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PART |
FINANCIAL INFORMATION

Item 1. Financial Statements

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

Three Months Ended

March 31,
2012 2011

Revenue $927,96.  $913,36!
Costs of revenue

Direct costs 632,57( 645,40«

Indirect costs and selling expen: 208,84 191,40:

Depreciation and amortizatic 13,76¢ 14,777
Total costs of revent 855,18: 851,58:
Income from operatior 72,78: 61,78¢
Interest expense and other, 6,17t 5,67¢
Income before income tax 66,60¢ 56,11:
Income taxe: 25,47¢ 19,39:
Net income including portion attributable to nontofling interest in earnings of joint ventu 41,13 36,71«
Noncontrolling interest in earnings of joint vers (275) (287)
Net income attributable to CA( $ 40,85¢ $ 36,42
Basic earnings per she $ 15 $ 1.2
Diluted earnings per sha $ 148 $ 1.1¢
Weightec-average basic shares outstanc 26,53’ 30,37
Weightec-average diluted shares outstanc 28,08¢ 31,30(

See Notes to Unaudited Condensed Consolidated Financial Statements
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CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
(amounts in thousands, except per share data)

Nine Months Ended

March 31,
2012 2011

Revenue $2,825,600  $2,614,61!
Costs of revenue

Direct costs 1,946,89 1,843,411

Indirect costs and selling expen: 613,66¢ 555,97

Depreciation and amortizatic 41,89 41,91¢
Total costs of revent 2,602,45! 2,441,30.
Income from operatior 223,14 173,31
Interest expense and other, 18,31 17,49¢
Income before income tax 204,82¢ 155,81¢
Income taxe: 80,30« 56,78
Net income including portion attributable to nontrotling interest in earnings of joint ventt 124,52 99,03¢
Noncontrolling interest in earnings of joint vers (467) (72))
Net income attributable to CA( $ 124,05 $ 98,31
Basic earnings per she $ 454  $ 3.2¢
Diluted earnings per sha $ 437 $ 3.1¢€
Weightec-average basic shares outstanc 27,30 30,32:
Weightec-average diluted shares outstanc 28,40: 31,10:

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

March 31, June 30,
2012 2011
ASSETS
Current asset:
Cash and cash equivalel $ 48,92¢ $ 164,81
Accounts receivable, n 669,27" 573,04.
Prepaid expenses and other current a: 43,86! 44,21¢
Total current asse 762,06! 782,07¢
Goodwill 1,404,621 1,266,28!
Intangible assets, n 122,18 108,10:
Property and equipment, r 66,37 62,75"
Other lon¢-term asset 113,84! 100,91:
Total asset $2,469,09; $2,320,13
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Current portion of lon-term debt $ 7500 $ 7,50C
Accounts payabl 128,00« 98,89:
Accrued compensation and bene 173,49 173,58t
Other accrued expenses and current liabil 152,10: 157,24
Total current liabilities 461,09¢ 437,22:
Long-term debt, net of current portic 565,75 402,43
Deferred income taxe 86,77 68,12
Other lon¢-term liabilities 116,79 102,73:
Total liabilities 1,230,43 1,010,51
COMMITMENTS AND CONTINGENCIES
Shareholder equity:
Preferred stock $0.10 par value, 10,000 share®gmgl, no shares issu — —
Common stock $0.10 par value, 80,000 shares aat#hrit0,619 and 40,273 shares issued, respec 4,06z 4,027
Additional paic-in capital 519,71 504,15¢
Retained earning 1,062,55. 938,49!
Accumulated other comprehensive i (3,68¢) (3,115
Treasury stock, at cost (14,005 and 10,077 sherggectively (346,140 (136,63)
Total CACI shareholde’ equity 1,236,50: 1,306,93:
Noncontrolling interest in joint ventu 2,16( 2,68¢
Total shareholde’ equity 1,238,66. 1,309,61
Total liabilities and sharehold¢ equity $2,469,09.  $2,320,13.

See Notes to Unaudited Condensed Consolidated Financial Statements
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CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(amounts in thousands)

Nine Months Ended
March 31,

2012

2011

CASH FLOWS FROM OPERATING ACTIVITIES

Net income including portion attributable to nontrotling interest in earnings of joint vent. $ 124,52. $ 99,03¢
Reconciliation of net income including portion dtitable to noncontrolling interest to net cashvpted by
operating activities
Depreciation and amortizatic 41,89 41,91¢
Non-cash interest expen 8,94¢ 8,35¢
Amortization of deferred financing cos 1,74z 2,27¢
Stocl-based compensation expel 11,09t 13,10¢
Deferred income tax expen 18,10¢ 7,80¢
Undistributed earnings of unconsolidated joint vea (1,139 (1,187%)
Other 1,27¢ —
Changes in operating assets and liabilities, neffett of business acquisitior
Accounts receivable, n (73,120 (24,787)
Prepaid expenses and other as (9,397) (15,319
Accounts payable and other accrued expe 35,57 5,61t
Accrued compensation and bene (12,037 6,392
Income taxes payable and receive (9,787 (9,079
Other liabilities 7,11¢ 11,50¢
Net cash provided by operating activit 144,79¢ 145,65:
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (12,799 (9,170
Cash paid for business acquisitions, net of caghised (179,746 (129,62)
Investment in unconsolidated joint venture, — (4,264
Other (1,128) 74¢
Net cash used in investing activiti (193,669 (142,300
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowings under bank credit faesitinet of financing cos 853,75! 193,97t
Payments made under bank credit facili (700,625 (330,529
Payment of contingent considerati (20,25%) —
Proceeds from employee stock purchase f 3,11¢ 3,26¢
Proceeds from exercise of stock opti 7,41( 18,13¢
Repurchases of common stc (209,68() (47,040
Other (589) 1,291
Net cash used in financing activiti (66,870) (160,899
Effect of exchange rate changes on cash and casvadnts (14¢) 1,35¢
Net decrease in cash and cash equiva (115,88¢) (156,19)
Cash and cash equivalents, beginning of pe 164,81 254,54.
Cash and cash equivalents, end of pe $ 48,92¢ $ 98,34¢
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid during the period for income taxes, het¢foinds $ 70,97¢ $ 57,33¢
Cash paid during the period for inter $ 8,10¢ $ 6,48¢
Non-cash financing and investing activiti¢
Landlorc-financed leasehold improvemel $ 451 $ 2,55/

See Notes to Unaudited Condensed Consolidated Financial Statements
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UN AUDITED)

(amounts in thousands)

Net income including portion attributable to nontofling interest in earnings of joil
venture

Change in foreign currency translation adjustn

Effect of changes in actuarial assumptions andgmition of prior service co:

Comprehensive incorr

See Notes to Unaudited Condensed Consolidated Financial Statements
7

Three Months Ended

Nine Months Ended

March 31, March 31,
2012 2011 2012 2011
$41,13. $36,71¢ $124,52: $ 99,03¢
3,414 3,69: (54€) 6,541
— 1 (27) 1
$44,54F  $40,407 $123,95.  $105,58¢
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

1. Basis of Presentatic

The accompanying unaudited condensed consolidetaddial statements of CACI International Inc andsdiaries (CACI or the
Company) have been prepared pursuant to the ratesegulations of the Securities and Exchange Casion (SEC) and include the
assets, liabilities, results of operations and ¢lasts for the Company, including its subsidiaréexl joint ventures that are more than 50
percent owned or otherwise controlled by the Comgp@ertain information and note disclosures norynaltiuded in the annual
financial statements prepared in accordance wigh benerally accepted accounting principles (GAB®R)e been condensed or omitted
pursuant to those rules and regulations, althohglCompany believes that the disclosures madedaguate to make the information
presented not misleading. All intercompany balamebtransactions have been eliminated in congaita

Under ASC 8553ubsequent Events, the Company is required to assess the existenmecarrence of any events occurring after
March 31, 2012 that may require recognition orldsare in the financial statements as of and ferttiiee and nine months ended
March 31, 2012. The Company has evaluated all svaamd transactions that occurred after March 312 28nd found that during this
period it did not have any subsequent events rieguiinancial statement recognition.

The carrying amounts of cash and cash equivalaoteunts 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 debt aning as of March 31, 2012 under its bank cretiilify approximates its carrying
value. The fair value of the Company’s debt untlebank credit facility was estimated using madatt on companies with a corporate
rating similar to CACI’s that have recently pricemdit facilities. The fair value of the Compan$300.0 million of 2.125 percent
convertible senior subordinated notes issued May®Q67 and that mature on May 16, 2014 (the Naselsased on quoted market
prices. See Note 5.

In the opinion of management, the accompanying diteai condensed consolidated financial statemefisct all adjustments and
reclassifications (all of which are of a normakuging nature) that are necessary for fair present for the periods presented. It is
suggested that these unaudited consolidated fiaksteitements be read in conjunction with the addibnsolidated financial stateme
and the notes thereto included in the Companyéstatnnual report to the SEC on Form 10-K for tb@rynded June 30, 2011. The
results of operations for the three and nine moattted March 31, 2012 are not necessarily indieatfithe results to be expected for
any subsequent interim period or for the full fisgear.

Certain reclassifications have been made to th@ pariod’s financial statements to conform to ¢cherent presentation.

2. New Accounting Pronouncemer

In June 2011, the FASB issued ASU No. 2011H%sentation of Comprehensive Income (ASU 2011-05), which amends ASC Topic
220,Comprehensive Income . This accounting update requires companies taeptahe total of comprehensive income, the compisnen
of net income, and the components of other commsEthe income either in a single continuous statéraeoomprehensive income or
two separate but consecutive statements. ASU 2614 -€fective for the Company beginning July 1120The adoption of ASU 2011-
05 will impact disclosures only and will not impabe Company’s financial position or results of igtions.

In September 2011, the FASB issued ASU No. 2011+@8ngibles-Goodwill and Other (Topic 350): Testing Goodwill for Impairment
(ASU 201168), which simplifies how an entity tests goodvdlt impairment. The amendments permit an entitfiréd assess qualitati
factors to determine whether it is necessary ttoparthe two-step quantitative goodwill impairméast. Accordingly, an entity will no
longer be required to calculate the fair value of@orting unit in the step one test unless thiyedétermines, based on a qualitative
assessment, that it is more likely than not ttsafair value is less than its carrying amount. AZ111-08 is effective for annual and
interim goodwill impairment tests performed forclié years beginning after December 15, 2011, vattyeadoption permitted. The
adoption of this ASU is not expected to signifitgminpact the Company’s consolidated financial esta¢nts.

8
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

3. Acquisitions

During the nine months ended March 31, 2012, the@my completed the acquisitions of Pangia Teclyiedo LLC (Pangia),
Paradigm Holdings, Inc., the parent of Paradignutsmis Corporation (Paradigm), Advanced Progranwu@rLLC (APG) and
Tomorrow Communications Ltd (TCL). Pangia is awafte engineering services company that providdmieal solutions in the areas
of computer network operations, information assceamission systems, software and systems engmggemd IT infrastructure
support. Paradigm provides cybersecurity and engerpl solutions to clients in federal civilianeagies, the Department of Defense,
and the Intelligence Community. APG is a provideDoacle e-Business Services in the Federal mafiet, based in the United
Kingdom, specializes in the design, implementatinod on-going management and support of data neswgr&rated by large
commercial companies. The combined purchase camasidie to acquire these four companies was appratein $187 million. The
Company has completed its valuation of the busewasquired and has recognized fair values ofgbetsacquired and liabilities
assumed. The Company has allocated approximat&9 fillion to goodwill and approximately $42 miltido other intangible assets,
primarily customer contracts. The acquired busieegenerated $58.6 million of revenue from thefeslaf acquisition (July 1, 2011 1
Pangia, September 1, 2011 for Paradigm, Octoh201, for APG, and February 1, 2012 for TCL) throlgrch 31, 2012.

4. Intangible Asset
Intangible assets increased due to the acquisifibour businesses (see Note 3) and consistededbtlowing (in thousands):

March 31, June 30,
2012 2011
Customer contracts and related customer relatipashi $ 330,55¢ $291,17-
Acquired technologie 27,17: 27,17:
Covenants not to compe 3,40¢ 3,07(
Other 1,63¢ 1,63
Intangible asset 362,78 323,05¢
Less accumulated amortizati (240,600 (214,950
Total intangible assets, n $ 122,18: $ 108,10:

Intangible assets are primarily amortized on arelkecated basis over periods ranging from 12 torh@dfths. The weighted-average
period of amortization for all customer contraatsl aelated customer relationships as of March 8124s 8.7 years, and the weighted-
average remaining period of amortization is 7.4 ge@he weighted-average period of amortizatioreftquired technologies as of
March 31, 2012 is 6.7 years, and the weighted-aeeramaining period of amortization is 5.9 years.

Expected amortization expense for the remaindénefiscal year ending June 30, 2012, and for eathe fiscal years thereafter, is as
follows (in thousands):

Fiscal year ending June 30, Amount

2012 (three months) $ 8,60:%
2013 28,35
2014 23,38¢
2015 17,98:
2016 13,26:
Thereaftel 30,59:
Total intangible assets, n $122,18:
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

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

March 31, June 30,
2012 2011

Convertible notes payable $300,00( $300,00(
Bank credit facility—- Term Loan 140,62! 146,25(
Bank credit facility— Revolving Facility 160,00( —
Principal amount of lor-term debt 600,62! 446,25(
Less unamortized discou (27,36%) (36,319
Total lon¢-term debt 573,25 409,93
Less current portio (7,500 (7,500
Long-term debt, net of current portic $565,75° $402,43°

Bank Credit Facility

The Company has a $750.0 million credit facilityg(tCredit Facility), which consists of a $600.0limil revolving credit facility (the
Revolving Facility) and a $150.0 million term loéhe Term Loan). The Revolving Facility has subiftes of $50.0 million for same-
day swing line loan borrowings and $25.0 million $tand-by letters of credit. The Credit Facilitpsventered into on October 21, 2010
and replaced the Company’s then outstanding team &md revolving credit facility.

Subsequent to entering into the Credit Facility,GZTAmended the Credit Facility to increase itsigbib do share repurchases, modify
the margins applicable to the determination ofititerest rate and the unused fees under the Gkgdiement, extend the maturity date
of the Credit Facility from October 21, 2015 to Mavber 18, 2016, and increase from $200.0 milliof300.0 million the permitted
aggregate amount of incremental facilities that in@ydded by amendment to the Credit Facility.

The Revolving Facility is a secured facility tharmits continually renewable borrowings of up t@&® million. As of March 31, 201
the Company had $160.0 million outstanding undemRbvolving Facility and no outstanding lettergiedit. The Company pays a
quarterly facility fee for the unused portion oétRevolving Facility.

The Term Loan is a five-year secured facility undich principal payments are due in quarterlyatistents of $1.9 million through
September 30, 2015 and $3.8 million thereaftel G@ptember 30, 2016, with the balance due indimINovember 18, 2016.

At any time and so long as no default has occutfelCompany has the right to increase the Ternmlood&evolving Facility in an
aggregate principal amount of up to $300.0 millath applicable lender approvals. The Credit Facik available to refinance existing
indebtedness and for general corporate purposgading working capital expenses and capital exjiareks.

The interest rates applicable to loans under tlegliCFacility are floating interest rates thattteg Companys option, equal a base rate
a Eurodollar rate plus, in each case, an applicablgin based upon the Company’s consolidated ltalage ratio. As of March 31,
2012, the effective interest rate, excluding ttfectfof amortization of debt financing costs, foe butstanding borrowings under the
Credit Facility was 1.74 percent.

The Credit Facility requires the Company to complth certain financial covenants, including a madimsenior secured leverage rs
a maximum total leverage ratio and a minimum fighdrge coverage ratio. The Credit Facility alsdudes customary negative
covenants restricting or limiting the Compasgbility to guarantee or incur additional indelpiess, grant liens or other security inter
to third parties, make loans or investments, tiemna$sets, declare dividends or redeem or repeatamstal stock or make other
distributions, prepay subordinated indebtednesseagdge in mergers, acquisitions or other busio@sdinations, in each case except
as expressly permitted under the Credit Facilityc&the inception of the Credit Facility, the Canp has been in compliance with all
of the financial covenants. A majority of the Compa assets serve as collateral under the Creditifya

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

The Company capitalized $7.3 million of debt issteanosts associated with the origination and amentiof the Credit Facility. All
debt issuance costs are being amortized from tteeigleurred to the expiration date of the Creditiltg. The unamortized balance of
$5.3 million at March 31, 2012 is included in otlassets.

Convertible Notes Payable

Effective May 16, 2007, the Company issued the Blatea private placement. The Notes were issupdratalue and are subordinate to
the Company’s senior secured debt. Interest oiNties is payable on May 1 and November 1 of eaah ye

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 ewsion price for at least 20 trading days in theggkeof 30 consecutive trading days
ending on the last trading day of the precedinggfigiuarter; 2) during the five consecutive busirdesy period immediately after any
consecutive trading day period (the note measurepeiod) in which the average of the trading ppee $1,000 principal amount of
convertible note was equal to or less than 97 p¢mfethe average product of the closing price share of the Company’s common
stock and the conversion rate of each date duhiagndte measurement period; 3) upon the occurmeinoertain corporate events
constituting a fundamental change, as defineddririlenture governing the Notes; or 4) during & three-month period prior to
maturity. CACI is required to satisfy 100 percefitte principal amount of these notes solely irhcagth any amounts above the
principal amount to be satisfied in common stock.0AMarch 31, 2012, none of the conditions peingttonversion of the Notes had
been satisfied.

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

The Company separately accounts for the liabilitgf the equity (conversion option) components ofNloges and recognizes interest
expense on the Notes using an interest rate iotdtie comparable debt instruments that do notaiontonversion features. The
effective interest rate for the Notes excludingtbaversion option was determined to be 6.9 percent

The fair value of the liability component of the tde was calculated to be $221.9 million at May208)7, the date of issuance. The
excess of the $300.0 million of gross proceeds the$221.9 million fair value of the liability cqranent, or $78.1 million, represents
the fair value of the equity component, which wasorded, net of income tax effect, as additional-pacapital within shareholders’
equity. This $78.1 million difference representdedt discount that is amortized over the seven-igzar of the Notes as a non-cash
component of interest expense. For the three ar@lmbnths ended March 31, 2012 and 2011, the coemp®of interest expense
related to the Notes were as follows (in thousands)

Three Months Ended Nine Months Ended
March 31, March 31,
2012 2011 2012 2011
Coupon interest $ 1,59 $ 1,59/ $ 4,781 $ 4,781
Non-cash amortization of discou 3,03¢ 2,837 8,94¢ 8,35¢
Amortization of issuance cos 20& 20& 61E 61E
Total $4,83¢ $4,63¢ $14,34: $13,75¢

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

The balance of the unamortized discount as of MaigH2012 and June 30, 2011, was $27.4 million&8&i3 million, respectively. The
discount will continue to be amortized as additlpnan-cash interest expense over the remainimg tfrthe Notes (through May 1,
2014) using the effective interest method as fafldin thousands):

Amount Amortized

Fiscal year ending June 30, During Period
2012 (three months) $ 3,07¢
2013 12,86¢
2014 11,42
$ 27,36¢

The fair value of the Notes as of March 31, 2012s0eed using Level 1 inputs (see Note 11) was $37lion based on quoted
market values.

The contingently issuable shares that may resuth the conversion of the Notes were included in C&@iluted share count for the
three and nine month periods ended March 31, 268d2811 because CACI's average stock price forelpasiods was above the
conversion price of $54.65 per share (see Not®Bjotal debt issuance costs of $7.8 million, $Bilion is being amortized to interest
expense over seven years. The remaining $2.0 midlialebt issuance costs attributable to the emdxddnversion option was recort

in additional paid-in capital. Upon closing of th&le of the Notes, $45.5 million of the net proceeds used to concurrently repurchase
one million shares of CACI's common stock.

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

For income tax reporting purposes, the Notes aadCtill Options are integrated. This created anmaldgssue discount for income tax
reporting purposes, and therefore the cost of tle@ptions is being accounted for as interest agpaver the term of the Notes for
income tax reporting purposes. The associated irdasmbenefit of $32.8 million to be realized focome tax reporting purposes over
the term of the Notes was recorded as an increaagditional paid-in capital and a long-term defdrtax asset. The majority of this
deferred tax asset is offset in the Company’s lieaheet by the $30.7 million deferred tax liapitissociated with the narash interes
expense to be recorded for financial reporting pseg.

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

On a combined basis, the Call Options and the Witarare intended to reduce the potential dilutib@ACI's common stock in the
event that the Notes are converted by effectivetygasing the conversion price of these notes $665 to $68.31. The Call Options
are anti-dilutive and are therefore excluded frbmn ¢alculation of diluted shares outstanding. Tharréhts will result in additional
diluted shares outstanding if CACI's average commstogk price exceeds $68.31. The Call Options hadN¥arrants are separate and
legally distinct instruments that bind CACI and ttwunterparties and have no binding effect on thidérs of the Notes.

JV Bank Credit Facility

eVenture Technologies LLC (eVentures), a joint vemtetween the Company and ActioNet, Inc., entarieda $1.5 million revolving
credit facility (the JV Facility). The JV Facilitwas a four-year, guaranteed facility that permittedtinuously renewable borrowings of
up to $1.5 million with an expiration date of therleest of September 14, 2011; the date of anwatestent, refinancing, or replacement
of the Credit Facility without the lender actingthe sole and exclusive administrative agent; onitgation of the Credit Facility. The
JV Facility expired on September 14, 2011. eVerstinad no borrowings outstanding under the JV Fadliring the nine months enc
March 31, 2012.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

The aggregate maturities of long-term debt at M&th2012 are as follows (in thousands):

Twelve months ending March 3

2013 $ 7,50(
2014 7,50(
2015 307,50(
2016 11,25(
2017 266,87!

600,62!
Less unamortized discou (27,369
Total lon¢-term debt $573,25°

6. Commitments and Contingenci
General Legal Matters

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 indivigwa in the aggregate, will not have
a material adverse effect on the Company’s operatamd liquidity.

Iraq I nvestigations

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

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

Government Contracting

Payments to the Company on cost-plus-fee and timda¥eterials contracts are subject to adjustment @piit by the Defense Contri
Audit Agency (DCAA). The DCAA is currently in thegcess of auditing the Company’s incurred cost sabions for the years ended
June 30, 2006 and 2007. In the opinion of managgraadit adjustments that may result from auditsyd completed or started are not
expected to have a material effect on the Compdmascial position, results of operations, or cfietvs as the Company has accrued
its best estimate of potential disallowances. Addilly, the DCAA continually reviews the cost aoating and other practices of
government contractors, including the Companyhéndourse of those reviews, cost accounting aret @dbues are identified, discus:
and settled.

In December 2010, the Defense Contract Managemgemney (DCMA) issued a letter to the Company wighdétermination that the
Company improperly allocated certain legal costsiired arising out of the Company’s work in Iragnfr 2003 to 2005. The Company
does not agree with the DCMA'’s findings and, on &fa®, 2011, filed a Notice of Appeal in the ArmezhBces Board of Contract
Appeals. The Company’s appeal is pending. The Cosnpas accrued its current best estimate of thenpiat outcome within its
estimated range of zero to $2.9 million.

On March 26, 2012, the Company received a subpftemathe Defense Criminal Investigative Servicekssg documents related to ¢
of the Company’s contracts for the period of Japudar2007 through March 26, 2012. The Company dviging documents responsive
to the subpoena and cooperating fully with the goment’s investigation. The Company has not accaemgdliability for this matter as
based on its present knowledge of the facts, it chae believe an unfavorable outcome is probable.

On April 9, 2012, the Company received a lettenfriie Department of Justice (DoJ) informing the @any that the DoJ is
investigating whether the Company violated thel ¢taise Claims Act by submitting false claims toawe federal funds pursuant to a
GSA contract. Specifically, the DoJ is investiggtimhether the Company failed to comply with contraguirements and applicable
regulations by improperly billing for certain coatting personnel under the contract. The Compamwrigwing this matter and has not
accrued any liability as based on its present kadgg of the facts, it does not believe an unfaderabtcome is probable.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)
German Value-Added Taxes

The Company is under audit by the German tax aitig®for issues related to value-added tax retukhhis time, the Company has
not been assessed any deficiency and, based od faminal and legal precedent, believes it is imgliance with the applicable value-
added tax regulations. The Company has not acamgdiability for this matter because an unfavoeataitcome is not considered
probable. The Company estimates the range of rahppossible losses to be between $1.5 million&$8 million.

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

Three Months Ended Nine Months Ended
March 31, March 31,
2012 2011 2012 2011
Stocl-based compensation included in indirect costs aliithg expenses
Non-qualified stock option and stock settled stapgreciation right
(SSAR) expens $ 42z $ 95¢ $ 1,43¢ $ 2,75¢
Restricted stock and restricted stock unit (RSUbeese 3,43( 3,73 9,65¢€ 10,35(
Total stocl-based compensation expe! $ 3,852 $ 4,69¢ $11,09¢ $13,10¢
Income tax benefit recognized for st-based compensation expel $1,48: $ 1,631 $ 4,36( $ 4,79¢

Under the terms of its 2006 Stock Incentive Plae @006 Plan), the Company may issue, among othensgualified stock options,
restricted stock, RSUs, SSARSs, and performancedsyaollectively referred to herein as equity instents. During the periods
presented, all equity instrument grants were madia form of RSUs. Other than performance-basddsR&hich contain a market-
based element, the fair value of RSU grants wasrahéed based on the closing price of a shareeo€Citmpany’s common stock on the
date of grant. The fair value of RSUs with markaséxd vesting features was also measured on thedgtn but was done so using a
binomial lattice model.

Annual grants under the 2006 Plan are generallyeniathe Company’s key employees during the fiostrter of the Company’s fiscal
year and to members of the Company’s Board of Borecduring the second quarter of the Companytafigear. With the approval of
its Chief Executive Officer, the Company also issaquity instruments to strategic new hires anehtployees who have demonstrated
superior performance. In September 2011, the Coynpeade its annual grant to its key employees ctingisf 721,540 Performance
Restricted Stock Units (PRSUS), representing theimam amount which could be earned. The PRSUsubjest to both performance
and market conditions. No PRSUs will be earnetéfitlet After Tax Profit for the fiscal year endifhgne 30, 2012 is less than the Net
After Tax Profit for the fiscal year ended June 3011. The number of PRSUs earned by the grantéepisndent on the increase or
decrease of the 90 calendar day average pricehpez sf common stock of the Company for the peeioded September 1, 2011
compared to the 90 calendar day average pricehpee ©f common stock of the Company for the peeioding September 1, 2012. In
addition to the performance and market condititimsie is a service vesting condition which stipegahat 50 percent of the award will
vest on the third anniversary of the grant dateshgercent of the award will vest on the fourthiaarsary of the grant date, in both
cases dependent upon continuing service by theegras an employee of the Company, unless theegratligible for earlier vesting
upon retirement, as defined.

The total number of shares authorized by sharer®fde grants under the 2006 Plan and its predecedan is 12,450,000 as of

March 31, 2012. The aggregate number of grantatlagtbe made may exceed this approved amountfaegtddr SSARs, stock options,
restricted stock and RSUs, and vested but unexet@SARs and stock options that expire, becoméadifor future grants. As of
March 31, 2012, cumulative grants of 12,304,409tgqustruments underlying the shares authorizedghseen awarded, and 2,569,634
of these instruments have been forfeited.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

Activity related to SSARs/non-qualified stock opttoand RSUs/restricted shares issued under theRi@@&luring the nine months
ended March 31, 2012 is as follows:

SSARs/
Non-
qualified
Stock RSUs/
Options Restricted Share
Outstanding, June 30, 2011 2,110,30: 1,322,10.
Granted — 815,91
Exercised/Issue (363,15¢) (259,85()
Forfeited/Lapse! (61,300 (222,040
QOutstanding, March 31, 20: 1,685,84! 1,656,12.
Weighted average grant date fair value for RSUSsiotsd
shares $ 47.31

As of March 31, 2012, there was $1.4 million oftainrecognized compensation cost related to SR stock options scheduled to
be recognized over a weighted average period ofdats, and $27.6 million of total unrecognized pemsation cost related to restric
shares and RSUs scheduled to be recognized oveighted-average period of 2.7 years.

8. Earnings Per Sha

ASC 260,Earnings Per Share (ASC 260), requires dual presentation of basic and dilutediegs per share on the face of the income
statement. Basic earnings per share exclude dilatial are computed by dividing income by the waidl#verage number of common
shares outstanding for the period. Diluted earnpegsshare reflect potential dilution that coul@wrcif securities or other contracts to
issue common stock were exercised or convertectimumon stock but not securities that are antitigidy including stock options and
SSARs with an exercise price greater than the geerzarket price of the Company’s common stock. ¢/#re treasury stock method,
diluted earnings per share include the incremeaaftatt of SSARS, stock options, restricted shaxed,those RSUs that are no longer
subject to a market or performance condition. Thel number of weightedverage common stock equivalents excluded fronditheec
per share computations due to their anti-dilutiffeats were 0.6 million and 1.7 million for the é& months ended March 31, 2012 and
2011, respectively, and 0.7 million and 2.0 millif@n the nine months ended March 31, 2012 and 2@kpectively. The PRSUs gran
in September 2011 are excluded from the calculaifatiluted earnings per share as the underlyirrgeshare considered to be
contingently issuable shares. These shares witiddeded in the calculation of diluted earnings pleare beginning in the first reporting
period in which the performance metric is achievidte shares underlying the Notes were includediércomputation of diluted
earnings per share for the three and nine monttsceklarch 31, 2012 and 2011 because the average faige was above the
conversion price during those periods. The Warrenet® excluded from the computation of diluted eays per share during all periods
presented because the Warraet@rcise price of $68.31 was greater than the geararket price of a share of Company common !
during the three and nine month periods ended Mat¢t2012 and 2011. The chart below shows the lzion of basic and diluted
earnings per share (in thousands, except per ahawants):

Three Months Ended Nine Months Ended
March 31, March 31,

2012 2011 2012 2011
Net income attributable to CA( $40,85¢ $36,42’ $124,05° $98,31;
Weighted average number of basic shares outstaudirigg the periot 26,53" 30,37: 27,30: 30,32
Dilutive effect of SSARs/stock options and RSUghieged shares after

application of treasury stock meth 932 712 89: 70¢

Dilutive effect of the Note 441 21t 14¢ 72
Dilutive effect of accelerated share repurchaseeamen 17¢€ — 58 —
Weighted average number of diluted shares outstgrdliring the perio 28,08¢ 31,30( 28,40 31,10:
Basic earnings per she $ 154 $ 12 $ 454 $ 3.24
Diluted earnings per sha $ 148 $ 11€ $ 437 $ 3.1¢
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On August 29, 2011, the Company entered into aalaated share repurchase agreement with Bank efriéenN.A. (BofA) under
which it paid $209.7 million for 4 million share§the Company’s common stock. The Company’s effiecier share purchase price
will be based generally on the average of the dalyme weighted average prices per share of omnoon stock, less a discount,
calculated during an averaging period which begagust 25, 2011 and will last up to eleven monthe fotal amount ultimately paid
for these shares will not be known until the averggeriod ends and a final settlement occurs. Upwai settlement, the Company will
either receive a settlement amount or be requoedrhit a settlement amount, in cash or commorksetdts option. The Company
recorded the $209.7 million payment to BofA asdres stock in its consolidated balance sheet &8awth 31, 2012. If the transaction
had settled on March 31, 2012, the Company wowe fiesued approximately 0.2 million shares underapreement if it elected to
settle in shares of common stock. These sharesindteled in the weighted average diluted earnpeysshare calculation.

Shares outstanding during the three and nine mamttied March 31, 2012, reflect the repurchase areshof CACI’'s common stock
under the accelerated share repurchase agreensenibee above and other share repurchase progpnsvad by the Company’s
Board of Directors. Shares outstanding during tinee and nine months ended March 31, 2011 refiectepurchase of shares under
other approved share repurchase programs.

Income Taxe:

The Company is subject to income taxes in the Bh8.various state and foreign jurisdictions. Tatwtes and regulations within each
jurisdiction are subject to interpretation and liegjthe application of significant judgment. Ther@many is currently under examination
by three state jurisdictions and one foreign judsadn for years ended June 30, 2003 through JOn2@09. The Company does not
expect the resolution of these examinations to laawaterial impact on its results of operationsaficial condition or cash flows.

The Company'’s total liability for unrecognized taenefits as of March 31, 2012 and June 30, 2011%&asmillion and $5.9 million,
respectively. Of the $6.7 million unrecognized keenefit at March 31, 2012, $2.2 million, if recomed, would impact the Company’s
effective tax rate.

Business Segment Informati

The Company reports operating results and finamigtd in two segments: domestic operations andnatienal operations. Domestic
operations provide professional services and inédion technology solutions to its customers. Itstamers are primarily U.S. federal
government agencies. The Company does not measterue or profit by its major service offeringsgher for internal management or
external financial reporting purposes, as it wdwddmpractical to do so. In many cases more thanoffering is provided under a sing
contract, to a single customer, or by a single eyg# or group of employees, and segregating ths obshe service offerings in
situations for which it is not required would béfidult and costly. The Company also serves custsrirethe commercial and state and
local
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

government sectors and, from time to time, servasnaber of agencies of foreign governments. The gzom places employees in
locations around the world in support of its clerhternational operations offer services to lmtinmercial and non-U.S. government
customers primarily through the Company’s knowledgmagement solutions, business systems solutiadsenterprise IT solutions
lines of business. The Company evaluates the padioce of its operating segments based on net inceéammarized financial
information concerning the Company’s reportablensexgs is as follows (in thousands):

Domestic International Total

Three Months Ended March 31, 201:

Revenue from external custom: $ 897,40: $ 30,55¢ $ 927,96

Net income attributable to CAC( 38,901 1,95¢ 40,85¢
Three Months Ended March 31, 201

Revenue from external custom: $ 881,07 $ 32,29/ $ 913,36¢

Net income attributable to CA( 33,58t 2,84z 36,425
Nine Months Ended March 31, 201:

Revenue from external custom $2,742,35! $ 83,241 $2,825,60I

Net income attributable to CA( 118,73( 5,327 124,05
Nine Months Ended March 31, 2011

Revenue from external custom: $2,525,50! $ 89,11 $2,614,61!

Net income attributable to CAC( 92,13: 6,18¢ 98,317

Fair Value of Financial Instrumen

ASC 820,Fair Value Measurements and Disclosures, defines fair value, establishes a framework feasuring fair value and expands
disclosures about fair value measurements. Failevialthe price that would be received to sellssetor paid to transfer a liability
between market participants in an orderly transacfrhe market in which the reporting entity wosédl the asset or transfer the liabi
with the greatest volume and level of activity floe asset or liability is known as the principalrked. When no principal market exists,
the most advantageous market is used. This is #ikanin which the reporting entity would sell theset or transfer the liability with t
price that maximizes the amount that would be resgkbdr minimizes the amount that would be paidr #alue is based on assumptions
market participants would make in pricing the assdiability. Generally, fair value is based onsebvable quoted market prices or
derived from observable market data when such markees or data are available. When such pricésparts are not available, the
reporting entity should use valuation models.

The Company’s financial assets and liabilities rded at fair value on a recurring basis are categdibased on the priority of the
inputs used to measure fair value. The inputs irseteasuring fair value are categorized into thesels, as follows:

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

. Level 2 Inputs — unadjusted quoted prices for simalssets and liabilities in active markets, quptgces for identical or similar
assets and liabilities in markets that are nowvacinputs other than quoted prices that are obséeyand inputs derived from or
corroborated by observable market d

. Level 3 Inputs — amounts derived from valuation eledn which unobservable inputs reflect the rapgrentity’s own
assumptions about the assumptions of market gaatits that would be used in pricing the assetdility.
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The Company'’s financial instruments measured at/&lue included non-corporate owned life insuraf@®LI) money market
investments and mutual funds held in the Compasyfmlemental retirement savings plan (the Suppléah&avings Plan), and
contingent consideration in connection with pasfuégitions. Contingent consideration recorded atdfi&81, 2012 related to the
February 1, 2012 acquisition of TCL (see Note 3)ntihgent consideration recorded as of June 30] 28lated to three acquisitions
completed during the year ended June 30, 2010fdllosving table summarizes the financial assets laiillities measured at fair value
on a recurring basis as of March 31, 2012 and 3002011, and the level they fall within the fagwe hierarchy (in thousands):

March 31,
Fair June 30,
Financia Statement Value 2012 2011
Description of Financial Instrument Classification Hierarchy Fair Value
Non-COLI assets held in connection with the Suppleedavings
Plan Long-term asse Levell $ 5,15t $ 6,514
Contingent Consideratic Current liability Level3 $ 3,09¢ $20,83¢
Contingent Consideratic Long-term liability Level 3 $ 2,98: $ —

Changes in the fair value of the assets held imection with the Supplemental Savings Plan arerdexbin indirect costs and selling
expenses.

Contingent consideration in each acquisition relatethe requirement that the Company pay contingemnsideration in the event the
acquired businesses achieved certain specifiedngarresults during the specified periods subsegioesach acquisition (one year in
the case of TCL and two years in the case of tteethcquisitions completed during the year endad 30, 2010). The Company
determines the fair value of contingent consideraéis of each acquisition date using a valuatiodahehich includes the evaluation of
all possible outcomes and the application of an@piate discount rate. At the end of each repgrtieriod, the fair value of the
contingent consideration is remeasured and anygelsaare recorded in indirect costs and selling esg® During the three months
ending March 31, 2012, this remeasurement didemtlt in a significant change to the liability resded. During the nine months ended
March 31, 2012, this remeasurement resulted in&®dlion decrease in the liability recorded. Foe three and nine months ended
March 31, 2011, this remeasurement resulted in@®lion decrease and a $1.5 million decreasspeetively, in the liability recorde
The maximum contingent consideration associatel thié TCL acquisition is approximately $6.2 millidduring the nine month peric
ended March 31, 2012, the contingent consideratiigations for all three of the acquisitions coetptl during the year ended June 30,
2010 were fixed, with payments of $20.3 million read settlement of earned contingent considerati@onnection with two of the
acquisitions and the determination that no furffements were due in connection with the third &sitjon.

Subsequent Even

On April 5, 2012, the Company entered into floatingfixed interest rate swap agreements for anegage notional amount of $100
million related to a portion of the Company’s fliogf rate indebtedness. The agreements are effdmtigimning July 1, 2013 and mature
July 1, 2017. The swap agreements were designatealsh flow hedges and will be recorded at faeéh the consolidated balance
sheets. Related gains or losses will be recordstbtkholders’ equity as a component of other c@im@nsive income. The objective of
these hedges is to manage the variability of istggayments related to the portion of the variahte-debt designated as being hedged.
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ltem 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

Forward Looking Statements

There are statements made herein which do not s&ltiistorical facts and, therefore, could be imagga to be forward-looking statements as
that term is defined in the Private Securitiesdation Reform Act of 1995. Such statements areestiltp factors that could cause actual
results to differ materially from anticipated rasulThe factors that could cause actual resultsfter materially from those anticipated
include, but are not limited to, the following: fegal and national economic conditions in the WhiSates and globally (including the impact
of uncertainty regarding U.S. debt limits and aasitaken related thereto); terrorist activitiesvar; changes in interest rates; currency
fluctuations; significant fluctuations in the equiharkets; changes in our effective tax rate; wdneof contingent consideration in connec
with business combinations; failure to achieve mmitawards in connection with re-competes forgmebusiness and/or competition for new
business; the risks and uncertainties associatiédoliént interest in and purchases of new prodactior services; continued funding of U.S.
government or other public sector projects, based change in spending patterns, or in the eveatpiority need for funds, such as
homeland security, the war on terrorism, or an endo stimulus package; government contract procerer(such as bid protest, small
business set asides, loss of work due to orgaaimtconflicts of interest, etc.) and terminatigks; the results of government investigations
into allegations of improper actions related tophavision of services in support of U.S. militargerations in Iraq; the results of government
audits and reviews conducted by the Defense Cdninadit Agency, the Defense Contract Managementnggeor other governmental
entities with cognizant oversight; individual busés decisions of our clients; paradigm shifts ani®logy; competitive factors such as
pricing pressures and/or competition to hire atdineemployees (particularly those with securigachnces); market speculation regarding
our continued independence; material changes ia tawegulations applicable to our businessesicpéatly in connection with

(i) government contracts for services, (ii) outsing of activities that have been performed bygbeernment, and (iii) competition for task
orders under Government Wide Acquisition Contrg@&&/ACs) and/or schedule contracts with the Gereeavices Administration; the

ability to successfully integrate the operationswf recent and any future acquisitions; our owititatho achieve the objectives of near term
or long range business plans; and other risks itestin our Securities and Exchange Commissiongdi

Overview

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

We are a leading provider of professional servaresinformation technology solutions to the U.Svggoment. We derived 94.6 percent and
94.8 percent of our revenue during the nine moaified March 31, 2012 and 2011, respectively, frontracts with U.S. government
agencies. These were derived through both primesabdontractor relationships. We also provide ses/io state and local governments and
commercial customers. Our major service offeringsaa follows:

. Enterprise IT solutions We support our clients’ critical networked opgmaél missions by providing tailored, end-to-endegprise-
wide solutions and services for the design, develq, integration, deployment, operations and mamagpt, sustainment, and security
of our clients’ infrastructure. Our operationalagstic, consultancy, and transformational serviteke effective use of leading-edge
practices, standards, and innovations to enableptichize the full lifecycle of the enterprise Iln@ronment — improving the services,
increasing the efficiency, and reducing the totat@nd complexity of heterogeneous, networked geodiraphically-dispersed
operations. Our capabilities in data center deaigghmanagement, cloud computing, virtualizatiompliaption development and hostit
mobility solutions, and advanced service desk mamamt provide secure and efficient operationalrenvinents for our customel

. Knowledge management solutiordVe deliver a full spectrum of solutions and segsithat automate the knowledge management
lifecycle, from data capture through informatiorabysis and understanding. We provide commerciadlgeldl products, custom solutions
development, and operations and maintenance ssriaefacilitate information access and shariogtdr innovation and learning,
locate and leverage expertise, manage intellechyital and assets, and help navigate from dadadision. Our information technolor
solutions are complemented by a suite of analy@gpkrtise support offerings for our clients in Hwmeland security and intelligence
communities, Department of Defense (DoD), and Diepamt of Justice (DoJ

. Business systems solution<CACI provides the full range of professional seeg required to plan, manage, architect, develeploy,
and sustain the complex, integrated system sokitioat the DoD and federal civilian agencies neeattomplish their transformation
goals and achieve ever-increasing efficiency afett¥eness in their mission functions and busirgssrations. Working in the
domains of procurement, financial management, huragital management, a
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logistics and supply chain management, we haveemehted enterprise-level system solutions for exedr 100 federal agencies. From
complex commercial-off-the-shelf enterprise reseutanning integrations to custom service-oriemtexthitecture-based solutions that
address unique federal mission support needs, iwg tisciplined industry best practices, advanestihology, and a deep
understanding of federal processes and their urigogliance constraint

. Logistics and material readiness solutions andisesv We offer a full suite of solutions and servicéedhgs that plan for, implement,
and control the efficient, effective, and secuosfland storage of goods, services, and informaticGupport of U.S. government
agencies. We develop and manage logistics infoomatystems, specialized simulation and modelintséts, and provide logistics
engineering services. Our operational capabilgjgn the supply chain, including advanced logigilaaning, demand forecasting, total
asset visibility (including the use of Radio Freqoye Identification technology), and life cycle sappfor weapons systems. Our
logistics services are a critical enabler in suppbdefense readiness and combat sustainabiljgctbes.

. C4ISR solutions and servicesVe provide rapid response services in suppaniiliary missions in a coordinated and controlled
operational setting. We support the military effdd ensure delivery and sustainment of integraget&rprise-wide, Command, Control,
Communications, Computers, Intelligence, Surved&aand Reconnaissance (C4ISR) programs. We ingeggaisors, mission
applications, and systems that connect with Dol datworks

. Cyberspace solutionsOur solutions and services support the full lifdeyaf preparing for, protecting against, detectirggcting to, an
actively responding to the full range of cyber #ise We achieve this through comprehensive, camdlgtmanaged, risk-based, and
cost-effective capabilities, controls, and meastogsotect information, systems, and networks afsetr by the U.S. government. We
proactively support information operations anddperational use and availability/reliability of arfnation.

. Integrated security and intelligence solutienshe United States, its partners and its alliesirad the world face state, non-state, and
transnational adversaries that do not recognizitigadlboundaries; do not recognize internatioaa;land will seek, through asymme
and irregular means, ways to strike at seams imational security. We assist clients in developittggrated solutions that close gaps
between security, intelligence, and law enforcenmentder to address complex threats to our natiseeurity.

. Geospatial solutions We support the collection, processing, explaitatanalysis and dissemination of geospatial in&tiom relating
to Defense, Intelligence, Homeland Security, androercial applications. We use imagery and othdectddd data from Government
and commercial sources to produce hardcopy anthtiigaps, and other value added enhanced imagdrg-dimensional products. O
geospatial solutions employ advanced analyticalitrg, focused tools and applications developmand, feature database extraction
maintenance. We provide time-proven expertise iftirmaurce data analysis and conflation, diversesee exploitation, intelligence
analysis, and geographic information system (Gi&)gration and deployment. We offer mobile soludiand secure web-based data
accessibility and subscription services on an eris scale

. Investigation and litigation support solutiohdVe support government investigations and litmadiin pursuit of saving taxpayer dollars
with full service technology solutions. Using corapensive training to carefully honed processespaodedures, we help attorneys
acquire, organize, develop, control, and preseidieerce throughout the course of litigations, frome-filing investigation, through
complaint, discovery, and trial, to post-trial isiereview, and appeals. Our portfolio of legal4so offerings includes: cloud hosting
(on-line, evidentiary information management toidgpenable data storage and accessibility); eedisty consulting and support; data
forensic extraction and analysis; document/datéuca@nd processing; database development, populaind maintenance; pre-trial,
trial and pos-trial support; case management; training; claimaagament; and Freedom of Information Act (FOIA) manp.

. Healthcare IT solutions We meet the steadily accelerating demand for meaithcare strategies and technology required by
government, industry, and patients. We assistaberil medical community in focusing on the patiensuring that systems and
processes at the backbone of health organizatiensianing efficiently. We provide both functiorslbject matter expertise and health
IT services to the Department of Veterans Affaing, Department of Defense Military Health Systend the Department of Health and
Human Services. Our capabilities include medicgidiics and facility management, design, develograed integration of healthcare
information technology systems, including virtuldatronic health records, information assurancd,security of personally identifiab
information.

. Identity management solutiorsWe provide solutions that enable our clients mage detect, and protect identities of individuals
entities, organizations, groups, nation statesyomds, and associations in both the physical agdadiworlds. Our solutions capitalize
on our vast experience supporting the IntelligegBoenmunity, war fighters, and law enforcement iragrsuch as biometric collection
and identification, human factors analysis, foregsiarge-volume identity-related data exploitatton assessment, information
management, and managed security serv
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. Program management and system engineering anddathasistance (SETA) servicedVe support U.S. government Program
Executive Offices and Program Management Officassubject matter experts and comprehensive tedimer@agement processes that
optimize program resources. This includes tramgiadperational requirements into configured systémiegrating technical inputs,
characterizing and managing risk, transitionindntextogy into program efforts, and verifying thasiigs meet operational needs,
through the application of internationally recogrdzand accepted standards. Additionally, we proSi@@A and advisory and assista
services that include contract and acquisition rganeent, operations support, architecture and systgyimeering services, project and
portfolio management, strategy and policy supgortl complex trade analys:

We carefully follow federal contracting trends aawdivities and continually evolve our growth stgtdéo take these into consideration.
Following the announcement of the DoD’s new stratggidance in January 2012 and the President’syfdag defense budget request in
February 2012, we updated our analysis of our addi#te market and believe it remains at roughly0$835250 billion. Our analysis was
driven by the following:

. The reduction of Overseas Contingency Operationdifig and a slower overall baseline budget groaté that is consistent with our
original CACI addressable market analy

. DoD'’s stated strategy for more disciplined use efddse dollars that identifies better use of infation technology, better use of
business systems and enterprise systems, and ing#atory management as key actions to accomtilistobjective. These are
established CACI market areas in which we are dikagtoday.

. DoD'’s stated strategy to protect new capabilitied mvestments that identifies counter-terrorisnotigh Special Operations Forces and
advanced intelligence, surveillance, and reconaais (ISR) systems, and cyber operations, as leayg athere DoD will preserve and
grow its investments for future capabilities. Thase CACI market areas in which we are well essaleld and in which we have been
investing for growth over the last several ye

We will continue to analyze our addressable maaketthe potential impact on future business oppdiés as our customers in the DoD
reprioritize in order to align with the January 2Gltrategy guidance and our customers in the fedmian agencies continue to operate in a
constrained fiscal environment. In February 20h2,Administration submitted a budget request wilcrétionary spending priorities
imposed by the Budget Control Act of 2011 (the Betdgct), including a reduction of defense spendih§489 billion over a ten-year period
starting in the government’s fiscal year 2013. Phessibility exists that, absent the current Corgyeesd Administration changing or delaying
a pending sequestration of appropriations in theegoment’s fiscal year 2013 as mandated by the Buégt, many of our customers
throughout the federal government would have thedtgets significantly reduced across the boaréiudry 2013. This would have
significant consequences on the professional ses\and information technology solutions we provathe U.S. government as well as our
industry in general.

We also face some uncertainties due to the cugeméral business environment and we continue ta seenber of protests of major contract
awards and delays in government procurement desviin addition, many of our federal governmenitcacts require us to employ personnel
with security clearances, specific levels of ediocaind specific past work experience. Dependintherlevel of clearance, security
clearances can be difficult and time-consuminghitaim and competition for skilled personnel in thi@rmation technology services industry
is intense. In addition, a shift of expendituresagirom programs that we support could cause fégerernment agencies to reduce their
purchases under contracts, to exercise their tigterminate contracts at any time without penaltyto decide not to exercise options to
renew contracts. Additional factors that could etffieur federal government contracting businessighelan increase in set-asides for small
businesses and budgetary priorities limiting oaglelg federal government spending in general. titach, future gains or losses on assets
invested in corporate-owned life insurance policiesld cause fluctuations in our income tax expense
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Results of Operations for the Three Months Ended Mech 31, 2012 and 2011

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue fethinee months ended March 31,
2012 and 2011, respectively:

Three Months Ended March 31, Change
(dollars in thousands) 2012 2011 $ %
Department of Defense (DoD) $718,98: 77.5% $735,63¢ 80.2% $(16,657)  (2.39%
Federal civilian agencie 159,20: 17.2 129,34 14.2 29,85: 23.1
Commercial and othe 46,667 5.C 44,917 4.8 1,75( 3.8
State and local governmet 3,112 0.3 3,46¢ 0.4 (352) (10.9
Total $927,96: 100.% $913,36¢ 100.(% $ 14,59: 1.6%

For the three months ended March 31, 2012, tot@mee increased by 1.6 percent, or $14.6 millimey the same period a year ago. This
increase in revenue is attributable to acquireémae and an increase in organic direct labor, iffg@ decline in other direct costs (ODCs).
ODCs include work which we subcontract to thirdtigarto meet customer needs. Revenue generatedtmdate a business is acquired
though the first anniversary of that date is comd acquired revenue. Our acquired revenue ithtke months ended March 31, 2012 was
$28.1 million. Revenue from existing operationsrdased by 1.5 percent, or $13.5 million, for the¢hbmonths ended March 31, 2012 driven
by the decrease in ODCs.

DoD revenue decreased 2.3 percent, or $16.7 millarthe three months ended March 31, 2012, apeaoed to the same period a year ago.
The aforementioned acquisitions generated $9.6amitf DoD revenue during the quarter. DoD reveimatudes services provided to the
U.S. Army, our largest customer, that focus on suipg readiness, tactical military intelligencadacommunications of the commands
engaged in operations throughout the world in supgfdJ.S. strategic objectives. DoD revenue atgdudes work with the U.S. Navy and
other DoD agencies across all of our major seroféerings. The decrease in DoD revenue is primaityibutable to a decrease in ODCs
related to reductions in government activity in Bowest Asia.

Revenue from federal civilian agencies increased p8rcent, or $29.9 million, for the three morghsled March 31, 2012, as compared to
the same period a year ago. The aforementionedsdiojus accounted for 41.7 percent of this totavgh, contributing $12.5 million.
Approximately 16.0 percent of the federal civilagency revenue for the quarter was derived from Bodvhom we provide litigation
support services. Revenue from DoJ was $25.4 millied $21.6 million for the three months ended Mat, 2012 and 2011, respectively.
Federal civilian agency revenue also includes sesvprovided to non-DoD national intelligence agesic

Commercial and other revenue increased 3.9 peroefit,.8 million, during the three months ended &hie81, 2012, as compared to the same
period a year ago. Commercial revenue is derivexah footh international and domestic operations rivatiional operations accounted for 65.5
percent, or $30.6 million, of total commercial reue, while domestic operations accounted for 3érsgnt, or $16.1 million. Our U.K.
revenue decreased by $1.7 million due primarilguts in U.K. government spending and the completifoseveral large U.K. contracts,
partially offset by revenue from acquisitions of&nillion.

Revenue from state and local governments decrdas#@.2 percent, or $0.4 million, for the three terended March 31, 2012, as comp.
to the same period a year ago. Revenue from stdtéoaal governments represented less than onemtes€our total revenue for both the
three months ended March 31, 2012 and 2011.
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Income from Operations . The following table sets forth the relative pertage that certain items of expense and earningstbaevenue for
the three months ended March 31, 2012 and 201dectsely.

Dollar Amount Percentage of Revenue
Three Months Ended Three Months Ended
March 31, March 31, Change

(dollars in thousands) 2012 2011 2012 2011 $ %
Revenue $927,96: $913,36¢ 100.(% 100.(% $ 14,59: 1.6%
Costs of revenu

Direct costs 632,57( 645,40: 68.2 70.€ (12,839 (2.0

Indirect costs and selling expen: 208,84 191,40: 22.t 21.C 17,44( 9.1

Depreciation and amortizatic 13,76¢ 14,77 15 1.€ (1,009 (6.9
Total costs of revent 855,18: 851,58« 92.2 93.2 3,591 0.4
Income from operatior 72,78: 61,78t 7.8 6.8 10,99¢ 17.¢
Interest expense and other, 6,17¢ 5,674 0.6 0.€ 501 8.8
Income before income tax 66,60¢ 56,11 7.2 6.2 10,49t 18.7
Income taxe: 25,47¢ 19,39] 2.8 2.2 6,07¢ 31.:
Net income including portion attributable to nontrotiing interesit

in earnings of joint ventur 41,13 36,71 4.4 4.C 4,417 12.C

Noncontrolling interest in earnings of joint vers (275) (287) — — 12 4.2
Net income attributable to CA( $ 40,85¢ $ 36,427 4.4% 4.0% $ 4,42¢ 12.2%

Income from operations for the three months endadchi31, 2012 was $72.8 million. This was an inseeaf $11.0 million, or 17.8 percent,
from income from operations of $61.8 million foetthree months ended March 31, 2011. Our operatangin of 7.8 percent for the period
ended March 31, 2012 increased from 6.8 perceimgltine period ended March 31, 2011. This growtbparating margin was driven
primarily by a changing mix of our direct costs ardater than expected profitability on a largediprice contract. Direct labor, the more
profitable component of direct costs, increase@®wihile ODCs decreased 7.7%.

As a percentage of revenue, direct costs were@&nt and 70.6 percent for the three months elftdedh 31, 2012 and 2011, respectively.
Direct costs include direct labor and ODCs, whintiude, among other costs, subcontractor labonaatérials along with equipment
purchases and travel expenses. ODCs, which are oarimour industry, typically are incurred in resge to specific client tasks and may
vary from period to period. The single largest comgnt of direct costs, direct labor, was $252.2ioniland $233.3 million for the three
months ended March 31, 2012 and 2011, respectiVlig.increase in direct labor was attributableéath acquisitions and organic growth.
ODCs were $380.3 million and $412.1 million durihg three months ended March 31, 2012 and 201dec#sgely. This decrease was
primarily driven by a decrease in ODCs relatedettuctions in government activity in Southwest Asia.

Indirect costs and selling expenses include fringieefits, marketing and bid and proposal coststantllabor, and other discretionary
expenses. As a percentage of revenue, indirect eost selling expenses were 22.5 percent and 2tc@mt for the three months ended
March 31, 2012 and 2011, respectively. Total smmkpensation expense, a component of indirect,coss $3.9 million and $4.7 million

for the three months ended March 31, 2012 and 2@spgectively. This decrease in stock compensatipense was due primarily to a higher
level of forfeitures during the three months enbidch 31, 2012 as compared to the three monthsdevadech 31, 2011.

Depreciation and amortization expense was $13.omind $14.8 million for the three months endearéh 31, 2012 and 2011, respectiv
The decrease of $1.0 million, or 6.8 percent, waghatable to decreased amortization of intangdssets.

Interest expense and other, net increased $0.Bbmibir 8.8 percent, during the three months erMarth 31, 2012 as compared to the same
period a year ago. The increase was primarilytaitaible to an increase in interest expense retatbijher outstanding debt during the per
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The effective tax rate was 38.4 percent and 34r@epé during the three months ended March 31, 2022011, respectively. The tax rates
reported during the third quarters of both FY20@@ &BY2011 were favorably impacted by non-taxabiegan assets invested in corporate-
owned life insurance (COLI) policies during the @mimonths ended March 31, 2012 and 2011. If gait@sses on these investments
throughout the rest of the current fiscal year faoyn our estimates, our effective tax rate willdiuate in the fourth quarter of the year en
June 30, 2012.

Results of Operations for the Nine Months Ended Mach 31, 2012 and 2011

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue femihe months ended March 31,
2012 and 2011, respectively:

Nine Months Ended March 31, Change
(amounts in thousands) 2012 2011 $ %
Department of Defense $2,220,911 78.€% $2,078,87! 79.5% $142,04¢ 6.6%
Federal civilian agencie 452,34 16.C 399,25: 15.2 53,09: 13.:
Commercial and othe 141,37 5.C 126,17¢ 4.8 15,19¢ 12.C
State and local governmet 10,97( 0.4 10,31¢ 0.4 652 6.3
Total $2,825,600 100.(% $2,614,61¢ 100.(% $210,98:. 8.1%

For the nine months ended March 31, 2012, totamee increased by 8.1 percent, or $211.0 millisey the same period a year ago. This
growth in revenue resulted from both organic groatid acquired revenue. Our acquired revenue inittemonths ended March 31, 2012
was $78.7 million. Revenue from existing operationseased by 5.1 percent, or $132.3 million, far hine months ended March 31, 2012.
This organic growth was driven primarily by an iease in our direct labor. In addition, during tieermonths ended March 31, 2012, we had
a commercial product sale that generated $12.Qomiih revenue.

DoD revenue increased 6.8 percent, or $142.0 mijlfior the nine months ended March 31, 2012, agpeoed to the same period a year ago.
$39.4 million of the increase was attributable ¢quared DoD revenue and the remaining $102.6 milbbthe increase was attributable to
revenue from existing operations.

Revenue from federal civilian agencies increase@ fp8rcent, or $53.1 million, for the nine monthged March 31, 2012, as compared tc
same period a year ago. Of the federal civiliamageevenue growth, $26.9 million was attributatole@xisting operations and $26.2 million
was attributable to acquisitions. Approximately7lpercent of the federal civilian agency revenudtie year was derived from DoJ, for
whom we provide litigation support services. Revefrom DoJ was $75.6 million and $68.2 million fbe nine months ended March 31,
2012 and 2011, respectively. Federal civilian agergenue also includes services provided to nob-Dational intelligence agencies.

Commercial revenue increased 12.0 percent, or $hblidn, during the nine months ended March 31120as compared to the same peri
year ago. Commercial revenue is derived from battrhational and domestic operations. Internatioparations accounted for 58.9 perc:
or $83.2 million, of total commercial revenue, vehdomestic operations accounted for 41.1 perced5®.2 million. Our U.K. revenue
decreased by $5.9 million, due primarily to cutd)ilk. government spending and the completion oéssMarge U.K. contracts, partially
offset by revenue from our U.K. acquisitions ofZillion. The remaining increase in commercialeewe came primarily from the $12.0
million product sale during the first quarter oétfiscal year and commercial revenue from U.S. adtipns of $4.5 million.

Revenue from state and local governments increlag@d3 percent, or $0.7 million, for the nine manénded March 31, 2012, as compared
to the same period a year ago. Revenue from statéoaal governments represented less than onemtes€our total revenue for both the
nine months ended March 31, 2012 and 2011.
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Income from Operations . The following table sets forth the relative pertage that certain items of expense and earningstbaevenue for
the nine months ended March 31, 2012 and 2011ecésply.

Dollar Amount Percentage of Revenue
Nine Months Ended Nine Months Ended
March 31, March 31, Change

(dollars in thousands) 2012 2011 2012 2011 $ %
Revenue $2,825,600 $2,614,61! 100.(% 100.(% $210,98: 8.1%
Costs of revenu

Direct costs 1,946,89 1,843,411 68.¢ 70.5 103,48 5.€

Indirect costs and selling expen: 613,66¢ 555,97 21.7 21.2 57,69 10.4

Depreciation and amortizatic 41,89 41,91¢ i3 1.€ (25) (0.2)
Total costs of revent 2,602,45! 2,441,30: 92.1 93.4 161,15¢ 6.€
Income from operatior 223,14: 173,31 7.8 6.€ 49,82+ 28.7
Interest expense and other, 18,31 17,49¢ 0.7 0.€ 81F 4.7
Income before income tax 204,82¢ 155,81¢ 7.2 6.C 49,00¢ 31k
Income taxe: 80,30« 56,78 2.8 2.2 23,52 41.4
Net income including portion attributable to nontrofing

interest in earnings of joint ventu 124,52« 99,03¢ 4.4 3.8 25,48¢ 25.7

Noncontrolling interest in earnings of joint vers (467) (7217) — — 254  (35.2)
Net income attributable to CA( $ 12405 $ 98,31 4.4% 3.8% $ 25,74( 26.2%

Income from operations for the nine months endedchl&1, 2012 was $223.1 million. This is an inceeas$49.8 million, or 28.7 percent,
from income from operations of $173.3 million fetnine months ended March 31, 2011. Our operataugin was 7.9 percent up from 6.6
percent during the same period a year ago. Opgratargin was favorably impacted by a changing niawr direct costs and the greater tl
expected profitability on a large fixed price caatrand the commercial product sale described pusiy.

As a percentage of revenue, direct costs were@ 3 &nt and 70.5 percent for the nine months eMdadh 31, 2012 and 2011, respectively.
Direct costs include direct labor and ODCs, whintiude, among other costs, subcontractor labonaatérials along with equipment
purchases and travel expenses. ODCs, which are oarimour industry, typically are incurred in regpe to specific client tasks and may
vary from period to period. Direct labor was $72f#lion and $656.1 million for the nine months eddMarch 31, 2012 and 2011,
respectively. This increase in direct labor waslaitable to both organic growth and acquisitidDB.Cs were $1.2 billion during both the
nine months ended March 31, 2012 and 2011.

Indirect costs and selling expenses include fringieefits, marketing and bid and proposal coststantllabor, and other discretionary
expenses. As a percentage of revenue, indirect eost selling expenses were 21.7 percent and 2ic8mt for the nine months ended
March 31, 2012 and 2011, respectively. Stock corsgion expense, a component of indirect costs 3&ésl million and $13.1 million for
the nine months ended March 31, 2012 and 2011ectisply. The decrease in stock compensation expisngimarily attributable to
performance RSUs issued in FY2009 and FY2010 reguitock compensation expense to be recorded ac@@ierated basis along with a
higher level of forfeitures in the current fiscaay.

Depreciation and amortization expense was $41.Bomilor both the nine months ended March 31, 2a84@ 2011.

Interest expense and other, net increased $0.Bmibir 4.7 percent, during the nine months endedci 31, 2012 as compared to the same
period a year ago. The increase was primarilytaitaible to an increase in interest expense retatkijher outstanding debt which was
partially offset by a decrease in amortization efedred financing costs.

The effective tax rate was 39.3 percent and 36:6epé during the nine months ended March 31, 2022811, respectively. The tax rates
reported for the first nine months of both FY2012 &Y2011 were favorably impacted by non-taxabliegan assets invested in COLI
policies during the nine months ended March 312281d 2011. If gains or losses on those investnthrisighout the rest of the current fis
year vary from our estimates, our effective tae natll fluctuate in the fourth quarter of the yearding June 30, 201
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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.

We have a $750.0 million credit facility (the CreBacility), which consists of a $600.0 million @ving credit facility (the Revolving
Facility) and a $150.0 million term loan (the Tebwan). The Revolving Facility has subfacilities®F0.0 million for same-day swing line
loan borrowings and $25.0 million for stabgi-etters of credit. The Credit Facility was eetéinto on October 21, 2010 and replaced our
outstanding term loan and revolving credit facility

Subsequent to entering into the Credit Facility,ameended the Credit Facility to increase our abiitdo share repurchases, modify the
margins applicable to the determination of thergggerate and the unused fees under the Creditefmet, extend the maturity date of the
Credit Facility from October 21, 2015 to Novemb8&r 2016, and increase from $200.0 million to $308illion the permitted aggregate
amount of incremental facilities that may be adbdgédmendment to the Credit Facility.

The Revolving Facility is a secured facility tharmits continually renewable borrowings of up t@®$® million. As of March 31, 2012, we
had $160.0 million outstanding under the Revoliagility and no outstanding letters of credit. Wy . quarterly facility fee for the unused
portion of the Revolving Facility.

The Term Loan is a five-year secured facility undéich principal payments are due in quarterlyafistents of $1.9 million through
September 30, 2015 and $3.8 million thereafterd @@ptember 30, 2016, with the balance due indmlNovember 18, 2016.

At any time and so long as no default has occumedhave the right to increase the Term Loan oroRéng Facility in an aggregate princif
amount of up to $300.0 million with applicable lendpprovals. The Credit Facility is availableefimance existing indebtedness and for
general corporate purposes, including working ehpixpenses and capital expenditures.

The interest rates applicable to loans under tlegliCFacility are floating interest rates thatpat option, equal a base rate or a Eurodollar
plus, in each case, an applicable margin based opooonsolidated total leverage ratio. As of MaBdh 2012, the effective interest rate,
excluding the effect of amortization of debt finangccosts, for the outstanding borrowings underGhedit Facility was 1.74 percent.

The Credit Facility requires us to comply with eéntfinancial covenants, including a maximum sesggured leverage ratio, a maximum
total leverage ratio and a minimum fixed chargeetage ratio. The Credit Facility also includes oosry negative covenants restricting or
limiting our ability to guarantee or incur additmrindebtedness, grant liens or other securityésts to third parties, make loans or
investments, transfer assets, declare dividendsdaem or repurchase capital stock or make otlstilitions, prepay subordinated
indebtedness and engage in mergers, acquisitionihier business combinations, in each case exseptmessly permitted under the Credit
Facility. Since the inception of the Credit Fagilitve have been in compliance with all of the ficiahcovenants. A majority of our assets
serve as collateral under the Credit Facility.

We capitalized $7.3 million of debt issuance cestsociated with the origination and amendmenteftedit Facility. All debt issuance co
are being amortized from the date incurred to #tration date of the Credit Facility. The unampeti balance of $5.3 million at March 31,
2012 is included in other assets.

On August 29, 2011, we entered into an accelergiace repurchase agreement with Bank of America B&fA), under which we paid
$209.7 million for 4 million shares of our commdnck. Our effective per share purchase price vélblased generally on the average of the
daily volume weighted average prices per sharaiotommon stock, less a discount, calculated duamgveraging period which began
August 25, 2011 and will last up to eleven monffitee total amount ultimately paid for these shar#éisnet be known until the averaging
period ends and a final settlement occurs. Upaal Battlement, we will either receive a settlensnbunt or be required to remit a settlement
amount, in cash or common stock, at our option.

On April 5, 2012, we entered into floating-to-fixaderest rate swap agreements for an aggregatmabamount of $100 million related to a
portion of our floating rate indebtedness. The agrents are effective beginning July 1, 2013 andurealuly 1, 2017. The swap agreements
were designated as cash flow hedges. The objeztitheese hedges is to manage the variability afredt payments related to the portion of
the variable-rate debt designated as being hedged.
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Effective May 16, 2007, we issued the Notes, whncture on May 1, 2014, in a private placement pansto Rule 144A of the Securities
Act of 1933. The Notes are subordinate to our seseoured debt, and interest on the Notes is pay@abMay 1 and November 1 of each y

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

to 130 percent of the conversion price for at I@&strading days in the period of 30 consecutiadityg days ending on the last trading day of
the preceding fiscal quarter; 2) during the fivesecutive business day period immediately aftertanyconsecutive trading day period (the
note measurement period) in which the averageeofrtiding price per $1,000 principal amount of atible note was equal to or less thai
percent of the average product of the closing pfce share of our common stock and the conversitasnof each date during the note
measurement period; 3) upon the occurrence ofinertaiporate events, as defined; or 4) during #s¢ three-month period prior to maturity.
We are required to satisfy 100 percent of the jpalcamount of these notes solely in cash, withampunts above the principal amount to be
satisfied in common stock. As of March 31, 2012 aof the conditions permitting conversion of thetéé 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 fundameakelnges occur prior to maturity, we will in certaircumstances increase the conversion rate
by a number of additional shares of common stockndreu thereof, we may in certain circumstanekest to adjust the conversion rate and
related conversion obligation so that these natesenvertible into shares of the acquiring or stiimg company. We are not permitted to
redeem the Notes.

In connection with the issuance of the Notes, welpased in a private transaction at a cost of $8dlltbn call options (the Call Options) to
purchase approximately 5.5 million shares of ounemn stock at a price equal to the conversion mick54.65 per share. The Call Options
allow us to receive shares of our common stock fileencounterparties equal to the amount of comnmokgelated to the excess conversion
value that we would pay the holders of the Notesnugpnversion. In addition, we sold warrants (therk&nts) to issue approximately

5.5 million shares of CACI common stock at an eiserprice of $68.31 per share. The proceeds frensdfe of the Warrants totaled $56.5
million. On a combined basis, the Call Options #ralWarrants are intended to reduce the poteritiglah of CACI's common stock in the
event that the Notes are converted by effectivetygasing the conversion price of these notes $65165 to $68.31. The Call Options and
the Warrants are separate and legally distinctungtnts that bind us and the counterparties and hawinding effect on the holders of the
Notes.

Cash and cash equivalents were $48.9 million a6d 81million as of March 31, 2012 and June 30, 20&4pectively. The decrease in cash
and cash equivalents was primarily attributableash used for acquisitions and the repurchasempany stock pursuant to an accelerated
share repurchase plan. Working capital was $301ll@mand $334.9 million as of March 31, 2012 ahthe 30, 2011, respectively. Our
operating cash flow was $144.8 million for the nmenths ended March 31, 2012 compared to $145libmfbr the same period a year ago.
Days-sales outstanding was 63 at March 31, 20I8paced to 54 for the same period a year ago. Tibigase was due in part to our decision
to temporarily discontinue a prompt pay discoumigoam as we determined that the cost of the prograseeded the benefit of accelerating
cash collections and payment delays due to comiegttiations and funding realignments with threectfic customers, all of which are
expected to be resolved before the end of ourlfiga ending June 30, 2012.

We used cash in investing activities of $193.7iomilland $142.3 million for the nine months endedde31, 2012 and 2011, respectively.
This increase for the nine months ended March 312 2s compared to the same period a year agonmaaridy attributable to the four
acquisitions completed during the nine months emdarth 31, 2012.

Cash used in financing activities was $66.9 milliorthe nine months ended March 31, 2012 as cordpar$160.9 million in the nine mont
ended March 31, 2011. During the nine months ehdiaath 31, 2011, we prepaid our then outstanding tean in connection with entering
into the Credit Facility and used $44.3 millionrépurchase 0.9 million shares of our common stbBeking the nine months ended March 31,
2012, we paid $20.3 million in settlement of cogént consideration for acquisitions completed dythre year ended June 30, 2010. As of
March 31, 2012 we had net borrowings of $160.0iamlunder the Revolving Facility. These borrowirdsng with our available cash
balance funded our repurchase of four million shafecompany stock for $209.7 million.
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Cash flows from financing activities include prodseeceived from the exercise of stock options@mdhases of stock under our Employee
Stock Purchase Plan totaling $10.5 million and $21illion during the nine months ended March 3112@nd 2011, respectively.

We believe that the combination of internally gexted funds, available bank borrowings and cashcastd equivalents on hand will provide
the required liquidity and capital resources neags® fund ongoing operations, customary capital expenditurebt dervice obligations, a
other working capital requirements over the nexdlwe months. Over the longer term, our ability émerate sufficient cash flows from
operations necessary to fulfill the obligations enthe Credit Facility and the Notes will dependoain future financial performance which
will be affected by many factors outside of our troh including worldwide economic and financial rket conditions.

Off-Balance Sheet Arrangements and Contractual Obgjations

We use off-balance sheet arrangements to finamckeéise of operating facilities. We have finandeduse of all of our current office and
warehouse facilities through operating leases. &gy leases are also used to finance the usengbuters, servers, phone systems, and to a
lesser extent, other fixed assets, such as fungshthat are obtained in connection with busiaesgiisitions. We generally assume the lease
rights and obligations of companies acquired inrrgs combinations and continue financing equiproader operating leases until the end
of the lease term following the acquisition datee ¥énerally do not finance capital expenditures wiierating leases, but instead finance
such purchases with available cash balances. Fitiathl information regarding our operating leasenmitments, see Note 14 in the Notes
to Consolidated Financial Statements containedimAmnual Report on Form 10-K for the year endenkeJBO, 2011. The Credit Facility
provides for stand-by letters of credit aggregatipgo $25.0 million that reduce the funds avagalshder the Revolving Facility when issued.
As of March 31, 2012, we had no outstanding letbéiredit. We have no other material off-balaniceet financing arrangements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

The interest rates on both the Term Loan and theIRi@g Facility are affected by changes in maikét¢rest rates. We have the ability to
manage these fluctuations in part through intewsthedging alternatives in the form of interes¢ swaps and caps. We have maintained
hedging relationships with various counterpartiesecent years, including two interest rate swap@gents that expired in December 2009
which allowed us to exchange a portion of our Jd@daate debt for fixed rate debt. In April 2012 entered into floating-téxed interest rat
swap agreements for an aggregate notional amouitQff million related to a portion of our floatirgte indebtedness, as described above.
The agreements are effective beginning July 1, 20iBmature July 1, 2017. All outstanding balangeger our Term Loan, and any amot
that may be borrowed under our Revolving Faciliyg currently subject to interest rate fluctuatioiih every one percent fluctuation in the
applicable interest rates, interest expense owarigible rate debt for the nine months ended MadgH2012 would have fluctuated by
approximately $2.3 million.

Approximately 2.9 percent and 3.4 percent of otaltevenue in the nine months ended March 31, 2022011, respectively, was derived
from our international operations in the U.K. Ouagtice in the U.K. is to negotiate contracts i@ #ame currency in which the predominant
expenses are incurred, thereby mitigating the axjga® foreign currency exchange fluctuationss ot possible to accomplish this in all
cases; thus, there is some risk that profits velbffected by foreign currency exchange fluctuatidxs of March 31, 2012, we held a
combination of euros and pounds sterling in our.loperations equivalent to approximately $13.1iomll This allows us to better utilize our
cash resources on behalf of our foreign subsidiatieereby mitigating foreign currency conversiisks.

Iltem 4. Controls and Procedures

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

The term “disclosure controls and procedures,”&gdd in Rules 13a-15(e) and 15d-15(e) under steh&nge Act, means controls and other
procedures of a company that are designed to ettsarnformation required to be disclosed by a pany in the reports that it files or
submits under the Exchange Act is recorded, preckssimmarized and reported within the time pergpacified in the SEC's rules and
forms. Disclosure controls and procedures includiout limitation, controls and procedures desijieensure that information required to
be disclosed by a company in the reports thalei or submits under the Exchange Act is accumdilatel communicated to the company’s
management, including its principal executive aridgipal financial officers, as appropriate to alltimely decisions regarding required
disclosure.
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The effectiveness of a system of disclosure com@at procedures is subject to various inhereritdimns, including cost limitation,
judgments used in decision making, assumptionstahedikelihood of future events, the soundneswmtarnal controls, and fraud. Due
such inherent limitations, there can be only reabt# and not absolute, assurance that any systdisctosure controls and procedures will
be successful in preventing all errors or fraudnanaking all material information known in a titpenanner to appropriate levels of
management.

Based upon that evaluation, our Chief Executived®@ffand Chief Financial Officer concluded that @@mmpany’s disclosure controls and
procedures were effective at the reasonable assitavel at March 31, 2012.

The Company reports that no changes in its interoadrols over financial reporting that have mat#yiaffected, or are reasonably likely to
materially affect, its internal control over finaakreporting (as defined in Rules 13a-15(f) and-15(f) under the Exchange Act) occurred
during the three months ended March 31, 2012.
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PART Il
OTHER INFORMATION

Iltem 1. Legal Proceedings
Al Shimari, et al. v. L-3 Services, Inc. et al.

Reference is made to Part |, Item 3, Legal Procegit the Registrant’s Annual Report on FormKL@r the year ended June 30, 2011 for
most recently filed information concerning the giléd in the United States District Court for tBeuthern District of Ohio. The lawsuit
names CACI International Inc, CACI Premier Techiggionc. and former CACI employee Timothy DugarDegendants, along with L-3
Services, Inc. Plaintiffs seek, inter alia, com@#ag/ damages, punitive damages, and attorneyss fee

Since the filing of Registrant’s report describéee, on September 21, 2011, the United Statest @bAppeals for the Fourth Circuit
reversed the decision of the United States Dis@art for the Eastern District of Virginia and randed the action with instructions to
dismiss the action. On October 5, 2011, Plainfifégl a petition for a rehearing en banc, which @wurt of Appeals granted. The Court of
Appeals also invited the United States to partigipa the en banc rehearing of the appeal as aminuge. The United States participated in
that capacity in the en banc rehearing. On Jan2iarg012, the Court of Appeals, sitting en banarti@ral argument and took the matter
under advisement.

TheAl Shimari case is the last of eight cases naming CACI agemdant in lawsuits in which various Plaintiffs leasought damages relating
to alleged activities at the Abu Ghraib prison. éithe other cases have been dismissed.

We are vigorously defending the above-described lpgpceeding, and, based on our present knowlefithe facts, believe the lawsuit is
completely without merit.

Item 1A. Risk Factors

Reference is made to Part I, Item 1A, Risk Factorthe Registrant’'s Annual Report on Form 10-Ktfog year ended June 30, 2011. There
have been no material changes from the risk factessribed in that report.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds
None

ltem 3. Defaults Upon Senior Securitie:

None

Item 4. [Removed and Reserved

None

Iltem 5. Other Information

None
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Item 6. Exhibits
Incorporated by Referen:
Filed with
this Formr Exhibit
Exhibit
No. Description 10-Q Form Filing Date No.
3.1 Certificate of Incorporation of CACI Internationalc, as amended to 10K September 13, 2006 3.1
date
3.2 Amended and Restated By-laws of CACI Internatidna) amended 8-K March 7, 2008 3.1
as of March 5, 200
4.1 Clause FOURTH of CACI International Inc’s Certifieaof 10K September 13, 2006 4.1
Incorporation incorporated above as Exhibit
4.z The Rights Agreement dated July 11, 2003 betwee@ICA 8-K July 11, 2003 4.1
International Inc and American Stock Transfer & §irGompan
10.1 Amended and Restated Director Stock Purchase PIGAGI X
International Inc
31.1 Section 302 Certification Paul M. Cofc X
31.2 Section 302 Certification Thomas A. Mutr X
32.1 Section 906 Certification Paul M. Cofc X
32.z  Section 906 Certification Thomas A. Mutr X
101 The following materials from the CACI Internationat Quarterly

Report on Form 10-Q for the quarter ended MarcH2812 formatted
in eXtensible Business Reporting Language (XBRi))Cpndensed
Consolidated Statements of Operations, (ii) Coneléi@onsolidated
Balance Sheets, (iii) Condensed Consolidated Stattsmof Cash
Flows (iv) Consolidated Statements of Comprehenkigeme, and
(v) Notes to Condensed Consolidated Financial Stamés. *

* Submitted electronically herewit
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisdeport to be signed on its behalf by
undersigned hereunto duly authorized.

CACI International Inc
Registran

Date: May 4, 2012 By: /s/ Paul M. Cofoni
Paul M. Cofoni
President
Chief Executive Officer and Direct
(Principal Executive Officer

Date: May 4, 2012 By: /s/ Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice Presider
Chief Financial Officer and Treasui
(Principal Financial Officer

Date: May 4, 2012 By: /s/ Carol P. Hanna
Carol P. Hann;
Senior Vice President, Corporate Contro
and Chief Accounting Office
(Principal Accounting Officer
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Exhibit 10.1
CACI INTERNATIONAL INC
DIRECTOR STOCK PURCHASE PLAN
(Amended and Restated as of March 15, 2012)

[. 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. Wtide Plan, (1) Non-Employee
Directors may elect to receive shares of the Coryipa@lass A Common Stock (“Stock”) and/or restritstock units (“RSUS”) in lieu
of some or all of their annual retainer fees (tRetainer”), and (2) if a Non-Employee Director does own the minimum number of
shares of Stock (including vested RSUS) requirdaetowned by directors of the Company (the “Minim8hare Amount”), as
established from time to time by the Board of Dioes of the Company (the “Board”), then, subjecthte approval of the Board, such
Non-Employee Director will receive shares of Statkeu of the Retainer and any other fees earryesulsh NonEmployee Director fo
service on the Board (such other fees, the “Addiid-ees”). Each RSU represents the right to recame (1) share of Stock upon the
terms and conditions stated herein. RSUs are gtattthe fair market value of the Stock on a Debeation Date (as defined below).
Generally, a Non-Employee Director (as definedecti®n 11l below) who elects to participate in fAkn (an “Electing Participantiyill
receive shares of Stock in lieu of some or allisefdr her Retainer on each date a Retainer isqgraibuld be payable to such Electing
Participant (the “Award Date”) or, if the Electifarticipant has made a valid deferral election Bleeting Participant will receive
RSUs for some or all of his or her Retainer thdk bé settled in shares of Stock upon the ElecBagdicipant’s separation from service
as a director (as determined for purposes of Sedll®A of the Internal Revenue Code) (“SeparattomfService”). A Non-Employee
Director who does not own the Minimum Share Amaoamd participates in the Plan upon the approvalanke direction of the Board
(a “Non-Compliant Participant”) will receive sharesStock in lieu of his or her Retainer and Addital Fees, as provided herein, on
each Payment Date (as defined below). For purpafstee Plan, (i) “Payment Date” means each of MdrshJune 15, September 15,
and December 15; (ii) “Determination Date” meang Award Date and Payment Date; and (iii) “Particifsd means the Electing
Participants and Non-Compliant Participants coilety.

The provisions of this amended and restated Plaih apply only to Award Dates on or after Januargdl1 and to Payment Dates ol
after March 15, 2012. The rights and benefitsnif,af an Electing Participant entitled to RSUshnah Award Date prior to January 1,
2011 shall be determined in accordance with theigians of the Plan that were in effect on Decen@igr2010



[I. ADMINISTRATION

The Plan shall be administered by the Compens&@nmittee of the Board (the “Committee”). Each memtf the Committee shall
be a “disinterested person” within the meaning ofeRL6b-3(c)(2)(i) promulgated under the Securiigshange Act of 1934, as
amended (the “Act”). The Committee shall have catgpHiscretion and authority with respect to thenRind its application, except as
expressly limited herein. Determination by the Cattee shall be final and binding on all partieshwiéspect to all matters relating to
the Plan. The Plan shall be operated and admiagtan a calendar year.

[ll. ELIGIBILITY

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

IV. PARTICIPATION

A.

Award of Stock or Restricted Stock Units to Electiig Participants. Each Electing Participant shall receive sharestakSin

lieu of some or all of his or her Retainer on theakd Date or, if the Electing Participant has madkeferral election, the Electing
Participant will receive RSUs for some or all of br her Retainer that will be settled in shareStotk upon the Electing
Participant’s Separation from Service. Each RSUrdadto an Electing Participant shall be credited bookkeeping account
established and maintained for that Electing Pipditt.

Award of Stock to Non-Compliant Participants.Each Non-Compliant Participant shall receive shafestock in lieu of all of
his or her Retainer and Additional Fees on eachmeay Date. A Non-Compliant Participant’s receipStbck under this Section
IV.B shall commence with the first Payment Daterafhe Board approves and directs the participatf@uch Non-Compliant
Participant under the Plan and shall terminateheretrlier of (i) the date such Non-Compliant Rgrint owns Stock (including
vested RSUSs) equal to or in excess of the Miniminar& Amount, or (ii) the date of such Non-CompliBatticipant’s Separation
from Service

Valuation of RSUs; Fair Market Value of Stock.Each RSU and share of Stock issued under the $Hafi,be determined as
follows: The “Cost” of each RSU and share of Stebkll be equal to the fair market value of the Ktmt the applicable
Determination Date. For all purposes of the Plae,“fair market value of the Stock” or “Value” onyagiven date shall mean the
last reported sale price at which Stock is tradedwuxch date or, if no Stock is traded on such dagemost recent date prior to st
date on which Stock was traded, as reflected oN¥®E or other national exchange on which the Ste¢kaded. If the Stock is
not then traded on an exchange, the Value shalié&ir market value of the Stock, as is deterhimg the Board, in good faith,
in conformance with the Treasury Regulation Sec#0r2031-2. For purposes of Section V.C., the “¥alof each RSU is the fair
market value of the Stock on the date that



Participant’s membership on the Board terminates parposes of Section V.D., the “Value” of the &tds the fair market value
of the Stock on the payment date for the dividendistribution.

Election to Participate or Defer. Each Electing Participant may voluntarily electéceive some or all of his or her Retainer in
Stock or RSUs settled in Stock. The election byekatting Participant to participate in the Plan &mdeceive Stock and/or RSUs
payable in Stock upon Separation from Service| ffzainade by, and only by, the filing of a compie8ubscription Agreement
(“Subscription Agreement”) with the Company on efdre the last business day of December (to betdféeJanuary 1 and
beyond); provided, however, in no event may a pidtion or deferral election be made after thedase that such election must
be made in order to comply with the provisions e€t®n 409A of the Internal Revenue Code. An ebecto receive Stock or
RSUs in lieu of some or all of the Retainer musekpressed as a specified percentage (in increro€g&) of the Electing
Participant’s Retainer. An election to receive 8tand/or RSUs shall only apply to the Retainer edrand payable for services
provided for calendar years following the datehsf &lection. An election to receive Stock or RSdisrevocable and may not be
changed or revoked during a calendar year to wihielelection applies. Subscription Agreements rbadtled using the form
supplied by the Company and filed with (and receilbg) the Company (ATTN: Director of Business Opierss).

Subsequent Election:. Once a Subscription Agreement is filed with thenpany, an Electing Participant may make changes in
the Subscription Agreement (including a revocatibfurther participation) by filing a new Subscigit Agreement on or before
the last business day of December. A new Subsonitgreement shall only apply to the Retainer eduared payable for services
provided for calendar years following the date thatnew Subscription Agreement is filed. If andileg Participant fails to file a
new Subscription Agreement on or before the lasinmss day of December and is still eligible tdipgrate in the Plan, the
Electing Participant will be deemed to have elettekieep the prior Subscription Agreement in fdiarethe next year

Election of Stock or RSUsEach Subscription Agreement shall specify whetherRarticipant is to receive (1) RSUs which shall
be payable in Stock thirty (30) days after the adithe Participant's Separation from Service,3)r§tock to be issued by the
Company within thirty (30) days after the Deterntioa Date. If a Participant elects to receive blR8BUs and Stock, the
Subscription Agreement shall specify the percentddke award to be made in RSUs and Stock, reispdctThe Participant’s
election shall be irrevocabl

Grant of Stock; Award of RSUSs.

(i) Electing Participants. If an Electing Participant elects to receive StockRSUs, then the Company shall grant Stock or R8Us
such Electing Participant on the Award Date in agance with the following: If the Electing Partiaipt



has elected to receive Stock, the Electing Paditighall receive a whole number of shares of Stetkrmined by dividing the
amount (expressed in dollars) that is determinetkuhis or her Subscription Agreement by the Cbgte Stock on the Award
Date. In the event such calculation would result fractional share, the amount of shares issu#tet&lecting Participant will be
rounded up to the next whole number. If the Electarticipant has elected to receive RSUs, thetiBigParticipant’s account
shall be credited with a whole number of RSUs deiteed by dividing the amount (expressed in doll#ng} is determined under
his or her Subscription Agreement by the Cost BS54 on the Award Date. In the event such calculatiould result in a
fractional RSU, the amount of RSUs awarded to fleetifig Participant will be rounded up to the nekible number.

(i) Non-Compliant Participants. If a Non-Compliant Participant receives Stock un8lection 1V.B, then the Company shall grant
Stock to such Non-Compliant Participant on eachnigayt Date in accordance with the following: the Mommpliant Participant
shall receive a whole number of shares of Stoc&rdghed by dividing the Total Fee Amount (as dedibelow) by the Cost of tt
Stock on the applicable Payment Date. In the esech calculation would result in a fractional shéne amount of shares issued
to the Non-Compliant Participant will be roundedtaghe next whole number. The term “Total Fee Antdbshall mean, with
respect to a Non-Compliant Participant as of anynigant Date, the amount (expressed in dollars) emgudle sum of (1) the
portion of the Retainer payable to such Non-CommplRarticipant as of such Payment Date, plus (Additional Fees earned by
and payable to such Non-Compliant Participant esioh Payment Date.

V. VESTING AND SETTLEMENT OF RSUs

A.
B.

C.

Vesting. A Participant shall be fully vested in each shdr8tock or RSU issued under the PI

Settlement of RSUsWith respect to each RSU, the Company shall isstieet Participant one (1) share of Stock thirty) (@&ys
after the earlier of the date of the Particif s death or Separation from Servi

Method of Settlement.Shares of stock to be issued by the Company (imgushares to be issued upon settlement of RSlddl) sh
be shares of the Company’s Stock, which may banincombination, (i) authorized but unissued shaf&tock, (ii) shares of
Stock that are reacquired by the Company and teetdeasury shares, and/or (i) shares of Stockhmsed on the open market by
a broker designated by the Company and, subjebeteequirements of Section IX, immediately thetassued for the benefit of
a Participant under the Plan. It is intended thatggstration statement under the Securities AG9¥3, as amended, shall be
effective with respect to the shares of Stock idsueder the Plar



D. Dividends.If, prior to settlement of an RSU, the Company payg dividend (other than in Stock) on its Stoakpakes any
distribution (other than in Stock) with respectréte, the Participant’s account will be creditedhwa number of additional RSUs
determined by dividing the amount of the dividemabther distribution allocable to the RSUs alreadsdited to the account as of
the record date for the dividend or distribution,the Value of a share of the Stock on the payrdet# for the dividend or
distribution. The shares of Stock underlying thdigoinal RSUs credited to the account hereby wélidistributed when, and only
when, the related RSUs are settled pursuant té&#ision V.

VI. DESIGNATION OF BENEFICIARY

A Participant may designate one or more benefigsad receive payments or shares of Stock in teatedf his or her death. A designation of
beneficiary shall apply to a specified percentaige Barticipant’s entire interest in the Plan. Sdebignation, 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 deerodskbtthe beneficiary.

VIlI. SHARES AVAILABLE; MAXIMUM NUMBER OF SHARES AND  RSUs; ADJUSTMENTS

A. Shares IssuableThe aggregate maximum number of shares of Stoekwed and available for issuance under the Plahisha
75,000. Stock available under the Plan may benyncambination, Stock acquired on the open mark&tock that is reacquired
by the Company

B. Adjustments. In the event of a stock dividend, stock split anitir change in capitalization affecting the Statle Committee
shall make appropriate adjustments in (i) the nurabbe kind of shares of Stock or securities wittpeet to which Stock or RSUs
shall thereafter be granted; (ii) the number of kind of shares remaining subject to outstandinty& Siii) the number of RSUs
credited to each Participant’s account; and (ie)rtiethod of determining the value of RSUs. In thené of any proposed merger,
consolidation, sale, dissolution or liquidationtioé Company, the Committee in its sole discreti@y mmake such substitution or
adjustment in the aggregate number of shares alaiflar issuance under the Plan and, as to anyamatisng RSUs, the number of
shares subject to such RSUs as it may determita® @gjuitable basis and as may be permitted byethestof such transaction, or
terminate such RSUs upon such terms and condisisiitsshall provide. In the case of the terminatibany RSU, the Committee
shall provide payment or other consideration that@ommittee deems equitable in the circumstampeesided that such payment
(including the timing thereof) otherwise complieghathe provisions of Section 409A of the InterRa&venue Code



VIIl. AMENDMENT OR TERMINATION OF PLAN

A. The Company reserves the right to amend, suspetairomate the Plan at any time, by action of thaf8, provided, however,
that (1) no such action by the Board shall matigreahd adversely affect a Participant’s rights urttie Plan with respect to grants
of Stock or RSUs before the date of such actionaf® such action shall be subject to approvahey@Gompany’s shareholders to
the extent required by the Act to ensure that asvard exempt under Rule 18tpromulgated under the Act, and (3) no such a
shall accelerate the date for any payment of (¢n véspect to) a RSL

B. 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 desiralieder to address and conform the provisions@Ptan 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 Section 409A of the InternaéRee Code if the same service provider particgpatesuch
arrangements, provided that (i) the termination laqddation of the Plan do not occur proximateatdownturn in the
Company’s financial health; (ii) no payments (ottiean those payments that would have been madthbad
termination not occurred) are made within twelve)(thonths of the date of termination; (iii) all pagnts with
respect to RSUs are made within twenty-four (24hths of the date of termination; and (iv) neittex Company (or
any other company that is deemed to be part afglesservice recipient for purposes of Section 409#e Internal
Revenue Code) adopts a new arrangement that weukllheen aggregated with the Plan under SectioA 4Dthe
Internal Revenue Code within three (3) years frbendate of terminatior

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 tmlt of a
single service recipient for purposes of SectiodAl0f the Internal Revenue Code) and aggregated té Plan
under Section 409A are terminated and all RSUgpaie out within twelve (12) months of the dateertination; ol



iii.  within twelve (12) months of a corporate dissolntthat is taxed under Section 331 of the InterreldRue Code or
with the approval of a bankruptcy court pursuarit1dJ.S.C. Section 503(b)(1)(A), provided that paytwith
respect to such RSUs is made as soon as admiivislygtracticable thereafter to all Participantghe calendar year
in which the termination and liquidation of the ®laccur or, if later, the first calendar year inigthpayment is
administratively practicable

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

IX. MISCELLANEOUS PROVISIONS

A.

No Distribution; Compliance with Legal Requirements The Committee may require each person acquiringeshat Stock
under the Plan to represent to and agree with &mp@ny in writing that such person is acquiringghares without a view to
distribution thereof. No shares of Stock shalldsied until all applicable securities law and otagal and stock exchange
requirements have been satisfied. The Committeerawyire the placing of such stop-orders and dte legends on certificates
for Stock as it deems appropria

Notices; Delivery of Stock CertificatesAny notice required or permitted to be given by @wmpany 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 theenrthe Plan shall be deemed effected for all mepavhen 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’s lifetime, any payment oniaace of shares under the Plan shall be made onl
to him/her. No RSU or other interest under the Blaall be subject in any manner to anticipatioeration, sale, transfer,
assignment, pledge, encumbrance or charge, andttamgpt by a Participant or any beneficiary untierRlan to do so shall be
void. No interest under the Plan shall in any mameeliable for or subject to the debts, contra@sijlities, engagements or torts

of a Participant or beneficiary entitled there

Company'’s Obligations To Be Unfunded and Unseced. The Plan shall at all times be entirely unfunded ao provision sha
at any time be made with respect to segregatingtse$ the Company (including Stock) for paymer



any amounts or issuance of any shares of Stockihdee. No Participant or other person shall haweiaterest in any particular
assets of the Company (including Stock) by rea$dheoright to receive payment under the Plan, amdParticipant or other
person shall have only the rights of a general cunsel creditor of the Company with respect to aglyts under the Plai

Compliance with Section 409ANotwithstanding anything herein to the contrary ameount of “deferred compensation” (within
the meaning of Section 409A of the Internal Reve@iade) payable to a Non-Employee Director shalpdid earlier than the
earliest date permitted under Section 409A of ifterhal Revenue Code, and all deferral electiondentereunder shall be mad:
accordance with the provisions of Section 409A. Pan, including all deferral elections and disitibns 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 ambigsitsgll 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, constraghujnistered 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 hereil

Effective Date of Plan.The Plan became effective as of the date of itscygp by the holders of a majority of the sharethef
Company'’s Class A Common Stock, voting as a sinlgiss, present or represented and entitled toataeneeting of the
shareholders



Exhibit 31.1
Section 302 Certification
[, Paul M. Cofoni, certify that:
1. | have reviewed this Quarterly Report on ForrQLEf CACI International Inc;

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

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

4. The Registrant’s other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the Registrant and have:

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

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

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

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

5. The Registrant’s other certifying officer andave disclosed, based on our most recent evaluatimernal control over financial
reporting, to the Registrant’s auditors and thetatainmittee of the Registrant’s Board of Directws persons performing the equivalent
function):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which
are reasonably likely to affect the Registrant’8igtto record, process, summarize, and repodriicial information; and

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

Date: May 4, 2012

/'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. | have reviewed this Quarterly Report on ForrQLEf CACI International Inc;

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

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

4. The Registrant’s other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the Registrant and have:

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

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

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

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

5. The Registrant’s other certifying officer andave disclosed, based on our most recent evaluatimernal control over financial
reporting, to the Registrant’s auditors and thetatainmittee of the Registrant’s Board of Directws persons performing the equivalent
function):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which
are reasonably likely to affect the Registrant’8igtto record, process, summarize, and repodriicial information; and

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

Date: May 4, 2012

/s/ THOMAS A. MUTRYN

Thomas A. Mutryn
Executive Vice President, Chief Financial Officer
and Treasurer
(Principal Financial Officer)




Exhibit 32.1
Section 906 Certification

In connection with the quarterly report on FormQ®f CACI International Inc (the Company) for theg¢e months ended March 31,
2012, as filed with the Securities and Exchange @@sion on the date hereof (the Report), the uigleed President and Chief Executive
Officer of the Company certifies, to the best af kinowledge and belief pursuant to 18 U.S.C. SedR50, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that

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

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

Date: May 4, 2012

/'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 quarterly report on FormQ®f CACI International Inc (the Company) for theg¢e months ended March 31,
2012, as filed with the Securities and Exchange @@sion on the date hereof (the Report), the uigleed Executive 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@ydt of 2002, that:

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

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

Date: May 4, 2012

/s/ THOMAS A. MUTRYN

Thomas A. Mutryn
Executive Vice President, Chief Financial Officer
and Treasurer
(Principal Financial Officer)




