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DOCUMENTS INCORPORATED BY REFERENCE

Part Il incorporates by reference certain inforimafrom the registrant’s proxy statement for is2 annual meeting of stockholders.
With the exception of the sections of the 2012 Rrétatement specifically incorporated herein berefice, the 2012 Proxy Statement is not
deemed to be filed as part of this Annual Reporform 10-K.

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

INFORMATION RELATING TO FORWARD-LOOKING STATEMENTS

Certain information included or incorporated byerehce in this document and in press releasesewstatements or other documents
filed with the United States (U.S.) Securities &xdhange Commission (SEC), or in the Company’s camaoations and discussions through
webcasts, telephone calls and conference calls noiegddress historical facts and, therefore, cbalihterpreted to be “forward-looking
statements” as that term is defined in the Pristeurities Litigation Reform Act of 1995 and otlfresdleral securities laws. All statements
other than statements of historical fact are statésithat could be deemed forward-looking statespémtiuding projections of financial
performance; statements of plans, strategies ajedtoles of management for future operations; datement concerning developments,
performance or industry rankings relating to pragdwur services; any statements regarding futura@o@ conditions or performance; any
statements of assumptions underlying any of thegiming; and any other statements that addresstasj\events or developments that CACI
intends, expects, projects, believes or anticipatb®r may occur in the future. Forward-lookintaements may be characterized by
terminology such as “believe,” “anticipate,” “expgc¢should,” “intend,” “plan,” “will,” “estimates; “projects,” “strategy” and similar
expressions. These statements are based on assusmatid assessments made by the Companghagement in light of its experience an
perception of historical trends, current conditiomepected future developments and other factdrsliéves to be appropriate. These forward-
looking statements are subject to a number of @skkuncertainties that include but are not limteethe factors set forth under Item 1A, R
Factors in this Annual Report on Form 10-K.

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

Iltem 1. Business
Background

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

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

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

Overview

CACI founded its business in 1962 in simulatiorhtemogy. With revenue for the year ended June B02ZFY2012) of $3.8 billion, w
serve clients in the U.S. federal government amdmercial markets, primarily throughout North Amerind internationally on behalf of
U.S. customers, as well as in the United KingdonK()Jand the Netherlands. We deliver informatiotuions and services to our clients.
Through our service offerings, we provide compreiianand practical solutions by adapting emerganipnologies and continually evolving
legacy strengths. As a result of our diverse cdialsiand client mission understanding, many afdient relationships have existed for ten
years or more

Our reliable and high-quality services have enabketb successfully compete for and win repeatriass, sustain long-term client
relationships and compete effectively for new dkesind new contracts. We seek competitive busimggsrtunities and have designed our
operations to support major programs through cénéhbusiness development and business alliaii¢esiave structured our business
development organization to respond to the conipetiharketplace, particularly within the federavgmment, and support that activity with
full-time marketing, sales, communications, andposal development specialists.

Our primary customers are agencies of the U.S.mgovent. Our services are primarily targeted toateas of defense, intelligence,
homeland security and information technology (IT9darnization. The demand for our services, in langasure, is created by the
increasingly complex network, systems and infororagnvironments in which governments and businegzesate, and by the need to stay
current with emerging technology while increasimgductivity and, ultimately, improving performance.

At June 30, 2012, CACI had approximately 14,500 leyges.

Domestic Operations

Our domestic operations are conducted through &euof subsidiaries and a joint venture which wetiad, and account for 100
percent of our U.S. government revenue and 40.&pénf our commercial
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revenue. Some of the contracts performed by ouredtimoperations involve assignment of employeéstavnational locations. At June 30,
2012, approximately 800 employees were on assigtaieinternational locations. We provide the fallng information solutions and
services to our domestic clients:

Enterprise IT solutions—-We support our clients’ critical networked opevatl missions by providing tailored, end-to-end,

enterprise-wide information solutions and servioeshe design, development, integration, deploytneperations and
management, sustainment, and security of our eliénftastructure. Our operational, analytic, cdtency, and transformational
services make effective use of leading-edge prestistandards, and innovations to enable and agtithe full lifecycle of the
enterprise IT environment — improving the servidesteasing the efficiency, and reducing the totat and complexity of
heterogeneous, networked, and geographically-disgesperations. Our capabilities in network infracture design, deployment
and management, data center design and managegioeict,computing, virtualization, application devateent and hosting,
mobility solutions, and advanced service desk mamamt provide secure and efficient operationalrenvinents for our customel

Knowledge management solutiors/Ne deliver a full spectrum of information solut®and services that automate the knowledge
management lifecycle, from data capture througbrination analysis and understanding. We providencernially-based products,
custom solutions development, and operations andtemance services that facilitate information ascand sharing, foster
innovation and learning, locate and leverage eigggennanage intellectual capital and assets, aipdniaeigate from data to
decision. Our information technology solutions esenplemented by a suite of analytical expertisgettpofferings for our clients

in the homeland security and intelligence commasjtDepartment of Defense (DoD), Department ofici¢DoJ) and other fedei
agencies

Business systems solutiorsWe provide the full range of information solutiogasd services required to plan, manage, architect,
develop, deploy, and sustain the complex, intedragstem solutions that the DoD and federal civibgencies need to accomplish
their transformation goals and achieve ever-inéngasfficiency and effectiveness in their missiandtions and business
operations. Working in the domains of procureméngncial management, human capital managementiogigtics and supply
chain management, we have implemented enterpnsédgstem solutions for over 100 federal agenétesm complex
commercial-off-the-shelf enterprise resource plagnntegrations to custom service-oriented architecbased solutions that
address unique federal mission support needs, iwg tisciplined industry best practices, advanesthhology, and a deep
understanding of federal processes and their urdigogliance constraint

Logistics and material readiness solutions andicesv—\We offer a full suite of solutions and serviceeofiigs that plan for,
implement, and control the efficient, effectivedaecure flow and storage of goods, services, r#odnation in support of U.S.
government agencies. We develop and manage |agisfrmation systems, specialized simulation amdieting toolsets, and
provide logistics engineering services. Our opereti capabilities span the supply chain, includidganced logistics planning,
demand forecasting, total asset visibility (inchglthe use of Radio Frequency Identification tedbay), and life cycle support for
weapons systems. Our logistics services are aarignabler in support of defense readiness andbabsustainability objective

ISR solutions and servicesWe provide a full-spectrum of Intelligence, Sullagice, and Reconnaissance (ISR) solutions and
services in support of national defense, intellgeand homeland security missions. Our ISR solatard services include systems
engineering and integration, agile developmentdemoyment and end-to-end life cycle planning amabsrt services that enable
complex, leading edge mission capabilities. We jgl@vapid-response services in support of militaigsions in a coordinated and
controlled operational setting. We integrate sesisatelligence information systems, data fusiod dissemination systems, and
mission applications that connect with our cli’ fixed and mobile networked site
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» Command and Control (C2) solutions and serviedfe provide a broad range of leading edge inforomasiolutions and services
that enable our clients to effectively and efficigrronduct mission operations and achieve inforomatlominance. Our C2 offerin
support military, homeland security, law enforceténrder security, emergency response and disastef missions. Our
capabilities integrate the inputs from mission agtions and ISR systems to provide comprehengivatonal awareness,
visualization, and tools to collaboratively plaehearse, support decision making, mission delivegcution and sustainment. We
deliver state of the art secure enterprise solatthat leverage advances in commercial networkinbiaformation technology, op
standards architecture, and advanced securityingfe

» Cyberspace solutions-Our information solutions and services supportfthidifecycle of preparing for, protecting agains
detecting, reacting to, and actively respondinth®ofull range of cyber threats. We achieve thiedlgh comprehensive, consister
managed, risk-based, and cost-effective capabsiliientrols, and measures to protect informatigstesns, and networks operated
by the U.S. government. We proactively supportiimf@tion operations and the operational use andadoiidtiy/reliability of
information.

* Integrated security solutiors-Our integrated security solutions and servicepsttghe U.S. and our international partners and
allies in mitigating and countering the effectsatural, technological, and man-made hazards wdrelunrestrained by political
and geographical boundaries, elements of natiamakp and international law. Our security serviaed technical solutions assist
clients in the development, integration, and sasteint of graduated, flexible capabilities that @ptite and address asymmetric
irregular threats and vulnerabilities. Sought byndstic and international clients for our abilitydimvide customer value often
restricted by silo-centric systems, our servicedr@sk security policy; definition and capacity dirify; risk management; critical
infrastructure protection; consequence managerugtital event and incident preparedness; anditrgii

» Geospatial solutions-We support the collection, processing, exploitatianalysis and dissemination of geospatial infaiona
relating to Defense, Intelligence, Homeland Seguahd commercial applications. We use imageryathdr collected data from
government and commercial sources to produce hpydmod digital maps, and other value added enhaintagery and 3-
dimensional products. Our geospatial solutions esnplvanced analytical training, focused tools applications development, a
feature database extraction and maintenance. Wadprome-proven expertise in multi-source datalysia and conflation, diverse
sensor exploitation, intelligence analysis, andggaphic information system (GIS) integration angldgment. We offer mobile
solutions and secure w-based data accessibility and subscription servinoean enterprise scal

» Investigation and litigation support solutiorsWe support government investigations and litigagion support of the DoJ with full
service technology solutions. Using comprehensai@ing to carefully honed processes and proceduresielp attorneys acquire,
organize, develop, control, and present evidenarithout the course of litigations, from pre-filimyestigation, through
complaint, discovery, and trial, to post-trial isiereview, and appeals. Our portfolio of legal4soi offerings includes: cloud
hosting (on-line, evidentiary information managemterrapidly enable data storage and accessihilgiscovery consulting and
support; data forensic extraction and analysisudwnt/data capture and processing; database devehdppopulation, and
maintenance; pre-trial, trial and post-trial suppoase management; training; claims managemedtFegedom of Information Act
(FOIA) support.

» Healthcare IT solutions-We meet the steadily accelerating demand for nealtihcare 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 Veterarfaifd, the Department of Defense Military Healths&yn, and the Department of
Health and Human Services. Our capabilities incimeelical logistics and facility management, desiagyelopment and integrati
of healthcare information technology systems, iditig virtual electronic health records, informatassurance, and security of
personally identifiable informatiol
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» Identity management solutiorsWe provide solutions that enable our clients tomage detect, and protect identities of individuals,
entities, organizations, groups, nation statesyomis, and associations in both the physical agdaliworlds. Our solutions
capitalize on our vast experience supporting thelllgence Community, war fighters, and law enfonest in areas such as
biometric collection and identification, human fast analysis, forensics, large-volume identity-tediadata exploitation and
assessment, information management, and managadtgservices

» Mobility solutions and services-Our mobility solutions and services provide eneetal capability for the full lifecycle of mobility
enablement, from development through sustainmdns. ificludes a layered set of offerings withinanfework that addresses back
end provisioning through the cloud infrastructuremtigh mission specific applications. We provide&ue hardware and software
mobility based solutions for the DoD, U.S. civiliagencies and the Intelligence Community. Our céifiab include end-to-end
mobility architecture and design, cloud hostingud provisioning and support, secure wireless parissecure mobile device
configuration and management of leading commestra@rtphones and tablets, virtual desktops, and atbeéile applications
development, provisioning, delivery, and securigjting.

* Program management and system engineering anddathasistance (SETA) servicesWe support U.S. government Program
Executive Offices and Program Management Officassuibject matter experts and comprehensive tedimar@agement processes
that optimize program resources. This includesstedimg operational requirements into configurestems, integrating technical
inputs, characterizing and managing risk, transitig technology into program efforts, and verifyithgit designs meet operational
needs, through the application of internationaflgagnized and accepted standards. Additionallypneeide SETA and advisory
and assistance services that include contract equisition management, operations support, arduite@nd system engineering
services, project and portfolio management, styasewl policy support, and complex trade analy

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

International Operations

Our international operations are conducted primdhifough our operating subsidiaries in Europe, CRi@ited and CACI BV, and
account for substantially all revenue generatenhfiternational clients and 59.4 percent of our caarcial revenue. CACI’'s European
operations are headquartered in London, Englardipparate primarily in support of our knowledge mgement solutions, business systems
solutions, and enterprise IT solutions lines ofibess.

Our international service offerings focus primanly planning, designing, implementing and managilgtions that resolve specific
technical or business needs for commercial andrgovent clients in the telecommunications, educafio@ancial services, healthcare
services, logistics planning, digital marketingdameb-based data capture and forms processing &aamternational operations also
concentrate on combining data and technology itwswé products and services that provide stratefmcmation on customers, buying
patterns and market trends for clients who are gedjan retail sales of consumer products, direakatang campaigns, franchise or branch
site location projects, and similar endeavors.
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Competition

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

Strengths and Strategy

We offer substantially our entire range of inforioatsolutions and services and proprietary prodicctiefense, intelligence and civili
agencies of the U.S. government. Our work for |gd&ernment agencies may combine a wide range g skawn from our service,
solutions and product offerings. We occasionallgtcact through both our domestic and internatiaperations to supply services, solutions
and/or products to governments of other nationswifls other government contractors, our businessiigect to government client funding
decisions and actions that are beyond our control.

Although we are a supplier of proprietary compuiased technology products and marketing systentiipts, we are not primarily
focused on being a software product developeribigtr (see discussion following under “Patent@ademarks, Trade Secrets and Licenges”

Our international commercial client base consisitmarily of large enterprises in the U.K. and thetikerlands. This market is the
primary target of our proprietary marketing systesofware and database products.

In order to effectively perform on our existingesit contracts and secure new client contracts mitié U.S. government, we must
maintain expert knowledge of agency policies, ofi@na and challenges. We combine this comprehersigeledge with significant
expertise in the design, integration, developmedtimmplementation of advanced information technglagd communications solutions. This
capability provides us with opportunities eithectampete directly for, or to support other biddarsompetition for, multi-million dollar and
multi-year award contracts from the U.S. government

We have strategic business relationships with aliuraf companies associated with the informatichnelogy industry. These
strategic partners have business objectives cobipatith ours and offer products and services tloatplement ours. We intend to continue
development of these kinds of relationships wharéwey support our growth objectives.

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

Much of our business is won through submissioroahfil competitive bids. Government and commerdiahts typically base their
decisions regarding contract awards on their ass#sof the quality of past performance, respomsgs to proposal requirements, price, and
other factors. Commercial bids are frequently nieg@d as to terms and conditions for schedule,ipations, delivery and payment. The
terms, conditions and form of contract of governhigds, however, are in most cases specified bylikat. In situations in which the client-
imposed contract type and/or terms appear to expose inappropriate risk or do not offer us aisidht financial return, we may seek
alternate arrangements or opt not to bid for thekwiessentially all contracts with the U.S. goveemnt) and many contracts with other
government entities, permit the government
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client to terminate the contract at any time fa tlonvenience of the government or for defaulthgydontractor. Although we operate under
the risk that such terminations may occur and leaneterial impact on operations, such terminatias been rare and, generally, have not
materially affected operations.

Our contracts and subcontracts are composed ad@range of contract types, including firm fixedepr cost reimbursement, time-and-
materials (T&M), indefinite delivery/indefinite qatty (IDIQ) and government wide acquisition comtisa(known as GWACS) such as
General Services Administration (GSA) schedule @mts. By company policy, significant fixed-pricentracts require the approval of at
least two of our senior officers.

At any one time, we may have several thousand agpactive contracts and/or task orders. In FY2@1€ten top revenue-producing
contracts accounted for 43.6 percent of our reveow$1.6 billion.

In FY2012, 94.5 percent of our revenue came fro®. ldovernment prime contracts or subcontracts stingiof 78.0 percent from Dc
contracts and 16.5 percent from U.S. governmeriiarivagency clients. The remaining 5.5 percemestnue came from commercial
businesses, both domestic and international, atd ahd local governments.

Industry Trends

The federal government is the largest consumanrfofination technology services and solutions inWinged States. We believe that
following trends will impact the federal governmisrfuture spending on the types of services we iggav

* Federal government budget trends, pressures arutapities

. U.S. Fiscal ConsiderationrsWeak tax revenues and spending programs, whenineohkvith a weak economy, have
produced historically high federal debt levels. Efforts to control deficits as well as last yeat&bt ceiling debate have
compounded the need to reduce federal spendingeTthends may limit funding of complex programg teve long payout
periods.

. Sequestration—If the Executive and Legislative branches are unatreach a debt reduction consensus by the ecalerida
year 2012, significant and equal reductions in lseiturity and nc-security spending will be automatically triggessatd will
take effect in January 2013. The ensuing period imelyde procurement delays and, in some casesgliations, as agencies
re-program their budgets for the government’s figear (GFY) 2013. Alignment with national priogt and mission critical
solutions may shield us from some, but not althef governmer's debt reduction initiative:

* Most federal agencies are operating under a relgtivormal GFY 2012 environment while anticipatoiganges emanating from t
upcoming election and fiscal debate. Customers ireoztious about the continuation of funding abhdu initiating new program
starts as GFY 2013 approaches. These concernawasmg procurement delays in the short term anéxgrected to impact us
throughout the first half of our year ending Jufe 2013. However, over the longer term, the largeket in which we operate
continues to present many opportunities, both degamd acquired, for us to expand our presenceistieg as well as new market
segments

» Apart from the specifics of the debt reduction feson mentioned above, we anticipate that fedeualgets will begin contracting
in GFY 2013 and, barring unforeseen circumstaneesjo not expect that this contraction will levéflgrior to at least GFY 201!

* Macroeconomic and financial developments in the. \LE8rope and emerging markets will have a sigaifidmpact on U.S. Gross
Domestic Product growth and, in turn, U.S. fisoaidts for the foreseeable future. These circumsta also have the potential to
affect stock prices, including ours, as investahasiasm may wane due to uncertainty in global etar
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» “Affordability” will be a key procurement parametef all U.S. government federal programs for the$eeable future. Successful
government contractors will have to devise busimesdels to accommodate the governr's desire for affordability

» Technology Market Drivers-Fhe widespread use and the complexity of technotog/applications will continue to rapidly evol
There are four categories of the most significanhhologies and application areas that we expatrive the markets in which we
participate. These categories are C4ISR, inteligerxpertise, cyber solutions, and federal heakhida

» Market Opportunities

Government Wide Market OpportunitiesAs federal government agencies seek to make spgnéiuctions, opportunities to
achieve cost reductions through improved operatieffiiency will receive higher priority. Many linitiatives emerging in
both DoD and Office of Management and Budget (OMBgcted programs for civilian agencies are basethfvastructure
consolidation and cost effective upgrades. The$iatives include infrastructure modernization, ption of innovative
commercial applications, and increased use of cawiaily provided infrastructure

We continue to expect to see a steady stream dfrfgrfor transformational activities that yield uéts in a shorter timeframe
to maximize investments with more stable and ptatlle information system outcomes. As the amouaté and
information grows, and persistent threats to otional security continue, the demands for applaraiwill grow as well,
putting a higher value on faster and more effi¢edfective technologies. We expect this demancksuilt in an increasing ne
for rapid deployment of cyber solutions, cloud catipg, and mobile applications. An additional aoéayber emphasis is the
security of the supply chain. While technology pdas part of the answer, the integration of proegssd personnel using
forward-looking systems and sound architecturesdee likely to provide cost savings and performagffieiencies.

National Security Market Opportunitir

» Counterterrorism, counter proliferation, cyber séguand counterintelligence are at the immedifatefront of U.S.
security concerns and they are all inextricablitdith. Additionally, marmnade and natural disasters are routinely addre
by applying the military and civilian resourcestio¢ U.S.

e The world is increasingly interconnected and iné@ehdent. Instability can arise quickly and spmegidly beyond
borders. This phenomenon is readily apparent imtsvia the Pacific Rim, the Middle East and Northida. As the U.S.
reduces its conventional defense forces, as exghetie need for intelligence and surveillance déptal adversaries of
all types will continue or grow

» The Middle East will continue to be unstable evetJsS. national security organizations are exeguistrategic shift
toward Asia-Pacific. This shift will create oppantties as well as threats as the contractor comiypaiapts to the
changing needs of Defense, Intelligence, Homelawlfty, State, and U.S. partne

» Funding to support the use of military and intadlige assets, particularly special operating fotcespmbat these threats
is not likely to change dramatically. There idditpressure to declare a “peace dividend”. Whileewgect that
supplemental funding will ultimately decline, we dot expect it to materially impact our work witbrdDefense,
Intelligence and Homeland Security customers. Tdselbudgets and the government’s dependence aracons should
continue to produce opportunities for

» Logistics and force protection operations will dooe. We anticipate a continuing need tese¢-and modernize equipmi
and infrastructure as forces return from deploys
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Non-Security Market Opportunities

e The intersection of law enforcement and intelligerscexpected to continue to create opportunitiesipport of the
Departments of Homeland Security, Justice, ande<

* The intersection of compatible needs between ttierdr’s Administration and the DoD should continoaiéuel
opportunities related to healthcare

» Federal Acquisition Policy—The government has cargd to change the manner in which it purchasedgand services. We
believe the following aspects of this are mostvaie to us

The increased emphasis on the use of low pricetnteally acceptable proposal evaluations represehallenge to mainte
value added differentiation to our solutio

The use of T&M and sole-source contracts are naatty reduced. The use of award fees is diminisHimgddition, more
scrutiny is being placed on the amount of fee lniddast reimbursable type contracts. Better requérgmdefinition and value
based solutions should allow for more fixed prioatcacts where the contractor assumes more ofgkeQur fixed priced ris
review process and emphasis on qualified programagers should allow us to understand the risksnaaidtain margins. For
cost reimbursable contracts, we may experiencéngrigressures. Pricing is taking on an increasihg in best value
determinations with more detailed pricing oversi

Increased engagement by competition advocates nmesrthe use of multiple-source, continuously catitige contracts.

Fees for subcontract management are being limiteeftect actual value provided, i.e., risk assurggrime and continuous
subcontractor risk reductio

In many cases, periods of performance on task sikerbeing limited to two years and periods ofquarance for contracts
are being limited to four years. Waivers are of@guired for contract ceilings above $100 milli

Size thresholds for small business have been gbupeard to include businesses that exceed therdurvenue thresholds.

» Oversight at the Congressional level and audittsgrat the agency level have increased with tlcesiased use of government
contractors since 2001. Some high profile casedlejed and proven contractor fraud and abuse laasggreater emphasis on
making programs transparent to avoid overspendidg@focus on performance and best value. Addedrpm oversight and
transparency often delay procurements while thegouent evaluates program performance. Furtherpaaras have increased
costs associated with audits of business managesystems. While delays are inevitable, and oftestlgowe believe they will
result in better requirements definition, greaemdnd for stronger value-based solutions/servares the diversion of spending
from poorly performing areas to well performing as¢

* We continue to experience a number of protest®ofracts awarded to us, especially those invollange, multiple award, IDIQ
contracts. The protest process causes delays imleagaontracts, and sometimes task orders, affgctur backlog and revenue.
However, once awarded, these multiple award IDIQtre@ts allow the government to issue task ordguests to a selected group
of qualified companies and, often, more rapidly asask orders

« Many of our federal government contracts requiréousave security clearances and employ personittelsgecific levels of
education and work experience. Depending on tha leecurity clearances can be difficult and timmasuming to obtain, and
competition for skilled personnel in the informatitechnology services industry is inten
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As budgets are diverted from weapons systems phasfoo system upgrades and services for the waefigincreasing competitive
pressures from large aerospace firms and tradltam@inal equipment manufacturing companies articgrated. We expect to
continue to build scalable capabilities and funtdilcsolutions, to exhibit superior responsivenegbsfiexibility, and to selectively
acquire companies whose presence will yield cortipetadvantage in targeted accoul

A major national security or economic event coultupt the opportunity pipeline. To mitigate thisk; we will continue to focus
on enduring needs in both the mission and missi@iping areas. These enduring needs are likelg trabdidates for growth and
programmatic emphasi

Recent Significant Acquisitions

During the past three fiscal years, we completata of eleven acquisitions, seven in the U.S. fand in the U.K. including:

The October 3, 2011 acquisition of Advanced Progr&roup, LLC, a provider of Oracle e-Business S&wito the U.S.
government, for $66.0 millior

The September 1, 2011 acquisition of Paradigm ®wisitCorporation, a provider of cybersecurity antegrise IT solutions to
clients in federal civilian agencies, the DoD, &hnel Intelligence Community, for $61.5 millio

The July 1, 2011 acquisition of Pangia Technoladi¢€, a software engineering services company phatides technical
solutions in the areas of computer network openatiomformation assurance, mission systems, soft@ad systems engineering,
and IT infrastructure support, for $41.0 millic

The November 2010 acquisition of Applied SystemseRech, Inc., a provider of technical services@adiucts to the U.S.
government, for $25.1 millior

The November 2010 acquisition of TechniGraphics,,la provider of imaging and geospatial servioghée U.S. government, for
$104.6 million.

The February 2010 acquisition of SystemWare Incagal, which provides signal acquisition and anialggstems for cyber
security and counterintelligence application, faB% million.

The October 2009 acquisition of a business in thitdd States which provides commercial securithetogy services, for $78.3
million.

Seasonal Nature of Business

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

The U.S. government’s fiscal year ends on Septe®bef each year. It is not uncommon for governnagygncies to award extra tasks
or complete other contract actions in the weeksreehe end of a fiscal year in order to avoidltss of unexpended funds. Moreover, in
years when the U.S. government does not completbutiget process for the next fiscal year befoeeetid of September, governm:
operations whose appropriations legislation hadren signed into law are funded under a contintésglution that authorizes them to
continue to operate, but traditionally does nohatize new spending initiatives.
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CACI Employment and Benefits

Our employees are our most valuable resource. Waawontinuing competition for highly skilled pesfsionals in virtually all of our
business areas. The success and growth of ourdsssigm significantly correlated with our abilityrecruit, train, promote and retain high
quality people at all levels of the organizatioor Ehese reasons, we endeavor to maintain comesisilary structures, incentive
compensation programs, fringe benefits, opportesifior growth, and individual recognition and awprdgrams. Fringe benefits are
generally consistent across our subsidiaries, meldde paid vacations, sick leave and holidays;ioadddental, disability and life insurance;
tuition reimbursement for job-related education &mathing; and other benefits under various retgatrsavings and stock purchase plans.

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

Patents, Trademarks, Trade Secrets and Licenses

We own 11 patents and patent applications in thigediStates. While we believe our patents are yala&ldo not consider that our
business is dependent on patent protection in atgnal way. We claim copyright, trademark and ogiv@prietary rights in a variety of
intellectual property, including each of our praairy computer software and data products andethéed documentation. We presently own
22 registered trademarks and service marks andcagiphs in the U.S. and 36 registered trademamkissarvice marks in other countries,
primarily the U.K. All of our registered trademar&sd service marks may be renewed indefiniteladdition, we assert copyrights in
essentially all of our electronic and hard copylmaitions, our proprietary software and data prasland in software produced at the expense
of the U.S. government, which rights can be mamgdifor up to 75 years. Because most of our busiimeslves providing services to
government entities, our operations generally atesnbstantially dependent upon obtaining and/dntaiming copyright or trademark
protections, although our operations make use di puotections and benefit from them as discringireain competition. We are also a party
to agreements that give us the right to distrimat@puter software, data and other products owneath®r companies, and to receive income
from such distribution. As a systems integratois important that we maintain access to softwdaéa and products supplied by such third
parties, but we generally have experienced litifigcdlty in doing so. The durations of such agrests vary according to the terms of the
agreements themselves.

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

Backlog

Our backlog as of June 30, 2012, which consistagmily of contracts with the U.S. government, w@s2%billion, of which $2.0 billion
was for funded orders. Total backlog as of June28@1 was $6.8 billion. We presently anticipatesdzhon current revenue projections, that
the majority of the funded backlog as of June 302will result in revenue during the fiscal yeadig June 30, 2013.

Our backlog represents the aggregate contract uevwer estimate will be earned over the remainiiegolf our contracts. We include in
estimated remaining contract value only the cohraenue we expect to earn over the remaining tdriine contract, even in cases where
more than one company is awarded work under a given
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contract. Funded backlog is based upon amount®ppated by a customer for payment for goods amdaes and as the U.S. government
operates under annual appropriations, agencidgwdi1S. government generally fund contracts omareimental basis. As a result, the
majority of our estimated remaining contract vakiaot funded backlog. The estimates used to campihaining contract value are based on
our experience under contracts, and we believestimates are reasonable. However, there can besuwance that existing contracts will
result in earned revenue in any future period @ilat

Business Segments, Foreign Operations, and Majors@umers

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

Revenue by Contract Type

The following information is provided on the amasiof our revenue attributable to cost reimbursablgracts, firm fixed-price
contracts (including proprietary software produaes) and T&M contracts during each of the laste¢hiscal years:

Year ended June 30,

2012 2011 2010
(dollars in thousands)
Cost reimbursabl $1,659,76. 44.(% $1,277,32 35.7% $1,033,48! 32.8%
Firm fixed-price 1,057,66. 28.C 877,271 24.t 648,09! 20.€
Time and material 1,057,04 28.C 1,423,18. 39.€ 1,467,55 46.€
Total $3,774,47. 100.(% $3,577,78 100.% $3,149,13 100.(%

Iltem 1A. Risk Factors

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

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

We derived 94.5 percent of our total revenue in #¥2and 94.9 percent of our total revenue in FY20dh federal government
contracts, either as a prime contractor or a subactor. We derived 78.0 percent of our total rexeim FY2012 and 79.9 percent of our total
revenue in FY2011 from contracts with agenciehef@oD. We expect that federal government contraittgontinue to be the primary
source of our revenue for the foreseeable fut@ineelwere suspended or debarred from contractitig the federal government generally, the
General Services Administration, or any significagéncy in the intelligence community or the Dobif @ur reputation or relationship with
government agencies were to be impaired, or ifjtheernment otherwise ceased doing business witi significantly decreased the amount
of business it does with us, our business, prospéotancial condition and operating results ccagdmaterially and adversely affected.
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Our business could be adversely affected by detayssed by our competitors protesting major contraetards received by us,
resulting in the delay of the initiation of work.

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

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

Because we derive a substantial majority of ouenexe from contracts with the federal governmentbeleeve that the success and
development of our business will continue to depemaur successful participation in federal govegntrcontract programs. Changes in
federal government budgetary priorities could diyeaffect our financial performance. A significasiécline in government expenditures, a
shift of expenditures away from programs that wgpsutt or a change in federal government contragioigcies could cause federal
government agencies to reduce their purchases gndéacts, to exercise their right to terminatetcacts at any time without penalty or not
to exercise options to renew contracts.

During 2011, the federal government was unabledch agreement on budget reduction measures rddpyirhe Budget Control Act
2011 (Budget Act) passed by Congress. Unless Cesgied the Administration take further action, Boelget Act will trigger automatic
reductions in both defense and discretionary spenidi January 2013. While the impact of sequesinds yet to be determined, automatic
across-the-board cuts would approximately doul#ebdB7 billion top-line reduction already reflectedhe defense funding over a ten-year
period, with a $52 billion reduction occurring Imletgovernment’s fiscal year 2013. The resultingm@uattic across-the-board budget cuts in
sequestration could have significant consequenceartbusiness and industry. In December 2011, fessgassed an omnibus appropria
act for fiscal year 2012 to finance all federal gmment activities through September 30, 201 2etttkof its fiscal year. This full year mett
of financing eliminated much of the uncertainty amefficiency in procurement of products and seggithat characterized the government’s
first quarter of fiscal year 2012 when the operagiof the federal government were financed thraughries of continuing resolution
temporary funding measures.

In years when Congress does not complete its bymtgeess before the end of its fiscal year (Sep&er@b), government operations are
funded through a continuing resolution (CR) thatperarily funds federal agencies. Recent CRs hawemlly provided funding at the levels
provided in the previous fiscal year and have mtharized new spending initiatives. When the fedgoaernment operates under a CR,
delays can occur in the procurement of productssandces. Historically, such delays have not hathterial effect on our business; howe
should funding of the federal government by CR tmgmged or extended through the entire governr@@m8 fiscal year, and sequestration
take place in January 2013 as part of the impleatiemt of the Budget Act, it could have significaoeinsequences to our business and our
industry. At times, we may continue to work withdunding, and use our funds, in order to meet aistamer’s desired delivery dates for
products or services. It is uncertain at this timech of our programsfunding could be reduced in future years or whetteav legislation wil
be passed by Congress in the next fiscal yeacthdd result in additional or alternative fundings

Additionally, our business could be seriously atiéekif the demand for and priority of funding fambat operations in Afghanistan
decreases which may reduce the demand for ourcesren contracts supporting some operations anct@maince activities in the DoD or if
we experience an increase in set-asides for smalhesses, which could result in our inability tanpete directly for prime contracts.

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

We derive substantially all of our revenue fromdiead government contracts that typically span anmare base years and one or more
option years. The option periods typically coverenthan half of the contract’s
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potential duration. Federal government agenciesrgdly have the right not to exercise these oppieriods. In addition, our contracts
typically also contain provisions permitting a gov@ent client to terminate the contract for its\emmience. A decision not to exercise option
periods or to terminate contracts for conveniermédresult in significant revenue shortfalls fréimose anticipated.

Federal government contracts contain numerous praions that are unfavorable to us.

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

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

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

« impose fines and penalties and subject us to cahprosecution; and

» control or prohibit the export of our data and tealogy.

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

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

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

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

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

Substantially all of our contracts and task ordeith the federal government are awarded througbnapetitive bidding process. We
expect that much of the business that we will Sed¢ke foreseeable future will
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continue to be awarded through competitive biddBgdgetary pressures and changes in the procureprergss have caused many
government clients to increasingly purchase goodssarvices through IDIQ contracts, GSA schedulgreats and other government-wide
acquisition contracts. These contracts, some ohvaie awarded to multiple contractors, have irsgdaompetition and pricing pressure,
requiring that we make sustained post-award effortealize revenue under each such contract.ditiad, in consideration of the practice of
agencies awarding work under such contracts tragisably outside the intended scope of the catstraoth the GSA and the DoD have
initiated programs aimed to ensure that all work firoperly within the scope of the contract unahich it is awarded. The net effect of such
programs may reduce the number of bidding oppdiasavailable to us. Moreover, even if we are lyigjualified to work on a particular
new contract, we might not be awarded businessuseaaf the federal government’s policy and praaticeraintaining a diverse contracting
base.

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

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

* we expend substantial cost and managerial times#ind to prepare bids and proposals for contris we may not win;
e we may be unable to estimate accurately the ressumad cost structure that will be required toiserany contract we win; and

* we may encounter expense and delay if our compegfitimtest or challenge awards of contracts tamu®mpetitive bidding, and
any such protest or challenge could result in #salbmission of bids on modified specificationsinathe termination, reduction or
modification of the awarded contra

If we are unable to win particular contracts, weyrba prevented from providing to clients servidest tare purchased under those
contracts for a number of years. If we are unableonsistently win new contract awards over angraéed period, our business and prospects
will be adversely affected and that could causeagtual results to differ materially and adverdetyn those anticipated. In addition, upon
expiration of a contract, if the client requirestfier services of the type provided by the contretre is frequently a competitive rebidding
process. There can be no assurance that we wilhmyrparticular bid, or that we will be able tolegge business lost upon expiration or
completion of a contract, and the termination ar-nenewal of any of our significant contracts cocédise our actual results to differ
materially and adversely from those anticipated.

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

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

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

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

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

* require us to prevent unauthorized access to Gkdénformation.

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

The federal government may change its procuremenbther practices in a manner adverse to us.

The federal government may change its procurentagatipes, such as in proposed acquisition refoomadopt new contracting rules
and regulations, such as cost accounting standaitsuld also adopt new contracting methods ne¢ato GSA contracts or other government-
wide contracts, or adopt new socio-economic requargs. In all such cases, there is uncertaintyosuading the changes and what actual
impacts they may have on contractors. These chaogdd impair our ability to obtain new contractsnin re-competed contracts. Any new
contracting methods could be costly or administedyi difficult for us to satisfy and, as a resabuld cause actual results to differ materially
and adversely from those anticipated.

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

We derive a significant amount of revenue from mereontracts with the federal government. The govent may face restrictions
from new legislation, regulations or governmentunpressures, on the nature and amount of sertfieagovernment may obtain from priv
contractors (i.e., insourcing versus outsourciAgly reduction in the government’s use of privatatcactors to provide federal services could
cause our actual results to differ materially addeasely from those anticipated.

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

Federal government agencies, including the Def@us#ract Audit Agency (DCAA), routinely audit anaviestigate government
contracts and government contractors’ administegbirocesses and systems. These agencies revigerformance on contracts, pricing
practices, cost structure and compliance with apple laws, regulations and standards. They alseweour compliance with government
regulations and policies and the adequacy of derial control systems and policies, including purchasing, accounting, estimating,
compensation and management information processksystems. Any costs found to be improperly alledao a specific contract will not
be reimbursed, and any such costs already reimthunsst be refunded and certain penalties may beseth Moreover, if any of the
administrative processes and systems is foundonarnply with requirements, we may be subjecteddoeased government scrutiny and
approval that could delay or otherwise adversdigcafour ability to compete for or perform contsaot collect our revenue in a timely
manner. Therefore, an unfavorable outcome of ait Aydhe DCAA or another government agency cowadse actual results to differ
materially and adversely from those anticipate@ d¢iovernment investigation uncovers improperlegdl activities, we may be subject to
civil and criminal penalties and administrative a#ons, including termination of contracts, forte#s of profits, suspension of payments,
fines and suspension or debarment from doing bssinéth the federal government. In addition, weld®uffer serious reputational harm if
allegations of impropriety were made against ushkH these results could cause actual resultdfer dnaterially and adversely from those
anticipated. DCAA audits for costs incurred on wpekformed after June 30, 2005 have not yet bemplated. In addition, DCAA audits fi
costs incurred by our recent
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acquisitions for certain periods prior to acqusithave not yet been completed. We do not knovetiheome of any existing or future audits
and if any future audit adjustments significantkg@ed our estimates our profitability could be adely affected.

Failure to maintain strong relationships with othecontractors could result in a decline in our revea.

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

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

Our backlog consists of funded backlog, which isdshon amounts actually committed by a client fompent for goods and services,
and unfunded backlog, which is based upon managésrestimate of the future potential of our exigtrontracts and task orders, including
options, to generate revenue. Our backlog mayesatltrin actual revenue in any particular periadataall, which could cause our actual
results to differ materially and adversely fromsbanticipated.

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

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

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

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

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

Our failure to attract and retain qualified employs, including our senior management team, could atsely affect our business.

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

In addition to attracting and retaining qualifietinical personnel, we believe that our succedsigfiend on the continued employn
of our senior management team and its ability ttegate new business and execute projects sucdgs€ful senior management team is v
important to our business because personal repasaéind individual business relationships areticalielement of obtaining and maintaining
client engagements in our industry, particularlyfwagencies performing classified operations. Biss bf any of our senior executives could
cause us to lose client relationships or new bssigportunities, which could cause actual resoiltsffer materially and adversely from
those anticipated.

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

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

Our quarterly revenue and operating results could tolatile due to the unpredictability of the fe@digovernment’s budgeting
process and policy priorities

Our quarterly revenue and operating results mastuihite significantly and unpredictably in the fetuin particular, if the federal
government does not adopt, or delays adoption lofidget for each fiscal year beginning on Octohen fails to pass a continuing resoluti
federal agencies may be forced to suspend ouramistand delay the award of new and follow-on @mtérand orders due to a lack of
funding. Further, the
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rate at which the federal government procures telclgy may be negatively affected following changepresidential administrations and
senior government officials. Therefore, period-tipd comparisons of our operating results maybecd good indication of our future
performance.

Our quarterly operating results may not meet thgeetations of securities analysts or investorsctvim turn may have an adverse ef
on the market price of our common stock.

We may lose money or generate less than anticipatedits if we do not accurately estimate the co$tan engagement which is
conducted on a fixed-price basis.

We perform a portion of our engagements on a wadefixed-price contract vehicles. We derived 2Bd¥cent of our total revenue in
FY2012 and 24.5 percent of our total revenue in #2from fixed-price contracts. Fixed-price contsaequire us to price our contracts by
predicting our expenditures in advance. In addjtsmme of our engagements obligate us to provideiog maintenance and other suppor
or ancillary services on a fixed-price basis othwiinitations on our ability to increase prices. Maf our engagements are also on a T&M
basis. While these types of contracts are genesalhject to less uncertainty than fixed-price cacts, to the extent that our actual labor costs
are higher than the contract rates, our actualteesould differ materially and adversely from teamnticipated.

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

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

At June 30, 2012, our backlog included cost reiralible, T&M and fixed-price contracts. Cost reimiibte and T&M contracts
generally have lower profit margins than fixed-primontracts. Our earnings and margins may varyrmaliyeand adversely depending on the
types of long-term government contracts undertattencosts incurred in their performance, the a@reent of other performance objectives
and the stage of performance at which the righ¢teive fees, particularly under incentive and aWae contracts, is finally determined.

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

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

The systems and networks that we maintain for bents, although highly redundant in their desigowld also fail. If a system or
network we maintain were to fail or experience geninterruptions, we might experience loss of rexeeor face claims for damages or
contract termination. Our errors and omissionslitginsurance may be inadequate to compensaterwsl the damages that we might incur
and, as a result, our actual results could diffatemally and adversely from those anticipated.
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We may have difficulty identifying and executing guisitions on favorable terms and therefore may grat slower than anticipated
rates.

One of our key growth strategies has been to seédgipursue acquisitions. Through acquisitions,hage expanded our base of federal
government clients, increased the range of solstwa offer to our clients and deepened our penatraf existing markets and clients. We
may encounter difficulty identifying and executisgitable acquisitions. To the extent that managémsénvolved in identifying acquisition
opportunities or integrating new acquisitions ioto business, our management may be diverted fmerating our core business. Without
acquisitions, we may not grow as rapidly as theketagxpects, which could cause our actual resoltsfter materially and adversely from
those anticipated. We may encounter other riskx@tuting our acquisition strategy, including:

* increased competition for acquisitions may incrahsecosts of our acquisitions;

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

e acquisition financing may not be available on readde terms or at all.

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

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

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

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

Our performance of government contracts may invihesissuance of subcontracts to other companies which we rely to perform :
or a portion of the work we are obligated to deliteeour clients. A failure by one or more of oubsontractors to satisfactorily deliver on a
timely basis the agreed-upon supplies, performatreed-upon services, or appropriately manage tkenlors may materially and adversely
impact our ability to perform our obligations aprane contractor.

A subcontractos performance deficiency could result in the gowent terminating our contract for default. A defaarmination coul
expose us to liability for excess costs of repremgnt by the government and have a material adefieset on our ability to compete for
future contracts and task orders. Depending upetetiel of problem experienced, such problems sithcontractors could cause our actual
results to differ materially and adversely fromsbanticipated.
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The federal government’s appropriation process amither factors may delay the collection of our reeables, and our business may
be adversely affected if we cannot collect our rigables in a timely manner.

We depend on the collection of our receivablesetoegate cash flow, provide working capital, paytdetd continue our business
operations. If the federal government, any of dheoclients or any prime contractor for whom we arsubcontractor fails to pay or delays
the payment of their outstanding invoices for aggsion, our business and financial condition mayaterially and adversely affected. The
government may fail to pay outstanding invoicesa@umber of reasons, including lack of appropdditends or lack of an approved budget.
In addition, the DCAA may revoke our direct billipgivileges, which would adversely affect our alitio collect our receivables in a timely
manner. Contracting officers have the authoritimpose contractual withholdings, which can alsoeadgly affect our ability to collect
timely. A new Defense Federal Acquisition Regulasianterim rule became effective May 18, 2011, wippl to solicitations issued on or af
that date, requiring DoD contracting officers tgimse contractual withholdings at no less than tenanimum levels if a contracting officer
determines that one or more of a contractor’s lassirsystems have one or more significant defi@gsn€n February 24, 2012, a final
DFARS rule became effective, with no substantivengfes from the interim rule. Some prime contradimrsvhom we are a subcontractor
have significantly less financial resources tharmdeegwhich may increase the risk that we may nqtdid in full or payment may be delayed.
If we experience difficulties collecting receivablét could cause our actual results to differ mally and adversely from those anticipated.

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

Goodwill accounts for $1.4 billion of our recordiedal assets. We evaluate the recoverability obmeed goodwill amounts annually, or
when evidence of potential impairment exists. Tineual impairment test is based on several factargiring judgment. Principally, a
decrease in expected reporting unit cash flowdianges in market conditions may indicate poteiti@airment of recorded goodwill. If the
is an impairment, we would be required to write ddatve recorded amount of goodwill, which would bBected as a charge against opere
income.

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

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

We maintain insurance policies that mitigate agaiis& and potential liabilities related to our ogions. This insurance is maintainec
amounts that we believe are reasonable. Howeveinsurance coverage may not be adequate to coese ttlaims or liabilities, and we may
be forced to bear significant costs from an acdideimncident. Substantial claims in excess of mlated insurance coverage could cause our
actual results to differ materially and adversebnf those anticipated.
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Our failure to adequately protect our confidentiaiformation and proprietary rights may harm our copetitive position.

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

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

We conduct the majority of our international opinag in the United Kingdom and the Netherlands. Out.-based operations
comprised 3.0 percent of our revenue in FY20123a8gercent of our revenue in FY2011. Our U.K.-baggerations are subject to risks
associated with operating in a foreign country.sSehesks include fluctuations in the value of théigh pound and the Euro, longer payment
cycles, changes in foreign tax laws and regulataorsunexpected legislative, regulatory, economigatitical changes.

Our U.K.-based operations are also subject to asksciated with operating a commercial as opptsadjovernment contracting
business, including the effects of general econaoiditions in the United Kingdom on the telecomiutations, computer software and
computer services sectors and the impact of mareardrated and intense competition for the redwodaime of work available in those
sectors. We are marketing our services to clienisdustries that are new to us and our efforth@ regard may be unsuccessful. Other
factors that may adversely affect our internatiagdrations are difficulties relating to managing business internationally, integrating
recent acquisitions, multiple tax structures angeagke changes in foreign exchange rates. Any sktfectors could cause our actual results to
differ materially and adversely from those antitgoh

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

In May 2004, press accounts disclosed an interral government report, the Taguba Report, whicloranother things, alleged that
one of our employees was involved in the allegestne@tment of Iragi prisoners at the Abu Ghraiblitgc Another government report, the
Jones/Fay Report, alleged that three of our empkyiacluding the employee identified in the TagRegort, acted improperly in performing
their assigned duties in Iragq. The Jones/Fay Répduded a recommendation that the informatiothireport regarding these employees be
forwarded to the General Counsel of the U.S. Aronydietermination of whether each of them shouldelberred to the U.S. Department of
Justice for prosecution and to the contractingceffifor appropriate contractual action. Our invgeion into these matters has not to date
confirmed the allegations of abuse contained imegithe Taguba Report or the Jones/Fay Reportaley do charges have been brought by
the government against us or any of our employeesmnection with the Abu Ghraib allegations.

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

Our senior secured credit facility (the Credit Fdity) imposes certain restrictions on our abilitp take certain actions which may
have an impact on our business, operating resultgldinancial condition.

The Credit Facility imposes certain operating andricial restrictions on us and requires us to rnegin financial tests. These
restrictions may significantly limit or prohibit dsBom engaging in certain transactions, including following:

e incurring or guaranteeing certain amounts of addél debt;
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» paying dividends or other distributions to our &toalders or redeeming, repurchasing or retiringaapital stock in excess of
specific limits;

* making certain investments, loans and advances;

» exceeding specific levels of liens on our assets;

e issuing or selling equity in our subsidiaries;

» transforming or selling certain assets currentlg by us, including certain sale and lease-baakstations;

« amending or modifying certain agreements, includimase related to indebtedness; and

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

The failure to comply with any of these covenantaild cause a default under the Credit Facility.efadilt, if not waived, could cause
our debt to become immediately due and payablsu¢h situations, we may not be able to repay oo aleborrow sufficient funds to
refinance it, and even if new financing is avaigalit may not contain terms that are acceptabiesto

Despite our outstanding debt, we may incur additdindebtedness.

The Credit Facility consists of a $600.0 milliovedving credit facility and a $150.0 million termdn facility. At June 30, 2012, $125.0
million was outstanding under the revolving crddiility and $138.8 million was outstanding undee term loan. In addition, we have $3(
million outstanding under our convertible seniobaudinated notes due 2014 (the Notes). We aretatiteur additional debt in the future by
drawing down on the unused portion of the revolénedit facility and have flexibility under the @lieFacility to increase the term loan
facility or the revolving credit facility in an agegate amount up to $300.0 million with applicalleder approvals. In addition, the terms of
the Credit Facility allow us to incur additionatiebtedness from other sources so long as we s#tesigovenants in the agreement governing
the Credit Facility. If new debt is added to ourrent debt levels, the risks related to our abtiityservice that debt could increase.

Servicing our debt requires a significant amount odsh, and we may not have sufficient cash flowrfr@ur business to pay our
substantial debt

Interest payments on the Notes are due each MajNawember and the outstanding principal amount codue in May 2014. The
Credit Facility expires in November 2016. Principayments under the term loan facility are dueuarterly installments. Our business may
not generate cash flow from operations sufficiergervice our debt and make necessary capital ditpess. If we are unable to generate
cash flow, we may be required to adopt one or natiegnatives, such as selling assets, restructaiéhg or obtaining additional equity capital
on terms that may be onerous or highly dilutive.

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

The Credit Facility provides that certain changeodntrol events with respect to us will constitatdefault. Certain fundamental
changes, as defined under the Notes, will constauthange of control under the Credit Facilityd H#rerefore will constitute a default under
such facility. Furthermore, the fundamental chapigerisions, including the provisions requiring therease to the conversion rate for
conversions under the Notes in connection withagefundamental changes, may in certain circumstsntake more difficult or discourag
takeover of our company and the removal of incurhb@magement.

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

In the event the conditional conversion featurethefNotes are triggered, holders of the Noteshvélentitled to convert the Notes at
time during specified periods at their option. ilecor more holders elect to
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convert their notes, we would be required to settie converted principal through the payment ohcasich could adversely affect our
liquidity. In addition, even if holders do not eléo convert their notes, we could be required urgplicable accounting rules to reclassify all
or a portion of the outstanding principal of thet&kas a current rather than long-term liabilithjek would result in a material reduction of
our net working capital. As of June 30, 2012, we $475.0 million available under our revolving dtddcility, which we could use to satisfy
payment obligations arising from conversions of\teées. However, there can be no assurance that afly portion of this facility will be
available at the time any such conversion obligetiarise. Our failure to pay the required cash wquomversion as required under the Notes
would constitute an event of default which, if matived, would result in the immediate acceleratbour payment obligations under all of
the Notes. Any such default would also result iregant of default under the Credit Facility. In Bucsituation, we may not be able to repay
our debt or borrow sufficient funds to refinangeaitd, even if new financing is available, it ma&ydvailable on terms less favorable than the
terms of our existing debt and, potentially, omieithat are unacceptable to us. A material deti@r in our financial condition or operating
results could inhibit our access to additional stweent capital and may cause the price of our comstack to decline.

Item 1B. Unresolved Staff Comments
None.

Item 2. Properties

As of June 30, 2012, we leased office space atll30locations containing an aggregate of approtéip.2 million square feet
located in 30 states and the District of Columbidive countries outside the U.S., we leased effipace at 16 locations containing an
aggregate of approximately 83,000 square feetl€&ases expire primarily within the next five yeaxith the exception of seven leases in
Northern Virginia and three leases outside of NemthVirginia, which will expire within the next sio 10 years. We anticipate that mos
these leases will be renewed or replaced by otlasels. All of our offices are in reasonably moder well-maintained buildings. The
facilities are substantially utilized and adequatepresent operations.

We maintain our corporate headquarters in appraeiiypd 17,000 square feet of space at 1100 North&Road, Arlington, Virginia.
See Note 14, Leases, in the Notes to Consoliddteth€ial Statements contained in this Annual Reporform 10-K for additional
information regarding our lease commitments.

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

On June 30, 2008, Plaintiff Al Shimari filed a twgtount complaint in the United States Districtutdfor the Southern District of
Ohio. Plaintiff Al Shimari is an Iraqi who claimbdt he suffered significant physical injury and ¢iomal distress while held at Abu Ghraib
prison in Irag. The lawsuit names CACI Internatioina, CACI Premier Technology, Inc. and former ClAgnployee Timothy Dugan as
Defendants, along with B-Services, Inc. The complaint alleges that theeBgénts conspired with U.S. military personnelrtigage in illega
treatment of Iragi detainees. The complaint dog¢sahege any interaction between Plaintiff Al Shimend any CACI employee. Plaintiff Al
Shimari seeks, inter alia, compensatory damagestiyeidamages, and attorney’s fees. On Augus0882the court granted CACI's motion
to transfer the action to the United States Dis€iourt for the Eastern District of Virginia. Thafeer, an amended complaint was filed adding
three plaintiffs. On September 12, 2008, Mr. Duges dismissed from the case without prejudice. Gtoker 2, 2008, CACI filed a motion
to dismiss the case. CACI also moved to stay disgopending further proceedings. The court gra@A€I's motion to stay discovery. On
March 18, 2009, the court granted in part and dkimgart CACI’s motion to dismiss. On March 23090 CACI filed a notice of appeal with
respect to the March 18, 2009 decision. Plainfilésl a motion to strike CACI’s notice of appealdam motion to lift the stay on discovery.
The United States District Court for the Easteratiiit of Virginia denied both motions. On April 22009, Plaintiffs filed a motion to dism
the appeal in the United States Court of Appealshie Fourth Circuit.
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The United States Court of Appeals for the Fouritle@ deferred any ruling on Plaintiffs’ motion @issued a briefing schedule. Plaintiffs
filed a notice of cross-appeal, which CACI movedligmiss. The Court of Appeals dismissed the Rftshtross-appeal. On October 26,
2010, the United States Court of Appeals for therfoCircuit heard oral argument in the appeal taod the matter under advisement. On
September 21, 2011, the United States Court of Algder the Fourth Circuit reversed the decisiothef United States District Court for the
Eastern District of Virginia and remanded the attigth instructions to dismiss the action. On Oetob, 2011, Plaintiffs filed a petition for a
rehearing en banc, which the Court of Appeals grthe Court of Appeals also invited the Uniteat&t to participate in the en banc
rehearing of the appeal as amicus curiae. The t&tates participated in that capacity in the erclvahearing. On January 27, 2012, the
Court of Appeals, sitting en banc, heard oral argoimOn May 11, 2012, the Court of Appeals, in @1decision, held that it lacked
jurisdiction over the appeal and dismissed the apfdéne action has returned to the district coarféirther proceeding:

The Al Shimaricase is the last of eight cases naming CACI agemdant in lawsuits in which Plaintiffs have soughimages relating to
alleged activities at the Abu Ghraib prison. Alltbé other cases have been dismissed.

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

Item 4. [Reserved.]
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PART Il

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

The ranges of high and low sales prices of our comatock quoted on the New York Stock Exchangeémh quarter during the fiscal
years ended June 30, 2012 and 2011 were as fol

2012 2011
Quarter High Low High Low
1st $66.4¢ $46.6: $48.7( $40.0¢
2nd $59.4¢ $46.3¢ $54.11 $43.61
3rd $63.11 $54.9¢ $62.7¢ $50.91
4t $63.0: $41.2¢ $64.4( $58.1¢

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

As of August 24, 2012, the number of stockholdén®oord of our common stock was approximately 3tte number of stockholders
of record is not representative of the number ofeffieial stockholders due to the fact that manyehare held by depositories, brokers, or
nominees.

The following table provides certain informationtiwvrespect to our purchases of shares of CAClnaté@nal Inc’s common stock
during the three months ended June 30, 2012:

Total Number of Share: Maximum Number of

Total Number Purchased As Part of Shares that May Yet Bt

of Shares Average Price Publicly Announced Purchased Under the

Period Purchased Paid Per Shar¢ Programs Plans or Programs(1)
April 2012 — $ — — —
May 2012 — — — —

June 201: 2,000,00!I 51.4: 2,000,00!I 2,000,001

Total 2,000,00! $ 51.4: 2,000,00!

(1) InJune 2012, our Board of Directors authoriaexfock repurchase program (the Program) underhwhé could repurchase up to
4 million shares of our common stock, where thaltexpenditure for the purchase of shares undePtbgram did not exceed $240.0
million. The remaining 2 million shares as of J@@ 2012 were repurchased in July 2012. The avgrage for all 4 million shares
repurchased under the Program was $53.72 per !
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The following graph compares the cumulative 5-ytetal return to shareholders on CACI Internatidnals common stock relative to
the cumulative total returns of the Russell 10a@einand the Dow Jones U.S. Computer Services Sooak Market index. The graph
assumes that the value of the investment in oumommstock and in each of the indexes (includingwestment of dividends) was $100 on
June 30, 2007 and tracks it through June 30, 2012.

Comparison of Five Year Cumulative Total Returns
Performance Graph for
CACI International Inc

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN

Assumes Initial Investment of 3100

June 2012
5200 -
5150 4
..-"'f’ 2 -~ T T
.-fi'l'--. -\-H""'-L
______ o S ]
$100 Mo E = /}ﬁ___ T
SRR ——— e gl e
= T
B
£50 4
50
2007 2004 20049 2010 2011 2012
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100 inviested on 630007 In stock or indax-including redrvestment of dividends
Fiscal year ending Jurne 36
June 30,
2007 2008 2009 2010 2011 2012
CACI International Inc 100.0(¢ 93.6¢ 87.4¢ 86.9¢ 129.1: 112.6
Russell 100( 100.0( 87.6¢ 64.2¢ 74.0: 97.1z 101.3%
Dow Jones U.S. Computer Services Total Stock Me 100.0C 106.3¢ 93.1¢ 114.4¢ 160.4¢ 179.7:

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

The selected financial data set forth below iswaetifrom our audited financial statements for eaictie fiscal years in the five year
period ended June 30, 2012. This information shbeldead in conjunction with Management’s Discussiod Analysis of Financial
Condition and Results of Operations and our codatdid financial statements and the notes thersttyded in Part Il in this Annual Report
on Form 10-K.

Income Statement Data

Year ended June 30,

2009 2008
2012 2011 2010 (As Adjusted(1) (As Adjusted(1)
(amounts in thousands, except per share data)
Revenue $3,774,47. $3,577,78! $3,149,13. $ 2,730,16 $ 2,420,53
Costs of revenu 3,474,62. 3,326,37! 2,954,34! 2,546,04: 2,257,70:
Net income attributable to CA( 167,45: 144,21¢ 106,51! 89,69¢ 77,93t
Earnings per common share and common shai
equivalent:
Basic:
Weightec-average shares outstand 27,07" 30,28! 30,13¢ 29,97¢ 30,05¢
Earnings per shai $ 6.1¢ $ 4.7€ $ 3.5¢ $ 2.9¢ $ 2.5¢
Diluted:
Weighted-average shares and equivalent shar
outstanding 28,11 31,30( 30,67¢ 30,42: 30,60¢
Earnings per shai $ 5.9¢ $ 4.61 $ 3.41 $ 2.9t $ 2.5t
Balance Sheet Data
Year ended June 30,
2008
2009 (As Adjusted
2012 2011 2010 (As_Adjusted(1). )
(amounts in thousands)
Total asset $2,392,87! $2,320,13. $2,244,76! $ 2,006,07 $1,892,22;
Long-term liabilities 743,50: 573,29: 413,18t 658,56 642,88t
Working capital 200,86 344,85 182,32: 406,92¢ 312,55!
Shareholder equity 1,164,44! 1,309,61 1,173,15! 1,029,60: 959,06°

(1) Certain amounts as of and for the years ended 3un2008 and June 30, 2009 have been adjustefidotrine retroactive application
new accounting standards. See Note 3 in the Not€smnsolidated Financial Statements containeddrAtmual Report on Form 10-K
for the year ended June 30, 2011 for additionarim&tion.

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

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

30



Table of Contents

Overview

We are a leading provider of information solutiamsl services to the U.S. government. We derive pdrcent of our revenue during
the year ended June 30, 2012 from contracts wigh government agencies, including 78.0 percent fbm customers and 16.5 percent
from U.S. federal civilian agency customers inchggdthe Department of Homeland Security. We als@igeoservices to state and local
governments and commercial customers.

For the year ended June 30, 2012, 88.4 percentrakgenue was from contracts where we were theé l@a'prime,” contractor. Our
contract base has approximately 625 active comstiaand 1,800 active task orders. We have a divepsefigontract types, with 44.0 percent,
28.0 percent, and 28.0 percent of our revenuehoyear ended June 30, 2012, derived from costhigisable, T&M and fixed-price
contracts, respectively. We generally do not pufswesl-price software development contracts thay eraate financial risk.

Critical Accounting Policies

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

Revenue Recognition/Contract Accounting

We generate almost all of our revenue from thréflerdint types of contractual arrangements: coss-fe contracts, T&M contracts,
and fixed-price contracts. Revenue on cost-plusséerracts is recognized to the extent of allowablgts incurred plus an estimate of the
applicable fees earned. We consider fixed feesrnurmi-plus-fee contracts to be earned in propottticthe allowable costs incurred in
performance of the contract. For cost-plus-fee remis that include performance based fee incentargbthat are subject to the provisions of
Accounting Standards Codification (ASC) Section-835Revenue Recognition—Construction-Type and Produdtige Contract§ASC
605-35), we recognize the relevant portion of tkgeeted fee to be awarded by the customer atrtegiich fee can be reasonably estimated,
based on factors such as our prior award experi@md¢eommunications with the customer regardinéppmance. For such cost-plus-fee
contracts subject to the provisions of ASC 605-99;Revenue Recognition—SEC Materigh$C 605-10-S99), we recognize the relevant
portion of the fee upon customer approval. Revemu&&M contracts is recognized to the extent ofdbile rates times hours delivered for
services provided, to the extent of material cospfoducts delivered to customers, and to thenéxteexpenses incurred on behalf of the
customers. Shipping and handling fees chargedetaibtomers are recognized as revenue at the todegis are delivered to the customers.

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

A significant portion of our fixed price-completi@ontracts involve the design and development offtex client systems. For these
contracts that are within the scope of ASC 605r8%enue is recognized on the percentage of coroplatiethod using costs incurred in
relation to total estimated costs. For fixed prioeapletion contracts that are not within the scopSC 605-35, revenue is generally
recognized ratably over the service period. Owdiprice-license agreements and related servicggsacts are primarily executed in our
international operations. As the agreements toeeloftware require significant production, mochfion or customization of software,
revenue is recognized using the contract accoumgingance of ASC 6035. For agreements to deliver data under licendeelated service
revenue is recognized as the data is delivered and
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services are performed. Except for losses on cctsteccounted for under ASC 605-10-S99, provisfongstimated losses on uncompleted
contracts are recorded in the period such losgedatermined. Losses on contracts accounted faruk8C 605-10599 are recognized as-
services and materials are provided.

Our contracts may include the provision of morentbae of our services. In these situations, reveecegnition includes the proper
identification of separate units of accounting &melallocation of revenue across all elements baseaélative fair values, with proper
consideration given to the guidance provided bgo#uthoritative literature.

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

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

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

Costs of Revenue

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

Allowance For Doubtful Accounts

Management establishes bad debt reserves agaitahdalled receivables based upon the latestrimédion available to determine
whether invoices are ultimately collectible. Wheaejpdgment is involved in
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determining the estimates, there is the poterdiab&d debt expense and the fair value of accaentsvable to be misstated. Given that we
primarily serve the U.S. government and that, inapinion, we have sufficient controls in placeptoperly recognize revenue, we believe
risk to be relatively low that a misstatement af@mts receivable would have a material impacturfioancial results. Accounts receivable
balances are written-off when the balance is deaimedllectible after exhausting all reasonable rsezrcollection.

Goodwill

Goodwill represents the excess of the purchase prier the fair value of identifiable net assetyuaed in business combinations.
Goodwill and intangible assets acquired in a bussim®mbination and determined to have an indefusedul life are not amortized, but
instead tested for impairment at least annuallij ionpairment indicators are present. The evaluaiiwludes comparing the fair value of the
relevant reporting unit to the carrying value, utdihg goodwill, of such unit. If the fair value eaxs the carrying value, no impairment los
recognized. However, if the carrying value of thparting unit exceeds its fair value, the gooduwfilthe reporting unit may be impaired.
Impairment is measured by comparing the derivedvidiue of the goodwill to its carrying value. Segtely identifiable intangible assets with
estimable useful lives are amortized over theipeetive estimated useful lives to their estimatsidual values, and reviewed for impairment
if impairment indicators are present.

We have two reporting units—domestic operationsiatetnational operations. Our reporting units takesame as our operating
segments. Approximately 94 percent of our goodiwillittributable to our domestic operations. Wenegte the fair value of our reporting ul
using both an income approach and a market apprédaehvaluation process considers our estimatéseofuture operating performance of
each reporting unit. Companies in similar industaee researched and analyzed and we consideotiestic and international economic and
financial market conditions, both in general andcific to the industry in which we operate, prewvajlas of the valuation date. The income
approach utilizes discounted cash flows. We caleldaveighted average cost of capital for eachrtigygounit in order to estimate the
discounted cash flows. We perform our annual tgstin impairment of goodwill and other indefiniiéelintangible assets as of June 30 of
each year. The fair value of each of our reportinigs as of June 30, 2012 exceeded its carryingev&hanges in estimates and assumptions
made in the goodwill assessment could effect ttimmased fair value of one or both reporting units.

Stock-Based Compensation

Under our 2006 Stock Incentive Plan, we issue gdagtruments on an annual basis to our directodgskay employees. These
instruments may take the form of, among othersieshaf restricted stock, restricted stock unitsWR)5 stock settled stock appreciation rights
(SSARs) and non-qualified stock options (NQSOs).alde issue equity instruments in the form of R&@blder our Management Stock
Purchase Plan and Director Stock Purchase Plan.

We account for share-based payments to employeasding grants of employee stock awards and pseshander employee stock
purchase plans, in accordance with ASC T@npensation—Stock Compensatighich requires that share-based payments (to temex
they are compensatory) be recognized in our catesteld statements of operations based on theivdhies. We determine the fair value of
our NQSOs and SSARs at the date of grant usingmptiicing models such as the BlaBkholes or binomial lattice model. We determine
fair value of our market-based and performanced&S®Us at the date of grant using generally acdeykiation techniques and the closing
market price of our stock. Stock-based compensatishis recognized as expense over the requésitéce period.

Under the terms of the various equity instrumemeaments, vesting of awards may accelerate tongudegrees based on the age o
grantee and the type of equity instrument. Depandimthe instrument, vesting may accelerate uptireneent at either age 62 or 65 with the
amount of acceleration based on the length of semiovided.
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Results of Operations

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

Consolidated Statements of Operations
Years ended June 30,

Year to Year Change

2012 2011 2010 2012 2011 2010 2011 to 2012 2010 to 2011
Dollars Percentages Dollars  Percent Dollars  Percent
(dollar amounts in thousands)

Revenue $3,774,47. $3,577,780 $3,149,13. 100.(% 100.(% 100.(% $196,69: 5.5% $428,64! 13.6%
Costs of revenu

Direct costs 2,598,891  2,528,66! 2,207,57: 68.¢ 70.7 70.1 70,23( 2.8 321,08¢ 14.5

Indirect costs and selling expen: 819,77: 741,65. 693,73t 21.7 20.7 22.C 78,12( 10.t 47,91¢ 6.9

Depreciation and amortizatic 55,96: 56,067 53,03¢ 1.5 1.€ 1.7 (105) 0.2 3,02¢ 5.7
Total costs of revent 3,474,62. 3,326,37! 2,954,34! 92.1 93.C 93.€ 148,24! 4.5 372,03( 12.€
Income from operation 299,84¢ 251,40: 194,78. 7.9 7.C 6.2 48,44¢ 19.2 56,61¢ 29.1
Interest expense and other, 24,10: 23,14¢ 26,35 0.6 0.€ 0.S 957 4.1 3,209) (12.2)
Income before income tax 275,74¢ 228,25 168,42¢ 7.3 6.4 5.3 47,49: 20.€ 59,82¢ 35.5
Income taxe: 107,53 83,10t 61,17! 2.9 2.4 1.¢ 24,43. 29.4 21,93« 35.¢
Net income including portion attributable to nontroiiing

interest in earnings of joint ventu 168,21: 145,15: 107,25¢ 4.4 4.C 34 23,05¢ 15.¢ 37,89 35.2
Noncontrolling interest in earnings of joint verg! (757) (934) (743) (0.C) (0.0) (0.0) 177 (19.0 (191 25.7
Net income attributable to CA(C $ 167,45 $ 144,21¢ $ 106,51! 4.4% 4.C% 3.4% $ 23,23¢ 16.1% $ 37,70: 35.4%

Revenue

For FY2012, our total revenue increased by $196llifom or 5.5 percent. Approximately 2.4 percemt $87.0 million, of revenue
growth was organic and resulted from an increaseiaices and solutions provided to a broad ba&mo&f, intelligence, and federal civilian
agency customers. The remaining 3.1 percent inereas$109.7 million, was from acquisitions cometein FY2012 and FY2011.

During FY2011, total revenue increased by $428l6anj or 13.6 percent. Approximately 11.6 percemt$364.5 million, of revenue
growth was organic and resulted primarily from &ases in services and solutions provided to our,@Blligence and federal civilian
agency customers. The remaining 2.0 percent, ol$84lion, of the FY2011 revenue growth was geteatdy acquisitions completed in

FY2011 and FY2010.

Revenue generated from the date a business isradghrough the first anniversary of that dateoissidered acquired revenue. Our
acquired revenue for FY2012 and FY2011 is as fal¢w millions):

Business Acquired
Paradigm Solutions Corporation

Advanced Programs Group, I
Pangia Technologies, LL
TechniGraphics, In

Applied Systems Research, l
SystemWare Incorporate
Others

Total
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The following table summarizes revenue earned bl edthe customer groups for the three most refisedl years:

Year ended June 30,

2012 2011 2010
(dollar amounts in thousands)
Department of Defens $2,944,92. 78.(% $2,858,72. 79.%%  $2,450,46: 77.€%
Federal civilian agencie 620,87( 16.5 537,68 15.C 535,46 17.C
Commercial and othe 193,84( 5.1 166,96t 4.7 146,83 4.7
State and local governmet 14,83¢ 0.4 14,40¢ 0.4 16,36: 0.5
Total $3,774,47. 100.% $3,577,78 100.(%  $3,149,13 100.(%

Revenue from DoD customers increased 3.0 percefi8@?2 million, to $2.9 billion for FY2012 as coamed to FY2011. $48.0 million
of the increase was attributable to acquired Dol2mee and the remaining $38.2 million of the insee@as attributable to revenue from
existing operations. DoD revenue includes thatedifor services provided to the U.S. Army, our éstgcustomer, where our services focus
on supporting readiness, tactical military intadiige, and communications systems. DoD revenuerakaes work with the U.S. Navy, such
as services to support the Navy’s automatic idieatibn technologies and a mine countermeasureranoghat protects its fleet.

Revenue from DoD customers increased 16.7 perceft08.3 million, to $2.9 billion for FY2011 asrmopared to FY2010. $40.5
million of the increase was attributable to acquiiBoD revenue and the remaining $367.8 millionhef increase was attributable to revenue
from existing operations.

Revenue from federal civilian agencies increased1Zgillion, to $620.9 million during FY2012 as cpared to FY2011. Of the federal
civilian agency revenue growth, $40.1 million wésilbutable to acquisitions. Approximately 16.6 gamt of federal civilian agency revenue
for the year was derived from the Department ofidagDoJ), for whom we provide litigation suppseérvices. Revenue from DoJ was $1(
million in FY2012 versus $90.8 million in FY201leéeral civilian agency revenue also includes sesvirovided to non-DoD national
intelligence agencies.

Revenue from federal civilian agencies increased 8gllion, to $537.7 million during FY2011 as coarpd to FY2010. Of the federal
civilian agency revenue growth, $1.8 million wasibttable to acquisitions. Approximately 16.9 parcof federal civilian agency revenue
for the year was derived from DoJ. Revenue from Wag $90.8 million in FY2011 versus $79.8 millienRY2010.

Commercial and other revenue increased 16.1 perae$i26.9 million, to $193.8 million in FY2012 asmpared to FY2011. This
revenue growth came from both acquisitions and2aGmillion product sale which was completed in fing quarter of the fiscal year.
Commercial revenue is derived from both internatl@nd domestic operations. In FY2012, internafioparations accounted for 59.4
percent, or $115.1 million, of the total commerc@lenue, while domestic operations accounted@d gercent, or $78.7 million.

Commercial and other revenue increased 13.7 perme$i20.1 million, to $167.0 million in FY2011 esmpared to FY2010. This
revenue growth came primarily from acquisitionsF¥2011, international operations accounted fo7 f&rcent, or $118.1 million, of the
total commercial revenue, while domestic operatacounted for 29.3 percent, or $48.9 million.

Revenue from state and local governments increlag&d0 percent, or $0.4 million during FY2012, asnpared to FY2011. In FY2011
as compared to FY2010, revenue from state and ¢msarnments decreased by 12.0 percent, or $2li@dmiRevenue from state and local
governments represented less than one percent tdtalirevenue in each of FY2012, FY2011, and FdM2@®ur continued focus on DoD ¢
federal civilian agency opportunities has resuited relatively reduced emphasis on state and lpoaérnment business.
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Income from Operations

Income from operations increased 19.3 percent 8daillion, in FY2012 as compared to FY2011. Oper@ting margin was 7.9
percent, up from 7.0 percent during the same pexigelar ago. Operating margin was favorably imghbtea changing mix of our direct
costs, greater than expected profitability on gddixed price contract, and the commercial prodate described previously. Income from
operations increased 29.1 percent, or $56.6 mjliorY2011 as compared to FY2010. Our operatinggman FY2011 of 7.0 percent
increased from 6.2 percent in FY2010. The incréaseargin rate related primarily to strong diresdbdr growth.

During the fiscal years ended June 30, 2012, 28id 2010, as a percentage of revenue, total diosts were 68.9 percent, 70.7
percent, and 70.1 percent, respectively. The yegear changes in direct costs as a percentagevenue were driven primarily by a change
in the mix of direct labor versus other direct sq€DCs), primarily material purchases and subeated activities. ODCs are common in
industry and may vary from period to period.

The single largest component of direct costs, tiedmor, was $977.7 million, $888.0 million and $83 million in FY2012, FY2011,
and FY2010, respectively. The increase in dirdmbtaluring the last three fiscal years is attribié¢do the organic growth in our federal
government business, both in the DoD and fedevéiai agencies, and to acquisitions. ODCs, whiatlide subcontractor labor and
materials along with equipment purchases and trex@tnses, were $1.6 billion, $1.6 billion, and$illion in FY2012, FY2011, and
FY2010, respectively.

Indirect costs and selling expenses include fringeefits (attributable to both direct and indirdior), marketing and bid and proposal
costs, indirect labor and other discretionary cosssa percentage of revenue, indirect costs altidgexpenses were 21.7 percent, 20.7
percent and 22.0 percent for FY2012, FY2011, and(®¥, respectively.

Indirect expense in FY2012, FY2011 and FY2010 otéld a reduction of expense associated with thectioh in the fair value of
acquisition-related contingent consideration lidik®$ related to acquisitions completed in FY20IBe reduction recorded was $0.4 million in
FY2012, $9.6 million in FY2011 and $2.0 million k¥Y2010. Indirect expense in FY2010 also reflectezilienefit of higher forfeitures
available to offset Company contributions under 4@t (k) Plan. This higher level of forfeitures rited from an amendment to the 401(k)
Plan during FY2010 that provided that non-vestddrixzes are forfeited upon the earlier of a distidyubeing taken or December 31 of the
year the participant terminates employment. Presljounor-vested balances were forfeited upon the earlierditribution being taken or
December 31 following a five year break in service.

A component of indirect costs and selling expensagock compensation. Total stock compensatioeresg was $15.5 million, $17.9
million, and $30.8 million for the fiscal years eeJune 30, 2012, 2011, and 2010, respectivelyd€heease in stock compensation expense
from FY2010 to FY2011 was due primarily to a higherel of forfeitures in FY2011 and a decreasedcls compensation expense associ
with the issuance of performance-based RSUs in B¥2hd FY2010. The decrease in stock compensatjpense from FY2011 to FY2012
was due primarily to a higher level of forfeituias=Y2012 and a further decrease in stock comp&msakpense associated with the FY2009
and FY2010 performance-based RSUs.

Depreciation and amortization expense decreasdd$illion, or 0.2 percent, in FY2012 as compare&Y®2011. The decrease was
attributable to decreased amortization of intaregddsets offset by increases in depreciation amdtEation expense associated with our
growing infrastructure. Software amortization oteerally marketed software also increased in FY201FY2011 as compared to FY2010,
depreciation and amortization expense increasédirilion, or 5.7 percent. The increase was atteble to depreciation and amortization of
both tangible and intangible assets, and includeid@ease in depreciation and leasehold amonizakpense associated with a new lease in
Northern Virginia. These costs were partially offeg a decrease in software amortization on extigrnaarketed software
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Net interest expense and other increased $1.0omiléir 4.1 percent in FY2012, as compared to FY2firarily as a result of an
increase in interest expense related to highetandsg debt which was partially offset by a deseeimn amortization of deferred financing
costs. Interest expense and other includes a ieduotr our share of the net income of AC FirstQ,Lla joint venture between us and
AECOM Government Services, Inc. of $1.7 millionAd2012 and $1.8 million in FY 2011. Net interesperse and other decreased $3.2
million, or 12.2 percent, in FY2011 as compare&Y®2010 primarily as a result of lower interest satewer days sales outstanding, and the
prepayment of certain debt outstanding at the méginof the year.

The effective income tax rates in FY2012, FY201id BY2010, were 39.1 percent, 36.6 percent, arfsl (3cent, respectively. The tax
rate in each year benefitted from tax benefitsteelé&o deductions claimed for income from qualifikinestic production activities and non-
taxable gains on assets invested in corporate-ovifiegdsurance (COLI) policies.

Quarterly Financial Information

Quarterly financial data for the two most receatél years is provided in Note 25, Quarterly Finardata, in the Notes to
Consolidated Financial Statements contained inAhisual Report on Form 10-K.

Effects of Inflation

During FY2012, 44.0 percent of our business waslaoted under cost-reimbursable contracts whichraatically adjust revenue to
cover costs that are affected by inflation. 28.@&cest of our revenue was earned under T&M contradtere labor rates for many of the
services provided are often fixed for several yeldraler certain T&M contracts containing IDIQ proement arrangements, we do adjust
labor rates annually as permitted. The remainimtjguoof our business is fixed-price and may spaittipie years. We generally have been
able to price our T&M and fixed-price contractsaimanner that accommodates the rates of inflatiperéenced in recent years.

Liquidity and Capital Resources

Historically, our positive cash flow from operatfoand our available credit facilities have provide@quate liquidity and working
capital to fund our operational needs. Cash flawmfoperations totaled $266.7 million, $226.0 roiiliand $209.3 million for the years ent
June 30, 2012, 2011 and 2010, respectively.

The Credit Facility is a $750.0 million credit fhisi, which includes a $600.0 million revolving diéfacility (the Revolving Facility),
and a $150.0 million term loan (the Term Loan). Reyolving Facility has subfacilities of $50.0 riuh for same-day swing line borrowings
and $25.0 million for stand-by letters of credit. Ane 30, 2012, $138.8 million was outstandingeuttde Term Loan, $125.0 was
outstanding under the Revolving Facility, we hacnaowings on the swing line and no letters ofldrerere outstanding. The Credit Facil
has an accordion feature that will allow the fagito be expanded by an additional $300.0 milliathvapplicable lender approvals.

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 thereafteruphoSeptember 30, 2016, with the balance due ilmfuNovember 18, 2016.

The interest rates applicable to loans under tlegliCFacility are floating interest rates thatpat option, equal a base rate or a
Eurodollar rate plus, in each case, an applicaladegm based upon our consolidated total leveratie. ra

The Credit Facility requires us to comply with eéntfinancial covenants, including a maximum sesigeured leverage ratio, a
maximum total leverage ratio and a minimum fixedrgfe coverage ratio. The Credit Facility also idelsicustomary negative covenants
restricting or limiting our ability to guarantee iocur additional indebtedness, grant liens or ofieeurity interests to third parties, make loans
or investments, transfer
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assets, declare dividends or redeem or repurclagstalcstock or make other distributions, prepdyosdinated indebtedness and engage in
mergers, acquisitions or other business combingtioneach case except as expressly permitted tinel€redit Facility. Since the inception
of the Credit Facility, we have been in compliamdth all of the financial covenants. A majority ofir assets serve as collateral under the
Credit Facility.

Effective May 16, 2007, we issued the Notes, whicture on May 1, 2014, in a private placement mrsto Rule 144A of the
Securities Act of 1933. The Notes are subordinataur senior secured debt, and interest on thesNstegayable on May 1 and November :
each year.

Holders may convert their notes at a conversiom 0&atl8.2989 shares of CACI common stock for edgbB@® of note principal (an
initial conversion price of $54.65 per share) urttierfollowing circumstances: 1) if the last repdrsale price of CACI stock is greater than
or equal to 130 percent of the conversion priceafdeast 20 trading days in the period of 30 coutee trading days ending on the last
trading day of the preceding fiscal quarter; 2)iyithe five consecutive business day period imateti after any ten consecutive trading
day period (the note measurement period) in whiehatverage of the trading price per $1,000 prin@p#ount of convertible note was equal
to or less than 97 percent of the average produbiecclosing price of a share of our common stac#t the conversion rate of each date di
the note measurement period; 3) upon the occurrecertain corporate events, as defined; or 4induhe last three-month period prior to
maturity. We are required to satisfy 100 percerthefprincipal amount of these notes solely in castih any amounts above the principal
amount to be satisfied in common stock. As of BMe2012, none of the conditions permitting conicer®f the Notes had been satisfied.

In the event of a fundamental change, as defineldehs may require us to repurchase the Notepate equal to the principal amount
plus any accrued interest. Also, if certain fundatakchanges occur prior to maturity, we will irrteén circumstances increase the conver
rate by a number of additional shares of commocksto, in lieu thereof, we may in certain circunm&tes elect to adjust the conversion rate
and related conversion obligation so that theseshate convertible into shares of the acquiringuoviving 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 $84llibn call options (the Call
Options) to purchase approximately 5.5 million sisasf our common stock at a price equal to the eion price of $54.65 per share. The
Call Options allow us to receive shares of our camstock from the counterparties equal to the armoiocommon stock related to the
excess conversion value that we would pay the n®ldiethe Notes upon conversion. In addition, wie saarrants (the Warrants) to issue
approximately 5.5 million shares of CACI commoncktat an exercise price of $68.31 per share. Thegads from the sale of the Warrants
totaled $56.5 million. On a combined basis, thd Oations and the Warrants are intended to reduegotential dilution of CACI's common
stock in the event that the Notes are convertegfiegtively increasing the conversion price of thastes from $54.65 to $68.31. The Call
Options and the Warrants are separate and legatipat instruments that bind us and the counté¢iggmand have no binding effect on the
holders of the Notes.

Cash and cash equivalents were $15.7 million asd $1million as of June 30, 2012 and 2011, respelsti The decrease in cash and
cash equivalents was primarily attributable to aaséd for acquisitions and the repurchase of cognptartk. Working capital was $200.9
million and $334.9 million as of June 30, 2012 20d 1, respectively. Our operating cash flow wasg$2@nillion for FY2012, compared to
$226.0 million for the same period a year ago. lmeent year increase in operating cash flow redudim profits earned during the year and
differences in our year-end cash position. In tlveent year, we maintained lower cash balancesaas nash was utilized for business
acquisitions and share repurchases. As a restitamaling checks were required to be classifietlivviiccounts payable, increasing operating
cash flow by $31.5 million. In prior years, when maintained higher yeand cash balances, outstanding checks were recasdedeductic
of our cash balances. Days-sales outstanding véa¢ June 30, 2012, compared to 52 for the saniedbaryear ago.
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We used $204.4 million and $149.2 million of caslinvesting activities during FY2012 and FY201Xpectively. The increase in
FY2012 was attributed primarily to the acquisitimesnpleted during the year. Purchases of officecamdputer related equipment of $18.3
million and $14.4 million in FY2012 and FY2011, pestively, accounted for a majority of the remainfands used in investing activities.
Generally, we have relatively low capital expendittequirements for our business, and expect tirgsenditures in the coming years to
remain consistent with the levels reported in FY201

Cash flows used in financing activities were $21@iBion during FY2012 and $167.7 million during B®11. During FY2011, we
prepaid our then outstanding term loan in connaatih entering into the Credit Facility and usé&D$ million of cash to repurchase
1.0 million shares of our company stock. During BY2, we paid $21.6 million in settlement of congngconsideration for acquisitions that
were completed during the year ended June 30, ZDding the year ended June 30, 2012 we had nedwimrgs of $125.0 million under the
Revolving Facility. These borrowings along with @wailable cash balance and our operating cashffiaded our repurchase of 5.8 million
shares of company stock for $316.6 million andaequisition program. Cash flows from financing witiés continued to benefit from
proceeds received from the exercise of stock optand purchases of stock under the CACI Internatimt Employee Stock Purchase Plan
(ESPP). Proceeds from these activities totalede®hlllion and $26.2 million during FY2012 and FY2QZXespectively.

We believe that the combination of internally gerted funds, available bank borrowings, and castcasll equivalents on hand will
provide the required liquidity and capital resosroecessary to fund on-going operations, custocegifal expenditures, debt service
obligations, and other working capital requiremanisr the next twelve months. Over the longer teyum,ability to generate sufficient cash
flows from operations necessary to fulfill the glaliions under the Credit Facility and the Notes$ @#apend on our future financial
performance which will be affected by many factousside of our control, including current worldwideonomic conditions.

Off-Balance Sheet Arrangements and Contractual Qjations

We use off-balance sheet arrangements to finamckedse of operating facilities. We have finandeduse of all of our current office
and warehouse facilities through operating leaSegrating leases are also used to finance thefussmputers, servers, phone systems, and
to a lesser extent, other fixed assets, such aishings, that are obtained in connection with hes$ acquisitions. We generally assume the
lease rights and obligations of companies acquirddisiness combinations and continue financingpement under operating leases until the
end of the lease term following the acquisitionred&Ve generally do not finance capital expenditwigls operating leases, but instead finance
such purchases with available cash balances. Eiticathl information regarding our operating leasenmitments, see Note 14 in the Notes
to Consolidated Financial Statements containetig;iAnnual Report on Form 10-K. The Credit Facifitpvides for stand-by letters of credit
aggregating up to $25.0 million that reduce thediavailable under the Revolving Facility when éuAs of June 30, 2012, we had no
outstanding letters of credit. We have no otheremiatoff-balance sheet financing arrangements.
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The following table summarizes our contractual gdgions as of June 30, 2012 that require us to rkes cash payments:

Payments Due By Period
Less than

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

Contractual obligations(1

Bank credit facilit-term loan(2) $138,75( $ 7,50C $ 15,00C $116,25( $ —
Convertible notes(z 300,00t — 300,00t — —
Bank credit facilit-revolver loan(2 125,00( — — 125,00( —
Operating leases(: 235,78t 41,31¢ 75,19( 53,41 65,86¢

Other long-term liabilities reflected on our balarsheet under
generally accepted accounting principles (GA
Deferred compensation( 76,56( 3,38¢ 4,16¢ 1,931 67,07¢

Total $876,09¢  $52,20(  $394,35¢  $296,59  $132,94:

(1) The liability related to unrecognized tax betsefias been excluded from the contractual obbigatiable because a reasonable estimate
of the timing and amount of cash out flows fromufettax settlements cannot be determined. See I¥atethe Notes to Consolidated
Financial Statements contained in this Annual Repoei-orm 1+-K for additional information regarding taxes anthted matters

(2) See Note 13 to our consolidated financial statesmtadditional information regarding debt anchtetl matters

(3) See Note 14 to our consolidated financial statemfemtadditional information regarding operatingde commitment:

(4) This liability is substantially offset by invesents held by the plan provider to be reimburseastupon the payment of the liability to
the plan participant. See Note 20 to our consaid&nhancial statement

Item 7A. Quantitative and Qualitative Disclosure Albut Market Risk

The interest rates on both the Term Loan and theIRi@g Facility are affected by changes in maiikégrest rates. We have the ability
to manage these fluctuations in part through isten@e hedging alternatives in the form of interate swaps. We have maintained hedging
relationships with various counterparties in regaydrs, including two interest rate swap agreeméatsexpired in December 2009 which
allowed us to exchange a portion of our variabte debt for fixed rate debt. In April 2012, we ertkinto floating-to-fixed interest rate swap
agreements for an aggregate notional amount of $1ilion related to a portion of our floating ratelebtedness. The agreements are
effective beginning July 1, 2013 and mature JulfQi,7. All outstanding balances under our Term L.@ad any amounts that may be
borrowed under our Revolving Facility, are currgrailibject to interest rate fluctuations. With eveng percent fluctuation in the applicable
interest rates, interest expense on our variabdedebt for the year ended June 30, 2012 would fiastiated by approximately $2.9 million.

Approximately 3.0 percent and 3.3 percent of otaltevenue in FY2012 and FY2011, respectively, dersved from our international
operations headquartered in the U.K. Our practiagbé U.K.-headquartered operation is to negotiatéracts in the same currency in which
the predominant expenses are incurred, therebgatiitig the exposure to foreign currency exchanggudhtions. It is not possible to
accomplish this in all cases; thus, there is sdskethat profits will be affected by foreign curmnexchange fluctuations. As of June 30,
2012, we held a combination of euros and poundbrgien the U.K. and in the Netherlands equivalEnapproximately $9.1 million. This
allows us to better utilize our cash resourcesairali of our foreign subsidiaries, thereby mitiggtforeign currency conversion risks.

Item 8. Financial Statements and Supplementary Data

The Consolidated Financial Statements of CACI hd@onal Inc and subsidiaries are provided in Raih this Annual Report on Form
10-K.
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Item 9. Changes in and Disagreements with Account&on Accounting and Financial Disclosure

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

Item 9A. Controls and Procedures

A.

Disclosure Controls and Procedures

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

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

We performed an evaluation of the effectivenessunfdisclosure controls and procedures under thersision of the CEO and
CFO, as of June 30, 2012. Based on the evaluatmoedures, our management, including the CEO ar@, €&ncluded that our
disclosure controls and procedures were effectitheareasonable assurance level as of June 3@, 201

Internal Control Over Financial Reporting

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

We maintain internal controls over financial repaytthat are designed to provide reasonable asseiragarding the reliability of
financial reporting, and the preparation of finahstatements. CACI International Inc’s internahtol over financial reporting
includes those policies and procedures that 1)igeoreasonable assurance that transactions anelegkcas necessary to permit
preparation of financial statements in accordanitie W.S. generally accepted accounting principBsnsure the maintenance of
records that accurately and fairly reflect our $@ations; 3) ensure that our receipts, expendimamdsasset dispositions are mac
accordance with director and management authasizsitiand 4) provide reasonable assurance thaseatsaare properly
safeguarded.

With the participation of our CEO and CFO, we parfed an evaluation of the effectiveness of therivatlecontrol over financial
reporting to comply with the rules on internal aohbver financial reporting issued pursuant to $aebane®xley Act of 2002. I
making this evaluation, management used the aitai forth by the Committee of Sponsoring Orgaitra of the Treadway
Commission (COSO) imternal Control—Integrated FrameworkBased on the evaluation procedures, our managemeluding
the CEO and CFO, concluded that, as of June 3@®,204 internal control over financial reportingseffective based on those
criteria. In addition, our independent registerablfc accounting firm evaluated the effectivenessur internal control over
financial reporting. Management'’s report on theetifzeness of internal control over financial reépay, and the independent
auditors’ report on internal control over finanaiaporting, are included in Part IV of this report.
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C. Changes in Internal Control Over Financial Reporting

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

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

Item 10. Officers, Directors and Executive Officersof the Registrant

Except for the specific disclosures below, theiinfation required by this Item 10 is included untter headings “Executive Officers”
and “Corporate Governance” in our 2012 Proxy Statanfor the annual meeting to be held with respethe fiscal year ended June 30, 2012
(2012 Proxy Statement) and is incorporated by esies.

Code of Ethics

We have adopted a code of ethics that appliesritprincipal executive officer, principal financiafficer, principal accounting officer
and persons performing similar functions. That ¢aae Standards of Ethics and Business Condupfsged in the “Investors” section of our
website at www.caci.comnd a printed copy of such code will be furnishee fof charge to any shareholder who requestsya cop

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

Corporate Governance Guidelines

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

Item 11. Executive Compensation

The information required by this Item 11 is incldda the text and tables under the headings “Cosgi@n Discussion and Analysis”
and “Executive Compensation” in our 2012 Proxy &tant and is incorporated by reference.
Item 12. Security Ownership Of Certain Beneficial Qvners And Management

The information required by this Item 12 is inclddender the headings “Security Ownership of Dires;st&xecutive Officers, Certain
Beneficial Owners and Management” and “Equity Congagion Plan Information” in our 2012 Proxy Statetrend is incorporated by
reference.

Item 13. Certain Relationships and Related Transa&ns

The information required by this Item 13 is inclddender the headings “Corporate Governance”, “Carsgion Discussion and
Analysis” and “Executive Compensation” in our 2(xy Statement and is incorporated by reference.

Item 14. Principal Accounting Fees and Services

The information required by this Item 14 is inclddender the heading “Independent Auditor Fees'un2012 Proxy Statement and is
incorporated by reference.
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PART IV

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

1.

Financial Statemen

Report of Management on Internal Control Over FaiarReporting

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

Consolidated Statements of Operations for the Ifigears ended June 30, 2012, 2011 and :
Consolidated Balance Sheets as of June 30, 201204k

Consolidated Statements of Cash Flows for thelfiggars ended June 30, 2012, 2011 and :
Consolidated Statements of Sharehol' Equity for the fiscal years ended June 30, 2012124hd 201(
Consolidated Statements of Comprehensive Incomihéofiscal years ended June 30, 2012, 2011 and
Notes to Consolidated Financial Stateme

Supplementary Financial Da

Schedule [I—Valuation and Qualifying Accounts fbetfiscal years ended June 30, 2012, 2011 and 2010

—IeTMmMUOw»

All other schedules for which provision is madetia applicable accounting regulation of the Selmsiand Exchange Commission are
not required under the related instructions orirapplicable and therefore have been omitted.

(b) Exhibits
wi'fmgis Incorporated by Reference
Exhibit No. Description Form 10-K Form Filing Date Exhibit No.
3.1 Certificate of Incorporation of CACI International 10-K September 13, 2006 3.1
Inc, as amended to da
3.2 Amended and Restated By-laws of CACI 8-K March 7, 2008 3.1
International Inc, amended as of March 5, 2(
41 Clause FOURTH of CACI International Inc’'s 10-K September 13, 2006 4.1
Certificate of Incorporation, incorporated above as
Exhibit 3.1.
4.2 The Rights Agreement dated July 11, 2003 8-K July 11, 2003 4.1

between CACI International Inc and American
Stock Transfer & Trust Compan
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Exhibit No.

Filed

Incorporated by Reference

with this
Description Form 10-K Form

=
4.2
3

4.4

4.€

4.8

Filing Date

Exhibit No.

Indenture, dated as of May 16, 2007, between 8-K
CACI International Inc and The Bank of
New York, including the form of Note

Registration Rights Agreement, dated as of 8-K
May 16, 2007, among CACI International Inc and

J.P. Morgan Securities Inc., Banc of America

Securities LLC, Morgan Stanley & Co.

Incorporated, Raymond James & Associates, Inc.,

SunTrust Capital Markets, Inc. and Wachovia

Capital Markets, LLC

Letter Agreement re Call Option Transaction dated 8-K
as of May 10, 2007, by and between CACI

International Inc and Morgan Stanley & Co.

International plc, as amended May 11, 2(

Letter Agreement re Warrants dated as of May 10, 8-K
2007, by and between CACI International Inc and

Morgan Stanley & Co. International plc, as

amended May 11, 200

Letter Agreement re Call Option Transaction dated 8-K
as of May 10, 2007, by and between CACI

International Inc and J.P. Morgan Chase Bank,

National Association, as amended May 11, 2!

Letter Agreement re Warrants dated as of May 10, 8-K
2007, by and between CACI International Inc and

J.P. Morgan Chase Bank, National Association, as

amended May 11, 200

Letter Agreement re Call Option Transaction dated 8-K
as of May 10, 2007, by and between CACI

International Inc and Bank of America, N.A., as

amended May 11, 200
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May 16, 2007

May 16, 2007

May 16, 2007

May 16, 2007

May 16, 2007

May 16, 2007
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4.5
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Exhibit No.

Description

4.1C

10.1

10.2

10.2

10.4

10.t

10.€

10.7

10.¢

10.¢

Incorporated by Reference

Form

Filing Date

Exhibit No.

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

The 1996 Stock Incentive Plan of CACI
International Inc*

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

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

The 2002 Employee Stock Purchase Plan of
CACI International Inc, as amende*

Amended and Restated Management Stock
Purchase Plan of CACI International I*

Amended and Restated Director Stock Purchase
Plan of CACI International In¢*

Purchase Agreement, dated May 10, 2007, ar
CACI International Inc and J.P. Morgan
Securities Inc., Banc of America Securities LLC,
Morgan Stanley & Co. Incorporated, Raymond
James & Associates, Inc., SunTrust Capital
Markets, Inc. and Wachovia Capital Markets,
LLC.

Amended and Restated Employment Agreement
dated July 1, 2007 between J.P. London and
CACI International Inc*

Employment Agreement dated July 1, 2007
between Paul M. Cofoni and CACI International
Inc.*

8-K

S-8

10-K

10-K

Def 14A

10-K

10-K

8-K

10-K

10-K

May 16, 2007

February 15, 2005
September 27, 2002

September 27, 2002

October 7, 2009

August 27, 2008

August 25, 2010

May 16, 2007

August 29, 2007

August 29, 2007

4.8

4.3
10.10

10.11

Appendix A
10.5
10.6

10.1

10.21

10.22
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.FiIEd. Incorporated by Reference
with this
Exhibit No. Description Form 10-K Form Filing Date Exhibit No.

10.1C Severance Compensation Agreement dated July 10-K August 29, 2007 10.24
1, 2007 between William M. Fairl and CACI
International Inc*

10.11 Severance Compensation Agreement dated S-1/A October 9, 2007 10.25
October 1, 2007 between Thomas A. Mutryn and
CACI International Inc*

10.1: Severance Compensation Agreement dated June 10-K August 27, 2008 10.23
16, 2008 between Gregory R. Bradford and C
International Inc*

10.1 CACI International Inc 2006 Stock Incentive Def 14A October 7, 2009 Appendix B
Plan, as amended and restate

10.1¢ Form of Performance Restricted Stock Unit G S-8 February 4, 2009 10.2
Agreement for Grantees Who are Grandfathered
Executives.”

10.1¢ Form of Performance Restricted Stock Unit G S-8 February 4, 2009 10.3
Agreement for Grantees who are Not Eligible for
Grandfathered Retirement

10.1¢ Form of Restricted Stock Unit Grant Agreement S-8 February 4, 2009 104
for Grantees Who are Grandfathered Executi

10.15 Form of Restricted Stock Unit Grant Agreement S-8 February 4, 2009 10.5
for Grantees Who are Not Eligible for
Grandfathered Retirement

10.1¢ Form of Stock-Settled Stock Appreciation Rights S-8 February 4, 2009 10.6
Grant Agreement.

10.1¢ Form of NonEmployee Director Restricted Stc S-8 February 4, 2009 10.7
Unit Grant Agreement.

10.2( CACI International Inc Supplemental Executive 10-Q February 5, 2009 10.1

Retirement Plan for Paul M. Cofoni, President
and Chief Executive Officer.
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Exhibit No.

Filed
with this
Description Form 10-K

10.21

10.2¢

10.2:

10.2¢

10.2¢

10.2¢

10.2%

10.2¢

10.2¢

10.3(

Incorporated by Reference

Form

Filing Date

Exhibit No.

Amendment to the CACI International Inc 2006
Stock Incentive Plan dated June 23, 20:
Amendment to the CACI International Inc
Management Stock Purchase Plan dated June 23,
2010.*

Form of Indemnification Agreement between
CACI International Inc and its directors and
certain executive officer:

Credit Agreement by and among CACI
International Inc as borrower; Bank of America,
N.A. as administrative agent, swing line len

and L/C issuer; JP Morgan Chase Bank, N.A., as
syndication agent; and each of the lenders named
therein.*

Form of Performance Restricted Stock Unit G
Agreement between CACI International Inc and
certain employees.

Form of NonEmployee Director Restricted Stc
Unit Grant Agreement.

Form of Restricted Stock Unit Grant Agreement
for Grantees enrolled in the Management Stock
Purchase Plan of CACI International In:

Addendum to Employee Agreement and
Severance Compensation Agreement dated
December 3, 2010 between Randall C. Fuers
CACI International Inc.’

Form of CACI International Inc 2006 Stock
Incentive Plan Restricted Stock Unit (RSU) G
Agreement.*

Form of NonEmployee Director Restricted Stc
Unit Grant Agreement.
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10-K

10-K

10-K

10-Q

10-Q

10-Q

10-Q

10-Q

10-Q

10-K

August 25, 2010

August 25, 2010

August 25, 2010

November 4, 201

February 4, 2011

February 4, 2011

February 4, 2011

February 4, 2011

May 6, 2011

August 29, 2011

10.33

10.34

10.35

10.1

10.2

10.3

10.4

10.5

10.1

10.30
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Exhibit No.

Filed

Incorporated by Reference

with this
Description Form 10-K Form

10.31

10.32

10.3¢

10.3¢

10.3¢

10.3¢

10.3%

10.3¢

10.3¢

10.4(

21.1
23.1

Filing Date

Exhibit No.

Severance Compensation Agreement between 10-Q
CACI International Inc and Daniel D. Allen dai
October 3, 2011.

Amendment dated November 18, 2011 to the 8-K
Credit Agreement dated October 21, 2010,

between CACI International Inc, Bank of

America, N.A. and a consortium of participating

banks.*

Form of Restricted Stock Unit (RSU) Agreement S-8
under CACI International Inc Management Stock
Purchase Plan.

Form of Performance RSU Grant Agreement S-8
under CACI International Inc 2006 Stock
Incentive Plan.’

Form of Stock Grant Agreement under CACI S-8
International Inc Director Stock Purchase Ple

Amended and Restated Director Stock Purchase 10-Q
Plan of CACI International Inc.

CACI International Inc Supplemental Executive X
Retirement Plan for Daniel D. Alle

Severance Compensation Agreement dated JulyX
1, 2012 between John S. Mengucci and CACI
International Inc.*

Confirmation from Bank of America, N.A. to X
CACI International Inc dated August 24, 2011,
regarding Issuer Forward Repurchase
Transaction

Employment Agreement dated as of July 1, 201X
between Paul M. Cofoni and CACI International
Inc.*

Significant Subsidiaries of the Registre X

Consent of Independent Registered Public X
Accounting Firm.
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November 7, 201

November 22, 201

February 6, 2012

February 6, 2012

February 6, 2012

May 4, 2012

10.1

10.3

10.13

10.14

10.15
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Incorporated by Reference

Filing Date

Exhibit No.

Filed
with this
Exhibit No. Description Form 10-K Form
31.1 Certification of Chief Executive Officer pursuant X
to Rule 13a-14(a)/15d-14(a) of the Securities and
Exchange Commissiol
31.2 Certification of Chief Financial Officer pursuant X
to Rule 13a-14(a)/15d-14(a) of the Securities and
Exchange Commissiol
32.1 Certification of Chief Executive Officer pursuant X
to 18 U.S.C. Section 135
32.2 Certification of Chief Financial Officer pursuant X
to 18 U.S.C. Section 135
99.1 Certification of Chief Executive Officer pursuant X
to Regulation 303A.12(b) of the New York Stock
Exchange
101 The following materials from the CACI

International Inc Annual Report on Form 10-K
for the year ended June 30, 2012 formatted in
eXtensible Business Reporting Language
(XBRL): (i) Consolidated Statements of
Operations for the years ended June 30, 2012,
2011 and 2010, (ii) Consolidated Balance Sheets
as of June 30, 2012 and 2011, (iii) Consolidated
Statements of Cash Flows for the years ended
June 30, 2012, 2011 and 2010, (iv) Consolidated
Statements of Shareholders’ Equity for the years
ended June 30, 2012, 2011 and 2010, (v)
Consolidated Statements of Comprehensive
Income for the years ended June 30, 2012, 2011
and 2010, and (vi) Notes to Consolidated
Financial Statements.*

* Denotes a management contract, compensatory plan,amgemen
**  Submitted electronically herewit
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Report of Management on Internal Control Over Finarcial Reporting
August 28, 2012

To the Stockholders
CACI International Inc

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

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

The Company’s management, with the participatiotso€hief Executive Officer and Chief Financialfioér, conducted an evaluation
of the effectiveness of CACI International Inc’¢éamal control over financial reporting based om fitamework and criteria established in
Internal Contro-Integrated Frameworkissued by the Committee of Sponsoring Organinataf the Treadway Commission (COSO). Based
on this evaluation, our management has concludgdXACI International Inc’s internal control ovéndincial reporting was effective as of
June 30, 2012.

Ernst & Young LLP, an independent registered pusaticounting firm, has audited the Company’s codstdid financial statements
included herein and has reported on the Companiesrial control over financial reporting as of J&@e 2012.

/s/  DANIEL D. A LLEN /s/  THomAsS A. M UTRYN
Daniel D. Allen Thomas A. Mutryn
President and Executive Vice President and

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

Board of Directors and Stockholders
CACI International Inc

We have audited CACI International Inc’s internahtrol over financial reporting as of June 30, 2(ia&sed on criteria established in
Internal Control—Integrated Framework issued byGlenmittee of Sponsoring Organizations of the TweadCommission (the COSO
criteria). CACI International Inc’s managementésponsible for maintaining effective internal cohtiver financial reporting, and for its
assessment of the effectiveness of internal cootret financial reporting included in the accomgagyReport of Management on Internal
Control Over Financial Reporting. Our responsipiig to express an opinion on the Company’s infezaatrol over financial reporting based
on our audit.

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

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

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

In our opinion, CACI International Inc maintained,all material respects, effective internal cohtreer financial reporting as of
June 30, 2012, based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the
consolidated balance sheets of CACI Internatiomalals of June 30, 2012 and 2011, and the relatexbtidated statements of operations,
shareholders’ equity, cash flows, and compreherisis@me for each of the three years in the periated June 30, 2012 of CACI
International Inc, and our report dated AugustZt8,2 expressed an unqualified opinion thereon.

/s| ERNST& Y OUNGLLP

McLean, Virginia
August 28, 2012
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Report of Independent Registered Public Accountingrirm

Board of Directors and Stockholders
CACI International Inc

We have audited the accompanying consolidated balsimeets of CACI International Inc as of June280,2 and 2011, and the related
consolidated statements of operations, shareholgigugty, cash flows, and comprehensive incomeefieh of the three years in the period
ended June 30, 2012. Our audits also includednhadial statement schedule listed in the Inddteat 15(a). These financial statements and
schedule are the responsibility of the Company’sagament. Our responsibility is to express an opinin these financial statements and
schedule based on our audits.

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

In our opinion, the financial statements refer@alove present fairly, in all material respedts, ¢onsolidated financial position of
CACI International Inc at June 30, 2012 and 20hd, the consolidated results of its operations &ndash flows for each of the three year
the period ended June 30, 2012, in conformity Wit. generally accepted accounting principles. Alls@ur opinion, the related financial
statement schedule, when considered in relatidihetdasic financial statements taken as a whobsepits fairly in all material respects the
information set forth therein.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), CACI
International Inc’s internal control over financiaborting as of June 30, 2012, based on critati@béished in Internal Control—Integrated
Framework issued by the Committee of Sponsoringa@imgtions of the Treadway Commission and our tegetted August 28, 2012,
expressed an unqualified opinion thereon.

/s/ ERNST& Y OUNGLLP

McLean, Virginia
August 28, 2012
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CACI INTERNATIONAL INC
CONSOLIDATED STATEMENTS OF OPERATIONS
(amounts in thousands, except per share data)

Fiscal year ended June 30,
2012 2011 2010

Revenue $3,774,47. $3,577,78 $3,149,13
Costs of revenu
Direct costs 2,598,891 2,528,66! 2,207,57.
Indirect costs and selling expen: 819,77 741,65. 693,73t
Depreciation and amortizatic 55,96: 56,06 53,03¢
Total costs of revent 3,474,62 3,326,37 2,954,34!
Income from operatior 299,84¢ 251,40: 194,78:
Interest expense and other, 24,101 23,14« 26,35
Income before income tax 275,74¢ 228,25 168,42!
Income taxe: 107,53 83,10¢ 61,17:
Net income including portion attributable to nontofling interest in earnings of joil
venture 168,21: 145,15: 107,25¢
Noncontrolling interest in earnings of joint vers (757) (939 (743)
Net income attributable to CA( $ 167,45 $ 144,21 $ 106,51
Basic earnings per she $ 6.1¢ $ 4.7¢€ $ 3.5¢
Diluted earnings per sha $ 5.9¢ $ 4.61 $ 3.47
Weightec-average basic shares outstanc 27,075 30,28 30,13¢
Weightec-average diluted shares outstanc 28,111 31,30( 30,67¢

See Notes to Consolidated Financial Statements.
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CACI INTERNATIONAL INC

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

ASSETS
Current asset:

Cash and cash equivalel

Accounts receivable, n

Deferred income taxe

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

Total asset

LIABILITIES AND SHAREHOLDERS EQUITY
Current liabilities:

Current portion of lon-term debt

Accounts payabl

Accrued compensation and bene

Other accrued expenses and current liabil
Total current liabilities
Long-term debt, net of current portic
Supplemental retirement savings plan obligatioes o current portiol
Deferred income taxe
Other lon¢-term liabilities
Total liabilities

Commitments and contingenci
Shareholder equity:
Preferred stock $0.10 par value, 10,000 share®emgl, no shares issu
Common stock $0.10 par value, 80,000 shares am#ehril0,626 and 40,273 shares issued,
respectively
Additional paic-in capital
Retained earning
Accumulated other comprehensive i
Treasury stock, at cost (15,988 and 10,077 shersgectively
Total CACI shareholde’ equity
Noncontrolling interest in joint ventu

Total shareholde’ equity
Total liabilities and sharehold¢ equity

See Notes to Consolidated Financial Statements.
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June 30,
2012 2011
$ 15,74( $ 164,81
628,84 573,04.
16,74 16,08(
24,46 28,13¢
685,79: 782,07¢
1,406,95. 1,266,28!
114,81¢ 108,10:
67,44¢ 62,75¢
77,37 66,38(
9,94: 8,651
30,55: 25,37«
$2,392,87! $2,320,13
$ 7,50( $ 7,50(
149,54¢ 98,89:
180,87: 173,58t
147,00¢ 157,24.
484,92¢ 437,22:
531,96: 402,43
73,17¢ 64,86¢
86,41+ 68,12:
51,95 37,86¢
1,228,43. 1,010,51!
4,06z 4,027
525,12: 504,15t
1,105,94 938,49!
(7,839 (3,115
(465,30)) (136,63)
1,161,99! 1,306,93.
2,45( 2,68¢
1,164,44! 1,309,61
$2,392,87! $2,320,13
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF CASH FLOWS
(amounts in thousands)

Fiscal year ended June 30,
2012 2011 2010

CASH FLOWS FROM OPERATING ACTIVITIES
Net income including portion attributable to nontotiing interest in earnings of joi

venture $ 168,21: $ 145,15: $ 107,25¢
Reconciliation of net income including portion éttrtable to noncontrolling interest to r

cash provided by operating activitie

Depreciation and amortizatic 55,96: 56,06" 53,03¢
Non-cash interest expen 12,02 11,23¢ 10,49¢
Amortization of deferred financing cos 2,231 2,78t 2,35¢
Stocl-based compensation expel 15,49¢ 17,91¢ 30,75(
Deferred income tax expense (bene 10,65: 7,581 (4,709
Undistributed earnings of unconsolidated joint vea (1,729 (1,755 —
Other 1,32 — —
Changes in operating assets and liabilities, neffett of business acquisitior
Accounts receivable, n (33,919 (23,629 (49,29)
Prepaid expenses and other as (12,069 (18,39) (11,629
Accounts payable and other accrued expe 41,87¢ (8,399 49,91(
Accrued compensation and bene (4,539 13,08t 9,42:
Income taxes payable and receive 93C 8,59( 3,28¢
Deferred ren (2,879 80¢ (14%)
Supplemental retirement savings plan obligatiorts@her lon-term liabilities 12,09: 14,90: 8,58¢
Net cash provided by operating activit 266,68t 225,96 209,34«
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (18,289 (14,389 (22,507
Cash paid for business acquisitions, net of caghised (185,929) (129,689 (87,949
Investment in unconsolidated joint venture, — (5,969 (2,42%)
Other (158) 79¢ (3)
Net cash used in investing activit| (204,36%) (149,24 (112,87)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowings under bank credit faesitinet of financing cos 1,093,75. 343,97¢ —
Payments made under bank credit facili (977,500 (482,407 (53,600
Payment of contingent considerati (21,61) (3,34%) —
Proceeds from employee stock purchase f 4,09t 4,11¢ 4,501
Proceeds from exercise of stock opti 7,46¢€ 22,07: 5,58¢
Repurchases of common stc (316,567 (53,647 (3,496
Other (589 1,54¢ )
Net cash used in financing activiti (210,949 (167,679 (47,019
Effect of exchange rate changes on cash and casvadnts (457) 1,231 (3,399
Net (decrease) increase in cash and cash equis (149,07) (89,72¢) 46,05
Cash and cash equivalents, beginning of 164,81 254,54. 208,48
Cash and cash equivalents, end of $ 15,74( $ 164,81 $ 254,54

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION

Cash paid for income taxes, net of refu $ 94,99 $ 65,87¢ $ 66,71
Cash paid for intere: $ 12,44, $ 10,70¢ $ 13,69
Non-cash financing and investing activitit

Landlorc-financed leasehold improvemel $ 5,01C $ 2,858 $ 16,81¢

See Notes to Consolidated Financial Statements.
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF SHAREHOLDERS ’ EQUITY
(amounts in thousands)

Accumulated
Preferred Additional Other Total CACI Noncontrolling Total
Stock Common Stock Comprehensive _Treasury Stock Shareholders’ Shareholders’
Paid-in Retained Interest in
Shares Amount Shares Amount Capital Earnings  Income (Loss) Shares Amount Equity Joint Venture Equity

BALANCE, June 30,

2009 — $ — 39,090 $ 3,90¢ $ 42599! $ 687,76. $ (3,248 9,11¢ $ (86,68) $ 1,027,73: 1,87t $ 1,029,60:
Net income

attributable to

CACI — — — — — 106,51! — — — 106,51} — 106,51!
Noncontrolling

interest in

earnings of joint

venture — — — — — — — — — — 743 743
Stock-based

compensation

expense — — — — 30,75( — — — — 30,75( — 30,75(
Exercise of stock

options and

vesting of

restricted stock

units — — 27& 28 4,554 — — — — 4,58 — 4,58
Adjustment for

unrecognized tax

benefit — — — — 7,77¢ — — — — 7,77¢ — 7,77¢
Currency translation

adjustmen — — — — — — (7,75)) — — (7,75)) — (7,75))
Change in fair value

of interest rate

swap agreements,

net — — — — — — 1,04¢ — — 1,04¢ — 1,04¢
Repurchases of

common stocl — — — — — — — 75 (3,49€) (3,49¢) — (3,49¢)
Treasury stock issued

under stock

purchase plan — — — — (113 — — (76) 3,52¢ 3,41 — 3,41
Post-retirement

benefit cost: — — — — — — 147 — — 147 — 147
Net distributions tc

noncontrolling

interest — — — — — — — — — — (176€) (17€)

BALANCE, June 30,

2010 — —  39,36¢ 3,931 468,95¢ 794,27 (9,807 9,117 (86,657) 1,170,71: 2,442 1,173,15!
Net income

attributable to

CACI — — — — — 144,21¢ — — — 144,21t — 144,21t
Noncontrolling

interest in

earnings of joint

venture — — — — — — — — — — 934 934
Stock-based

compensation

expense — — — — 17,91¢ — — — — 17,91 — 17,91
Exercise of stock

options and

vesting of

restricted stock

units — — 907 90 16,77 — — — — 16,86 — 16,86
Adjustment for

unrecognized tax

benefit — — — — 33t — — — — 33t — 33t
Currency translation

adjustmen — — — — — — 6,71¢ — — 6,71¢ — 6,71¢
Repurchases of

common stocl — — — — — — — 1,041 (53,647 (53,647 — (53,647
Treasury stock issue

under stock

purchase plan — — — — 174 — — (81) 3,66¢ 3,84 — 3,84
Post-retirement

benefit cost: — — — — — — (24) — — (24) — (24)
Net distributions tc

noncontrolling

interest — — — — — — — — — — (692) (692)
BALANCE, June 30,

2011 — —  40,27: 4,027 504,15t¢ 938,49! (3,115 10,077 (136,63 1,306,93: 2,68¢ 1,309,611
Net income

attributable to

CACI — — — — — 167,45 — — — 167,45: — 167,45:




Noncontrolling
interest in
earnings of joint
venture

Stock-based
compensation
expense

Exercise of stock
options and
vesting of
restricted stock
units

Currency translation
adjustmen

Change in fair value
of interest rate
swap agreements,
net

Repurchases of
common stocl

Treasury stock issued
under stock
purchase plan

Post-retirement
benefit cost:

Net distributions tc
noncontrolling
interest

15,49¢ =

1,17¢ —

(3105  —

(133) —

— 6,00C

— (89

(289  —

(328,890

21€

15,49¢

1,20

(3,109

(1,339

(328,89)

4,51«

(282)

(991)

15,49¢

1,20¢

(3,109

(1,339

(328,89)

4,51«

(282)

(991)

BALANCE, June 30,
2012

40,62¢

$ 4,062

$ 525,12. $1,105,94!

$ (7,839 15,98¢

$(465,30) $

1,161,99!

$

2,45(

$

1,164,44!

See Notes to Consolidated Financial Statements.

57



Table of Contents

CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(amounts in thousands)

Fiscal year ended June 30,

2012 2011 2010

Net income including portion attributable to nontofling interest in earnings of joint ventu $168,21: $145,15:. $107,25¢
Change in foreign currency translation adjustn (3,105 6,71¢ (7,757
Effect of changes in actuarial assumptions andgmition of prior service co (282) (29 147
Change in fair value of interest rate swap agreés (1,339 — 1,04¢
Comprehensive incon $163,49. $151,84- $100,69¢

See Notes to Consolidated Financial Statements.
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. ORGANIZATION AND BASIS OF PRESENTATION
Business Activities

CACI International Inc, along with its wholly-ownedibsidiaries and joint ventures that are more 8tapercent owned or otherwise
controlled by it (collectively, the Company), is mwternational information solutions and servicesviler to its clients, primarily the U.S.
government. Other customers include state and tpma#rnments, commercial enterprises and agentfesaign governments.

The Company’s operations are subject to certaks @d uncertainties including, among others, #eddence on contracts with
federal government agencies, dependence on revemived from contracts awarded through competitiggling, existence of contracts with
fixed pricing, dependence on subcontractors tdllfatbntractual obligations, dependence on key ngen@aent personnel, ability to attract and
retain qualified employees, ability to successfitiiegrate acquired companies, and current anchpakeompetitors with greater resources.

Basis of Presentation

The accompanying consolidated financial statemeinise Company have been prepared pursuant tatbe and regulations of the
Securities and Exchange Commission (SEC) and iedluel assets, liabilities, results of operatiorts @sh flows for the Company, including
its subsidiaries and joint ventures that are mioa@ 50 percent owned or otherwise controlled byGbmpany. All intercompany balances i
transactions have been eliminated in consolidation.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Revenue Recoghnitio

The Company generates almost all of its revenue ftoee different types of contractual arrangemertst-plus-fee contracts, time and
materials contracts, and fixed price contracts.grRee on cost-plus-fee contracts is recognizedg@titent of costs incurred plus an estimate
of the applicable fees earned. The Company corssfderd fees under cost-plus-fee contracts to beeehbin proportion to the allowable costs
incurred in performance of the contract. For cdss{iee contracts that include performance basedhfgentives, and that are subject to the
provisions of Accounting Standards Codification (Z)%05-35,Revenue Recognition—Construction-Type and Produdiigpe Contracts
(ASC 605-35), the Company recognizes the relevartiqn of the expected fee to be awarded by théoowsr at the time such fee can be
reasonably estimated, based on factors such &otmpany’s prior award experience and communicatiatisthe customer regarding
performance. For such cost-plus-fee contracts stfijehe provisions of ASC 605-10-S¥evenue Recognition—SEC Materig@dSC 605-
10-S99), the Company recognizes the relevant portidheofee upon customer approval. Revenue on timlengaterial contracts is recogni:
to the extent of billable rates times hours debdefor services provided, to the extent of materisit for products delivered to customers, and
to the extent of expenses incurred on behalf ottleomers. Shipping and handling fees chargeeteustomers are recognized as reven
the time products are delivered to the customers.

The Company has four basic categories of fixedepemntracts: fixed unit price, fixed price-leveleffort, fixed price-completion, and
fixed price-license. Revenue on fixed unit pricattacts, where specified units of output underiserarrangements are delivered, is
recognized as units are delivered based on théfigplegrice per unit. Revenue on fixed unit pricaimenance contracts is recognized ratably
over the length of the service period. Revenudited price-level of effort contracts is recogniZeaksed upon the number of units of labor
actually delivered multiplied by the agreed ratedach unit of labor.
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

A significant portion of the Company’s fixed pricempletion contracts involve the design and develat of complex client systems.
For these contracts that are within the scope of A85-35, revenue is recognized on the percentigeropletion method using costs
incurred in relation to total estimated costs. fiard price-completion contracts that are not witthie scope of ASC 605-35, revenue is
generally recognized ratably over the service pefldie Company’s fixed prickcense agreements and related services contnactwianarily
executed in its international operations. As theeaments to deliver software require significamiduction, modification or customization of
software, revenue is recognized using the contrembunting guidance of ASC 605-35. For agreementeliver data under license and
related services, revenue is recognized as thasldtdivered and services are performed. Excagdbfses on contracts accounted for under
ASC 605-10-S99, provisions for estimated lossesrmompleted contracts are recorded in the periold ksses are determined. Losses on
contracts accounted for under ASC 605-10-S99 aegrézed as the services and materials are provided

The Companys contracts may include the provision of more thae of its services. In these situations, and fiptieable arrangement
revenue recognition includes the proper identifozabf separate units of accounting and the allonaif revenue across all elements base
relative fair values, with proper considerationagito the guidance provided by other authoritditeeature.

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

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

From time to time, the Company may proceed withknaased on client direction prior to the completion signing of formal contract
documents. The Company has a formal review prdoesgproving any such work. Revenue associatell suith work is recognized only
when it can be reliably estimated and realizat®oprbbable. The Company bases its estimates omopesegxperiences with the client,
communications with the client regarding fundingtss, and its knowledge of available funding fe tiontract or program.
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

The Company’s U.S. government contracts (94.5 pe¢afetotal revenue in the year ended June 30, Ra@dPsubject to subsequent
government audit of direct and indirect costs. inedi cost audits have been completed through Jon2085. Management does not
anticipate any material adjustment to the constdidlfinancial statements in subsequent periodaddits not yet started or completed.

Costs of Revenue

Costs of revenue include all direct contract castsvell as indirect overhead costs and sellingeggmand administrative expenses that
are allowable and allocable to contracts underrfdgeocurement standards. Costs of revenue atdode costs and expenses that are
unallowable under applicable procurement standamt$.are not allocable to contracts for billinggmnses. Such costs and expenses do not
directly generate revenue, but are necessary &iness operations.

Cash and Cash Equivalents

The Company considers all investments with an naigmnaturity of three months or fewer on their &athte to be cash equivalents. The
Company classifies investments with an originaluritit of more than three months but fewer than t@ehonths on their trade date as short-
term marketable securities.

Investments in Marketable Securities

From time to time, the Company invests in marketagicurities that are classified as available-fbe-and are reported at fair value.
Unrealized gains and losses as a result of chandks fair value of the available-for-sale investits are recorded as a separate component
within accumulated other comprehensive income énatcompanying consolidated balance sheets. Foritses classified as trading
securities, unrealized gains and losses are reportde consolidated statement of operations anhct net earnings.

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

Allowance For Doubtful Accounts

The Company establishes bad debt reserves ageimsincbilled receivables based upon the latestintion available to determine
whether invoices are ultimately collectible. Wheaejudgment is involved in determining the estirsatbere is the potential for bad debt
expense and the fair value of accounts receivalibe tmisstated. Given that the Company primarityegthe U.S. government and that, in
management’s opinion, the Company has sufficientrots in place to properly recognize revenue ,Gbenpany believes the risk to be
relatively low that a misstatement of accounts iked#e would have a material impact on its consubd financial statements. Accounts
receivable balances are written-off when the balasdeemed uncollectible after exhausting allaeable means of collection.

Inventories

Inventories are stated at the lower of cost or mtawking the specific identification cost methaat] are recorded within prepaid
expenses and other current assets on the accomparnsolidated balance sheets.

61



Table of Contents

CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

Goodwill

Gooduwill represents the excess of costs over the'ddue of assets of businesses acquired. Goodwillintangible assets acquired in a
business combination and determined to have arfiiigeuseful life are not amortized, but insteadted for impairment at least annually ¢
impairment indicators are present. The evaluaticiudes comparing the fair value of the relevapbréing unit to the carrying value,
including goodwill, of such unit. If the fair valiexceeds the carrying value, no impairment lossdsgnized. However, if the carrying value
of the reporting unit exceeds its fair value, toedwill of the reporting unit may be impaired. Inmpaent is measured by comparing the
derived fair value of the goodwill to its carryinglue.

The Company has two reporting units—domestic opmratand international operations. Its reportingsuare the same as its operating
segments. Approximately 94 percent of the Compaggtdwill is attributable to its domestic operasofihe Company estimates the fair
value of its reporting units using both an incompraach and a market approach. The valuation psamssiders management’s estimates of
the future operating performance of each repouimgg Companies in similar industries are reseatcred analyzed and management
considers the domestic and international economicfimancial market conditions, both in general apdcific to the industry in which the
Company operates, prevailing as of the valuatida.dghe income approach utilizes discounted casisfl The Company calculates a
weighted average cost of capital for each reportimigin order to estimate the discounted cashdlolhhe Company performs its annual
testing for impairment of goodwill and other indgfe life intangible assets as of June 30 of eadr.yThe fair value of each of the
Company’s reporting units as of June 30, 2012 edesdés carrying value.

Long-Lived Assets (Excluding Goodwill)

Long-lived assets such as property and equipmehirdangible assets subject to amortization ar&vesd for impairment whenever
events or circumstances indicate that the carrgingunt of an asset may not be fully recoverableindgairment loss would be recognized if
the sum of the long-term undiscounted cash flowsss than the carrying amount of the long-liveskabeing evaluated. Any writtewns ar:
treated as permanent reductions in the carryinguaiaf the assets. Property and equipment is redoati cost. Depreciation of equipment
and furniture has been provided over the estimasetul life of the respective assets (ranging ftbree to eight years) using the straight-line
method. Leasehold improvements are generally apeattiising the straight-line method over the remgiteéase term or the useful life of the
improvements, whichever is shorter. Repairs andchteaance costs are expensed as incurred. Sepadaetifiable intangible assets with
estimable useful lives are amortized over theipeetive estimated useful lives to their estimatsidual values. The Company believes that
the carrying values of its long-lived assets a3urfe 30, 2012 and 2011 are fully realizable.

External Software Development Costs

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

Supplemental Retirement Savings Plan

The Company maintains the CACI International Ino@r Executive Retirement Plan (the Supplementain§awlan) and maintains 1
underlying assets in a Rabbi Trust. The Supplerh&atangs Plan is a
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non-qualified defined contribution supplementaireghent savings plan for certain key employees elneparticipants may elect to defer and
contribute a portion of their compensation, as pitech by the plan. Each participant directs hisier investments in the Supplemental
Savings Plan (see Note 20).

A Rabbi Trust is a grantor trust established talfuampensation for a select group of managememtashkets of this trust are available
to satisfy the claims of general creditors in therg of bankruptcy of the Company. The assets bglthe Rabbi Trust are invested in both
corporate owned life insurance (COLI) products emdon-COLI products. The COLI products are recdrdecash surrender value in the
consolidated financial statements as supplemeetiadment savings plan assets and the non-COLIugtsdire recorded at fair value in the
consolidated financial statements as supplemeetiagdment savings plan assets. The amounts dugrticipants are based on contributions,
participant investment elections, and other paoéiot activity and are recorded as supplementakraént savings plan obligations.

Income Taxes

Income taxes are accounted for using the assdtaility method whereby deferred tax assets aablilities are recognized for the
future tax consequences attributable to differehetaeen the consolidated financial statement oagrgmounts of assets and liabilities, and
their respective tax bases, and operating lossaandredit carry forwards. The Company accountddrrcontingencies in accordance with
updates made to ASC 740-10-25come Taxes — RecognitioDeferred tax assets and liabilities are measusaty enacted tax rates
expected to apply to taxable income in the yearghith those temporary differences are expectdxttrecovered or settled. The effect on
deferred tax assets and liabilities due to a chamtgx rates is recognized in income in the petiat includes the enactment date. Estimates
of the realizability of deferred tax assets areedasn the scheduled reversal of deferred tax ifeds) projected future taxable income, and tax
planning strategies. Any interest or penalties iirexliin connection with income taxes are recordepaat of income tax expense for financial
reporting purposes.

Costs of Acquisitions

Costs associated with legal, financial and othefgssional advisors related to acquisitions, whetbecessful or unsuccessful, are
expensed as incurred.

Foreign Currency Translation

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

Earnings Per Share

Basic earnings per share excludes dilution andnspaited by dividing income by the weighted avenageber of common shares
outstanding for the period. Diluted earnings parsheflects potential dilution that could occuséfcurities or other contracts to issue com
stock were exercised or converted into common shotkot securities that are anti-dilutive, inchuglistock options and stock settled stock
appreciation rights
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(SSARs) with an exercise price greater than theaaeemarket price of the Company’s common stockadJhe treasury stock method,
diluted earnings per share includes the incremeftatt of SSARs, stock options, restricted shaand,those restricted stock unit (RSUs) that
are no longer subject to a market or performanoglition. When applicable, diluted earnings per shaflects the dilutive effects of shares
issuable under the Company’s $300.0 million of 8.p2rcent convertible senior subordinated noteswhee issued on May 16, 2007 and
mature on May 1, 2014 (the Notes), and warranissize 5.5 million shares of CACI common stock aerercise price of $68.31 per share
that were issued in May 2007. Information aboutweéghted-average number of basic and diluted shHaneresented in Note 23.

Fair Value of Financial Instruments

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

The fair value of the Company’s debt under its barddit facility approximates its carrying valueJane 30, 2012. The fair value of the
Company'’s debt under its bank credit facility watraated using market data on companies with aocate rating similar to CACI’s that
have recently priced credit facilities. The faituaof the Notes is based on quoted market prisegu_evel 1 inputs (see Notes 13 and 22).

Concentrations of Credit Risk

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

Comprehensive Income

Comprehensive income is the change in equity afsiness enterprise during a period from transastiord other events and
circumstances from non-owner sources. Other conepisibe income refers to revenue, expenses, and gathlosses that under U.S. GAAP
are included in comprehensive income, but excldd®d the determination of net income. The elemaritsin other comprehensive income
consist of foreign currency translation adjustmgtiits changes in the fair value of interest ratapagreements, net of tax; and differences
between actual amounts and estimates based onmiatassumptions and the effect of changes in aieiuassumptions made under the
Company'’s post-retirement benefit plans, net of(t@e Note 15).

As of June 30, 2012 and 2011, accumulated othepoemensive loss included a loss of $5.5 million #&dt million, respectively,
related to foreign currency translation adjustmemid a loss of $1.0 million and $0.7 million, resipeely, related to unrecognized post-
retirement medical plan costs. Accumulated othemmehensive loss as of June 30, 2012 also incl@@e?imillion of losses related to the 1
value of its interest rate swaps agreements.

Use of Estimates

The preparation of financial statements in confoymiith U.S. GAAP requires management to make edsand assumptions that
affect the reported amounts of assets and liadsliéind disclosure of contingent assets and liasilét the date of the consolidated financial
statements and the reported amounts of revenue and
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expenses during the reported periods. The significeanagement estimates include estimated costenplete fixed-price contracts,
estimated award fees for contracts accounted fdetuASC 605-35, amortization periods for long-livethngible assets, recoverability of
long-lived assets, reserves for accounts receiyadderves for contract related matters, reseresrirecognized tax benefits, and loss
contingencies. Actual results could differ fromgbesstimates.

Commitments and Contingencies

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

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

NOTE 3. RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In June 2011, the FASB issued Accounting Standdpttate (ASU) No. 2011-0Bresentation of Comprehensive IncofASU 2011-
05) which amends ASC Topic 220pmprehensive Incomé& his accounting update requires companies teeptake total of comprehensive
income, the components of net income, and the caems of other comprehensive income either in glsicontinuous statement of
comprehensive income or in two separate but cotisecstatements. ASU 2011-05 is effective for tlrpany beginning July 1, 2012. The
adoption of ASU 2011-05 will impact disclosuresyahd will not impact the Company'’s financial pasit or results of operations.

In September 2011, the FASB issued ASU No. 2011r@8ngibles-Goodwill and Other (Topic 350): Testi@godwill for Impairment
(ASU 2011-08), which simplifies how an entity tegtsodwill for impairment. The amendments permiteatity to first assess qualitative
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 ofgorting unit in the step one test unless thiyedétermines, based on a qualitative
assessment, that it is more likely than not tisatair value is less than its carrying amount. AZ)11-08 is effective for annual and interim
goodwill impairment tests performed for fiscal y®beginning after December 15, 2011, with earlyptida permitted. The adoption of this
ASU is not expected to significantly impact the Qamy’s consolidated financial statements.

NOTE 4. ACQUISITIONS

Year Ended June 30, 2012

During the year ended June 30, 2012, the Compampleded acquisitions of five businesses that haded to the Company’s portfolio
of cyber security and information technology modigation solutions, three in the United States avalin Europe, as follows:

* OnJuly 1, 2011, the acquisition of 100 percerRamfgia Technologies, LLC (Pangia), a United Sthtesed company that provides
technical solutions in the areas of computer ndtveperations, information assurance, mission systeoftware and systems
engineering, and IT infrastructure support to tf&ddvernment
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e On September 1, 2011, the acquisition of 100 pe¢mieRaradigm Holdings, Inc., the parent of Paradolutions Corporation
(Paradigm), a United States-based company thatdqaeeybersecurity and enterprise IT solutiondignts in federal civilian
agencies, the Department of Defense, and theifggatte Community

» On October 3, 2011, the acquisition of 100 peroértdvanced Programs Group, LLC (APG), a United&téased company that
provides Oracle-Business Services in the Federal mar

e On February 1, 2012, the acquisition of 100 peroétomorrow Communications Ltd (TCL), a United lgohom company
specializing in the design, implementation and omg management and support of data networks amktat large commercial
companies; an

* On May 25, 2012, the acquisition of 100 percer®8B Informatiesystemen BV (PSB), a Dutch compaay sklls and maintains
proprietary’ OSIRIS" student administration system used throughout thtetbhigher education sect

The combined initial purchase consideration paiddguire these five businesses was approximatéy.&Imillion, of which $10.0
million was deposited into escrow accounts penéimg determination of the net worth of the assetguired and to secure the sellers’
indemnification obligations for the United Statessed acquisitions and approximately $2.4 milli@swetained by the Company to secure
European-based sellers’ indemnification obligati@wlectively, Indemnification Amounts). Remainiiigdemnification Amounts, if any, at
the end of the indemnification periods will be dimited to the sellers. All remaining IndemnifieatiAmounts, if any, are expected to be
distributed to the sellers by May 2014.

Subsequent to the dates of the acquisitions, tmep@ay and the sellers of each company agreed amethgorth of the assets acquired
in each acquisition and, as a result, the Compait/an additional $6.1 million of purchase considien. In addition, the Company may be
required to pay to the sellers of TCL additionahsideration of up to approximately $6.2 million dsipon events to occur in the first year
subsequent to the acquisition date. The acquisitaia fair value of the contingent consideratiors 8.9 million.

The Company has completed its detailed valuatiétissoassets acquired and liabilities assumed. Basghe Company'’s valuations,
the total consideration of $199.1 million has baéacated to assets acquired, including identifahtangible assets and goodwill, and
liabilities assumed, as follows (in thousands):

Cash $ 8,13¢
Accounts receivabl 20,85¢
Prepaid expenses and other current a: 7,374
Property and equipme 617
Customer contracts, customer relationships-compete agreemer 43,16¢
Goodwill 142,16:
Other asset 51
Accounts payabl (3,482
Accrued expenses and other current liabili (11,626
Long-term deferred taxe (8,202)
Total consideration pai $199,05.

The value attributed to customer contracts, custggiationships and non-compete agreements is lz@maytized on an accelerated
basis over periods ranging from four to 15 yeahe Weighted average amortization period is 10 years
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During the year ended June 30, 2012, these fivinésses generated $89.6 million of revenue fromd#ies of acquisition through the
Company’s fiscal year end.

Year Ended June 30, 2011

During the year ended June 30, 2011, the Compampleted acquisitions of three businesses, twoerlthited States and one in the
United Kingdom. The total consideration recordeddquire these three businesses, including the misipaid at closing, and additional
payments made subsequent to closing based om#leafireed net worth of the assets acquired in @eghisition, was approximately $134.6
million. The Company recognized fair values of &ssets acquired and liabilities assumed and add88.8 million to goodwill and $37.9
million to other intangible assets, primarily custr relationships, with the balance allocated tatamegible assets and liabilities assumed.
These fair values represent management’s calcatatibthe fair values as of the acquisition datesare based on analysis of supporting
information.

Year Ended June 30, 2010

During the year ended June 30, 2010, the Compampleted acquisitions of three businesses, twoerlthited States and one in the
United Kingdom. The total consideration recordeddquire these three businesses, including the mimipaid at closing, additional payme
made subsequent to closing based on the final dgreteworth of the assets acquired in each acuisind the fair value at the date of each
acquisition attributable to contingent consideratichich may have been paid to the sellers of eaghisition based on events to occur in the
first two years subsequent to each acquisition, deas approximately $129.1 million. The Companyoggized fair values of the assets
acquired and liabilities assumed and allocated®88llion to goodwill and $48.2 million to othertangible assets, primarily customer
relationships and acquired technologies, with thlarce allocated to net tangible assets and ligsilassumed. These fair values represented
management’s calculations of the fair values ab@fcquisition dates and were based on analysigpgforting information.

The maximum contingent consideration that couldehizeren paid in connection of all three acquisitiwas $49.0 million, and the
combined acquisition date fair value was $35.8iamill During the years ended June 30, 2012 and ZP13 million and $3.3 million,
respectively, of contingent consideration was eduared paid in connection with these acquisitions fixther consideration will be paid for
these acquisitions. See Note 22 for additionalrmtttion.

NOTE 5. CASH AND CASH EQUIVALENTS
Cash and cash equivalents consisted of the follg\gnst approximates fair value) (in thousands):

June 30,
2012 2011
Cash $12,81¢ $163,78t¢
Money market fund 2,92t 1,02¢
Total cash and cash equivale $15,74( $164,81
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NOTE 6. ACCOUNTS RECEIVABLE

Total accounts receivable, net of allowance foradful accounts of $3.6 million and $3.7 millionatne 30, 2012 and 2011,
respectively, consisted of the following (in thonds):

June 30,
2012 2011

Billed receivables $481,26¢ $452,53:
Billable receivables at end of peri 84,24: 66,58
Unbilled receivables pending receipt of contracti@uments authorizing billin 63,33 53,92:
Total accounts receivable, curr 628,84. 573,04.
Unbilled receivables, retainages and fee withha@sliexpected to be billed beyond the nexi

months 9,94z 8,651
Total accounts receivab $638,78: $581,69¢

NOTE 7. GOODWILL

For the year ended June 30, 2012, goodwill inci&840.7 million, consisting of $142.2 million dtable to current year acquisitic
(see Note 4) and $0.9 million attributable to aquasition made during the year ended June 30, 26ff€et by a $2.4 million foreign currency
translation adjustment. Of the $140.7 million nediege, $125.7 million related to the Company’s detin®perations and $15.0 million
related to the Company’s international operatidmany of the acquisitions completed by the Compameys&ructured in a manner whereby
goodwill is deductible for income tax purposes.chdune 30, 2012, the Company had $520.5 milliogaafdwill which is deductible for
income tax purposes, of which $88.3 million relateécquisitions completed in the year ended JOn@@12.

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

June 30,
2012 2011
Customer contracts and related customer relatipashi $ 331,54 $291,17:
Acquired technologie 27,17" 27,17"
Covenants not to compe 3,401 3,07(
Other 1,63¢ 1,63i
Intangible asset 363,76! 323,05¢
Less accumulated amortizati (248,949 (214,956
Total intangible assets, n $114,81¢ $ 108,10:

Intangible assets are primarily amortized on arlkecated basis over periods ranging from 12 torh@@ths. The weighted-average
period of amortization for customer contracts agldted customer relationships as of June 30, 208Ziyears, and the weighted-average
remaining period of amortization is 7.3 years. Weighted-average period of amortization for acqutexhnologies as of June 30, 2012 is
6.7 years, and the weighted-average remaining go@fiamortization is 5.7 years.
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Amortization expense for the years ended June RR,2011 and 2010 was $35.1 million, $38.8 milliand $37.2 million,
respectively. Accumulated amortization as of Jube2®12 for customer contracts and related custoatationships and for acquired
technologies was $227.4 million and $18.0 millimspectively. Expected amortization expense foh @dthe fiscal years through June 30,
2017 and for periods thereafter is as follows lfimusands):

Amount
Year ending June 30, 2013 $ 28,56
Year ending June 30, 20. 23,53¢
Year ending June 30, 20. 18,12
Year ending June 30, 20. 13,371
Year ending June 30, 20. 11,37¢
Thereafte 19,84(
Total intangible assets, n $114,81¢
NOTE 9. PROPERTY AND EQUIPMENT
Property and equipment consisted of the followinglousands):
June 30,
2012 2011
Equipment and furniture $ 82,361 $ 76,23
Leasehold improvemen 66,57- 57,88¢
Property and equipment, at ci 148,93 134,12:
Less accumulated depreciation and amortize (81,490 (71,367
Total property and equipment, r $ 67,44¢ $ 62,75¢

Depreciation expense, including amortization of&eold improvements, was $19.1 million, $16.6 wrlland $13.9 million for the
years ended June 30, 2012, 2011 and 2010, resplgc

NOTE 10. CAPITALIZED EXTERNAL SOFTWARE DEVELOPMENT COSTS

A summary of changes in capitalized external saféwdevelopment costs, including costs capitalizetiamortized during each of the
years in the thre-year period ended June 30, 2012, is as followth@msands):

Year ended June 30,

2012 2011 2010

Capitalized software development costs, beginningar $ 4,04¢ $1,31¢ $ 2,001
Costs capitalize 4,21¢ 3,35¢ 1,23(
Amortization (1,817 (629) 1,91¢
Capitalized software development costs, end of $ 6,44¢ $4,04¢ $1,31F

Capitalized software development costs are predemithin other current assets and other long-tessets in the accompanying
consolidated balance sheets.
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NOTE 11. ACCRUED COMPENSATION AND BENEFITS

Accrued compensation and benefits consisted dfafl@ving (in thousands):

Accrued salaries and withholdings
Accrued leave
Accrued fringe benefit

Total accrued compensation and bene

NOTE 12. OTHER ACCRUED EXPENSES AND CURRENT LIABILI TIES
Other accrued expenses and current liabilitiesis@ts of the following (in thousands):

Vendor obligations

Deferred revenu

Deferred acquisition considerati
Other

Total other accrued expenses and current liats

June 30,
2012 2011
$102,34! $102,11¢
66,36 60,43
12,16¢ 11,03:
$180,87: $173,58t¢
June 30,
2012 2011
$100,91: $ 84,43«
28,35¢ 34,12}
4,38t 24,77¢
13,35: 13,90:
$147,00¢ $157,24:

The deferred acquisition consideration of $4.4iomllas of June 30, 2012 includes $3.1 million aftewyent consideration associated
with the TCL acquisition in the U.K. (see Note #da51.3 million related to amounts retained byGenpany to secure the Seller's
indemnification obligations in connection with tywast U.K. acquisitions.

NOTE 13. LONG TERM DEBT

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

Convertible notes payable

Bank credit facility— term loans
Bank credit facility— revolver loans
Principal amount of lor-term debt
Less unamortized discou

Total lon¢-term debt

Less current portio

Long-term debt, net of current portic

June 30,
2012 2011
$300,00( $300,00(
138,75( 146,25(
125,00( —
563,75( 446,25(
(24,289 (36,319
539,46 409,93
(7,500) (7,500)
$531,96: $402,43
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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 loéthe Term Loan). The Revolving Facility has subifaes of $50.0 million for same-day
swing line loan borrowings and $25.0 million foastl-by letters of credit. The Credit Facility wadered into on October 21, 2010 and
replaced the Company’s then outstanding term logrevolving 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 ofitiierest rate and the unused fees under the Gkgdiement, extend the maturity date of the
Credit Facility from October 21, 2015 to Novemb8&r 2016, and increase from $200.0 million to $30@0illion the permitted aggregate
amount of incremental facilities that may be adbdgédmendment to the Credit Facility.

The Revolving Facility is a secured facility tharmits continuously renewable borrowings of up@@&0 million. As of June 30, 201
the Company had $125.0 million outstanding undemRbvolving Facility, no borrowings on the swingeliand no outstanding letters of
credit. The Company pays a quarterly facility feethe unused portion of the Revolving 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 @@ptember 30, 2016, with the balance due indimINovember 18, 2016.

At any time and so long as no default has occutfedCompany has the right to increase the Ternm lood&evolving Facility in an
aggregate principal amount of up to $300.0 milkath applicable lender approvals. The Credit Facib 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 applicablegin based upon the Company’s consolidated letalage ratio. As of June 30, 2012, the
effective interest rate, excluding the effect ofoatization of debt financing costs, for the outsliay 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 Company’s ability to grantee or incur additional indebtedness, granslar other security interests to third parties,
make loans or investments, transfer assets, detdilsicends or redeem or repurchase capital stockake other distributions, prepay
subordinated indebtedness and engage in mergergsaions or other business combinations, in ezde except as expressly permitted
under the Credit Facility. Since the inceptionta# Credit Facility, the Company has been in compkawith all of the financial covenants. A
majority of the Company’s assets serve as collaterder the Credit Facility.

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 $5.0
million at June 30, 2012 is included in other asset
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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 oiNdtes is payable on May 1 and November 1 of eaah ye

Holders may convert their notes at a conversiom 0&atl8.2989 shares of CACI common stock for edgbB@ of note principal (an
initial conversion price of $54.65 per share) urttierfollowing circumstances: 1) if the last repdrsale price of CACI stock is greater than
or equal to 130 percent of the applicable converpiice for at least 20 trading days in the pedb80 consecutive trading days ending on
last trading day of the preceding fiscal quart@r@ing the five consecutive business day penmoehédiately after any ten consecutive trai
day period (the note measurement period) in whiehatverage of the trading price per $1,000 prin@p#ount of convertible note was equal
to or less than 97 percent of the average produbtiecclosing price of a share of the Compangdmmon stock and the conversion rate of
date during the note measurement period; 3) upgotburrence of certain corporate events constgwtifundamental change, as defined in
the indenture governing the Notes; or 4) duringléis¢ three-month period prior to maturity. CACrégjuired to satisfy 100 percent of the
principal amount of these notes solely in cashh wity amounts above the principal amount to bsfgadiin common stock. As of June 30,
2012, none of the conditions permitting convergsibthe 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 amplug any accrued interest. Also, if certain fundatakchanges occur prior to maturity, the
Company will in certain circumstances increasectireversion rate by a number of additional shareofmon stock or, in lieu thereof, the
Company may in certain circumstances elect to atliesconversion rate and related conversion otitigao that these notes are convertible
into shares of the acquiring or surviving compartye Company is not permitted to redeem 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 ioteffe comparable debt instruments that do notaiartonversion features. The effective
interest rate for the Notes excluding the conversiption 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 cgronent, or $78.1 million, represents the
value of the equity component, which was recorded of income tax effect, as additional paid-initapvithin shareholders’ equity. This
$78.1 million difference represents a debt discdlat is amortized over the seven-year term of\lbes as a non-cash component of interest
expense. The components of interest expense ratathd Notes were as follows (in thousands):

Year Ended June 30,

2012 2011 2010
Coupon interest $ 6,37¢ $ 6,37¢ $ 6,37¢
Non-cash amortization of discou 12,02« 11,23t 10,49¢
Amortization of issuance cos 82C 82C 82C
Total $19,21¢ $18,43( $17,69¢
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The balance of the unamortized discount as of 30n2012 and 2011, was $24.3 million and $36.3ioniJlrespectively. The discount

will continue to be amortized as additional, noskcinterest expense over the remaining term oNtites (through May 1, 2014) using the
effective interest method as follows (in thousands)

Amount Amortized
Fiscal year ending June 30, During Period
2013 $ 12,86¢
2014 11,42

$ 24,28¢

The fair value of the Notes as of June 30, 2012$842.4 million 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
fiscal years ended June 30, 2012 and 2011 becaASE €average stock price during the third quartehefytear ended June 30, 2012 anc
third and fourth quarters of the year ended Jun®B01 was above the conversion price of $54.65pare. The contingently issuable shares
were not included in CACI’s diluted share counttfoe year ended June 30, 2010 because GA&vierage stock price during each three m
period in that year was below the conversion pi@etotal debt issuance costs of $7.8 million, $5ilion is being amortized to interest
expense over seven years. The remaining $2.0 midlialebt issuance costs attributable to the emdzddnversion option was recorded in
additional paid-in capital. Upon closing of theesaf the Notes, $45.5 million of the net proceeds wsed to concurrently repurchase one
million shares of CACIl’'s common stock.

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

For income tax reporting purposes, the Notes aadCtill Options are integrated. This created anrmaldssue discount for income tax
reporting purposes, and therefore the cost of gle@ptions is being accounted for as interest agpever the term of the Notes for income
tax reporting purposes. The associated incomeeagfii of $32.8 million to be realized for inconax treporting purposes over the term of the
Notes was recorded as an increase in additiond-in capital and a long-term deferred tax asset. mhgrity of this deferred tax asset is
offset in the Company’s balance sheet by the $80llibn deferred tax liability associated with then-cash interest expense to be recorded
for financial reporting purposes.

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

On a combined basis, the Call Options and the Wsrare intended to reduce the potential dilutib@ACI’'s common stock in the
event that the Notes are converted by effectivetygasing the conversion price of these notes #6565 to $68.31. The Call Options are
anti-dilutive and are therefore excluded from thkalation of diluted shares outstanding. The Watgravill result in additional diluted shares
outstanding if CACI’s average common stock priceeeds $68.31. The Call Options and the Warrantseparate and legally distinct
instruments that bind CACI and the counterpartigb@ave no binding effect on the holders of theeot
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Cash Flow Hedges

The Company periodically uses derivative finangiatruments as part of a strategy to manage expdsunarket risks associated with
interest rate fluctuations. On April 5, 2012, then@pany entered into two floating-to-fixed interestie swap agreements for an aggregate
notional amount of $100.0 million ($50.0 millionrfeach agreement) related to a portion of the Cawyipdloating rate indebtedness. The
agreements are effective beginning July 1, 201 3naaidire July 1, 2017. The Company designated tieecist rate swap agreements as cash
flow hedges. As cash flow hedges, unrealized gamiasecognized as assets while unrealized losseg@wgnized as liabilities. The interest
rate swap agreements are highly correlated tolthages in interest rates to which the Companypesed. Unrealized gains and losses on
these swaps are designated as effective or ineféedthe effective portion of such gains or lossa®corded as a component of accumulated
other comprehensive income or loss, while the awife portion of such gains or losses will be rded as a component of interest expense.
Future realized gains and losses in connection &4tth required interest payment will be reclassifiem accumulated other comprehensive
income or loss to interest expense.

In 2007, the Company entered into two interest satap agreements and in 2008, the Company entetiedn interest rate cap
agreement. Both agreements qualified as effecédgés and both expired during the Company’s figeat ended June 30, 2010. The
Company does not hold or issue derivative finariostruments for trading purposes.

The effect of derivative instruments in the cordated statements of operations and accumulated athgprehensive loss for the years
ended June 30, 2012, 2011 and 2010 is as follawth@usands):

Interest Rate Swaps
2012 2011 2010

(Loss) gain recognized in other comprehensive irecom —
$(1,337) $ $ 1,04¢

Loss reclassified to earnings from accumulatedratbeprehensive loss

$ — $ $(1,817)
The aggregate maturities of long-term debt at ABhe012 are as follows (in thousands):

Year ending June 3

2013 $ 7,50(
2014 307,50(
2015 7,50(
2016 13,12¢
2017 228,12!
Principal amount of lor-term debt 563,75(
Less unamortized discou (24,289
Total lon¢-term debt $539,46:
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NOTE 14. LEASES

The Company conducts its operations from leasadeofacilities, all of which are classified as oging leases and expire over the next
10 years. Future minimum lease payments due uratecancelable leases as of June 30, 2012, ardl@asddin thousands):

Year ending June 3

2013 $ 41,31¢
2014 38,561
2015 36,62
2016 29,521
2017 23,88¢
Thereatftel 65,86¢
Total minimum lease paymer $235,78t

The minimum lease payments above are shown neibdéase rental income of $0.2 million scheduledeaeceived over the next 31
months under non-cancelable sublease agreements.

Rent expense incurred under operating leasesédoyehrs ended June 30, 2012, 2011, and 2010 t&46d million, $45.9 million, and
$43.0 million, respectively.

NOTE 15. OTHER LONG-TERM LIABILITIES
Other long-term liabilities consisted of the folling (in thousands):

June 30,

2012 2011
Deferred rent, net of current portion 28,11: 25,98
Reserve for unrecognized tax bene 6,24 5,09t
Deferred revenu 5,53 11¢
Deferred acquisition and contingent considera 4,76( 52¢€
Accrued posretirement obligation 4,14: 3,44
Interest rate swap agreeme 2,19¢ —
Other 961 2,69¢
Total other lon-term liabilities $51,95! $37,86¢

Deferred rent liabilities result from recording texpense and incentives for tenant improvements stnaight-line basis over the life of
the respective lease.

The deferred acquisition and contingent considenati $4.8 million at June 30, 2012 is relateddquasitions made by the Company
during the years ended June 30, 2012 and 2011asists of $3.0 million of contingent consideratard $1.8 million related to amounts
retained by the Company to secure the seller’snmification obligations in connection with two U.Kcquisitions.

Accrued post-retirement obligations include pragelcliabilities for benefits the Company is oblighte provide under a long-term care,
a group health, and an executive life insurance,@ach of which is unfunded. Plan benefits ar@igeal to certain current and former
executives, their dependents and other eligible
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employees, as defined. The post-retirement obtigatalso include accrued benefits under supplermeti@ment benefit plans covering
certain executives. The costs under these plans $624 million during the year ended June 30, 2012.

On April 15, 2012, the Company entered into twafiog-to-fixed interest rate swap agreements reladea portion of the Company’s
floating rate indebtedness (see Note 13). Thevhdire of the swap agreements as of June 30, 2GL Rability of $2.2 million.

NOTE 16. BUSINESS SEGMENT, CUSTOMER AND GEOGRAPHICINFORMATION
Segment Informatior

The Company reports operating results and finanieitd in two segments: domestic operations andnati®nal operations. Domestic
operations provide information solutions and sewito its customers. Its customers are primarify. federal government agencies. The
Company does not measure revenue or profit by ajemservice offerings, either for internal managetor external financial reporting
purposes, as it would be impractical to do so. &imyncases more than one offering is provided uadgngle contract, to a single customer, or
by a single employee or group of employees, antegating the costs of the service offerings inatitins for which it is not required would
be difficult and costly. The Company also servest@mers in the commercial and state and local gowents sectors and, from time to time,
serves agencies of foreign governments. The Complaicgs employees in locations around the workbpport of its clients. International
operations offer services to both commercial angdds. government customers primarily through tlen@any’s knowledge management
solutions, business systems solutions, and enserpFisolutions lines of business. The Companyuastat the performance of its operating
segments based on net income attributable to C8@hmarized financial information concerning the @amy’s reportable segments is
shown in the following tables.
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International

Domestic
Operations Operations Total
(in thousands)

Year Ended June 30, 201;

Revenue from external custom $3,659,36 $ 115,10¢ $3,774,47.
Net income attributable to CA( 159,42: 8,03: 167,45
Net asset 1,061,36! 103,08! 1,164,44!
Goodwill 1,325,81. 81,13¢ 1,406,95:
Total lon¢-term asset 1,605,38! 101,70« 1,707,08.
Total asset 2,238,13. 154,74: 2,392,87!
Capital expenditure 16,61 1,671 18,28¢
Depreciation and amortizatic 52,86¢ 3,097 55,96:
Year Ended June 30, 201

Revenue from external custom: $3,459,71! $ 118,06! $3,577,78I
Net income attributable to CA( 135,15¢ 9,06( 144,21¢
Net asset 1,211,51 98,09¢ 1,309,611
Goodwill 1,200,09. 66,19¢ 1,266,28!
Total lon¢-term asset 1,457,50! 80,54¢ 1,538,05.
Total asset 2,176,38! 143,75 2,320,13
Capital expenditure 13,26¢ 1,12¢ 14,38¢
Depreciation and amortizatic 53,17¢ 2,88¢ 56,06
Year Ended June 30, 201!

Revenue from external custom: $3,032,34. $ 116,79( $3,149,13;
Net income attributable to CA( 98,64¢ 7,86¢€ 106,51!
Net asset 1,090,79! 82,36( 1,173,15!
Goodwill 1,105,05! 56,80¢ 1,161,86
Total lon¢-term asset 1,333,87 70,144 1,404,02
Total asset 2,122 ,51i 122,25¢ 2,244,76!
Capital expenditure 20,95¢ 1,54¢ 22,50:
Depreciation and amortizatic 50,09: 2,94¢ 53,03¢

Interest income and interest expense are not pgexbabove as the amounts attributable to the Coyparernational operations are
insignificant.

Customer Information

The Company earned 94.5 percent, 94.9 percenté&Bdo@rcent of its revenue from various agencielsdapartments of the U.S.
government for the years ended June 30, 2012, 20d 2010, respectively. Revenue by customer seasras follows (dollars in thousanc

Year ended June 30,

2012 % 2011 % 2010 %
Department of Defense $2,944,92. 78.(% $2,858,72. 79.% $2,450,46. 77.8%
Federal civilian agencie 620,87( 16.t 537,68° 15.C 535,46° 17.C
Commercial and othe 193,84( 5.1 166,96¢ 4.7 146,83¢ 4.7
State and local governmet 14,83¢ 0.4 14,40¢ 0.4 16,36 0.5
Total revenue $3,774,47. 100.% $3,577,78 100.(% $3,149,13. 100.(%
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Geographic Information

Revenue and net assets are attributed to geograpd@s based on the location of the reportable esggrmanagement and are disclc
above.

NOTE 17. INVESTMENTS IN JOINT VENTURES
AC FIRST LLC

In July 2009, the Company entered into a joint uentvith AECOM Government Services, Inc. (AGS)\agion of AECOM
Technology Corporation, called AC FIRST LLC (AC BR). The companies partnered in the venture tdlyopursue work under a U.S.
Army contract. The Company owns 49 percent of ARFT and AGS owns 51 percent. The Company accoonitsfinterest in AC FIRST
using the equity method of accounting. The Compaimwestment in AC FIRST as of June 30, 2012 arid 2@as $11.9 million and $10.1
million, respectively, and is included in other ¢pterm assets on the Company’s consolidated bakimeets. The Company’s maximum
exposure to loss cannot be determined as any loxaased by AC FIRST would be allocated to eactirga based on the joint venture
agreement, however, AC FIRST has not experiencgdoasses to date. During the years ended June(3@, &nd 2011, the Company’s share
of the net income of AC FIRST was $1.7 million &1d8 million, respectively. These amounts are idetlin interest expense and other, net
on the accompanying consolidated statements ofitipes. The Company has determined that the pritnangficiary of AC FIRST is AGS
as AGS owns the majority of AC FIRST and contrtdsoperations. The Company made no contributiomsiéi to AC FIRST during the ye
ended June 30, 2012.

eVenture Technologies LLC

eVenture Technologies LLC (eVentures) is a joinituee between the Company and ActioNet, Inc. (A¢&t), and is the entity through
which work is being performed on a contract awardethnuary 2007 by the United States Navy. The @y owns 60 percent of eVentu
and ActioNet owns the remaining 40 percent. eVerstwvas funded through capital contributions madtheyCompany and by ActioNet. As
the Company owns and controls more than 50 peofes\entures, the Company’s results include thds/entures. ActioNet’s share of
eVentures’ assets, liabilities, results of operatiaand cash flows have been accounted for as@ntolling interest.

NOTE 18. OTHER COMMITMENTS AND CONTINGENCIES

General Legal Matter:

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

Iraq Investigations

On April 26, 2004, the Company received informatilmgicating that one of its employees was iderdifie a report authored by U.S.
Army Major General Antonio M. Taguba as being castad to allegations of abuse of Iragi detainegbeaAbu Ghraib prison facility. To
date, despite the Taguba Report and the subsegtissiled Fay Report addressing alleged inapprapcanduct at Abu Ghraib, no present or
former employee of the Company has been officieltigrged with any offense in connection with the Ahraib allegations.

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

Payments to the Company on cost-plus-fee and timdergaterials contracts are subject to adjustmeon @wudit by the DCAA. The
DCAA is currently in the process of auditing then@many’s incurred cost submissions for the yeargeédddine 30, 2006 and 2007. In the
opinion of management, audit adjustments that reaylt from audits not yet completed or startednateexpected to have a material effec
the Company’s financial position, results of opierad, or cash flows as the Company has accrudxk#sestimate of potential disallowances.
Additionally, the DCAA continually reviews the castcounting and other practices of government aoturs, including the Company. In the
course of those reviews, cost accounting and dassees are identified, discussed and settled.

In December 2010, the Defense Contract Managemgen@y (DCMA) issued a letter to the Company wishdétermination that the
Company improperly allocated certain legal costsiired in connection with the Iraq investigatioescribed above. The Company does not
agree with the DCMA's findings and, on March 9, 20filed a Notice of Appeal in the Armed ServicesaBd of Contract Appeals. The
Companys appeal is pending. The Company has not accrueliaduility for this matter, as based on its pradamwledge of the facts, it do
not believe an unfavorable outcome on the mattetlo€ability is probable.

On March 26, 2012, the Company received a subpivemathe Defense Criminal Investigative Servicekegg documents related to ¢
of the Company’s contracts for the period of Japidar2007 through March 26, 2012. The Company dviging documents responsive to the
subpoena and cooperating fully with the governnseintvestigation. The Company has accrued its cubest estimate of the potential
outcome within its estimated range of $0.8 milltor$1.8 million.

On April 9, 2012, the Company received a lettenfithe 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 investigatingettrer the Company failed to comply with contracfuieements and applicable regulations by
improperly billing for certain contracting persohneder the contract. The Company is reviewing thégter and has not accrued any liability
as based on its present knowledge of the faai®eis not believe an unfavorable outcome is probable

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 fminal and legal precedent, believes it is imgliance with the applicable value-added
tax regulations. The Company has not accrued abylity for this matter because an unfavorable onte is not considered probable. The
Company estimates the range of reasonably podegses to be between $1.5 million and $3.5 million.

NOTE 19. INCOME TAXES
The domestic and foreign components of income lbeboovision for income taxes are as follows (inuands):

Year ended June 30,

2012 2011 2010

Domestic $263,79( $215,20( $156,02-
Foreign 11,20: 12,12: 11,66:
Income before income tax $274,99: $227,32: $167,68¢
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The components of income tax expense are as follimmkousands):

Year ended June 30,

2012 2011 2010
Current:

Federal $ 76,87 $59,09: $51,57:
State and loce 16,67¢ 13,57¢ 11,15¢
Foreign 3,332 2,84t 3,147
Total current 96,88¢ 75,51¢ 65,87«

Deferred:
Federal 9,00( 6,17t (4,087)
State and loce 1,45¢ 1,19¢ (820
Foreign 19t 21¢ 19¢
Total deferrec 10,65: 7,581 (4,709
Total income tax expen: $107,53° $83,10¢ $61,17:

Income tax expense differs from the amounts congpbyeapplying the statutory U.S. income tax rat8®percent as a result of the
following (in thousands):

Year ended June 30,

2012 2011 2010
Expected tax expense computed at federal rate $ 96,245 $79,56: $58,69(
State and local taxes, net of federal ber 11,78¢ 9,60z 6,75¢
Nondeductible (nonincludible) iten 2,06t (1,96%) (8617)
Incremental effect of foreign tax rat (1,02¢) (9149 (830
Other (1,537 (3,18)) (2,589
Total income tax expen: $107,53 $83,10¢ $61,17:

The tax effects of temporary differences that gise to deferred taxes are presented below (instoms):

June 30,
2012 2011

Deferred tax asset

Deferred compensation and f-retirement obligation $ 31,88( $ 27,977

Reserves and accru 28,28¢ 29,94¢

Stocl-based compensatic 26,68 28,76¢

Deferred ren 3,13( 2,92¢

Original issue discount related to the Nc 48€ 883

Other 4,217 1,32¢

Total deferred tax asse 94,68/ 91,82¢
Deferred tax liabilities

Goodwill and other intangible ass: (143,616 (121,84

Unbilled revenu (9,44%) (12,759

Prepaid expenst (4,319 (4,010

Other (6,979 (6,257

Total deferred tax liabilitie (164,35) (143,869
Net deferred tax liabilit $ (69,66 $ (52,049
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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 riegjthe application of significant judgment. Thermany's consolidated federal income tax
returns through June 30, 2008 are no longer sutjenidit. The Company is currently under examaraby three state jurisdictions and one
foreign jurisdiction for years ended June 30, 2808ugh June 30, 2009. The Company does not expecesolution of these examination
have a material impact on its results of operatiinancial condition or cash flows.

During the years ended June 30, 2012 and Jun€d3Q, the Company'’s income tax expense was favoiaigpcted by non-taxable
gains on assets invested in corporate-owned lffierance (COLI) policies, tax benefits related tduwiions claimed for income from
domestic production activities and interest earfinech refunds due on prior year tax returns.

In connection with the issuance of the Notes refeto in Note 13, there was original issue discd@tD) created for income tax
purposes. Over the term of the Notes, this OID gélherate additional interest expense for incomegporting purposes.

U.S. income taxes have not been provided for vésipect to undistributed earnings of foreign subsi€l$ that have been permanently
reinvested outside the United States. As of Jun@@D2, the estimated deferred liability associat@t these undistributed earnings is
approximately $6.7 million.

The Company’s total liability for unrecognized tagnefits as of June 30, 2012, 2011 and 2010 waésriilion, $5.9 million and $5.2
million, respectively. Of the $7.0 million unrecaged tax benefit at June 30, 2012, $2.4 milliomeifognized, would impact the Company’s
effective tax rate. A reconciliation of the begingiand ending amount of unrecognized benefitsagvalin the table below (in thousands):

Year ended June 30,

2012 2011 2010
Beginning of year $5,891 $5,18¢ $11,94¢
Additions based on current year tax positi 1,181 2,711 1,32
Reductions based on prior year tax positi — (2,009 (7,337)
Lapse of statute of limitatior (65) — (630
Settlements with taxing authoriti — — (117)
End of yeal $7,018 $ 5,891 $ 5,18¢

The Company recognizes net interest and penakiascamponent of income tax expense. During thesyeraded June 30, 2012 and
2011, the Company’s income tax expense was reduc&0.3 million and $0.2 million, respectively, atdd to interest earned in connection
with amended returns and carryback claims filedhgyCompany related to prior years. Over the n&xnhanths, the Company does not
expect a significant increase or decrease in thecognized tax benefits recorded at June 30, 284 2f June 30, 2012, $6.2 million of the
unrecognized tax benefits are included in othegitarm liabilities, with the remainder includedather balance sheet accounts.

NOTE 20. RETIREMENT SAVINGS PLANS
401(k) Plan

The Company maintains a defined contribution plader Section 401(k) of the Internal Revenue CdueQACI SMART Plan (the 401
(k) Plan). Employees can contribute up to 75 pdr®ibject to certain statutory limitations) of ithtal cash compensation. The Company
provides matching contributions equal to 50 percent
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of the amount of salary deferral employees elgetols percent of each employee’s total calendar gash compensation, as defined. The
Company may also make discretionary profit shacmgtributions to the 401(k) Plan. Employee conttitms vest immediately. Employer
contributions vest in full after three years of éoyment. Total Company contributions to the 40RIgn for the years ended June 30, 2012,
2011, and 2010 were $26.1 million, $21.6 milliond&17.4 million, respectively. During the year eddune 30, 2010, the Company
amended the 401(k) Plan to provide that non-vestéahces are forfeited upon the earlier of a digtion being taken or on December 31 of
the year the participant terminated employment@iGompany. Previously, non-vested balances wefeitid upon the earlier of a
distribution being taken or on December 31 follogvanfive year break in service. This change in@ddle amount of forfeitures available to
offset Company contributions during the year endiate 30, 2010.

U.K. Defined Contribution Plan

The Company maintains a defined contribution prathe U.K. Under the plan, employees can elecatheunt of pension contributions
that they wish to make out of their flexible benhefititiements subject to certain U.K. tax limithie contributions are deemed to be company
contributions and vest immediately. Employees nmag alect to make personal contributions into tlaa pContributions to this plan and its
predecessor plans for the years ended June 30, 2012, and 2010 were $1.8 million, $1.5 millionda1.5 million, respectively.

Supplemental Savings Plan

The Company maintains the Supplemental SavingstRtangh which, on a calendar year basis, offie¢the director level and above
can elect to defer for contribution to the SupplatakSavings Plan up to 50 percent of their basepamsation and up to 100 percent of their
bonuses and commissions. Prior to January 1, 2iffiders at the vice president level and above vediggble to participate. During the year
ended June 30, 2011, the Supplemental SavingsaRlammended to allow employees at the directot tevearticipate. The Company
provides a contribution of 5 percent of compensatay each participant’'s compensation that excéleeldimit as set forth in IRC 401(a)(17)
(currently $250,000 per year). The Company alsatira®ption to make annual discretionary contrifmgi Company contributions vest ovi
5-year period, and vesting is accelerated in tlemeef a change of control of the Company. Parictgleferrals and Company contributions
will be credited with the rate of return based loa investment options and asset allocations seldgt¢he Participant. Participants may
change their asset allocation as often as daitielf so choose. A Rabbi Trust has been establtshieold and provide a measure of security
for the investments that finance benefit paymebistributions from the Supplemental Savings Planraade upon retirement, termination,
death, or total disability. The Supplemental SasiR¢an also allows for in-service distributions.

Supplemental Savings Plan obligations due to ppaiits totaled $76.6 million at June 30, 2012, bfcl $3.4 million is included in
accrued compensation and benefits in the accompgmyginsolidated balance sheet. Supplemental SaRiiagsobligations increased by $9.3
million during the year ended June 30, 2012, coingjof $1.4 million of investment gains, $12.2 liih of participant compensation
deferrals, and $1.4 million of Company contribuipnffset by $5.7 million of distributions.

The Company maintains investment assets in a Riabbt to offset the obligations under the Supple@e®avings Plan. The value of
the investments in the Rabbi Trust was $77.4 milad June 30, 2012. Investment gains were $1.2omilbr the year ended June 30, 2012.

Contribution expense for the Supplemental Savirigs Buring the years ended June 30, 2012, 20112610, was $1.2 million, $1.2
million, and $0.9 million, respectively.
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NOTE 21. STOCK PLANS AND STOCK-BASED COMPENSATION

For stock options, SSARs and non-performance-bB&idls, stock-based compensation expense is recagniza straight-line basis
ratably over the respective vesting periods. Fdd&Subject to graded vesting schedules for whiahinvg is based on achievement of a
performance metric in addition to grantee servperformance-based RSUSs), stock-based compensajemse is recognized on an
accelerated basis by treating each vesting traaslifeit was a separate grant. A summary of thepmmants of stock-based compensation
expense recognized during the years ended Jurg93R, 2011, and 2010, together with the incometmefits realized, is as follows (in
thousands):

Year ended June 30,

2012 2011 2010

Stocl-based compensation included in indirect costs alithg expense
SSARs and nc-qualified stock option expen: $ 1,97: $ 3,71« $ 8,48¢
Restricted stock and RSU expel 13,52¢ 14,20 22,26¢
Total stocl-based compensation expel $15,49¢ $17,91¢ $30,75(
Income tax benefit recognized for st-based compensation expel $ 6,062 $ 6,54¢ $11,21¢

The Company recognizes the effect of expectedifarés of equity grants by estimating an expectetefture rate for grants of equity
instruments. Amounts recognized for expected farfes are subsequently adjusted periodically amdagdr vesting dates to reflect actual
forfeitures.

The incremental income tax benefits realized uheneixercise or vesting of equity instruments apented as financing cash flows.
During the years ended June 30, 2012, 2011, an@, 2068 Company recognized $0.4 million, $2.2 milliand $0.2 million of excess tax
benefits, respectively, which have been reporteihascing cash inflows in the accompanying cortiftd statements of cash flows.

Equity Grants and Valuation

Under the terms of its 2006 Stock Incentive Plae @006 Plan), the Company may issue, among othensgualified stock options,
restricted stock, RSUs, SSARSs, and performancedsyaollectively referred to herein as equity instents. During the periods presented, all
equity instrument grants were made in the form 8R. Annual grants under the 2006 Plan are gegeralte to the Company'’s key
employees during the first quarter of the Compalfigsal year and to members of the Company’s Boéifdirectors during the second
quarter of the Company’s fiscal year. With the appt of its Chief Executive Officer, the Companga@lssues equity instruments to strategic
new hires and to employees who have demonstrafestiouperformance.

On September 1, 2011, the Company made its annaral @ key employees, in the form of performanasda RSUs. The initial
number of RSUs granted was 721,540 representingnébxémum numbers of RSUs that could be earned fiheenumber of such
performance-based RSUs which will vest is basetherachievement of an increased net after taxtpgféATP) for the year ended June 30,
2012 as compared to NATP for the year ended Jun2@Q (this objective was satisfied during therfowguarter of the year ended June 30,
2012) and on the average share price of Compani &o the 90 day period ending September 1, 2@1@anpared to the average share
for the 90 day period ended September 1, 2011. @wcBnal number of RSUs has been determined haitfesf the RSUs will vest three
years from the grant date and -half will vest four years from the grant date, jgaib to continued service by the grantee.
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On September 1, 2010, the Company made its annaral @ key employees, in the form of performanasda RSUs. The initial
number of RSUs granted was 727,880 representingnébémum numbers of RSUs that could be earned fiheenumber of such
performancebased RSUs which were earned based on the achievefren increased NATP for the year ended Jun@@0] as compared
NATP for the year ended June 30, 2010 and on teeage share price of Company stock for the 90 @sipg ended September 1, 2011
compared to the average share price for the 9@eagd ended September 1, 2010 was 557,865. Ofeftthe RSUs will vest three years
from the grant date and one-half will vest fourngefaom the grant date, subject to continued serbicthe grantee.

For purposes of determining whether the performanegic was achieved, NATP for each of the thremryended June 30, 2012, 2011
and 2010 was the same as the Company’s net inctiriible to CACI as reported on the consolidatadements of operations for the
same year.

The Company also issues equity instruments indhma bf RSUs under its Management Stock Purchase(RI&PP) and Director Stos
Purchase Plan (DSPP). In addition, annual graetsnade to members of the CompaniBbard of Directors in the form of a set dollalueaol
RSUs. Grants to members of the Board of Directest based on the passage of time and continuedeas a Director of the Company.

Upon the exercise of stock options and SSARs amdélsting of restricted shares and RSUs, the Coynfipdfills its obligations under
the equity instrument agreements by either issnagwg shares of authorized common stock or by isssiirages from treasury. The total
number of shares authorized by shareholders fortgrander the 2006 Plan and its predecessor plari2,d50,000 as of June 30, 2012. The
aggregate number of grants that may be made maedxbis approved amount as forfeited SSARs, siptikns, restricted stock and RSUs,
and vested but unexercised SSARs and stock optiah&xpire, become available for future grantsoA3une 30, 2012, cumulative grants of
12,306,409 equity instruments underlying the shattlorized have been awarded, and 2,569,634 &¢ fhetruments have been forfeited.

Non-qualified stock options granted prior to JaguBr2004 lapse and are no longer exercisabletiérercised within ten years of the
date of grant. Equity instruments granted on @rafanuary 1, 2004 have a term of seven yearsSEAR and stock option awards, grantees
whose employment has terminated have 60 daysthétgrtermination date to exercise vested SSARsstmzk options, or they forfeit their
right to the instruments. Grantees whose employiseetrminated due to death or permanent disabilitiwvest in 100 percent of their equity
instrument grants. Also, effective for grants madeor after July 1, 2004, grantees who were agen6@ before July 1, 2008 who retire on or
after age 65 will vest in 100 percent of their ¢gjinstrument grants upon retirement, with the @xica of performance-based RSUs, which
must be held at least until the measurement pésiodmplete. Grantees who were not age 62 on aréduly 1, 2008, who retire on or after
age 62, vest in a prorated portion of their equisgrument grants upon retirement, based upon fleerice during the vesting period.

Stock options vest ratably over a three, fourjwe §ear period, depending on the year of granstidéed shares and non-performance-
based RSUs vest in full three years from the datgant. SSARs granted in prior years as part ef@ompanys then customary annual aw.
vest ratably over a five year period in a mannesezient with the vesting of stock options.

Other than performance-based RSUs which contaiaraettbased element, the fair value of restrictedtess and RSUs is determined
based on the closing price of a share of the Cogip@ommon stock on the date of grant. The faiugadf RSUs with market-based vesting
features is also measured on the grant date, biohis so using a binomial lattice model. The weidkdverage fair value of RSUs granted
during the years ended June 30, 2012, 2011, an@ 2&s $47.34, $43.79, and $46.01, respectivelystck options or SSARs were granted
during the years ended June 30, 2012, 2011 or 2010.
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Activity for all outstanding SSARs and stock opspand the corresponding exercise price and fhileviaformation, for the years enc
June 30, 2012, 2011, and 2010, is as follows:

Weighted Weighted
Average
Grant Date

Average

Number Exercise
of Shares Exercise Price Price Fair Value
Outstanding, June 30, 2009 3,379,04! $ 9.25- $65.0¢ $ 47.7¢ $ 18.8¢
Exercisable, June 30, 20 1,335,20° 9.25- 65.0¢ 40.22 16.0:
Exercisec (191,33) 9.25- 46.31 29.21 11.1%
Forfeited (56,667 45.77- 62.4¢ 51.1C 19.5¢
Expired (44,619 11.19- 64.3¢ 60.5¢ 23.4¢
Outstanding, June 30, 20 3,086,421 9.94- 65.0¢ 48.6¢ 19.2¢
Exercisable, June 30, 20 1,455,22I 9.94- 65.04 44.9¢ 18.0¢
Exercisec (791,72) 9.94- 62.4¢ 36.3¢ 14.8:
Forfeited (85,460) 45.77- 54.3¢ 49.47 18.8¢
Expired (98,947 48.83- 63.2( 58.61 22.0¢
Outstanding, June 30, 20 2,110,30: 34.10- 65.0¢ 52.7¢ 20.71
Exercisable, June 30, 20 1,177,20! 34.10- 65.0¢ 55.1¢ 22.1%
Exercisec (365,30¢) 34.10- 62.4¢ 48.72 19.1C
Forfeited (32,630) 45.77- 54.3¢ 48.6¢ 17.9¢
Expired (28,670) 48.83- 62.4¢ 60.2( 19.1¢
Outstanding, June 30, 20 1,683,69i 34.10- 65.0¢ 53.62 21.2]
Exercisable, June 30, 20 1,362,45: $34.10- $65.0¢ $54.7¢ $ 22.0]

85



Table of Contents
CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

Changes in the number of unvested SSARs and sf@ns and in unvested restricted stock and RSusgleach of the years in the
three-year period ended June 30, 2012, togethbrthét corresponding weighted-average fair valuesasa follows:

SSARs and Restricted Stock and
Stock Options Restricted Stock Units

Weighted Weighted

Average Average

Grant Date Grant Date

Number Number

of Shares Fair Value of Shares Fair Value

Unvested at June 30, 2009 2,043,83! $ 20.6i 578,81 $ 49.3i
Granted — — 499,46¢ 46.01
Vested (355,96)) 22.7¢ (101,719 51.5¢
Forfeited (56,667 19.5¢ (26,935 48.1°
Unvested at June 30, 20 1,631,20: 20.2¢ 949,63( 47.41]
Granted — — 800,11: 43.7¢
Vested (612,65%) 22.3¢ (357,959 47.81
Forfeited (85,46() 18.8¢ (69,687 45.01]
Unvested at June 30, 20 933,09! 18.9¢ 1,322,10: 45.2¢
Granted — — 817,91¢ 47.3¢
Vested (579,219 19.7: (266,65 48.0¢
Forfeited (32,630 17.9¢ (222,040) 46.5¢
Unvested at June 30, 20 321,24 $ 17.8( 1,651,32 $ 45.9i

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

Year ended June 30,

2012 2011 2010
Cash proceeds received $7,46¢ $22,07" $5,58¢
Intrinsic value realize: $3,86¢ $14,56: $1,557
Income tax benefit realize $1,521 $ 5,731 $ 61z

The total intrinsic value of RSUs that vested dgtime years ended June 30, 2012, 2011, and 20181824 million, $15.4 million and
$4.5 million, respectively, and the tax benefitliea for these vestings was $5.3 million, $6.1liorl and $1.7 million, respectively.

The grant date fair value of stock options thategsluring each of the years in the three-yeaogesnded June 30, 2012 was $11.4
million, $13.7 million, and $8.1 million, respectily.
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Outstanding SSAR and Stock Option Information

Information regarding the SSARs and stock optiamstanding and exercisable as of June 30, 2083, fisllows (intrinsic value in
thousands):

SSARs and Options Outstanding SSARs and Options Exercisable
. Weighted . Weighted
Weighted Average Weighted Average
Remaining Remaining
Average Contractual Intrinsic Average Contractual Intrinsic
Range of exercise Number of Exercise Number of Exercise
Price Instruments Price Life Value Instruments Price Life Value
$30.00-$39.99 105,87¢ $ 34.5¢ 1.0t $2,16¢ 103,31 $ 34.4¢ 0.9¢ $2,12¢
$40.0(-$49.99 576,66t 48.7( 2.4z 3,64 257,97¢ 48.6¢€ 2.3¢ 1,641
$50.0(-$59.99 436,04( 52.2( 1.5¢ 1,29¢ 436,04( 52.2( 1.5¢ 1,29¢
$60.0(-$69.99 565,11 63.31 0.1t — 565,11- 63.31 0.1t —
1,683,69: $ 53.62 1.3¢ $7,11¢ 1,362,45. $ 54.7¢ 1.0¢ $5,06:

As of June 30, 2012, there was $0.9 million of sognized compensation cost related to SSARs armn#t sfations scheduled to be
recognized over a weighted-average period of lasyeand $23.8 million of unrecognized compensatimst related to restricted stock and
RSUs scheduled to be recognized over a weightexhgeeeriod of 2.6 years.

Stock Purchase Plans

The Company adopted the 2002 Employee Stock PurdPlas (ESPP), MSPP and DSPP in November 2002ngidmented these
plans beginning July 1, 2003. There are 1,000,600,000, and 75,000 shares authorized for gramterithe ESPP, MSPP and DSPP,
respectively.

The ESPP allows eligible full-time employees toghase shares of common stock at 95 percent oatheérket value of a share of
common stock on the last day of the quarter. Theifmam number of shares that an eligible employeemachase during any quarter is
equal to two times an amount determined as foll@9spercent of such employee’s compensation oweqtiarter, divided by 95 percent of
the fair market value of a share of common stockherlast day of the quarter. The ESPP is a gadlilan under Section 423 of the Internal
Revenue Code and, for financial reporting purposes, amended effective July 1, 2005 so as to bsidered non-compensatory.
Accordingly, there is no stock-based compensatiqerse associated with shares acquired under tRe & of June 30, 2012, participants
have purchased 860,008 shares under the ESPRieidlated-average price per share of $45.90. Oftehares, 67,828 were purchased by
employees at a weighted-average price per sh&®4048 during the year ended June 30, 2012. Tsfgds obligations under the ESPP, the
Company can purchase shares in the open markat, sésres previously acquired and held in treasuigsue authorized but unissued she
During the year ended June 30, 2012, the Compamgdsshares held in treasury to fulfill the empésyeshare purchases.

The MSPP provides those senior executives withkdtotding requirements a mechanism to receive R8Wlisu of up to 100 percent
their annual bonus. For the fiscal years ended 30n2012, 2011 and 2010, RSUs awarded in liewntibes earned are granted at 85 percen
of the closing price of a share of the Companymicmn stock on the date of the award, as reportdtidilew York Stock Exchange. RSUs
granted under the MSPP vest at the earlier ofreetliears from the grant date, 2) upon a changerdfol of the Company, 3) upon a
participant’s retirement at or after age 65, ougdn a participant’s death or permanent disabifigsted RSUs are settled in shares of
common stock. The Company recognizes the valulkeeofliscount applied to RSUs granted under the M&PRock compensation expense
ratably over the three-year vesting period.
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The DSPP allows directors to elect to receive R&iike market price of the Company’s common stackhe date of the award in lieu
of up to 100 percent of their annual retainer f&ested RSUs are settled in shares of common stock.

Activity related to the MSPP and the DSPP durirggytbar ended June 30, 2012 is as follows:

MSPP DSPP
RSUs outstanding, June 30, 2011 77,49: 66€
Granted 10,30¢ 94:
Issuec (32,960) (2,209
Forfeited (4,479 —
RSUs outstanding, June 30, 2( 50,36: 402
Weighted average grant date fair value as adjdstetie applicable discoul $ 42.6]
Weighted average grant date fair va $ 57.5¢

NOTE 22. FAIR VALUE OF FINANCIAL INSTRUMENTS

ASC 820 defines fair value, establishes a frameviarkneasuring fair value and expands disclosubesiefair value measurements.
Fair value is the price that would be receivedaiban asset or paid to transfer a liability betavearket participants in an orderly transaction.
The market in which the reporting entity would sb# asset or transfer the liability with the gesatvolume and level of activity for the asset
or liability is known as the principal market. Whea principal market exists, the most advantageoaiket is used. This is the market in
which the reporting entity would sell the assetransfer the liability with the price that maxim&the amount that would be received or
minimizes the amount that would be paid. Fair vadugased on assumptions market participants wmialkk in pricing the asset or liability.
Generally, fair value is based on observable quotarket prices or derived from observable markéd ddnen such market prices or data are
available. When such prices or inputs are not alg| the reporting entity should use valuation eted

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 ursetkasuring fair value are categorized into thegels, as follows:

» Level 1 Inputs—unadjusted quoted prices in actieekets for identical assets or liabilities.

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

» Level 3 Inputs—amounts derived from valuation medelwhich unobservable inputs reflect the repgréntity’s own assumptions
about the assumptions of market participants tloatldvbe used in pricing the asset or liabil

As of June 30, 2012 and 2011, the Company’s firdmestruments measured at fair value included @@l money market
investments and mutual funds held in the Compasyfmlemental retirement savings plan (the Suppléh&avings Plan), interest rate
swaps and contingent consideration in connectidh ldsiness combinations. Contingent consideratonrded at June 30, 2012 related to
the February 1, 2012 acquisition of TCL (see NQteCéntingent consideration recorded as of Jun@@01 related to three acquisitions
completed during the year ended June 30, 2010.
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The following table summarizes the financial asseis liabilities measured at fair value on a reogrbasis as of June 30, 2012 and
2011, and the level they fall within the fair valuierarchy (in thousands):

As of June 30,

Financial Fair Value

Statement 2012 2011

Description of Financial Instrument Classification Hierarchy Fair Value
Non-COLI assets held in connection with the Suppleniedaings Pla  Long-term asse Level 1 $6,12% $ 6,514
Contingent Consideratic Current liability Level ¢ $3,05¢ $20,83¢
Contingent Consideration Other long-

term liabilities Level : $2,94: $ —
Interest rate swap agreements Other long-term

liabilities Level 2 $2,19¢ $ —

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

Contingent consideration at June 30, 2012 and 28lated to the requirement that the Company patirogent consideration in the
event the acquired businesses achieved certaiifisdezarnings results during the specified perisglssequent to each acquisition (one year
in the case of TCL and two years in the case ofttree acquisitions completed during the year eddea 30, 2010). The Company
determines the fair value of contingent consideraéis of each acquisition date using a valuatiodahwhich includes the evaluation of all
possible outcomes and the application of an apfaiEpdiscount rate. At the end of each reportingppe the fair value of the contingent
consideration is remeasured and any changes anleetin indirect costs and selling expenses. Qutie year ended June 30, 2012, this
remeasurement resulted in a $0.4 million decreasieet liability recorded. During the year endedel@6, 2011, this remeasurement resulted
in a $9.6 million decrease in the liability recodd&he maximum contingent consideration associaigdthe TCL acquisition is
approximately $6.2 million. During the year endedd 30, 2012, the contingent consideration obligatifor all three of the acquisitions
completed during the year ended June 30, 2010 fixe, with payments of $20.3 million made in settlent of earned contingent
consideration in connection with two of the acdiosis and the determination that no further paymergre due in connection with the third
acquisition.

During the year ended June 30, 2012, the Compaeyezhinto two interest rate swap agreements taageits interest rate risk. The
valuation of these instruments is determined usiitlply accepted valuation techniques including alisted cash flow analysis on the
expected cash flows of each derivative. This amghgflects the contractual terms of the derivajiecluding the period to maturity, and u
observable market-based inputs, including intewst curves. To comply with the provisions of ASZD8the Company incorporates credit
valuation adjustments to appropriately reflect htgtown nonperformance risk and the respectiventarparty’s nonperformance risk in the
fair value measurements.
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NOTE 23. EARNINGS PER SHARE
Earnings per share and the weighted-average nusfilbiduted shares are computed as follows (in thads, except per share data):

Year ended June 30,

2012 2011 2010
Net income attributable to CA( $167,45:  $144,21¢ $106,51!
Weightec-average number of basic shares outstanding durangerioc 27,077 30,28: 30,13¢
Dilutive effect of SSARs/stock options and RSUdhieted shares after application of treasury stot

method 87¢ 81€ 53¢
Dilutive effect of the Note 111 203 —
Dilutive effect of accelerated share repurchaseeamgen 44 — —
Weightec-average number of diluted shares outstanding ddinegerioc 28,11: 31,30( 30,67¢
Basic earnings per she $ 618 $ 47€¢ $ 3.5%
Diluted earnings per sha $ 59 $ 461 § 347

The total number of weighted-average common stgckvalents excluded from the diluted per share agsatons due to their anti-
dilutive effects for the years ended June 30, 22021 and 2010, were 0.7 million, 1.9 million, &d million, respectively. The shares
underlying the performance-based RSUs grantedpteSer 2011 are included in the calculation aftdili earnings per share for the year
ended June 30, 2012, as the NATP performance nassiociated with the shares was met and as ifdtiermance metric based on the share
price was computed as of June 30, 2012. The skaresd under the performance-based RSUs granfebitember 2010 are included in the
calculation of diluted earnings per share for tearyended June 30, 2012, as all performance maessxiated with the shares were met and
the final share calculation was determined. Theeshanderlying the performance-based RSUs grant&gptember 2010 are included in the
calculation of diluted earnings per share for tharyended June 30, 2011, as the NATP performant&rassociated with the shares was met
during that period and as if the performance mdizaised on the share price was computed as of Qu2®B1. The contingently issuable
shares that may result from the conversion of theeslwere included in CACI’s diluted share coumttfe fiscal years ended June 30, 2012
and 2011 because CACI’s average stock price ddini@ghird quarter of the year ended June 30, 28#i2tze third and fourth quarters of the
year ended June 30, 2011 was above the convensgangd $54.65 per share. The contingently issuables were not included in C£'s
diluted share count for the year ended June 30) B8tause CACI’s average stock price during eastetmonth period in that year was
below the conversion price. The Warrants were eedfrom the computation of diluted earnings perslibecause the Warrants’ exercise
price of $68.31 was greater than the average marlag of a share of Company common stock duriegpiériods in which the Warrants were
outstanding.

On August 29, 2011, the Company entered into asleted share repurchase agreement with Bank efiéenN.A. (BofA) under
which it paid an initial $209.7 million for 4 mibn shares of the Company’s common stock. The Comgettled the accelerated share
repurchase agreement in May 2012 by paying BofAdditional $16.3 million. The Company recordedtibtal amount paid to BofA of
$226.0 million as treasury stock in its consolidabalance sheet as of June 30, 2012. This repeeaprgverage price of $56.51 per share
under the accelerated share repurchase agreement.

In June 2012, the Company’s Board of Directors aypgd a share repurchase program of up to 4 midli@ares of CACI's common
stock. The Company entered into two 10b5-1 plamieuwhich the Company repurchased 2 million shaf€3ACI’s common stock at an
average price of $51.43 per share as of June 32, 2he Company completed the purchase of the rénga? million shares in July 2012.
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During the year ended June 30, 2012, the Compagnychased 6 million shares of its common stock uttfiEse two programs for

$328.9 million, of which 0.2 million shares purchddor $12.3 million were settled and paid forhe first quarter of the year ending June 30,
2013.

Shares outstanding during the year ended Juned3@, Peflect the repurchase of shares of CACI'sroom stock under the accelerated
share repurchase agreement and the 10b5-1 placrshéelsabove. Shares outstanding during the yemisceJune 30, 2011 and 2010 reflect
the repurchase of shares under other approved sdfarechase programs.

NOTE 24. COMMON STOCK DATA (UNAUDITED)

The ranges of high and low sales prices of the Gamls common stock as reported by the New York IStbachange for each quarter
during the fiscal years ended June 30, 2012 and 2@te as follows:

2012 2011
Quarter High Low High Low
1 $66.4¢ $46.6% $48.7( $40.0(
2nd $59.4¢ $46.3¢ $54.11 $43.61
3rd $63.11 $54.9¢ $62.7¢ $50.91
4t $63.0Z $41.2¢ $64.4( $58.1¢

NOTE 25. QUARTERLY FINANCIAL DATA (UNAUDITED)

This data is unaudited, but in the opinion of mamagnt, includes and reflects all adjustments treaharmal and recurring in nature,
and necessary, for a fair presentation of the selettata for these interim periods. Quarterly coisdd financial operating results of the
Company for the years ended June 30, 2012 and 204 presented below (in thousands except per slataip

Year ended June 30, 2012

First Second Third Fourth
Revenue $924,39!  $973,24: $927,96. $948,87:
Income from operatior $ 75,65 $ 74,706 $ 72,78. $ 76,70¢
Net income attributable to CA( $ 42,14C $ 41,06. $ 40,85¢ $ 43,397
Basic earnings per she $ 146 $ 158 $ 15 $ 164
Diluted earnings per sha $ 141 $ 151 $ 14t $§ 15¢
Weightec-average shares outstandi
Basic 28,91¢ 26,45( 26,53’ 26,40"
Diluted 29,84 27,27( 28,08t 27,24
Year ended June 30, 2011
First Second Third Fourth
Revenue $833,97. $867,27¢ $913,36¢ $963,16:
Income from operatior $ 52,097 $59,43f $61,788 $ 78,08¢
Net income attributable to CA( $ 28,65¢ $33,23¢ $ 36,427 $ 45,90
Basic earnings per she $ 09 $ 11C $ 12 $ 152
Diluted earnings per sha $ 092 $ 108 $ 11 $ 144
Weightec-average shares outstandi
Basic 30,30 30,28¢ 30,37 30,16:
Diluted 31,10: 30,90¢ 31,30( 31,89¢
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NOTE 26. SUBSEQUENT EVENTS

On July 2, 2012, the Company completed its trammatd acquire Delta Solutions and Technologies, (Belta), for $42.5 million.
Delta is a provider of financial management andri@ss services to the federal government. Thisiaitigun expands CACI’s presence in the
business system solutions and government transfarmarenas and complements its 2011 acquisitidheOracle-based Advanced
Programs Group.
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SCHEDULE I
CACI INTERNATIONAL INC
VALUATION AND QUALIFYING ACCOUNTS
FOR YEARS ENDED JUNE 30, 2012, 2011 AND 2010
(in thousands)
Balance a
Beginning Additions Balance
Other at End
of Period at Cost Deductions Change: of Period
2012
Reserves deducted from assets to which they a
Allowances for doubtful accoun $ 3,73¢ $ 2,588 $ (2,689 $ (42 $3,59(
2011
Reserves deducted from assets to which they a
Allowances for doubtful accoun $ 3,212 $ 1,802 $ (1,389 $ 107 $3,73¢
2010
Reserves deducted from assets to which they a
Allowances for doubtful accoun $ 3,501 $1,28¢ $ (1,399 $ (180) $3,212

Items included as “Other Changes” include acquisitiate reserves of acquired businesses and fareigency exchange differences.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Regyigthas duly caused this report to
be signed on its behalf by the undersigned, heoednty authorized, on the 28 day of August 2012.

CACI International Inc

Registrant
Date: August 28, 201 By:
/s/  DANIEL D. A LLEN
Daniel D. Allen
President

Chief Executive Officer and Director
(Principal Executive Officer)

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

Signatures Title. Date
/sl DANIEL D. ALLEN President, Chief Executive Officer and Director August 28, 2012
Daniel D. Allen (Principal Executive Officer
/s/ THOMAS A. MUTRYN Executive Vice President, Chief Financial Offi August 28, 2012
Thomas A. Mutryn and Treasurer (Principal Financial Offic
/sl  CAROL P. HANNA Senior Vice President, Corporate Controller August 28, 2012
Carol P. Hanna (Principal Accounting Officer
/s/ DR.J.P. LONDON Chairman of the Board, Executive Chairman August 28, 2012
Dr. J. P. London
/sl PAUL M. COFONI Director August 28, 2012
Paul M. Cofoni
/sl JAMES S. GILMORE, llI Director August 28, 2012

James S. Gilmore, Il

/sl GREGORY G. JOHNSON Director August 28, 2012
Adm Gregory G. Johnson, USN (Ret.)

/s/ DR.RICHARD L. LEATHERWOOD Director August 28, 2012
Dr. Richard L. Leatherwood

/sl JAMES L. PAVITT Director August 28, 2012

James L. Pavitt
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/s/ DR. WARREN R. PHILLIPS

Dr. Warren R. Phillips

/sl CHARLES P. REVOILE

Charles P. Revoile

/sl _WILLIAM S. WALLACE

Gen William S. Wallace, USA (Ret.)

Title

Director

Director

Director
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Supplemental Executive Retirement Plan for
Daniel D. Allen

A RTICLE |
Purpose and Qualifications of Pla

11

1.2

Purpose The purpose of this Supplemental Executive Rere Plan (hereinafter, the “Plan”) is to provigetain supplemental
retirement and other related benefits for the Etieewas agreed to by the Company and the Execatittee time of his employment.
Such benefits are calculated to restore the lossréin benefits provided to the Executive byfbisner company, which benefits
were reduced in amount due to the Executive’s darlyination of employment. The benefits reduced @) the former employer’s
Salaried Pension Plan benefit, (ii) the former empet’'s Supplemental Plan and, (iii) the former emypl’s Officers Supplemental
Executive Retirement Pla

Qualifications of PlanThe Plan is not intended to meet the qualificatiquirements of Section 401(a) of the InternaldRee Cod:
(the “Code™), but is intended to meet the requirete@f Code Section 409A and other relevant sestafrthe American Jobs
Creation Act of 2004. The Plan is an unfunded ayeament providing deferred compensation to an dégimployee who is part of a
select group of management or highly compensatgidogiees of the Company within the meaning of Sesti®01, 301, and 401 of
ERISA and exempt from the requirements of Par and 4 of Title | of ERISA as“top ha” plan.

A RTICLE I
Definitions

For the purposes of this Plan, the following teghall have the meanings indicated:

2.1
2.2
2.3

2.4

25
2.6
2.7

2.8
2.9
2.10

Board. “Boarc” means the Board of Directors of the Comp:
Cause. “Caus” has the same meaning as is defined in the EmployAwmeement

Change in Control“Change in Control” has the same meaning asasiged in the CACI International, Inc 2006 Stockéntive
Plan.

Committee “Committee”’means the Compensation Committee of the Boardnar @bommittee designated by the Board to admir
the Plan pursuant to Article

Company. “Compan” means CACI International In
Effective Date. “Effective Dat” means February 15, 201

Employer. “Employer” means the Company and each corporatiade or business that, together with the Compiartyeated as a
single employer under Code Section 414(b) or

Employment Agreemer. The employment agreement by and between the Exeand the Company, effective March 7, 2C
Executive. “Executive’ means Daniel D. Allen (date of birth December Z59).

Good Reaso. “Good Reasc” has the same meaning as is defined in the SeveGormopensation Agreemel



2.11

212
2.13

2.14

2.15

2.16

2.17

2.18

2.19

Internal Revenue Codéinternal Revenue Code” means the Internal Regeébode of 1986, or any provision or section thereof
herein specifically referred to, as such Code, igiom or section may from time to time be amendeckplaced. References to the
Internal Revenue Code shall incorporate by referaficregulations, rulings, procedures, releasesosimer position statements issued
by the Department of the Treasury or the Interrealdtdue Service

Normal Retirement Ag. “Normal Retirement A¢” means for the purposes of this agreement age @R}y

Offer Letter “Offer Letter” means the letter from the Compaayhe Executive, dated March 1, 2011, in whichttdrens of the
Executiv¢ s employment with the Company and certain benafgésdefined

Period of Executive ServicéPeriod of Executive Service” means the numbezahplete calendar months of continuous Services,
measured from the Execut’s first date of employment with the Company on Matd, 2011

Retirement “Retirement” means the Executive’s terminatiaoniremployment with the Company at the Executivedsnhal
Retirement Age or late

Separation from Servicdhe Executive incurs a Separation from Servigenuprmination of employment with the Employer.
Whether a Separation from Service has occurred Iséaletermined by the Committee in accordance @iHe Section 409A. Exce
in the case of a bona fide leave of absence asdebelow, the Executive is deemed to have induar&eparation from Service if
the Employer and the Executive reasonably antiegbétiat the level of services to be performed leyEkecutive after a date certain
would be reduced to 20% or less of the averagecervendered by the Executive during the immebljiggieeceding 36-month period
(or the total period of employment, if less thann3@nths), disregarding periods during which the Exyge was on a bona fide leave
of absence

If the Executive is absent from work due to miltéeave, sick leave, or other bona fide leave akalse, he shall incur a Separation
from Service on the first date immediately follogithe later of (i) the six-month anniversary of tsanmencement of the leave or
(i) the expiration of the Executive’s right, if ynto reemployment under statute or contract.

For purposes of determining whether a Separatimm fBervice has occurred, the Employer means thddyempas defined in
Section 2.7 of the Plan, except that for purpos$eketermining whether another organization is gleiemployer with the Company,
common ownership of at least 50% shall be detertivima

Services “Services” means the Executive’s ongoing perfarogaof the duties and responsibilities of an exeeygosition that is at
least equivalent (or more senior in title) to tHaef Operating Officer, U.S. Operatior

Severance Compensation Agreeméseverance Compensation Agreement” means theame compensation agreement between
the Executive and the Company dated October 3,.:

Specified EmployeeSpecified Employee means an employee of the Byaploho, as of the date of his Separation from iBervs a
“key employee” of the Company or any affiliate (Wit the meaning of Code Section 414(b) or (c)), stogk of which is actively
traded on an established securities market orwiker An employee is a key employee if he meetsehairements of Code

Section 416(i)(1)(A)(i), (i), or (iii) (applied imccordance with applicable regulations thereuaddrwithout regard to Code

Section 416(i)(5)) at any time during the 12-mop¢hiod ending on the Specified Employee IdentifamaDate. Such employee shall
be treated as a key employee for the enti-month period beginning on the Specified Employdediive Date
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For purposes of determining whether an employeeSpecified Employee, the compensation of the epaglahall be determined in
accordance with the definition of compensation test under Treas. Reg. Section 1.415(c)-2(d)(2pésasalaries, fees for
professional services, and other amounts receivepersonal services actually rendered in the eoof&mployment with the
employer maintaining the plan, to the extent sunbuants are includible in gross income or wouldrmudible but for an election
under section 125(a), 132(f)(4), 402(e)(3), 40A(K), 402(k) or 457(b), including the earned in@af a selfemployed individual)
provided, however, that, with respect to a nonezgiclien who is not a participant in the Plan, pensation shall not include
compensation that is not includible in the gros®ime of the employee under Code Sections 872,883,911, 931 and 933,
provided such compensation is not effectively catea with the conduct of a trade or business withinUnited States.

Notwithstanding anything in this paragraph to tbateary, (i) if a different definition of compensgat has been designated by the
Company with respect to another nonqualified defitamompensation plan in which a key employee ppadies, the definition of
compensation shall be the definition provided ird&. Reg. Section 1.409A-1(i)(2), and (ii) the Campmay through action that is
legally binding with respect to all nonqualifiedfelged compensation plans maintained by the Compelagt to use a different
definition of compensation.

In the event of corporate transactions describeldéas. Reg. Section 1.409A-1(i)6), the identifimatof Specified Employees shall
be determined in accordance with the default rdéssribed therein, unless the Employer electsiliaaithe available alternative
methodology through designations made within thmetrames specified therein.

2.20 Specified Employee Identification Dat8pecified Employee Identification Date means Dawer 31, unless the Employer has
elected a different date through action that isllgdinding with respect to all nonqualified defst compensation plans maintained
by the Employer

2.21  Specified Employee Effective DatBpecified Employee Effective Date means the €iest of the fourth month following the
Specified Employee Identification Date, or sucHieadate as is selected by the Commit

2.22  Spouse. “Spous” means Sarah Allen (date of birth January 16, 1¢

2.23  Years of Servict. “Years of Servic’” means the number of years that the Executive peovikrvices to the Compat

A RTICLE Il
Participation

3.1 Eligibility and Participatior.

a. Eligibility . Eligibility to participate in the Plan shall benited to the Executive

b. Participation. The Executiv’'s participation in the Plan was effective uponHfiiective Date thereo

A RTICLE IV
Benefits

4.1 Supplement for Lost Benefit Under Former ConypsuPension PlanUpon the Executive terminating Services for reasather than
for Cause, the Company shall pay to the Executink & she survives th
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4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

Executive, to the Spouse, the sum of eight-eightishnd dollars ($88,000) each year until the laftéhe Executive’s death and the
Spouse’s death, beginning as of the later of )fifst day of the seventh month after SeparatiomfService, or (ii) the date the
Executive attains Normal Retirement Ai

Prerata Reduction in the Event of Early Voluntary Teration Other Than For Good Reasdn the event of a voluntary Separation
from Service other than for Good Reason prior taiking age 55, then the benefit under Sectiorshall be reduced by multiplying
the benefits payable under Section 4.1 above bgcidn, the numerator of which is the Period oé&xive Service completed by 1
Executive at the time the Executive separates femice or otherwise ceases to be employed in éixecBervices, and the
denominator of which is the Period of Executivev8sr the Executive would have completed if he rexdained employed in
executive Services continuously through his NorRetirement Date

Other Early Terminationin the event of a voluntary Separation from Ssxfor Good Reason, or in the event of an involynta
Separation from Service for reasons other thaC#arse prior to attaining Normal Retirement Age,Eiecutive and the Spouse will
be eligible to receive the full benefits definedSection 4.1, beginning as of the later of (i) fingt day of the seventh month after
Separation from Service, or (ii) the date the Exigelattains Normal Retirement Ac

Change in Controlin the event the Executive is involuntarily Sextad from Service while he is serving in a positor above the
level of Chief Operating Officer of the Company (bt if he is serving in a lesser capacity with @ompany) following a Change
Control, or in the event that the Executive volupt8eparates from Service (in any capacity withGeenpany) for Good Reason
following a Change in Control, the Executive ane 8pouse will be eligible to receive the full betsedefined in Section 4.1,
beginning as of the later of (i) the first day lbé tseventh month after Separation from Servicéij)dhe date the Executive attains
Normal Retirement Age

Forfeiture of All Benefits for Termination f@ause Notwithstanding anything to the contrary, the &xéve shall forfeit all benefits
under this Plan in the event that the Executivevsluntarily Separated from Service for Cause (hbebefore or after attaining
Normal Retirement Age

Death of the Executive Prior to Normal Retiraingge. In the event the Executive dies prior to attagniMormal Retirement Age,
while employed in Executive Service, the Execuv8pouse, if living at such time, shall receiveaarount equal to the benefit that
she would have received under Section 4.1 begireéngf the later of (i) the first day of the seventonth after the Executive’s
death, or (ii) the date the Executive would havaiaed Normal Retirement Ag

Commencement of Paymentayment of any benefits provided under this Aetly shall commence within 90 days of the later of
Separation from Service or the attainment of NorRetirement Age; provided, however, that if the &xeve is a Specified
Employee as of the date he incurs a Separation §emice, payment of benefits that are payable Gaparation from Service will
be made or begin on the earlier of (i) the first dathe seventh month following the month in whach Separation from Service
occurs or (ii) the death of the Executive. Subsatjaanual payments shall be made on the annivedsdeyof the operative payment
event.

Withholding; Payroll TaxesThe Company shall withhold from payments hereuadg taxes required to be withheld from such
payments under local, state or federal law. ThecHtkee and/or the Spouse may elect not to havehwitting of federal income tax
pursuant to Sectio3405(a)(2) of the Code, or any successor provisiereto.

Payment to Guardiarif a Plan benefit is payable to a minor or a perdeclared incompetent or to a person incapatiadling the

disposition of property, the Committee may direzyment to the
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guardian, legal representative or person havingahe and custody of such minor, incompetent csgrerThe Committee may
require proof of incompetency, minority, incapaatyguardianship as it may deem appropriate poi@igtribution. Such distribution
shall completely discharge the Committee and Comjiaam all liability with respect to such benet

4.10 _Payments Following Death of Executive and3peuse No payments shall be made to any person, trushiityy under this Plan
after the death of the Executive and the Spousédvefits shall be payable under the Plan to angtimer than the Executive and
Spouse (as specifically identified by name in Aetil), or their respective guardians, in the exdrihysical or mental disabilit

A RTICLE V

Administration

5.1

5.2

5.3

5.4

Committee; DutiesThe Plan shall be administered by the Commiftée. Committee shall have the authority to make,raine
interpret, and enforce all appropriate rules agailagions for the administration of the Plan andide or resolve any and all
questions, including interpretations of the Planmeay arise in such administration. A majority votehe Committee members shall
control any decisior

Agents The Committee may, from time to time, employ dgemd delegate to them such administrative dasdssees fit, and may
from time to time consult with counsel who may lbemsel to the Compan

Binding Effect of DecisionsThe decision or action of the Committee with extfgo any question arising out of or in connectiatin
the administration, interpretation and applicatdéthe Plan and the rules and regulations promethbhereunder shall be final,
conclusive and binding upon all persons havingiaterest in the Plar

Indemnity of CommitteeThe Company shall indemnify and hold harmlessiteenbers of the Committee against any and all daim
loss, damage, expense or liability arising from aatfon or failure to act with respect to this Ptamaccount of such member’s
service on the Committee, except in the case afggnegligence or willful miscondu

A RTICLE VI
Informal Funding

6.1

6.2

General AssetsAll benefits in respect of the Executive undas fBlan shall be paid directly from the generaldsinof the Company

or a rabbi trust created for the purpose of infdlyrfanding the Plan, and other than such rablstirif created, no special or separate
fund shall be established and no other segregafiansets shall be made to assure payment. Néithé&ixecutive nor the Spouse
shall have any right, title or interest whateveoirto any investments that the Company may malédithe Company in meeting its
obligation hereunder. Nothing contained in thisnPEnd no action taken pursuant to its provisishall create or be construed to
create a trust of any kind, or a fiduciary relashbip, between the Company and the Executive oBfimaise. To the extent that any
person acquires a right to receive payments frarCtbmpany hereunder, such rights are no greatetthiearight of an unsecured
general creditor of the Participating Employ

Rabbi Trust The Company may, at its sole discretion, estalaigrantor trust, commonly known as a rabbi trasta vehicle for
accumulating the assets needed to pay the proméeeefit, but the Company shall be under no obligeto establish any such trust
or any other informal funding vehicl



A RTICLE VII
Claims Procedure

7.1

7.2

Filing a Claim Any controversy or claim arising out of or refatito the Plan shall be filed with the Committeachtshall make all
determinations concerning such claim. Any decisipithe Committee denying such claim shall be intimgiand shall be delivered
the Executive or Spouse filing the clai*Claiman”).

a. In General Notice of a denial of benefits will be providedhin 90 days of the Committee’s receipt of thei@int’s
claim for benefits. If the Committee determineg ihaeeds additional time to review the claim, @@mmittee will provide
the Claimant with a notice of the extension betbeeend of the initial 90-day period. The extensigihnot be more than
90 days from the end of the initial 90-day period ¢he notice of extension will explain the speciatumstances that
require the extension and the date by which theiGitti@e expects to make a decisi

b. Contents of Noticelf a claim for benefits is completely or partiatienied, notice of such denial shall be in writamg
shall set forth the reasons for denial in plairglaege. The notice shall (1) cite the pertinent gions of the Plan docume
and (2) explain, where appropriate, how the Clainecan perfect the claim, including a descriptiorany additional
material or information necessary to complete thércand why such material or information is neeegsThe claim denii
also shall include an explanation of the claimseevprocedures and the time limits applicable tchsprocedures,
including a statement of the Claimant’s right tangra civil action under Section 502(a) of ERISAdwing an adverse
decision on review

Appeal of Denied ClaimsA Claimant whose claim has been completely otigdhr denied shall be entitled to appeal the claiemial
by filing a written appeal with the Board. A Claimavho timely requests a review of the denied cl@mhis or her authorized
representative) may review, upon request and frebarge, copies of all documents, records andradtiiermation relevant to the
denial and may submit written comments, documeat®yrds and other information relevant to the clarthe Board. All written
comments, documents, records, and other informatiafi be considered “relevant” if the informati@dr) was relied upon in making
a benefits determination, (2) was submitted, carsid or generated in the course of making a bergditision regardless of whether
it was relied upon to make the decision, or (3) destrates compliance with administrative processelssafeguards established for
making benefit decisions. The Board may, in itesbscretion and if it deems appropriate or neggssacide to hold a hearing with
respect to the claim appe

a. In General Appeal of a denied benefits claim must be filedvriting with the Board no later than sixty (6Qys after
receipt of the written natification of such clairardal. The Board shall make its decision regardiggmerits of the denied
claim within sixty (60) days following receipt dig¢ appeal (or within one hundred and twenty (12Q)scdhfter such receipt,
in a case where there are special circumstancegiregextension of time for reviewing the appeabtaim). If an extensic
of time for reviewing the appeal is required beeaofsspecial circumstances, written notice of tkiersion shall be
furnished to the Claimant prior to the commencenoétihe extension. The notice will indicate the@pkcircumstances
requiring the extension of time and the date bycwlthe Board expects to render the determinatioreview. The review
will take into account comments, documents, recarasother information submitted by the Claimaltdtieg to the claim
without regard to whether such information was sititech or considered in the initial benefit deteration.

b. Contents of Noticelf a benefits claim is completely or partiallyrded on review, notice of such denial shall be itting
and shall set forth the reasons for denial in plaiguage. The decision on review shall set fajhtt{e specific reason or
reasons for the denial, (b) specific reference




the pertinent Plan provisions on which the dersddased, (c) a statement that the Claimant idehtid receive, upon
request and free of charge, reasonable accessl twogies of all documents, records, or other infitiam relevant (as
defined above) to the Claimant’s claim, and (djadesnent describing any voluntary appeal procedoffesed by the plan
and a statement of the Claim’s right to bring an action under Section 502(afRfSA.

7.3 Legal Action A Claimant may not bring any legal action relgtto a claim for benefits under the Plan unlessiantd the Claimant
has followed the claims procedures under the Piareahausted his or her administrative remediegusukch claims procedure

7.4 Discretion of CommitteeAll interpretations, determinations and decisiohthe Committee with respect to any claim shalhiade
in its sole discretion, and shall be final and dosive.

A RTICLE VIII
Termination, Suspension or Amendment

8.1 Termination, Suspension or Amendment of Plahe Company may not terminate, amend or susgenBlan at any time, in whole
or in part, unless such action is done with thdtamiconsent of the Executive and the Spousejiifdi

A RTICLE IX
Miscellaneous

9.1 Non-assignability. Neither the Executive nor the Spouse shall hayeright to commute, sell, assign, transfer, pledgeicipate,
mortgage or otherwise encumber, transfer, hypothemaconvey in advance of actual receipt the artsyuinany, payable hereunder,
or any part thereof, which are, and all rights tuak are, expressly declared to be unassignabl@amiansferable. No part of the
amounts payable shall, prior to actual paymensuigect to seizure or sequestration for the paymeahy debts, judgments, alimc
or separate maintenance owed by the ExecutiveedBfiouse or any other person, nor be transfergld@édration of law in the event
of the Executiv’s, the Spou¢s, or any other pers’s bankruptcy or insolvenc

9.2 Not a Contract of Employme. This Plan shall not constitute a contract of esypient between Company and the Executive.
Nothing in this Plan shall give the Executive thght to be retained in the service of Company dnterfere with the right ¢
Company to discipline or discharge the Executivargttime.

9.3 Protective ProvisionsThe Executive shall cooperate with Company byighing any and all information requested by Conydan
order to facilitate the payment of benefits hereurnend by taking such physical examinations asg2my may deem necessary and
by taking such other action as may be requestecidmypany

9.4 Governing Law The provisions of this Plan shall be construedi iaterpreted according to the laws of the Commaitheof
Virginia except as preempted by federal I

9.5 Validity . If any provision of this Plan shall be held il gr invalid for any reason, said illegality owalidity shall not affect the
remaining parts hereof, but this Plan shall be tard and enforced as if such illegal and invatiovsion had never been inserted
herein.

9.6 Natice. Any notice or filing required or permitted undbe Plan shall be sufficient if in writing and haaelivered or sent by
registered or certified mail. Such notice shalbleemed given as of the date
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delivery or, if delivery is made by mail, as of tthete shown on the postmark on the receipt fosteggion or certification. Mailed
notice to the Committee shall be directed to thenfany’s address. Mailed notice to the ExecutiviherSpouse shall be directed to
the individua’s last known address in Comp’s records

9.7 SuccessorsThe provisions of this Plan shall bind and intor¢he benefit of Company and its successors asigras The term
successors as used herein shall include any caeparather business entity which shall, whethem®@yger, consolidation, purchase
or otherwise acquire all or substantially all of thusiness and assets of Company, and successorg sfich corporation or other
business entity

9.8 Compliance with Section 409AAll payments under this Plan shall be made if@eonance with the provisions of Section 409A of
the Internal Revenue Code. To the extent that aoyigion of this Plan is subject to more than amteripretation or construction, st
ambiguity shall be resolved in favor of that inteiation or construction which is consistent whbk provision complying with the
applicable provisions of Section 409A of the In@rmRevenue Code (including, but not limited to thguirement that any payment
made on account of the Executive’'s Separation fe@mvice shall not be made earlier than the firsirmss day of the seventh month
following the Executive’s Separation from Servioejf earlier the date of death of the Executiv)y payment that is delayed in
accordance with the foregoing sentence shall besroadhe first business day following the expinatid such six (6) month perio

9.9 Tax Consequences of Paymenfie Executive understands and agrees that thegp@woymakes no representations as to the tax
consequences of any benefits provided hereundgdudimg, without limitation, under Section 409Atbk Internal Revenue Code).
The Executive (or the ExecutiveSpouse) is solely responsible for any and atirime, excise or other taxes imposed on the Exec
or the Spouse with respect to any benefits providdunder

IN WITNESS WHEREOF, the undersigned executed tleist&ed Plan as of the 10th day of August, 20X8ctdfe as of February 15,
2012.

CACI INTERNATIONAL INC

By: /s/ Jerry A. Reece

Its: Sr. Vice Presider

Dated: 8/10/201

EXECUTIVE

/s/ Daniel D. Allen

Daniel D. Allen



Exhibit 10.38
SEVERANCE COMPENSATION AGREEMENT

THIS AGREEMENT is made as of thestl day of July, 20detween CACI International Inc, a Delaware coagion headquartered at 1100
North Glebe Road, Arlington, Virginia, and Johr\M&ngucci (the“Executive”) residing at 12636 Greenbriar Road,damdic, MD 20854.

WITNESSETH:

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

and

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

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

1.

2.

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

Term. The term of this Agreement shall be for the pefirom July 1, 2012 through June 30, 2013, and sludbmatically renew itself
from year-to-year thereafter, unless the Companyiges to the Executive written notice of the Comps intent to amend the
Company’s severance policy with respect to itsaeskecutives and to apply the amended policy édikecutive. In the event the
Company provides such notice to the Executive,Algieement shall expire by its terms at the entheffull term year that begins on
next July 1 following the date such notice is reediby the Executive

Death or Disability The Executives employment shall terminate (without severanc&raatically upon the death of the Executive.
Company shall have the right to terminate the Etteels employment without payment of severance on tt{8®) days written notice
the event of the Executive’s Disability. For purpe®f this Agreement, “Disability” shall mean (ithe Executive is subject to a legal
decree of incompetency (the date of such decremliiemed the date on which such disability ocdiir(@) the written determination
by a physician selected by the Company that, becaiia medically determinable disease, injury beophysical or mental disability,
the Executive is unable substantially to perforhofthe services required of his position with thempany, and that such disability has
lasted for the immediately preceding ninety (90)dand is, as of the date of determination, redsdgrexpected to last an additional
ninety (90) days or longer after the date of debteation, in each case based upon medically availeiable information, or

(iii) Executive’s qualifying for benefits under tl@ompany’s long-term disability coverage, if anheTCompany’s right to terminate the
Executive’s employment without payment of severamger this Paragraph shall not limit or reducarigway the Executive’s right to
receive benefits under any disability insurancplan maintained by the Company for the benefihef Executive

Voluntary Separation (Other Than For Good Repsdhe Executive shall have the right to terminasegmployment with the Compa
on thirty (30) days written notice to the Compahwiay time on written notice to the Company indiogithe Executive’s desire to retire
or to resign from the Compa’s employment
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5.

Termination For Caus.

(@)

(b)

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

(i)

(ii)

(iii)
(iv)

v)

(vi)
(Vi)

(viii)
(ix)
(x)

(xi)

Gross negligence, willful misconduct or willfmalfeasance by the Executive in connection wighpglrformance of any
material duty for the Compan

The Executive’s continued failure, after beipgvided notice specifying the nature of suchufa) to comply with a
direction of the President and Chief Executive €ffior the Board with respect to an act, omissidfaiture to act on th
part of the Executive

A breach of the Executi’s fiduciary obligations to the Compar

A violation by the Executive of any legal recgment or obligation relating to the Company ttiet Board of Directors,
acting in good faith, reasonably determines isljilte have a material adverse impact on the Comjaniess the
Executive had a reasonable good faith belief theict, omission or failure to act in question waisa violation of such
legal requirement or obligatior

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

Theft, embezzlement or fraud by the Executive innegction with the performance of his duties for @mmpany:.

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

A breach of any material obligation imposed the Executive by this Agreement or the Emplofgeeement dated
February 21, 201:

A material violation of the Company’s Codefthics and Business Conduct Standard or any otiigdighed Company
policy;

Any act, omission or failure to act on the pafrthe Executive (including an act, omission aluf@ to act prior to the
commencement of the Executive’s employment withGbenpany) that results in the inability of the Extee to secure
or maintain security clearances necessary or apptefo Executive’s position with the Company dnel conduct of the
Compan’s business; an

The misappropriation of any material business ojmity.

“Cause” shall be based only on material mattersraxiebn matters of minor importance.

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

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

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

(@)

(b)

(©

(d)

The Company shall pay to the Executive an amegual to twelve (12) months of the Executive’sif@nt Base Salary.” For this
purpose, the Executive’s “Current Base Salary”|dbmldeemed to be the amount of base salary beiildgt@ the Executive at the
time of termination

The Company shall pay to the Executive a peatgiortion of the cash incentive (including, fasthurpose, the annual component
and any partial quarterly component) otherwise pkeyto the Executive for the fiscal year of terntioa under the annual

incentive or bonus plan maintained by the Companyt$ senior executives (the “Annual IncentiverP)gor any replacement
bonus or incentive arrangement covering the ExeeutSuch amount shall be determined based on Qogerformance
consistent with the cash incentive paid under thaual Incentive Plan to comparable active execatinggood standing who meet
expectations and remained on the payroll and édiddr a bonus. The amount payable shall be deteanby multiplying the cash
incentive that the Executive would have received thia employment not terminated, by a fraction,ibimerator of which is the
number of months in the fiscal year (in the casthefannual component) or fiscal quarter (in theeaat the quarterly component)
during which Executive was employed (including thenth in which the termination occurs) and the deinator of which is

twelve (in the case of the annual component) aelin the case of the quarterly compone

The Executive shall continue to participateangd be covered under, the Company’s health carerage for a period of six

(6) months following the Executive’s terminationesfiployment (the “Medical Benefits ContinuationiBdf) on the same basis
other senior executives of the Company. Notwithditagnthe foregoing, if the Executive accepts pasplyment with another
entity that provides health care coverage duriegMiedical Benefits Continuation Period, the Compsingil not provide the
Executive with health care coverage under thisdgtaph (but the Executive shall retain any rightsdotinuation coverage that he
may have under applicable law). For purposes oEtterutive’s continuation coverage rights underti8a601 et. seq. of the
Employee Retirement Income Security Act, SectioB0Eof the Internal Revenue Code of 1986, as antk(ttie “Code”), or any
similar state or local law, the continuation pergill be deemed to have commenced as of the hiegiofthe period for which
the Company has agreed to continue benefits foligwhe Executive’s termination of employment. Te @éxtent that the coverage
provided to the Executive is taxable for federabime tax purposes, then the Executive shall pafutheost of coverage during
the Medical Benefits Continuation Period and thenBany shall pay the Executive an amount equa) théi cost of such
coverage, less any amount that would have beerbfmlg the Executive if he were actively employgdie Company, plus

(i) an additional amount designed to cover alineated applicable local, state and federal inconte@ayroll taxes imposed on t
Executive with respect to such additional paym

Before the Executive may resign for Good Reatfua Executive must provide the Company at ldadit(30) days’ prior written
notice of his intent to resign for Good Reason gmekify in reasonable detail the Good Reason ugochasuch resignation is
based. The Company shall have a reasonable oppgrtoicure any such Good Reason (that is susdepiftcure) within thirty
(30) days after the Company’s receipt of such eofite Executive’s delay in providing such notibalsnot be deemed to be a
waiver of any such Good Reason, nor does the &tluresign for one Good Reason prevent any labed@eason resignation for
a similar or different reaso
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7. Termination Payment (In Connection With A Chang&€tmtrol).
(@) For purposes of this Agreeme

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

(i)  The “Change of Control Date” shall be the datewhich a Change of Control event is legally conmated and legally
binding upon the partie

(iii)  Prior to a Change in Control Date, “Good Rea’sfor the Executive’s resignation shall mean dleeurrence of any of the
following circumstances without the Execur's prior written consen

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

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

(iv)  Following a Change in Control Date, “Good Reasfor the Executives resignation shall also include the occurrencang
of the following circumstances without the Exece’s prior written consen

(1) A substantial adverse alteration in the naturstatus of the Executive’s position or respotiigigé from those in
effect on the day before the Change in Control Dat

(2) A change in the geographic location of the Eiiee’s job more than fifty (50) miles from his LalcResidence (as
defined in paragraph 12 below) on the day befoeeGhange in Control Date;

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

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

0] An amount equal to twer-four (24) months of the Executi’'s Current Base Salary (as defined in Paragraplo®eal

(i) A prorated portion of the cash incentive (inding, for this purpose, the annual component aaydpartial quarterly
component) otherwise payable to the Executivelerfiscal year of termination under the annual ii#e or bonus plan
maintained by the Company for its senior execut{ites “Annual Incentive Plan”) (or any replacembotus or incentive
arrangement covering the Executive). Such amouait B determined based on Company performancastenswith the
cash incentive paid under the Annual Incentive Rdacomparable active executives in good standihg meet
expectations and remained on the payroll and édiddr a bonus. The amount payable shall be deterdnby multiplying
the cash incentive that the Executive would haeeixed had his employment not terminated, by aifracthe numerator
of which is the number of months in the fiscal y@arthe case of the annual component) or fiscaligu (in the case of the
quarterly component) during which Executive was laygd (including the month in which the terminatioccurs) and the
denominator of which is twelve (in the case oféin@ual component) or three (in the case of theteguigicomponent)
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10.

11.

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

(c) In addition, the Executive shall continue tatjggpate in, and be covered under, the Compang&dth care coverage in accordance
with (and subject to the limitations imposed byjd@maph 6(c)

(d) The ability of the Executive to resign for Good Raa shall be subject to the notice and opportupityure provisions contained
Paragraph 6(c
Payment of Other Compensatidm addition to any payment due the Executive pain$ to Paragraphs 6 or 7, at the time of ternonati

of the Executive’s employment, the Executive shalpaid all other compensation and benefits thatlmeadue or provided to the
Executive in accordance with the terms and conutiof any applicable plan, policy or arrangememnegoing the payment of such
compensation or benefit

Timing of Paymen.

(@) The compensation payable in accordance withdg?Paph 6(a) or 7(b)(i) and (iii) shall be paid itump sum within thirty days
following the Executiv’s termination of employmer

(b) The compensation payable in accordance withd?aph 6(b) or 7(b)(ii) shall be paid in a lump somthe date on which the
Company pays bonuses for the fiscal year of terticindo actively employed senior executives; predgdhowever, in no event
shall such payment be made more than2 / montleiiolg the close of the fiscal year of the Compémyhich such bonus
relates

(c) Any additional amount payable in accordance wittaBaaph 6(c) shall be paid to the Executive in déests required withholding
on a monthly basis, at the same time that the lyidgmedical coverage benefit is provided to the&utive. In determining the
amount of such payment the Executive shall be ddémpay federal income tax at the highest marguutal applicable to
individuals in the calendar year in which the pagtrie made and to pay state and local income taixése highest effective rate
the state or locality in which such payment is tdgaAll payments made under Paragraph 6(d) sleathbde in accordance with
the provisions of Treas. Reg. §1.4(-3(i)(1).

Employee AgreemenfThis agreement incorporates by reference the &yepl Agreement between the Executive and the Compan

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

Affiliations . The Executive shall avoid diluting his energigsebgaging in outside commitments to other comaoieorganizations
that require efforts that, either directly or ireditly, reduce the focus, concentration and amoititne Executive devotes to CACI.
Therefore, with the exception of membership witbfpssional/industry associations that directlyteeta Executive’s job, and that do
not have leadership responsibilities, and parttapawith not for profit charitable or communityrs&e entities whose primary activiti
take place outside of normal working hours, Exesusihall not be affiliated with any entities outsiof CACI without first receiving
approval from the Corporate Governance and Nommgafiommittee of the Compa’s Board of Directors
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12.

13.

14.

15.

Local ResidenceThe Executive agrees that during the Employmenibg he will maintain his legal residence withifyf (50) miles of

the main office of the Company (which is curreratyl 100 N. Glebe Road, Arlington, Virginia 222C
Stock Holding Requiremenihe Executive shall maintain compliance with steck holding requirements for his position as ittedan

the CACI Management Stock Ownership Guidelinesctviig administered by the Compensation CommitteadeBoard of Directors
Transactions in Company Stackhe Executive shall notify the Executive Comnattd the Board of Directors when he intends to buy

or sell Company stock, prior to any transactiotis ecommended that the Executive utilize a 10l88ah for all transactions in
Company stock

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

in the Employee Agreemer

(@)

(b)

(©
(d)

(€)

(f)

(9)

(h)

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

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

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

For a period of two (2) years following termiioa of the Executive’'s employment, the Executiviét mot directly or indirectly
provide goods or services to CACI Clients when sgohds or services are in competition with thosedgoor services without
advance written permission of the Chief Legal Gfi¢i) provided within the year prior to terminatiof the Executive’s
employment under contract or task order, or (ifi¢fd pursuant to a formal or informal proposalC®Cl Clients by any CACI
organizational unit for which the Executive workadfor which the Executive had responsibility witlone (1) year prior to the
termination of the Executi’s employment

During the Executive’s employment with CACI did a period of two (2) years following terminatiof that employment, the
Executive will not participate in competition fdret award of any contract or task order for whicih @ACI organizational unit for
which the Executive worked or for which the Execathad responsibility within one (1) year priotthe end of the Executive’s
CACI employment is competing without advance wnitpeermission of the Chief Legal Office

During the Executive’s employment and for aipdrof two (2) years following termination of thatployment, the Executive will
not, directly or indirectly interfere with, dispg®or damage, or attempt to interfere with, dispam@ damage, the Company’s
reputation, or any relationship between the Comparits affiliated or subsidiary companies and ather entity.

The Executive agrees not to hire or solicithoing, directly or indirectly any person now agrkeafter employed by, or providing
services as a subcontractor or consultant to, Gdlits affiliate companies, for a period of twd yRars after termination of
employment without the advance written permissibtihe Chief Legal Officer

The Executive understands and agrees thataymments made under this Agreement constitute additiconsideration for the
Executive s performance of the covenants set forth in thiadtaph 15 and in the Employee Agreem
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16.

17.

18.

19.

20.

21.

22.

No Disparaging Commen. During his period of employment and at all tinlesreafter, the Executive shall refrain from makémy
disparaging remarks about the businesses, seamteproducts of the Company, its subsidiaries dfilchees, as well as their respective
officers, directors, executives, managers, stoadrsl employees, agents, or representat

ReleaselIn consideration of any payment made to the Etveepursuant to this Agreement (and as a condjii@tedent to the
Executive’s right to any such payment), the Exeeutigrees to release the Company and its subsiliaffiliates, officers, directors,
stockholders, employees, agents, representatindssieccessors from and against any and all cldiatdtie Executive may have against
any such person or entity relating to the Exectdieenployment by the Company and the terminati@netbf, such release to be in form
and substance reasonably satisfactory to the Com

Assignment By reason of the special and unique nature obliigations hereunder, it is agreed that neitlatyphereto may assign a
interests, rights or duties which the party mayehiavthis Agreement without the prior written contsef the other party, except that
upon any “Change in Control,” this Agreement siralre to the benefit of and be binding upon thedttige and the purchasing,
surviving or resulting entity, company or corpooatin the same manner and to the same extent aghtsuch entity, company or
corporation were the Compar

Dispute Resolutiol.

(&) Except as provided in subsection (b) belowQbmpany and the Executive agree that any contsgwarclaim arising out of or
relating to this Agreement, or its breach by thenpany shall be resolved by arbitration. This asitm shall be held in Arlingtol
Virginia in accordance with the model employmettitaation procedures of the American ArbitrationsAsiation. Judgment upon
award rendered by the arbitrator shall be bindipgrnuboth parties and may be entered and enforcadyirrourt of competent
jurisdiction.

(b) The Executive acknowledges and agrees thatithsti@nding subsection (a) above, if the Execubreaches any of the provisions
of Paragraph 15 hereof, the Company will suffer edate and irreparable harm for which monetary dgsalone will not be a
sufficient remedy, and that, in addition to all@tihemedies that the Company may have, the Comglzaliybe entitled to seek
injunctive relief, specific performance or any atfem of equitable relief to remedy a breach oe#ttened breach of Paragrapt
by the Executive and to enforce the provisionhif Agreement. The existence of this right shatlpreclude or otherwise limit
the applicability or exercise of any other rightslaemedies which the Company may have at law eqrity.

AmendmentdNo provision of this Agreement may be amended, fremtiiwaived or discharged unless such amendmexiten
modification or discharge is agreed to in a writgigned by the Executive and the Company. No wadlyegither party of any breach or
failure to comply with any condition or provisiofithis Agreement by the other party at any timdidtedeemed a waiver of any other
breach or failure to comply with the conditionspoovisions of this Agreement. No agreements orasgmtations, oral or otherwise,
expressed or implied, concerning the subject mhtezof have been made by either party which arsetdorth expressly in this
Agreement

Entire AgreementThis Agreement constitutes the entire understandind agreement between the Company and the Eesgith
regard to all matters herein. It supersedes andaep any and all prior agreements written or beslveen the Company and the
Executive concerning the severance benefits thgtbragayable to the Executive. However, this Agreetndoes not affect or supersede
the terms of the Employee Agreement dated Febr2r012, the Indemnification Agreement dated 19ly2012, or the Supplemental
Executive Retirement Plan to be provided to thechiee, all of which shall remain in full force aeffect.

Compliance with Section 409A4aragraphs 6(a), 6(b), and 7(b)(i), (ii) angd @ii this Agreement are intended to constitutepmsstion
pay arrangement that does not provide for the difef compensation subject to Section 409A ofGlogle (under the short-term
deferral exception contained in Treas. F
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23.

24,

25.

81.409A-1(b)(4)). ). In order for the short-ternfeteal exception to apply, payments must be coregletithin two and a half months
after the close of the year in which Executive’saation from service occurs. Section 17 of theekgnent states that Executive’s
entitlement to severance payments is condition@a Ugxecutive releasing the Company and its sub#digaffiliates, officers,
directors, stockholders, employees, agents, reptasees, and successors from and against anylbcdiens that Executive may have
against any such person or entity with respectxechtive’s employment by CACI and the terminatibareof. It also provides that the
required release is to be in form and substans®nadly satisfactory to CACI. The parties agree ttia Company is allowed to
withhold payment until the release is completed tad Executive is required to provide the requirddase to CACI within the
Section 409A short term deferral period (i.e. iine for payment to be completed within two and & imonths after the close of the y«
in which your separation from service occu

be resolved in favor of that interpretation or damstion which is consistent with such provisiomd heing subject to the provisions of
Section 409A. The provisions of Paragraphs 6(c)&atk intended to comply with the provisions ofti®s 409A of the Code (to the
extent applicable) and, to the extent that Sect@®A applies to Paragraph 6(c) or 8 (or any provisif this Agreement) and such
provision is subject to more than one interpretatio construction, such ambiguity shall be resolwvef@vor of that interpretation or
construction which is consistent with the provisemmplying with the provisions of Section 409A bétCode (including, but not limit
to the requirement that any payment made on acadihe Executive’s separation from service (wittiie meaning of Section 409A(a)
(2)(A)(i) of the Code and the regulations issuest¢inder) (“Separation from Service”), shall nontede earlier than the first business
day of the seventh month following the Executs/8eparation from Service, or if earlier the ddtdemth of the Executive. Any paym
that is delayed in accordance with the foregoingesgce shall be made on the first business dagviolly the expiration of such six

(6) month period.

Tax Consequences of Paymenftbe Executive understands and agrees that thep@wymmakes no representations as to the tax
consequences of any compensation or benefits prd\iidreunder (including, without limitation, un@saction 409A of the Code, if
applicable). Executive is solely responsible foy and all income, excise or other taxes imposefxatutive with respect to any and
compensation or other benefits provided to Exeeu

Governing Law This Agreement shall be construed and enforced@ordance with the laws of the Commonwealth ofjiviia without
regard to its principles of conflicts of law

Natices. For purposes of this Agreement, notices and conications hereunder shall be in writing and shaltlbemed properly given
and effective when received, if sent by facsimiléabecopy, or by postage prepaid by registerecedified mail, return receipt
requested, or by other delivery service which ptesievidence of delivery, as follov

If to the Company:

CACI International Inc
1100 N. Glebe Road

16th Floor

Arlington, Virginia 22201
Attention: General Counsel

If to the Executive:

John S. Mengucci
12636 Greenbriar Road
Potomac, MD 20854
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or such other address as either party may havéshed to the other in writing in accordance hereyéxcept that notices of change of
address shall be effective only upon receipt.

26. EnforceabilityThe invalidity or unenforceability of any provisiar this Agreement shall not affect the validityemforceability of any
other provision of this Agreement, which shall rémia full force and effect

27. Counterpartsthis Agreement may be executed in one or more eopaits, each of which shall be deemed to be amatibut all of
which together will constitute one and the samé&umsent.

28. Initials. Each page of this Agreement shall be initialed dated by the Executive and the official signiogdnd on behalf of the
Company

IN WITNESS WHEREOF the parties have executed tlgse&ment to be effective the day and year firsvaberitten.

CACI International Inc John S. Mengucc

By: /s/ ARNOLDM ORSE /s/ JoOHNS. MENGUCCI
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Exhibit 10.39
August 24, 201:

To: CACI International Inc
1100 North Glebe Road
Arlington, VA 22201
Attn: Thomas A. Mutryn, CFO and Treasu
Telephone: (703) 8-4488

From Bank of America, N.A
c/o Merrill Lynch, Pierce, Fenner & Smith Incorpted
Bank of America Tower at One Bryant P
New York, NY 1003¢
Attn: John Servidic
Telephone: 64-855-6770
Facsimile: 70-20&-2869

Re: Issuer Forward Repurchase Transactior
(BofAML Reference Number: 118359165)

Ladies and Gentlemen:

The purpose of this communication (thi€bnfirmation ) is to confirm the terms and conditions of thafsaction entered into
between Bank of America, N.A. BofA ") and CACI International Inc (Counterparty ") on the Trade Date specified below (the “
Transaction ”). The terms of the Transaction shall be set fantthis Confirmation. This Confirmation shall coitste a “Confirmation” as
referred to in the ISDA Master Agreement specifietbw.

1. This Confirmation is subject to, and incorposatbe definitions and provisions of the 2006 ISD#éfinitions (including the Annex thereto)
(the “2006 Definitions”) and the definitions and provisions of the 208D Equity Derivatives Definitions (theEquity Definitions ”, and
together with the 2006 Definitions, théXefinitions "), in each case as published by the Internati®wedps and Derivatives Association, Inc.
(* ISDA ™). In the event of any inconsistency between tB@&2Definitions and the Equity Definitions, the Eguefinitions will govern.

This Confirmation evidences a complete and bindiggeement between BofA and Counterparty as tcettmest of the Transaction to
which this Confirmation relates. This Confirmatigimall be subject to an agreement (thggteement”) in the form of the 2002 ISDA Master
Agreement (the 1SDA Form ") as if BofA and Counterparty had executed an agrent in such form (without any Schedule but whi t
elections set forth in this Confirmation; providéawever, that no transaction now existing or hi¢ee@ntered into between BofA and
Counterparty shall constitute a Specified Transadtr purposes of the Agreement). The Transadti@il be the only Transaction under the
Agreement and shall not constitute a “Transact{@s’such term is defined in the ISDA Form) under @tfmer agreement, including any IS/
Master Agreement currently existing or entered fndon time to time between BofA and Counterparty

All provisions contained in, or incorporated byaesnce to, the Agreement will govern this Confirioraiexcept as expressly modified
herein. In the event of any inconsistency betwaenGonfirmation and either the Definitions or thgreement, this Confirmation shall
govern. The Transaction is a Share Forward Traiogaatithin the meaning set forth in the Equity Dfions.



2. The terms of the particular Transaction to whidk Confirmation relates are as follows:

General Terms
Trade Date August 24, 201:

Pursuant to Rule 24b-2 under the Securities anch&nge Act of 1934, as amended, portions of Anntextlids Confirmation have been
omitted from the version filed, pursuant to Iten1 @)(10) of Regulation S-K, as Exhibit 10.[] to the Registrant’s Quarterly Report on
Form 1(-Q for the quarter ended September 30, 2

Seller: BofA

Buyer: Counterparty

Shares: The common stock of Counterparty, par value USID @dr share (Ticker
Symbol:“CACI")

Prepayment Applicable

Prepayment Amoun As provided in Annex B to this Confirmatio

Prepayment Date As provided in Annex B of this Confirmatio

Exchange New York Stock Exchang

Related Exchange(s All Exchanges

Calculation Agent: Bank of America, N.A., which shall make all caldidas, adjustments and

determinations required pursuant to this Transadtiaaccordance with
Section 1.40 of the Equity Definitions. The Caldida Agent shall provide,
upon request of Counterparty, a schedule of atiutations, adjustments and
determinations in reasonable detail in a spreadsiiesther customary
numerical format and in a timely manner, it beimglerstood that the
Calculation Agent shall not be obligated to diselasy proprietary models
used by it for any such calculation, adjustmerdetermination or any
information that the Calculation Agent is requitgdapplicable law,
regulation or contract to keep confident

Valuation Terms

Averaging Dates: Each of the consecutive Exchange Business Days eowing on, and
including, the Initial Averaging Date and ending and including, the Final
Averaging Date

Initial Averaging Date As provided in Annex B of this Confirmatio

Final Averaging Date: The Scheduled Final Averaging Dapepvidedthat BofA shall have the
right, in its absolute discretion, at any time ¢celerate the Final Averaging
Date to any date that is on or after the Schedtbatlest Acceleration Date
by written notice to Counterparty no later thanOSFOM., New York City
time, on the Exchange Business Day immediatelyp¥datg the accelerated
Final Averaging Date

Scheduled Final Averaging Dal As provided in Annex B to this Confirmatio
Scheduled Earliest Acceleration De As provided in Annex B to this Confirmatio
Valuation Date The Final Averaging Datt

2



Averaging Date Disruption:

Market Disruption Events:

Regulatory Disruption:

Modified Postponemenprovidedthat notwithstanding anything to the
contrary in the Equity Definitions, if a Market Digtion Event occurs on
any Averaging Date, the Calculation Agent may piprpriate in light of
market conditions, regulatory considerations oeotlise, take any or all of
the following actions: (i) postpone the SchedulethFAveraging Date in
accordance with Modified Postponement (as modifiexkin) and/or (ii)
determine that such Averaging Date is a Disruptag @nly in part, in whic
case the Calculation Agent shall (x) determineMieAP Price for such
Disrupted Day based on Rule 10b-18 eligible tratisas in the Shares on
such Disrupted Day taking into account the natmekduration of such
Market Disruption Event and (y) determine the ®etnt Price based on an
appropriately weighted average instead of the ragtic average described
under “Settlement Price” below. Any Exchange BusinBay on which, as
of the date hereof, the Exchange is scheduledbtegbrior to its normal
close of trading shall be deemed not to be an Exgh®8usiness Day; if a
closure of the Exchange prior to its normal clok#axing on any Exchange
Business Day is scheduled following the date hetéeh such Exchange
Business Day shall be deemed to be a DisruptedDiayl. Section 6.6(a) ¢
the Equity Definitions is hereby amended by repigdhe word “shall” in
the fifth line thereof with the word “may,” and bigleting clause (i) thereof,
and Section 6.7(c)(iii)(A) of the Equity Definitisris hereby amended by
replacing the word “shall” in the sixth and eiglitre thereof with the word
“may”

Section 6.3(a) of the Equity Definitions is herebyended (A) by deleting
the words “during the one hour period that endbeatelevant Valuation
Time, Latest Exercise Time, Knock-in Valuation TimeKnock-out
Valuation Time, as the case may be” in clauseh@yeof, and (B) by
replacing the words “or (iii) an Early Closure.’etiein with “(iii) an Early
Closure, or (iv) a Regulatory Disruptir”’

Section 6.3(d) of the Equity Definitions is herebiended by deleting the
remainder of the provision following the term “Sdiéed Closing Time” in
the fourth line thereo

Any event that BofA, in its reasonable discretibased on the advice of
counsel, determines makes it appropriate with cegaany legal, regulatory
or selfregulatory requirements or related policies anat@dores for BofA t
refrain from or decrease any market activity inreetion with the
Transaction. BofA shall notify Counterparty as sasreasonably
practicable that a Regulatory Disruption has oamliand the Averaging
Dates affected by i
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Settlement Terms
Initial Shares
Initial Share Delivery:
Initial Share Delivery Date
Initial Price:
Settlement Date:

Settlement:

Counterparty Share Settlement:

BofA Share Settlement:

As provided in Annex B to this Confirmatio

On the Initial Share Delivery Date, BofA shall deli to Counterparty the

Initial Shares

As provided in Annex B of this Confirmatio

As provided in Annex B of this Confirmatio

The date that falls three Exchange Business Ddlgsviog the Valuation

Date.

On the Settlement Date (x) if the True-Up Amoura isegative number,

Counterparty shall make a cash payment to BofAiamount equal to the

absolute value of the Trugp Amount, subject to the provisions opposite

caption “Counterparty Share Settlement” below,if(f)e True-Up Amount

is a positive number, BofA shall make a cash payrtee€ounterparty in an

amount equal to the True-Up Amount, subject topiferisions opposite the

caption “BofA Share Settlement” below, and (zhié&tTrue-Up Amount is

zero, neither Counterparty nor BofA shall be reggito make any payment

or delivery to the othe

If the True-Up Amount is a negative number, Couypdety may elect, in lieu

of making a cash payment to BofA in an amount etuéite True-Up

Amount for the “Net Share Settlement Provisiong"fegh in paragraphs 1

through 4 of Annex A to apply to the entire True-Aimount, so long as

Counterparty notifies BofA in writing of such elagt on or prior to the

Settlement Notice Dat:

If the True-Up Amount is a positive number, Couptaty may elect to

receive from BofA, in lieu of any cash payment fr8ofA equal to the

True-Up Amount, a number of Shares equal to the-Ttp Share Amount,

so long as

(x) Counterparty makes the “Election Represénat below in writing to
BofA as of the date of, and in connection with,setection by
Counterparty to receive Shares in settlement offtaasaction

(y) atthe time of such election, Counterparyvides to BofA a written
statement that the representations contained iticGed(a)(i) and
Section 7(a)(vii) of this Confirmation are true asafrect as of (and as
if made on) the date of such election; i

(z) Counterparty notifies BofA in writing of sa@lection on or prior to tr
Settlement Notice Dat

If Counterparty validly so elects to receive frorofB, in lieu of any cash

payment from BofA equal to the Trudp Amount, a number of Shares eq

to the True-Up Share Amount, such Shares shalkbeeded to

Counterparty by BofA on the Exchange Business Dayédiately following

the last Tru-Up Valuation Date
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Election Representations:

Settlement Notice Date:
True-Up Amount:

True-Up Share Amount
True-Up Valuation Price:

True-Up Valuation Dates:

Settlement Price:

VWAP Price:

Discount:
Excess Dividend Amount:

Other Applicable Provisions:

As of the date of an election by Counterparty t®iee a Share delivery
from BofA pursuant to the provisions opposite thpton “BofA Share
Settlement” above, (x) Counterparty representsafBRhat it has all
necessary corporate power and authority to makie skection and to
perform its obligations upon such election, and@glunterparty represents
BofA that such election, and any payment or recefitelivery in
connection therewith, have been duly authorizedlbyecessary corporate
action on Counterpar's part.

The date that falls two Exchange Business Dayewviatlg the Valuation
Date.

An amount equal to (i) the Prepayment Amounirius(ii) the Initial Shares
multiplied by the Settlement Pric

True-Up Amountdivided bythe True-Up Valuation Price

The arithmetic average of the VWAP Prices for alid-Up Valuation Dates
plusUSD 0.02, and subject to Averaging Date Disruptabetermined as if
each True-Up Valuation Date were an Averaging Datth Averaging Date
Disruption applying as if the last True-Up ValuatiDate were the Final
Averaging Date and the Tr-Up Valuation Price were the Settlement Pri
Up to five (5) Scheduled Trading Days beginninglos Settlement Date;
provided that BofA shall take into account markenditions at the time
(including, but not limited to, liquidity) and arapplicable regulatory
considerations in a good faith commercially reabtmananner. BofA may,
based on the advice of counsel, extend the dates above in a
commercially reasonable mann

The arithmetic average of the VWAP Prices for alefaging Datesinus
the Discount

For any Averaging Date, the Rule 10b-18 dollar weduweighted average
price per Share for such day based on transaaticesuted during such day,
as reported on Bloomberg Page “CACI.Q <Equity> ARIRC” (or any
successor thereto) or, in the event such pricetismreported on such day
for any reason or is manifestly incorrect, as reabty determined by the
Calculation Agent using a volume weighted mett

As provided in Annex B to this Confirmatio

For the avoidance of doubt, all references to tkeeks Dividend Amount in
Section 9.2(a)(iii) of the Equity Definitions shak deleted

To the extent either party is obligated to deli8@bares hereunder, the
provisions of the last sentence of Section 9.2%extions 9.8, 9.9, 9.10, 9.
(except that the Representation and Agreementic@atan Section 9.11 of
the Equity Definitions shall be modified by exclndiany representations
therein relating to restrictions, obligatiol
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Dividends:

Dividend:

Share Adjustment:

Method of Adjustment:

Extraordinary Events

Consequences of Merger Ever

(a) Shar-for-Share:

(b) Shar-for-Other:

(c) Shar-for-Combined:

Tender Offer

Consequences of Tender Offe

(a) Shar-for-Share:

(b) Shar-for-Other:

(c) Shar-for-Combined:

Composition of Combined Consideratic

Consequences of Announcement Events:

Announcement Event:

Announcement Date:

limitations or requirements under applicable sdmsilaws arising as a res
of the fact that Counterparty is the Issuer of$hares) and 9.12 of the
Equity Definitions will be applicable as if “PhysikcSettlement” applied to
the Transactior

Any dividend or distribution on the Shares othertlany dividend or
distribution of the type described in Sections (d)@), 11.2(e)(ii)(A) or 11.2
(e)(ii)(B) of the Equity Definitions

Calculation Agent Adjustmengrovidedthat the declaration or payment of
Dividends shall not be a Potential Adjustment Ev

It shall constitute an additional Potential AdjustmEvent if the Scheduled
Final Averaging Date is postponed pursuant to “Agémg Date Disruption”
above, in which case the Calculation Agent maytsicommercially
reasonable discretion, adjust any relevant ternteeofransaction as the
Calculation Agent determines appropriate to accéamthe economic effect
on the Transaction of such postponem

Modified Calculation Agent Adjustme!
Cancellation and Payme

Component Adjustmet

Applicable

Modified Calculation Agent Adjustme!
Modified Calculation Agent Adjustmel
Modified Calculation Agent Adjustmel
Not Applicable

Modified Calculation Agent Adjustment as set fartiSection 12.3(d) of the
Equity Definitions;providedthat references to “Tender Offer” shall be
replaced by references to “Announcement Event’rafefences to “Tender
Offer Date” shall be replaced by references to “dumcement Date.” An
Announcement Event shall be an “Extraordinary Evéartpurposes of the
Equity Definitions, to which Article 12 of the EdquiDefinitions is
applicable.

The occurrence of an Announcement Date in resgecpotential
Acquisition Transaction (as defined in Section B®ig.

The date of the first public announcement in retato an Acquisition
Transaction, or any publicly announced change @ralment to the
announcement giving rise to an Announcement [
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Provisions applicable to Merger Events and Tender
Offers:

New Shares:

Nationalization, Insolvency or Delisting:

Additional Disruption Events
Change in Law:

Failure to Deliver
Insolvency Filing:

The consequences set forth opposite “Consequemédsrger Events” and
“Consequences of Tender Offers” above shall apgdyardless of whether a
particular Merger Event or Tender Offer relateancAnnouncement Date
for which an adjustment has been made pursuanvimségjuences of
Announcement Events, without duplication of anyrsadjustment

In the definition of New Shares in Section 12.bfithe Equity Definitions,
the text in clause (i) thereof shall be deletedsrentirety (including the
word “and” following such clause (i)) and replaceith “publicly quoted,
traded or listed on any of the New York Stock Exalg The NASDAQ
Global Select Market or The NASDAQ Global Market {loeir respective
successor”.

Cancellation and Payment (Calculation Agent Deteatidn); providedthat

in addition to the provisions of Section 12.6(&)@f the Equity Definitions,
it shall also constitute a Delisting if the Exchang located in the United
States and the Shares are not immediately re-listetiaded or re-quoted on
any of the New York Stock Exchange, The NASDAQ Glatdarket or The
NASDAQ Global Select Market (or their respectivesessors); if th
Shares are immediately re-listed, re-traded omueeg on any such
exchange or quotation system, such exchange oatijprosystem shall
thereafter be deemed to be the Excha

Applicable;providedthat (i) any determination as to whether (A) the
adoption of or any change in any applicable lawegulation (including, for
the avoidance of doubt and without limitation, &y tax law or (y) adoptic
or promulgation of new regulations authorized ondsted by existing
statute) or (B) the promulgation of or any changéhe interpretation by any
court, tribunal or regulatory authority with comeet jurisdiction of any
applicable law or regulation (including any acttaken by a taxing
authority), in each case, constitutes a “Chandeim” shall be made witho
regard to Section 739 of the Dodd-Frank Wall StReform and Consumer
Protection Act of 2010 or any similar legal certgiprovision in any
legislation enacted, or rule or regulation promtdgaon or after the Trade
Date, and (ii) Section 12.9(a)(ii) of the Equityfiddions is hereby amended
by replacing the parenthetical beginning aftentioed “regulation” in the
second line thereof the words “(including, for thidance of doubt and
without limitation, (x) any tax law or (y) adoptiar promulgation of new
regulations authorized or mandated by existingits”.

Applicable
Applicable
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Hedging Disruption Applicable

Increased Cost of Hedgin Applicable
Loss of Stock Borrow Applicable
Maximum Stock Loan Ratt As provided in Annex B to this Confirmatio
Increased Cost of Stock Borro Applicable
Initial Stock Loan Rate As provided in Annex B to this Confirmatio
Hedging Party: For all applicable Potential Adjustment Events &xtraordinary Events,
BofA
Determining Party For all Extraordinary Events, Bof
Non-Reliance; Applicable

Agreements and Acknowledgments Regarding
Hedging Activities:

Applicable
Additional Acknowledgments Applicable
3. Account Details:
(&) Account for delivery of Shares to Counterpa To be provided upon reque
(b) Account for payments to Counterpal To be provided upon reque

(c) Account for payments to Bof:

Bank of Americe

New York, NY

SWIFT: BOFAUS3N

Bank Routing: 02-00¢-593
Account Name: Bank of Americ
Account No.: 00123:-61892

4. Offices:
(a) The Office of Counterparty for the Transacti®nCounterparty is not a Multibranch Party
(b) The Office of BofA for the Transaction is:

Bank of America, N.A.

c/o Merrill Lynch, Pierce, Fenner & Smith Incorptad
Bank of America Tower at One Bryant Park

New York, NY 10036

5. Natices. For purposes of this Confirmation:
(a) Address for notices or communications to Counatety:

CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

Attn: Thomas A. Mutryn, CFO and Treasurer
Telephone: (703) 841-4488



(b) Address for notices or communications to BofA:

Bank of America, N.A.

c/o Merrill Lynch, Pierce, Fenner & Smith Incorpted
Bank of America Tower at One Bryant Park

New York, NY 10036

Attn: John Servidio

Telephone: 646-855-7127

Facsimile: 704-208-2869

6. Additional Provisions Relating to Transactionghe Shares

(a) Counterparty acknowledges and agrees thahttial IShares delivered on the Initial Share DelwbBate may be sold short to
Counterparty. Counterparty further acknowledgesagrdes that BofA may, during (i) the period frdme tlate hereof to the Valuation
Date and (ii) the period from and including thefifrue-Up Valuation Date to and including the [Bate-Up Valuation Date, if any,
(together, the Relevant Period”), purchase Shares in connection with the Tramsactvhich Shares may be used to cover all or a
portion of such short sale or may be delivereddar@erparty. Such purchases will be conducted iedéently of Counterparty. The
timing of such purchases by BofA, the number ofrBa@urchased by BofA on any day, the price paidShare pursuant to such
purchases and the manner in which such purchasesaate, including without limitation whether suairghases are made on any
securities exchange or privately, shall be withie absolute discretion of BofA. It is the intenttloé parties that the Transaction comply
with the requirements of Rule 10b5-1(c)(1)(i)(B)tb& Securities Exchange Act of 1934, as amendhed" Exchange Act”), and the
parties agree that this Confirmation shall be prteted to comply with the requirements of Rule 0f&, and Counterparty shall not
take any action that results in the Transactiorsnatomplying with such requirements. Without lingtthe generality of the preceding
sentence, Counterparty acknowledges and agree@\jh@bunterparty does not have, and shall notgitdo exercise, any influence
over how, when or whether BofA effects any purckagfeShares in connection with the Transaction,di@)ng the period beginning on
(but excluding) the date of this Confirmation amdliag on (and including) the last day of the Refg\Reriod, neither Counterparty nor
its officers or employees shall, directly or inditlg, communicate any information regarding Coupéety or the Shares to any emplo
of BofA or its Affiliates responsible for tradinhe Shares in connection with the transactions capigged hereby, (C) Counterparty is
entering into the Transaction in good faith andaspart of a plan or scheme to evade complianttefaderal securities laws including,
without limitation, Rule 10b-5 promulgated undee taxchange Act and (D) Counterparty will not atiedeviate from this
Confirmation or enter into or alter a correspondireglging transaction with respect to the Shareant@oparty also acknowledges and
agrees that any amendment, modification, waivéemnination of this Confirmation must be effectacaccordance with the
requirements for the amendment or termination ‘@lan” as defined in Rule 10b5-1(c) under the Exad®Act. Without limiting the
generality of the foregoing, any such amendmentifivation, waiver or termination shall be madegmod faith and not as part of a
plan or scheme to evade the prohibitions of Rule3.@nder the Exchange Act, and no such amendmeuwilification or waiver shall b
made at any time at which Counterparty or any effir director of Counterparty is aware of any mata&onpublic information
regarding Counterparty or the Shares.

(b) Counterparty agrees that neither Counterpartyany of its Affiliates or agents shall take amyi@n that would cause
Regulation M to be applicable to any purchaseshair&s, or any security for which the Shares asfeaance security (as defined in
Regulation M), by Counterparty or any of its affttd purchasers (as defined in Regulation M) dufiegRelevant Period.

(c) Counterparty shall, at least one day prioh®first day of the Relevant Period, notify BofAtb€& total number of Shares
purchased in Rule 10b-18 purchases of blocks potsodhe once-a-week block exception containedufe 10b-18(b)(4) by or for
Counterparty or any of its affiliated purchasergmy each of the four calendar weeks precedinditeeday of the Relevant Period and
during the calendar week




in which the first day of the Relevant Period osc{fRule 10b-18 purchase”, “blocks” and “affiliatpdrchaser” each being used as
defined in Rule 10b-18), which notice shall be sabtally in the form set forth as Appendixh&reto.

(d) During the Relevant Period, Counterparty sfiphotify BofA prior to the opening of trading the Shares on any day on wt
Counterparty makes, or expects to be made, anycpafthouncement (as defined in Rule 165(f) undeiSécurities Act of 1933, as
amended (the Securities Act”) of any merger, acquisition, or similar transaatinvolving a recapitalization relating to Courpiarty
(other than any such transaction in which the @srsition consists solely of cash and there is haoatian period), (i) promptly notify
BofA following any such announcement that such ameement has been made, and (iii) promptly detivé3ofA following the makin
of any such announcement a certificate indicati)gqounterparty’s average daily Rule 10b-18 puresaas defined in Rule 10b-18)
during the three full calendar months precedingdidite of the announcement of such transaction Bhn@¢unterparty’s block purchases
(as defined in Rule 10b-18) effected pursuant tagraph (b)(4) of Rule 10b-18 during the three éallendar months preceding the date
of the announcement of such transaction. In additBounterparty shall promptly notify BofA of tharéer to occur of the completion
such transaction and the completion of the votalyet shareholders. Counterparty acknowledgesthasuch public announcement
may result in a Regulatory Disruption and may cdhseRelevant Period to be suspended. Accordit@ynterparty acknowledges that
its actions in relation to any such announcemeirtamsaction must comply with the standards seh fior Section 6(a) above.

(e) Without the prior written consent of BofA (suocbtnsent not to be unreasonably withheld, conditioor delayed), Counterpa
shall not, and shall cause its Affiliates and &feéd purchasers (each as defined in Rule 10b-di¥pndirectly or indirectly (including,
without limitation, by means of a cash-settled threo derivative instrument) purchase, offer to pase, place any bid or limit order that
would effect a purchase of, or commence any teofler relating to, any Shares (or an equivalergriest, including a unit of beneficial
interest in a trust or limited partnership or aawfory share) or any security convertible interchangeable for Shares during the
Relevant Period.

() Notwithstanding anything to the contrary ingt@onfirmation, the Agreement or the Definitionsdar no circumstances will
the Payment Obligation (as defined in Section 16{dlis Confirmation) payable in connection withyaearly termination or
cancellation of the Transaction (including termioator cancellation due to an Extraordinary Evardwm Additional Termination Event)
include the effects of any Dividends declared ad iy Counterparty.

7. Representations, Warranties and Agreements

(a) In addition to the representations, warrardies agreements in the Agreement and those contaisedhere herein,
Counterparty represents and warrants to and fobehefit of, and agrees with, BofA as follows:

(i) As of the Trade Date, and as of the date ofelagtion by Counterparty of the Share TerminatiMternative under (and
as defined in) Section 10(a) below, (A) none of @etparty and its officers and directors is awdrany material nonpublic
information regarding Counterparty or the Sharas @) all reports and other documents filed by Getparty with the Securities
and Exchange Commission pursuant to the Exchangertden considered as a whole (with the more reseci reports and
documents deemed to amend inconsistent statemantesreed in any earlier such reports and documeshbshot contain any
untrue statement of a material fact or any omiseioa material fact required to be stated thereinezessary to make the
statements therein, in the light of the circumsgsna which they were made, not misleading.

(i) Without limiting the generality of Section 13of the Equity Definitions, Counterparty acknowged that BofA is not
making any representations or warranties or takimgposition or expressing any view with respedhtotreatment of the
Transaction under any accounting standards inaud®BC Topic 260Earnings Per ShareASC Topic 815Derivatives and
Hedging, or ASC
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Topic 480,Distinguishing Liabilities from Equitand ASC 815-40Derivatives and Hedging — Contracts in Entity’s OBauity
(or any successor issue statements) or under FAS&lities & Equity Project.

(iii) Without limiting the generality of Section &)(iii) of the Agreement, the Transaction will nablate Rule 13e-1 or Rule
13e-4 under the Exchange Act.

(iv) Prior to the Trade Date, Counterparty shalie to BofA a resolution of Counterparty’s boasfldirectors authorizing
the Transaction and such other certificate or foeates as BofA shall reasonably request. Priarty election by Counterparty to
(x) make a cash payment to BofA pursuant to theipians opposite the caption “Counterparty Casli&eent” above or
(y) receive a Share delivery from BofA pursuanthte provisions opposite the caption “BofA Sharel8etent” above,
Counterparty shall deliver to BofA a resolutionGdunterparty’s board of directors authorizing salgdttion (and related payment
or receipt of delivery, as the case may be) ant stiwer certificate or certificates as BofA shathsonably request. Counterparty
has publicly disclosed on May 2, 2011 its intentionnstitute a program for the acquisition of Stsar

(v) Counterparty is not entering into this Confitina to create actual or apparent trading actiwvitthe Shares (or any
security convertible into or exchangeable for Skaoe to raise or depress or otherwise manipulaetice of the Shares (or any
security convertible into or exchangeable for Staoe otherwise in violation of the Exchange Actdavill not engage in any
other securities or derivative transaction to semtis.

(vi) Counterparty is not, and after giving effeatthe transactions contemplated hereby will noréguired to register as an
“investment company” as such term is defined inlttvestment Company Act of 1940, as amended.

(vii) On the Trade Date, the Prepayment Date, tiiteal Share Delivery Date and the Settlement D&tynterparty is not, or
will not be, “insolvent” (as such term is definedder Section 101(32) of the U.S. Bankruptcy CoddgT1 of the United States
Code) (the ‘Bankruptcy Code ")) and Counterparty would be able to purchaseShares hereunder in compliance with the
corporate laws of the jurisdiction of its incorptioa.

(viii) No state or local (including non-U.S. juristions) law, rule, regulation or regulatory orégplicable to the Shares
would give rise to any reporting, consent, regigiraor other requirement (including without lintitan a requirement to obtain
prior approval from any person or entity) as a tesuBofA or its affiliates owning or holding (hoaver defined) Shares.

(ix) Counterparty shall not declare or pay any Bénd (as defined above) to holders of record angfdate occurring prior
to the Settlement Date.

(x) Counterparty understands no obligations of BafAt hereunder will be entitled to the benefitda@posit insurance and
that such obligations will not be guaranteed by aifijiate of BofA or any governmental agency.

(b) Each of BofA and Counterparty agrees and remtssthat it is an “eligible contract participaat defined in Section 1a(18) of

the U.S. Commaodity Exchange Act, as amended.

(c) Counterparty acknowledges that the offer ael sbthe Transaction to it is intended to be exefrgm registration under the

Securities Act, by virtue of Section 4(2) theredécordingly, Counterparty represents and warramBdfA that (i) it has the financial
ability to bear the economic risk of its investmanthe Transaction and is able to bear a tota @fsts investment, (ii) it is an
“accredited investor” as that term is defined irgRation D as promulgated under the Securities @igtjt is entering into the
Transaction for its own account and without a viewhe distribution or resale thereof, and (iv) #ssignment, transfer or other
disposition of the Transaction has not been andnatl be registered under the Securities Act andstricted under this Confirmation,
the Securities Act and state securities laws.
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(d) Counterparty agrees and acknowledges that BoA'financial institution,” “swap participant” drifinancial participant”
within the meaning of Sections 101(22), 101(53@Q) #81(22A) of the Bankruptcy Code. The parties toefgrther agree and
acknowledge that it is the intent of the partiest () this Confirmation is (i) a “securities coatt,” as such term is defined in
Section 741(7) of the Bankruptcy Code, with respecethich each payment and delivery hereunder eaoimection herewith is a
“termination value,” “payment amount” or “other tisfer obligation” within the meaning of Section 3&2he Bankruptcy Code and a
“settlement payment,” within the meaning of Secti@t6 of the Bankruptcy Code and (ii) a “swap agreetyi as such term is defined in
Section 101(53B) of the Bankruptcy Code, with respe which each payment and delivery hereundé@r oonnection herewith is a
“termination value,” “payment amount” or “other tisfer obligation” within the meaning of Section 3&2he Bankruptcy Code and a
“transfer,” as such term is defined in Section 5&) (of the Bankruptcy Code and a “payment or ottearsfer of property” within the
meaning of Sections 362 and 546 of the BankruptmyeCand (B) BofA is entitled to the protectionfoeded by, among other sections,
Sections 362(b)(6), 362(b)(17), 362(0), 546(e),(#648(d)(2), 555, 560 and 561 of the Bankrupoge.

8. Agreements and Acknowledgements Regarding Hgdgin

Counterparty acknowledges and agrees that:

(a) During the Relevant Period, BofA and its Aities may buy or sell Shares or other securitiésipior sell options or futures
contracts or enter into swaps or other derivate@usties in order to adjust its hedge positiorhwéspect to the Transaction;

(b) BofA and its Affiliates also may be active hetmarket for Shares other than in connection héithging activities in relation to
the Transaction;

(c) BofA shall make its own determination as to thiee, when or in what manner any hedging or maakévities in
Counterparty’s securities shall be conducted asmadl db so in a manner that it deems appropriatestige its price and market risk with
respect to the Settlement Price and/or the VWAPePand

(d) Any market activities of BofA and its Affiliasawith respect to Shares may affect the markeemia volatility of Shares, as
well as the Settlement Price and/or the VWAP Préagh in a manner that may be adverse to Countgrpar

9. Special Provisions regarding Transaction Anneurents

(a) If a Transaction Announcement occurs on orrgddhe Settlement Date, then the Calculation Agéall adjust the Discount
a commercially reasonable manner to take into addie occurrence of such Transaction Announceimeahits impact on the
Transaction. If a Transaction Announcement occfies the Trade Date but prior to the Scheduledi&sirAcceleration Date, the
Scheduled Earliest Acceleration Date shall be aefut be the date of such Transaction Announcement

(b) “ Transaction Announcement” means (i) the announcement of an Acquisition $eantion, (ii) an announcement that
Counterparty or any of its subsidiaries has entaredan agreement, a letter of intent or an urtdading to enter into an Acquisition
Transaction, (iii) the announcement of an intentmsolicit or enter into, or to explore strategiternatives or other similar undertaking
that may include, an Acquisition Transaction, @) éiny other announcement that in the reasonabtgment of the Calculation Agent
may result in an Acquisition Transaction. For thieidance of doubt, announcements as used in tfiisitiEn of Transaction
Announcement refer to any public announcement verettade by the Issuer or a third party.

“ Acquisition Transaction ” means (i) any Merger Event (and for purposei definition the definition of Merger Event
shall be read with the references therein to “100%hg replaced by “15%” and to “50%" by “75%hd as if the clause beginni
immediately following the definition of Reverse Ner therein to the end of such definition were @elgor Tender Offer, or any
other transaction involving the merger of Countepaiith or into any third party, (ii) the sale sansfer of all or substantially all
of the assets of Counterparty, (iii) a recapitdiarg reclassification, binding
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share exchange or other similar transaction, fiy)acquisition, lease, exchange, transfer, disjpos({tncluding by way of spin-off
or distribution) of assets (including any capitalck or other ownership interests in subsidiar@s)ther similar event by
Counterparty or any of its subsidiaries where thgregate consideration transferable or receivaplertbo Counterparty or its
subsidiaries exceeds 15% of the market capitatimadf Counterparty and (v) any transaction in whidhunterparty or its board of
directors has a legal obligation to make a reconuagon to its shareholders in respect of such &etin pursuant to Rule 14e-2
under the Exchange Act.

10. Other Provisions

(a) Alternative Calculations and Payment on Early Teration and on Certain Extraordinary Eventl either party would owe
the other party any amount pursuant to Section, 123, 12.6, 12.7 or 12.9 of the Equity Definisoor pursuant to Section 6(d)(ii) of
the Agreement (a Payment Obligation”), Counterparty shall have the right, in its sdiscretion, to satisfy or to require BofA to
satisfy, as the case may be, any such Paymentadiblg in whole or in part, by the Share Terminatidternative (as defined below) |
giving irrevocable telephonic notice to BofA, canfied in writing within one Scheduled Trading Dag, later than 9:30 A.M. New Yo
City time on the Merger Date, Tender Offer Datenfuncement Date, Early Termination Date or dateaotellation or termination in
respect of an Extraordinary Event, as applicabldtice of Share Termination”); providedthat if BofA would owe Counterparty the
Payment Obligation and Counterparty does not étestquire BofA to satisfy such Payment Obligatiyrthe Share Termination
Alternative in whole, BofA shall have the right,ite sole discretion, to elect to satisfy any gortof such Payment Obligation that
Counterparty has not so elected by the Share TatimmAlternative, notwithstanding Counterpartyésldre to elect or election to the
contrary; angprovided furthethat Counterparty shall not have the right to sztefbut, for the avoidance of doubt, BofA shaNéghe
right to so elect) in the event of (i) an Insolvgna Nationalization, a Merger Event or a Tenddein each case, in which the
consideration or proceeds to be paid to holdehafres consists solely of cash or (ii) an Evemefault in which Counterparty is the
Defaulting Party or a Termination Event in whichubterparty is the Affected Party, which Event off@#t or Termination Event
resulted from an event or events within Countespartontrol. Upon such Notice of Share Terminatittrg following provisions shall
apply on the Scheduled Trading Day immediatelyofglhg the Merger Date, Tender Offer Date, Announeeniate, Early
Termination Date or date of cancellation or terrtiorain respect of an Extraordinary Event, as agaflie, with respect to the Payment
Obligation or such portion of the Payment Obligatfor which the Share Termination Alternative hasib elected (the Applicable
Portion ”):

Share Termination Alternative: Applicable and means, if delivery pursuant to thar® Termination Alternative is owed by
BofA, that BofA shall deliver to Counterparty thba&e Termination Delivery Property on
the date on which the Payment Obligation would atfee be due pursuant to Section 12.2,
12.3,12.6
12.7 or 12.9 of the Equity Definitions or Sectidiaii) of the Agreement, as applicable, or
such later date as the Calculation Agent may reddpretermine (the Share
Termination Payment Date”), in satisfaction of the Payment Obligation oe thpplicable
Portion, as the case may be. If delivery pursuatiié Share Termination Alternative is
owed by Counterparty, the “Net Share SettlementiBians” set forth in paragraphs 1
through 4 of Annex A shall apply as if such deliverere a settlement of the Transaction
pursuant to Section 2, the Settlement Date wer&#hly Termination Date, the True-Up
Amount were zero (Oninusthe Payment Obligation (or the Applicable Portias the case
may be) owed by Counterparty, and “Shares” as us@dinex A were replaced by “Share
Termination Delivery Unit”
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Share Termination Delivery Property:

Share Termination Unit Price:

Share Termination Delivery Unit:

Failure to Deliver
Other applicable provisions:

A number of Share Termination Delivery Units, akcakated by the Calculation Agent,
equal to the Payment Obligation (or the Applica®tgtion, as the case may be) divided by
the Share Termination Unit Price. The CalculatiareAt shall adjust the Share Termination
Delivery Property by replacing any fractional portiof a security therein with an amount of
cash equal to the value of such fractional sectidised on the values used to calculate the
Share Termination Unit Pric

The value of property contained in one Share Teatron Delivery Unit on the date such
Share Termination Delivery Units are to be delidess Share Termination Delivery
Property, as determined by the Calculation Ageiitsidiscretion by commercially
reasonable means and notified by the Calculatioenftp the parties at the time of
notification of the Payment Obligatio

In the case of a Termination Event, Event of Defdbélisting or Additional Disruption
Event, one Share or, in the case of an InsolveMatipnalization, Merger Event or Tender
Offer, one Share or a unit consisting of the nundsexmount of each type of property
received by a holder of one Share (without consitilen of any requirement to pay cash or
other consideration in lieu of fractional amountsoy securities) in such Insolvency,
Nationalization, Merger Event or Tender Offer.uth Insolvency, Nationalization, Merg
Event or Tender Offer involves a choice of consitien to be received by holders, such
holder shall be deemed to have elected to rech&venbiximum possible amount of ca
Applicable

If Share Termination Alternative is applicable, firevisions of Sections 9.8, 9.9, 9.10, 9.11
(except that the Representation and Agreementio@atan Section 9.11 of the Equity
Definitions shall be modified by excluding any repentations therein relating to restrictis
obligations, limitations or requirements under &gllle securities laws arising as a result of
the fact that Counterparty is the issuer of ther&har any portion of the Share Termination
Delivery Units) and 9.12 of the Equity Definitiondll be applicable as if “Physical
Settlement” applied to the Transaction, except &élaeferences to “Shares” shall be read as
references t“Share Termination Delivery Un”.

(b) Equity RightsBofA acknowledges and agrees that this Confirmagarot intended to convey to it rights with regptecthe
Transaction that are senior to the claims of comstookholders in the event of Counterparty’s baptay. For the avoidance of doubt,
the parties agree that the preceding sentencersitadpply at any time other than during Countdypebankruptcy to any claim arising
as a result of a breach by Counterparty of anysafliligations under this Confirmation or the Agremt. For the avoidance of doubt,
the parties acknowledge that this Confirmationdssecured by any collateral that would otherwisguse the obligations of
Counterparty herein under or pursuant to any aijezement.

(c) Indemnification. In the event that BofA or the Calculation Agentay of their Affiliates becomes involved in argpacity in
any action, proceeding or investigation broughbbpgainst any person in connection with this Qomdition, Counterparty shall
reimburse BofA or the Calculation Agent or suchilfdfe for its reasonable legal out-of-pocket exgEn(including the cost of any
investigation and preparation) incurred in conrmttherewith within 30 calendar days of receiphofice of such expenses, except if
such action, proceeding or investigation is theltex the gross negligence, willful misconductbard faith of BofA, the Calculation
Agent or any of their Affiliates. Counterparty shiademnify and hold
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BofA or the Calculation Agent or such Affiliate Imaless against any losses, claims, damages oiitiiebilo which BofA or the
Calculation Agent or such Affiliate may become @abjin connection with any such action, proceedingvestigation except if such
action, proceeding or investigation is the restithe gross negligence, willful misconduct or badlH of BofA, the Calculation Agent or
any of their Affiliates. The reimbursement and inataty obligations of Counterparty under this Sectid)(c) shall be in addition to any
liability that Counterparty may otherwise have,lsbgtend upon the same terms and conditions teé#nmers, directors, officers,
agents, employees and controlling persons (if aag/jhe case may be, of BofA or the Calculationrigad their Affiliates and shall be
binding upon and inure to the benefit of any susces assigns, heirs and personal representativ@sumterparty, BofA or the
Calculation Agent, any such Affiliate and any spehson. Counterparty also agrees that neither Bib&Calculation Agent nor any of
such Affiliates, partners, directors, officers, agge employees or controlling persons shall hayeliability to Counterparty for or in
connection with any matter referred to in this Ganétion except to the extent that any lossesirdadamages, liabilities or expenses
incurred by Counterparty result from the gross igegice, willful misconduct or bad faith of BofA tire Calculation Agent or a breach
by BofA or the Calculation Agent of any of its repentations, warranties, agreements, covenantsigations under this Confirmation
or the Agreement. The foregoing provisions shatise any termination or completion of the Trangat

(d) Staggered Settlemenkf BofA would owe Counterparty any Shares purguarihe “Settlement Terms” above, BofA may, if
BofA determines it would be advisable to do so Haggon the advice of counsel, by notice to Coutypon or prior to the Settlement
Date (a “Nominal Settlement Dat€"), elect to deliver the Shares deliverable on sNominal Settlement Date on two or more dates
(each, a ‘Staggered Settlement Daté) or at two or more times on the Nominal Settlemeatelas follows: (i) in such notice, BofA v
specify to Counterparty the related Staggerede3eéht Dates (each of which will be on or priortecls Nominal Settlement Date) or
delivery times and how it will allocate the Shaitds required to deliver under “Settlement Terrabbve among the Staggered
Settlement Dates or delivery times; and (ii) thgragate number of Shares that BofA will deliveCmunterparty hereunder on all such
Staggered Settlement Dates and delivery timesagilial the number of Shares that BofA would othexviis required to deliver on such
Nominal Settlement Date.

(e) Adjustments For the avoidance of doubt, whenever the Calimriaigent is called upon to make an adjustmentyansto the
terms of this Confirmation or the Definitions tdéainto account the effect of an event, the CataiaAgent shall make such adjustn
by reference to the effect of such event on thegiegParty, assuming that the Hedging Party maistaicommercially reasonable
hedge position.

(f) Transfer and AssignmenBofA may transfer or assign its rights and oltiigas hereunder and under the Agreement, in whole
or in part, to any of its Affiliates without the meent of Counterparty.

(g) Amendments to Equity Definitionghe following amendments shall be made to thetiduefinitions:

(i) Section 11.2(a) of the Equity Definitions israby amended by deleting the wordsdiluting or concentrative effect on-
theoretical value of the relevant Shares” and ptpthem with the words “an economic effect onrndlevant Transaction”;

(ii) The first sentence of Section 11.2(c) of theuiy Definitions, prior to clause (A) thereof,hiereby amended to read as
follows: ‘(c) If “Calculation Agent Adjustment” ispecified as the Method of Adjustment in the rela@@@nfirmation of a Share
Option Transaction or Share Forward Transactiaem following the announcement or occurrence ofRotential Adjustment
Event, the Calculation Agent will determine whethach Potential Adjustment Event has an econonfiéciedn the Transaction
and, if so, will (i) make appropriate adjustment{Eany, to any one or more ofindthe portion of such sentence immediately
preceding clause (ii) thereof is hereby amendeddigting the words “diluting or concentrative” ae words “(providedthat no
adjustments will be made to account solely for ¢jeanin volatility, expected dividends, stock loateror liquidity relative to the
relevant Shares)” and replacing such latter phnagethe words “(and, for the avoidance of douljuatments may be made to
account solely for changes in volatility, stockaate or liquidity relative to the relevant Shatgs

15



(iii) Section 11.2(e)(v) of the Equity Definitions hereby amended by adding, immediately followtimgyword “Shares”, the
words “other than any purchase by Counterpartyhafr&s delivered by BofA pursuant to this Transactamy acquisition of
Shares by Counterparty under its employee benlafiispor any acquisition of shares pursuant to steplrchase plans publicly
announced prior to the Trade Date”; for the avoidaof doubt, the issuance of stock options in thar&s or the planned
repurchase of shares consistent with past prasties previously disclosed in reports filed witk th.S. Securities and Exchange
Commission prior to the Trade Date shall not reisuét Potential Adjustment Event.

(iv) Section 11.2(e)(vii) of the Equity Definitions hereby amended by deleting the wordiduting or concentrative effect
the theoretical value of the relevant Shares” apdacing them with the words “economic effect oa thlevant Transaction”;

(v) Section 12.6(a)(ii) of the Equity Definitions hereby amended by (1) deleting from the fourth thereof the word “or”
after the word “official” and inserting a comma tefor, and (2) deleting the semi-colon at the ehsubsection (B) thereof and
inserting the following words therefor “or (C) abB\’s option, the occurrence of any of the evemiscified in Section 5(a)(vii)
(1) through (9) of the ISDA Master Agreement wigispect to that issuer”;

(vi) Section 12.9(b)(iv) of the Equity Definitioris hereby amended by (A) deleting (1) subsectionirtAts entirety, (2) the
phrase “or (B)” following subsection (A) and (3etphrase “in each case” in subsection (B); andié#dting the phrase “neither
the Non-Hedging Party nor the Lending Party lenldlar&s in the amount of the Hedging Shares or”énpinultimate sentence;
and

(vii) Section 12.9(b)(v) of the Equity Definitions hereby amended by (A) adding the word “or” immagely before
subsection “(B)"and deleting the comma at the end of subsectionadg (B)(1) deleting subsection (C) in its entir€P) deletinc
the word “or” immediately preceding subsection &ayl (3) replacing in the penultimate sentence theelsv“either party” with
“the Hedging Party” and (4) deleting clause (X}he final sentence.

(h) Additional Termination Eventlt shall constitute an Additional Termination Exewith respect to which Counterparty shall be
the sole Affected Party, the Transaction shallieesiole Affected Transaction and BofA shall beghgy entitled to designate an Early
Termination Date, if Counterparty shall declargpay any Dividend to holders of record on any datuaing prior to the Settlement
Date.

() No Netting and Set-offEach party waives any and all rights it may hivset off obligations arising under the Agreenmemd
the Transaction against other obligations betwkemarties, whether arising under any other agragrapplicable law or otherwise.

(j) Disclosure. Effective from the date of commencement of dis@rss concerning the Transaction, Counterpartyeawoth of its
employees, representatives, or other agents malpsiésto any and all persons, without limitatioranf kind, the tax treatment and tax
structure of the Transaction and all materialsmyf kind (including opinions or other tax analysést are provided to Counterparty
relating to such tax treatment and tax structure.

(k) Designation by BofANotwithstanding any other provision in this Confation to the contrary requiring or allowing Bofé
purchase, sell, receive or deliver any Shareshmratecurities to or from Counterparty, BofA (thBésignator”) may designate any of
its Affiliates (the “Designe€’) to deliver or take delivery, as the case mayarel otherwise perform its obligations to deliveany, or
take delivery of, as the case may be, any sucheShmrother securities in respect of the Transactind the Designee may assume such
obligations, if any. Such designation shall noiened the Designator of any of its obligations,riffahereunder. Notwithstanding the
previous sentence, if the Designee shall have pedd the obligations, if any, of the Designatorcuerder, then the Designator shall be
discharged of its obligations, if any, to Countetp#o the extent of such performance.

(I) Termination Currency The Termination Currency shall be USD.

(m) Waiver of Trial by Jury EACH OF COUNTERPARTY AND BOFA HEREBY IRREVOCABLY WA IVES (ON ITS
OWN BEHALF AND, TO THE EXTENT PERMITTED BY APPLICAB LE LAW, ON BEHALF OF ITS STOCKHOLDERS)
ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDIN G OR COUNTERCLAIM (WHETHER BASED ON
CONTRACT, TORT OR
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OTHERWISE) ARISING OUT OF OR RELATING TO THE TRANSA CTION OR THE ACTIONS OF BOFA OR ITS
AFFILIATES IN THE NEGOTIATION, PERFORMANCE OR ENFOR CEMENT HEREOF.

(n) Governing Law; Jurisdiction THIS CONFIRMATION AND ANY CLAIM, CONTROVERSY OR DIS PUTE ARISING
UNDER OR RELATED TO THIS CONFIRMATION SHALL BE GOVE RNED BY THE LAWS OF THE STATE OF NEW
YORK. THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF
THE STATE OF NEW YORK AND THE UNITED STATES COURT F OR THE SOUTHERN DISTRICT OF NEW YORK IN
CONNECTION WITH ALL MATTERS RELATING HERETO AND WAI  VE ANY OBJECTION TO THE LAYING OF
VENUE IN, AND ANY CLAIM OF INCONVENIENT FORUM WITH RESPECT TO, THESE COURTS.
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Please confirm your agreement to be bound by theststated herein by executing the copy of thisfidoation enclosed for that
purpose and returning it to us by mail or facsirimsmission to the address for Notices indicateale.

Yours sincerely
BANK OF AMERICA, N.A.

By: /sl Jake Mendelsohn

Name: Jake Mendelsoh
Title: Managing Directo

Confirmed as of the date first above writt
CACI INTERNATIONAL INC
By: /sl Thomas A. Mutryn

Name: Thomas A. Mutryr
Title: EVP & CFO




APPENDIX A
[ CACI International Inc Letterheald

Bank of America, N.A.

c/o Merrill Lynch, Pierce, Fenner & Smith Incorpted
Bank of America Tower at One Bryant Park

New York, New York 1003

Attn: John Servidio

Re: Issuer Forward Repurchase Transaction

Ladies and Gentlemen:

In connection with our entry into a confirmationtween you and us dated as of August 24, 2011 (@erfirmation "), we hereby
represent that set forth below is the total nundbeshares of our common stock purchased by ordarwany of our affiliated purchasers in
Rule 10b-18 purchases of blocks pursuant to the-aaweek block exception contained in Rule 10b-¥8fl(all defined in Rule 10b-18
under the Securities Exchange Act of 1934, as as®driliring the four full calendar weeks immediaglgceding the first day of the
Relevant Period (as defined in the Confirmatiorg tire week during which the first day of the RetevReriod occurs:

Monday’s Friday’s Share

Date Date Number

Week 4: July 25, 2011 July 29, 2011 0
Week 3: August 1, 201: August 5, 201: 0
Week 2: August 8, 201: August 12, 201: 0
Week 1: August 15, 201: August 19, 201: 0
Current Week August 22, 201: August 26, 201 0

We understand that you will use this informatiorc@iculating trading volume for purposes of Ruld-18.
Very truly yours,
CACI INTERNATIONAL INC
By: /s/ Spiro Fotopoulos

Name: Spiro Fotopoulc
Title: VP/Assistant Secretal




ANNEX A
NET SHARE SETTLEMENT PROVISIONS

1. Net Share Settlement shall be made (i) by deliva the Settlement Date (such date, tiNet Share Settlement Daté) of a number
of Shares (the Restricted Payment Share$) with a value equal to the absolute value of Thee-Up Amount, with such Shareglue base
on the realizable market value thereof to BofA (@hhvalue shall take into account an illiquidityaisint resulting from the fact that the
Restricted Payment Shares will not be registeredefsale), as determined by the Calculation Agéwt {Restricted Share Valug’), and
paragraph 2 of this Annex A shall apply to suchtReed Payment Shares, and (ii) by delivery of Meke-Whole Payment Shares as
described in paragraph 3 below.

2. (a) All Restricted Payment Shares and Mékesle Payment Shares shall be delivered to BofAa(gr affiliate of BofA designated t
BofA) pursuant to the exemption from the registlatiequirements of the Securities Act provided bygtfen 4(2) thereof.

(b) As of or prior to the date of delivery, Mertilinch, Pierce, Fenner & Smith Incorporated, Boffilany potential purchaser of
any such Shares from BofA (or any affiliate of Bad&signated by BofA) identified by BofA shall béafled a commercially
reasonable opportunity to conduct a due diligengestigation with respect to Counterparty custoniagcope for private placements
equity offerings of its size (including, withoutitation, the right to have made available to tHeminspection all financial and other
records, pertinent corporate documents and otfiemiation reasonably requested by them).

(c) As of the date of delivery, Counterparty sleaiter into an agreement (®tivate Placement Agreemen”) with BofA (or any
affiliate of BofA designated by BofA) in connectiavith the private placement of such Shares by Gapatty to BofA (or any such
affiliate) and the private resale of such ShareB&fA (or any such affiliate), substantially simil@ private placement purchase
agreements customary in scope for private placesradraquity offerings of its size, in form and stavee commercially reasonably
satisfactory to BofA, which Private Placement Agneat shall include, without limitation, provisiosgbstantially similar to those
contained in such private placement purchase agnesnof its size relating to the indemnificatiorBaffA and its affiliates, and shall
provide for the payment by Counterparty of all faes expenses in connection with such resale,dirauall fees and expenses of
counsel for BofA, and shall contain representatiovesranties and agreements of Counterparty reagpnacessary or advisable to
establish and maintain the availability of an exéompfrom the registration requirements of the Siti@s Act for such resales.

(d) Counterparty shall not take or cause to bertakey action that would make unavailable eitheth@ exemption set forth in
Section 4(2) of the Securities Act for the sal@n§ Restricted Payment Shares or Make-Whole Pay8teares by Counterparty to
BofA or (ii) an exemption from the registration teéggments of the Securities Act reasonably accéptabBofA for resales of Restrict:
Payment Shares and Make-Whole Payment Shares BofAe(or an affiliate of BofA).

(e) Counterparty expressly agrees and acknowleitigéshe public disclosure of all material informatrelating to Counterparty
within Counterparty’s control.

3. If Restricted Payment Shares are delivered ¢éora@ance with paragraph 2 above, on the SettleDat#, a balance (theSettlement
Balance”) shall be established with an initial balance &do the absolute value of the True-Up Amountldwing the delivery of Restricted
Payment Shares or any Make-Whole Payment Sharéa, dBall sell all such Restricted Payment Sharelglake-Whole Payment Shares in a
commercially reasonable manner. At the end of &aathange Business Day upon which sales have bede, e Settlement Balance shall
be reduced by an amount equal to the aggregateguisceceived by BofA or its affiliate upon theesal such Restricted Payment Shares or
MakeWhole Payment Shares, less a customary and conathgireiasonable private placement fee for privdaéegments of common stock
similar issuers of similar size. If, on any ExcharBusiness Day, all Restricted Payment Shares aietM/hole Payment Shares have been
sold
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and the Settlement Balance has not been reducaddpCounterparty shall, have the option to (Iivée to BofA or as directed by BofA one
Settlement Cycle following such Exchange Busineag &n additional number of Shares (thddke-Whole Payment Shares and, togethe
with the Restricted Payment Shares, tiRayment Shares) equal to (x) the Settlement Balance as of suethBnge Business Daljvided
by (y) the Restricted Share Value of the Make-WHrdgment Shares as of such Exchange Business Oaypyomptly deliver to BofA cash
in an amount equal to the then remaining SettleBatdance. This provision shall be applied succedgiuntil either the Settlement Balanc
reduced to zero or the aggregate number of ResdriRayment Shares and Make-Whole Payment Sharals ¢he@ Maximum Deliverable
Number. If on any Exchange Business Day, Restriegment Shares and M-Whole Payment Shares remain unsold and the Settiem
Balance has been reduced to zero, BofA shall prlgmgturn such unsold Restricted Payment Shardéate-Whole Payment Shares.

4. Notwithstanding the foregoing, in no event siaunterparty be required to deliver more thanMlagimum Deliverable Number of
Shares hereunder Maximum Deliverable Number” means the number of Shares set forth as suctmimeR B to this Confirmation.
Counterparty represents and warrants to BofA (whéghiesentation and warranty shall be deemed tegmated on each day from the date
hereof to the date on which resale of such Pay®kates is completed (thd-fhal Resale Dat€")) that the Maximum Deliverable Number is
equal to or less than the number of authorizedubigsued Shares of Counterparty that are not reddor future issuance in connection with
transactions in such Shares (other than the trdoraainder this Confirmation) on the date of tieéedmination of the Maximum Deliverable
Number (such Shares, t“ Available Shares”). In the event Counterparty shall not have deldgkethe full number of Shares otherwise
deliverable as a result of this paragraph 4 (tbaltieg deficit, the ‘Deficit Shares”), Counterparty shall be continually obligateddiver,
from time to time until the full number of Deficghares have been delivered pursuant to this pafag&hares when, and to the extent that,
(i) Shares are repurchased, acquired or otherwisswed by Counterparty or any of its subsidiaaiésr the date hereof (whether or not in
exchange for cash, fair value or any other conatta), (ii) authorized and unissued Shares reskfimeissuance in respect of other
transactions prior to such date which prior torédevant date become no longer so reserved oC@interparty additionally authorizes any
unissued Shares that are not reserved for othesactions. Counterparty shall immediately notifff8of the occurrence of any of the
foregoing events (including the number of Sharédxgesu to clause (i), (i) or (iii) and the correspling number of Shares to be delivered) and
promptly deliver such Shares thereafter.
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Prepayment Amoun
Prepayment Date:

Initial Averaging Date

Scheduled Final Averaging Date:

Scheduled Earliest Acceleration Date:

Initial Shares
Initial Share Delivery Date
Initial Price:

Discount:
Maximum Stock Loan Ratt
Initial Stock Loan Rate

Maximum Deliverable Numbe

ANNEX B

An amount equal to the product of the Initial Sisaaad the Initial Price

August 29, 2011 (or if such date is not an Excha®ggness Day, the next
following Exchange Business Da

August 25, 2011

July 25, 2012 (or if such date is not an Exchangsiiiiess Day, the next following
Exchange Business Da)

January 31, 2012 (or if such date is not an Exca@yginess Day, the next
following Exchange Business Da

4,000,000 Share
August 29, 2011

The closing price of the Shares on the Exchang@nBss Day immediately
preceding the Prepayment De

USD 0.122¢

50 basis point
25 basis point
8,000,000 Share
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Exhibit 10.40
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (the “Agreement’y executed as of the date of last signature, byb@tween CACI Internation

Inc, a Delaware corporation (the “Company”), andIRa. Cofoni (the “Executive”).

RECITALS

The Executive has been employed by the Companyessdieént and Executive Officer and the Company nistes to employ the

Executive as its Chief Advisor to the Executive ©inan of the Board.

The Executive and the Company desire to termireg@tevious Employment Agreement effective Julga7 between the Executive

and the Company (the “2007 Agreement”), and replaaéh this Agreement.

It is in the best interests of the Company andgkecutive to enter into this Agreement settingidhte terms of the Executive’s

employment as Chief Advisor to the Executive Chainmof the Board.

Accordingly, in consideration of the foregoing, ahd mutual agreements contained in this Agreentie@tparties hereto, intending tc

legally bound, agree as follows:

1. Mutual Agreement to Terminate the 2007 Agreement

(a) The Company and Executive hereby mutually agréerminate the 2007 Agreement effective June28@p in accordance
with Section 5(b) of the 2007 Agreement.

(b) Executive agrees that his transition from thle of CEO and President of the Company to Chiefigat to the Executive
Chairman of the Board of Directors of the Comparily not constitute “Good Reason” for Executive &sign under Section 5 (e) of the
2007 Agreement.

(c) The Company and Executive agree that the migualination of the 2007 Agreement will not triggety severance payments
to Executive under the 2007 Agreement or any o€ plan or agreement between CACI and Executive.

2. Employment of Executive; Duties and Status

(a) The Company hereby agrees to engage the Exe@siChief Advisor to the Executive Chairman ef Board during the
“Employment Period” (as defined in Section 2 heyead the Executive hereby accepts such employratmn the terms and
conditions set forth in this Agreement. During BEraployment Period, the Executive shall (i) suppostmooth transition in the position
of CEO & President by mentoring and assisting éacement; (i) support a smooth transition ingbesition of President, U.S.
Operations by assisting the new CEO & Presidetttéermentoring of new CEQ’s replacement; (iii) cang service on the Company’s
Board of Directors through the end of his term @&&@®or; (iv) provide critique of the FY13-17 Stegic Plan as part of its development
process pre-release; (v) support the closeout dPFacttivities; (vi) continue activities as the pam Company representative with
outside industry organizations such as the PrafaatiServices Council (PSC) and the Armed Forcear@onications and Electronics
Association (AFCEA); and (vii) other duties as gssid by the Company’s Executive Chairman of ther8oé Directors

(b) The Executive agrees that, at all times, thechkive shall act in a manner consistent with iigdiary obligations to the
Company, and otherwise comply with the Company&8ard of Ethics and Business Conduct, as the szayde amended and in
effect from time to time and timely provided to trecutive (the “Standards of Conduct”). In additithe Executive shall comply with
all laws, rules and regulations that are genegglylicable to the Company and its employees, dire@nd officers, and the Executive
shall perform all services in accordance with thkcies, procedures and rules established by threpaoy and the Boar




3. Term of EmploymentThe Executive’'s employment hereunder shall begfioactive to July 1, 2012 and continue until Deber 1,
2012, unless such employment is terminated eanliaccordance with the provisions of this Agreen{ém: “Employment Period”).

4. Compensation and General Benefits

(a) Base SalaryThe Company agrees to pay to the Executive anarfmase salary of Seven Hundred Eighty Thousani@i3o
($780,000) (such base salary, is referred to herzithe “Base Salary”). The Executive’'s Base Salasg amounts required to be
withheld under applicable law, shall be payableduoal installments in accordance with the praaiddie Company in effect from time
to time for the payment of salaries to executiviethe Company, but in no event less frequently tmamthly.

(b) Annual Incentive During the Employment Period, the Executive'gibliity to participate in any annual incentivelmnus
plan maintained by the Company for its senior etiees (the “Annual Incentive Plan”) shall be asatédsed in the June 20, 2012 Letter
Agreement, referred to herein as the “Transitiome®gnent”, attached hereto as Exhibit 1.

(c) ExpensesDuring the Employment Period, the Executive shalkntitled to cause payment by, or to receivenpto
reimbursement from, the Company for all reasonabtenecessary expenses incurred by the Executperiarming the duties required
hereunder on behalf of the Company. All paymentsraimbursements by the Company pursuant to trisdde4(c) shall be subject to,
and consistent with, the Company’s policies foremnge payment and reimbursement, as in effect fimmto time. Such payment or
reimbursement shall be made on or before March d8owiing the close of the calendar year in which éxpense or liability was
incurred. To the extent that payment or reimbursgnsebased on claims, bills, invoices or otherwtnentation that the Executive is
required to submit to the Company, such documemtatiust be submitted by the Executive on or beftaech 1st following the close
of the calendar year in which the expense or lghitas incurred. Amounts which are not submittéthim the required timeframe shall
not be eligible for payment or reimbursement hedeun

(d) Fringe Benefits

(i) Company PlansDuring the Employment Period, in addition to amgounts to which the Executive may be entitled
pursuant to the other provisions of this Secti@r dlsewhere herein, the Executive shall be edttbeparticipate in, and to receive
benefits under, any deferred compensation plardéfdrsolely by elective deferrals by the Executigelified retirement plan,
profit-sharing plan, savings plan, group life, didity, sickness, accident and health insurancgms, or any other similar
benefit plan or arrangement generally made avalbplthe Company to its senior executive employadsject to and on a basis
consistent with the terms, conditions and ovemdhimistration of each such plan or arrangement. Etecutive may also
participate in any long term incentive, equity timar non-qualified deferred compensation plan athtarms and on such
conditions as may be established by the BoardeoCtmpensation Committee. The award of any additimtentive under this
Section 4(d)(i) shall be separate and distinct ftbenright of the Executive to receive the annoeéntive or bonus payment from
the Company described in Section 4(b).

(il) Leave. The Executive shall be entitled to paid annuavéeduring the Employment Period in accordance thigh
Company’s leave policy for senior executives. Lesivell accrue monthly during the Employment Pe(lmased on a full year). In
addition, the Executive shall be entitled to alidpaolidays given by the Company to its senior eties. The extent to which the
Executive may receive payment for unused annusklaathe end of the Employment Period shall berdghed in accordance
with the Company’s policies for its senior execefiv

(iii) Office . During the Employment Period, the Company shall/jple the Executive with an office of a size arithw
furnishings and other appointments commensurate tvé Executives office at the Company on the Effective Date, sectetaric
and administrative assistance and the supportrstatissary in order to perform his duties hereunder
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5. Covenants of the Executive

(a) No Conflicts. The Executive represents and warrants to the Gagnthat the Executive is not subject to any catra
agreement, judgment, order or decree of any kindng restrictive agreement of any character, ribstricts the Executive’s ability to
perform his obligations under this Agreement ot thauld be breached by the Executive upon his perdmce of his duties pursuant to
this Agreement.

(b) Confidentiality; Intellectual Property

(i) The Executive recognizes and acknowledges(thte Executive’s employment with the Company pesvided (and in
the future, will provide) the Executive with accégssTrade Secrets” or “Confidential or Proprietdnjormation” each, as define
in Section 5(d) hereof), (ii) the Company is enghiea highly competitive enterprise, so that anguthorized disclosure or
unauthorized use by the Executive of the Tradeegar Confidential or Proprietary Information mraied under this Agreement,
or any unauthorized competition, whether duringgmgployment with the Company or after its termioatiwould cause
immediate, substantial and irreparable injury ®lhisiness and goodwill of the Company, (iii) tr@rany’s Trade Secrets and
Confidential and Proprietary Information was deypeld by the Company at considerable expense, tisahformation is a
valuable Company asset and part of its goodwidlt this information is vital to the Company’s sugx@nd is the sole property of
the Company, and (iv) the Compasyjusiness interests require a confidential reiatigp between the Company and the Exec
and the fullest practical protection and confidaintieatment of all Trade Secrets and Confidenti&roprietary Information.
Accordingly, the Executive agrees that, exceptdéyequired by law, Governmental Authority or carder, or (B) in the good
faith furtherance of the business of the Compamg Executive will keep confidential and will notlgish, make use of, or disclo
to anyone (or aid others in publishing, making ofer disclosing to anyone), in each case, othan the Company or any Pers
designated by the Company, or otherwise “Misappatgt (as defined in Section 5(d) hereof) any Tr&eerets or Confidential or
Proprietary Information at any time. The Executs/ebligations hereunder shall continue during thgByment Period and
thereafter for so long as such Trade Secrets ofid@ontial or Proprietary Information remain Tradec8ts or Confidential or
Proprietary Information.

(i) The Executive acknowledges and agrees that:

(A) all Trade Secrets and Confidential or Proprigtaformation shall be “Trade Secrets” (as defineder the
Uniform Trade Secrets Act) of the Company and®Affiliates, as the case may be;

(B) the Executive occupies a unique position witiia Company, and he is and will be intimately ised in the
development and/or implementation of Trade See@etsConfidential or Proprietary Information;

(C) in the event the Executive breaches Sectiohgbeof with respect to any Trade Secrets or @ential or
Proprietary Information, such breach shall be dektode a Misappropriation of such Trade SecretSanfidential or
Proprietary Information; and

(D) any Misappropriation of Trade Secrets or Coarfitial or Proprietary Information will result in mediate and
irreparable harm to the Company.

(iii) The Executive recognizes that the Companyeagived, and in the future will receive, “Infortican” (as defined in
Section 5(d) hereof) from Persons subject to a datthe Company’s part to maintain the confideityiaf such Information and
to use it only for certain limited purposes. Withémiting anything in Section 5(b)(i) hereof, theecutive agrees that he owes
Company and such Persons, during the EmploymeiddPand thereafter, a duty to hold all such Infatiorain the strictest
confidence and, except with the prior written auitettion of the Company, or as required by law, &owmental Authority or cou
order, not to disclose such Information to any &ei@xcept
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as necessary in carrying out the Executive’s dditiethe Company consistent with the Company’s egrent with such Person) or
to use it for the benefit of anyone other thantlfier Company or such Person (consistent with thep2oryis agreement with such
Person).

(iv) All memoranda, notes, lists, records and ottesuments or papers (and all copies thereof)udiet but not limited to,
such items stored in computer memories, on midnefielectronically, or by any other means, madeparpiled by or on behalf of
the Executive, or made available to the Executivia the Executive’s possession concerning or inaay relating to the conduct
of the business of the Company or any of its Adfdis, are and shall be the property of the Compasych Affiliate and shall be
delivered to the Company promptly upon the Compaingguest following the termination of the Execetivemployment with the
Company or at any other time on request. The Ekaratknowledges and stipulates that all Electr&tjaipment (as defined in
Section 5(d) hereof) of the Company or any Afféiare the sole property of the Company or sucHiati, and that any
information transmitted by, received from, or stbie such Electronic Equipment is also the propeftthe Company or such
Affiliate. Executive agrees that, after his terntioa of employment, he shall not, directly or ireditly, for himself or for any other
person or entity, use, access, copy, or retrievattempt to use, access, copy, or retrieve, anlyeoElectronic Equipment of the
Company or any Affiliate or any information on tEquipment of the Company or an Affiliate.

(v) “Work Product” @s defined in Section 5(d) hereof) relating to aayk performed by or assigned to the Executiverdy
and in connection with, his employment with the Q@amy, shall belong solely and exclusively to thenpany.

(vi) From time to time, at the reasonable requést® Company, the Executive agrees to disclosmptly to the Company
all Work Product and relevant records, which resamtill remain the sole property of the Company;viied that the Executive
shall not have an obligation to disclose Work Pataw records hereunder to the extent the Comphliesidy has actual knowled
of such Work Product and originals or copies othstacords.

(vii) The Executive hereby assigns to the Comparnthout further consideration, his entire rightlej and interest
(throughout the United States and in all foreigartdes) in and to all Work Product, whether or patentable. Should the
Company be unable to secure the Executive’s sigaatu any document necessary to apply for, proseobtain, or enforce any
patent, copyright, or other right or protectioratiig to any Work Product, whether due to the Eieels mental or physical
incapacity, or the Executive’s unavailability foreasonable period under the circumstances, theutixe hereby irrevocably
designates and appoints the Company and eachdiflitauthorized officers and agents as his agedhtadtorney-in-fact (such
designation and appointment being coupled witméerést), solely for the specific instance in whilse Company is unable to
secure such signature, to act for and in his betmalfstead, to execute and file any such docuraadtto do all other lawfully
permitted acts to further the prosecution, issuaand enforcement of patents, copyrights, or otighits or protections with the
same force and effect as if executed and delivieydtie Executive.

(viii) There is no Information which the Executiwgshes to exclude from the operation of this Seck(b). To the best of tl
Executives knowledge, there is no existing contract in donfith this Agreement or any other contract teigs Information tha
is now in existence between the Executive and dmgrd®erson.

(i) To the extent that any Work Product incorpesapre-existing material to which the Executivesgsses copyright, trade
secret, patent, trademark or other proprietarytsiggnd such rights are not otherwise assigneaet@€bmpany herein, the
Executive hereby grants to the Company a roya#g-firrevocable, worldwide, exclusive, perpetustise to make, have made,
sell, use and disclose, reproduce, modify, tranggnétpare Derivative Works based on, distributefgom and display (publicly or
otherwise), such material, with full right to auttze others to do so.

(c) Noncompetition and Nonsolicitation




(i) Subject to the provisions of Section 5(c)(ligreof, during his period of employment and thaezdbr a period of two
years following termination of his employment (amto five years in the case of the restrictiontaomed in Section 5(c)(ii)) (the
“Restricted Period”), the Executive agrees thatvilenot, directly or indirectly, on his own behaif as a partner, owner, officer,
director, stockholder, member, employee, agenbosugltant of any other Person, within any statel(ioing the District of
Columbia), territory, possession or country whéae €ompany conducts business during the Employembd or during the
Restricted Period:

(A) own, manage, operate, control, be employedhbyyide services as a consultant to, or participatee ownershij
management, operation, or control of, any Persgaged in any activity competitive with the Compamyany of its
Affiliates;

(B) engage in the business of providing goods niices that are the same as or similar to the goodsrvices of the
Company or any of its Affiliates;

(C) contact any of the Company’s Customers or giate@ustomers or solicit or induce (or attempsadicit or
induce) any of the Company’s Customers to discaomtior reduce its business with the Company, opatgntial
Customers not to conduct business with the Compamgny Customer or potential Customer to condustrigss with or
contract with any other Person that competes wighGompany or its Affiliates; or

(D) persuade or attempt to persuade any supptientabroker, or contractor of the Company or afniysoAffiliates to
discontinue or reduce its business with the Comgangny prospective supplier, broker, agent, aitiaetor to refrain fror
doing business with the Company or any of its Afés).

(i) Subject to the provisions of Section 5(c)(hig¢reof, during a Restricted Period of up to fiears, the Executive agrees
that he will not, directly or indirectly, on his evbehalf or as a partner, owner, officer, direcstockholder, member, employee,
agent or consultant of any other Person, withingtate (including the District of Columbia), teory, possession or country whi
the Company conducts business during the Employ®eribd or during the Restricted Period solicitehor otherwise attempt to
establish for any Person, any employment, agermsudting or other business relationship with aeysBn who is an employee
consultant of the Company or any of its Affiliatpsovided that the prohibition in this Section %i{@#jC) shall not bar the
Executive from soliciting or hiring any former erogke or former consultant who at the time of suaiftisation or hire had not
been employed or engaged by the Company or anyg éffiliates for a period of at least six (6) mbat or any other provider of
services to the Company or any of its Affiliates |@eng as such Pers@néngagement by the Executive does not interfecermftict
with the provision of services to the Company oAdfiliate by such Person.

(iii) The parties hereto acknowledge and agree ti@tvithstanding anything in Section 5(c)(i) dj tiereof the Executive
may own or hold, solely as passive investmentsritegzs of Persons engaged in any business thaldvatherwise be included in
Section 5(c)(i) or (ii), as long as with respecetxh such investment, the securities held by Keedive do not exceed five
percent (5%) of the outstanding securities of d&etrson and such securities are publicly tradedegidtered under Section 12 of
the Securities Exchange Act of 1934, as amended'Bkchange Act”); provided, that in the case afdstments otherwise
permitted under this clause, the Executive shalbegermitted to, directly or indirectly, partiaie in, or attempt to influence, the
management, direction or policies of (other thaoulgh the exercise of any voting rights held byHExecutive in connection with
such securities), or lend the Executive’s namang, such Person.

(d) Definitions. For purposes of this Agreement, the followingrtershall have the following meanings:
(i) Affiliate means a Person, whether now or hereafter existirggtly or indirectly controlling or controlled bgr under
direct or indirect common control with, such spiedfPerson. For purposes
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hereof, “control” or any other form thereof, whesed with respect to any Person, means the powrect the management and
policies of such Person, directly or indirectly,atther through the ownership of voting securitigsgbntract or otherwise.

(i) Confidential or Proprietary Informatiomeans:

(A) any and all information and ideas in whateanf (including, without limitation, written or veabform, and
including information or data recorded or retrie\dany means, tangible or intangible), whethecldiged to or learned or
developed by the Executive, pertaining in any mamméhe business of the Company or any of the Gomis Affiliates
(collectively, “Information”) that (a) derives indendent economic value, actual or potential, frarnbeing generally
known to the public or to other Persons who camiabdconomic value from its disclosure or use, @ds the subject of
efforts by the Company and/or its Affiliates the¢ aeasonable under the circumstances to maingagecrecy; and

(B) any and all other Information unique to the Qxamy and/or or its Affiliates which has a signifitdusiness
purpose and is not known or generally availablenfsmurces outside of such Persons or typical afgtrgt practice.

(iii) Customermeans all Persons that have either sought or psedhifie Company’s goods or services, have contduted
Company for the purpose of seeking or purchasiagmpany’s goods or services, or have been cewatégtthe Company for
the purpose of selling its goods and services dutie Executive’s employment and for one year ghereto, and all Persons
subject to the control of those Persons. The Custerpvered by this Agreement shall include anyt@uer or potential
Customer of the Company at any time during the Etree's employment. In the case of a Governmentaharity, the Customer
or potential Customer shall be determined by refegdo the specific program offices or activitieswhich the Company provid
(or may reasonably provide) goods or services.

(iv) Electronic Equipmentneans electronic and telephonic communication systeomputers and other business equipment
of the Company or any Affiliate including, but dihited to, computer systems, data bases, phonk mailems, e-mail, Internet
access, Web sites, fax machines, techniques, megdermulas, mask works, source codes, progrsensconductor chips,
processors, memories, disc drives, tape heads,demjerminals, keyboards, storage devices, peraad optical character
recognition devices, and any and all componentscds, techniques or circuitry incorporated in afiyhe above and similar
business devices.

(v) Governmental Authorityneans any federal, state, local or other governaherigulatory or administrative agency,
commission, department, board, or other governrheatadivision, court, tribunal, arbitral body ohet governmental authority.

(vi) Informationincludes, without limitation, any and all (A) infoation regarding business strategy, operationsyattiods
of operation including, without limitation, busirgesr strategic plans, plans regarding businessisitiqns, mergers, sales or
divestures, marketing and sales information, afatimation regarding Customers, potential Custongrppliers, manufacturers,
distributors, contractors or other business contdB) information regarding products and servicetuding, without limitation,
production, distribution, design, development, teghes, processes, software (including, withouttétion, designs, programs a
codes), and know how; (C) information regardindhtediogy, software, concepts, research, formulagntions, techniques, and
other work product (of the Executive or any othmptoyee of Company or an Affiliate); (D) financiaformation including,
without limitation, budget, cost and expense infation, pricing, revenue, or profit information aodanalysis, statistical
information, economic models and forecasts, opsgaaind other financial reports and/or analysis; @&)chuman resource
information such as compensation policies and sdkedemployee recruiting and retention plans, mizgdion charts and
personnel data.




(vii) Misappropriation, or any form thereof, means:

(A) the acquisition of any Trade Secret or Confitldror Proprietary Information by a Person who wsoor has
reason to know that the Trade Secret or ConfideotiBroprietary Information was acquired by théfipery,
misrepresentation, breach or inducement of a brefatduty to maintain secrecy, or espionage thnaelgctronic or other
means (each, an “Improper Means”); or

(B) the disclosure or use of any Trade Secret arfi@ential or Proprietary Information without thepress consent of
the Company by a Person who (1) used Improper M@aasquire knowledge of the Trade Secret or Cenfiidl or
Proprietary Information; or (2) at the time of desure or use, knew or had reason to know thadhieer knowledge of the
Trade Secret or Confidential or Proprietary Infotimawas (a) derived from or through a Person waa ttilized Imprope
Means to acquire it, (b) acquired under circumsangving rise to a duty to maintain its secrecliroit its use, or
(c) derived from or through a Person who owed & ttuthe Company and/or any of its Affiliates tointain its secrecy or
limit its use; or (3) before a material change isfdr her position, knew or had reason to know ithas a Trade Secret or
Confidential or Proprietary Information and thabkriedge of it had been acquired by accident orakest

(viil) Personmeans any individual, corporation, partnershipjtiehliability company, joint venture, associatitmsiness
trust, jointstock company, estate, trust, unincorporated orgéion, or government or other agency or polits&dddivision thereo
or any other legal or commercial entity.

(ix) Trade Secretmeans all information of the Company or any of@mempany’s Affiliates that would be deemed to be
“trade secrets” within the meaning of the Uniformade Secrets Act.

(x) Uniform Trade Secrets Acteans the Uniform Trade Secrets Act as promulgayatie United States National
Conference of Commissioners on Uniform State Lamsuch other or similar statute of any jurisdictishich is found to be
applicable to this Agreement, its enforcement ®imterpretation.

(e) Remedies The Executive acknowledges and agrees that iEd@eutive breaches any of the provisions of Sast®or 6(i)
hereof, the Company will suffer immediate and iengble harm for which monetary damages alone wilbe a sufficient remedy, and
that, in addition to all other remedies that thenpany may have, the Company shall be entitlede& sgunctive relief, specific
performance or any other form of equitable releefémedy a breach or threatened breach of thisehgeat (including, without
limitation, any actual or threatened Misappropaajiby the Executive and to enforce the provisiofiihis Agreement. The existence of
this right shall not preclude or otherwise limietapplicability or exercise of any other rights aechedies which the Company may h
at law or in equity. The Executive waives any alhdiefenses he may have on the grounds of lackrafdiction or competence of a
court to grant the injunctions or other equitalgief provided above and to the enforceabilitylog tAgreement.

(f) Further Acknowledgements; Severability

(i) The Executive recognizes and acknowledgeshisagxperience, skills, education and trainingraealily transferable and
of such breadth that he can employ them to hisratdge in many other fields of endeavor, and thasequently, the terms of this
Agreement will not unreasonably impair the Execeivability to engage in business or employmeriviiets.

(i) The Executive has carefully considered thesiuas effects on the Executive of the covenantsmabmpete, the
confidentiality provisions, and the other obligatiocontained in this Agreement, and the Executzegnizes that the Company
has made every effort to limit the restrictionsoelé upon the Executive to those that are reasomabl@ecessary to protect the
Company’s legitimate business interests.




(iii) The Executive understands that he may noeptemployment with any Person if the nature ofgaisition with such
Person will inevitably require or lead to the distire of any Trade Secrets or Confidential and fietgwy Information.

(iv) The Executive acknowledges and agrees thatesieictive covenants set forth in this Agreenametreasonable and
necessary in order to protect the Company’s val@riess interests. It is the intention of the partiereto that the covenants,
provisions and agreements contained herein shahfceable to the fullest extent allowed by law.

(v) If any covenant, provision, or agreement caorediherein is found by a court having jurisdictiorbe unreasonable in
duration, scope or character of restrictions, beowise to be unenforceable, such covenant, pmvisi agreement shall not be
rendered unenforceable thereby, but rather theidaracope or character of restrictions of sucheoant, provision or agreement
shall be deemed reduced or modified with retroactiffect to render such covenant, provision oregent reasonable or
otherwise enforceable (as the case may be), afdcawenant, provision or agreement shall be entbasemodified. If the court
having jurisdiction will not review the covenantpgision or agreement, the parties hereto shallailyt agree to a revision havi
an effect as close as permitted by applicable tathe¢ provision declared unenforceable. The pan@sto agree that if a court
having jurisdiction determines, despite the exphnetent of the parties hereto, that any portiothef covenants, provisions or
agreements contained herein are not enforcealgl@gthaining covenants, provisions and agreemenginhghall be valid and
enforceable. Moreover, to the extent that any [mioniis declared unenforceable, the Company shak lany and all rights under
applicable statutes or common law to enforce ghts with respect to any and all Trade Secretsomfi@ential or Proprietary
Information or unfair competition by the Executive.

6. Termination

(a) General The employment of the Executive hereunder (ard=imployment Period) shall terminate (or may bmieated) in
accordance with the provisions of this Section 6.

(b) Termination Upon Mutual Agreementhe Company and the Executive may, by mutuakevwriagreement, terminate this
Agreement and/or the employment of the Executivel the Employment Period) at any time.

(c) Death or Disability of the Executive

(i) The employment of the Executive hereunder (@edEmployment Period) shall terminate (A) upondbkath of the
Executive, and (B) at the option of the Companyrupot less than thirty (30) days prior writtenioetto the Executive or his
personal representative or guardian, if the Exeewuffers a “Total Disability” (as defined in Siect 6(c)(ii) below). Upon
termination for death or Total Disability, the Coamy shall pay to the Executive’s guardian or peasogpresentative, as the case
may be, in addition to any insurance or disabbignefits to which he may be entitled hereunder; Averued Rights” (as defined
in Section 5(h) hereof). Notwithstanding the foregg to the extent that the payment of any amoundeu this Section 6(c) on
account of the Executive’s Total Disability is desirio constitute deferred compensation for purpos&ection 409A of the
Code, and such Total Disability does not constitutdisability” under Section 409A(a)(2)(C) of tmde, then payment of such
amount shall be deferred and made on the firsnlegsiday following the expiration of the six (6)ntioperiod following the
Executive’s Separation from Service (as definefention 7(j)).

(i) For purposes of this Agreement, “Total Disdhil shall mean (A) if the Executive is subjectadegal decree of
incompetency (the date of such decree being dedimedhte on which such disability occurred), (B) #ritten determination by
physician selected by the Company that, becauaarddically determinable disease, injury or otherspcal or mental disability,
the Executive is unable substantially to perforrcheaf the material duties of the Executive required

8



hereby, and that such disability has lasted foiittreediately preceding ninety (90) days and iyfake date of determination,
reasonably expected to last an additional six (@)thms or longer after the date of determinatiorganh case based upon medic
available reliable information, or (C) qualificatidy the Executive for benefits under the Compalorigterm disability coverag
if any.

(iii) The date of any legal decree of incompeteacyvritten opinion which is conclusive as to theadldisability of the
Executive shall be deemed the date on which sutl Dasability occurred. Any leave on account driglss or temporary disabili
which is short of Total Disability shall not coriste a breach of this Agreement by the Executind,in no event shall any party
be entitled to terminate this Agreement for Goodisgadue to any such leave. All physicians seldotedunder shall be board-
certified in the specialty most closely relatedhe nature of the disability alleged to exist. tmnction with determining mental
and/or physical disability for purposes of this Agment, the Executive consents to any such exaomsavhich are relevant to a
determination of whether he is mentally and/or jtatly disabled, and which are required by the e$aid Company physician,
and to furnish such medical information as maydzesonably requested, and to waive any applicalysigibn patient privilege
that may arise because of such examination.

(d) Termination For Good Cause

(i) The Company may, upon action of the Board icoadance with Section 6(d)(iii) hereof, terminate eEmployment of the
Executive (and the Employment Period) at any tioreé'Good Cause” (as defined below).

(i) For purposes of this Agreement, “Good Cause’ans:

(A) A failure by the Executive to comply with anyaterial obligation imposed by this Agreement (imibhg, without
limitation, any violation of Section 5 hereof);

(B) The Executives continued failure, after being provided noticeafying the nature of such failure, to comply v
a direction of the Board with respect to an actission or failure to act on the part of the Exewgeiti

(C) A breach of the Executive’s fiduciary obligatfoto the Company;

(D) Gross negligence, willful misconduct or willfolalfeasance by the Executive in connection withgérformance
of any material duty for the Company;

(E) A violation by the Executive of any legal regament or obligation relating to the Company thatBoard of
Directors, acting in good faith, reasonably deteesiis likely to have a material adverse impadghenCompany (unless t
Executive had a reasonable good faith belief tmatict, omission or failure to act in question waisa violation of such
legal requirement or obligation);

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

(G) Theft, embezzlement or fraud by the Executiveannection with the performance of his dutiestfier Company;

(H) A material failure to comply with any lawfulréiction of the Executive Chairman or Board of Dices of the
Company;

() A material violation of the Company’s Standacd<Conduct or any other published Company polayd

(J) Any act, omission or failure to act on the prthe Executive (including an act, omission oluf& to act prior to
the commencement of the Executive’s employment thihCompany)
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that results in the inability of the Executive &are or maintain security clearances necessapmopriate to Executive’s
position as Chief Advisor to the Executive Chairnadithe Board and the conduct of the Company’siass; and

(K) The misappropriation of any material businegpartunity.
“Good Cause” shall be based only on material matied not on matters of minor importance.

(iii) The Executive may be terminated for Good Gaasly in accordance with a resolution duly adofitg@n absolute
majority of the entire number of the non-managendéneictors of the Company finding that, in the gdaith opinion of the Board,
the Executive engaged in conduct justifying a teation for Good Cause and specifying the partisutdithe conduct motivating
the Board’s decision to terminate the ExecutiveGood Cause. Such resolution may be adopted bgdhed only after the Board
has provided to the Executive (A) advance writtetiae of a meeting of the Board called for the jmse of determining Good
Cause for termination of the Executive, (B) a stant setting forth the alleged grounds for termargtand (C) an opportunity for
the Executive, and, if the Executive so desires BEkecutive’'s counsel to be heard before the Bdnidr to such meeting of the
Board, the Executive shall be given a reasonalp@mpnity to cure any act or omission which the Blo@n its reasonable
judgment, determines is susceptible of cure. Thiemcequired to cure the act or omission, andithe period in which cure must
be effected, shall be communicated to the Execiiveriting. The Board’s delay in providing suchtice shall not be deemed to
be a waiver of any such Good Cause nor does theddo terminate for one Good Cause prevent atey aood Cause terminati
for a similar or different reason.

(e) Termination For Good Reason

(i) The Executive may resign, and thereby termimdgeemployment (and the Employment Period), wigiin(6) months
following the initial existence of “Good Reason’s(defined below). Following a Change in Controldafined below) the
Executive may resign for Good Reason within twél2 months following the Change in Control Datefde resigning, the
Executive must provide the Company prior writteticeto the Company of his intent to resign to®wod Reason. Such notice
must be provided at least thirty (30) days’ printhie Executive’s resignation date and must spégifgasonable detail the Good
Reason for the Executive’s resignation. The Comsdnayl have a reasonable opportunity to cure ank &ood Reason (that is
susceptible of cure) within thirty (30) days aftiee Company’s receipt of such notice. The Execididelay in providing such
notice shall not be deemed to be a waiver of ash &pod Reason, nor does the failure to resigorierGood Reason prevent ¢
later Good Reason resignation for a similar oredléht reason.

(i) For purposes of this Agreement, “Good Reasm@ans the occurrence of any of the following cirstances without the
Executive’s written consent:

(A) A material failure by the Company to comply wdiny material obligation imposed by this Agreement

(B) A material reduction in the Executive’s totangpensation and benefits opportunity (other theadaction made
by the Board, acting in good faith, based uporpiformance of the Executive, or to align the conga¢ion and benefits
of the Executive with that of comparable executiyesed on market data).

(iii) Following the date on which a Change of Cohtvent is legally consummated and legally bindipgn the parties (the
“Change of Control Date”), Good Reason shall afeduide the occurrence of any of the following ciratances without the
Executive’s written consent:

(A) The Company requires the Executive to be bg&erduding travel responsibilities in the ordinagurse of
business) at any office or location more than f{iQ) miles from the office of the Company at 11M00Glebe Road,
Arlington, Virginia 22201; or
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(B) The failure by any successor to the Compargxifressly assume all obligations of the Companeuttds
Agreement.

Notwithstanding anything herein to the contraryninevent shall any action otherwise meeting tHmitien of Good Reason under clause
(e)(ii) above taken by the Company for Good Caasastitute, or be deemed to constitute, ground&fiod Reason termination hereunder.

(f) Resignation The Executive may resign and thereby terminageshiployment (and the Employment Period) under this
Agreement at any time upon not less than thirty (B3/s’ prior written notice.

(9) Termination without Good Caus@he Company may, for any or no reason, termitreeemployment of the Executive (and
the Employment Period) under this Agreement attamg upon not less than thirty (30) days’ priortéem notice.

(h) Payments Upon Termination

(i) Without Good Cause (Not In Connection With AaBige In Control) In the event the Executive’s employment is
terminated by the Company without “Good Cause Bythe Executive for “Good Reason,” prior to, ormnthan twelve
(12) months following a Change in Control Date nthige following provisions shall apply:

(A) The Company shall pay to the Executive an arhegual to twenty-four (24) months of the Execusv&urrent
Base Salary.” For this purpose, the Executive’srt€uat Base Salary” shall be deemed to be the higbese Salary paid to
the Executive at any time during the thirty-six 8@onths prior to termination of the Executive’smayment. Such
payment shall be made in a single lump sum as as@uministratively practical (but no later thaintyh(30) days)
following the Executive’s termination of employment

(B) The Company shall pay to the Executive, withdwplication, (i) the Base Salary through the ddteermination,
(i) any incentive compensation earned but unpaidfaghe date of termination for any fiscal yedaopto the year in which
such termination occurs; (iii) reimbursement foy amreimbursed business expenses properly incliydde Executive
prior to the date of termination (in accordancehv@ection 4(c) hereof); and (iv) such employee bnéf any, to which
the Executive is entitled under the employee bép&ins and arrangements of the Company (in acooedaith Section 4
(d)(i) hereof) (the amounts described in clausean(d (ii) hereof being referred to as the “Accrights”).

(ii) Without Good Cause (In Connection With A Charig Control). In the event the Executive’'s employment is teated
by the Company without “Good Cause,” or by the Exize for “Good Reason,” within twelve (12) montielowing a Change in
Control, then the following provisions shall apply:

(A) The Company shall pay to the Executive an arhegnal to thirty-six (36) months of the Executsy€urrent
Base Salary (as defined in Section 6(g)(i)(A) abo8eich payment shall be made in a single lump asispon as
administratively practical (but no later than thi{80) days) following the Executive’s terminatiohemployment.

(B) The Company shall pay to the Executive a peatgtortion of the cash incentive (including, fasthurpose, the
annual component and any partial quarterly compgm¢herwise payable to the Executive for the figear of terminatior
under the Annual Incentive Plan (or any replacermbenus arrangement covering the Executive). Suduatshall be
determined based on Company performance consisitimthe cash incentive paid under the Annual ItiverPlan to
comparable active executives in good standing whetraxpectations and remained on the payroll dgibke for a bonus.
The amount payable shall be determined by muliiglyhe cash incentive that the Executive would haceived had his
employment not terminated, by a
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fraction, the numerator of which is the number afitis in the fiscal year (in the case of the anoaaiponent) or fiscal
quarter (in the case of the quarterly componenthduvhich Executive was employed (including thenttoin which the
termination occurs) and the denominator of whictwislve (in the case of the annual component) @eliin the case of tt
quarterly component). The amount payable to the@xee in accordance with this Section shall belpaia lump sum on
the date on which the Company pays bonuses fdidted year of termination to actively employed iserexecutives;
provided, however, in no event shall such paymennhade more than 2 2/ months following the clostheffiscal year of
the Company to which such bonus relates.

(C) The Company shall pay to the Executive an arhegunal to two (2) times the average cash incerfin@uding,
for this purpose, any quarterly and annual compmectually paid to the Executive under the Anrinaéntive Plan for
the five (5) fiscal years immediately preceding ylear of termination. Such payment shall be madesimgle lump sum as
soon as administratively practical (but no latemthhirty (30) days) following the Executive’s ténation of employment.

(D) The Executive shall be entitled to the paymemts benefits described in Section 6(g)(i)(B) a(@®(C) above.

(iii) Good Cause In the event the Executive’s employment is teated (i) by the Company for Good Cause, or (iithey
Executive without Good Reason, then the Companly lshae no duty to make any payments or provide lzanefits to the
Executive pursuant to this Agreement (other th@bcrued Rights).

(i) Release The Executive agrees to release the Companytaddfiliates, officers, directors, stockholdersygloyees, agents,
representatives, and successors from and agawstnainall claims that the Executive may have adgaing such Person relating to the
Executive’s employment by the Company and the testion thereof, such release to be in form andtanbs reasonably satisfactory to
the Company.

()) No Disparaging CommentDuring the Employment Period and at all timesdhéer, the Executive shall refrain from making
any disparaging remarks about the businessesgeerproducts, members, managers, officers, dig@mployees or other personnel
of the Company and/or its Affiliates.

7. Miscellaneous

(a) ARBITRATION . SUBJECT TO THE RIGHTS UNDER SECTION 5(e) TO SERKUNCTIVE OR OTHER EQUITABLE
RELIEF AS SPECIFIED IN THIS AGREEMENT, ANY DISPUTBETWEEN THE PARTIES HERETO ARISING UNDER OR
RELATING TO THIS AGREEMENT (INCLUDING, BUT NOT LIMTED TO, THE AMOUNT OF DAMAGES, THE NATURE OF
THE EXECUTIVE’'S TERMINATION OR THE CALCULATION OF ANY BONUS OR OTHER AMOUNT OR BENEFIT DUE)
SHALL BE RESOLVED IN ACCORDANCE WITH THE MODEL EMPOYMENT ARBITRATION PROCEDURES OF THE
AMERICAN ARBITRATION ASSOCIATION. ANY RESULTING HEARING SHALL BE HELD IN THE JURISDICTION
APPROPRIATE TO THE PRINCIPAL LOCATION OF THE COMPAN(CURRENTLY ARLINGTON, VIRGINIA). THE
RESOLUTION OF ANY DISPUTE ACHIEVED THROUGH SUCH ARBRATION SHALL BE BINDING AND ENFORCEABLE
BY A COURT OF COMPETENT JURISDICTION. COSTS AND FEENCURRED IN CONNECTION WITH SUCH
ARBITRATION SHALL BE BORNE BY THE PARTIES AS DETERMED BY THE ARBITRATION.

(b) Indemnification and Insuranc& he Company and the Executive are parties tmdenhnification Agreement dated
November 16, 2006 (the “Indemnification Agreement/hich shall remain in full force and effect incacdance with, and subject to, its
terms. During the Employment Period, the Compamajl ginovide directors’ and officers’ liability insance covering the Executive and
errors and omissions
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insurance covering the activities of the Executivehe exercise of the Executive’s duties in theriest of the Company comparable to
and no less favorable to the Executive than sinmilsurance provided by the Company to or for offegnior executives of the Company.

(c) Entire AgreementThis Agreement and the agreements, scheduleexdrikits incorporated herein by reference contaén t
entire agreement between the Executive and the @oynwith respect to the subject matter hereof,sumrsede any and all prior
understandings or agreements, whether writtenalr imicluding, without limitation, the Severancereensation Agreement between
the Company and the Executive. However, this Agesgrdoes not affect or supersede the terms of HRPSor the Indemnification
Agreement. No modification or addition hereto oriwea or cancellation of any provision hereof shmlvalid except by a writing signi
by the party to be charged therewith.

(d) Waiver. No waiver by either party hereto of any of theuieements imposed by this Agreement on, or angdivef any
condition or provision of this Agreement to be penfied by, the other party shall be deemed a waifarsimilar or dissimilar
requirement, provision or condition of this Agreernat the same or any prior or subsequent time. &Arth waiver shall be express and
in writing, and there shall be no waiver by conditrsuit by either party of any available remeglther in law or equity, or any action
of any kind, does not constitute waiver of any otfeenedy or action. Such remedies are cumulatidenan exclusive.

(e) Governing Law The validity, interpretation, construction andfpeamance of this Agreement shall be governed leyldlws of
the Commonwealth of Virginia applicable to contsagkecuted by, and to be performed entirely witkéig State, without regard to
principles of conflict of laws.

(f) Successors and Assigns; Binding Agreemdirite rights and obligations of the parties undes Agreement shall be binding
upon and inure to the benefit of the parties heaetbtheir heirs, personal representatives, suoceasd permitted assigns. This
Agreement is a personal contract, and, exceptedfggally set forth herein, the rights and intésesf the Executive herein may not be
sold, transferred, assigned, pledged or hypothddateany party without the prior written consentlud others. As used herein, the term
“successor” as it relates to the Company, shalude; but not be limited to, any successor by wlaperger, consolidation, sale of all or
substantially all of such Person’s assets or equoigrests. The Company may only assign this Ageggwith the Executive’s consent.

(9) Representation by Counsdtach of the parties hereto acknowledges th#tdi)he has read this Agreement in its entirety an
understands all of its terms and conditions, {igrihe has had the opportunity to consult with extlpviduals of its or his choice
regarding its or his agreement to the provisiongaioed herein, including legal counsel of its isr¢hoice, and any decision not to was
his or its alone, and (iii) it or he is enteringarthis Agreement of its or his own free will, watlt coercion from any source.

(h) Interpretation The parties and their respective legal coundelalyg participated in the negotiation and draftiwitthis
Agreement, and in the event of any ambiguity ortakis herein, or any dispute among the parties regpect to the provisions hereto,
no provision of this Agreement shall be construsfhuorably against any of the parties on the gratad he, it, or his or its counsel v
the drafter thereof.

() Notices. All notices and communications hereunder shalhberiting and shall be deemed properly given affdctive when
received, if sent by facsimile or telecopy, or mgtage prepaid by registered or certified maiynmeteceipt requested, or by other
delivery service which provides evidence of delyyexs follows:

If to the Company, to:

CACI International Inc

1100 N. Glebe Road

16th Floor

Arlington, Virginia 22201
Attention: Chief Legal Officer
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If to the Executive, to:

Paul M. Cofoni
7761 Indersham Drive
Falls Church, VA 22042

or to such other address as one party may promideiting to the other party from time to time.

() Compliance with Section 409ATo the extent that Section 409A of the Code @spid any election or payment required under
this Agreement, such payment or election shall bderin conformance with the provisions of Secti6@Al of the Code. Certain
provisions of this Agreement are intended to ctuigtia short-term deferral under Treas. Reg. 8 A40®)(4) or a separation pay
arrangement that does not provide for the defefrabmpensation subject to Section 409A of the Qodeer the short-term deferral
exception). In order for the short-term deferrateption to apply, payments must be completed witlhimand a half months after the
close of the year in which Executive’s separatimmf service occurs. Section 6(h) of the Agreemtaies that Executive’s entitlement
to severance payments is conditioned upon Execsiiyeng a release. The parties agree that the @oynis allowed to withhold
payment until the release is completed and that#kes is required to provide the required reledas€ACI within the Section 409A
short term deferral period (i.e., in time for payrh® be completed within two and a half montheratte close of the year in which y
separation from service occurs. If any such prowiss subject to more than one interpretation astriction, such ambiguity shall be
resolved in favor of that interpretation or constion which is consistent with such provisions bheing subject to the provisions of
Section 409A. The remaining provisions of this Agreent are intended to comply with the provisionSe€tion 409A of the Code (to
the extent applicable) and, to the extent thati@ee09A applies to any provision of this Agreemantl such provision is subject to
more than one interpretation or construction, sarobiguity shall be resolved in favor of that intetation or construction which is
consistent with the provision complying with thephpable provisions of Section 409A of the Codeliiding, but not limited to the
requirement that any payment made on account dExieeutive’'s separation from service (within theamiag of Section 409A(a)(2)(A)
(i) of the Code and the regulations issued theregr{Separation from Service”), shall not be madeéier than the first business day of
the seventh month following the Executive’s Sepanafrom Service, or if earlier the date of deathth® Executive). Any payment that
is delayed in accordance with the foregoing serteshall be made on the first business day followlregexpiration of such six
(6) month period.

(k) Withholding Taxes All amounts payable hereunder shall be subjetite¢avithholding of all applicable taxes and dethret
required by any applicable law.

(I) Tax Consequences of PaymenExecutive understands and agrees that the Commpakgs no representations as to the tax
consequences of any compensation or benefits mrd\iidreunder (including, without limitation, un@saction 409A of the Code, if
applicable). Executive is solely responsible foy and all income, excise or other taxes imposefxatutive with respect to any and
compensation or other benefits provided to Exeeutiv

(m) Counterparts This Agreement may be executed in one or morateoparts, each of which shall be deemed an ofigimé all
of which together shall constitute one and the seasteument.

(n) Duration. Notwithstanding the Employment Term hereundes, Alyreement shall continue for so long as anygabions
remain under this Agreement.

(o) Section References he word Section herein shall refer to provisiohghis Agreement unless expressly indicated otz
(p) Captions Section headings are for convenience only anlli isbbe considered a part of this Agreement.
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IN WITNESS WHEREOF, the parties have duly exectliésl Agreement, intending it as a document undak, ss of the date first
above written.

WITNESS/ATTEST: CACI INTERNATIONAL INC

/s/ JERRYA. R EECE By: /s/ ARNOLDM ORSE (SEAL)
Name: Arnold Morst
Title: SVP, CLO

EXECUTIVE

/s/ JERRYA. R EECE /s/ PauL M. C oFoNI (SEAL)
Paul M. Cofoni
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Exhibit 21.1
Significant Subsidiaries of the Registrant

The significant subsidiaries of the Registrantdefned in Section 1-02(w) of regulation S-X, are:
CACI, INC.—FEDERAL, a Delaware corporation
CACI, INC.—COMMERCIAL, a Delaware corporation
CACI Limited, a United Kingdom corporation
CACI Technologies, Inc., a Virginia corporationg@ldoes business as “CACI Productions Group”)
CACI Dynamic Systems, Inc., a Virginia corporation
CACI Premier Technology, Inc., a Delaware corpamati
CACI Enterprise Solutions, Inc., a Delaware corfiora
CACI Systems, Inc
CACI-ISS, Inc., a Delaware corporation
CACI Technology Insights, Inc., a Virginia corpaoat
CACI-CMS Information Systems, Inc., a Virginia corption
CACI-WGI, Inc., a Delaware corporation (also doesihess as “The Wexford Group International”)
CACI-Athena, Inc., a Delaware corporation
TechniGraphics, Inc.
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Exhibit 23.1
Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference infelewing Registration Statements of CACI Intetinaal Inc:

1) Registration Statement (Form S-3 No. 333-122p@4#faining to the offering of up to $400 milliohammon stock, preferred
stock and debt securities, as amen:

2) Registration Statement (Forn-8 No. 33:-122843) pertaining to the 1996 Stock Incentive Pésnamende
3) Registration Statement (Forn-8 No. 33:-148032) pertaining to the 2006 Stock Incentive F

4) Registration Statement (Forn-8 No. 33:-146505) pertaining to the 2002 Employee Stock PagelPlan
5) Registration Statement (Forn-8 No. 33:-146504) pertaining to the CACI SMART Ple

6) Registration Statement (Form S-8 No. 333-104pE8laining to the 2002 Employee, Management, anecbr Stock Purchase
Plans, amendei

7) Registration Statement (Forn-8 No. 33:-91676) pertaining to the CACI $SMART Ple

8) Registration Statement (Forn-8 No. 33:-157093) pertaining to the 2006 Stock Incentive Pésnamende

9) Registration Statement (Forn-8 No. 33:-164710) pertaining to the 2002 Employee Stock PagetPlan, as amended, ¢
10) Registration Statement (Forn-8 No. 33:-179392) pertaining to the 2006 Stock Incentive Pésnamende

of our reports dated August 28, 2012, with respetiie consolidated financial statements and sdhexfuACACI International Inc and internal
control over financial reporting of CACI Internatial Inc, included in this Annual Report (Form 104K) the year ended June 30, 2012.

/s/ ERNST & Y OUNGLLP

McLean, Virginia
August 28, 2012

97



Exhibit 31.1
Section 302 Certification
[, Daniel D. Allen certify that:

1. I have reviewed this Annual Report on Form 1BKCACI International Inc;

2. Based on my knowledge, this report does notaoriny 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, nistatisg 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 andré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the Registrant and have:

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

(b) Designed such internal control over financegarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand 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 Biegnt's internal control over financial reportitigat occurred during the
Registrant’s most recent fiscal quarter (the Regyits fourth fiscal quarter in the case of an aimaport) that has materially affected,
or is reasonably likely to materially affect, thedistrant’s internal control over financial repogj and

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

(&) All significant deficiencies and material weakses in the designs or operation of internal obatrer financial reporting whic
are reasonably likely to affect the Registrant’sigtto record, process, summarize, and repodricial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmniifiole in the Registrast
internal control over financial reporting.

Date: August 28, 2012

/s/  DANIEL D. A LLEN
Daniel D. Allen
President
Chief Executive Officer and Director
(Principal Executive Officer)
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Exhibit 31.2
Section 302 Certification

I, Thomas A. Mutryn, certify that:
1. I have reviewed this Annual Report on Form 1BKCACI International Inc;

2. Based on my knowledge, this report does 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, nistatdisg 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, andilie@ periods presented in this report;

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

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

(b) Designed such internal control over financegarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand 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 Biegnt's internal control over financial reportitigat occurred during the
Registrant’s most recent fiscal quarter (the Regyits fourth fiscal quarter in the case of an aimeaport) that has materially affected,
or is reasonably likely to materially affect, thed#strant’s internal control over financial repogj and

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

(&) All significant deficiencies and material weakses in the designs or operation of internal obatrer financial reporting whic
are reasonably likely to affect the Registrant’gitgtto record, process, summarize, and repodricial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmniifiole in the Registrast
internal controls over financial reporting.

Date: August 28, 2012

/s|  THOMAS A. M UTRYN
Thomas A. Mutryn
Executive Vice President, Chief Financial Officer
and Treasurer
(Principal Financial Officer)
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Exhibit 32.1
Section 906 Certification

In connection with the Annual Report on Form 10f«CACI International Inc (the “Company”) for thesfial year ended June 30, 2012,
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), the undergigheesident and Chief Executive
Officer of the Company certifies, to the best af kinowledge and belief pursuant to 18 U.S.C. SedR50, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d), as applicable, of teewsities Exchange Act of
1934; and

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

Date: August 28, 2012

/s/ DANEL D. A LLEN
Daniel D. Allen
President
Chief Executive Officer and Director
(Principal Executive Officer)
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Exhibit 32.2
Section 906 Certification

In connection with the Annual Report on Form 10f«CACI International Inc (the “Company”) for thesfial year ended June 30, 2012,
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), the undersilgfeecutive Vice President, Chief
Financial Officer and Treasurer of the Companyifiest to the best of his knowledge and belief parg to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d), as applicable, of teewsities Exchange Act of
1934; and

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

Date: August 28, 2012

/s/  THOMAS A. M UTRYN
Thomas A. Mutryn
Executive Vice President, Chief Financial Officer
and Treasurer
(Principal Financial Officer)
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Exhibit 99.1
New York Stock Exchange Regulatory 303A.12 Certifation

Domestic Company
Section 303A
Annual CEO Certification

As the Chief Executive Officer of CACI Internatidiac (CACI) and as required by Section 303A.12{B)he New York Stock
Exchange Listed Company Manual, | hereby certifit s of the date hereof | am not aware of anyatimi by the Company of NYSE's
corporate governance listing standards, other lagrbeen natified to the Exchange pursuant to @e803A.12(b) and disclosed on Exhibit
H to the Company’s Domestic Company Section 303Ausah Written Affirmation.

This certification is: Without qualification or O With qualification
Date: August 28, 2012

/s/  DANIEL D. A LLEN
Daniel D. Allen
President
Chief Executive Officer and Director
(Principal Executive Officer)
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