represents the excess of costs over firesof assets of businesses acquired. Goodwillrgadgible assets acquired in a
purchase business combination and determined @ dxaindefinite useful life are not amortized, imstead tested for impairment at least
annually in accordance with the provisions of S 142,Goodwill and Other Intangible AssgSFAS No. 142). SFAS No. 142 also
requires that intangible assets with estimableulsiges be amortized over their respective estadatseful lives to their estimated residual
values, and reviewed for impairment in accordanite AS No. 144Accounting for Impairment or Disposal of Long-Liveslset{SFAS
No. 144).

SFAS No. 142 requires that goodwill be tested rigpairment at the reporting unit level at least atiyuutilizing a two-step
methodology. The initial step requires the Compangssess whether indications of impairment eKigtdications of impairment are
determined to exist, the second step of measumipgirment is performed, wherein the fair valueha televant reporting unit is compared to
the carrying value, including goodwill, of such uri the fair value exceeds the carrying valuejmpairment loss is recognized. However, if
the carrying value of the reporting unit exceeddair value, the goodwill of the reporting unitimspaired.

The Company performs its annual testing for impaintrof goodwill and other intangible assets asuokJ30 of each year. Based on
testing performed as of June 30, 2008, there weiiadications of impairment.

Long-Lived Assets (Excluding Goodwiill)

The Company follows the provisions of SFAS No. Itdccounting for long-lived assets such as prepamtd equipment and intangible
assets subject to amortization. SFAS No. 144 requirat long-lived assets be reviewed for impaitmadrenever events or circumstances
indicate that the carrying amount of an asset nwdyoa fully recoverable. An impairment loss is rgeized if the sum of the long-term
undiscounted cash flows is less than the carryinguat of the long-lived asset being evaluated. Aniye-downs are treated as permanent
reductions in the carrying amount of the assete. Tbmpany believes that the carrying values dbitg-lived assets as of June 30, 2008 and
2007 are fully realizable.

Property and Equipment

Property and equipment is recorded at cost. Degtieni of equipment and furniture has been proviokegt the estimated useful life of
the respective assets (ranging from three to sgears) using the straight-line method. The Compahbyilding is being depreciated over a
20-year period on a straight-line basis. Leasehofitovements are generally amortized using thegsitdine method over the remaining
lease term or the useful life of the improvemewtsichever is shorter. Repairs and maintenance emstexpensed as incurred.

External Software Development Costs

Costs incurred in creating a software product tedid or licensed for external use are chargedpermse when incurred as indirect c
and selling expenses until technological feasibiiihs been established for the software. Technmbépasibility is established upon
completion of a detailed program design or, iralisence, completion of a working software versidrereafter, all such software
development costs are capitalized and subsequepttyted at the lower of unamortized cost or edthaet realizable value. Capitalized
costs are amortized on a straight-line basis dwerémaining estimated economic life of the product

Internal Software Development Costs

The Company follows the provisions of Statemerasition 98-1Accounting for the Costs of Computer Software Dopead or
Obtained for Internal UséSOP 98-1), as issued by the American Institut€ertified
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —(Continued)

Public Accountants in accounting for developmersts®f software to be used internally. SOP 98-1iireq that both internal and external
costs incurred to develop internal-use computanssé during the application development stagedpétalized and subsequently amortized
over the estimated economic useful life of thewgafe. The Company amortizes such costs over perédgng from 5 to 10 years.

Supplemental Retirement Savings Plan

The Company maintains a non-qualified defined ¢bation supplemental retirement savings plan fotaie key employees whereby
participants may elect to defer and contribute diqro of their compensation, as permitted by thenplThe Company maintains supplemental
retirement savings plan assets that are accouotad &ccordance with EITF Issue No. 97-Acounting for Deferred Compensation
Arrangements Where Accounts are Held in a RablstTand Investe(EITF 97-14), and the underlying assets are hellRabbi Trust. The
participants can direct their investments in thegpdemental retirement savings plan (see note 20).

A Rabbi Trust is a grantor trust established talfuampensation for a select group of managememtashkets of this trust are available
to satisfy the claims of general creditors in therg of bankruptcy of the Company. The assets bglithe Rabbi Trust, which are classified as
trading securities, are recorded at fair valud@donsolidated financial statements as suppleinenii@ment savings plan assets. The
participants’ investments are recorded at fair @as supplemental retirement savings plan obligatio

Deferred Financing Costs

Costs associated with obtaining the Company’s fimanarrangements are deferred and amortized beetetm of the financing
arrangements using the effective interest method.

Income Taxes

Income taxes are accounted for using the assdtaility method under SFAS No. 108¢counting for Income Tax¢SFAS No. 109),
whereby deferred tax assets and liabilities aregeized for the future tax consequences attribattbtlifferences between the consolidated
financial statement carrying amounts of assetdiabdities, and their respective tax bases, anerating loss and tax credit carry forwards.
Effective July 1, 2007, the Company accounts ferciantingencies in accordance with FASB InterpretaNo. 48,Accounting for
Uncertainty in Income TaxgE5IN No. 48). Deferred tax assets and liabilities measured using enacted tax rates expected lptapgpxable
income in the years in which those temporary diffices are expected to be recovered or settledeffdet on deferred tax assets and
liabilities due to a change in tax rates is recpgdiin income in the period that includes the enaot date. Estimates of the realizability of
deferred tax assets are based on the scheduladakwédeferred tax liabilities, projected futdexable income, and tax planning strategies.
Any interest or penalties incurred in connectiothvimcome taxes are recorded as part of incomexpgnse for financial reporting purposes.

Costs of Acquisitions

Costs incurred by legal, financial and other prsi@sal advisors that are directly related to susitésicquisitions are capitalized as a
cost of the acquisition, while costs incurred by @ompany for unsuccessful or terminated acquisijgportunities are expensed when the
Company determines that the opportunity will nagenbe pursued. Costs incurred on anticipated aitiguis are deferred and are included in
other long-term assets in the accompanying coreselitibalance sheets.
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —(Continued)

Research and Development Costs

Companysponsored research and development costs, incladstg to develop proprietary software for exteursad prior to establishii
technological feasibility, are expensed as incurBeth expenses are included in indirect costssatithg expenses in the accompanying
consolidated statements of operations.

Foreign Currency Translation

The assets and liabilities of the Company’s foreighsidiaries whose functional currency is othantthe U.S. dollar are translated at
the exchange rate in effect on the reporting datd,income and expenses are translated at the t@digkierage exchange rate during the
period. The Compang’primary practice is to negotiate contracts inséme currency in which the predominant expensemaurred, therek
mitigating the exposure to foreign currency flu¢toias. The net translation gains and losses ar@nhided in determining net income, but
are accumulated as a separate component of shaeesielquity. Foreign currency transaction gains anddesse included in determining |
income, but are insignificant. These costs araihell as indirect costs and selling expenses indbempanying consolidated statements of
operations.

Earnings Per Share

Basic and diluted earnings per share are presamntamhformity with SFAS No. 12&arnings Per SharéSFAS No. 128). Basic
earnings per share is computed using the sum ofi¢ighted-average number of shares of common stotdtanding during the period and
shares issued during the period are weighted topthtion of the period that they were outstandDituted earnings per share is computed in
a manner similar to that used for basic earningsipare after giving effect to the dilutive effeofshe exercise of stock settled stock
appreciation rights and stock options and the ngsif restricted stock and restricted stock unithen applicable, diluted earnings per share
also reflects the dilutive effects of shares isteiander the $300.0 million of 2.125 percent cotilsér senior subordinated notes that were
issued May 16, 2007 and mature on May 1, 2014Ntttes), and warrants to issue 5.5 million shareSACI common stock at an exercise
price of $68.31 per share that were issued in M7 2Information about the weighted-average numbéasic and diluted shares is
presented in note 22.

Derivative Instrument and Hedging Activities

The Company accounts for derivative instrumentstadding activities in accordance with SFAS No.,1 8 ounting for Derivative
Instruments and Hedging Activiti(SFAS No. 133), as amended. Derivatives are rezegras either assets or liabilities in the constdid
balance sheet, and gains and losses are recodi@zed on changes in the fair values. Gains anddass derivatives designated as a hedge,
or deemed to be an effective hedge, are deferraddomulated other comprehensive income in themapgaaying consolidated balance she
and then recognized upon contract completion. Gaaslosses on derivatives that are not desigreet@dhedge, or that are not intended to be
an effective hedge, are recognized upon the chandas values and are recorded in the accompangansolidated statements of operatic
The classification of gains and losses resultiogifthe changes in fair values is dependent omtieaded use of the derivative and its
resulting designation. The Company uses the chianggriable cash flow method to measure the effecgss of its hedges.

From time to time, the Company will enter into st rate hedging agreements to manage exposfiuetizations in rates on its
variable rate debt. These agreements effectividywahe Company to exchange variable rate delfiXed rate debt, or to place an upper li
on variable rate debt through the use of an intea¢s cap. The Company enters into such derivatisteument agreements only to hedge
flows. The
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Company does not hold or issue such financialunsénts for trading purposes, nor is it a partyetetaged derivatives. As of June 30, 2008,
the Company was party to two interest rate swapeagents and one interest rate cap agreement (&eé&3)o

Fair Value of Financial Instruments

The carrying amounts of cash and cash equivalaot®unts receivable, accounts payable and amawitgled in other current assets
and current liabilities that meet the definitionaofinancial instrument approximate fair value hessaof the short-term nature of these
amounts.

The fair value of the Company'’s long-term debt urittebank credit facilities is estimated by disnting the future cash flows at rates
currently offered to the Company for similar delgtruments of comparable maturities by the Compsaleyiders. The fair value of this long-
term debt approximates its carrying value at JUunhe2808. The fair value of the Notes is based mtaflimarket prices. The fair value of the
Company’s interest rate swaps is based on currarkehpricing models. See note 13.

Concentrations of Credit Risk

Financial instruments that potentially subject @@mmpany to credit risk include accounts receivalole cash equivalents. Management
believes that credit risk related to the Compamgsounts receivable is limited due to a large nurobeustomers in differing segments and
agencies of the U.S. government. Accounts recedvaitddit risk is also limited due to the credit thaness of the U.S. government.
Management believes the credit risk associated tw#fCompany’s cash equivalents is limited dudéodredit worthiness of the obligors of
the investments underlying the cash equivalentadtition, although the Company maintains cashrigala at financial institutions that
exceed federally insured limits, these balanceplaeed with high quality financial institutions.

Comprehensive Income

Comprehensive income is the change in equity afsiness enterprise during a period from transastiond other events and
circumstances from non-owner sources. Other conepisgbe income refers to revenue, expenses, and gathlosses that under U.S.
generally accepted accounting principles are iredid comprehensive income, but excluded from #terdhination of net income. The
elements within other comprehensive income, nédxyfconsisted of foreign currency translation atijients, the changes in the fair value of
interest rate swap agreements, and differencesskatactual amounts and estimates based on actassiahptions and the effect of changes
in actuarial assumptions made during the year edded 30, 2008 under the Company’s post-retireinemefit plans (see note 15).

As of June 30, 2008 and 2007, accumulated othepoeimensive income, net of income tax effects, ietbia gain of $8.2 million and
$8.7 million, respectively, related to foreign @mcy translation adjustments. The gain in the geded June 30, 2008 was partially offset by
$0.7 million of losses related to the fair valueloé interest rate swaps and $0.8 related to ugrézed post-retirement medical plan costs.

Use of Estimates

The preparation of financial statements in conftymiith U.S. generally accepted accounting priresplequires management to make
estimates and assumptions that affect the repartemints of assets and liabilities and disclosuir@atingent assets and liabilities at the date
of the consolidated financial statements and the
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reported amounts of revenues and expenses dugngplorted periods. The significant managemennaséis include estimated costs to
complete fixed-price contracts, estimated award feecontracts accounted for under SOP 81-1, apatidn period for long-lived intangible
assets, recoverability of long-lived assets, resefor accounts receivable, fair values of optigrasited and loss contingencies. Actual results
could differ from these estimates.

Commitments and Contingencies

Liabilities for loss contingencies arising fromiois, assessments, litigation, fines and penaltiesogher sources are recorded when it is
probable that a liability has been incurred andaimeunt of the assessment and/or remediation cegalsenably estimated.

Reclassifications
Certain reclassifications have been made to thor paars’ financial statements in order to conféorthe current presentation.

NOTE 3. RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In July 2006, the FASB issued FASB Interpretatiam Ki8,Accounting for Uncertainty in Income Tax&N No. 48), which prescribes
a recognition threshold and measurement procesedording in the financial statements uncertaknpasitions taken or expected to be taken
in a tax return. Additionally, FIN No. 48 providgsidance on the recognition, classification, actiognin interim periods and disclosure
requirements for uncertain tax positions. FIN N® whs effective for CACI July 1, 2007, and its atitmp did not have a material impact on
the Company'’s result of operations or financialipos. See note 19.

In September 2006, the FASB issued SFAS No. E&if,Value Measuremen{SFAS No. 157). SFAS No. 157 establishes a framkewor
for measuring fair value in generally accepted aotiag principles, clarifies the definition of faialue, and expands disclosures about fair
value measurements. SFAS No. 157 does not requyraew fair value measurements. However, the agidic of SFAS No. 157 may
change current practice for some entities. SFASING.is effective for the Company beginning Jul2008. The Company does not expect
the adoption of SFAS No. 157 to have a materiakiohjon its results of operations or financial posit

In September 2006, the FASB issued SFAS No. E&&loyers Accounting for Defined Benefit Pensioth @ther Post-Retirement
Plan—an amendment of FASB Statements No. 87, 88, 0632¢R),(SFAS No. 158), which requires companies to recini their
balance sheets any under- or over-funded statdsfifed benefit post-retirement plans and apptighé post-retirement medical benefits
offered to certain current and former executivesl #® the supplemental retirement plan coveringdbmpany’s current chief executive
officer. The Company adopted the provisions of SFS 158 effective June 30, 2007 by recording axiprately $1.2 million of
unrecognized prior service costs and net lossas@sed benefits. This additional liability is exfted within other long-term liabilities in the
accompanying consolidated balance sheet, and thet 6 this, net of income tax effects of $0.5liail, is recorded as a reduction to
accumulated other comprehensive income within $iolclers’ equity.

In February 2007, the FASB issued SFAS No. T8® Fair Value Option for Financial Assets and Fioel Liabilities—Including an
amendment of FASB Statement No. (BIFAS No. 159). SFAS No. 159 permits entities toade to measure certain financial instruments anc
other items at fair value. The fair value
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option generally may be applied instrument by unsient, is irrevocable, and is applied only to eniirstruments and not to portions of
instruments. SFAS No. 159 is effective for the Campbeginning July 1, 2008. The Company does no¢ebthe adoption of SFAS No. 159
to have a material impact on its results of openretior financial position.

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 assagtsrad, liabilities assumed, and any
noncontrolling interest in connection with a busieombination; recognize and measure the goodedllired in a business combination t
gain from a bargain purchase; and determine wiiatrivation to disclose to enable users of the firgratatements to evaluate the nature and
financial effects of the business combination. SIS 141R is effective for business combinationsabich the acquisition date is on or
after the beginning of the first annual reportirgipd beginning on or after December 15, 2008. Chmpany has not yet evaluated what
impact, if any, SFAS No. 141R will have on its réswf operations or financial position.

In December 2007, the FASB issued SFAS No. Nafcontrolling Interests in Consolidated Financ&htements—an amendment of
ARB No. 5)(SFAS No. 160). SFAS No. 160 applies to all comeatihat prepare consolidated financial statemertgpt not-for-profit
organizations, but will affect only those entitiéat have an outstanding noncontrolling interestria or more subsidiaries or that
deconsolidate a subsidiary. SFAS No. 160 is effedor fiscal years, and interim periods withinghdiscal years, beginning on or after
December 15, 2008. Earlier adoption is prohibidte Company has not yet evaluated what impactyif 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. 15%e FSP
amends SFAS No. 157 to delay the effective datedorinancial assets and liabilities, except for itettmst are recognized or disclosed at
value in the financial statements on a recurringjd-or items within its scope, the FSP deferseffective date of SFAS No. 157 to fiscal
years beginning after November 15, 20

In March 2008, the FASB issued SFAS No. 1Bisclosures about Derivative Instruments and Hedghativities—an Amendment of
FASB Statement No. 133 (SFAS No. 1which requires expanded disclosures about deriathd hedging activities. This statement changes
the disclosure requirements for derivative instrata@nd hedging activities by requiring companiegrbvide enhanced disclosures about
how and why they use derivative instruments, horivdéve instruments and related hedged items ezeunted for under SFAS No. 133 and
its related interpretations, and how derivativerimaents and related hedged items affect a compdimgncial position, financial
performance, and cash flows. SFAS No. 161 is effedor fiscal periods beginning after November 2808, with earlier adoption
encouraged. The Company does not expect the nedasthto have a significant impact on its disclesur

In April 2008, the FASB issued FSP No. 14Z@&termination of the Useful Life of Intangible AsgESP 142-3), which amends the
factors that should be considered in developingwet or extension assumptions used to determinagéil life of a recognized intangible
asset under SFAS No. 142. FSP 142-3 is effectivehiloCompany’s fiscal year beginning July 1, 2008e Company has not yet evaluated
what impact, if any, FSP 142-3 will have on itsulesof operations or financial position.

In May 2008, the FASB issued FSP No. APB 1#dgcounting for Convertible Debt Instruments ThatyNBe Settled in Cash Upon
Conversion (Including Partial Cash Settlemegii®pP 14-1). This new standard will require the Camypto separately account for the liability
and equity (conversion option) components of the
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Notes and to recognize interest expense on thesNisiag an interest rate in effect for comparablet ghstruments that do not cont:
conversion features. The interest rate to be usddnthe new standard will be significantly higttean the rate which is currently used, wr
is equal to the coupon rate of 2.125 percent. 8P it effective for the Company’s fiscal year egng July 1, 2009 and will require
retrospective application to the date the Notesvigsued. Had this new standard been effectivéhéofiscal year ended June 30, 2008, the
Company estimates that its interest expense wad increased by approximately $10.5 million, asdliluted earnings per share would
have decreased by approximately $0.21 per shae1BSl will have no direct effect on the Compargdsh flow.

In June 2008, the FASB issued EITF Bulletin No.B)Determining Whether an Instrument (or Embedded treatis Indexed to an
Entity's Own StocKEITF 07-5). EITF 07-5 provides guidance on howapany should determine if certain financial instants (or
embedded features) are considered indexed to isstaek, including instruments similar to the carsi@n option of the Company’s
convertible senior notes, convertible note hedged,warrants to purchase Company stock. This stdmdguires that a two-step approach be
used to evaluate an instrument’s contingent ex@mmisvisions and settlement provisions in detemginvhether the instrument is considered
to be indexed to its own stock, and exempt fromahygication of SFAS No. 132ccounting for Derivative Instruments and Hedging
Activities.EITF 07-5 is effective beginning with the Companfisal year starting July 1, 2009. The Companyn@s/et evaluated what
impact, if any, EITF 07-5 will have on reportingits operating results and financial position.

NOTE 4. ACQUISITIONS
Year Ended June 30, 2008

During the year ended June 30, 2008, the Compampleded acquisitions of five businesses, two inWhéited States and three in the
United Kingdom. The acquisitions completed in th& Uvere:

» On October 31, 2007, 100 percent of the outstanstirages of Athena Holding Corp., a holding compahich owned 100 percent
of the outstanding shares of Athena Innovative B8mis, Inc. (AIS), headquartered in Arlington, Mimg. AIS and its wholly owne
subsidiaries provide specialized professional ses/and solutions to United States intelligencamwizations; ani

e« On November 1, 2007, 100 percent of the outstanslirges of Dragon Development Corporation (DDCda@artered in
Columbia, Maryland. DDC provides professional, t@chl, and engineering services to United Statedligence organization:

The combined initial purchase consideration to aeqilS and DDC was approximately $241 million,vafich $13.3 million was
originally deposited into escrow accounts (the mddication Escrow Accounts) pending final deteration of the net worth of the assets
acquired and to secure the sellers’ indemnificatibligations and $2.4 million was deposited in&eparate earn-out escrow account (the
Earn-out Escrow Account) to be paid to the form&shareholders upon receipt of extension of aeantracts or achievement of a
specified gross margin, as defined in the purchgseement and schedules thereto. Subsequentdatinef acquisition, the Company and
seller of Athena Holding Corp. agreed on the nettivof the assets acquired and as a result, thep@oynpaid an additional $2.9 million of
purchase consideration. The Company and the DDfelsbllers have also agreed on the net worth adigkets acquired in that acquisition
and as a result, the Company paid an addition8l®@lion of purchase consideration. In additidme Company paid the entire $2.4 millior
the Earn-out Escrow Account to the former DDC shalders based upon contract extensions received #iire date of acquisition. Of the
$2.4 million paid subsequent to the date of actjaisi $0.7 million was earned and paid prior toeJ30, 2008 and $1.7 million was earned
prior to, but paid
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subsequent to, June 30, 2008. Remaining fundayifia the Indemnification Escrow Accounts will Bistributed to the sellers on or around
January 31, 2009 with respect to AlS and April Q2 with respect to DDC.

Acquisitions completed in the U.K. were:

* OnJuly 5, 2007, 100 percent of the outstandingkstd Arete Software Limited, a company which sptdprietary software to local
government education authoritit

* On February 1, 2008, 100 percent of the outstanstiock of Invocom Limited, a company which desigaed delivered network,
operations, and business support systems to telacoiation service providers; a

e OnJune 1, 2008, 100 percent of the outstandirgk stbSoftsmart Limited, a company which sold piefary software to local
government education authorities for the managemignite-schools and nursery schoc

The total consideration paid for these five busieesincluding transaction costs, was $261.0 milliche Company has completed its
detailed valuation of the material assets acquaratiliabilities assumed. Based on that valuatioa total consideration paid has been
allocated to assets acquired, including identidhtangible assets and goodwill, and liabilitisstaned, as follows (in thousands):

Cash $ 6,29:
Accounts receivabl 30,34¢
Prepaid expenses and property and equip! 1,03(
Current deferred taxe 1,18:
Contract backlog, customer relationships value,r@r-compete agreemer 40,56(
Goodwill 203,11¢
Other asset 1,99:
Accounts payabl (4,449
Other accrued expens (6,562)
Accrued compensatic (8,196
Long-term deferred taxe (4,359
Total consideration pai $260,95!

The value attributed to the contract backlog arstamer relationships value is being amortized oac®lerated basis over periods
ranging from one to ten years. The value attribtideton-compete agreements is being amortizedstramht-line basis over the term of the
agreements.

During the year ended June 30, 2008, these fiveesses generated $102.6 million of revenue fragrdites of acquisition through the
Company's fiscal year end.
Year Ended June 30, 2007
During the year ended June 30, 2007, the Compampleded acquisitions of two businesses, both inl®, as follows:

e On May 31, 2007, 100 percent of the common stodkstftute for Quality Management, Inc (IQM) a coamy providing
management consulting and operational supportcEto the intelligence community and homeland riigomarkets; anc
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e OnJune 29, 2007, 100 percent of the common stbth® Wexford Group International, Inc (WGI) a caamy providing
management and technical consulting services iarthas of acquisition management, strategic conatians, the application of
technology to improve operations, and the enhanneofean enterprise’management, organization, and performance. Mégnts
include Departments of the Army, Navy, and Air Foas well as Department of Information Systems Ag€bBISA) and the
Deployment Health Support Directora

The total consideration paid for these two busiegsmcluding transaction costs and the assumpfi®d.1 million of debt, was $160.5
million. Of the total consideration, $49.0 millievas paid to the selling shareholders of WGI in 2097 (see note 12) and $17.0 million was
paid into separate escrow accounts, to securdadiim of the sellers’ representations and wareards provided for in the acquisition
agreements. At the expiration of the representaimhwarranty period of two years in the case ohegquisition, remaining escrowed fun
if any, will be remitted to the respective sellisigareholders.

During the year ended June 30, 2008, managemergleted its valuation of the material assets acquared liabilities assumed. Based
on that valuation, the allocation to identifiabi¢angible assets was increased by $1.9 millionthedllocation to goodwill was decreased by
$3.2 million.

Year Ended June 30, 2006

During the year ended June 30, 2006, the Compampleted acquisitions of five businesses, thredénU.S., and two in the U.K. The
acquisitions completed in the U.S. were:

e On October 15, 2005, 100 percent of the commorksibdlational Security Research, Inc. (NSR), a campwhich provided
strategic consulting services in the areas of natisecurity policies, homeland security initiaiyenissile defense systems, and
command and control initiatives of the DepartmdrDefense. NSR customers included various agemnditse Departments of
Defense and Homeland Security, and major aerospateefense companie

* On March 1, 2006, substantially all of the assétsformation Systems Support, Inc. (ISS), a previdf information technology,
communications and logistics services to the U181yA Navy, Air Force, the Social Security Admingtion, the General Services
Administration, and the Departments of Justice Brahsportation; an

« On May 1, 2006, 100 percent of the outstandingkstd@lphalnsight, Inc. (Al), an information techlogy company that provided
primarily software and systems engineering, netvesrgineering and management, and information asserand security
assurance to various federal agencies includin@#partments of State, Justice, and Homeland Sgc

Acquisitions completed in the U.K. were:

* On October 1, 2005, 100 percent of the outstanstioagk of Tech Computer Office Limited (TCO), a caanp which sold
proprietary resource management software to ageotite U.K. government, and related specializdtivare systems to archite:
and engineers; ar

e« On May 31, 2006, 100 percent of the outstandingmmomstock of Sophron Partners Limited (Sophromprasulting company
which specialized in strategic sales, customeramrglanning, call center analysis, marketing dagaldesign, and marketing
campaign management servic

The total consideration paid for the five businesdaring the year was $257.0 million, includingisaction costs.
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Subsequent to June 30, 2006, the Company paidditiose| $10.2 million for Al based on revenue eadron contracts that fell under
the small business and 8(A) sections of federairachregulations. Of the additional amount paltdpfwhich was recorded as an increase to
goodwill, $4.4 million was paid in March 2007 angl.& million was paid in March 2008.

In January 2007, the Company paid an additiond 8iillion to the selling shareholders of ISS basedhe final agreed-upon net worth
of the tangible assets acquired, as defined iptinehase agreement. This additional considerat@sinecorded as an increase to goodwill.

During the year ended June 30, 2008, the Compamgds$6.5 million of loan notes (see note 13) aadercash payments of $0.5
million to the selling shareholders of Sophrondontingent consideration earned during the pefite. Company also made cash payments
for contingent consideration earned of $0.5 milliorihe selling shareholders of TCO. These paymeats recorded as increases to good

Pro Forma Information (unaudited)

The following unaudited pro forma combined condernstatement of operations information sets forthabnsolidated revenue, net
income and diluted earnings per share of the Cosnfiarthe years ended June 30, 2008 and 2007eaif of the above-mentioned
acquisitions completed during the years ended 30n2008 and 2007 had occurred as of July 1, ZDGi6.unaudited pro forma information
does not purport to be indicative of the actualiiteghat would have occurred if these acquisitioad actually been completed at the start of
the fiscal years as indicated (in thousands expepshare amounts):

Year Ended June 30,

2008 2007

Revenue $2,474,72. $2,167,89!
Net income 83,34: 77,20
Diluted earnings per sha 2.72 2.47

NOTE 5. CASH AND CASH EQUIVALENTS
Cash and cash equivalents consisted of the follg\dnst approximates fair value) (in thousands):
June 30,
2008 2007

Money market fund $103,24¢ $223,77:
Cash 17,14¢ 61,91’
Total cash and cash equivale $120,39¢ $285,68:

Included in the cash balance at June 30, 2007 429 $nillion of cash paid in July 2007 in connentigith the acquisition of WGI.
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NOTE 6. ACCOUNTS RECEIVABLE

Total accounts receivable, net of allowance fortdful accounts of approximately $3.9 million andS#&illion at June 30, 2008 and
2007, respectively, consisted of the followingttiousands):

June 30,
2008 2007

Billed receivable: $349,16° $301,00!
Billable receivables at end of peri 59,24( 44,51(
Unbilled receivables pending receipt of contracti@uments authorizing billin 33,32¢ 40,63¢
Total accounts receivable, curr 441,73: 386,15(
Unbilled receivables, retainages and fee withhgsliexpected to be billed beyond the next 1

months 8,78 10,657
Total accounts receivab $450,51« $396,80°

NOTE 7. GOODWILL

For the year ended June 30, 2008, goodwill incibasienarily as a result of the acquisitions of fas@mpanies (note 4) for which
goodwill of $203.1 million was recognized. Seveshthe acquisitions completed by the Company atettred in a manner whereby
goodwill is deductible for income tax purposes.oidune 30, 2008, the Company had $602.2 milliogaafdwill which is deductible for
income tax purposes.

NOTE 8. INTANGIBLE ASSETS
Intangible assets consisted of the following (ioubands):

June 30,
2008 2007
Customer contracts and related customer relatipa $ 229,64 $185,92:
Covenants not to compe 2,50¢ 1,682
Other 758 74€
Intangible asset 232,90° 188,35:
Less accumulated amortizati (106,879 (75,08)
Total intangible assets, n $ 126,02¢ $113,27(

Intangible assets are primarily amortized on arelkecated basis over periods ranging from 12 torh@dfths. The weighted-average
period of amortization for all intangible assetofdune 30, 2008 is 8.1 years, and the weightedage remaining period of amortization is
6.1 years.
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Amortization expense for the years ended June @I8,2007 and 2006 was $31.8 million, $25.7 milliand $20.6 million,

respectively. Expected amortization expense foh edithe fiscal years through June 30, 2013 angéoiods thereafter is as follows (in

thousands):
Amount
Year ending June 30, 20! $ 32,22¢
Year ending June 30, 20. 29,59¢
Year ending June 30, 20. 24,56¢
Year ending June 30, 20. 15,57¢
Year ending June 30, 20. 10,28¢
Thereafte 13,78
Total intangible assets, n $126,02¢
NOTE 9. PROPERTY AND EQUIPMENT
Property and equipment consisted of the followingl{ousands):
June 30,
2008 2007
Equipment and furnitur $53,41: $ 52,58¢
Leasehold improvemen 30,19: 25,51t
Building and lanc 47¢ 47¢
Property and equipment, at c 84,08: 78,57¢
Less accumulated depreciation and amortize (58,727 (55,889
Total property and equipment, r $ 25,36 $ 22,69¢

Depreciation expense, including amortization of&eold improvements, was $11.5 million, $11.2 wrlland $10.7 million for the

years ended June 30, 2008, 2007 and 2006, resplgc
NOTE 10. CAPITALIZED EXTERNAL SOFTWARE DEVELOPMENT COSTS

A summary of changes in external capitalized safévwaevelopment costs, including costs capitalizetiamortized during each of the

years in the thre-year period ended June 30, 2008, is as followthmsands):

Year Ended June 30,

2008 2007 2006
Capitalized software development costs, beginnfngar $ 9,452 $ 8,29¢ $ 4,261
Capitalized development co¢ — 3,371 6,141

Amortization

(4,287) (2,221) (2,106)

Capitalized software development costs, end of $ 5,168 $ 9,452 $ 8,29¢

Capitalized software development costs are predemitin other long-term assets in the accompangmsolidated balance sheets.
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NOTE 11. ACCRUED COMPENSATION AND BENEFITS
Accrued compensation and benefits consisted dfafl@ving (in thousands):

June 30,
2008 2007
Accrued salaries and withholdin $ 69,32¢ $49,557
Accrued leave 46,06( 38,657
Accrued fringe benefit 11,26¢ 8,764
Total accrued compensation and bene $126,64¢ $96,97¢
NOTE 12. OTHER ACCRUED EXPENSES AND CURRENT LIABILI TIES
Other accrued expenses and current liabilitiesis@ts of the following (in thousands):
June 30,
2008 2007
Vendor obligation: $54,09¢ $ 50,91¢
Deferred revenu 16,587 16,25¢
Income taxes payab 5,992 3,44¢
Accrued sales and property ta 2,98¢ 3,071
Accrued interes 1,94¢ 3,05¢
Acquisition consideration payak — 48,97(
Other 4,28z 4,85:
Total other accrued expenses and current liats $85,89" $130,57:

The acquisition consideration payable balance 8f@#illion as of June 30, 2007 represented purchassideration due to a selling
shareholder of WGI (note 4) which was paid in falJuly 2007.

NOTE 13. LONG TERM DEBT
Long-term debt consisted of the following (in thands):

June 30,
2008 2007
Bank credit facility- term loans $335,12! $338,62!
Convertible notes payah 300,00t 300,00t
U.K. notes payabl 6,451 —
Mortgage note payab 647 693
JV bank credit facility 40C —
Acquired note payabl — 4,097
Total lon¢-term debt $642,62: $643,41!
Less current portio (3,549 (7,649
Long-term debt, net of current portic $639,07- $635,77:
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Bank Credit Facilities

The Company has a $550.0 million credit facilityg(t2004 Credit Facility), consisting of a $200.0lion 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 amended inioteamong other things, permit the issuance @fNbtes and address certain rele
matters. The 2004 Credit Facility provides for stdny letters of credit aggregating up to $25.0iamilthat reduce the funds available under
the Revolving Facility when issued.

The Revolving Facility is a five-year, secured fiégithat permits continuously renewable borrowirgsip to $200.0 million, with an
expiration date of May 3, 2009, and annual subtimah amounts borrowed for acquisitions. The Raugl¥acility contains an accordion
feature under which the facility may be expandefi3d®0.0 million with current lenders of the RevalyiFacility by providing advanced
written notice to the administrative agent or tf@mrpany could solicit new lenders with agent appkoviae Revolving Facility permits one,
two, three and six month interest rate options. Chempany pays a fee on the unused portion of tweIRieg Facility, based on its leverage
ratio, as defined. Any outstanding balances urfieeRevolving Facility are due in full May 3, 200% of June 30, 2008, the Company ha¢
borrowings outstanding under the Revolving Faci#ity no outstanding letters of credit. Accordingi200.0 million was available for
borrowing under the Revolving Facility as of thatel

The Term Loan is a seven year secured facility undhéch principal payments are due in quarterlyaiments 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 thédromter-Bank Offered Rate
(LIBOR), or the higher of the prime rate or fedetaids rate plus 0.5 percent, as elected by thepaam plus applicable margins based on
the leverage ratio as determined quarterly. To,dageCompany has elected to apply LIBOR to outitanborrowings. As of June 30, 2008,
the effective interest rate, excluding the effdcimortization of debt financing costs, for thestahding borrowings under the 2004 Credit
Facility was 5.9 percent.

The 2004 Credit Facility contains financial covetsathat stipulate a minimum amount of net worthmiaimum fixed-charge coverage
ratio, and a maximum leverage ratio. Substantalllpf the Companys assets serve as collateral under the 2004 CGradiiity. As of June 3(
2008, the Company was in compliance with all offthancial covenants of the 2004 Credit Facility.

The Company capitalized $8.2 million of debt isstenosts in May 2004 associated with the origimatibthe 2004 Credit Facility and
an additional $0.5 million of financing costs toemd the 2004 Credit Facility in May 2005 by re-pricdownward the margins that are
applied to the interest rate options. Other kemeof the 2004 Credit Facility were not changedwliis amendment. All debt financing costs
are being amortized from the date incurred to #pration date of the Term Loan. The unamortizelduee of $2.8 million at June 30, 2008
is included in long-term assets.

As a condition of its 2004 Credit Facility, the Cpamy entered into two forward interest rate swapaments in May 2005 (the 2005
Swap) under which it exchanged floating-rate irgepayments for fixed-rate interest payments. Tdre@ments covered a combined notional
amount of debt totaling $98.0 million, provided fwap payments over a twenty-seven month periothbewg in March 2006, and were
settled on a quarterly basis. The weighted-avetfiagd interest rate provided by the agreements4v22 percent. The 2005 Swap expired in
June 2008.
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In December 2007, the Company entered into twotimadil interest rate swaps (the 2007 Swap) undécwihexchanged floating-rate
interest payments for fixed-rate interest payments notional amount of debt totaling $100.0 millidhe 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 4.8cepée

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

The Company accounts for its interest rate swapcapdagreements under the provisions of SFAS N&. d13d has determined that its
swap and cap agreements qualify as effective hedgesrdingly, the fair value of the 2007 Swap, ethis a liability of $1.2 million as of
June 30, 2008, has been reported in other accwpahses and current liabilities with an offset, ofedn income tax effect, included in
accumulated other comprehensive income in the apaoying consolidated balance sheet. The decreda# iralue of the 2007 Swap of $.
million, which is net of income tax effects of $Grbllion, is reported as comprehensive loss ingbeompanying consolidated statement of
comprehensive income for the year ended June 3. Zhe consolidated statement of comprehensiv@mecalso reflects the change in
value, net of the effect of income taxes, of th628wap that occurred during the year ended Jun2088. The fair value of the 2008 Cap as
of June 30, 2008 and the changes thereof durinfistted year are insignificant.

The amounts paid and received on the 2007 Swaphan2D08 Cap will be recorded in interest expessa yeld adjustment in the
period during which the related floating-rate iefgris incurred.

Convertible Notes Payable

Effective May 16, 2007, the Company issued the Blttiat mature on May 1, 2014 in a private placempeanduant to Rule 144A of the
Securities Act of 1933. The aggregate principal amaf the Notes sold reflects the full exercisely initial purchasers of their option to
purchase additional Notes to cover over-allotmemte Notes were issued at par value and are sutatedio the Company’s senior secured
debt. Interest on the Notes is payable on May 1INmgember 1 of each year. The Company’s regismmattatement filed with the SEC to
register resales of the Notes and the common $$sakble upon conversion of the Notes became aféeah October 11, 2007.

Holders may convert their notes at a conversiom 0&tL8.2989 shares of CACI common stock for edgbB@® of note principal (an
initial conversion price of $54.65 per share) urttierfollowing circumstances: 1) if the last repdrsale price of CACI stock is greater than
or equal to 130 percent of the applicable convarpiice for at least 20 trading days in the pend80 consecutive trading days ending on
last trading day of the preceding fiscal quart@¢r@ing the five consecutive business day pemmehédiately after any five consecutive
trading day period (the note measurement periodhiich the average of the trading price per $1,80@cipal amount of convertible note w
equal to or less than 97 percent of the averagiuptmf the closing price of a share of the Comfmogmmon stock and the conversion rate
of each date during the note measurement periogh@) the occurrence of certain corporate eventdeéined; or 4) during the last three-
month period prior to maturity. CACI is requiredgatisfy 100 percent of the principal amount okthaotes solely in cash, with any amounts
above the principal amount to be satisfied in commstock. As of June 30, 2008, none of the conditipermitting conversion of the Notes
had been satisfied.
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In the event of a fundamental change, as defineldehs may require the Company to repurchase thies\a a price equal to the
principal amount plus any accrued interest. Alsoertain fundamental changes occur prior to matutihe Company will in certain
circumstances increase the conversion rate by dauof additional shares of common stock or, in tigereof, the Company may in certain
circumstances elect to adjust the conversion rader@ated conversion obligation so that theseshate convertible into shares of the
acquiring or surviving company. The Company ispermitted to redeem the Notes.

The fair value of the Notes as of June 30, 2008$848.0 million based on quoted market values.

The contingently issuable shares are not includeZiACI’s diluted share count for the fiscal yeansled June 30, 2008 and 2007,
because CACI's average stock price during thosegemas below the conversion price. Debt issuaonsts of $7.8 million are being
amortized to interest expense over seven years dlpsing of the sale of the Notes, $45.5 millidrihe net proceeds was used to
concurrently repurchase one million shares of CA€Bbmmon stock.

In connection with the issuance of the Notes, tbesm@any purchased in a private transaction at acf&84.4 million call options (the
Call Options) to purchase approximately 5.5 millgirares of its common stock at a price equal tadmeersion price of $54.65 per share.
The cost of the Call Options was recorded as actemuof additional paid-in capital. The Call Opt®allow CACI to receive shares of its
common stock from the counterparties equal to theumt of common stock related to the excess coirerslue that CACI would pay the
holders of the Notes upon conversion.

For income tax reporting purposes, the Notes aadCtil Options are integrated. This creates arir@igssue discount for income tax
reporting purposes, and therefore the cost of gde@ptions will be accounted for as interest exggeaver the term of the Notes for income
tax reporting purposes. The associated incomedagfii of $32.8 million to be realized for inconzx treporting purposes over the term of the
Notes was reflected as an increase in additiond-in capital and a long-term deferred tax 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 tleecgahe Warrants totaled $56.5 million and werearded as an increase to additional paid-
in capital.

On a combined basis, the Call Options and the Wsrare 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 from thkalation of diluted shares outstanding. The Wasavill result in additional diluted shares
outstanding if CACI’s average common stock priceeeds $68.31. The Call Options and the Warrantsegrarate and legally distinct
instruments that bind CACI and the counterpartieb@ave no binding effect on the holders of theeNot

U.K. Notes Payable

On April 2, 2008, in connection with its May 200&qaisition of Sophron, CACI Limited issued loan eé®totaling $6.5 million for earn
out consideration that is no longer contingent.seheotes mature on June 30, 2010 and the noterbade redeem 50 percent from
January 1, 2010 to April 5, 2010, or any amound lxeltween April 6, 2010 and June 30, 2010. Thesnogar interest at 6.25 percent from
July 1, 2009 until redeemed.
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Mortgage Note Payable

Long-term debt as of June 30, 2008 also include® ®illion due under a mortgage note payable agee¢nThe Company assumed
obligations of the mortgage as part of its acquisibf MTL Systems, Inc. in January 2004. Outstagdialances under the mortgage note
payable bear interest at 5.88 percent, and argeskby an interest in real property located in Bay©Ohio.

JV Bank Credit Facility

In connection with its investment in eVenture Tealbgies, LLC (eVentures), a joint venture betwesn Company and ActioNet, Inc.
(see note 17), eVentures entered into a $1.5 mitkwolving credit facility (the JV Facility). Th#/ Facility is a four-year, guaranteed facility
that permits continuously renewable borrowingspta$1.5 million with an expiration date of thelesst of September 14, 2011; the date of
any restatement, refinancing, or replacement oR@@ Credit Facility without the lender actingtlas sole and exclusive administrative
agent; or termination of the 2004 Credit FacilBprrowings under the JV Facility bear interestha lender’s prime rate plus 1.0 percent.
eVentures pays a fee of 0.25 percent on the urumeidn of the JV Facility. As of June 30, 2008 eWees had $0.4 million outstanding
under the JV Facility and the effective interes¢ naas 7.0 percent.

Acquired Note Payable

The current portion of long-term debt as of Jung2B@7 included $4.1 million due under a note p&yalgreement. The Company
assumed obligations under this note agreementrinezion with its acquisition of WGI in June 200he outstanding balance was
subsequently paid in full on July 3, 2007.

The aggregate maturities of long-term debt at Bhe008 are as follows (in thousands):

Year ending June 3

2009 $ 3,54¢
2010 10,00z
2011 328,18(
2012 45¢
2013 62
Thereafte 300,37:
Total lon¢-term debt $642,62:
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NOTE 14. LEASES

The Company conducts its operations from leasadeofacilities, all of which are classified as oging leases and expire over the next

10 years. Future minimum lease payments due uratecancelable leases as of June 30, 2008, ardl@asddin thousands):

Year ending June 3
2009

2010

2011

2012

2013

Thereafte

Total minimum lease paymer

The minimum lease payments above are shown netbdéase rental income of $0.6 million scheduledeaeceived over the next 4
years under nc-cancelable sublease agreements.

Rent expense incurred under operating leasesédoyehrs ended June 30, 2008, 2007, and 2006 t&a&d million, $37.0 million, and

$35.6 million, respectively.

NOTE 15. OTHER LONG-TERM OBLIGATIONS

$ 33,86¢
27,29¢
20,79¢
16,26°
13,06
33,80¢
$145,00¢

Other long-term obligations consisted of the folilogv(in thousands):

Deferred rent, net of current porti

FIN 48 reserve

Accrued pos-retirement obligation
Minority Interest in eVenture
Deferred income taxes (U.K

Other

Total other lon-term obligations

Accrued post-retirement obligations include pragelciiabilities for benefits the Company is oblighte provide under a long-term care,

June 30,

2008 2007
$ 4,372 $5,81¢

3,901 —
2,61z 2,281
994 52C
963 164
83€ 72C
$13,68¢ $9,49¢

a group health, and an executive life insurance,@ach of which is unfunded. Plan benefits are@igeal to certain current and former

executives, their dependants and other eligiblel@yeps, as defined. The post-retirement obligatalss include accrued benefits under a
supplemental retirement benefit plan covering tben@Gany’s current chief executive officer. This ptatame effective in August 2005 and
replaced the retirement benefits that were forfisitea former employer. The costs under this plarevapproximately $0.2 million during the

year ended June 30, 20(

Effective June 30, 2007, the Company adopted SFASLE8 which requires that the consolidated balaheet reflect the full funded

status of the long-term care, group health lifeiraace and supplemental retirement benefit plahe.flill funded status of the plans is

measured as the difference between the plan adeis value and the projected benefit obligatiohs none of the plans are currently func

all are under-funded as of
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June 30, 2008. The aggregate of all under-fundmgsported within other long-term obligations lire taccompanying consolidated balance
sheet. At June 30, 2008, the aggregate of previauskecognized differences between actual amoumt®atimates based on actuarial
assumptions are included as a component withinnaglaied other comprehensive income in the Compatorisolidated balance sheet in
accordance with SFAS No. 158. Under SFAS No. 1h8differences between actual amounts and estirhatesl on actuarial assumptions,
and the effect of changes in actuarial assumptamstecognized in other comprehensive income)(logbe period in which they occur.
During the year ended June 30, 2008, the totdiedd differences and effects of actuarial changes imsignificant. The adoption of SFAS
No. 158 had the following impact on the Comg’s consolidated balance sheet as of June 30, 2i&d@cred tax assets increased by $0.5
million, other long-term obligations increased HWyZmillion, and accumulated other comprehensieerime decreased by $0.7 million.

The other obligations of $0.8 million and $0.7 ioiil at June 30, 2008 and 2007, respectively, irchleferred revenue, and sublease
security deposits.

NOTE 16. BUSINESS SEGMENT, CUSTOMER AND GEOGRAPHICINFORMATION
Segment Information

The Company reports operating results and finanieitd in two segments: domestic operations andnati®nal operations. Domestic
operations provide professional services and inédion technology solutions to its customers. Itstomers are primarily U.S. federal
government agencies. The Company does not measwgrue or profit by its major service offeringsher for internal management or
external financial reporting purposes, as it wdwddmpractical to do so. In many cases more thanoffering is provided under a single
contract, to a single customer, or by a single eyg® or group of employees, and segregating thts cbshe service offerings in situations
for which it is not required would be difficult armdstly. The Company also serves customers indhereercial and state and local
governments sectors and, from time to time, seav@smber of agencies of foreign governments. Thag2my places employees in locations
around the world in support of its clients. Intéfomal operations offer services to both commeraiad non-U.S. government customers
primarily through the Company’s data informatior &mowledge management services, business systdut®ss and enterprise IT and
network services lines of business. The Companjuates the performance of its operating segmergsdan net income. Summarized
financial information concerning the Company’s ngégble segments is shown in the following tables.
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International

Domestic
Operations Operations Total
(in thousands)

Year Ended June 30, 200:

Revenue from external custom: $2,327,73 $ 92,807 $2,420,53
Net income 76,92 6,40( 83,32:
Goodwill 1,032,21. 35,25¢ 1,067,47.
Total lon¢-term asset 1,252,25: 47,57 1,299,82
Total asset 1,802,60: 100,05( 1,902,65.
Capital expenditure 12,26: 1,32¢ 13,58¢
Depreciation and amortizatic 44,95; 2,56¢ 47,51%
Year Ended June 30, 200

Revenue from external custom: $1,857,45! $ 80,52: $1,937,97.
Net income 74,047 4,48¢ 78,53:
Goodwill 830,93: 17,88¢ 848,82(
Total lon¢-term asset 1,055,09° 27,84 1,082,94.
Total asset 1,706,79: 85,15¢ 1,791,94
Capital expenditure 6,651 1,247 7,89¢
Depreciation and amortizatic 36,99¢ 2,087 39,08:
Year Ended June 30, 2006

Revenue from external custom: $1,692,53. $ 62,791 $1,755,32.
Net income 81,15¢ 3,681 84,84(
Goodwill 707,67: 14,78¢ 722,45¢
Total lon¢-term asset 895,25¢ 23,00 918,26(
Total asset 1,297,79: 70,29¢ 1,368,009
Capital expenditure 8,79¢ 722 9,521
Depreciation and amortizatic 31,82¢ 1,60¢ 33,437

Interest income and interest expense are not pregbabove as the amounts attributable to the Copparternational operations are
insignificant.
Customer Information

The Company earned approximately 95 percent oéitsnue from various agencies and departmentedfi8. government for each of
the years ended June 30, 2008, 2007 and 2006 aEbroé these three years, no single customer pedvidore than 10 percent of the
Company’s total revenue. Revenue by customer seesras follows (dollars in thousands):

Year Ended June 30,

2008 % 2007 % 2006 %
Department of Defens $1,807,54¢  74.1% $1,393,73! 71.9% $1,282,58. 73.1%
Federal civilian agencie 491,278  20.F 431,75 22.c 374,50: 21.c
Commercial and othe 101,83¢ 4.2 91,94¢ 4.7 73,64« 4.2
State and local governmet 19,87 0.8 20,53¢ 1.1 24,59¢ 1.4
Total revenue $2,420,53° 100.% $1,937,97. 100.(% $1,755,32: 100.(%
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Geographic Information

Revenue is attributed to geographic areas baséedocation of the reportable segment’'s managemmsahis disclosed above. The
international operations amounts consist primaflproduct and systems integration sales in theddriKingdom. Financial information
relating to the Company’s operations by geographga is as follows (in thousands):

Year Ended June 30

2008 2007 2006
Revenue

Domestic $2,327,73! $1,857,45! $1,692,53:
International 92,80 80,52 62,79
Total revenue $2,420,53 $1,937,97. $1,755,32

Net Asset:
Domestic $ 855,37: $ 757,76« $ 698,14!
International 62,51: 56,08: 47,21
Total net assel $ 917,88! $ 813,84 $ 745,35¢

NOTE 17. INVESTMENT IN eVENTURE TECHNOLOGIES, LLC

eVentures is a joint venture between the CompadyfatioNet, Inc., a Virginia corporation (ActioNegnd is the entity through which
work is being performed on a contract awarded muday 2007 by the United States Navy. The Compavmys®0 percent of eVentures and
ActioNet owns the remaining 40 percent. eVenturas funded through capital contributions made byGbmpany and by ActioNet. As the
Company owns and controls more than 50 percenteftires, the Company’s results include those @rtiites. ActioNet’'s share of
eVentures’ assets, liabilities, results of operatiaand cash flows have been accounted for as ityifterest.

NOTE 18. OTHER COMMITMENTS AND CONTINGENCIES

General Legal Matter:

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

Iraq Investigations

On April 26, 2004, the Company received informatilmaicating that one of its employees was idertdifie a report authored by U.S.
Army Major General Antonio M. Taguba as being caried to allegations of abuse of Iraqi detainedheaiAbu Ghraib prison facility. To
date, despite the Taguba Report and the subsegissied Fay Report addressing alleged inappr@pcianduct at Abu Ghraib, no present or
former employee of the Company has been officieligrged with any offense in connection with the Ahraib allegations.

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

On March 14, 2008, the Company filed a lawsuit agfaits insurance carrier to seek reimbursemetitetiefense costs it has incurre
date as well as future defense costs of defenduildawsuits arising from professional servicesyided by the Company in Iraqg (the Irag-
Related Actions) and for any liability that mays&rifrom such litigation. While the insurance comppreviously filed a lawsuit against the
Company seeking a declaration that its policievigex no coverage for the Irag-Related Actionst lrasuit was voluntarily dismissed in
November 2004 and, since that time, the pe respective causes of action had been placed hpursuant to a written agreement between
the parties until the Company filed its lawsuitMarch 14, 2008. The Company’s defense costs tofdatbe Irag-Related Actions are in
excess of $7 million. On July 15, 2008, the UniBtdtes District Court for the Eastern District afgihia denied CACIS motion for summar
judgment and granted the insurance cé’s cross-motion for summary judgment. On Augus2@)8, CACI filed a Notice of Appeal with the
United States Court of Appeals for the Fourth Qircu

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 providestdrprice decreases as the numbe
units purchased under the subcontract increasegdBm the present status of contract performamaeagement believes that the Company
will either purchase a sufficient number of unit&othe subcontract term to allow it to realize lihveest unit cost available, or negotiate a
resolution between the prime contractor and oudweeto avoid any liability for failing to purchaslee quantity required for the lowest unit
cost. Based upon that expectation, unit costs ieduio date have been recognized as direct costshtlowest unit cost in the accompanying
consolidated statements of operations. Based onutmber of units ordered to date and assumingnthather units are ordered under the
subcontract, the Company’s maximum unit price expogthe difference between the unit price thatlaidne applicable to the number of
units actually purchased as compared to the digqmige at which the Company has recognized thelases to date) is estimated to be $1.2
million, which has not been recorded in the Compmngnsolidated financial statements as of Jun€308.

Government Contracting

Payments to the Company on cost-plus-fee conteametprovisional and are subject to adjustment walit 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 resart fudits not yet completed are not
expected to have a material effect on the Comsafityancial position, results of operations, orfrcisws as the Company has accrued its
estimate of potential disallowances. Additionathye DCAA continually reviews the cost accountingl ather practices of government
contractors, including the Company. In the coufsthase reviews, cost accounting and other issteeglantified, discussed and settled. As
with many government contractors, the DCAA has ftone to time recommended changes in methodologglfocating certain of the
Company’s costs. The Company was recently engagdidcussions with the DCAA regarding compliancéhwivo particular sections of the
Cost Accounting Standards (CAS) used by the DCAA.

In the first matter, the DCAA questioned the Compsuicompliance with CAS 41®llocation of Business Unit General and
Administrative Expenses to Final Cost Objecti, for years through June 30, 2007. Specificallg, ICAA questioned the Company’s
allocation of indirect costs as overhead versugiggmmnd administrative and the use of total agstii versus value added bases for some of
its subsidiaries. The Company agreed to make ceadjustments effective at the start of its figezdr beginning July 1, 2007. During the y
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ended June 30, 2008, the Company resolved thienfattprior years for an amount which did not hawaaterial impact on the Company’s
results of operations or financial position.

In the second matter, the DCAA questioned the Cayijgareatment of certain allowances paid to certhitsmverseas employees. 1
DCAA’s position was that under CAS 418lJocation of Direct and Indirect Costthe Company charged these direct expenses todheréu!
cost base. In the absence of specific Federal Attgpri Regulation guidance regarding treatmenhesé specific costs, and consistent with
industry practice, the Company believed it propedynplied with the requirements of CAS 418. The @any had previously accrued its b
estimate of the potential outcome within its estedarange of zero to $2.5 million. During the yeaded June 30, 2008, the Company
resolved this matter with no amount due.

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

NOTE 19. INCOME TAXES
The components of income tax expense are as follimmtousands):

Year ended June 30,

2008 2007 2006
Current:
Federal $39,30¢ $33,78¢ $40,14¢
State and loce 5,70 8,471 5,72
Foreign 3,207 2,411 1,151
Total current 48,22 44,67¢ 47,02
Deferred:
Federal 5,421 2,05¢ 40E
State and loce 98¢ 10C 54
Foreign (323) (94) 681
Total deferrec 6,087 2,06z 1,14C
Total income tax expen: $54,30¢ $46,73¢ $48,16:

The income tax expense differs from the amountspeted by applying the statutory U.S. income tag @t35 percent as a result of the
following (in thousands):

Year ended June 30,

2008 2007 2006
Expected tax expense computed at federal $48,17 $43,84¢ $46,55(
Nondeductible (nonincludable) iter 2,23i (2,097 464
State and local taxes, net of federal ber 4,35( 6,192 3,27¢
Incremental effect of foreign tax rat (53¢ (13%) (232
Research and development activity cri (160 (2,030 (1,800
Other 24¢ (44) (99)
Total income tax expent $54,30¢ $46,73¢ $48,16:
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The tax effects of temporary differences that gise to significant deferred tax assets are preseng¢low (in thousands):

June 30,
2008 2007
Deferred tax asset
Original issue discount related to the Nc $ 28,55! $ 32,354
Reserves and accru 20,54 18,57¢
Stocl-based compensatic 18,841 14,371
Deferred compensation and f-retirement obligation 18,28¢ 17,63¢
Depreciatior 4,81¢ 3,921
Net operating loss carryforwa 3,16¢ 3,18¢
Deferred ren 2,591 3,19¢
Other 507 —
Total deferred tax asse 97,31 93,254
Deferred tax liabilities
Goodwill and other intangible ass: (64,03¢) (46,205
Prepaid expenst (3,399 (3,399
Unbilled revenu (2,835 (3,299
Capitalized softwar (2,009 (3,639
Other (475) (1,049
Total deferred tax liabilitie (72,759 (57,589
Net deferred tax ass $ 24,55¢ $ 35,66¢

During the year ended June 30, 2008, the Compéamgtene tax expense was impacted by non-deductisiek on corporatewvned life
insurance policies. This impact was partially offsg a reduction in state tax expense relatedravi@w that resulted in recording additional
state deferred tax assets. During the years endex3D, 2008 and 2007, the Company recorded $0lidmand $1.0 million of research and
development credits, respectively, in accordandk imternal Revenue Code (IRC) Section 41. Incluideitie amount recognized in the year
ended June 30, 2007 was $0.4 million of researdrdanelopment credits attributable to the periotuday 1, 2006 through June 30, 2006
were not reflected in the results for that perioé tb the expiration of IRC Section 41 as of Decen#d, 2005. In December 2006, IRC
Section 174 was extended retroactively to Janua®p@6. The Company’s income tax expense for tlae gaded June 30, 2007 was also
impacted by $1.1 million of additional income tagpense related to a review that increased the Coypaffective state rate, and $1.5
million related to additional deductions that war previously recorded attributable to corporatmed life insurance policies.

In connection with the issuance of the Notes, adbissue discount (OID) was created for incomeptarposes. Over the term of the
Notes, this OID will generate additional interegpense for income tax reporting purposes (see )t

U.S. income taxes have not been provided for véasipect to undistributed earnings of foreign subsi€l$ that have been permanently
reinvested outside the United States. As of Jun@@®8, the deferred liability associated with thaadistributed earnings is $3.9 million.

As of June 30, 2008, the Company had a net opgrktss carryforward for federal income tax purpasie$7.1 million, which expires
2020. The net operating loss carryforward was aedun connection with the
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Company’s acquisition of NSR (note 4), and is scibje the ownership change limitations under IRCti®a 382, which limits the amount of
the acquired net operating loss carryforward thay tve used to $1.1 million per year.

Effective July 1, 2007, the Company adopted theipions of FIN No. 48. Previously, the Company ladounted 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 unrecognized tdoenefits. This increase was accounted for as actieduo shareholders’ equity at July 1,
2007. The total liability for unrecognized tax bétseas of July 1, 2007 was $2.9 million. The Compaelieves that the total amount of
unrecognized tax benefits, if recognized, wouldhte a material effect on its effective tax réteeconciliation of the beginning and ending
amount of unrecognized benefits is shown in théetbblow (in thousands):

Balance at July 1, 20C $2,891
Additions based on current year tax positi 1,95¢€
Reductions based on current year tax posit —
Additions based on prior year tax positic —
Reductions based on prior year tax positi —
Lapse of statute of limitatior —

Settlements with taxing authoriti (239
Balance at June 30, 20 $4,612

The Company recognizes net interest and penakiascamponent of income tax expense, the amountkich for the years ended
June 30, 2008 and 2007 were not material. Ovendlie 12 months, the Company does not expect afisigni increase or decrease in the
unrecognized tax benefits recorded at June 30,.2008f June 30, 2008 approximately $3.9 milliorthed unrecognized tax benefits are
included in other long-term obligations with then@nder included in other balance sheets accounts.

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 fieggignificant judgment to apply. The Internal Reue Service (IRS) has examined
Company'’s consolidated federal income tax retunnsugh the year ended June 30, 2004. The Companyrisntly under income tax
examination by the IRS for the years ended Jun@@05 through 2007 and earlier years in conneatitim amended returns and carry back
claims filed by the Company, and by four statesigtions for years ended June 30, 2004 through 30n2006. The Company does not
expect the resolution of these audits to have mahimpact on its results of operations, finahc@ndition, or cash flows.

NOTE 20. RETIREMENT SAVINGS PLANS

401(k) Plan

The Company maintains a defined contribution pladen Section 401(k) of the Internal Revenue Cdue GACI $MART Plan (the 401
(k) Plan). Employees can contribute up to 75 pdr¢®ibject to certain statutory limitations) of thtal cash compensation. The Company
provides matching contributions equal to 50 peroéhe amount of salary deferral employees elgzto 6 percent of each employee’s total
calendar year cash compensation, as defined. Thp&uwy may also make discretionary profit sharingtigoutions to the 401(k) Plan.
Employee contributions vest immediately. Employemtcbutions vest in full after three years of eoywhent.
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Total Company contributions to the 401(k) Plantfar years ended June 30, 2008, 2007, and 200634816 million, $16.3 million,
and $13.9 million, respectively. The increase impany contributions during the years ended Jun@2@08 and 2007 are due primarily to
higher number of employees joining the Company flarsinesses acquired in recent years.

U.K. Pension Plan

CACI Limited maintains a defined contribution GroBprson Pension Plan in the U.K. Under CACI Linigetexible benefits plan,
employees can elect the amount of pension conipisithat they wish to make out of their flexiblenlefit entitlements subject to certain U
tax limits. The contributions are deemed to be camypcontributions and vest immediately. Employeay also elect to make personal
contributions into the plan. CACI Limited’s contutions to this plan and its predecessor planshi@ryears ended June 30, 2008, 2007, and
2006 were $1.5 million, $1.3 million, and $1.1 naifi, respectively.

Supplemental Retirement Savings Plan

The Company administers the CACI International@®roup Executive Retirement Plan (the Supplemerasairgs Plan) through which,
on a calendar year basis, officers at the viceigeaslevel and above can elect to defer for cbation to the Supplemental Savings Plan t
50 percent of their base compensation and up tg&égent of their bonus and commissions. The Compaovides a contribution of 5
percent of compensation for each participgpistmpensation that exceeds the limit as set fioRC 401(a)(17) (currently $230,000 per ye
The Company also has the option to make annualedisoary contributions. Company contributions v@str a 5-year period, and vesting is
accelerated in the event of a change of contrti®@Company. Participant deferrals and Companyritarions will be credited with the rate
of return based on the investment options and ad#leeations selected by the Participant. Partitipanay change their asset allocation as
often as daily, if they so chose. A Rabbi Trust hesn established to hold and provide a measuwseauirity for the investments that finance
benefit payments. Distributions from the Plan aeglmupon retirement, termination, death, or tatltality.

Supplemental Savings Plan obligations due to ppatits totaled $43.9 million at June 30, 2008, bfol $2.1 million is included in
other accrued expenses in the accompanying coasadidalance sheet. Supplemental Savings Plaratibhg increased by $1.4 million
during the year ended June 30, 2008, consistimpgudicipant compensation deferrals of $6.7 millaod Company contributions of $0.5
million, offset by $3.5 million of distributions ar52.3 million of investment losses.

The Company maintains investment assets in a Riahbbt to offset the obligations under the Suppldialebavings Plan. The value of
the investments in the Rabbi Trust was $41.8 mmilab June 30, 2008. Investment losses were $2lmibr the year ended June 30, 2008.

Contribution expense for the Supplemental Savirlgs Buring the years ended June 30, 2008, 20072@@@, was $0.8 million, $0.4
million, and $0.4 million, respectively.
NOTE 21. STOCK PLANS AND STOCK-BASED COMPENSATION

Stock-based compensation expense is recognizedgnir® the requirements of SFAS No. 123Rare Based Paymer(GFAS
No. 123R), on a straig-line basis ratably over the respective vestingopkst and is adjusted as required for options stitjegraded vesting
schedules. A summary of the components of stock-
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based compensation expense recognized during ére gaded June 30, 2008, 2007, and 2006, togettiethe income tax benefits realized,
is as follows (in thousands):

Year ended June 30,

2008 2007 2006
Stocl-based compensation included in indirect costs alithg expense
Stock settled stock appreciation rights and-qualified stock option expen: $11,32¢ $ 7,97¢  $10,517
Restricted stock and restricted stock unit exp: 6,311 5,041 4,97¢
Total stocl-based compensation expel 17,63¢ 13,01¢ 15,49¢
Income tax benefit recognized for st-based compensation expel $696( $486( $ 5554

The Company recognizes the effect of expectedifarés of equity grants under SFAS No. 123R bynesting an expected forfeiture
rate for grants of equity instruments. Amounts gegped for expected forfeitures are subsequenilystéed annually at major vesting dates to
reflect actual forfeitures.

SFAS No. 123R also requires that certain increnhémtame tax benefits realized upon the exerciseesting of equity instruments be
reported as financing cash flows. During the yeaded June 30, 2008, 2007, and 2006, the Compaagnized $1.5 million, $8.1 million,
and $11.9 million of excess tax benefits, respetfiwhich have been reported as financing cadbviisfin the accompanying consolidated
statements of cash flows.

Equity Grants and Valuation

Under the terms of its 2006 Stock Incentive Plae @006 Plan), the Company may issue, among othensgualified stock options,
restricted stock, restricted stock units (RSUg)clssettled stock appreciation rights (SSARSs), andgoerance awards, collectively referrec
herein as equity instruments. The 2006 Plan wasoapgd by the Company’s stockholders in Novembe628d replaced the 1996 Stock
Incentive Plan (the 1996 Plan) which was due tdrexat the end of a ten-year period. The Compamgigdly issues equity instruments on an
annual basis to its directors and key employeesuahgrants under the 2006 Plan (and previous gramer the 1996 Plan) are generally
made during the first quarter of the Company’sdisear. With the approval of its Chief Executivéi€er, the Company also issues equity
instruments to strategic new hires and to employdeshave demonstrated superior performance.

Effective in June 2007, the Company began issuipite instruments under the 2006 Plan in the foffB®ARs and shares of restricted
stock. Previously, through May 2007, the Compasyésl non-qualified stock options instead of SSARstArough December 31, 2005 had
issued RSUs instead of restricted stock. The Cosnpo issues equity instruments in the form of R&dder its Management Stock
Purchase Plan (MSPP) and Director Stock Purchase(BPISPP).

During the periods presented, the exercise prigd &SAR and non-qualified stock option grants #relvalue of restricted stock and
RSU grants were set at the closing price of a shiaiee Company’s common stock on the date of g@steported by the New York Stock
Exchange.

Upon the exercise of stock options and SSARs, aed¢stings of restricted shares and RSUs, the @oynfollfills its obligations under
the equity instrument agreements by issuing neweshaf authorized common stock. The number of shan¢horized by shareholders for
grants under the 2006 Plan was 9,450,000
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as of June 30, 2008. The aggregate number of gfzaitsnay be made under the 2006 Plan may exceedphroved amount as forfeited
SSARs, stock options, restricted stock and RSUsvasted but unexercised SSARs and stock opti@ie#pire, become available for future
grants. As of June 30, 2008, cumulative grants43B914 equity instruments underlying the shamtsaized for the Plan have been
awarded, and 1,678,095 of these instruments haame foefeited.

Non-qualified stock options granted prior to Jagugr2004 lapse and are no longer exercisabletiérercised within ten years of the
date of grant. Equity instruments granted on arafanuary 1, 2004 have a term of seven yearsSEAR and stock option awards, grantees
whose employment has terminated have 60 daysth#é#rtermination date to exercise vested SSARsstotk options, or they forfeit their
right to the instruments. Grantees whose employiseetrminated due to death or permanent disabilitiwvest in 100 percent of their equity
instrument grants. Also, effective for grants madeor after July 1, 2004, grantees retiring onftaraage 65 will vest in 100 percent of their
equity instrument grants upon retirement.

Stock options vest ratably over a three, fourjwe §ear period, depending on the year of granstiReed shares and RSUs vest in full
three years from the date of grant. SSARs grargquhet of the Company’s customary annual awardnratably over a five year period in a
manner consistent with the vesting of stock opti@pecial grants of SSARs, such as those desdritibe following paragraph, contain
market-based vesting features under which, beginoire year from the date of award, a grantee meascise portions of his or her SSARs if
the average of the closing prices of a share o€irapany’s common stock for 20 consecutive tradiags equals or exceeds pre-defined
amounts. Greater portions of the grants vest aawbeage of the closing prices increases. Any SSA&sdo not vest under the market-based
feature will vest in full five years from the daiégrant.

During the year ended June 30, 2008, the annudtlyegrant was made effective July 2, 2007 and wasprised of 680,000 SSARs and
125,090 restricted shares. On July 2, 2007, thegaomalso made one-time special grants of 25,08(RSS®ach to its newly appointed
President of U.S. Operations and its Chief Opegabfficer. In addition, effective June 20, 2007% tBompany made a one-time special grant
of 300,000 SSARs to its newly appointed Chief ExiweuOfficer.

The fair value of each stock option award is estimian the date of grant using the Black-Scholésatimn model. The fair value of
SSARs with market-based vesting features is alsmsored on the grant date, but is done so usingaarial lattice model. The fair values of
both stock options and SSARs are based on thenioliipassumptions:

For SSARs/Stock Options Granted
During the Year Ended June 30,

2008 2007 2006
Historical volatility 26.5%- 31.9% 28.3%- 35% 32%-35%
Expected dividend 0% 0% 0%
Expected life (in years 2.7-55 3-6 4-6
Risk-free rate 2.90%- 5.01% 4.39%- 5.03% 4.13%- 4.99%

The expected lives of the SSAR and stock optiontgreepresent the period of time SSARs and stotikmgpare expected to be
outstanding and are based on the contractual tefrthe grant, vesting schedules, and, for stocloopt past exercise behaviors. The risk-free
rates for periods approximating the expected laresbased on the U.S. treasury yield curve in effethe time of the respective grant.
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The weighted-average fair value of SSARs and stmtions granted during the years ended June 3@, 2007, and 2006, was $18.00,

$21.64, and $26.53, respectively, and the weightertage fair value of restricted stock and RSUstgrhduring the years ended June 30,
2008, 2007, and 2006, was $48.40, $54.07, and $p=8pectively.

Activity for all outstanding SSARs and stock opspand the corresponding exercise price and fhileviaformation, for the years enc
June 30, 2008, 2007, and 2006, is as follows:

Weighted Weighted

Average

Average Grant Date

Number Exercise

of Shares Exercise Price Price Fair Value

Outstanding, June 30, 20 2,245,941 $ 7.50- 64.3¢ $ 28.4¢4 $ 11.62
Exercisable, June 30, 20 1,401,27 7.50- 64.3¢ 22.1¢ 8.52
Issuec 863,39! 21.40- 65.0¢ 62.7¢ 26.5¢
Exercisec (588,19 7.50- 46.37 18.1¢ 7.4¢
Forfeited (123,309 21.40- 62.4¢ 42.6€ 27.4¢
Outstanding, June 30, 20 2,397,84. 8.16- 65.0¢ 41.8¢ 17.1¢
Exercisable, June 30, 20 1,392,94. 8.16- 64.3¢ 30.21 9.37
Issuec 716,20( 34.10- 60.5( 52.7¢ 21.6¢4
Exercisec (283,79 8.16- 49.4: 30.0¢ 12.5¢
Forfeited (127,85%) 32.86- 62.4¢ 54.62 22.4F
Outstanding, June 30, 20 2,702,39: 8.44- 65.0¢/ 45.4( 18.6(
Exercisable, June 30, 20 1,236,24. 8.44- 64.3¢ 31.7¢ 12.8¢
Issuec 861,70( 41.58- 52.1¢ 48.5¢ 18.0C
Exercisec (183,469 9.38- 47.5¢ 22.2: 9.5¢
Forfeited (72,775 10.69- 62.4¢ 50.97 20.41]
Outstanding, June 30, 20 3,307,84! 8.44- 65.0¢ 47.3i 18.91
Exercisable, June 30, 20 1,267,68 $ 8.44- 65.0¢ $ 37.0( $ 14.6¢
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Changes in the number of unvested SSARs and sf@ns and in unvested restricted stock and RSusgleach of the years in the
three-year period ended June 30, 2008, togethbrthét corresponding weighted-average fair valigeasifollows:

SSARs and Restricted Stock and
Stock Options Restricted Stock Units

Weighted Weighted

Average Average

Grant Date Number Grant Date

Number of

of Shares Fair Value Shares Fair Value

Unvested at June 30, 20 844,67 $ 14.9¢ 142,30! $ 43.0(
Granted 863,39! 26.5: 130,98( 62.37
Vested (579,859 15.2¢ (8,337 40.0(
Forfeited (123,309 27.4¢ (11,229 47.87
Unvested at June 30, 20 1,004,89: 23.6: 253,73l 52.8i
Granted 716,20( 21.6¢ 102,76 54.07
Vested (127,09 15.71 (61,749 40.8¢
Forfeited (127,85Y 22.4¢ (68,18() 45.0(
Unvested at June 30, 20 1,466,15I 23.4¢ 226,56! 58.7(
Granted 861,70( 18.0( 153,29( 48.4(C
Vested (223,90) 20.4¢ (21,249 55.37
Forfeited (63,77%) 21.62 (12,459 56.71
Unvested at June 30, 20 2,040,16! $ 21.5: 346,16( $ 54.1¢

Information regarding the cash proceeds received tlae intrinsic value and total tax benefits madi resulting from stock option
exercises is as follows:

Year ended June 30,

2008 2007 2006
Cash proceeds receiv $4,07¢ $8,52¢ $10,42:
Intrinsic value realize: $5,26° $6,35¢ $26,88%
Income tax benefit realize $2,047 $2,471 $10,25¢

The total intrinsic value of RSUs that vested dgtime years ended June 30, 2008, 2007, and 2006W@snillion, $4.7 million and
$0.5 million, respectively, and the tax benefitlied for these vestings was $0.4 million, $1.8liorl and $0.2 million, respectively. Also,
during the year ended June 30, 2007, the Compawgnézed a current tax benefit of $6.7 million péring to an officer’s sale of restricted
stock. The benefit was reflected as an increaseditional paid-in capital.

The grant date fair value of stock options thategsluring each of the years in the three-yeaogesnded June 30, 2008 was $4.5
million, $2.0 million, and $8.9 million, respectiye
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Outstanding SSAR and Stock Option Information

Information regarding the SSARs and stock optiamstanding and exercisable as of June 30, 20@8, fisllows (intrinsic value in
millions):

SSARs and Options Outstanding SSARs and Options Exercisable
: Weighted : Weighted
Weighted Aslez%a;e Weighted Astlegra;e
Remaining Remaining
Average Contractual Average Contractual
Number of Exercise Intrinsic Number of Exercise Intrinsic
Range of exercise Price Instruments Price Life Value Instruments Price Life Value
$0.0(-$9.99 72,99: $ 9.67 187 $ 2,63 72,99: $ 9.67 187 $ 2,63¢
$10.0(-$19.99 13,83: 13.5: 1.92 44¢€ 13,83: 13.5: 1.92 44¢€
$20.0(-$29.99 205,78 21.5€ 3.04 4,981 205,78: 21.5¢ 3.04 4,981
$30.0(-$39.99 467,16! 35.12 4.62 4,97: 467,16! 35.12 4.62 4,97:
$40.0(-$49.99 1,135,98! 46.61 5.3¢ — 307,20t 41.71 3.57 1,24¢
$50.0(-$59.99 685,85( 52.7¢ 5.3z — 38,16 55.0¢ 2.9¢ —
$60.0(-$69.99 726,23t 63.11 4.11 — 162,53¢ 63.1( 3.9z —
3,307,84' $47.37 475 $13,03¢ 1,267,68  $37.0( 3.7¢  $14,28¢

As of June 30, 2008, there was $27.2 million ofeeongnized compensation costs related to SSARstaokl sptions scheduled to be
recognized over a weighted-average period of 3atsyend $6.5 million of unrecognized compensatimst related to restricted stock and
RSUs scheduled to be recognized over a weightexkgegeriod of 1.7 years.

Stock Purchase Plans

The Company adopted the 2002 Employee Stock PurdPlas (ESPP), MSPP and DSPP in November 2002nsidmented these
plans beginning July 1, 2003. There are 750,000,8®, and 75,000 shares authorized for grantsrithdeeSPP, MSPP and DSPP,
respectively.

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 the quarter. Theiimam number of shares that an eligible employeemachase during any quarter is
equal to two times an amount determined as foll@@gpercent of such employee’s compensation oweqtiarter, divided by 95 percent of
the fair market value of a share of common stockherlast day of the quarter. The ESPP is a qadliflan under Section 423 of the Internal
Revenue Code and, for financial reporting purposes, amended effective July 1, 2005 so as to bsidered norcompensatory under SF/
No. 123R. Accordingly, there is no st-based compensation expense associated with siayesed under the ESPP for the years ended
June 30, 2008, 2007 and 2006. As of June 30, 208cipants have purchased 557,594 shares unel&3RP, at a weighted-average price
per share of $45.53. Of these shares, 84,114 weohased by employees at a weighted-average peicghare of $45.06 during the year
ended June 30, 2008.

To satisfy its obligations under the ESPP, the Camypwill either purchase shares in the open madtéssue shares previously
acquired and held in treasury. During the year drldme 30, 2008, the Company purchased 43,145ssimattee open market and issued
40,969 shares from treasury to fulfill the emplayskare purchases.

The MSPP provides those senior executives withkdtotding requirements a mechanism to receive R8Wlisu of up to 100 percent
their annual bonus. For the fiscal year ended 30n€008, RSUs awarded in lieu
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of bonuses earned will be granted at 85 percetiteo€losing price of a share of the Company’s comstock on the date of the award, as
reported by the New York Stock Exchange. For bosgsened during the fiscal years ended June 3® 0@ 2007, RSUs were granted a
percent of the closing price of a share of the Camy{s common stock on the date of grant. RSUs gochahder the MSPP vest at the earlier
of 1) three years from the grant date, 2) uponamgh of control of the Company, 3) upon a partitijgaretirement at or after age 65, or 4)
upon a participant’s death or permanent disabNigsted RSUs are settled in shares of common stéek Company recognizes the value of
the discount applied to RSUs granted under the M&PRock compensation expense ratably over the4year 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 fésted RSUs are settled in shares of common stock.

Activity related to the MSPP and the DSPP durirggytbar ended June 30, 2008 is as follows:

MSPP DSPP
RSUs outstanding, June 30, 2( 23,87¢ 2,15¢
Granted 9,60z 13¢
Issuec (232 (53%)
Forfeited (472 (1,767
RSUs outstanding, June 30, 2( 32,77: —
Weighted average grant date fair value as adjustetie applicable discoul $ 48.5¢
Weighted average grant date fair va $ 45.3¢

NOTE 22. EARNINGS PER SHARE
Earnings per share and the weighted-average nusfilbidluted shares are computed as follows (in thads, except per share data):

Year ended June 30,

2008 2007 2006
Net income $83,32¢  $78,563:  $84,84(
Weightec-average number of basic shares outstanding durengerioc 30,05¢ 30,64: 30,24:
Dilutive effect of stock options after applicatiohtreasury stock methc 54¢ 613 91¢
Weightec-average number of diluted shares outstanding ddinegerioc 30,60¢ 31,25¢ 31,16!
Basic earnings per she $ 271 $ 256 $ 281
Diluted earnings per sha $ 272 $ 251 §$ 27:

The total number of weighted-average common stgckvalents excluded from the diluted per share agatpons due to their anti-
dilutive effects for the years ended June 30, 2208, and 2006, were 2.3 million, 1.5 million, &h8 million, respectively. In addition to tl
anti-dilutive equivalents described above, the ehanderlying the Notes were not included in thematation of diluted earnings per share
because the conversion price of $54.65 exceedeairage share price during all periods since re=ighrough June 30, 2008. The Warri
were also excluded from the computation of diligadchings per share because the
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Warrants’exercise price of $68.31 was greater than the gearearket price of a share of Company common dladlkg the periods in whic
the Warrants were outstanding.
NOTE 23. COMMON STOCK DATA (UNAUDITED)

The ranges of high and low sales prices of the Gamwls common stock as reported by the New York IStbachange for each quarter
during fiscal years ended June 30, 2008 and 200& asfollows:

2008 2007
Quarter High Low High Low
1st $52.8: $43.3: $59.8( $47.2¢
2nd $55.01 $43.1¢ $62.02 $53.6¢4
3rd $46.8 $38.8¢ $57.5¢ $44.4(
4th $53.9¢ $43.7C $52.3¢ $42.04

Since August 16, 2002, the Company’s stock hasttam the New York Stock Exchange under the tisierbol, “CAI".

NOTE 24. QUARTERLY FINANCIAL DATA (UNAUDITED)

This data is unaudited, but in the opinion of mamagnt, includes and reflects all adjustments treaharmal and recurring in nature,
and necessary, for a fair presentation of the seledtata for these interim periods. Quarterly coisdd financial operating results of the
Company for the years ended June 30, 2008 and 200 presented below (in thousands except per slasap

Year ended June 30, 2008

First Second Third Fourth
Revenue $553,58( $577,78: $634,15 $655,01¢
Income from operatior $ 34,67¢ $ 38,311 $ 43,477 $ 46,36¢
Net income $ 18,29 $ 19,19C $ 22,29: $ 23,54¢
Basic earnings per she $ 061 $ 0642 $ 0742 $ 0.7¢
Diluted earnings per sha $ 06C $ 06z $ 07z $ 0.77
Weightec-average shares outstandi
Basic 29,99 30,03: 30,07¢ 30,13
Diluted 30,51¢ 30,58( 30,581 30,74(
Year ended June 30, 2007
First Second Third Fourth
Revenue $467,620 $476,90¢ $473,05¢ $520,38!
Income from operatior $ 36,53t $ 36,96¢ $ 34,47¢ $ 37,87
Net income $ 18,80¢ $ 20,46 $ 18,44: $ 20,82«
Basic earnings per she $ 061 $ 067 $ 06C $ 0.6¢
Diluted earnings per sha $ 06C $ 06t $ 05¢ $ 0.67
Weightec-average shares outstandi
Basic 30,62¢ 30,69¢ 30,83¢ 30,41«
Diluted 31,27¢ 31,44( 31,41( 30,89¢
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SCHEDULE I
CACI INTERNATIONAL INC
VALUATION AND QUALIFYING ACCOUNTS
FOR YEARS ENDED JUNE 30, 2008, 2007 AND 2006
(dollars in thousands)
Balance a
Beginning Additions Balance
Other at End

of Period at Cost Deductions Change: of Period
2008
Reserves deducted from assets to which they a
Allowances for doubtful accoun $ 3,46¢ $ 1,64: $ (1,479 $ 30¢ $3,93i
2007
Reserves deducted from assets to which they a
Allowances for doubtful accoun $ 4,60 $ 2,32¢ $ (2,960 $ (509 $3,46¢
2006
Reserves deducted from assets to which they a
Allowances for doubtful accoun $ 4,16¢ $ 1,33¢ $ (1,906) $1,00¢ $4,607

Items included as “Other Changes” include amoumtsdserves acquired in acquisitions and foreigneticy exchange differences.

The increase from June 30, 2007 to June 30, 200@nrily due to both reserves acquired in acgjoisé and an increase in the United
Kingdom reserve related to multi-year sales cotdrac
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Regyigthas duly caused this report to
be signed on its behalf by the undersigned, heoedmity authorized, on the 2W™ay of August 2008.

CACI International Inc

Registrant
Date: August 27, 200 By:
/sl PauL M. C oFoNI
Paul M. Cofoni
President
Chief Executive Officer and Director (Principal Executive
Officer)

Pursuant to the requirements of the Securities &xgl Act of 1934, this report has been signed bbélptihe following persons on
behalf of the Registrant and in capacities ancherdates indicated.

Signatures Title. Date
/sl PauL M. C oFoNI President, Chief Executive Officer August 27, 2008
Paul M. Cofoni and Director

(Principal Executive Officer

/s|  THOMAS A. M UTRYN Executive Vice President, Chief Financial Offir August 27, 2008
Thomas A. Mutryn and Treasurer (Principal Financial Offic
/sl CARoOL P. HANNA Senior Vice President, August 27, 2008
Carol P. Hanna Corporate Controller

(Principal Accounting Officer

/s/ DR.J.P.LONDON Chairman of the Board, August 27, 2008
Dr. J. P. London Executive Chairma
/s/ DAN R. B ANNISTER Director August 27, 2008

Dan R. Bannister

/s/  GREGORYG. JOHNSON Director August 27, 2008
Adm Gregory G. Johnson, USN (Ret.)

/s/ DR.RICHARD L. L EATHERWOOD Director August 27, 2008
Richard L. Leatherwood

/sl JAMESL. P AvITT Director August 27, 2008

James L. Pavitt

/s DR.W ARREN R. PHILLIPS Director August 27, 2008
Dr. Warren R. Phillips

/s/  CHARLESP. REVOILE Director August 27, 2008

Charles P. Revoile

/sl MICcHAEL J. M ANCUSO Director August 27, 2008

Michael J. Mancuso
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Exhibit 10.5

CACI INTERNATIONAL INC
MANAGEMENT STOCK PURCHASE PLAN
(Amended and Restated as of August 13, 2008)

1. INTRODUCTION

The purpose of the CACI International Inc Managen®nck Purchase Plan (the “Plan”) is to provideefguity ownership in CACI
International Inc. (the “Company”) by selected n@garaent employees of the Company and its subsidibyi€1) providing for the deferral
and payment of a portion of their annual incenbieaus (“Bonus”) in common stock of the Company @t&t’), (2) permitting eligible
executives to use Bonuses to acquire Stock atcawtis, and (3) providing eligible executives with&r economic incentives to use Bonuses
to acquire additional Stock.

Under the Plan, the Compensation Committee of teerdof Directors of the Company may require thpbion of an eligible
executive’'s Bonus will be in the form of restrictetck units (“RSUSs”). In addition, eligible exe#ts may elect to receive RSUs in lieu of
their remaining Bonus, subject to such limits,riffaas may be imposed by the Committee. The Comenittay also elect to match (in the
form of additional RSUSs) all or a portion of theetive or mandatory Bonus deferral.

Each RSU represents the right to receive one sfiétock upon the terms and conditions stated heR$Us issued in connection with
elective or mandatory Bonus deferrals may be gdaate discount of up to fifteen percent (15%) fribrm fair market value of the Stock on
the date of grant. So long as an eligible executweains employed by the Company or its subsidighieough the date the award vests, the
executive’'s RSUs will be settled in shares of Stogkhe distribution date determined under the Plan

2. DEFINITIONS
Under this Plan, except where the context othenmidigates, the following definitions apply:
“Account” means the bookkeeping account established andairegdtfor each Participant pursuant to Section 5(a)

“Affiliate” means any entity other than a Subsidiary, if then@any and/or one or more Subsidiaries own diramtiyndirectly fifty
percent (50%) or more of the total combined vopiegver of all classes of stock (or other equityriess) in such entity.

“Affiliated Group Member’means any member of the “affiliated group,” as steéch is defined in Section 1504 of the Code (but
determined without regard to Section 1504(b) ofGoele), which includes the Company.

“Award’ means a Deferral Award or a Matching Awe



“Award Agreement’means a written agreement between the Company Badiaipant memorializing the terms and conditioha
Deferral Award or Matching Award granted pursuanthte Plan.

“Award Date” means, in the case of RSUs credited pursuant &beative or mandatory Bonus deferral, the datettr@mBonus is paid
or would otherwise be paid. In the case of a Maigiiward, “Award Date” means the Award Date of thgpective RSUs for the matched
Deferral Award, or such later date as the Commaétesl so designate at the time of taking forméibacto grant the Matching Award.

“Board” means the Board of Directors of the Company.
“Bonus” means the annual incentive bonus payable to acipartit by the Company.

“Cause” means (i) any material breach by the Participamingfagreement to which the Participant and the @2my are both parties,
and (ii) any act or omission justifying terminatifor cause in accordance with the terms of Se@QR¥ (or any successor provision of like
meaning), Employee Terminations, of the Compartyenitcurrent Policy and Guidelines.

“Change in Control”means the occurrence of any one of the followingné.

(i) any “person” (as such term is used in SectibB@) and 14(d)(2) of the Exchange Act) becomeseméficial owner” (as
such term is defined in Rule 13d-3 promulgated utitke Exchange Act) (other than the Company, amstée or other fiduciary
holding securities under an employee benefit pfah® Company, or any corporation owned, directlyndirectly, by the
stockholders of the Company in substantially thees@roportions as their ownership of stock of tleen@any), directly or
indirectly, of securities of the Company represamtiventy percent (20%) or more of the combinedngppower of the
Company’s then outstanding securities; or

(i) persons who, as of July 1, 2006, constitutesl Company’s Board (the “Incumbent Board”) ceaseafty reason,
including without limitation as a result of a tenaéfer, proxy contest, merger or similar transaatito constitute at least a majo
of the Board, provided that any person becomingextbr of the Company subsequent to July 1, 2006se& election was
approved by, or who was nominated with the approfjet least a majority of the directors then casipg the Incumbent Board
shall, for purposes of this Plan, be considerecmbrer of the Incumbent Board; or

(iii) the stockholders of the Company approve agaeor consolidation of the Company with any ott@nporation or other
entity, other than a merger or consolidation whichuld result in the voting securities of the Compantstanding immediately
prior thereto continuing to represent (either yma@ing outstanding or by being converted intongtecurities of the surviving
entity) more than fifty percent (50%) of the condainvoting power of the voting securities of the @amy or such surviving enti
outstanding immediately after such merger or cadabbn; or
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(iv) the stockholders of the Company approve a placomplete liquidation of the Company or an agrest for the sale or
disposition by the Company of all or substantialllyof the Company’s assets.

“Code” means the Internal Revenue Code of 1986, as ameadeédny regulations issued thereunder.

“Committee” means the Compensation Committee of the Boardabr sther committee or sub-committee of the Boarthag be
appointed pursuant to Section 3 of the Plan to athteir the Plan.

“Committee Delegate’means the Chief Executive Officer or other senféicer of the Company to whom duties and powerthef
Board or Committee hereunder have been delegatsdamnt to Section 3(b).

“Covered Employee'means an employee of the Company or any Affilid@&edup Member who is subject to Section 162(m) ef th
Code.

“Deferral Award” means an award of Restricted Stock Units undePthe pursuant to an elective or mandatory Bonusrdsf The
term “Deferral Award” does not include any portioiha related Matching Award.

“Disabled” or “Disability” means (i) the Participant is subject to a legatek=of incompetency (the date of such decree geged
the date on which such disability occurred), (i@ tvritten determination by a physician selectedhieyCompany that, because of a medically
determinable disease, injury or other physical ental disability, the Participant is unable subsdiy to perform each of the material duties
of the Participant’s position as an Executive, #a such disability has lasted for the immediapglyceding ninety (90) days and is, as of the
date of determination, reasonably expected toalastdditional six (6) months or longer after theed# determination, in each case based
upon medically available reliable information, o) the Participant’s qualifying for benefits undihe Company’s long-term disability
coverage, if any.

“Exchange Act’means the U.S. Securities Exchange Act of 1934mended and any rules or regulations promulgatetmder.
“Executive” means employees of the Company and its Subsidiatieshold the position of Senior Vice President abdve.

“Fair Market Value” of the Stock for any purpose on a particular dadams the closing price per share of the Stock oh date as
reported by such registered national securitieb@xge on which the Stock is listed, or, if the tiscnot listed on such an exchange, as
guoted on NASDAQ, provided, that, if there is rading on such date, Fair Market Value shall
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be deemed to be the closing price per share olashereceding date on which the Stock was traldi¢ldle Stock is not listed on any registe
national securities exchange or quoted on an ésiti@iol securities market, the Fair Market Valuehef $tock shall be determined in good fi
by the Committee by the reasonable applicationregaonable valuation method consistent with Tieag. § 1.409A-1(b)(5)(iv)(B).

“Fiscal Year” means the fiscal year of the Company, which culyettds on June 30.

“Matching Award” means an award of Restricted Stock Units thatsggded to match all or a portion of the RSUs cestliib a
Participant’s Account in the form of elective ormiatory Bonus deferrals pursuant to the termseftlan.

“Non-Employee Director’'means any director who: (i) is not currently anceff of the Company, a Subsidiary or an Affiliabe,
otherwise currently employed by the Company, a By or an Affiliate, (ii) does not receive conmation, either directly or indirectly,
from the Company, a Subsidiary or an Affiliate, é&rvices rendered as a consultant or in any dgpattier than as a director, except for an
amount that does not exceed the dollar amount ficlwdisclosure would be required pursuant to 1##(a) of Regulation S-K promulgated
by the SEC, (iii) does not possess an intereshynogher transaction for which disclosure would®éguired pursuant to Rule 404(a) of
Regulation S-K, and (iv) is not engaged in a bussrelationship for which disclosure would be reegiipursuant to Rule 404(b) of
Regulation S-K.

“ 162(m) Award’means an Award intended to meet the requiremersgadion 6(a)(iii)(A) of the Plan.

“ Qutside Director’” means any director who (i) is not an employe¢hef Company or of any Affiliated Group Member, {@)not a
former employee of the Company or any AffiliatecdbGp Member who is receiving compensation for psenvices (other than benefits under
a tax-qualified retirement plan) during the Compamy any Affiliated Group Member’s taxable yedii) has not been an officer of the
Company or any Affiliated Group Member and (iv) domt receive remuneration from the Company orAdfifjated Group Member, either
directly or indirectly, in any capacity other thas a director. “Outside Director” shall be deteradginn accordance with Section 162(m) of the
Code and the Treasury regulations issued thereunder

“Parent” means a company, whether now or hereafter existiitgin the meaning of the definition of “parentnapany” provided in
Section 424(e) of the Code, or any successor thefetimilar import.

“Participant” means an Executive who has been notified by thegaomof his or her participation in the Plan.

“Performance Measure'means one or more of the following criteria, ortsother operating objectives, selected by the Cdtamio
measure performance of the Company or any Subgidiadffiliate or other business division of sante & Performance Period, whether in
absolute or relative terms: basic or diluted eaysiper share of Stock; earnings per share of Sjmkth; revenue; operating income or pr¢
net income or profit (either before or after
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taxes); earnings and/or net income or profit befoterest and taxes; earnings and/or net inconpeadit before interest, taxes, depreciation
and amortization; return on capital; return on gguiturn on assets; net cash provided by opersitivee cash flow; Stock price; economic
profit; economic value; total stockholder returnpgs margins and costs. Each such measure shigtéenined in accordance with generally
accepted accounting principles as consistentlyiegyphdjusted to omit the effects of extraordinggyns, gain or loss on the disposal of a
business segment, unusual or infrequently occusits and transactions and cumulative effecthafges in accounting principles.

“Performance Period’means a period of not less than one year over whilchievement of targets for Performance Measare
determined.

“Restricted Stock Unit'or “RSU” means a bookkeeping entry that represents an araquivalent to a share of Common Stock.

“Rule 16b-3" means Rule 16b-3 as in effect under the Exchangerwthe effective date of the Plan, or any suargssovision
prescribing conditions necessary to exempt theaissel of securities under the Plan (and furthesaetions in such securities) from
Section 16(b) of the Exchange Act.

“Securities Act”means the U.S. Securities Act of 1933, as amendeé@ay rules or regulations promulgated thereunder.

“Separation from Servicetneans separation from service (within the meanfrigeation 409A(a)(2)(A)(i) of the Code) with the
Company or a Subsidiary.

“Specified Employeetneans a specified employee within the meaning ofi@e409A(a)(2)(B)(i) of the Code.
“Stock” means common stock of the Company, par value §tei8hare.

“Subsidiary” and “Subsidiaries’means only a company or companies, whether noweraalfter existing, within the meaning of the
definition of “subsidiary company” provided in Siect 424(f) of the Code, or any successor therewiroflar import.

“Subscription Agreementfmeans the written agreement whereby a Particigaatseto receive all or part of the Bonus othervagable
in cash in deferred RSUs pursuant to the termbeofPian.

“Value” means the following:
() In the case of RSUs credited in connection witmandatory or elective Bonus deferral, the tevialie” means:
(A) As of the Award Date, “Value” means the dol&anount of the mandatory or elective Bonus deferral.
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(B) As of any date subsequent to the Award Dat@|ti¢” means the Value determined on the Award phite simple
interest per annum on such amount at the one-yé&arTeasury Bill rate (as published in The Waik8t Journal) in effect on the
Award Date and each anniversary thereof.

(i) In the case of RSUs credited in connectiortwé@tMatching Award, the term “Value” means the Raarket Value of the Stock
on the Award Date.

“Vesting Date” means the date on which an Award becomes vestattordance with Section 6.

3. ADMINISTRATION

(a) Procedure.The Plan shall be administered by the Committesisting of all members of the Compensation CommittEthe
Company, each of whom qualifies as an Outside Bireand a Non-Employee Director, but the authaaitg validity of any act taken or not
taken by the Committee shall not be affected if pagson administering the Plan is not an Outsidedddr or a Non-Employee Director. The
Committee shall have at least two (2) membersl énas. Except as specifically reserved to therBamder the terms of the Plan, the
Committee shall have full and final authority toeopte, manage and administer the Plan on beh#iea€ompany. Action by the Committee
shall require the affirmative vote of a majorityalf members thereof.

(b) Secondary Committeed he Board may, in its sole discretion, divide tluities and powers of the Committee by establishimegor
more secondary Committees to which certain dutielsppwers of the Committee hereunder are delegaseth of which shall be regarded as
a “Committee” under the Plan with respect to suatied and powers). Additionally, if permitted bypéipable law, the Board or Committee
may delegate certain of the Committee’s dutiespowlers hereunder to the Chief Executive Officerfantb other senior officers of the
Company subject to such conditions and limitatiasshe Board or Committee shall prescribe. Howewdy;, the Committee described under
Subsection 3(a) may determine the amount of theodis used to calculate the Value of RSUs creditemnnection with a Deferral Award
and grant Matching Awards to Participants.

(c) Powers of the Committeé’he Committee shall have all the powers vestaedhly the terms of the Plan, such powers to inelud
authority, in its sole and absolute discretiondétermine the amount of the discount used to catedhe Value of RSUs credited in
connection with a Deferral Award and to grant MatghAwards under the Plan, prescribe Award Agredmenidencing Matching Awards
and establish programs for granting Awards. The @dtae shall have full power and authority to taleother actions necessary to carry out
the purpose and intent of the Plan, including,rmitlimited to, the authority to:

(i) determine the Participants in the Plan,

-6-



(ii) determine the Participants in the Plan to whamd the time or times at which, Matching Awarkllalkbe granted,

(iii) determine the amount of the discount (noei@eed fifteen percent (15%)) used to calculaté/tidae of RSUs credited in
connection with a Deferral Award,

(iv) impose such terms, limitations, vesting scheslurestrictions and conditions upon any AwarthasCommittee shall deem
appropriate, including without limitation establist, in its discretion, Performance Measures thastrbe satisfied before a Matching
Award vests and/or becomes payable,

(v) subject to the provisions of Sections 162(ng 489A of the Code (to the extent applicable), hyodi extend Awards,
provided that no such action shall be taken witipeet to any outstanding Award that would materjativersely affect the Participant
without the Participant’s consent,

(vi) subject to the provisions of Section 6, wabreaccelerate the lapse, in whole or in part, gf @striction or condition with
respect to an Award, and

(vii) establish objectives and conditions, inclugltargets for Performance Measures, if any, foniegrMatching Awards and
determining whether Matching Awards will be paiteathe end of a Performance Period.

The Committee shall have full power and authotadminister and interpret the Plan and to adogh sules, regulations, agreements,
guidelines and instruments for the administratibthe Plan as the Committee deems necessary, bliesowappropriate in accordance with
the Bylaws of the Company.

(d) Limited Liability. To the maximum extent permitted by law, no memb¢he Board or Committee or a Committee Delegate! $fe
liable for any action taken or decision made indyfeth relating to the Plan or any Award thereunde

(e) Indemnification. The members of the Board and Committee and amyn@itiee Delegate shall be indemnified by the Congpgan
respect of all their activities under the Plandes@dance with the procedures and terms and condiset forth in the Certificate of
Incorporation and Bylaws of the Company as in éffiemm time to time. The foregoing right of inderfication shall not be exclusive of any
other rights of indemnification to which such persanay be entitled under the Company’s Certificdtmcorporation and Bylaws, as a
matter of law, or otherwise.

(f) Effect of Committee’s DecisiorAll actions taken and decisions and determinatimade by the Committee or a Committee Delegate
on all matters relating to the Plan pursuant topthvers vested in it hereunder shall be in the Ciiteals or Committee Delegate’s sole and
absolute discretion and shall be conclusive andibgnon all parties concerned, including the Conypits stockholders, any Participants in
the Plan and any other employee of the Companyttaidrespective successors in interest.
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4. PARTICIPATION

U.S.-based employees of the Company and its Salgidiwho are classified as Executives shall ppdie in the Plan. Executives shall
become Participants in the Plan upon notificatipnhe Company of their participation in the Plan.

5. PLAN AWARDS

(a) Restricted Stock Units. Participants in the Plan shall receive award®@®fs in accordance with the terms of the Plan. R&Yd
awarded to a Participant shall be credited to #mti¢®pant’'s Account.

(b) Award of RSUs.

(i) Mandatory Deferral. Twenty percent (20%) of each Bonus (or such greatisser percentage as the Committee shall
determine) shall be payable in deferred RSUs. Arange in the percentage or amount of the Bonusglzattomatically payable in
deferred RSUs shall be made on or before the gatfed in Section 6(a)(iii)(A) for 162(m) Awardsd for other Awards on or before
December 31 of the Fiscal Year for which a Bonusaisied; provided, however, in no event may a oham¢ghe amount automatically
deferred be made outside the timeframe permitteigiuBection 409A of the Code (i.e., after a Bormusafyear compensation has
become readily ascertainable for purposes of Sedl®A).

(i) Elective Deferrals. Each Participant may voluntarily elect to recdive remaining portion of his or her Bonus in deddr
RSUs, subject to such conditions and limitationmayg be imposed by the Committee. The electionnyyRarticipant to receive any
remaining portion of his or her Bonus in deferre®l® shall be made by, and only by, the filing ebapleted Subscription Agreement
with the Company prior to the date specified int®ac6(a)(iii)(A) for 162(m) Awards and for othemAards on or before December 31
of the Fiscal Year for which a Bonus is earnedyfted, however, in no event may a change in theustnautomatically deferred be
made outside the timeframe permitted under Sedf}@” of the Code (i.e., after a Bonus for a yeangensation has become readily
ascertainable for purposes of Section 409A). Aotila to receive deferred RSUs in lieu of a cashuBois irrevocable and may not be
changed. Subscription Agreements must be filedgusia form supplied by the Company and filed wihd received by) the Company.

(iii) Matching Grants. Subject to the other applicable provisions of tleRnd applicable law, the Committee may make
Matching Awards. A Matching Award may be in suchoamt (not to exceed twenty-five percent (25%) & Barticipant’s elective or
mandatory deferrals) and subject to such vestingtwer restrictions and conditions as the Commitegfermines. The grant of a
Matching Award shall be made on or
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before the date specified in Section 6(a)(iii)(A) 162(m) Awards and for other Awards on or befdezember 31 of the Fiscal Year of
the Bonus deferral to which the Matching Award tetaprovided, however, in no event may the graatiatching Award be made
outside the timeframe permitted under Section 46Bthe Code.

(c) New Participants. The following provisions shall apply to an indiveluwho becomes a Participant after the start oFikeal Year:

(i) The mandatory deferral of the Bonus for theckisrear in which the Participant’s participatioggins shall be shall be prorated
based on the number of days remaining in the Fiéeat after the date the Participant is notifiedhisfor her participation in the Plan,
compared to the total number of days in the Fisesr.

(i) If the Participant was not eligible to parfieite in any plan that must be aggregated with e f@r purposes of Section 409A
of the Code, the Participant may elect to defeordéign of his or her Bonus for the Fiscal Year. Huaaticipant’s initial Subscription
Agreement must be filed with the Company withintsh{(30) days after the date on which the Participa notified that he or she is a
participant in the Plan. The initial deferral elentshall be for the remainder of the current Hidar and the amount deferred with
respect to the Bonus for services performed irFibeal Year shall be prorated based on the nunfeays remaining in the Fiscal Year
after the date the Subscription Agreement is filétth the Company, compared to the total numberagkdn the Fiscal Year.

(d) Distribution Elections . Each Subscription Agreement may specify a defedistribution date with respect to a Deferral Advar
(mandatory and elective) and any related MatchimguAl, and the election of such deferred distributiate is irrevocable. Such deferral
election may apply to all or any portion of the Bre&l Award and any related Matching Award. Theedefd distribution date specified in the
Subscription Agreement shall be either: (i) a nundievhole years, not less than three (3), follayvihe Award Date, or (ii) the Participant’s
Separation from Service; provided, however, thgtdistribution to a Specified Employee on accourd &eparation from Service shall be
made on the first day of the seventh month follantime date of Separation from Service (or, if earlihe date of death). If no deferred
distribution date is specified in the Subscripthgreement, RSUs credited in connection with theeral Award and any related Matching
Award shall be settled on the date specified irtiBe® below. A Participant whose only Bonus dedtsiconsist of those required under
Section 5(b)(i) (i.e., mandatory deferrals) whoidesto elect a deferred distribution date, mushpgiete a Subscription Agreement (or other
election form prescribed for this purpose) containsuch deferred distribution election. Any electis a deferred distribution date with
respect to a Deferral Award and any related Matpiiward is irrevocable and must be made at the tiraéSubscription Agreement is filed
with the Company, but in all events on or before [st date that a deferred distribution electiarsiibe made in order to comply with the
provisions of Section 409A of the Code as provideder Section 5(b).

(e) Crediting RSUs. The Company shall credit each Participant’s Accaumthe Award Date with a whole number of RSUs mheiteed
by dividing the Value of the Award by a percentafi¢he Fair Market Value of the Stock on the Awlxate. The percentage established by
the Committee for this purpose may not be less #igimty-five percent (85%) of the Fair Market Vahfethe Stock on the Award Date. No
fractional RSU will be credited. Instead, the anmtafMRSUs credited to the Participant Account Ww#l rounded up to the next whole number.
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6. VESTING AND SETTLEMENT OF RSUs
(a) Vesting.

(i) Elective or Mandatory Deferrals. Subject to the provisions of Section 6(a)(iiilRarticipant shall become fully vested in each
RSU credited in connection with an elective or nandy Bonus deferral thirty-six (36) months aftee tAward Date, provided that the
Participant has remained continuously employechbyGompany for the entire thirty-six (36) monthipér In the event a Participant is
still employed by the Company, a Participant sallb become fully vested in each RSU credited imeation with an elective or
mandatory Bonus deferral in the event of (1) thei€lpant’'s death, (2) the Participant’s Disability (3) a Change in Control.

(i) Matching Awards . The Committee, in its discretion, may conditioatbhing Awards on the completion of a period of
continuous employment and/or on the achievemepte®stablished targets for Performance Measunésgda Performance Period.
The vesting schedule must be, at a minimum, (Bdtyears from the Award Date for RSUs that vestdas continued employment
with the Company, and (ii) one year from the AwBxate for RSUs that vest based upon the accomplishaid’erformance Measures.
Notwithstanding the forgoing limitation, such Awardhy provide for full vesting upon a Change in @ohtdeath, Disability or, except
in the case of a 162(m) Award, retirement (on teradige 65). In the case of a Matching Award that 162(m) Award, if the Covered
Employee retires (on or after age 65) prior toghd of the Performance Period, then the PerformBecded shall be deemed to have
ended (and the extent to which the Performance Measave been met shall be determined) as ohtthefethe Fiscal Year preceding
the date of termination. For Fiscal Years in thginal Performance Period that ended in or afterdate of termination, the Performa
Measures for such Fiscal years shall be deemeav® ot been met.

(iii) Performance Based Awards to Employees

(A) 162(m) Awards.If an Award is made to a Covered Employee, and gwehrd is intended to meet the performance-
based compensation exception under Section 16X(the &Code, then the Committee shall (i) estalilistme applicable Award
Agreement (or other appropriate document) the §ipgargets relative to the Performance Measureshvmust be attained before
the Award is granted in the case of a Deferral Alv@rgranted, vests or is otherwise paid or dedigén the case of a Matching
Award, (ii) provide in the applicable Award Agreemiéor other appropriate document) the method donguting the portion of
the Award which shall be granted, vested, paid@maklivered if the target or targets are attaimefdll or part, and (iii) at the end
of the relevant Performance Period and prior tosush vesting, payment or delivery certify the ekte which the applicable
target or targets were achieved
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and whether any other material terms were in fatisfied. The specific targets and the method éonguting the portion of such
Award which shall be granted, vested, paid or @eéd to any Covered Employee shall be establishedeoCommittee prior to
the earlier to occur of (A) ninety (90) days aftee commencement of the Performance Period to vthilPerformance Measure
applies and (B) the elapse of twenty-five perc@bef) of the Performance Period and in any eventewhé outcome is
substantially uncertain. In interpreting Plan psaoms applicable to Performance Measures and Awalnitsh are intended to meet
the performance-based compensation exception Betion 162(m) of the Code, it is the intent of fian to conform with the
standards of Section 162(m) of the Code and Trgd®egulations Section 1.162-27(e)(2), and the Cdtemin interpreting the
Plan shall be guided by such provisions.

(B) Other Matching Awards . The Committee may authorize the granting of MiaigiAwards based on performance
measures other than the Performance Measures #odnpence periods other than the Performance Petmémployees who are
not Covered Employees or to Covered Employeesat@xtent such Matching Awards are not intendeddetrthe performance-
based compensation exception under Section 16X(thg&ode and in such case waive the deadlinesstablishing performanc
measures under Subsection (A) above.

(iv) Employment Requirement. Except as otherwise provided in the Award Agreetmnia addition to meeting Performance

Measures (or other performance criteria), a Paditi must remain in the continuous employ of then@any or a Subsidiary for the
specified Performance Period in order to becom&dds a Matching Award.

(b) Settlement Following VestingUnless the Participant has elected a deferredhlisivn date, then, subject to the requirements of
Section 10, the Company shall issue to the Paatntipne share of Stock for each RSU covered bythard thirty (30) days after the earlier
of: (1) the end of the 36-month period beginninglmm Award Date, (2) the date of the Participadéath, (3) ninety (90) days after the
Participant’s disability (within the meaning of $iea 409A(a)(2)(C) of the Code), or (4) the datdled Participant’s Separation from Service;
provided, however, that any distribution to a SfiediEmployee on account of a Separation from $ershall be made on the first day of the
seventh month following the date of Separation f@envice (or, if earlier, the date of death). Participant has elected a deferred distribL
date, the Company shall issue to the Participaatshiare of Stock with respect to each vested R&tUgtsubject to such election, thirty
(30) days after the earlier of: (1) the deferrestrdbution date (if expressed as a whole numbgeafs, not less than three (3), following the
Award Date) specified by the Participant in the Sulption Agreement; (2) the date of the Partictisadeath, (3) ninety (90) days after the
Participant’s disability (within the meaning of $iea 409A(a)(2)(C) of the Code), or (4) the datdled Participant’s Separation from Service;
provided, however, that any distribution to a SfiediEmployee on account of a Separation from $ershall be made on the first day of the
seventh month following the date of Separation f@envice (or, if earlier, the date of death). Témuance of such Stock shall be in full
settlement of the Award.
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(c) Settlement Prior to Vesting.The following provisions shall apply if a Particigaerminates employment with the Company prior to
his or her Vesting Date:

(i) Deferral Awards .

(A) Voluntary Termination; Termination For Cause. If a Participant voluntarily terminates employmaiith the
Company, or is terminated for Cause prior to thetig Date with respect to one or more Deferral Adsathen the RSUs cover
by such Deferral Awards shall be canceled and #rédipant shall receive a cash payment thirty (&9)s following the
Participant’s Separation from Service equal toléisser of (a) the Value of such Deferral Awardgpdra cash payment equal to
the number of the RSUs covered by such DeferralrAsvenultiplied by the Fair Market Value of the Stamn the date of the
Participant’s Separation from Service; providedyeeer, that any distribution to a Specified Empya account of a Separation
from Service may not be made before the date wikisix (6) months after the date of Separation f@envice (or, if earlier, the
date of death). In the case of a Section 162(m)rdsjahe number of RSUs covered by such Awards bbadjusted as of the
date of termination in accordance with the provisiof Section 6(d).

(B) Termination Without Cause. If the Company terminates a Participant’s employtwathout Cause prior to the Vesting
Date with respect to one or more Deferral Awarldentthe RSUs covered by such Deferral Award shatldnceled and the
Participant shall receive a payment thirty (30)sifollowing the Participant’s Separation from Seevidetermined as follows: The
number of RSUs covered by such Deferral Awardsl sigamultiplied by a fraction, the numerator of wihnis the number of full
months that the Participant was employed by the iy after the Award Date and the denominator a€kvis thirty-six (36);
the Participant shall be deemed vested in such R&8dJshall receive the resulting number of suclhedeRSUs in shares of Stock.
With respect to the remaining portion of such Defisr Awards (consisting of nonvested RSUs), the¢i¢iant shall receive cash
in an amount equal to the lesser of (a) the Vafusmioh remaining portion, or (b) an amount equahonumber of such RSUs
covered by the remaining (nonvested) portion ohdbeferral Awards multiplied by the Fair Market alof the Stock on the ds
of the Participant’s Separation from Service. Aistribution under this Section 6(c)(i)(B) to a Sified Employee on account of a
Separation from Service shall be on the first diethe seventh month following the date of Separatiom Service (or, if earlier,
the date of death). In the case of a Section 162{mgrds, the number of RSUs covered by such Awshddl be adjusted as of the
date of termination in accordance with the provisiof Section 6(d).

(i) Matching Awards . If a Participant terminates employment with tr@r@any prior to his or her Vesting Date with resgie@
Matching Award, the Participant shall forfeit athaunts credited to his or her Account with respecuch Matching Award.
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(d) 162(m) Deferral Awards.

(i) Failure to Meet Performance Measures If the Performance Measures established witheretsp a Deferral Award are not
met with respect to a Performance Period, theiRthigs covered by such Deferral Award shall be adflisb that the Participant’s
Account reflects a number of RSUs determined byddig the dollar amount of the Participant’s eleetor mandatory Bonus deferrals
by the Fair Market Value of the Stock on the AwBxate. No fractional RSU will be credited. Instetith amount of RSUs credited to
the Participant Account will be rounded down to tiext whole number.

(i) Termination of Employment . If a Covered Employee terminates employment padhe end of the Performance Period, 1
the Performance Period shall be deemed to haveldadd the extent to which the Performance Measwaes been met shall be
determined) as of the end of the Fiscal Year piiecgithe date of termination. For Fiscal Years i@ thiginal Performance Period that
ended in or after the date of termination, the éterthnce Measures for such Fiscal years shall rmelkéo have not been met, and the
number of RSUs covered by a Deferral Award shakdjeisted in accordance with Section 6(d)(i) above.

(e) Committee’s Discretion. The Committee shall have complete discretion tem&ine the circumstances of a Participant’'s Sejoarat
from Service, including whether the same resutimfwoluntary termination, Disability or terminatitwy the Company, and the Committee’s
determination shall be final and binding on alltjgsrand not subject to review or challenge by Rasticipant or other person.

(f) Limitation on Distributions. In no event may a distribution be made other tteapeamitted under Section 409A of the Code.

(9) Method of Settlement.Shares of stock to be issued by the Company uptiaraent of vested RSUs shall be shares of the
Companys Stock, which may be, in any combination, (i) avitted but unissued shares of Stock, (ii) sharestaék that are reacquired by
Company and held as treasury shares, and/ori{aies of Stock purchased on the open market bglkebdesignated by the Company and,
subject to the requirements of Section 10, immedidahereafter issued for the benefit of a Paréinipunder the Plan. It is intended that a
registration statement under the Securities AAIH3, as amended, shall be effective with respettte shares of Stock issued under the |

7. DESIGNATION OF BENEFICIARY

A Participant may designate one or more benefigsaid receive payments or shares of Stock in thatef his/her death. A designation
of beneficiary shall apply to a specified perceptafja Participant’s entire interest in the Plamctsdesignation, or any change therein, must
be in writing and shall be effective upon receiptlie Company. If there is no effective designatbbeneficiary, or if no beneficiary
survives the Participant, the Participant’s esshtd| be deemed to be the beneficiary.
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8. SHARES AVAILABLE; MAXIMUM NUMBER OF RSUs; ADJUST MENTS

(a) Shares IssuableThe aggregate maximum number of shares of Stodlahlafor issuance under the Plan shall be fivednad
thousand (500,000). For purposes of this limitatibe shares of Stock underlying any RSUs thataneeled shall be added back to the
shares of Stock available for issuance under the.Mtock available under the Plan may be, in anytination, Stock acquired on the open
market or Stock that is reacquired by the Company.

(b) Adjustments. In the event of a stock dividend, stock split anitar change in capitalization affecting the Staitle Committee shall
make appropriate adjustments in (i) the numberiamdi of shares of Stock or securities with respeaethich RSUs shall thereafter be
granted; (ii) the number of and kind of shares fiemg subject to outstanding RSUs; (iii) the numbBRSUs credited to each Participant’s
Account; and (iv) the method of determining theigabf RSUs. In the event of any proposed mergasaalation, sale, dissolution or
liquidation of the Company, all non-vested RSUdIdlecome fully vested upon the effective datewftsmerger, consolidation, sale
dissolution or liquidation and the Committee indtde discretion may, as to any outstanding RSWdensuch substitution or adjustment in
the aggregate number of shares available for isguander the Plan and the number of shares subjsoth RSUs as it may determine on an
equitable basis and as may be permitted by thestefrauch transaction, or terminate such RSUs gpeoh terms and conditions as it shall
provide. In the case of the termination of any @dRSU, the Committee shall provide payment orratbasideration that the Committee
deems equitable in the circumstances, providedstingt payment (including the timing thereof) otheeancomplies with the provisions of
Section 409A of the Code.

(c) Maximum Award. The maximum dollar value of RSUs granted to anyi€pant under the Plan for any Fiscal Year, detead as
of the Award Date for the respective Deferral Awbesed on one hundred percent of the Fair Markktevaf the underlying Stock on such
date, may be up to 100% of the Bonus payable th Bacticipant for such Fiscal Year.

9. AMENDMENT OR TERMINATION OF PLAN

(a) The Company reserves the right to amend, sdspeterminate the Plan at any time, by actiorhefBoard, provided, however, that
(i) no such action by the Board shall materiallg adversely affect a Participant’s rights underRlan with respect to RSUs awarded and
vested before the date of such action, (ii) anjhsation shall be subject to approval by the Comjsashareholders to the extent required by
the Act to ensure that awards are exempt under Faldle3 promulgated under the Act, and (iii) no saction shall accelerate the date for any
payment of (or with respect to) a RSU.

(b) Notwithstanding the foregoing, the Board majttfaut the approval or consent of any Participant):

(i) Make such amendments or modifications to trenPSubscription Agreements and Award Agreemeiaiisttie Board, in its so
and absolute discretion, determines are necessalgstrable in order to address and conform theigians of the Plan to the provisions
of Section 409A of the Code; or
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(ii) Elect to terminate the Plan and provide payh@rother consideration that the Committee deemugtable in the
circumstances:

(A) in connection with the termination of all argments sponsored by the Company (and any othgraronthat is deeme
to be part of a single service recipient for pugsosf Section 409A of the Internal Revenue Coda)would be aggregated under
Section 409A of the Internal Revenue Code if theesaervice provider participated in such arrangesygmovided that (i) the
termination and liquidation of the Plan do not aggroximate to a downturn in the Company’s finahbialth, (ii) no payments
(other than those payments that would have beer iad the termination not occurred) are made withetve (12) months of tt
date of termination, (iii) all payments with respecRSUs are made within twentyur (24) months of the date of termination; i
(iv) neither the Company (or any other company thaeemed to be part of a single service recig@mmpurposes of Section 409A
of the Internal Revenue Code) adopts a new arraegethat would have been aggregated with the RideruSection 409A of the
Internal Revenue Code within three (3) years frbemdate of termination;

(B) within thirty (30) days prior to, or twelve (1thonths following, a “Change In Control” (as defthfor purposes of
Section 409A of the Internal Revenue Code), pravithat, with respect to each Participant affectethle Change in Control, all
arrangements that are sponsored by the Companya(gndther company that is deemed to be part ofgdesservice recipient for
purposes of Section 409A of the Internal Revenugefand aggregated with the Plan under Section 408Aerminated and all
RSUs are paid out within twelve (12) months of dlage of termination; or

(C) within twelve (12) months of a corporate disdigin that is taxed under Section 331 of the Cadsith the approval of a
bankruptcy court pursuant to 11 U.S.C. Section B3J(A), provided that payment with respect tolsRSUs is made as soon as
administratively practicable thereafter to all Rapants in the calendar year in which the termoratind liquidation of the Plan
occur or, if later, the first calendar year in whjgayment is administratively practicable.

(c) No such termination, amendment or modificagball be deemed to materially and adversely afagtRSUs previously awarded
under the Plan.

10. MISCELLANEOUS PROVISIONS

(a) No Distribution; Compliance with Legal Requirements The Committee may require each person acquiringestaf Stock under
the Plan to represent to and agree with the Compewwiting that such person is acquiring the shavéhout a view to distribution
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thereof. No shares of Stock shall be issued ulhtpplicable securities law and other legal amtistexchange requirements have been
satisfied. The Committee may require the placingusth stop-orders and restrictive legends on @atés for Stock as it deems appropriate.

(b) Withholding. Participation in the Plan is subject to any reqlitiex withholding on wages or other income of tlaetieipant in
connection with the Plan. Tax withholding obligatiomay be satisfied, in whole or in part, by thenpany withholding from shares of Stock
to be issued pursuant to an Award that number afeshhaving an aggregate Fair Market Value (aBeoflite the withholding is effected)
required to satisfy the minimum withholding amoudtg with respect to such Award. Each Participtstt agrees, by entering the Plan, that
the Company shall have the right to deduct any saxbs, in its sole discretion, from any amountgidg to the Participant under the Plan or
from any payment of any kind otherwise due to thdiBipant.

(c) Notices; Delivery of Stock CertificatesUnless otherwise provided by the Company, (i) aniyce required or permitted to be given
by the Company or the Committee pursuant to the stall be deemed given when personally deliveratkposited in the United States
mail, registered or certified, postage prepaidresged to the Participant at the last address skavihe Participant on the records of the
Company, and (i) notices to or documents filedwiite Company shall be personally delivered or diégpd in the United States mail,
registered or certified, postage prepaid, addretssdte Company to the attention of its DirectoBofiness Operations (or such other person
as may be designated by the Company) at its pahaifiice. Delivery of stock certificates to persoentitled to receive them under the Plan
shall be deemed effected for all purposes whelCtmapany or a share transfer agent of the Compaatl/lsdve deposited such certificates in
the United States mail, addressed to such perdoig/aer last known address on file with the Conypan

(d) Nontransferability of Rights. During a Participant’ lifetime, any payment or iaaae of shares under the Plan shall be made only tc
him/her. No RSU or other interest under the Plaail &fe subject in any manner to anticipation, aiemn, sale, transfer, assignment, pledge,
encumbrance or charge, and any attempt by a Renticor any beneficiary under the Plan to do sdl bearoid. No interest under the Plan
shall in any manner be liable for or subject todkéts, contracts, liabilities, engagements ostofia Participant or beneficiary entitled
thereto. Notwithstanding the foregoing, with then@uittee’s permission expressed in the Award Agragroeotherwise, the right to receive
Stock in settlement of an RSU may, in the Commiitesle discretion, be transferable by gift or detiterelations order to (i) the
Participant’s child, stepchild, grandchild, parestepparent, grandparent, spouse, former spoliegsiniece, nephew, mother-in-law, father-
in-law, daughter-in-law, son-in-law, brother-in-law sister-in-law, including adoptive relationsh{gsich persons, “Family Members”), (ii) a
corporation, partnership, limited liability compaasother business entity whose only stockholdeastners or members, as applicable are the
Participant and/or Family Members, or (iii) a trustvhich the Participant and/or Family Membersdall of the beneficial interests.

(e) Company'’s Obligations To Be Unfunded and UnsecuredThe obligation of the Company to make paymenth vaspect to
Awards hereunder shall be interpreted solely asndinnded contractual obligation to make such paymienthe manner and under the
conditions prescribed hereunder and under the tefritee Award. Any assets set aside with

-16-



respect to amounts payable under an Award shalbpct to the claims of the Company’s generalitves] and no person other than the
Company shall, by virtue of the provisions of tHarPor an Award, have any interest in such asietso event shall any assets (including
Stock) that directly or indirectly set aside wittspect to amounts payable under an Award be locatednsferred outside the United States.
Neither the Participant nor any other person dielke any interest in any particular assets of th@@ny by reason of the right to receiv
payment or distribution under an Award, and thdi€ipgant or any such other person shall have dmyrights of a general unsecured creditor
of the Company with respect to any rights undeRtaa or an Award.

(H Compliance with Section 409ANotwithstanding anything herein to the contrary anoount of “deferred compensation” (within the
meaning of Section 409A of the Internal Revenuee}@aiyable to a Participant shall be paid eattiantthe earliest date permitted under
Section 409A of the Internal Revenue Code, andefBrral elections made hereunder shall be madedardance with the provisions of
Section 409A. The Plan, including all deferral &lmts and distributions hereunder, is intendedoimgly with the provisions of Section 409A
of the Internal Revenue Code and if any provisibthe Plan is subject to more than one interpretadir construction, such ambiguity shal
resolved in favor of the interpretation or constiat which is consistent with the Plan complyingiwihe provisions of Section 409A.

(9) Non-Guarantee of Employment.Nothing in the Plan or in any Award thereunder ktahfer any right on an employee to continue
in the employ of the Company or any Subsidiarytaildanterfere in any way with the right of the Cpamy or any Subsidiary to terminate an
employee at any time.

(h) Non-Uniform Determinations. The Committee’s determinations under the Plan (iticlg without limitation determinations of the
persons to receive Matching Awards, the amountwéwls, the terms and provisions of Awards and greeaents evidencing same) need
not be uniform and may be made by it selectivelpagpersons who receive, or are eligible to receweards under the Plan, whether or
such persons are similarly situated.

(i) Governing Law. The terms of the Plan shall be governed, constragmjnistered and regulated in accordance witheativs of the
State of Delaware. In the event any provision &f Blan shall be determined to be illegal or irddtir any reason, the other provisions shall
continue in full force and effect as if such illégainvalid provision had never been included irere

(j) Effective Date of Amended and Restated PlafThis amended and restated Plan is effective dseoflate on which the amended |
restated Plan is approved by the stockholderseo€tbmpany. Notwithstanding the forgoing, any prisvisvhich is contained in this amenc
and restated Plan and which is required to be taffeas of January 1, 2005 (or such other dateasba required) in order to comply with
provisions of Section 409A of the Code shall bedif/e as of the date necessary for the plan tqpbomith Section 409A of the Code.
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Exhibit 10.6

CACI INTERNATIONAL INC

DIRECTOR STOCK PURCHASE PLAN
(Amended and Restated as of August 13, 2008)

INTRODUCTION

The purpose of the CACI International Inc DirecBtock Purchase Plan (the “Plan”) is to provide ppastunity for Non-Employee
Directors of CACI International Inc (the “Companytt) acquire an equity interest in the Company. [®omployee Directors
(“Participants”) may elect to receive restricteockt units (“RSUs”) in lieu of some or all of the@innual retainer fees (the “Retainer”).
Each RSU represents the right to receive one @resbf the Company’s Common Stock (the “Stock”)uffte terms and conditions
stated herein. RSUs are granted at the fair maddat of the Stock on each date a Retainer isqanbuld be payable (the “Award
Date”). Generally, a Participant’'s RSUs will betlegt in shares of Stock three (3) years after thel Date, provided the Participant
has remained a Director of the Company for thaehrear period, or, if the Participant has madefarcal election, the RSUs will be
settled in shares of Stock following a period ofedeal selected by the Participant, or upon separdtom service as a Director, if
earlier.

ADMINISTRATION

The Plan shall be administered by the Compens&@nmittee of the Board of Directors of the Compéhg “Committee”). Each
member of the Committee shall be a “disinterestrdqgn” within the meaning of Rule 16b-3(c)(2)(ipprulgated under the Securities
Exchange Act of 1934, as amended (the “Act”). Tlhendiittee shall have complete discretion and authaiith respect to the Plan and
its application, except as expressly limited herBietermination by the Committee shall be final éintting on all parties with respect
to all matters relating to the Plan. The Plan shalbperated and administered on a calendar year.

ELIGIBILITY

Non-Employee Directors (as defined in the CACI in&gional Inc 2006 Stock Incentive Plan) shall bgilde to become Participants in
the Plan.

PARTICIPATION

A. Restricted Stock Units.Each Non-Employee Director who elects to parti@gatthe Plan shall receive an award of RSUs in lie
of some or all of his or her Retainer. Each RSUrded to a Participant shall be credited to a boegkey account established and
maintained for that Participar



B.

Valuation of RSUs; Fair Market Value of Stock.Each RSU, for purposes of the Plan, shall be détedras follows: The “Cost”
of each RSU shall be equal to the fair market vafube Stock on the date the RSU is awarded. Fpugposes of the Plan, the
“fair market value of the Stock” on any given dakall mean the last reported sale price at whickkSis traded on such date or, if
no Stock is traded on such date, the most receatatawhich Stock was traded, as reflected on tH&8B or other national
exchange on which the Stock is traded. If the Stsclot then traded on an exchange, the Value bkdlie fair market value of t
Stock, as is determined by the Board, in good faitltonformance with the Treasury Regulation S&c#0.2031-2 For purposes
of Section V.C., the “Value” of each RSU is the fiaarket value of the Stock on the date that th&idj@ant’'s membership on the
Board terminates. For purposes of Section V.E.;\tsdue” of the Stock is the fair market value betStock on the payment date
for the dividend or distributior

Election to Participate or Defer. Each Participant may voluntarily elect to receaveaward of RSUs in lieu of some or all of
his/her Retainer and/or defer receipt of all oodipn of the RSUs awarded in lieu of his or hetdReer. The election by a
Participant to participate in the Plan and, if agaddle, to defer RSUs, shall be made by, and oplyhe filing of a completed RSU
Subscription Agreement (“Subscription Agreementithvihe Company on or before the last businessofi@ecember (to be
effective January 1 and beyond); provided, howewenp event may a participation or deferral elmtibe made after the last date
that such election must be made in order to comwly the provisions of Section 409A of the InterRaEvenue Code. An election
to receive RSUs in lieu of some or all of the Retaj as well as an election to defer receipt of RShust be expressed as a
specified percentage (in increments of 25%) oRbdicipant’s Retainer. An election to receive efedl RSUs shall only apply to
the Retainer earned and payable for services pedviiak calendar years following the date of thet®. An election to receive
RSUs, or to defer the receipt of RSUs, is irrevéeand may not be changed or revoked during a dakeyear to which the
election applies. Subscription Agreements musilbd fising the form supplied by the Company aretffivith (and received by)
the Company (ATTN: Director of Business Operatio

Subsequent Elections Once a Subscription Agreement is filed with trrpany, a Participant may make changes in the
Subscription Agreement (including a revocationwtter participation) by filing a new Subscriptidgreement on or before the
last business day of December. A new Subscriptigreément shall only apply to the Retainer earnedpayable for services
provided for calendar years following the date thatnew Subscription Agreement is filed. If a Rgvant fails to file a new
Subscription Agreement on or before the last bssimkay of December, and is still eligible to papade in the Plan, the Participi
will be deemed to have elected to keep the pridas8uiption Agreement in force for the next ye
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Distribution Elections. Each Subscription Agreement may specify (1) thatRBUs will be deferred until the day that is thirt
(30) days after the date of the Participant’s safjiar from service (as determined for purposeseatiSn 409A of the Internal
Revenue Code) (“Separation from Servicef)(2) a specified distribution date. The date ctelaé for payment of the RSUs shall
irrevocable. A specified distribution date shallebgressed as a number of whole years, not lesslihee, following the Award
Date (as hereinafter define:

Award of RSUs.On the date that the Retainer would have otherbéss paid to each Participant but for the defalesdtion (the
“Award Date”), the Company shall grant RSUs to eRalticipant on the following basis: Each Partioifgaccount shall be
credited with a whole number of RSUs determinedlibiding the amount (expressed in dollars) thateégermined under his or her
Subscription Agreement by the Cost of each RSU @&ghon such date. In the event such calculatiorldv@sult in a fractional
RSU, the amount of RSUs awarded to the Participdhbe rounded up to the next whole numt

V. VESTING AND SETTLEMENT OF RSUs

A.

Vesting. A Participant shall be fully vested in each RSUthsix (36) months after the Award Date, providbdt the Participant
has remained a Director for the entire thirty-g8)(month period. In the event a Participant i stDirector, a Participant shall
also become fully vested in each RSU in the evé(tt)athe Participant’s death, (2) the Participamtisability (within the meaning
of Section 409A(a)(2)(C) of the Internal Revenua€(“Disability”), or (3) a change in control (defined in the Participant’s
Subscription Agreement). The date on which a Apetit becomes vested is referred to a<“Vesting Date”

Settlement Following Vesting With respect to each vested RSU for which the Eigeint has not elected a deferred distribution,
the Company shall issue to the Participant onslfa)e of Stock thirty (30) days after the earlie(b) the third anniversary of the
Award Date; (2) the date of the Participant’s death(3) ninety (90) days following the ParticipanDisability. If a Participant h:
elected a deferred distribution, the Company shaslle to the Participant one (1) share of Stoch véspect to each vested RSU
thirty (30) days after the earlier of: (1) the dedel distribution date specified by the Participanthe Subscription Agreement;

(2) the date of the Participant’s death, or (3etyn(90) days following the Participant’s Disabilitf the Participant has elected a
specified distribution date, and the Participarsses to be a Director prior to such date, distidouthall be made on the earlier of
the deferred distribution date specified in thetiPiant’'s Subscription Agreement or thirty (30)yddollowing the Participant’s
Separation from Servic

Settlement Prior to Vesting.If a Participant’s membership on the Board terngador any reason other than death or Disability
prior to his or her Vesting Date, the RSUs covdrg@ach outstanding norested award shall be canceled and the Particgeadi
receive payment as follows: The number of R!
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awarded on each Award Date shall be multiplied fvaetion, the numerator of which is the numbefudif months that the
Participant was a Director after each such Awarte@ad the denominator of which is 36; the Pardictishall receive the
resulting number of such RSUs in shares of Stotkimwthirty (30) days following the Participant’®@aration from Service. With
respect to the Participant’s remaining RSUs, théidiaant shall receive cash in an amount equéhéoValue of such RSUs within
thirty (30) days following the Participe s Separation from Servic

D. Method of Settlement.Shares of stock to be issued by the Company upgtarsent of vested RSUs shall be shares of the
Company'’s Stock, which may be, in any combinat{grauthorized but unissued shares of Stock, igres of Stock that are
reacquired by the Company and held as treasurgshand/or (iii) shares of Stock purchased on genanarket by a broker
designated by the Company and, subject to thenemeints of Section IX, immediately thereafter issiegr the benefit of a
Participant under the Plan. It is intended thatgistration statement under the Securities Act93f31 as amended, shall be
effective with respect to the shares of Stock idsueder the Plar

E. Dividends.If, prior to settlement, the Company pays any divid (other than in Stock) on its Stock, or makesdistribution
(other than in Stock) with respect thereto, thai€ipant’'s account will be credited with a numbéiadditional RSUs determined
by dividing the amount of the dividend or othertdisition allocable to the RSUs already crediteth®account as of the record
date for the dividend or distribution, by the Vabfea share of the Stock on the payment date fodihidend or distribution. The
shares of Stock underlying the additional RSUsiteddo the account hereby will be distributed whemd only when, the related
RSUs are settled pursuant to this Sectio

VI. DESIGNATION OF BENEFICIARY

A Participant may designate one or more benefiesatd receive payments or shares of Stock in teatenf his or her death. A designation of
beneficiary shall apply to a specified percentaige Barticipant’s entire interest in the Plan. Sdehignation, or any change therein, must be
in writing and shall be effective upon receipt hg Company (attn: Director of Business Operatioifishere is no effective designation of
beneficiary, or if no beneficiary survives the Rapiant, the Participant’s estate shall be deerodukbtthe beneficiary.

VIl. SHARES AVAILABLE; MAXIMUM NUMBER OF RSUs; ADJUSTMEN TS

A. Shares IssuableThe aggregate maximum number of shares of Stoekwed and available for issuance under the Plahlsha
75,000. Stock available under the Plan may benyncambination, Stock acquired on the open mark&tock that is reacquired
by the Company. For purposes of this limitatiom, shares of Stock underlying any RSUs that arestadshall be added back to
the shares of Stock available for issuance unaePtan.
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Adjustments. In the event of a stock dividend, stock split anitar change in capitalization affecting the Staitle Committee
shall make appropriate adjustments in (i) the nuralne kind of shares of Stock or securities witpext to which RSUs shall
thereafter be granted; (ii) the number of and lahdhares remaining subject to outstanding RSWsthe number of RSUs
credited to each Participant’'s account; and (ie)rtiethod of determining the value of RSUs. In thenéof any proposed merger,
consolidation, sale, dissolution or liquidationtioé Company, all non-vested RSUs shall become fi@dted upon the effective
date of such merger, consolidation, sale dissalutioliquidation and the Committee in its sole digion may, as to any
outstanding RSUs, make such substitution or adjeistim the aggregate number of shares availablissoance under the Plan
and the number of shares subject to such RSUswayidetermine on an equitable basis and as mpgreitted by the terms of
such transaction, or terminate such RSUs upon taunfs and conditions as it shall provide. In theecaf the termination of any
vested RSU, the Committee shall provide paymenptloer consideration that the Committee deems dujaita the circumstances,
provided that such payment (including the timingrdof) otherwise complies with the provisions o€t®m 409A of the Internal
Revenue Code

VIII. AMENDMENT OR TERMINATION OF PLAN

A.

The Company reserves the right to amend, suspetadroinate the Plan at any time, by action of k&gl of Directors (the
“Board”), provided, however, that (1) no such aetity the Board shall materially and adversely aféeParticipant’s rights under
the Plan with respect to RSUs awarded and vestiedebthe date of such action, (2) any such actiail $e subject to approval by
the Company'’s shareholders to the extent requiyetid Act to ensure that awards are exempt undkr Fab-3 promulgated
under the Act, and (3) no such action shall aca&tethe date for any payment of (or with respecatBSU.

Notwithstanding the foregoing, the Board may (withthe approval or consent of any Participa

1. Make such amendments or modifications to the PhahSubscription Agreements that the Board, indte and absolute
discretion, determines are necessary or desiraldedier to address and conform the provisions@ftan to the provisions
of Section 409A of the Internal Revenue Code, aed¢gulations issued thereunder

2. Elect to terminate the Plan and provide paymentloer consideration that the Committee deems dajaita the
circumstances

i. in connection with the termination of all arrangensesponsored by the Company (and any other contbanys
deemed to be part of a single service recipienptwposes of Section 409A of the Internal Revenode} that would
be aggregated under Sect
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409A of the Internal Revenue Code if the same semrovider participated in such arrangements,igealthat (i) th
termination and liquidation of the Plan do not aggroximate to a downturn in the Compas§inancial health; (i) n
payments (other than those payments that would bege made had the termination not occurred) aceemdthin
twelve (12) months of the date of termination)) @il payments with respect to RSUs are made withenty-four
(24) months of the date of termination; and (ivitimer the Company (or any other company that isrdekto be part
of a single service recipient for purposes of 2ecti09A of the Internal Revenue Code) adopts aareangement
that would have been aggregated with the Plan uBdetion 409A of the Internal Revenue Code withire¢ (3) yeal
from the date of terminatiol

ii.  within thirty (30) days prior to, or twelve (12) mits following, a “Change In Control” (as defined purposes of
Section 409A of the Internal Revenue Code), pravithat, with respect to each Participant affectethie Change in
Control, all arrangements that are sponsored b tmapany (and any other company that is deemed tmalt of a
single service recipient for purposes of Sectio®M0f the Internal Revenue Code) and aggregatel thé Plan
under Section 409A are terminated and all RSUgpaie out within twelve (12) months of the dateertination; ol

ii.  within twelve (12) months of a corporate dissolnttbat is taxed under Section 331 of the Code tr thie approval
of a bankruptcy court pursuant to 11 U.S.C. Sedii@®(b)(1)(A), provided that payment with respecstich RSUs is
made as soon as administratively practicable tftere@ all Participants in the calendar year inichithe termination
and liquidation of the Plan occur or, if later, fivet calendar year in which payment is administedy practicable

3. No such termination, amendment or modification Isb@ldeemed to materially and adversely affectR8Ws previousl
awarded under the Pla

IX. MISCELLANEOUS PROVISIONS

A. No Distribution; Compliance with Legal Requirements The Committee may require each person acquiringestat Stock
under the Plan to represent to and agree with tmepgany in writing that such person is acquiringghares without a view to
distribution thereof. No shares of Stock shalldsied until all applicable securities law and otbgal and stock exchange
requirements have been satisfied. The Committeerawyire the placing of such stop-orders and ate legends on certificates
for Stock as it deems appropria
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Notices; Delivery of Stock CertificatesAny notice required or permitted to be given by @mmpany or the Committee pursuant
to the Plan shall be deemed given when personellyaeted or deposited in the United States magjistered or certified, postage
prepaid, addressed to the Participant at the thiseas shown for the Participant on the recordeefCompany. Delivery of stock
certificates to persons entitled to receive theeurthe Plan shall be deemed effected for all pepavhen the Company or a
share transfer agent of the Company shall havesitepissuch certificates in the United States naaitiressed to such person at
his/her last known address on file with the Compi

Nontransferability of Rights. During a Participant’ lifetime, any payment or iaeae of shares under the Plan shall be made only
to him/her. No RSU or other interest under the Rlaall be subject in any manner to anticipatioreraltion, sale, transfer,
assignment, pledge, encumbrance or charge, andtiampt by a Participant or any beneficiary unterRlan to do so shall be
void. No interest under the Plan shall in any mameeliable for or subject to the debts, contra@silities, engagements or torts

of a Participant or beneficiary entitled there

Company’'s Obligations To Be Unfunded and Unsecure(The Plan shall at all times be entirely unfundet]| ao provision sha
at any time be made with respect to segregatingtas$ the Company (including Stock) for paymen&oy amounts or issuance
any shares of Stock hereunder. No Participanttergierson shall have any interest in any partiagaets of the Company
(including Stock) by reason of the right to recgdayment under the Plan, and any Participant arqihrson shall have only the
rights of a general unsecured creditor of the Campeith respect to any rights under the P

Compliance with Section 409ANotwithstanding anything herein to the contrary ameount of “deferred compensation” (within
the meaning of Section 409A of the Internal Reveiade) payable to a Non-Employee Director shalpdid earlier than the
earliest date permitted under Section 409A of therhal Revenue Code, and all deferral electiondenmereunder shall be mad:
accordance with the provisions of Section 409A. Phan, including all deferral elections and digitibns hereunder, is intended
to comply with the provisions of Section 409A oétimternal Revenue Code and if any provision ofRlan is subject to more th
one interpretation or construction, such ambigsitgll be resolved in favor of the interpretatiorconstruction which is consistent
with the Plan complying with the provisions of Sent409A.

Governing Law. The terms of the Plan shall be governed, constagujnistered and regulated in accordance witlative of the
State of Delaware. In the event any provision of Blan shall be determined to be illegal or irdiddir any reason, the other
provisions shall continue in full force and effestif such illegal or invalid provision had neveeb included herei

Effective Date of Plan.The Plan shall become effective as of the datésafpproval by the holders of a majority of therskaf
the Compan’s Common Stock, voting as a single class, presamfpoesented and entitled to vote at a meetirijeoshareholder
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Exhibit 10.23
SEVERANCE COMPENSATION AGREEMENT

THIS AGREEMENT is made as of the T@lay of June, 2008, between CACI International énBelaware corporation headquartered at 1100
North Glebe Road, Arlington, Virginia, and GregdtyBradford (thé‘Executive”) residing at residing at 2 Hurlinghamd, London SW6
3QY United Kingdom. This Agreement replaces thegsawce Compensation Agreement between the pagied duly 1, 2007.

WITNESSETH:

WHEREAS, the Executive is employed by CACI Interoiaél Inc and/or one or more of its wholly-ownedbsidiaries (“the Company”), and
the services of the Executive, his managerial egpee, and his knowledge of the affairs of the Canypare of great value to the Company;
and

WHEREAS, the Board of Directors of CACI Internat@bmnc has determined that it is in the best irgeref the Company and the Executive
to enter into this agreement setting forth thegailons of the Company and the Executive upon tteelive’s termination of employment.

NOW, THEREFORE, in consideration of the mutual pises herein contained and other good and valualnisideration, the receipt a
sufficiency of which are hereby acknowledged, thgips agree as follows:

1. AtWill Employment. The Company and the Executive agree that theUfixeds employed on an at-will basis. Unless othse
specifically provided in a written agreement sigihgdoth the Company and the Executive, the pamtigierstand that the Executive is
employed for no fixed term or period, that eithes Company or the Executive may terminate the Bkaexs employment with the
Company at any time with or without a reason, dnad this Agreement creates no contract of employinetween the Company and
Executive.

2. Term. The term of this Agreement shall be for the pfiom June 16, 2008 through June 30, 2009, antaltamatically renew itself
from year-to-year thereafter, unless the Companyiges to the Executive written notice of the Comps intent to amend the
Company’s severance policy with respect to its@egxecutives and to apply the amended policy édikecutive. In the event the
Company provides such notice to the Executive,Algieement shall expire by its terms at the entheffull term year that begins on
next July 1 following the date such notice is reediby the Executive

3. Death or Disability The Executives employment shall terminate (without severanc&raatically upon the death of the Executive.
Company shall have the right to terminate the Etteels employment without payment of severance on tt{8®) days written notice
the event of the Executive’s Disability. For purpe®f this Agreement, “Disability” shall mean (ithe Executive is subject to a legal
decree of incompetent
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(the date of such decree being deemed the datédnimh wuch disability occurred), (ii) the writtentdemination by a physician selected
by the Company that, because of a medically detexiohé disease, injury or other physical or menisalility, the Executive is unable
substantially to perform all of the services reqdiof his position with the Company, and that sdishbility has lasted for the
immediately preceding ninety (90) days and is,fak@date of determination, reasonably expectddstioan additional ninety (90) days
or longer after the date of determination, in ecabe based upon medically available reliable in&tion, or (iii) Executive’s qualifying
for benefits under the Company’s long-term disabitoverage, if any. The Company’s right to terniénidne Executive’s employment
without payment of severance under this Paragrhph sot limit or reduce in anyway the Executiseight to receive benefits under ¢
disability insurance or plan maintained by the Campfor the benefit of the Executiv

Voluntary Separation (Other Than For Good Rensdhe Executive shall have the right to terminaseemployment with the Compa
on thirty (30) days written notice to the Compahwiay time on written notice to the Company indiogithe Executive’s desire to retire
or to resigi from the Compar’s employment

Termination For Caus.

(@) The Board of Directors of the Company may teate this Agreement for “Cause.” For the purpodebis Agreement “Cause”
shall be defined a:

0] Gross negligence, willful misconduct or willfalalfeasance by the Executive in connection withparformance of any
material duty for the Compan

(il  The Executive’s continued failure, after beipgpvided notice specifying the nature of suchuf&) to comply with a
direction of the President and Chief Executive €ffior the Board with respect to an act, omissidiaiture to act on the
part of the Executive

(iii) A breach of the Executi’s fiduciary obligations to the Compar

(iv) A violation by the Executive of any legal raggment or obligation relating to the Company ttiet Board of Directors,
acting in good faith, reasonably determines isljike have a material adverse impact on the Comjfaniess the Executi
had a reasonable good faith belief that the actssion or failure to act in question was not a aiimn of such legal
requirement or obligation

(v)  The Executive’s indictment for, conviction afi, plea of guilty or nolo contendere to a felonydlving theft,
embezzlement, fraud, dishonesty, or any similagrcfé;

(viy  Theft, embezzlement or fraud by the Executive inngztion with the performance of his duties for @@mmpany;
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(b)

(vii) A material failure to comply with any lawfulirection of the Executive Chairman, Chief Execet®fficer or Board of
Directors of the Compan

(viii) A breach of any material obligation imposed onHExecutive by this Agreemer

(ixX) A material violation of the Company’s Codethics and Business Conduct Standard or any otitdighed Company
policy;

(x)  Any act, omission or failure to act on the pafrthe Executive (including an act, omission dluf@ to act prior to the
commencement of the Executive’s employment withGbenpany) that results in the inability of the Extdee to secure or

maintain security clearances necessary or apptegnéxecutive’s position with the Company andebaduct of the
Compan’s business; an

(xiy  The misappropriation of any material business ojymity.
“Cause” shall be based only on material mattersrexiedbn matters of minor importance.

The Executive may be terminated for Cause ongccordance with a resolution duly adopted bylasolute majority of the entire
number of the non-management directors of the Cognfiading that, in the good faith opinion of the&d of Directors, the
Executive engaged in conduct justifying a termimrafior Cause as that term is defined above andfgpegcthe particulars of the
conduct motivating the Board’s decision to terméntdte Executive for Cause. Such resolution maydoptad by the Board only
after the Board has provided to the Executivedi)amce written notice of a meeting of the Boardeckfor the purpose of
determining Cause for termination of the Execut{iia statement setting forth the alleged groufwdgermination, and (iii) an
opportunity for the Executive, and, if the Execatso desires, the Executive’s counsel to be hezfatdrthe Board. Prior to such
meeting of the Board, the Executive shall be gi@@aasonable opportunity to cure any act or omissioich the Board, in its
reasonable judgment, determines is susceptiblaref @he action required to cure the act or omigsand the time period in whi
cure must be effected, shall be communicated t&#eeutive in writing
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6.

Termination Payment (Not In Connection With AaBbe In Control) If, prior to, or more than twelve (12) monthslésling a Change

in Control Date (as defined in Paragraph 7 bel®oh,Executive’s employment is terminated by the @any for anyreason other than
those set forth in Paragraphs 3, 4 or 5 abovéheoEkecutive resigns for “Good Reason” (as defind@aragraph 7 below) within six
(6) months following the initial existence of suGlmod Reason, then the following provisions shatilyar

(@) The Company shall pay to the Executive an amegual to equal to four (4) months of the ExeaitvCurrent Base Salary,”
plus one (1) month base salary for each year ofceby the Executive with the Company, up to agragate maximum of twelve
(12) months of the Executive’'s Current Base Saldoy.this purpose, the Executive’s “Current Baskugashall be deemed to be
the amount of base salary being paid to the Exesatli the time of terminatio

(b) Before the Executive may resign for Good Reatitm Executive must provide the Company at ldadiyt(30) days’ prior written
notice of his intent to resign for Good Reason gmekify in reasonable detail the Good Reason ugochasuch resignation is
based. The Company shall have a reasonable oppgrtoicure any such Good Reason (that is susdepiftcure) within thirty
(30) days after the Company'’s receipt of such eofithe Executive’s delay in providing such notibalbnot be deemed to be a
waiver of any such Good Reason, nor does the &ifturesign for one Good Reason prevent any labexd@®eason resignation for
a similar or different reaso

Termination Payment (In Connection With A Chang&bmtrol).

(@) For purposes of this Agreeme

(i)
(i)
(ii)

(iii)

A “Change of Control” occurs whenever theraishange in control of the Company within the meguf the CACI
International, Inc 2006 Stock Incentive PI

The “Change of Control Date” shall be the datewhich a Change of Control event is legally conswated and legally
binding upon the partie

Prior to a Change in Control Date, “Good Redsir the Executive’s resignation shall mean tieewrence of any of the
following circumstances without the Execur's prior written consen

(1) A material reduction in the Executiggfotal compensation and benefit opportunity (othan a reduction made by 1
Board, acting in good faith, based upon the peréorce of the Executive, or to align the compensadiuh benefits of
the Executive with that of comparable executivesed on market data);

(2) A substantial adverse alteration in the conditiohithe Executiv's employment

Following a Change in Control Date, “Good Rea” for the Executives resignation shall also include the occurrencang
of the following circumstances without the Execg’s prior written consen

(1) A substantial adverse alteration in the naturstatus of the Executive’s position or respotiisié from those in
effect on the day before the Change in Control Dat
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(2) A change in the geographic location of the Eitiee's job more than fifty (50) miles from the ptat which such job
was based on the day before the Change in Congial.

(b) If, within twelve (12) months of the ChangeGontrol Date, the Executive resigns for Good Reaspthe Executive’'s
employment is terminated for any reason other thameasons set forth in Paragraphs 3, 4 or 5 altioee the Company shall pay
to the Executive the following amoun

() An amount equal to equal to eight (8) monthshef Executives Current Base Salary (as defined in Paragraploéedjplus
two (2) months base salary for each year of setwcthe Executive with the Company, up to an agaegiaximum of
twenty-four (24) months of the Executi’s Current Base Salar

(i A prorated portion of the cash incentive (inding, for this purpose, the annual component aaydpartial quarterly
component) otherwise payable to the Executivetferfiscal year of termination under the annual iti#e or bonus plan
maintained by the Company for its senior execut{ites “Annual Incentive Plan”) (or any replacembotus or incentive
arrangement covering the Executive). Such amouait B determined based on Company performancdstenswith the
cash incentive paid under the Annual Incentive Rlacomparable active executives in good standihg meet
expectations and remained on the payroll and édiddr a bonus. The amount payable shall be deterdnby multiplying
the cash incentive that the Executive would haeeixed had his employment not terminated, by aifsacthe numerator
of which is the number of months in the fiscal y@arthe case of the annual component) or fiscatgn (in the case of the
quarterly component) during which Executive was laygd (including the month in which the terminatioccurs) and the
denominator of which is twelve (in the case oféin@ual component) or three (in the case of theteguigicomponent)

(iii) A cash lump sum amount equal to one-and-oak+i.5) times the average cash incentive (ineigdfor this purpose, any
quarterly and annual components) actually paithi¢oBxecutive under the Annual Incentive Plan ferfitie (5) fiscal years
immediately preceding the year of terminati

(c) The ability of the Executive to resign for Good Raa shall be subject to the notice and opportupityure provisions contained
Paragraph 6(b
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Parachute Treatme.

(@)

(b)

(©

If it shall be determined that in connection witEhange in Control, any payment, vesting, distidnytor transfer by the Compa
or any successor, or any affiliate of the foregan@y any other person, or any other event ocegmith respect to the Executive
and the Company for the Executive’s benefit, whegiaad or payable or distributed or distributabieler the terms of this
Agreement or otherwise (including under any empéolyenefit plan) (a “Parachute Payment”) would dgesti to or result in the
imposition of the excise tax imposed by Section348Bthe Code (and any regulations issued thereyuadg successor provision,
and any similar provision of state or local incotae law) (collectively, an “Excise Tax”), then, gabt to the provisions of
Paragraph 8(b) below, the Company shall pay tdttexutive an amount equal to two thirds of the Exdiax, up to an overall
maximum payment of $500,000 with respect to sucangk in Control

Notwithstanding the provisions of Paragraph 8(a)sach amount shall be payable or made under Reufa@(a) if the Executiv
would, on a net after-tax basis (taking into ac¢dhia amount of any payment required under Paragdég) and any prior
Parachute Payments in connection with such Chan@emtrol) receive less compensation than he waddive if the Parachute
Payment were reduced by the amount necessary it swiojecting such Parachute Payment to the EX@seln such event, then,
in lieu of any payment under Paragraph 8(a), thewarhof the Parachute Payment shall be reducellédgrmount necessary to
avoid subjecting such Payment to the Excise Tax‘({#arachute Payment Reduction”). The Executivd blae the right, in his
sole discretion, to designate those payments aeflignif any, that shall be reduced or eliminatiedier the Parachute Payment
Reduction.

The determination required under Paragraph &b}l be made with respect to each Parachute Rdyand shall take into account
all Parachute Payments previously made to the Eixecin connection with the Change in Control. determination under
Paragraph 8(b) resulted in a Parachute PaymentdiRedpuand, as a result of a subsequent Paraclaytaéht, a determination is
made that the Executive would, on a net after-asid(taking into account the aggregate Parachaymeénts paid or payable to
the Executive), receive more compensation withpdagment under Paragraph 8(a) (and no ParachutedPayeduction), then, in
addition to the payment required under Paragrap) 8{e Executive shall receive an amount equahtoprior Parachute Payment
Reduction plus interest from the date of such rédnat the applicable Federal rate provided foBéttion 1274(d) of the Cod
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(d)

(€)

All determinations required to be made under Baragraph, including whether and when an amisusitbject to Section 4999 and
whether the provisions of Paragraph 8(a) or (b)appdicable (and if applicable, the amount of aayaehute Payment Reduction
under Paragraph 8(b) or any restored Parachutedtaymder Paragraph 8(c)), shall be made by thep@oys outside auditors
the time of such determination (the “Accountingn®iy, which Accounting Firm shall provide detailedpporting calculations to
the Executive and the Company. All fees and expeabthe Accounting Firm shall be borne by the Camp If the Accounting
Firm shall determine that no Excise Tax is payalyl¢he Executive, it shall furnish to the Executiwitten advice that failure to
report the Excise Tax on his applicable federabine tax return would not be reasonably likely tuitin the imposition of a
penalty for fraud, negligence, or disregard of sude regulations. Any determination by the AccongtiFirm shall be binding upon
the Company and the Executive in determining whedhgayment is required under this Paragraph amditiount thereof, in the
absence of material mathematical or legal e

As a result of uncertainty in the applicatidrsections 280G and 4999 of the Code that may exigte time of a determination by
the Accounting Firm, it may be possible that in ingkthe calculations required to be made hereurtlerAccounting Firm shall
determine that a Parachute Payment Reduction #mnat made should have been made, or a largectRéeaPayment Reductic
should have been made, or that a payment made Badagraph 8(a) or (c) should not have been maidesmaller payment unc
Paragraph 8(a) or (c) should have been made (aarffayment”), or that a Parachute Payment Redustionld not have been
made, or a smaller Parachute Payment Reductioidshaue been made, or that a payment under Patag(ap or (c) should ha
been made, or a larger payment under Paragraploi8(e) should have been made (an “Underpaymelfthe Accounting Firm,
the Internal Revenue Service or other applicablm¢pauthority shall determine that an Overpaynves$ made, any such
Overpayment shall be repaid by the Executive withrest at the applicable Federal rate provideihf&ection 1274(d) of the
Code; provided, however, that, subject to applieddlv, the amount to be repaid by the ExecutiviéoCompany shall be reduc
to the extent that any portion of the Overpaymeriid repaid will not be offset by a correspondieduction in tax by reason of
such repayment of the Overpayment; provided, furtihat to the extent the Overpayment relatesgayement made under
Paragraph 8(a) or (c), the Executive shall be abdig to repay such amount only at such time asdd¢h extent as the Executive
receives a refund of the Overpayment from the hateRevenue Service or applicable taxing autholfithe Accounting Firm, the
Internal Revenue Service or other applicable tagingpority shall determine that an Underpaymentavade, then, subject to the
overall $500,000 limit on payments by the Comparmdenin connection with a Change in Control, twaethiof any such
Underpayment (together with twhirds of any interest and penalties imposed th@rsball be due and payable by the Compal
the
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(f)

(9)

Executive within thirty-five (35) days after the @pany receives notice of such Underpayment, bobievent later than the date
the Executive must pay such amounts to the Intdkeaknue Service or other applicable taxing autjc

The Executive shall give written notice to t@empany of any claim by the Internal Revenue Sereicother applicable taxing
authority that, if successful, would require thgmpant by the Executive of an Excise Tax, such ediicbe provided within a
reasonable period of time after the Executive dimale received written notice of such claim. Thenpany and the Executive
shall cooperate in determining whether to conteglay such claim and the Executive shall not paj slaim without the written
consent of the Company, which consent shall natiiveasonably withheld, conditioned or delayed. Thenpany and the
Executive shall have the right to jointly direcetbontest of such claim with counsel jointly sedechby the Company and the
Executive, but the Executive shall have the powesettle or compromise such claim subject to thesent of the Company (whi:
consent may not be unreasonably withheld, conditicor delayed). Subject to the overall $500,00@ lom payments by the
Company made in connection with a Change in Conttnel Company shall bear and pay two-thirds ofadits and expenses
(including twothirds of any additional interest and penaltiesuimed in connection with such contest and shdikimnify and hol
Executive harmless for two-thirds of any Excise daxncome tax (including two-thirds of any interasd penalties with respect
thereto) imposed as a result of such representatidrpayment of costs and expenses. If the Comgpathyhe Executive determi
to pay a claim and sue for a refund, then subgetie overall $500,000 limit on payments by the @any made in connection
with a Change in Control, the Company shall advaweethirds of the amount of such payment to thedtstive, on an interest-
free basis (subject to any prohibitions, limitaBar restrictions imposed by applicable law), amallsndemnify and hold the
Executive harmless from two-thirds of any Excis& daincome tax (including interest or penaltieshwiespect thereto) imposed
with respect to such advance or with respect toilmpyted income with respect to such advance. Reeitive shall (subject to
the Company’s complying with the foregoing requiegris) promptly pay to the Company, up to the amofittie advance from
the Company, the amount of any refund receivechbyBxecutive (together with any interest paid edited thereon after taxes
applicable thereto

To the extent that any payment to the Executivéer his Paragraph 8 does not constitute a payimaacordance with a fixed
schedule pursuant to Treas. Reg. §1.409A-3(i)(&l)vemuld trigger an additional tax under Section4@9 the Code, payment of
such amount shall be delayed until the earliest tinat payment is permitted under Section 409Aj&)\j2of the Code (including,
to the extent applicable, Section 409A(a)(2)(l
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9.

10.

11.

12.

Payment of Other Compensatidm addition to any payment due the Executive pams$ to Paragraphs 6, 7 or 8 above, at the time of
termination of the Executive’s employment, the Exe@ shall be paid all other compensation and fiesrtbat may be due or provided
to the Executive in accordance with the terms amtiitions of any applicable plan, policy or arramgat governing the payment of
such compensation or benef

Timing of Paymen.

(@) The compensation payable in accordance with Pgshdiéa) or 7(b)(i) shall be paid in a lump sum wwitthirty days following the
Executive s termination of employmer

(b) The compensation payable in accordance with Pgshgtéb)(ii) shall be paid in a lump sum on the datevhich the Company
pays bonuses for the fiscal year of terminatioadiively employed senior executives; provided, haavein no event shall such
payment be made more thart 22 months following the close of the fiscal year af tiompany to which such bonus relates.

(c) The compensation payable in accordance withd?Paph 8 shall be paid in a lump sum as soon ageteemination of the amount
payable to the Executive is made by the Accourfingn, but in all events within thirty (30) days thie date the Executive remits
the Excise Tax to the appropriate taxing authoAtyy reimbursement or payment required under Pagg8(f) shall be made as
soon as reasonably practical after such expensénaased (but in all events no later than the elosthe year following the year
in which such expense was incurred). All paymerasienunder Paragraph 8 shall be made in accordatitéhe provisions of
Treas. Reg. §1.40¢-3(i)(1).

Employee AgreemenfThis agreement incorporates by reference the &apl Agreement between the Executive and the Compan
copy of which is attached hereto. The paymentsbemefits provided to the executive under this Agreet are further consideration for
the Executive’s compliance with each and every tefithe Employee Agreement and such compliancec@ndition precedent to the
Executive’s entitlement to any payment or beneditetunder. The covenants, restrictions and terntii®fAgreement are intended to
supplement, and do not supersede, the covenasitsctiens and terms of the Employee AgreementthBoextent any covenant,
restriction or term of this Agreement is more riesitre than a similar covenant, restriction or tesfrthe Employee Agreement, the
covenant, restriction or term of this Agreementistantrol. To the extent any covenant, restrictarterm of the Employee Agreement
is more restrictive than a similar covenant, restn or term of this Agreement, the covenant,rietsbn or term of the Employee
Agreement shall contra

Non-Competition. The terms of this Paragraph are intended to sapght (and are in addition to) the non-competeipimvs contained
in the Employee Agreemer
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(@)

(b)

(©
(d)

(€)

(f)

(9)

The Executive understands and agrees thatdhisompete restriction is aimed at protecting CA@lationship with its current
and prospective clients, as such clients are spaltyf named in written proposals, contracts arsk @rders (collectively, these are
referred to as “CACI Clients”)The Executive understands and agrees that theitt@fiof CACI Clients as used in this Agreem
is intended to cover the specific program officeadivities which CACI pursues, or for which CA@&rforms work, within large
governmental departments, such as the Departméehe davy or the Army, not the greater departmemnfeneral

The Executive agrees that CACI may reasonataiept its relationships with CACI Clients by prblting the Executive from
competing with CACI for work with: (i) any CACI Gints while the Executive is employed by CACI, aiijdcértain CACI Client:
for a reasonable period of time following terminatiof the Executiv's CACI employment

During the Executive’s employment with CACletExecutive will not directly or indirectly sell,arket or otherwise provide
goods or services to any CACI Clients in compatitiath CACI.

For a period of two (2) years following termiioa of the Executive’'s employment, the Executiviét mot directly or indirectly
provide goods or services to CACI Clients when syohds or services are in competition with thosedgoor services (i) provide
within the year prior to termination of the Exeegts employment under contract or task order,ipoffered pursuant to a formal
or informal proposal, to CACI Clients by any CAGbanizational unit for which the Executive workedfar which the Executive
had responsibility within one (1) year prior to tieemination of the Executi’s employment

During the Executive’s employment with CACI did a period of two (2) years following terminatiof that employment, the
Executive will not participate in competition fdret award of any contract or task order for whicihh @ACI organizational unit for
which the Executive worked or for which the Exeeathad responsibility within one (1) year priotth@ end of the Executive’s
CACI employment is competin

During the Executive’s employment and for aipérof two (2) years following termination of thatnployment, the Executive will
not, directly or indirectly interfere with, disp@@or damage, or attempt to interfere with, disparar damage, the Company’s
reputation, or any relationship between the Compariis affiliated or subsidiary companies and ather entity.

The Executive agrees not to hire or solicitoimg, directly or indirectly any person now agrkafter employed by, or providing
services as a subcontractor or consultant to, G@lits affiliate companies, for a period of twd yBars after termination of
employment
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13.

14.

15.

16.

(h) The Executive understands and agrees thatyments made under this Agreement constitute additiconsideration for the
Executive s performance of the covenants set forth in thiadtaph 12 and in the Employee Agreem

No Disparaging Commen. During his period of employment and at all tintlesreafter, the Executive shall refrain from makamy
disparaging remarks about the businesses, seamteproducts of the Company, its subsidiaries dfilchees, as well as their respective
officers, directors, executives, managers, stoaérsl employees, agents, or representat

ReleaselIn consideration of any payment made to the Etveepursuant to this Agreement (and as a condjii@eedent to the
Executive’s right to any such payment), the Exeeutigrees to release the Company and its subsiliaffiliates, officers, directors,
stockholders, employees, agents, representatindssweccessors from and against any and all cldiatdtie Executive may have against
any such person or entity relating to the Exectgieenployment by the Company and the terminati@netbf, such release to be in form
and substance reasonably satisfactory to the Com

Assignment By reason of the special and unique nature obliigations hereunder, it is agreed that neitlatyphereto may assign a
interests, rights or duties which the party mayehiavthis Agreement without the prior written conisef the other party, except that
upon any “Change in Control,” this Agreement siralre to the benefit of and be binding upon thedtti®e and the purchasing,
surviving or resulting entity, company or corpooatin the same manner and to the same extent aghtsuch entity, company or
corporation were the Compar

Dispute Resolutiol.

(8) Except as provided in subsection (b) belowQbmpany and the Executive agree that any contsgwarclaim arising out of or
relating to this Agreement, or its breach by thenpany shall be resolved by arbitration. This asitm shall be held in Arlingtol
Virginia in accordance with the model employmemtitation procedures of the American Arbitrations@siation. Judgment upon
award rendered by the arbitrator shall be bindipgruboth parties and may be entered and enforcadyirrourt of competent
jurisdiction.

(b) The Executive acknowledges and agrees thatithsti@nding subsection (a) above, if the Execubreaches any of the provisions
of Paragraph 12 hereof, the Company will suffer ediate and irreparable harm for which monetary dgaalone will not be a
sufficient remedy, and that, in addition to all@themedies that the Company may have, the Comglzaliybe entitled to seek
injunctive relief, specific performance or any atfem of equitable relief to remedy a breach oe#ttened breach of Paragrapt
by the Executive and to enforce the provisionshisf Agreement. The existence of this right shatlpreclude or otherwise limit
the applicability or exercise of any other rightelaemedies which the Company may have at law eqirity.
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17.

18.

19.

20.

AmendmentdNo provision of this Agreement may be amended, fremtiiwaived or discharged unless such amendmexiten
modification or discharge is agreed to in a writgigned by the Executive and the Company. No wadlyegither party of any breach or
failure to comply with any condition or provisiofithis Agreement by the other party at any timdidtedeemed a waiver of any other
breach or failure to comply with the conditionspoovisions of this Agreement. No agreements orasgmtations, oral or otherwise,
expressed or implied, concerning the subject mhgezof have been made by either party which arsetdorth expressly in this
Agreement

Entire AgreementThis Agreement constitutes the entire understapdind agreement between the Company and the Eesgith
regard to all matters herein. It supersedes andaep any and all prior agreements written or beslveen the Company and the
Executive concerning the severance benefits thgtbregayable to the Executive, including the Exivels Severance Agreement dated
December 27, 2006 and the Executive’s Severancep€asation Agreement dated July 1, 2007. Howevir Agreement does not
affect or supersede the terms of the Indemnificafigreement between the Company and the ExecugitesidNovember 16, 2006,
which shall remain in full force and effe:

Compliance with Section 409A4aragraphs 6(a) and 7(b)(i), and (ii) of this @gment are intended to constitute a separation pay
arrangement that does not provide for the defefrabmpensation subject to Section 409A of the Qoaeer the short-term deferral
exception contained in Treas. Reg. §1.409B)4)) and, if any provision of Paragraphs 6 &t)(i), (ii) or (iii) are subject to more thi
one interpretation or construction, such ambigsitgll be resolved in favor of that interpretatiarconstruction which is consistent with
such provisions not being subject to the provisioinSection 409A. The provisions of Paragraph 8iended to comply with the
provisions of Section 409A of the Code (to the ektpplicable) and, to the extent that Section 4@pplies to Paragraph 8 (or any
provision of this Agreement) and such provisiosubject to more than one interpretation or consttacsuch ambiguity shall be
resolved in favor of that interpretation or constion which is consistent with the provision comiptywith the provisions of

Section 409A of the Code (including, but not lindit® the requirement that any payment made on ataduhe Executive’s separation
from service (within the meaning of Section 409423)A)(i) of the Code and the regulations issuest¢lunder) (“Separation from
Service”), shall not be made earlier than the firgtiness day of the seventh month following thedtxive's Separation from Service,

if earlier the date of death of the Executive. Avayment that is delayed in accordance with thegimireg sentence shall be made on the
first business day following the expiration of swik (6) month perioc

Tax Consequences of Paymenfie Executive understands and agrees that thgp@wymakes no representations as to the tax
consequences of any compensation or benefits prd\iidreunder (including, without limitation, un@=ction 409A of the Code, if
applicable). Executive is solely responsible foy and all income, excise or other taxes imposelatutive with respect to any and
compensation or other benefits provided to Exeeu
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21.

22.

23.

24,

25.

Governing Law This Agreement shall be construed and enforced@ordance with the laws of the Commonwealth ofjiviia without
regard to its principles of conflicts of law

Natices. For purposes of this Agreement, notices and conications hereunder shall be in writing and shaltlbemed properly given
and effective when received, if sent by facsimiléabecopy, or by postage prepaid by registerecedified mail, return receipt
requested, or by other delivery service which pitesievidence of delivery, as follov

If to the Company:

CACI International Inc
1100 N. Glebe Road

16th Floor

Arlington, Virginia 22201
Attention: General Counsel

If to the Executive:

Gregory R. Bradford
2 Hurlingham Road
London SW6 3QY
United Kingdom

or such other address as either party may havéshed to the other in writing in accordance hereyéixcept that notices of change of
address shall be effective only upon receipt.

EnforceabilityThe invalidity or unenforceability of any provisiaf this Agreement shall not affect the validityesrforceability of any
other provision of this Agreement, which shall réma full force and effect

CounterpartsThis Agreement may be executed in one or more eopatts, each of which shall be deemed to be amalibut all of
which together will constitute one and the saméumsent.

Initials. Each page of this Agreement shall be initialed dated by the Executive and the official signiogdnd on behalf of the
Company
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IN WITNESS WHEREOF the parties have executed tlgse&ment to be effective the day and year firsvaberitten.

CACI International Inc Gregory R. Bradfor

By:
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Exhibit 21.1
Significant Subsidiaries of the Registrant

The significant subsidiaries of the Registrantiefined in Section 1-02(w) of regulation S-X, are:
CACI, INC.-FEDERAL, a Delaware corporation
CACI, INC.-COMMERCIAL, a Delaware corporation
CACI Limited, a United Kingdom corporation
CACI Technologies, Inc., a Virginia corporationd@ldoes business as “CACI Productions Group”)
CACI Dynamic Systems, Inc., a Virginia corporation
CACI Premier Technology, Inc., a Delaware corparati
CACI Systems, Inc., a Virginia corporation
CACI MTL Systems, Inc., a Delaware corporation
CACI Enterprise Solutions, Inc., a Delaware corfiora
CACI-NSR, Inc., a Delaware corporation
CACI-ISS, Inc., a Delaware corporation
CACI Technology Insights, Inc., a Virginia corpaoat
CACI-CMS Information Systems, Inc., a Virginia Corgtion
CACI-WGI, Inc., a Delaware corporation (also doesihess as “The Wexford Group International”)
CACI-IQM, Inc., a Virginia corporation
CACI-Athena, Inc., a Delaware Corporation
Business Defense and Security Corporation, a Maghorporation
CACI Secured Transformations, Inc., a Florida Coagion



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference infelewing Registration Statements of CACI Intetinaal Inc:

1)
2)

3)
4)
5)
6)
7

8)

Registration Statement (Form S-3 No. 333-144p2rfaining to the offering of up to $300 milliohZ125% convertible senior
subordinated notes, as amenc

Registration Statement (Form S-3 No. 333-122@4haining to the offering of up to $400 milliohammon stock, preferred
stock and debt securities, as ameni

Registration Statement (Forn-8 No. 33:-122843) pertaining to the 1996 Stock Incentive Pésramender
Registration Statement (Forn-8 No. 33:-148032) pertaining to the 2006 Stock Incentive Pdsnamender
Registration Statement (Forn-8 No. 33:-146505) pertaining to the 2002 Employee Stock PasetPlan
Registration Statement (Forn-8 No. 33:-146504) pertaining to the CACI $MART Ple

Registration Statement (Form S-8 No. 333-104p&8laining to the 2002 Employee, Management, anecidr Stock Purchase
Plans, as amended, a

Registration Statement (Forn-8 No. 33:-91676) pertaining to the CACI $SMART Pla

of our reports dated August 25, 2008, with respeetihe consolidated financial statements and sdbaxfuCACI International Inc and internal
control over financial reporting of CACI Internatial Inc, included in this Annual Report (Form 104K) the year ended June 30, 2008.

/s/ ERNST & Y OUNGLLP

McLean, Virginia
August 25, 2008



Exhibit 31.1
Section 302 Certification

[, Paul M. Cofoni certify that:
1. I have reviewed this Annual Report on Form 1BKCACI International Inc;

2. Based on my knowledge, this report does notagor@iny untrue statement of a material fact or dondttate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the Registrantfaaral for, the periods presented in this
report;

4. The Registrang’ other certifying officer and | are responsibledstablishing and maintaining disclosure contaold procedure
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogtias defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the Registrard have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procedaoitee designed under
our supervision, to ensure that material informatielating to the Registrant, including its condated subsidiaries is made kno
to us by others within those entities, particulahlying the period in which this report is beingpared;

(b) Designed such internal control over financearting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financegorting and the preparation
of financial statements for external purposes toetance with generally accepted accounting priesip

(c) Evaluated the effectiveness of the RegistrafiSslosure controls and procedures and presentisi report our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this 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 Regsts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyesff, the registrant’s internal control over finaeeporting; and

5. The Registrant’s other certifying officer ankave disclosed, based on our most recent evaluatiitiernal control over
financing reporting, to the Registrant’s auditonsl ghe audit committee of the RegistrarBBoard of Directors (or persons performing
equivalent function):

(a) All significant deficiencies and material weakses in the designs or operation of internal obotrer financial reporting
which are reasonably likely to affect the Registsaability to record, process, summarize, and refiancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the
Registrant’s internal control over financial reogt

Date: August 27, 2008

/s/  PauL M. C oFONI
Paul M. Cofoni
President
Chief Executive Officer and Director
(Principal Executive Officer)




Exhibit 31.2
Section 302 Certification

I, Thomas A. Mutryn, certify that:
1. I have reviewed this Annual Report on Form 1BKCACI International Inc;

2. Based on my knowledge, this report does notagor@iny untrue statement of a material fact or dondttate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the Registrantfaaral for, the periods presented in this
report;

4. The Registrang’ other certifying officer and | are responsibledstablishing and maintaining disclosure contaold procedure
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogtias defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the Registrard have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procedaoitee designed under
our supervision, to ensure that material informatielating to the Registrant, including its condated subsidiaries is made kno
to us by others within those entities, particulahlying the period in which this report is beingpared;

(b) Designed such internal control over financearting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financegorting and the preparation
of financial statements for external purposes toetance with generally accepted accounting priesip

(c) Evaluated the effectiveness of the RegistrafiSslosure controls and procedures and presentisi report our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this 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 Regsts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyesff, the registrant’s internal control over finaeeporting; and

5. The Registrant’s other certifying officer ankave disclosed, based on our most recent evaluatiitiernal control over
financing reporting, to the Registrant’s auditonsl ghe audit committee of the RegistrarBBoard of Directors (or persons performing
equivalent function):

(a) All significant deficiencies and material weakses in the designs or operation of internal obotrer financial reporting
which are reasonably likely to affect the Registsaability to record, process, summarize, and refiancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the
Registrant’s internal controls over financial rejray.

Date: August 27, 2008

/s|  THOMASA. M UTRYN
Thomas A. Mutryn
Executive Vice President, Chief Financial Officer
and Treasurer
(Principal Financial Officer)




Exhibit 32.1
Section 906 Certification

In connection with the Annual Report on Form 10f«CACI International Inc (the “Company”) for thesfial year ended June 30, 2008,
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), the undergigheesident 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), as applicable, of teewsities Exchange Act of
1934; and

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

Date: August 27, 2008

/s/  PauL M. C oFONI
Paul M. Cofoni
President
Chief Executive Officer and Director
(Principal Executive Officer)




Exhibit 32.2
Section 906 Certification

In connection with the Annual Report on Form 10f«CACI International Inc (the “Company”) for thesfial year ended June 30, 2008,
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), the undersilgfeecutive Vice President, Chief
Financial Officer and Treasurer of the Companyifiest to the best of his knowledge and belief parg to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d), as applicable, of teewsities Exchange Act of
1934; and

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

Date: August 27, 2008

/s/ THomMmAsS A. M UTRYN

Thomas A. Mutryn
Executive Vice President, Chief Financial Officer
and Treasurer
(Principal Financial Officer)



Exhibit 99.1

New York Stock Exchange Regulatory 303A.12 Certifation

Domestic Company
Section 303A
Annual CEO Certification

As the Chief Executive Officer of CACI Internatidrac (CAI) and as required by Section 303A.12(B)he New York Stock Exchang
Listed Company Manual, | hereby certify that ashef date hereof | am not aware of any violatiortheyCompany of NYSE's corporate
governance listing standards, other than has betfied to the Exchange pursuant to Section 303fh)land disclosed on Exhibit H to the
Company’s Domestic Company Section 303A Annual t&mitAffirmation.

This certification is: Without qualification or O With qualification

Date: August 27, 2008

/sl PauL M. C oFoNI

Paul M. Cofoni
President
Chief Executive Officer and Director
(Principal Executive Officer)



