CACI INTERNATIONAL INC /DE/

FORM 8-K

(Current report filing)

Filed 5/11/2007 For Period Ending 5/9/2007

Address 1100 N GLEBE ST
ARLINGTON, Virginia 22201
Telephone 703-841-7800
CIK 0000016058
Industry Computer Services
Sector Technology
Fiscal Year 06/30
powered 8y EINGA ROnline

hitpiherwew_edgar-online.com/
D Copyright 2005. All Rights Reservad
Distribution and use of this document restricted under EDGAR Onlines Terms of Use.




U.S. SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549
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CURRENT REPORT
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(Exact name of registrant as specified in its Cagrt

Delaware 001-31400 54-1345899
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Arlington, Virginia 22201
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Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O  Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On May 9, 2007, CACI International Inc received thquired consents from its senior secured lendessnend its senior secured credit
agreement to provide CACI with additional flexibjliwith respect to certain restricted payments lagdhing transactions. The amendment,
which contains waivers sufficient to permit CAClitatiate the offering described in Item 8.01 ostrorm 8-K, is otherwise generally
effective upon issuance of the convertible notes 20214 described in Item 8.01, and, among otherigioms, permits the issuance of the
convertible notes, the repurchase in the markedbgcCACI of shares of its common stock, and theroencement or unwinding by the
parties thereto of the hedge and warrant transactioted in the press release filed herewith. Ayadghe amendment is attached hereto as
Exhibit 10.1 and is incorporated by reference.

ITEM 8.01. OTHER EVENTS.

In a press release dated May 9, 2007, CACI Intemnal Inc announced its intention to offer conuadisenior subordinated notes in a private
offering, subject to market conditions and othetdas. A copy of the press release is attacheddaseExhibit 99.1 and is incorporated by
reference.

In a press release dated May 11, 2007, CACI Intermal Inc announced the pricing terms of the cotibie senior subordinated notes. The
transaction is expected to close May 16, 2007 estilp customary closing conditions. A copy of piness release is attached hereto as E»
99.2 and is incorporated by reference. These pedsases were issued in reliance upon Rule 135eruhd Securities Act of 1933, as
amended, and are being filed in accordance witlptheisions of that Rule.

ITEM 9.01: FINANCIAL STATEMENTSAND EXHIBITS.

(d) Exhibits.

Exhibit 10.1  Second Amendment, dated May 9, 2007, to the Chaglitement dated as of May 3, 2004 among CACI lmtigonal Inc, the
guarantors identified therein, the lenders idesdifiherein, and Bank of America, N.A., as Admirstre Agent.

Exhibit 99.1  Press release dated May 9, 2007 announcing commentef a private offering of $270 million of contible senior
subordinated notes due 20

Exhibit 99.2  Press release dated May 11, 2007 announcing prieings of the private offering of $270 million afrovertible senior
subordinated notes due 20



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

CACI International Inc
Registran

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




Exhibit 10.1
SECOND AMENDMENT

THIS SECOND AMENDMENT (this “ Amendmeri) dated as of May 9, 2007 to the Credit Agreenmreférenced below is by and
among CACI INTERNATIONAL INC, a Delaware corporati¢the “ Borrower"), the Subsidiaries of the Borrower identified“@uarantors”
on the signature pages hereto and BANK OF AMERINAY., as Administrative Agent.

WITNESSETH

WHEREAS, a revolving credit and term loan facilitgs been extended to the Borrower pursuant to tbeitCA\greement (as amended,
modified, supplemented and extended from timente tithe “ Credit Agreemefi} dated as of May 3, 2004 among the Borrower, the
Guarantors identified therein, the Lenders idesdifiherein and Bank of America, N.A., as Adminit@Agent, Swing Line Lender and L/C
Issuer;

WHEREAS, the Borrower has requested certain maatifios to the Credit Agreement;

WHEREAS, the Required Lenders have agreed to tigested modifications on the terms set forth heaaohhave authorized and
directed the Administrative Agent to enter intastBimendment on their behalf; and

WHEREAS, the Administrative Agent has entered ihis Amendment on behalf of itself and the Lenders.

NOW, THEREFORE, IN CONSIDERATION of the premiseglanter good and valuable consideration, the réegig sufficiency of
which are hereby acknowledged, the parties hegreeaas follows:

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

2. Amendments The Credit Agreement is amended in the followiegpects:

2.1 Section 1.01 is amended by adding the followiag definitions to such Section in alphabeticaleor

“ Call Options” means call options, purchase rights or similghts with respect to the Capital Stock of the Bawopurchased by
the Borrower substantially concurrent with the &ste of the Convertible Notes (including any righfteiny counterparty to put any
shares of Capital Stock to the Borrower thereundany similar rights thereunder).

“ Consolidated Senior Leverage Rdtimeans, as of any date of determination, the @ti@) Consolidated Funded Indebtedness
(other than (i) Subordinated Seller Financing Inddhess and (ii) Indebtedness under the Conveitibtes and the indenture
governing the Convertible Notes (and renewalsnegitings and extensions thereof to the extent pieaninder Section 8.12
provided that such renewals, refinancings and sites are subordinated to the Obligations to tineesaxtent and on substantially
the same terms as the Convertible Notes) and thé®@aons and the Warrants) as of such date t&€@n)solidated EBITDA for the
period of the four fiscal quarters most recentlgezh




“ Convertible Note Documentsmeans the Convertible Notes, the indenture gaugrthe Convertible Notes, the Call Options, the
Warrants and all other definitive documents, insteats and agreements relating thereto, in eachasaamended, modified,
supplemented, refinanced and replaced in accordaiticeéhe provisions hereof.

“ Convertible Notes means convertible senior subordinated notes sbyehe Borrower, as amended, modified, suppleetknt
refinanced or replaced in accordance with the gious hereof.

“ Warrants” means any call options, warrants, purchase rightmilar rights with respect to the Capital %¢@f the Borrower sold
by the Borrower substantially concurrent with teguiance of the Convertible Notes.

2.2 The definition of “Cash Equivalents” in Sectib®1 is amended to read as follows:

“ Cash Equivalents means, as at any date, (a) securities issueitextly and fully guaranteed or insured by the EdiStates or any
agency or instrumentality thereof (provided that finll faith and credit of the United States isdged in support thereof) having
maturities of not more than twelve months fromdhagée of acquisition, (b) Dollar denominated timgakts, bankers’ acceptances
and certificates of deposit of (i) any Revolvinghder, (ii) any domestic commercial bank of recogdistanding having capital and
surplus in excess of $100,000,000 or (iii) any hankst company or national banking associationseghorterm commercial papt
rating from S&P is at least A-2 or the equivaldr@reof or from Moody's is at leastPer the equivalent thereof (any such bank b
an “ Approved BanK), in each case with maturities of not more thaelve months from the date of acquisition, (c) cosneral
paper and variable or fixed rate notes issued yAgproved Bank (or by the parent company theraaf) maturing within twelve
months of the date of acquisition; (d) commercigbgr issued by, or guaranteed by, any domestic aoynand rated A-2 (or the
equivalent thereof) or better by S&P or P-2 (oreleivalent thereof) or better by Moody’s and miatmithin twelve months of the
date of acquisition; (e) variable or fixed rateemand other debt instruments issued by, or gusrdriy, any domestic company and
rated AAA (or the equivalent thereof) or better®§P or Aaa (or the equivalent thereof) or betteMnody’s and maturing within
twelve months of the date of acquisition; (f) reghase agreements entered into by any Person Wwahlaor trust company
(including any of the Revolving Lenders) or recamgu securities dealer having capital and surplexagss of $100,000,000 for
securities of the type described in clauses (a)(Bjpdbove in which such Person shall have a pedefirst priority security interest
(subject to no other Liens) and having, on the défurchase thereof, a fair market value of asid80% of the amount of the
repurchase obligations, (g) Investments, classifiemtcordance with GAAP as current assets, in pomarket investment programs
registered under the Investment Company Act of 184@mended, which are administered by reputatdedial institutions having
capital of at least $100,000,000 and which haveeditrating of A-1 or higher by S&P, or an equiatl credit rating by Moody'’s or
Fitch Ratings Services and (h) auction rate saearftaving an auction date within one year afterdaite of acquisition which have a
long term credit rating A or higher by S&P, or ajuvalent credit rating by Moody'’s or Fitch Ratingervices, (i) Investments in
private placements which (i) seek to preserve jpaic(ii) maintain a high degree of liquidity,ifiinvest in a diversified group of
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money market instruments and other short-term abitigs, in each case which have the highest cratiliig by any two of S&P,
Moody’s and Fitch Ratings Services, and (iv) gelieraaintain a dollar-weighted average portfoliotonéty of 90 days or less,
although the average portfolio maturity may extem@20 days in the event of material redemptioiviagtand (j) (i) direct
obligations of, or obligations fully guaranteed bBpy country (other than the United States) oraggncy or instrumentality thereof;
(i) certificates of deposit issued by, or bankersteptances of or promissory notes of, or timesiépor bearer note deposits with,
any Approved Foreign Bank; (iii) commercial papesued by any Approved Foreign Bank and maturingiwitvelve months of the
date of acquisition; (iv) repurchase agreementsredtinto by any Person with a bank or trust comarciuding any Approved
Foreign Bank) or recognized securities dealer lpeapital and surplus in excess of $100,000,00difect obligations issued by or
fully guaranteed by any country (other than thetethiStates) or any agency or instrumentality tHareahich such Person shall
have a perfected first priority security interestlfject to no other Liens) and having, on the damurchase thereof, a fair market
value of at least 100% of the amount of the repasetobligations; (v) commercial paper issued bguaranteed by, any foreign
company and rated A-1 (or the equivalent thereoBeatter by S&P or P-1 (or the equivalent thereofpetter by Moody’s (or, if
neither S&P nor Moody’s shall rate such obligatiahsuch time, by any nationally recognized ratdggncy in the relevant country)
and maturing within twelve months of the date afusition; (vi) variable or fixed rate notes antiet debt instruments issued by, or
guaranteed by, any foreign company and rated AAAHe equivalent thereof) or better by S&P or Aaitlie equivalent thereof) or
better by Moody'’s (or, if neither S&P nor Moodyshall rate such obligations at such time, byratijonally recognized rating ager
in the relevant country) and maturing within twetlmenths of the date of acquisition; and (vii) Inwveents, classified in accordance
with GAAP as current assets, in money market imaest programs which are administered by reputab#n€ial institutions having
capital of at least $100,000,000 and the portfaibahich are limited to Investments of the chaeactescribed in the foregoing
subdivisions (i) through (vi).

2.3 The definition of “Collateral Termination Dati’’ Section 1.01 is amended to read as follows:

“ Collateral Termination Datémeans the first date following the Effective Dafgon which each of the following conditions is
satisfied: (a) no Default has occurred and is caiirtig; (b) the Term B-2 Loan has been repaid ih €a) the actual Consolidated
Senior Leverage Ratio for the most recently endmabgd of four consecutive fiscal quarters for whibke Borrower has delivered
financial statements pursuant to Section 7.04€dl) is equal to or less than 2.5 to 1.0; and (d) the@®weer provides written notice
to the Administrative Agent and the Lenders notifysuch parties that the conditions specified jri{eough (c) have been satisfied.

2.4 In the definition of “Change of Control” in Sem 1.01 the “.” at the end of clause (b) is repl with “; or” and a new clause (c) is
added to read as follows:

(c) the occurrence of a “Fundamental Change” (onmarable term) under, and as defined in, the CditleNotes or the indenture
governing the Convertible Notes.



2.5 In clause (c) of the definition of “ConsoliddtExcess Cash Flow” in Section 1.01, the term “©tidated Interest Expense” is
amended to read “Consolidated Interest Charges!'tlamfollowing is inserted after clause (k) todee follows:

minus(l) any amounts paid as a result of the conversgiits under the Convertible Notes or otherwise paider or in respect of tl
Convertible Note Documents,

2.6 In the definition of “Equity Issuance” in Sewti1.01, the “and” preceding clause (e) is replagitid “,” and the following is inserted
after clause (e) to read as follows:

and (f) any issuance by the Borrower of sharessofapital Stock under or in connection with then@atible Notes, the Warrants or
the other Convertible Note Documents.

2.7 The definition of “Leverage Step-Down Noticae”$ection 1.01 is deleted.

2.8 In the definition of “Permitted Acquisition” iBection 1.01 clause (b)(ii) is amended to realésvs:

(i) the aggregate Acquisition Consideration paydiee Borrower or any Subsidiaries for all Acqusits occurring during any fiscal
year, commencing with the fiscal year commencirlg 1u2004, shall not exceed $150 million; providbdt (A) cash consideration
to the extent funded with the proceeds of any msce claims, judgments, settlements of lawsuitscdiner extraordinary events shall
not be included in the calculation of the aggredeatquisition Consideration for purposes of thisugla (b) to the extent such cash
consideration does not exceed $40 million durirggtérm of this Agreement, and (B) cash considanatiche extent funded with the
proceeds of the Convertible Notes shall not beunhetl in the calculation of the aggregate Acquisit@mnsideration for purposes of
this clause (b) to the extent such cash consideradipaid within 18 months of the issuance ofGloavertible Notes;

2.9 In the definition of “Pro Forma Basis” in Sexti1.01 the phrase “that any Disposition, Involapfaisposition, Acquisition or
Restricted Payment” is amended to read “that aegifipd transaction”.

2.10 In the definition of “Consolidated Schedula&ed Debt Payments” in Section 1.01, clause (@jnended to read as follows:

(c) shall not include (i) any voluntary prepaymemnitsnandatory prepayments permitted or requiredyaunt to Section 2.0ar
(i) any amounts payable as a result of the conmensghts under the Convertible Notes becoming&szable or otherwise payable
under or in respect of the Convertible Note Docuisien

2.11 Section 1.03(c) is amended to read as follows:

(c) Notwithstanding the above, the parties herekmawledge and agree that all calculations of thanitial covenants (other than the
calculation of Consolidated Fixed Charges for pagsoof the Consolidated Fixed Charges Coverage)Rsati forth in Section 8.11
(including for purposes of determining the AppliEaRate) shall be made on a Pro Forma Basis f@igfiositions, Involuntary
Dispositions and Acquisitions occurring during #pplicable period.
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2.12 Section 2.05(b)(iii) is amended to read alofed:

(iii) Consolidated Excess Cash FlowVithin ninety-three (93) days after the end aftefiscal year commencing with the fiscal
year ending June 30, 2005, the Borrower shall prépaLoans as hereafter provided in an aggregataiat equal to 50% of
Consolidated Excess Cash Flow for such fiscal ywanzided, however, if the Consolidated Senior Leverage Ratio aheflast
day of such fiscal year is less than 3.25:1.0, therBorrower shall not be required to make thedoing payment for such fiscal
year. Any prepayment pursuant to this clausedfigll be applied as set forth in clause (vi) below)

2.13 Section 7.12 is amended by adding the follgvgaragraph at the end thereof:

Notwithstanding anything to the contrary contaihedein, if at any time any Subsidiary that is n@uwarantor provides a
Guarantee of the Convertible Notes, then the Boerashall cause such Subsidiary to (i) become ad@bar by executing and
delivering to the Administrative Agent a Joinderr&gment or such other documents as the Administr&tgent shall deem
appropriate for such purpose and (ii) deliver ® Administrative Agent documents of the types meféto in_Sections 5.01(§nd
(g) and favorable opinions of counsel to such Subsidighich shall cover, among other things, the liggavalidity, binding

effect and enforceability of the documentation mefd to in clause (i), all in form, content andge reasonably satisfactory to the
Administrative Agent.

2.14 In Section 8.02 clauses (I) and (m) are rerarethas clauses (m) and (n), and a new clausedtided thereto to read as follows:
() Call Options and purchases of Capital StockhefBorrower pursuant thereto;
2.15 In Section 8.03 the “andit the end of clause (k) is deleted, clause (@mumbered as clause (n) and restated to read@sgpanc

new clauses (I) and (m) are added thereto to redollaws:

() Indebtedness under the Convertible Notes aadrttienture governing the Convertible Notes anéwes, refinancings and
extensions thereof to the extent permitted undeti@e8.12, providedthat (i) the subordination provisions of the Conixe
Notes are substantially similar to those set fortthe draft of the Description of Notes delivetedhe Administrative Agent on
May 8, 2007 and (ii) the Convertible Notes are ésshy no later than August 31, 2007;

(m) the Call Options and the Warrants; and
(n) Guarantees with respect to Indebtedness pednitider this Section 8.03

2.16 In Section 8.06 the “and” at the end of clai@g3és deleted, the “.” at the end of clause &)eplaced with “;” clause (d) is restated
and new clauses (e), (f), (9) and (h) are addeddad as follows:

(d) the Borrower may make Restricted Payments gemithat at least three (3) Business Days prior to ngakuch Restricted
Payment the Borrower shall have



delivered to the Administrative Agent a certificag@ecuted by a Responsible Officer of the Borro\ipdemonstrating in
reasonable detail that the Loan Parties would lm®inpliance with the financial covenants contaime8ection 8.1 %fter giving
effect to such Restricted Payment on a Pro FornsésBend (ii) representing and warranting that (B@ragiving effect to such
Restricted Payment, no Default shall exist andn®@gvent or circumstance has occurred that hastheauld reasonably be
expected to have a Material Adverse Effect sineedite of the Audited Financial Statements;

(e) the Borrower may make Restricted Payments tigtproceeds of the Convertible Notes, provitted such Restricted
Payments are made within five (5) Business Dayh®feceipt of such proceeds (it being understoadagreed that the Borrower
and its Subsidiaries may use the proceeds of tmeetible Notes for any other purpose(s) not intrention of the Loan
Documents);

(f) the Borrower may purchase Call Options;

(9) the Borrower may make cash payments pursuahget@all Options upon or following the conversafrany Convertible Notes
(or any portion of the Borrower’s obligations themeler) so long as (A) no Event of Default shalhtlegist and (B) the Borrower
shall have delivered to the Administrative Agemestificate of a Responsible Officer of the Borrowlemonstrating that, upon
giving effect to such payment (and the incurrenfceny Funded Indebtedness in connection therewithd Pro Forma Basis, the
Loan Parties would be in compliance with the finahcovenants set forth in Section 8.11 as of tlstmecent fiscal quarter end
for which the Borrower has delivered financial staénts pursuant to Section 7.01¢a)b); and

(h) payments and conversions with respect to thev€uwible Notes permitted by Section 8.12.

2.17 Section 8.09 is amended by replacing the “&eddre clause (v) with “,” and inserting a newuda (vi) to read as follows:
and (vi) the Convertible Note Documents.

2.18 Section 8.11(a) is amended to read as follows:

(a) Consolidated Net WorthPermit Consolidated Net Worth at any time todssIthan the sum of $420 million, increased on a
cumulative basis as of the end of each fiscal guaitthe Borrower, commencing with the fiscal daaending March 31, 2004 |
an amount equal to 50% of Consolidated Net Incaméhé extent positive) for the fiscal quarter tleeied plud00% of the Net
Cash Proceeds of all Equity Issuances after thei@date (excluding from the calculation of Coidated Net Worth and the
other calculations under this Section 8.11(a) fédlats resulting from the Call Options, the Wargaat any of the transactions
contemplated by the Call Options or the Warramslpiding, but not limited to, the purchase or gakapplicable), valuation,
exercise or settlement of the Call Options or theriahts).

2.19 Section 8.11(b) is amended to read as follows:



(b) Consolidated Leverage Rati®ermit the Consolidated Leverage Ratio as oétiteof any fiscal quarter of the Borrower to be
greater than 4.50:1.0.

2.20 A new clause (d) is added to Section 8.1&a&0dl las follows:

(d) Consolidated Senior Leverage RatkRermit the Consolidated Senior Leverage Ratiof &se end of any fiscal quarter of the
Borrower to be greater than 3.50:1.0.

2.21 Section 8.12 is amended to read as follows:
8.12 Prepayment of Other Indebtedness, Etc.

(&) Amend or modify any of the terms of any Suboatiéd Seller Financing Indebtedness or any of threv€rtible Notes or
any indenture governing the Convertible Notes dhbsamendment or modification would add or changetarms in a manner
materially adverse to the Borrower or any Subsyd{arcluding, without limitation, any amendmentraodification that would
shorten the final maturity or average life to mayuof the Convertible Notes or require any payntereon to be made sooner
than originally scheduled or increase the interatst applicable thereto);

(b) Amend or modify any of the subordination prawis of any Subordinated Seller Financing Indebésdror any of the
Convertible Note Documents;

(c) Make any payments of principal or interestdapect of any Subordinated Seller Financing Inaktetss or any of the
Convertible Notes in contravention of the subordoraprovisions thereof;

(d) Make (or give any notice with respect theretoy voluntary or optional payment, prepayment, ngotiéon, defeasance or
acquisition for value of (including, without limtian, by way of depositing money or securities witie trustee with respect ther
before due for the purpose of paying when duejefund, refinance or exchange of, any Subordingtgter Financing
Indebtedness; or

(e) Make (or give any notice with respect theretoy payment, prepayment, redemption, defeasanaequiisition for value
of (including, without limitation, by way of depdisig money or securities with the trustee with sxtphereto before due for the
purpose of paying when due), or refund, refinarmcexahange of, any Convertible Notes other than:

()(A) regularly scheduled payments of interesttlom Convertible Notes, (B) payments of additiométiest thereon
by reason of any failure by the Borrower to fileegistration statement with respect to, or regjister Convertible Notes
and the shares of Capital Stock of the Borroweredgihg the Convertible Notes in accordance with tdrms of the
Convertible Note Documents, and (C) so long aswenEof Default shall then exist, if elected by Barower, payments
of additional interest thereon in respect of arilufa by the Borrower to file with the SEC or thradtee under the indenture
governing the Convertible Notes documents or rep@duired to be filed by the Borrower with the SE@suant to
Section 13 or 15(d) of the Securities ExchangedAdi934, as amended, or to furnish to holders @fGbnvertible Notes or
shares of



the Capital Stock of the Borrower issued upon cesiga thereof certain information required to bévdeed pursuant to
Rule 144A under the Securities Act of 1933, as atadnin accordance with the terms of the Convertiibtes Document
in each of the foregoing cases (A), (B) and (C) thbein cash or Capital Stock of the Borrower;

(il payments made in Capital Stock of the Borroweconnection with the exercise of any conversights by the
holders of the Convertible Notes; and

(iii) the conversion into cash of the outstandimmg@ipal amount (or any portion thereof) of any @ertible Notes
(including any election by the Borrower to pay casth respect thereto) and the payment of casteindf the issuance of
fractional shares upon the conversion of any CdiblerNotes (or any portion thereof) so long as (@)Event of Default
shall then exist and (B) the Borrower shall haviivdeed to the Administrative Agent a certificattaoResponsible Officer
of the Borrower demonstrating that, upon givingeetfto such conversion or payment (and the incog@f any Funded
Indebtedness in connection therewith) on a Pro Bdasis, the Loan Parties would be in compliandb thie financial
covenants set forth in Section 8.11 as of the mexsint fiscal quarter end for which the Borrowes Halivered financial
statements pursuant to Section 7.0bfalo) .

2.22 In Section 9.01 the “.” at the end of clau¥és(replaced with “; or”, and a new clause (madded thereto to read as follows:
(m) Subordination Provisions of Convertible Notes

(i) any of the Obligations for any reason shall faibe “Senior Debt” (or any comparable term) undad as defined
in, the Convertible Notes or any indenture govegritre Convertible Notes;

(i) any Indebtedness, other than the Obligatishgll constitute “Designated Senior Debt” (or anynparable term)
under, and as defined in, the Convertible Noteangrindenture governing the Convertible Notes; or

(iii) the subordination provisions of the ConvelgilNotes or any indenture governing the Convertibdées shall, in
whole or in part, terminate, cease to be effeativeease to be legally valid, binding and enforéealgainst any holder of
such Convertible Notes.

3. Conditions Precedenihis Amendment shall become effective as of #ite dpon which each of the following conditionsgadent
shall have been satisfied:

(a) receipt by the Administrative Agent of countnp of (i) this Amendment executed by the LoartiPsiand (ii) consents from
the Required Lenders authorizing and directingAtiministrative Agent to enter into this Amendmenttbeir behalf; and

(b) the issuance of any amount of the Convertitiéehs!



Notwithstanding the foregoing, the Required Lendeas/e to the extent necessary the covenants, mgm@s, representations and
warranties of the Loan Parties under the Credie&grent to permit the Borrower (a) to enter into@ladl Options and Warrants substantially
concurrently with the pricing of the offering ofgtlConvertible Notes and (b) if the Convertible Nodee not issued, to terminate the Call
Options and Warrants and to pay to the countegsadi the Borrower thereunder all termination feesg thereunder and associated out of
pocket costs and expenses.

4. Reaffirmation of Representations and Waieant Each Loan Party represents and warrantsekegpt as affected by this
Amendment and the matters referenced herein, gresentations and warranties set forth in the Lacuments are true and correct as of
date hereof (except those that expressly relad@ arlier period).

5. __ Reaffirmation of Guaranty Each Guarantor (a) acknowledges and conseiadtof the terms and conditions of this Amendten
(b) affirms all of its obligations under the Loalm&iments and (c) agrees that this Amendment amtballments executed in connection
herewith do not operate to reduce or discharge Querantor’s obligations under the Credit Agreenuerthe other Loan Documents.

6. _Reaffirmation of Security Interests Each Loan Party (a) affirms that each ofltlens granted in or pursuant to the Loan
Documents are valid and subsisting and (b) agteststis Amendment shall in no manner impair oeotlise adversely effect any of the
Liens granted in or pursuant to the Loan Documents.

7. _No Other Changes Except as modified hereby, all of the termd provisions of the Loan Documents shall remaifuihforce
and effect.

8. Counterparts; Facsimile Delivery This Amendment may be executed in any nurabeounterparts, each of which when so
executed and delivered shall be deemed an origimdit shall not be necessary in making proof &f Amendment to produce or account for
more than one such counterpart. Delivery of an @eeccounterpart of this Amendment by facsimildidha effective as an original and shall
constitute a representation that an original stealfielivered.

9. Governing Law This Amendment shall be deemed to be a cammade under, and for all purposes shall be coadtin
accordance with, the laws of the State of New York.

[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the parties heretodaased a counterpart of this Second Amendment thulyeexecuted and
delivered as of the date first above written.

BORROWER: CACI INTERNATIONAL INC, a Delaware corporatic

By: /sl Thomas Mutryn
Name: Thomas Mutry
Title:  Executive Vice President & CF

GUARANTORS: CACI PRODUCTS COMPANY, a Delaware corporat
CACI PRODUCTS COMPANY CALIFORNIA, a California coopation
CACI, INC—FEDERAL, a Delaware corporatic
CACI, INC—COMMERCIAL, A DELAWARE CORPORATION
CACI TECHNOLOGIES, INC., a Virginia corporatic
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Exhibit 99.1

CACI AnnouncesIntention to Offer $270 Million
Convertible Senior Subordinated Notes

Arlington, VA, May 9, 2007—CACI International Ind\Y SE:CAl ) today announced its intention to initiate a prévaffering, subject to
market and other conditions, of $270 million priyadiamount of convertible senior subordinated ndtes2014. The notes will be offered i
sold to qualified institutional buyers (QIBs) puasti to Rule 144A under the Securities Act of 1983He financial institutions that are the
initial purchasers of the notes. CACI also intetalgrant the initial purchasers an option to pusehap to an additional $30 million in
aggregate principal amount of notes. Proceedsxgeced to be used for general corporate purpasgading possible acquisitions, to
repurchase shares of CACI common stock in the naldee, and to engage in the hedge transactionsibled below.

The notes are expected to provide for net shatieseint and to be convertible under certain cirdamses into cash equal to the lesser of the
aggregate principal amount or the conversion vafube notes to be converted, plus shares of CA@imon stock in respect of the
remainder, if any, of CACI’s conversion obligation.

In connection with the offering of the notes, CA&Xbects to enter into convertible note hedge ti@ime with one or more of the initial
purchasers or their affiliates (“hedge counterpat)iand intends to use a portion of the net prdsed the offering to pay for the cost of the
convertible note hedge transactions, which are @rpao reduce the potential dilution to CACI commsbock upon conversion of the notes.
CACI also expects to enter into separate warramisactions with the hedge counterparties, whichdwasult in additional proceeds to CA
and partially offset the cost of the convertibleéenbedge transactions. If the initial purchaserthefotes were to exercise their oadiotment
options, CACI would expect to enter into additionahvertible note hedge and warrant transactions.

In connection with the convertible note hedge taations and the separate warrant transactionieitige counterparties have advised CACI
that they or their affiliates expect to enter iméwious derivative transactions with respect to C&@mmon stock concurrently with or shortly
after the pricing of the notes and may enter intanay unwind, various derivatives and/or purcharsgell CACI common stock in secondary
market transactions following the pricing of thede® These activities could have the effect oféasing, or preventing a decline in, the price
of CACI common stock concurrently with or followitige pricing of the notes. If the hedge counteresudr their affiliates were to unwind
various derivatives and/or purchase or sell CAGhemn stock in secondary market transactions poitihé maturity of the notes, such
activity could adversely affect the price of CA@nemon stock or the settlement amount payable upomession of the notes.



Thisannouncement is neither an offer to sell nor a solicitation of an offer to buy any of these securities and shall not constitute an
offer, solicitation, or salein any jurisdiction in which such offer, solicitation, or sale isunlawful.

Thenotesto be offered have not been registered under the Securities Act of 1933, asamended, or any state securities laws and may not
be offered or sold in the United States absent registration or an applicable exemption from theregistration requirements.

* k k ok k k%

There are statements made herein which do not addistorical facts and, therefore could be intetpd to be forwardeoking statements
that term is defined in the Private Securitiesdation Reform Act of 1995. Such statements areestty) factors that could cause actual
results to differ materially from anticipated resulThe factors that could cause actual resultditi@r materially from those anticipated
include, but are not limited to, the following: iegal and national economic conditions in the Udittates and the United Kingdom,
including conditions that result from terrorist agties or war; failure to achieve contract awartgisconnection with recompetes for present
business and/or competition for new business; iglesrand uncertainties associated with client iegin and purchases of new products
and/or services; continued funding of U.S. goveminoe other public sector projects in the evenaggdriority need for funds, such as
homeland security, the war on terrorism or rebuilgliraq; government contract procurement (such idspootest, small business set asides,
etc.) and termination risks; the results of goveemirinvestigations into allegations of improperians related to the provision of services in
support of U.S. military operations in Iraq; indilkial business decisions of our clients; paradigiftsin technology; competitive factors s
as pricing pressures and/or competition to hire aethin employees (particularly those with secucigarances); material changes in laws
regulations applicable to our businesses, partidylan connection with (i) government contracts farvices, (ii) outsourcing of activities tl
have been performed by the government, and (iifjpedition for task orders under Government Widewgition Contracts (“GWACSs")
and/or schedule contracts with the General Serviggsinistration; our own ability to achieve the ebjives of near term or long range
business plans; and other risks described in thegany’s Securities and Exchange Commission filings.

HH##H
For investor infor mation contact: For other information contact:
David Dragics Jody Brown
Senior Vice President, Investor Relations Executive Vice President, Public Relations
(703) 841-7835 (703) 841-7801

ddragics@-caci.cor jbrown@caci.con




Exhibit 99.2

CACI Announces Pricing of $270 Million
Convertible Senior Subordinated Notes Offering

Arlington, VA, May 11, 2007—CACI International IfANY SE:CAl ) today announced the pricing of $270 million pijpad amount of
its 2.125% convertible senior subordinated notes2iil4 in a private offering to qualified institutial buyers (QIBs) pursuant to Rule 144A
under the Securities Act of 1933. CACI has alsotgd the initial purchasers a 30-day over-allotnogation to purchase up to an additional
$30 million in aggregate principal amount of notesbject to customary conditions, the offeringxperted to close May 16, 2007.

The notes will be convertible under certain circtanses into a combination of cash and shares ofl@A@mon stock at an initial
conversion rate of 18.2989 shares per $1,000 pahamount of notes. This represents a conversior pf approximately $54.65 per share,
reflecting a premium of 20% to the closing pricebdb.54 per share of CACI common stock on May 00,72 The notes will bear interest at
an annual rate of 2.125%, payable samiually, plus certain additional interest undetaie circumstances. The notes may be repurchas
the option of the holder, prior to maturity upose thccurrence of certain fundamental changes inngl@ACI common stock. Upon
conversion, CACI will pay cash up to the principatount of the notes converted and shares of constagk to the extent the daily
conversion value exceeds the proportionate priheipeunt based on a 45-trading day observatiorgeri

In connection with the offering of the notes, CAGIs entered into convertible note hedge transactigtn one or more of the initial
purchasers of the notes or their affiliates (“hedgenterparties”) and intends to use a portiorhefrtet proceeds of the offering to pay for the
cost of the convertible note hedge transaction<CId#as also entered into separate warrant tramsactiith the hedge counterparties, which
have partially offset the cost of the convertibtéas hedge transactions. If the initial purchaséthe notes were to exercise their over-
allotment options, CACI would expect to enter iatidlitional convertible note hedge and warrant &atisns. The convertible note hedge and
warrant transactions increase the effective comwenzrice of the notes to $68.31 per common shaflecting a premium of approximately
50% to the closing price per share of $45.54 on W&y2007.

In connection with the convertible note hedge tagtisns and the separate warrant transactionfetige counterparties advised CACI
that they or their affiliates expect to enter imgrious derivative transactions with respect to Ca&@nmon stock concurrently with or shortly
after the pricing of the notes. These activitieslddave the effect of increasing, or preventirdgaline in, the price of CACI common stock
concurrently with or following the pricing of thetes. In addition, the hedge counterparties or tiféiliates may from time to time enter into
or unwind various derivative transactions and/aicpase or sell CACI common stock in secondary mdrkesactions prior to the maturity
the notes. These activities could adversely atfez



price of CACI common stock or the settlement ama@aytable upon conversion of the notes.

In addition, concurrent with the issue of the np@ACI is repurchasing approximately one millioragds of its common stock in
negotiated transactions with institutional investamounting to approximately $45.5 million.

The balance of proceeds from the transaction grea®d to be used for general corporate purpasasgding possible acquisitions.

Thisannouncement is neither an offer to sell nor a solicitation of an offer to buy any of these securities and shall not constitute an
offer, solicitation, or salein any jurisdiction in which such offer, solicitation, or sale isunlawful.

Thenotesand the shares of CACI common stock issuable upon conversion of the notes have not been registered under the
Securities Act of 1933, asamended, or any state securitieslaws and may not be offered or sold in the United States absent registration
or an applicable exemption from theregistration requirements.

*kkkkkk*k

There are statements made herein which do not addistorical facts and, therefore could be inteted to be forward-looking
statements as that term is defined in the PrivauS8ties Litigation Reform Act of 1995. Such staats are subject to factors that could
cause actual results to differ materially from aipgated results. The factors that could cause datesults to differ materially from those
anticipated include, but are not limited to, thldwing: regional and national economic conditioinsthe United States and the United
Kingdom, including conditions that result from teist activities or war; failure to achieve conttaawards in connection with recompetes
present business and/or competition for new busirteg risks and uncertainties associated withntliaterest in and purchases of n
products and/or services; continued funding of \g@&ernment or other public sector projects in ¢fvent of a priority need for funds, suct
homeland security, the war on terrorism or rebuilgliraq; government contract procurement (such idspootest, small business set asides,
etc.) and termination risks; the results of goveemirinvestigations into allegations of improperians related to the provision of services in
support of U.S. military operations in Irag; indiltial business decisions of our clients; paradigiiftsin technology; competitive factors s
as pricing pressures and/or competition to hire aethin employees (particularly those with secuciigarances); material changes in laws
regulations applicable to our businesses, partidylan connection with (i) government contracts farvices, (ii) outsourcing of activities tl
have been performed by the government, and (impedition for task orders under Government Wideugition Contracts (“GWACSs")
and/or schedule contracts with the General Servigsinistration; our own ability to achieve the etfives of near term or long range
business plans; and other risks described in thegany’s Securities and Exchange Commission filings.

* % % %
For investor information contac For other information contac
David Dragics, Senior Vice Preside Jody Brown, Executive Vice Preside
Investor Relation Public Relation:

(703) 84:-7835,ddragics@caci.cor (703) 84:-7801,jbrown@caci.con




