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ACT OF 1934
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OR
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ACT OF 1934
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subject to such filing requirements for the pastl@s. Yesxl . No O

Indicate by check mark whether the Registrant hasnitted electronically and posted on its corpokéib site, if any, every Interactive Data
File required to be submitted and posted pursuaRiie 405 of Regulation S-T during the precediBgribnths (or for such shorter period
that the Registrant was required to submit and pash files). YesO . No O

Indicate by check mark whether the Registrantl&sg@e accelerated filer, an accelerated filer, a-accelerated filer or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportir@mpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated fil¢ Accelerated filel O
Non-accelerated file O Smaller reporting compar [

Indicate by check mark whether the Registrantdbedl company (as defined in Rule 12b-2 of the Brgfe Act). YesOd . No

Indicate the number of shares outstanding of e&tedRegistrant’s classes of Common Stock, as&f 1 2009: CACI International Inc
Common Stock, $0.10 par value, 29,959,710 shares.




Table of Contents

PART I:

Item 1.

ltem 2.
Item 3.
ltem 4.
PART II:
ltem 1.

Item 1A.

ltem
ltem
Item
Item

o 0k~ w N

Item

CACI INTERNATIONAL INC

FINANCIAL INFORMATION

Financial Statemen

Condensed Consolidated Statements of Operatiorsudited) for the Three Months Ended March 31, 2009 200¢
Condensed Consolidated Statements of Operatiorsudited) for the Nine Months Ended March 31, 2008 2008
Condensed Consolidated Balance Sheets (Unaudgeaf)March 31, 2009 and June 30, 2I

Condensed Consolidated Statements of Cash Floweudited) for the Nine Months Ended March 31, 2008 2008

Consolidated Statements of Comprehensive Incomauydited) for the Three and Nine Months Ended M&Xh2009
and 200¢

Notes to Unaudited Condensed Consolidated FinaSts&ément
Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatior
Quantitative and Qualitative Disclosures About MarRisk
Controls and Procedur

OTHER INFORMATION

Legal Proceeding

Risk Factor

Unregistered Sales of Equity Securities and Uderoteed:
Defaults Upon Senior Securiti

Submission of Matters to a Vote of Security Holc

Other Informatior

Exhibits

Signature:

PAGE

o 01 b~ W

~

20
28
29

30
31
31
32
32
32
32
33



Table of Contents

PART |
FINANCIAL INFORMATION

Iltem 1. Financial Statements

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

Revenue

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

Total costs of revent

Income from operatior
Interest expense and other,
Income before income tax
Income taxe:

Net income

Basic earnings per she

Diluted earnings per sha
Weightec-average basic shares outstanc
Weightec-average diluted shares outstanc

See Notes to Unaudited Condensed Consolidated Eima®tatements

3

Three Months Ended
March 31,
2009 2008

$673,99: $634,15

461,757  424,94¢
155,441 153,40t
11,81¢ 12,33¢

629,02( 590,68
44,97:  43,47:
5,241 6,751
39,73: 36,72
16,307 14,42¢
$ 2343 $ 22,29
$ 07¢ $ 074
$ 077 $ 0.7
29,93¢ _ 30,07¢
30,41( _ 30,581
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CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
(amounts in thousands, except per share data)

Nine Months Ended

March 31,
2009 2008

Revenue $2,001,26. $1,765,52.
Costs of revenue

Direct costs 1,366,791  1,183,77.

Indirect costs and selling expen: 467,29 429,89¢

Depreciation and amortizatic 35,63 35,38¢
Total costs of revent 1,869,721  1,649,05
Income from operatior 131,54: 116,46:
Interest expense and other, 17,10: 18,64’
Income before income tax 114,43t 97,82:
Income taxe: 47,92 38,04¢
Net income $ 6651 $ 59,77«
Basic earnings per she $ 222 % 1.9¢
Diluted earnings per sha $ 218 $ 1.9¢
Weightec-average basic shares outstanc 29,97¢ 30,03
Weightec-average diluted shares outstanc 30,44¢ 30,56:

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

ASSETS
Current asset:
Cash and cash equivalel
Accounts receivable, n
Prepaid expenses and other current a:
Total current asse
Goodwill
Intangible assets, n
Property and equipment, r
Accounts receivable, loi-term, nef
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
Other lon¢-term liabilities

Total liabilities

Commitments and contingencies

Shareholder equity:

Preferred stock $0.10 par value, 10,000 share®eagnghl, no shares issu

Common stock $0.10 par value, 80,000 shares am#thrB9,076 and 38,948 shares issued and outsggndin
respectively

Additional paic-in capital

Retained earning

Accumulated other comprehensive (loss) ince

Treasury stock, at cost (9,118 and 8,731 sharsgectvely)

Total shareholde’ equity

Total liabilities and sharehold¢ equity

See Notes to Unaudited Condensed Consolidated Eima®tatements
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March 31, June 30,

2009 2008
$ 174,300 $ 120,39¢
460,43: 441,73
40,89t 40,69
675,63! 602,82!
1,067,35! 1,067,47.
102,50t 126,02¢
28,24¢ 25,36!
7,94( 8,78:
54 55¢ 72,18¢
$1,936,24.  $1,902,65:
$ 3,50C % 3,54¢
82,87¢ 74,17¢
124,85¢ 126,64
76,63¢ 85,89’
287,87: 290,27(
633,64 639,07
56,02 55,42¢
977,53! 984,76¢
3,90¢ 3,89t
382,92¢ 370,12°
670,60: 604,08
(12,019 6,76¢
(86,715 (66,992
958,70t 917,88!
$1,936,24: $1,902,65:
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CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(amounts in thousands)

Nine Months Ended

March 31,
2009 2008

CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 66,51t $ 59,77«
Reconciliation of net income to net cash providgmperating activities

Depreciation and amortizatic 35,63: 35,38¢

Amortization of deferred financing cos 1,89 1,84t

Stocl-based compensation expel 13,08¢ 13,68¢

Deferred income tax expen 12,23¢ 3,651
Changes in operating assets and liabilities, neffett of business acquisitior

Accounts receivable, n (31,045 (61,809

Prepaid expenses and other current a: 3,13: (1,329

Accounts payable and other accrued expe 4,55¢ 14,04:

Accrued compensation and bene (6,209 11,59¢

Income taxes payable and receive (325) (1,056

Other liabilities (5,0279) 2,75¢
Net cash provided by operating activit 94,45( 78,55¢
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (9,080 (20,289
Cash paid for business acquisitions, net of caghised (8,787 (303,309
Other 502 161
Net cash used in investing activiti (17,365 (313,43)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowings under bank credit faes — 9,79(
Principal payments made under bank credit facsl (3,672) (16,145
Proceeds from note receival — 3,891
Proceeds from employee stock purchase f 4,66¢ 3,30(
Proceeds from exercise of stock opti 2,06¢ 1,98¢
Repurchases of common stc (22,799 (97%)
Other (1,127 (270
Net cash (used in) provided by financing activi (20,85¢) 1,57¢
Effect of exchange rate changes on cash and casvadnts (2,319 (113
Net increase (decrease) in cash and cash equis 53,91 (233,41))
Cash and cash equivalents, beginning of pe 120,39¢ 285,68.
Cash and cash equivalents, end of pe $174,30° $ 52,27(
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid during the period fc

Income taxe: $ 35,58 $ 31,02¢

Interest $ 13,704 $ 18,35!
Non-cash financing and investing activitit

Landlorc—financed leasehold improvemel $ 4,01¢ —

See Notes to Unaudited Condensed Consolidated Eima®tatements
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UN AUDITED)

(amounts in thousands)

Net income

Change in foreign currency translation adjustn
Change in fair value of interest rate swap agreé¢sneet
Comprehensive incorr

See Notes to Unaudited Condensed Consolidated Eima®tatements
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Three Months Ended Nine Months Ended
March 31, March 31,
2009 2008 2009 2008

$23,43. $2229. $66,51f $59,77
(1,075) 14€ (18,169  (610)
33€ (1,84 (617) (2,620
$22,69: $20,59. $47,73: $56,54¢
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

1. Basis of Presentatic

The accompanying unaudited condensed consolidetaddial statements of CACI International Inc andsdiaries (CACI or the
Company) have been prepared pursuant to the ratesegulations of the Securities and Exchange Casion (SEC) and include the
assets, liabilities, results of operations and ¢lasts for the Company, including its subsidiaréexl joint ventures that are more than
50% owned or otherwise controlled by the Compargrtd@in information and note disclosures normaltfuded in the annual financial
statements prepared in accordance with U.S. géyna@epted accounting principles (GAAP) have bemmdensed or omitted pursuant
to those rules and regulations, although the Compatieves that the disclosures made are adequateke the information presented
not misleading.

In the opinion of management, the accompanying dited condensed consolidated financial statemefitsct all necessary adjustme
and reclassifications (all of which are of a normnaturring nature) that are necessary for fais@néation for the periods presented. It is
suggested that these unaudited consolidated fiaksteitements be read in conjunction with the addibnsolidated financial stateme
and the notes thereto included in the Companyéstatnnual report to the SEC on Form 10-K for tb@rynded June 30, 2008. The
results of operations for the three and nine moetited March 31, 2009 are not necessarily indieatfithe results to be expected for
any subsequent interim period or for the full fisgear.

Certain reclassifications have been made to thar pgriod’s financial statements to conform to ¢cherent presentation.

2.  New Accounting Pronouncemer

In September 2006, the Financial Accounting Stashel&oard (the FASB) issued Statement of Financialofinting Standards (SFAS)
No. 157,Fair Value Measuremen{SFAS No. 157). SFAS No. 157 establishes a framlefmrmeasuring fair value under GAAP,
clarifies the definition of fair value and expardisclosures about fair value measurements. SFAS Blbwas effective for the
Company on July 1, 2008. The adoption of SFAS Ng. did not have a material impact on the Comparegsits of operations or
financial position. See note 13.

In February 2007, the FASB issued SFAS No. T8® Fair Value Option for Financial Assets and Finl Liabilities—Including an
amendment of FASB Statement No. (BFAS No. 159). SFAS No. 159 permits entities toad® to measure certain financial
instruments and other items at fair value. Thevalue option generally may be applied instrumeninistrument, is irrevocable, and is
applied only to entire instruments and not to pmdiof instruments. SFAS No. 159 was effectivelierCompany on July 1, 2008. The
adoption of SFAS No. 159 did not have a materigldot on the Company'’s results of operations omfifed position.

In December 2007, the FASB issued SFAS No. 141ideev2007)Business CombinatiofSFAS No. 141R). SFAS No. 141R
establishes principles and requirements for howpamies recognize and measure identifiable assqtsrad, liabilities assumed, and
any noncontrolling interest in connection with asimess combination; recognize and measure the gbaadwuired in a business
combination or a gain from a bargain purchase;detdrmine what information to disclose to enabkrsisf the financial statements to
evaluate the nature and financial effects of tharmss combination. SFAS No. 141R is effectivettier Company for business
combinations for which the acquisition date is omfber July 1, 2009. The Company does not exfrecatioption of SFAS No. 141 to
have a material effect on its results of operatmmBnancial position.

In December 2007, the FASB issued SFAS No. Nacontrolling Interests in Consolidated Financghtements-an amendment of
ARB No. 5SFAS No. 160). SFAS No. 160 applies to all comeatihat prepare consolidated financial statemertgpt not-for-profit
organizations, but will affect only those entittbat have an outstanding noncontrolling interestria or more subsidiaries or that
deconsolidate a subsidiary. SFAS No. 160 is effedor the Company on July 1, 2009. Earlier adopisoprohibited. The Company
does not expect the adoption of SFAS No. 160 t@leamaterial effect on its results of operationfr@ncial position.

In February 2008, the FASB issued FASB Staff PasitFSP) No. FAS 157-Effective Date of FASB Statement No. (/3P No. 157-
2). The FSP amends SFAS No. 157 to delay the eféedaite for non-financial assets and liabilitiescept for items that are recognized
or disclosed at fair value in the financial statatseon a recurring basis. For items within its sgdpe FSP defers the effective date of
SFAS No. 157 to fiscal years beginning after Novenils, 2008. The Company does not expect the amopfiFSP No. 152-to have
material effect on its results of operations oafinial position.
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

In March 2008, the FASB issued SFAS No. 1Bisclosures about Derivative Instruments and Hedghativities — an Amendment of
FASB Statement No. 183FAS No. 161), which requires expanded disclosabesit derivative and hedging activities. Thisestagnt
changes the disclosure requirements for derivatisttuments and hedging activities by requiring pamies to provide enhanced
disclosures about how and why they use derivatiggruments, how derivative instruments and relattbed items are accounted for
under SFAS No. 13Fccounting for Derivative Instruments and Hedgirgivities (SFAS No. 133), and its related interpretations, an
how derivative instruments and related hedged iteffiext a company’s financial position, financiarformance and cash flows. SFAS
No. 161 is effective for the Company on July 1, 200ith earlier adoption encouraged. The Compargsdmt expect the new standard
to have a material effect on its disclosures.

In April 2008, the FASB issued FSP No. 142@&termination of the Useful Life of Intangible AsgESP 142-3), which amends the
factors that should be considered in developingwet or extension assumptions used to determinagbtil life of a recognized
intangible asset under SFAS No. 142. FSP 142-8astese for the Company on July 1, 2009. The Conypdoes not expect the
adoption of FSP 142-3 to have a material effeatresults of operations or financial position.

In May 2008, the FASB issued FSP No. APB 14dc¢ounting for Convertible Debt Instruments ThatyNBe Settled in Cash Upon
Conversion (Including Partial Cash SettlemeipP 14-1). This new standard will require the Camypto separately account for the
liability and equity (conversion option) componeafsts $300.0 million of 2.125 percent convertiBkenior subordinated notes that
mature on May 1, 2014 (the Notes) issued May 1687 2hd to recognize interest expense on the Nsiag an interest rate in effect for
comparable debt instruments that do not contaivemion features. The interest rate to be usedruhdenew standard will be
significantly higher than the rate which is curtgnised, which is equal to the coupon rate of 2. g@%ent. FSP 14-1 is effective for the
Company on July 1, 2009 and will require retrosipecapplication to the date the Notes were isstigdl this new standard been
effective for the three months ended March 31, 2092008, the Company estimates that its intesgstnse would have increased by
approximately $2.4 million and $2.2 million, respeely, and its diluted earnings per share wouldehdecreased by approximately
$0.05 and $0.04 per share for the quarterly pegodied March 31, 2009 and 2008, respectively. ESP Will have no effect on the
Company’s cash flow.

In June 2008, the FASB issued EITF Bulletin No.B)Determining Whether an Instrument (or Embedded treatis Indexed to an
Entity’s Own StockEITF 07-5). EITF 07-5 provides guidance on howapany should determine if certain financial instants (or
embedded features) are considered indexed to itsstoek, including instruments similar to the carsven option of the Notes,
convertible note hedges, and warrants to purchasgp@ny stock. This standard requires that a twp-agpproach be used to evaluate an
instrument’s contingent exercise provisions antlesaent provisions in determining whether the imstent is considered to be indexed
to its own stock, and exempt from the applicatib®BAS No. 133 EITF 07-5 is effective for the Company on July @02. The
Company has evaluated its financial instrumentsah&indexed to its common stock and concludetithtey are excluded from the
provisions of SFAS No. 133. Accordingly, the Comypaoes not expect that the new standard will hanaterial effect on its results of
operations or financial position.

In December 2008, the FASB issued FSP 132(Mriployers’ Disclosures about Postretirement Beridfin AssetsFSP 132(R)-1).
This new standard requires detailed disclosurestdhwestment strategies, fair value measuremertdscancentrations of risk regarding
plan assets of a company’s defined benefit plasttoer postretirement plan. FSP 132(R)-1 is effector the Company'’s fiscal year
ending June 30, 2010. Management does not exp&iBHR)-1 to have a significant impact on theldsares about its retirement
benefits.

3. Cash and Cash Equivalel

Cash and cash equivalents consisted of the follg\ignst approximates fair value) (in thousands):

March 31, June 30,
2009 2008
Money market fund $169,90¢ $115,13:
Cash 4,40z 5,26¢
Total cash and cash equivale $174,30° $120,39¢
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

4.  Accounts Receivabl

Total accounts receivable, net of allowance fortdful accounts of approximately $3.2 million at Mar31, 2009 and $3.9 million at
June 30, 2008, consisted of the following (in thends):

March 31, June 30,

2009 2008
Billed receivable: $361,78¢ $349,16°
Billable receivables at end of peri 79,27( 59,24(
Unbilled receivables pending receipt of contracti@uments authorizing billin 19,37 33,32¢
Total accounts receivable, currt 460,43: 441,73.
Unbilled receivables, retainages and fee withhgsliexpected to be billed beyond the next 12 mc 7,94( 8,782
Total accounts receivable, r $468,37.  $450,51:

5. Intangible Asset
Intangible assets consisted of the following (ioubands):
March 31, June 30,
2009 2008

Customer contracts and related customer relatipa $ 230,07¢ $ 229,64¢
Covenants not to compe 2,28¢ 2,50¢
Other 74C 758
Intangible asset 233,10¢ 232,90°
Less accumulated amortizati (130,600 (106,879
Total intangible assets, n $ 102,50t $ 126,02¢

Intangible assets are primarily amortized on arlkecated basis over periods ranging from 12 torh@@ths. The weighted-average
period of amortization for all intangible assetoa®arch 31, 2009 is 8.1 years, and the weightestage remaining period of
amortization is 5.6 years. Expected amortizatiopegse for the remainder of the fiscal year endinge B0, 2009, and for each of the
fiscal years thereafter, is as follows (in thousgnd

Amount
Year ending June 30, 20! $ 7,83¢
Year ending June 30, 20. 29,53t
Year ending June 30, 20. 24,57t
Year ending June 30, 20. 15,61¢
Year ending June 30, 20. 10,427
Thereafte 14,51«
Total intangible assets, n $102,50¢

10
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6.

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

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

March 31, June 30,
2009 2008
Bank credit facility— term loans $332,50(  $335,12!
Convertible notes payah 300,00t 300,00t
U.K. notes payabl 4,64: 6,451
Other — 1,047
Total lon¢-term debt 637,14: 642,62:
Less current portio (3,500 (3,549
Long term debt, net of current porti $633,64:  $639,07:

Bank Credit Facilities

The Company has a $590.0 million credit facilityg(tCredit Facility), consisting of a $240.0 millicevolving credit facility (the
Revolving Facility) and a $350.0 million institutial term loan (the Term Loan). The Credit Facifitpvides for stand-by letters of
credit aggregating up to $25.0 million that redtheefunds available under the Revolving Facilityewhissued.

The Revolving Facility is a secured facility tha&rmits continuously renewable borrowings of up24&0 million, with an expiration
date of May 3, 2011, and annual sub-limits on ant®borrowed for acquisitions. The Revolving Fagitibntains an accordion feature
under which the facility may be expanded to $4%0illon with applicable lender approvals. The Rewndg) Facility permits one, two,
three and six month interest rate options. The Gomypays a fee on the unused portion of the Rewgliacility, based on its leverage
ratio, as defined. Any outstanding balances urtieeReevolving Facility are due in full May 3, 20Ms of March 31, 2009, the
Company had no borrowings outstanding under theRig Facility and no outstanding letters of ctediccordingly, $240.0 million
was available for borrowing under the Revolvingilgcas of that date.

The Term Loan is a secured facility under whicmgipal payments are due in quarterly installmefts009 million at the end of each
fiscal quarter through March 2011, and the balarick825.5 million is due in full on May 3, 2011.

Borrowings under both the Revolving Facility and fferm Loan bear interest at rates based on thédrolter-Bank Offered Rate
(LIBOR) plus applicable margins based on the Comgjsaeverage ratio as determined quarterly, orttigher of the prime rate or the
federal funds rate plus 0.5 percent, as electatiddCompany. For the three months ended March@19 and 2008, the effective
interest rate, excluding the effect of amortizatidrdebt financing costs, for the outstanding beings under the Credit Facility, was
3.11 percent and 5.63 percent, respectively.

The Credit Facility contains financial covenantattstipulate a minimum amount of net worth, a mimmfixed-charge coverage ratio,
and a maximum leverage ratio. Substantially athefCompany’s assets serve as collateral undetridit Facility. As of March 31,
2009, the Company was in compliance with all offthancial covenants of the Credit Facility.

The Company capitalized $8.2 million of debt isste&nosts in May 2004 associated with the origimatibthe Credit Facility and
capitalized an additional $0.5 million of financingsts to amend the Credit Facility in May 2005 &»pricing downward the margins
that are applied to the interest rate optionsdiufitéon, in August 2008, the Company capitalized3%illion in additional financing
costs to amend the Credit Facility to (1) incretigeRevolving Facility to $240.0 million from $200million, (2) increase the accordion
feature to allow for expansion of the Revolving ifigcto $450.0 million from a total expansion patel of $300.0 million and

(3) extend the expiration date of the Revolvingilktgado May 3, 2011 from May 3, 2009. All debt fincing costs are being amortized
from the date incurred to the expiration date ef@redit Facility. The unamortized balance of $Riion at March 31, 2009 and

June 30, 2008, is included in other long-term assetthe accompanying condensed consolidated leasmaets.

In December 2007, the Company entered into two dodvinterest rate swap agreements (the 2007 Swagy wvhich it exchanged
floating-rate interest payments for fixed-rate retg payments on a notional amount of debt totéit@0.0 million. The agreements
provide for swap payments over a twenty-four mgehod beginning in December 2007 and are setitea guarterly basis. The
weighted-average fixed interest rate provided leyagreements is 4.04 percent.

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

In June 2008, the Company entered into an inteaéstcap agreement under which the floating-ratrést payments on a notional
amount of debt of $68.0 million are capped at et (the 2008 Cap). The 2008 Cap became effedtine 11, 2008 for a period of t
years and provides for quarterly settlements, vappiicable.

The Company accounts for its interest rate swapcapcagreements under the provisions of SFAS N®ah8 has determined that its
swap and cap agreements qualify as effective hedgesrdingly, the fair value of the 2007 Swap, ghis a liability of $2.2 million
and $1.2 million at March 31, 2009 and June 3082@8&spectively, has been reported in other acoepdnses and current liabilities,
with an offset, net of an income tax effect, in@ddn accumulated other comprehensive income (lngbe accompanying condensed
consolidated balance sheets. The changes in flaie ¥ar the three and nine months ended March 829 2nd 2008, net of income tax
effects, are reported as other comprehensive in¢twss) in the accompanying consolidated statemartemprehensive income. The
fair value of the 2008 Cap as of March 31, 2009 &umk 30, 2008, and the changes during the thickaiae month periods ended
March 31, 2009, are insignificant. The amounts paid received on the 2007 Swap and the 2008 Capaeviecorded in interest
expense as yield adjustments in the period durimgiwthe related floating-rate interest is incurred

Convertible Notes Payable

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

Holders may convert their notes at a conversiom 0&tl8.2989 shares of CACI common stock for edgbB@® of note principal (an
initial conversion price of $54.65 per share) urttierfollowing circumstances: 1) if the last repdrsale price of CACI stock is greater
than or equal to 130% of the applicable converpiice for at least 20 trading days in the perio@@fconsecutive trading days ending
on the last trading day of the preceding fiscalrtgra2) during the five consecutive business dayga immediately after any five
consecutive trading day period (the note measurepeiod) in which the average of the trading ppee $1,000 principal amount of
convertible note was equal to or less than 97%®ftverage product of the closing price of a shatke Companys common stock ar
the conversion rate of each date during the notesaorement period; 3) upon the occurrence of cect@iporate events constituting a
fundamental change, as defined in the indenturemyinvg the Notes; or 4) during the last three-maagtiod prior to maturity. CACI is
required to satisfy 100% of the principal amounthafse notes solely in cash, with any amounts atie/erincipal amount to be
satisfied in common stock. As of March 31, 2009 aof the conditions permitting conversion of thetéé had been satisfied.

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

The fair value of the Notes as of March 31, 2008 §234.0 million based on quoted market values.

The contingently issuable shares are not include@iACI’s diluted share count for the three or nimenth periods ended March 31,
2009 or 2008, because CACI's average stock priceglthose periods was below the conversion pieht issuance costs of $7.8
million are being amortized to interest expensa @ewen years. Upon closing of the sale of the §)&é5.5 million of the net proceeds
was used to concurrently repurchase one milliomeshaf CACI's common stock.

In connection with the issuance of the Notes, them@any purchased in a private transaction at acid&4.4 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 recordedragluction of additional paid-in capital. The IGptions allow CACI to receive
shares of its common stock from the counterpaeiipsl to the amount of common stock related teiuess conversion value that
CACI would pay the holders of the Notes upon cosioer.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

For income tax reporting purposes, the Notes aadCtill Options are integrated. This created anrmaldgssue discount for income tax
reporting purposes, and therefore the cost of #le@ptions is being accounted for as interest agpever the term of the Notes for
income tax reporting purposes. The associated irdasmbenefit of $32.8 million to be realized focome tax reporting purposes over
the term of the Notes was recorded as an incresagditional paid-in capital and a long-term deddrtax asset.

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

On a combined basis, the Call Options and the Witarare intended to reduce the potential dilutib@ACI's common stock in the
event that the Notes are converted by effectivetyaasing the conversion price of the Notes fromh @5 to $68.31. The Call Options
are anti-dilutive and are therefore excluded fromn ¢alculation of diluted shares outstanding. Tharréhts will result in additional
diluted shares outstanding if CACI's average comstogk price exceeds $68.31. The Call Options hadNarrants are separate and
legally distinct instruments that bind CACI and ttwunterparties and have no binding effect on thidérs of the Notes.

U.K. Notes Payable

On April 2, 2008, in connection with its May 200&qaiisition of Sophron Partners Limited, CACI Lindtessued loan notes totaling
3.2 million pounds sterling for earn-out considemathat is no longer contingent. These notes neatarJune 30, 2010 and the note
holders can redeem up to 50 percent of the outistgidilance between January 1, 2010 and April 5020r up to 100% of the
outstanding balance between April 6, 2010 and 30n2010. The notes bear interest at 6.25 percemt July 1, 2009 until redeemed.

Other

In connection with its investment in eVenture Tedlogies, LLC (eVentures), a joint venture betwess €Company and ActioNet, Inc.,
eVentures entered into a $1.5 million revolvingditéacility (the JV Facility). The JV Facility ia four-year, guaranteed facility that
permits continuously renewable borrowings of ugtdb million with an expiration date of the earlies September 14, 2011; the date
of any restatement, refinancing, or replacemeth@fCredit Facility without the lender acting as Hole and exclusive administrative
agent; or termination of the Credit Facility. Bosiags under the JV Facility bear interest at threlkr’s prime rate plus 1.0 percent.
eVentures pays a fee of 0.25% on the unused pasfitre JV Facility. As of March 31, 2009, eVentitead no borrowings outstanding
under the JV Facility.

On March 2, 2009, in connection with the sale ®féal property located in Dayton, Ohio, the Comypaaid off its $0.6 million related
mortgage note payable.

The aggregate maturities of long-term debt at M&th2009 are as follows (in thousands):

Twelve months ending March 31,

2010 $ 3,50(
2011 8,14:%
2012 325,50(
2013 —

2014 —

Thereafte 300,00(
Total lon¢-term debt $637,14:

Commitments and Contingenci
General Legal Matters

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

On April 26, 2004, the Company received informatilmaicating that one of its employees was idertdifie a report authored by U.S.
Army Major General Antonio M. Taguba as being castad to allegations of abuse of Iraqi detaine¢beaAbu Ghraib prison facility.
To date, despite the Taguba Report and the subsiyrissued Fay Report addressing alleged inapptgconduct at Abu Ghraib, no
present or former employee of the Company has b#imally charged with any offense in connectioittwthe Abu Ghraib allegations.

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

Subcontract Purchase Commitment

The Company has entered into a subcontract agréemtéra vendor to purchase a number of directidimaling units to be ordered in
connection with the performance of one of the Camgfsacontracts. The subcontract provides for uritgpdecreases as the number of
units purchased under the subcontract increasest Warch 31, 2009, the Company had purchasedfecigmt number of units over the
subcontract term to allow it to realize the lowesit cost available.

Government Contracting

Payments to the Company on cost-plus-fee contesetprovisional and are subject to adjustment @alit by the Defense Contract
Audit Agency (DCAA). The DCAA is currently in thegcess of auditing the Company’s incurred cost sabions for the years ended
June 30, 2005 and June 30, 2006. In the opinionasfagement, audit adjustments that may result &odits not yet completed or
started are not expected to have a material effethe Company’s financial position, results of r@piens, or cash flows as the
Company has accrued its best estimate of potatiiallowances. Additionally, the DCAA continuallguiews the cost accounting and
other practices of government contractors, inclgdirose of the Company. In the course of thosesveyi cost accounting and other
issues are identified, discussed and settled.

In April 2007, the DCAA conducted a contract reviand questioned certain costs on a contract intwthie Company is a
subcontractor. The Company believes that all calisated to this contract were appropriately ated, but has accrued its best
estimate of the potential outcome within its estedaange of zero to $3.4 million.

Claim Associated with Prior Acquisition

In connection with an acquisition of assets acoedifior as a purchase business combination compdeteztal years ago, the Company
was recently formally notified by the seller of &% million close-out liability assessed by the &efe Contract Management Agency
arising from a contract that expired approximatbhge years prior to the completion of the assetlmse. The seller claims that the
Company is responsible for this contract closekability. The Company disagrees with the sellefam. Pursuant to the terms of the
asset purchase agreement, the seller has theaigbek arbitration of this issue. If the sellégdifor arbitration, the Company will
vigorously defend the claim. The Company does réiebe the outcome of this matter will have a matexdverse effect on its financi
statements.
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8.  Stock Based Compensati
Stock-based compensation expense recognized, trgeith the income tax benefits recognized, iscdledvs (in thousands):

Three Months Ended Nine Months Ended
March 31, March 31,
2009 2008 2009 2008
Stocl-based compensation included in indirect costs aliithg expenses
Non-qualified stock option and stock settled stapkreciation right (SSAR)
expense $ 238 $ 2501 $7,64¢ $ 8,71
Restricted stock and restricted stock unit (RSUbeese 1,627 1,171 5,43¢ 4,974
Total stocl-based compensation expe! $ 4007 $ 3,672 $13,08¢ $13,68¢
Income tax benefit recognized for st-based compensation expel $ 163 $ 1467 $547¢ $ 5327

Under the terms of its 2006 Stock Incentive Plae @006 Plan), the Company may issue, among othensjualified stock options,
SSARs, restricted stock, RSUs, and performancedsyaollectively referred to herein as equity instents. The 2006 Plan was
approved by the Company'’s stockholders in Nover2B66 and replaced the Company’s 1996 Stock Inceftian (the 1996 Plan),
which was due to expire at the end of a ten-yeao@eDuring all periods presented, the exercisegpof all SSAR and non-qualified
stock option grants and the value of all restrictgtk and RSU grants were set at the closing pffieeshare of the Comparsytommaor
stock on the date of grant, as reported by the Merk Stock Exchange. Annual grants under the 2086 Rand previous grants under
the 1996 Plan) are generally made to the Compdm®ysemployees during the first quarter of the Conyfmfiscal year and to members
of the Company’s Board of Directors during the setquarter of the Company'’s fiscal year. With thpraval of its Chief Executive
Officer, the Company also issues equity instrumenmtgrategic new hires and to employees who haweodistrated superior
performance.

Prior to June 2007, the Company issued equityunstnts to its key employees in the form of non-ifjedl stock options and RSUs.
Effective in June 2007, the Company began issuB@yFS instead of nogualified stock options and shares of restrictedlstnstead ¢
RSUs. RSUs and shares of restricted stock grahteddgh June 2008 vested based on the passageedfitidhcontinued service as an
employee of the Company. Beginning in August 2@68,Company began also issuing RSUs for which ng$$i based on achievement
of a performance metric in addition to grantee iser¢performance-based RSUs). For performance-Haséts granted as part of the
Company'’s annual grant made in August 2008, vessimgjtially dependent upon the net after-tax fir(MATP) reported by the
Company for the fiscal year ending June 30, 20b@. Maximum number of performance-based RSUs whiltivegt is based on the
achievement of a certain NATP which has been astedd by the Company’s Board of Directors. No perfance-based RSUs will vest
if NATP is less than a pre-defined amount. In @ddito achievement of a certain level of NATP, iggis contingent upon grantee
service. Once the NATP for the year ending Jun€800 is determined, grantees will then vest inuthderlying shares in increments
one-third on an annual basis beginning two yeaes #ie grant date. All performance-based RSUs @edhfor a given NATP level and
for which service requirements are fulfilled wilhbe fully vested four years after the grant date.

Prior to November 2008, the Company issued equogtruments to members of its Board of Directorthanform of a set number of
non-qualified stock options. Effective in NovemR&08, the Company’s shareholders approved a chtangrant equity to members of
the Board of Directors in the form of a set dollatue of RSUs. The grants vest based on the pas$digee and continued service as a
Director of the Company.

Upon the exercise of stock options and SSARs, laadéstings of restricted shares and RSUs, the @oynfolfills its obligations under
the equity instrument agreements by issuing neweshaf authorized common stock. In November 2008 Gompany’s shareholders
approved an increase in the number of shares ofp@oycommon stock authorized for issuance unde2@dé Plan by 1,500,000
shares. The number of shares authorized by shaeisdbr grants under the 2006 Plan and the 1986 Wwas 10,950,000 as of

March 31, 2009.
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Activity related to SSARs/non-qualified stock opttoand RSUs/restricted shares issued under thea2D8006 Plans during the nine
months ended March 31, 2009 is as follows:

SSARs/

Non-qualified RSUs/

stock options restricted shares
Outstanding, June 30, 20 3,307,84! 346,16(
Granted 300,90( 399,74
Exercised/Issue (65,215 (202,079
Forfeited/Lapse! (156,189 (36,279
Outstanding, March 31, 20( 3,387,34! 607,55
Weighted average exercise price of gr: $ 49.0¢
Weighted average grant date fair value for RSUsIoésd share $ 48.8¢

Under the terms of the various equity instrumemeaments, vesting of awards may accelerate tongugegrees based on the age o
grantee and the type of equity instrument. Depandimthe instrument, vesting may accelerate uptreneent at either age 62 or 65
with the amount of acceleration based on the lenfervice provided and, for performance-based &3 NATP achieved for the
applicable fiscal year.

During the nine months ended March 31, 2009 an@®20@ Company recognized $0.9 million and $1.3ioni) respectively, of
incremental, accelerated stock compensation exgensevards made to employees who were either mgari had reached the
applicable retirement age at the date of grant.

As of March 31, 2009, there was $20.5 million ditainrecognized compensation cost related to SR sstock options scheduled to
be recognized over a weighted average period of&ags, and $12.5 million of total unrecognized pensation cost related to restric
shares and RSUs scheduled to be recognized oveigated-average period of 2.6 years.

9. Stock Purchase Pla

The Company adopted the 2002 Employee Stock PurdPlas (ESPP), the Management Stock Purchase RBIRAR), and the Director
Stock Purchase Plan (DSPP) in November 2002, apktmented these plans beginning July 1, 2003. Tpleses provide employees,
management, and directors with an opportunity tpuae or increase ownership interest in the Compghrgugh the purchase of shares
of the Company’s common stock, subject to certaims and conditions. There are 750,000, 500,0@D7&r000 shares authorized for
grants under the ESPP, MSPP and DSPP, respectively.

The ESPP allows eligible full-time employees toghase shares of common stock at 95 percent oathenérket value of a share of
common stock on the last day of each quarter. T&sdmum number of shares that an eligible employsepurchase during any quar
is equal to two times an amount determined as@i®0 percent of such employee’s compensation theequarter, divided by 95
percent of the fair market value of a share of camstock on the last day of the quarter. The ESRPgualified plan under Section 4
of the Internal Revenue Code and, for financiabrépg purposes, was amended effective July 1, 200&s to be considered non-
compensatory under SFAS No. 123Rare Based Paymef8FAS No. 123R). Accordingly, there is no stockdzthsompensation
expense associated with shares acquired unde!SAe Eor the three or nine month periods ended Mat¢i2009 and 2008. As of
March 31, 2009, participants have purchased 617%83gs under the ESPP at a weighted-averagepaiicghare of $45.44. Of these
shares, 20,226 were purchased during the threehmented March 31, 2009, at a weight®drage price per share of $42.84. To se
its obligations under the ESPP, the Company efiherhases shares in the open market or issuesghrargously acquired and held in
treasury. During the three months ended March 8@92the Company purchased 20,226 shares in theropgket to fulfill the
employees’ share purchases.

The MSPP provides a mechanism for senior executivbsstock holding requirements to receive RSUBen of up to 100 percent of
their annual bonus. For the fiscal year ended 30n€008, RSUs awarded in lieu of bonuses earneed granted at 85 percent of the
closing price of a share of the Company’s commonksbn the date of the award, as reported by the Xark Stock Exchange. For
bonuses earned during the fiscal years ended Jyr2086 and 2007, RSUs were granted at 95 peré¢in¢ @losing price of a share of
the Companys common stock on the date of grant. RSUs gramddrithe MSPP vest at the earlier of 1) three ykeans the grant dat
2) upon a change of control of the Company, 3) upgparticipant’s retirement at or after age 654)oupon a participant’'s death or
permanent disability. Vested RSUs are settled &meshof common stock. The Company recognizes thee wdi the discount applied to
RSUs granted under the MSPP as stock compensaji@mge 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 durirggrime months ended March 31, 2009 is as follows:

MSPP DSPP
RSUs outstanding, June 30, 2( 32,77: —
Granted 39,75¢ 83
Issuec (9,344 —
Forfeited (97¢) —
RSUs outstanding, March 31, 20 62,20¢ 83
Weighted average grant date fair value as adjusteitie applicable discoul $ 43.3¢
Weighted average grant date fair va $37.71

Earnings Per Sha

SFAS No. 128Earnings Per SharéSFAS No. 128) requires dual presentation of basic and dilutediegs per share on the face of the
income statement. Basic earnings per share exdilute®on and are computed by dividing income by weighted average number of
common shares outstanding for the period. Dilutadiiags per share reflect potential dilution thald occur if securities or other
contracts to issue common stock were exercisedorested into common stock. Using the treasuryksinethod, diluted earnings per
share include the incremental effect of SSARs kstgtions, restricted shares, and those RSUs thata performance-based. The
performancebased RSUs granted in August 2008 are excluded thiersalculation of diluted earnings per sharéhasunderlying share
are considered to be contingently issuable sharasdordance with SFAS No. 123R and SFAS No. 188s@& shares will be includec
the calculation of diluted earnings per share erétporting period in which the performance magiachieved. The chart below shows
the calculation of basic and diluted earnings pare (in thousands, except per share amounts):

Three Months Ended Nine Months Ended
March 31, March 31,
2009 2008 2009 2008
Net income $23,43: $22,29: $66,51f $59,77¢
Weighted average number of basic shares outstaudirigg the periot 29,93¢ 30,07¢ 29,97¢ 30,03
Dilutive effect of SSARs/stock options and RSUdhieted shares after applicatic
of treasury stock methc 471 511 467 52¢
Weighted average number of diluted shares outstgrdliring the perio 30,41( 30,58 30,44¢ 30,56:
Basic earnings per she $ 078 $ 074 $ 222 $ 1.9¢
Diluted earnings per sha $ 077 $ 07z $ 218 $ 1.9¢

Shares outstanding during the three and nine mamttied March 31, 2009, reflect the August 2008 nefase of 0.4 million shares of
CACI's common stock pursuant to a share repurchesgram approved by the Company’s Board of DirectorJune 2008.
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Income Taxe:

Effective July 1, 2007, the Company adopted theipions of FASB Interpretation No. 48ccounting for Uncertainty in Income
Taxes. The total liability for unrecognized tax benefis of March 31, 2009 and June 30, 2008 was $4libmand $4.6 million,
respectively. The Company believes that the tatadunt of unrecognized tax benefits, if recognizeduyld not have a material effect
its effective tax rate.

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 lieggignificant judgment to apply. The Internal Raue Service (IRS) has examined the
Company'’s consolidated federal income tax retunnsugh the year ended June 30, 2004. The Compamyrisntly under income tax
examination by the IRS for the years ended Jun@@@¥5 through 2007 and earlier years in connedtitim amended returns and
carryback claims filed by the Company. The Compiargiso under examination by four state jurisdizsi@nd one foreign jurisdiction
for years ended June 30, 2004 through June 30, ZB@Company does not expect the resolution detlaeidits to have a material
impact on its results of operations, financial atod or cash flows.

During the three and nine month periods ended Maigt2009, the Company’s income tax expense inetedse to non-deductible
losses incurred to date and estimated to be ingtinreugh the end of the year ending June 30, 200&ssets invested in connection
with its supplemental retirement plan.

Business Segment Informati

The Company reports operating results and finanieitd in two segments: domestic operations andnati®nal operations. Domestic
operations provide professional services and inédion technology solutions to its customers. Itstomers are primarily U.S. federal
government agencies. The Company does not measwgrue or profit by its major service offeringsher for internal management or
external financial reporting purposes, as it wdwddmpractical to do so. In many cases more thanoffering is provided under a sing
contract, to a single customer, or by a single eyg® or group of employees, and segregating thts cbshe service offerings in
situations for which it is not required would béfidult and costly. The Company also serves custsrirethe commercial and state and
local government sectors and, from time to timeye®a number of agencies of foreign governmerite. Gompany places employee:
locations around the world in support of its clgerihternational operations offer services to lmmtimnmercial and non-U.S. government
customers primarily through the Company’s datarmfation and knowledge management services, bussysssms solutions and
enterprise IT and network services lines of businéhe Company evaluates the performance of iteatipg segments based on net
income. Summarized financial information concerrtimg Company’s reportable segments is as followsh@usands):

Domestic International Total

Three Months Ended March 31, 2009

Revenue from external custom: $ 655,07 $ 18,917 $ 673,99

Net income 21,92¢ 1,50¢ 23,43:
Three Months Ended March 31, 200¢

Revenue from external custom: $ 610,79 $ 23,36 $ 634,15’

Net income 20,68¢ 1,60¢ 22,29:
Nine Months Ended March 31, 200¢

Revenue from external custom: $1,941,75; $ 59,50¢ $2,001,26:

Net income 62,80( 3,71¢ 66,51
Nine Months Ended March 31, 200¢

Revenue from external custom: $1,696,33I $ 69,18¢ $1,765,52

Net income 55,20( 4,577 59,77«
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13. Fair Value of Financial Instrumen

SFAS No. 157 defines fair value, establishes aémark for measuring fair value and expands discksabout fair value
measurements. SFAS No. 157 defines fair valueapribe that would be received to sell an asspht to transfer a liability between
market participants in an orderly transaction. Wregket in which the reporting entity would sell @gset or transfer the liability with t
greatest volume and level of activity for the assdiability is known as the principal market. Wheo principal market exists, the most
advantageous market is used. This is the markehich the reporting entity would sell the assetransfer the liability with the price
that maximizes the amount that would be receivemiioimizes the amount that would be paid. Under Sio. 157, fair value should
be based on assumptions market participants woalgrnm pricing the asset or liability. Generallgirfvalue is based on observable
guoted market prices or derived from observableketadata when such market prices or data are &aile/hen such prices or inputs
are not available, the reporting entity should veleation models.

With the adoption of SFAS No. 157 effective July2008, the Company'’s financial assets and liabdlitecorded at fair value on a
recurring basis were categorized based on theifyriafrthe inputs used to measure fair value. Tiputs used in measuring fair value
categorized into three levels under SFAS No. 15Tokows:

» Level 1 Inputs unadjusted quoted prices in active markets fortidahassets or liabilitie:

» Level 2 Inputs — unadjusted quoted prices for simalssets and liabilities in active markets, quptéckes 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 giedn which unobservable inputs reflect the repgrentity’s own assumptions
about the assumptions of market participants tloatldvbe used in pricing the asset or liabil

As of March 31, 2009, the Compasyfinancial instruments measured at fair valuetidetl money market investments and mutual fi
held in connection with the Company’s supplemergitement plan and the Company’s interest ratepsavel cap agreements. The
following table summarizes the financial assets latilities measured at fair value on a recurtiagis as of March 31, 2009, and the
level they fall within the fair value hierarchy (ihousands):

Financial Statement Fair Value Fair
Description of Financial Instrument Classification Hierarchy Value
Assets held in connection with Supplemental Retmen®lar Long-term asse Level 1 $36,21¢
Obligations under Supplemental Retirement | Current liability Level 1 $ 2,83(
Obligations under Supplemental Retirement | Long-term liability Level 1 $35,83:
Interest rate sway Current liability Level 2 $ 2,171
Interest rate ca — Level 2 —

Changes in the fair value of the assets held imection with the supplemental retirement plan, el as changes in the related defel
compensation obligation, are recorded in indirests and selling expense.
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ltem 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

Forward Looking Statements

There are statements made herein which do not s&ltiistorical facts and, therefore, could be imagga to be forward-looking statements as
that term is defined in the Private Securitiesdation Reform Act of 1995. Such statements areestiltp factors that could cause actual
results to differ materially from anticipated rasulThe factors that could cause actual resultsfter materially from those anticipated
include, but are not limited to, the following: fegal and national economic conditions in the WhiBates and the United Kingdom,
including conditions that result from a prolongedession; terrorist activities or war; changestenest rates; currency fluctuations;
significant fluctuations in the equity markets;fia¢ to achieve contract awards in connection wetlkompetes for present business and/or
competition for new business; the risks and unogits associated with client interest in and pasds of new products and/or services;
continued funding of U.S. government or other pub#ctor projects, based on a change in spenditerms or in the event of a priority need
for funds, such as homeland security, the war merism, rebuilding Iraq, or an economic stimulaskage; government contract
procurement (such as bid protests, small busiretsssgles, loss of work due to organizational ¢otsfof interest, etc.) and termination risks;
the results of government investigations into atemns of improper actions related to the provigibservices in support of U.S. military
operations in Iraq; the results of government auaiitd reviews conducted by the Defense Contracit Aggncy or other governmental
entities with cognizant oversight; individual busés decisions of our clients; paradigm shifts ani®logy; competitive factors such as
pricing pressures and/or competition to hire atdineemployees (particularly those with securiggachnces); market speculation regarding
our continued independence; material changes ia tawegulations applicable to our businessesicpéatly in connection with

(i) government contracts for services, (ii) outsing of activities that have been performed bygbeernment, (iii) competition for task ord
under Government Wide Acquisition Contracts (GWA@sjl/or schedule contracts with the General SesvAabministration; and

(iv) accounting for convertible debt instrumentsr own ability to achieve the objectives of neanter long range business plans; and other
risks described in our Securities and Exchange Cisgionm filings.

Overview

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

We are a leading provider of professional servaresinformation technology solutions to the U.Svayoment. We derived 95.9% and 94.9%
of our revenue during the nine months ended Malcl2B809 and 2008, respectively, from contracts WitB. government agencies. These
were derived through both prime and subcontraeationships. We also provide services to statel@cal governments and commercial
customers. Our major service offerings are asvdlo

. Enterprise IT and network services — We supportotiants’ critical networked operational missionsgroviding tailored end-to-end
enterprise information technology services fordbsign, establishment, management, security anchiiges of client infrastructure.
Our operational, analytic, consultancy and tramsfdional services effectively use industry bestficas and standards to enable and
optimize the full life cycle of the networked eriment, improve customer service, improve efficjerand reduce total cost and
complexity of large, geographically dispersed ofiens.

. Data, information and knowledge management servid&® deliver a full spectrum of solutions and s=g that automate the
knowledge management life cycle from data captureugh information analysis and understanding. \W&ide commercially-based
products, custom solutions development, and omgratnd maintenance services that facilitate inftion sharing. Our information
technology solutions are complemented by a suismafytical expertise support offerings for our LjBvernment intelligence
community, Department of Defense (DoD), Departnodrdustice (DoJ), and Homeland Security custon

. Business system solutions — We provide solutioasalldress the full spectrum of requirements irfiti@cial, procurement, human
resources, supply chain and other business dom@imssolutions employ an integrated cross-funcliaparoach to maximize
investments in existing systems, while leveraghwgpotential of advanced technologies to implemet, high payback solutions. Our
offerings include services, consulting and softwdeeelopment/integration that support the full tfecle of commercial technology
implementation from blueprint through applicatiarsginment

. Logistics and material readiness servic&ge-offer a full suite of solutions and service affgs that plan for, implement and control
efficient and effective flow and storage of goosksvices and information in support of U
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government agencies. We develop and manage |Iajisfirmation systems, specialized simulation amdi@ting toolsets, and provide
logistics engineering services. Our operationahbdjies span the supply chain, including advaloggstics planning, demand
forecasting, total asset visibility (including thee of Radio Frequency Identification technology) &fe cycle support for weapons
systems. Our logistics services are a critical lrab support of defense readiness and combadisagility objectives

. C4ISR integration services — We provide rapid respaservices in support of military missions iroardinated and controlled
operational setting. We support the military effad ensure delivery and sustainment of integraetgrprise wide, Command, Control,
Communications, Computers, Intelligence, Surved&aand Reconnaissance (C4ISR) programs. We ingeggaisors, mission
applications and systems that connect with DoD datevorks.

. Cyber security, information assurance, and inforomabperations services — Our solutions and ses\éopport the full life cycle of
preparing for, protecting against, detecting, riegcto and actively responding to the full rangewber threats. We achieve this through
comprehensive and consistently managed risk-basstieffective controls and measures to protecrinétion operated by the U.S.
government. We proactively support the operatiasal and availability/reliability of informatiol

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

. Program management and system engineering anddathssistance (SETA) services — We support Wo8eighment Program
Executive Offices and Program Management Officassubject matter experts and comprehensive tedimar@agement processes that
optimize program resources. This includes tramgiadperational requirements into configured systémegrating technical inputs,
characterizing and managing risk, transitionindntextogy into program efforts, and verifying thasigs meet operational needs,
through the application of internationally recogrdzand accepted standards. Additionally, we pro8i@&A and advisory and assista
services that include contract and acquisition rganeent, operations support, architecture and systeyimeering services, project and
portfolio management, strategy and policy supgortl complex trade analys:

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

Our operations are also affected by local, natianal worldwide economic conditions. The consequenéa prolonged recession may
include a lower level of government spending inaheas in which CACI provides its services. Indisbin the financial markets, as a result
of a recession or other factors, also may affextcthst of capital and our ability to raise capitde are already experiencing the impact of |
the weakening of the pound sterling against theddinStates dollar and current economic conditionewr operations in the United Kingdom
(UK). Our UK business is centered on providing netirkg solutions to commercial customers who hawenhmrticularly impacted by the
global economic slow down. In addition, our incotae expense for the three and nine months endedHVadr, 2009 was adversely impacted
by non-deductible losses on assets invested inextiom with our supplemental retirement plan ang tmaimpacted to a greater extent if the
losses exceed our estimates.
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Results of Operations for the Three Months Ended Mech 31, 2009 and 2008

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue fethinee months ended March 31,
2009 and 2008, respectively:

Three Months Ended March 31, Change
(dollars in thousands) 2009 2008 $ %
Department of Defense (Dol $514,71 76.% $474,90: 74.9% $39,81( 8.4%
Federal civilian agencie 133,56¢ 19.t 129,40 20.4 4,16¢ 3.2
Commercial and othe 20,86( 3.1 25,55( 4.C (4,690 (18.9
State and local governmet 4,85: 0.7 4,30( 0.7 553 12.¢
Total $673,99: 100.% $634,15° 100.(% $39,83" 6.2%

For the three months ended March 31, 2009, tot@mee increased by 6.3%, or $39.8 million, overshmme period a year ago. This growt
revenue, most of which was organic, resulted froenttigher volume of work from DoD and federal dasil agency customers.

Organic growth was driven by both an increase indimect labor and an increase in other directc{SDCs). ODCs include work which we
subcontract to third parties to meet customer needs

DoD revenue increased 8.4%, or $39.8 million, Fa three months ended March 31, 2009, as compartéé same period a year ago. DoD
revenue includes services provided to the U.S. Aoy largest customer. DoD revenue also includeskweith the U.S. Navy and other Di
agencies across all of our major service offerings.

Revenue from federal civilian agencies increaset3or $4.2 million, for the three months ended dha31, 2009, as compared to the same
period a year ago. Approximately 13.8% of the fatleivilian agency revenue for the quarter waswgtifrom DoJ, for whom we provide
litigation support services. Revenue from DoJ wk3.4 million and $20.1 million for the three mon#reded March 31, 2009 and 2008,
respectively.

Commercial revenue decreased 18.4%, or $4.7 millaring the three months ended March 31, 2008paspared to the same period a year
ago. Commercial revenue is derived from both irgéomal and domestic operations. International ajp@ns accounted for 90.7%, or $18.9
million, of total commercial revenue, while domestperations accounted for 9.3%, or $2.0 milliohe Becline in commercial revenue came
primarily from operations within the UK. The decsedn revenue in the UK was caused by the strengtfelollar versus the pound sterling.
In pounds sterling, UK revenue increased 11.5%ngduttie three months ended March 31, 2009, as cauparthe same period a year ago.

Revenue from state and local governments increlagd®.9%, or $0.6 million, for the three months eshdiarch 31, 2009, as compared to
same period a year ago. Revenue from state andgoearnments represented 0.7% of our total revdéoukoth the three months ended
March 31, 2009 and 2008.
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Income from Operations . The following table sets forth the relative pertage that certain items of expense and earningstbaevenue for
the three months ended March 31, 2009 and 2008ectsely.

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

(dollars in thousands) 2009 2008 2009 2008 $ %
Revenue $673,99: $634,15° 100.(% 100.(% $39,83 6.3%
Costs of revenu

Direct costs 461,75  424,94¢ 68.5 67.C 36,811 8.7

Indirect costs and selling expen: 155,44  153,40¢ 23.C 24.2 2,03¢ 1.3

Depreciation and amortizatic 11,81¢ 12,33¢ 1.8 1.9 (51€) (4.9
Total costs of revent 629,02( 590,68t 93.: 93.1 38,33¢ 6.5
Income from operatior 44,97 43,471 6.7 6.8 1,50z 3.5
Interest expense and other, 5,241 6,751 0.8 1.1 (1,510 (229
Income before income tax 39,73: 36,72( 5.2 5.8 3,01: 8.2
Income taxe: 16,301 14,42¢ 2.4 2.3 1,87: 13.C
Net income $ 23,43: $ 22,29 3.5% 3.5% $ 1,14(C 5.1%

Income from operations for the three months endadcki31, 2009 was $45.0 million. This was an inseeaf $1.5 million, or 3.5%, from
income from operations of $43.5 million for thegarmonths ended March 31, 2008. Our operating mavgs 6.7% compared with 6.9%
during the same period a year ago.

As a percentage of revenue, direct costs were 6arid¥67.0% for the three months ended March 319 20@ 2008, respectively. Direct cc
include direct labor and ODCs, which include, amotiger costs, subcontractor labor and materialsgataith equipment purchases and tre
expenses. ODCs, which are common in our industpically are incurred in response to specific disks and may vary from period to
period. The single largest component of directaditect labor, was $193.3 million and $179.6 iwillfor the three months ended March 31,
2009 and 2008, respectively. ODCs were $268.5aniléind $245.4 million during the three months erdedch 31, 2009 and 2008,
respectively. This increase was primarily drivenapyincreased volume of tasking across C4ISR iategr services within our Strategic
Services Sourcing (S3) contract.

Indirect costs and selling expenses include fringieefits, marketing and bid and proposal coststantllabor, and other discretionary
expenses. As a percentage of revenue, indirect eost selling expenses were 23.0% and 24.2% fdhtee months ended March 31, 2009
and 2008, respectively. The decrease in indirestscand selling expenses as a percentage of rewaasuprimarily a result of controlling our
various indirect and general and administrativee@ggs and the aforementioned higher ODC contemtwhiuire less indirect costs and
selling expenses. Total stock compensation expansemponent of indirect costs, was $4.0 milliod &8.7 million for the three months
ended March 31, 2009 and 2008, respectively.

Depreciation and amortization expense was $11.8omind $12.3 million for the three months endearéh 31, 2009 and 2008, respectiv
The decrease of $0.5 million, or 4.2%, was pringdtike result of lower amortization expense attidle to intangibles acquired in
acquisitions made in prior years and capitalizdthsoe.

Interest expense and other, net decreased $1i6miir 22.4%, during the three months ended M&&;2009 as compared to the same
period a year ago. The decrease was primarily daddawer effective interest rate on our Creditiftstc This was partially offset by lower
interest income due to a lower interest rate thahe prior year.
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The effective tax rate was 41.0% and 39.3% dutiegthree months ended March 31, 2009 and 2008 ctgely. The higher tax rate
reported in the third quarter of FY2009 was prittyaaitributable to non-deductible losses on assetssted in connection with our
supplemental retirement plan incurred to date atidhated to be incurred throughout the rest ofyier. If losses on these investments ex
our estimates, our effective tax rate may be highéne last quarter of the year ending June 30920

Results of Operations for the Nine Months Ended Mach 31, 2009 and 2008

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue femihe months ended March 31,
2009 and 2008, respectively:

Nine Months Ended March 31, Change
(dollars in thousands) 2009 2008 $ %
Department of Defens $1,514,42. 75.% $1,311,05. 74.2% $203,36¢ 15.8%
Federal civilian agencie 405,11¢ 20.Z 363,71: 20.t 41,40¢ 114
Commercial and othe 66,37: 3.3 76,73¢ 4.3 (20,369 (13.5)
State and local governmet 15,34¢ 0.8 14,02( 0.8 1,32¢ 9.t
Total $2,001,26. 100.(% $1,765,52. 100.(% $235,74( 13.&%

For the nine months ended March 31, 2009, totamee increased by 13.4%, or $235.7 million, overséme period a year ago. This growth
in revenue resulted from the higher volume of winokn DoD and federal civilian agency customers aad generated from both organic
growth and acquisitions completed during the nirmtins ended March 31, 2008. Revenue generatedtfremiate a business is acquired
through the first anniversary of that date is cdesed acquired revenue. Our acquired revenue inittiemonths ended March 31, 2009 is as
follows (in thousands):

Athena Innovative Solutions, Inc. (Al $37.€
Dragon Development Corporation (DD 11.2
Other 14.7
Total $63.E

Revenue from existing operations increased by 9@%172.2 million, for the nine months ended MaBdh 2009. This organic growth was
driven by both an increase in our direct labor arsignificant increase in ODCs. ODCs include wotkali we subcontract to third parties to
meet customer needs.

DoD revenue increased 15.5%, or $203.4 million tfiernine months ended March 31, 2009, as comparénd same period a year ago. The
acquisitions we completed in the nine months edarth 31, 2008, generated $34.1 million of DoD rewe while revenue from existing
operations increased by $169.3 million. DoD reveingiides services provided to the U.S. Army, eugést customer. DoD revenue also
includes work with the U.S. Navy and other DoD agjes across all of our major service offerings.

Revenue from federal civilian agencies increased%yor $41.4 million, for the nine months endedréfa31, 2009, as compared to the si
period a year ago. Of this increase, $25.1 mili@s attributable to our acquisitions while revefroen existing operations increased $16.3
million. Approximately 13.4% of the federal civitisagency revenue for the year was derived from Bodyhom we provide litigation
support services. Revenue from DoJ was $54.4 mitiied $55.4 million for the nine months ended M&th2009 and 2008, respectively.
Federal civilian agency revenue also includes sessprovided to non-DoD national intelligence agesc

Commercial revenue decreased 13.5%, or $10.4 millaring the nine months ended March 31, 2008pawpared to the same period a year
ago. Commercial revenue is derived from both irgéomal and domestic operations. International ajp@ns accounted for 89.7%, or $59.5
million, of total commercial revenue, while domestperations accounted for 10.3%, or $6.9 millibine decrease in commercial revenue
came primarily from operations within the UK andsaaused by the strengthening dollar versus thagsterling. In pounds sterling, UK
revenue increased 6.2% during the nine months ekidech 31, 2009, as compared to the same peri@haago.

Revenue from state and local governments increlag@d5%, or $1.3 million, for the nine months endiéarch 31, 2009, as compared to the
same period a year ago. Revenue from state andgoearnments represented 0.8% of our total revdéoukoth the nine months ended
March 31, 2009 and 2008.
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Income from Operations . The following table sets forth the relative pertage that certain items of expense and earningstbaevenue for
the nine months ended March 31, 2009 and 2008ecésply.

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

(dollars in thousands) 2009 2008 2009 2008 $ %
Revenue $2,001,26. $1,765,52. 100.(% 100.% $235,74( 13.4%
Costs of revenu

Direct costs 1,366,79( 1,183,77 68.2 67.1 183,01¢ 15.t

Indirect costs and selling expen: 467,29 429,89¢ 23.2 24.: 37,39¢ 8.7

Depreciation and amortizatic 35,63: 35,38¢ 1.8 2.C 244 0.7
Total costs of revent 1,869,72( 1,649,05: 93.4 93.4 220,66. 13.Z
Income from operatior 131,54: 116,46: 6.€ 6.€ 15,07¢ 12.€
Interest expense and other, 17,10: 18,64’ 0.S 1.C (1,53¢) (8.2
Income before income tax 114,43t 97,82 5.7 5.€ 16,61¢ 17.C
Income taxe: 47,92 38,04¢ 2.4 2.2 9,87t  26.C
Net income $ 66,51t $§ 59,77« 3.2% 34% $ 6,741 11.2%

Income from operations for the nine months endedchl&1, 2009 was $131.5 million. This is an inceea$15.1 million, or 12.9%, from
income from operations of $116.5 million for the@imonths ended March 31, 2008. Our operating mavgs 6.6%, equal to that during the
same period a year ago.

As a percentage of revenue, direct costs were 6&r18%67.1% for the nine months ended March 31, 20092008, respectively. Direct costs
include direct labor and ODCs, which include, amotiger costs, subcontractabor and materials along with equipment purchasestrave
expenses. ODCs, which are common in our industpically are incurred in response to specific disks and may vary from period to
period. The single largest component of directaditect labor, was $556.7 million and $487.4 imnillfor the nine months ended March 31,
2009 and 2008, respectively. This increase in tiedor was attributable to both organic growth anduisitions completed during the nine
months ended March 31, 2008. ODCs were $810.1amilind $696.4 million during the nine months enlliedich 31, 2009 and 2008,
respectively. This increase was primarily drivendoyincreased volume of tasking across C4ISR iati&gr services within our S3 contract
along with the aforementioned acquisitions.

Indirect costs and selling expenses include fringieefits, marketing and bid and proposal coststantllabor, and other discretionary
expenses. As a percentage of revenue, indirect aost selling expenses were 23.3% and 24.3% faritleemonths ended March 31, 2009
and 2008, respectively. The fluctuation experierdadng these periods is primarily the result dégrating acquired businesses, controlling
our various indirect and general and administragixgenses and the aforementioned higher ODC cowtenh require less indirect cost and
selling expenses. A component of indirect costssatlihg expenses is stock compensation expengel §tock compensation expense was
$13.1 million and $13.7 million for the nine montisded March 31, 2009 and 2008, respectively, aededsed primarily as a result of a
higher level of forfeitures in the current yearalddition, current year expense related to perfanadased RSUs granted in FY2009 is lower
relative to expense for RSUs granted in prior yelaksto a lengthening of the vesting period fronedito four years.

Depreciation and amortization expense was $35.6omiand $35.4 million for the nine months endedrdla31, 2009 and 2008, respectively.
This increase of $0.2 million, or 0.7%, was prirhathe result of amortization expense attributablentangibles acquired in acquisitions
during the fiscal year ended June 30, 2008.

Interest expense and other net decreased $1.5milti8.3% during the nine months ended March 8Q92s compared to the same period a
year ago. This decrease was primarily due to ar@iffective interest rate on our Credit Facilityhish was partially offset by a reduction
interest income as we used a significant portioowfcash balance to fund the AIS and DDC acquoissti

The effective tax rate was 41.9% and 38.9% dutiegnine months ended March 31, 2009 and 2008, ctigply. The effective tax rate for
the nine months ended March 31, 2009 was impagtewb-deductible losses on assets invested in ctionewith our supplemental
retirement plan incurred to date and estimatedetmburred throughout the rest of the year. Ifésssn those investments exceed our
estimates, our effective tax rate may be highéhénlast quarter of the year ending June 30, 2009.

25



Table of Contents

Liquidity and Capital Resources

Historically, our positive cash flow from operatfoand our available credit facilities have proviée@quate liquidity and working capital to
fund our operational needs. Cash flows from openattotaled $94.5 million and $78.6 million for thime months ended March 31, 2009 and
2008, respectively.

We maintain a $590.0 million credit facility (thee@it Facility), which includes a $240.0 milliormaving credit facility (the Revolving
Facility) and a $350.0 million institutional terman (the Term Loan). The initial borrowings under Credit Facility were $422.6 million, of
which $332.5 million was outstanding under the Téxan at March 31, 2009. On May 10, 2007, in cotinaavith the issuance of $300.0
million of 2.125 percent convertible senior subaeded notes that mature on May 1, 2014 (the Nates)Credit Facility was amended in
order to, among other things, permit the issuarfitkeoNotes and address certain related matter@u@ust 28, 2008, the Credit Facility was
amended to reflect the exercise of the accordiatufe under the Revolving Facility. The amendmeatdased the credit available to CACI
under the Revolving Facility from $200.0 million$240.0 million.

The August 2008 amendment also 1) provided CAChwadditional flexibility with respect to certain i covenants under the Credit
Facility, 2) extended the expiration date of thevéteing Facility from May 3, 2009 to May 3, 2011n evhich date repayment of any
outstanding balance under the Revolving Facildgether with accrued interest thereon, will be @dunel 3) increased the total amount to
which the Revolving Facility may be increased parguo the accordion feature to $450.0 million iffir§300.0 million). The Revolving
Facility continues to have annual sublimits on amsuorrowed for acquisitions and a $25.0 millioblsnit for the issuance of letters of
credit.

As of March 31, 2009, we had no borrowings underRlevolving Facility and no outstanding lettersiedit.

The Term Loan portion of the Credit Facility iseven-year secured facility under which principajmpants are due in quarterly installments
of $0.9 million at the end of each fiscal quarteotigh March 2011, and the balance of $325.5 milisodue in full on May 3, 2011.

Interest rates for both Revolving Facility and Tdroan borrowings are based on LIBOR, or the higiiéhe prime rate or the federal funds
rate plus 0.5 percent, plus applicable margins.gitaaind unused fee rates are determined quartasigcbon our leverage ratios. We are
expected to operate within certain limits on legeranet worth and fixed-charge coverage ratiosuginout the term of the Credit Facility. As
of March 31, 2009, the Company was in compliandé @il of the financial covenants of the Credit iltgc The total costs incurred related to
the Credit Facility, as amended, were $10.0 millianluding $1.3 million incurred in connection Wwithe August 2008 amendment described
previously, and are being amortized over the Iffthe Credit Facility.

Effective May 16, 2007, we issued the Notes whieure on May 1, 2014, in a private placement purstaRule 144A of the Securities A
of 1933. The Notes are subordinate to our senicured debt, and interest on the Notes is payabManl and November 1 of each year.

Holders may convert their notes at a conversiomn 0&118.2989 shares of CACI common stock for edcB@ of note principal (an initial
conversion price of $54.65 per share) under tHevi@hg circumstances: 1) if the last reported salee of CACI stock is greater than or eg

to 130% of the conversion price for at least 2ditrg days in the period of 30 consecutive tradiagsdending on the last trading day of the
preceding fiscal quarter; 2) during the five congie business day period immediately after ang fiensecutive trading day period (the note
measurement period) in which the average of thirigaprice per $1,000 principal amount of conveetibote was equal to or less than 97¢
the average product of the closing price of a shhmir common stock and the conversion rate ofi giate during the note measurement
period; 3) upon the occurrence of certain corpogants constituting a fundamental change, as elkfimthe indenture governing the Notes;
or 4) during the last thregonth period prior to maturity. We are requiredgatisfy 100% of the principal amount of these netasly in cash
with any amounts above the principal amount todtisfied in common stock. As of March 31, 2009, eohthe conditions permitting
conversion of the Notes had been satisfied.

In the event of a fundamental change, as defindldeiindenture governing the Notes, holders mayireais to repurchase the Notes at a |
equal to the principal amount plus any accrueddste Also, if certain fundamental changes occiorfo maturity, we will in certain
circumstances increase the conversion rate by deuof additional shares of common stock or, in tigereof, we may in certain
circumstances elect to adjust the conversion rader@ated conversion obligation so that theseshate convertible into shares of the
acquiring or surviving company. We are not perrditie redeem the Notes.
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The contingently issuable shares are not includexir diluted share count for the three or nine tin@eriods ended March 31, 2009 or 2008,
because our average stock price during those peviad below the conversion price. Debt issuances ads$$7.8 million are being amortized
to interest expense over seven years. Upon clagitite sale of the Notes, approximately $45 milladrihe net proceeds was used to
concurrently repurchase one million shares of @mmon stock.

In connection with the issuance of the Notes, welpased in a private transaction at a cost of $8dlltbn call options (the Call Options) to
purchase approximately 5.5 million shares of oumegmn stock at a price equal to the conversion pick54.65 per share. The Call Options
allow us to receive shares of our common stock fileencounterparties equal to the amount of comnmrkgelated to the excess conversion
value that we would pay the holders of the Notesnugonversion.

For income tax reporting purposes, the Notes aadCtil Options are integrated. This created anmaldssue 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.

In addition, we sold warrants (the Warrants) taiésapproximately 5.5 million shares of CACI comnsbock at an exercise price of $68.31
per share. The proceeds from the sale of the Wiartataled $56.5 million.

On a combined basis, the Call Options and the Witsrare intended to reduce the potential dilutib@ACI's common stock in the event tl
the Notes are converted by effectively increashegdonversion price of the Notes from $54.65 to.$68The Call Options are anti-dilutive
and are therefore excluded from the calculatiodiloted shares outstanding. The Warrants will reisuadditional diluted shares outstanding
if our average common stock price exceeds $68.8&.0all Options and the Warrants are separateegyadly distinct instruments that bind
and the counterparties and have no binding effe¢he holders of the Notes.

In May 2008, the Financial Accounting Standardsrdassued FASB Staff Position No. APB 14Akcounting for Convertible Debt
Instruments That May Be Settled in Cash Upon Caiwer(Including Partial Cash Settleme(FSP 14-1). This new standard will require us
to separately account for the liability and equdgnversion option) components of the Notes, amg¢ognize interest expense on the Notes
using an interest rate in effect for comparable detiruments that do not contain conversion fesgtuf he interest rate to be used under the
new standard will be significantly higher than th&e which is currently used, which is equal to¢bapon rate of 2.125 percent. FSP 14-1 is
effective for our fiscal year beginning July 1, 20@nd will require retrospective application te thate the Notes were issued. Had this new
standard been effective for the three month pergoaed March 31, 2009 and 2008, we estimate thrahtarest expense would have
increased by approximately $2.4 million and $2.Hiom, respectively, and our diluted earnings peare would have decreased by
approximately $0.05 and $0.04 per share for thetguw periods ended March 31, 2009 and 2008, aimdy. FSP 14-1 will have no effect
on our cash flow.

We also have amounts due under promissory notesbjmissued in connection with the May 2006 actjaisiof Sophron Partners Limited.
The promissory notes payable mature on June 3@, 224 portions of these notes may be put backédtompany beginning January 1,
2010. The holders have the right to request paywfemp to 50 percent of outstanding note princlmginning January 1, 2010, and up to 100
percent at any time between April 6, 2010 and tated due date of June 30, 2010.

We also maintain two lines of credit in additiornthe Revolving Facility, one in the U.K., and ormaar a joint venture. The total amount
available under the line of credit facility in theK., which is cancelable at any time upon notiwaf the bank, is 0.5 million pounds sterling.
The amount available under the joint venture’s tifieredit is $1.5 million, and is scheduled to iegpn September 2011. As of March 31,
2009, the Company had no outstanding borrowingeueither of these lines of credit.

In June 2008, our Board of Directors approved aestepurchase program for up to $20 million of common stock. Repurchases under this
program were completed in August 2008 for theduatlount authorized by the Board.

Cash and cash equivalents were $174.3 million 420 % million at March 31, 2009 and June 30, 2088pectively. Our operating cash flow
was $94.5 million for the nine months ended MarthZ)09 as compared to $78.6 million in the sammmge year ago. Days-sales-
outstanding were 61 at March 31, 2009, and werat 8farch 31, 2008.

We used cash in investing activities of $17.4 milland $313.4 million for the nine months endeddf&81, 2009 and 2008, respectively.
This decrease of $296.0 million was primarily theult of our acquisitions of AIS and DDC during gezond quarter of FY2008. During the
third quarter of FY2009, we used cash of $8.6 orillior two small acquisitions made in the UK. Thenaining cash used in both periods was
primarily for the purchase of office and computated equipment in support of normal businessirepents.
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Cash used in financing activities was $20.9 milliothe nine months ended March 31, 2009 as cordgareash provided by financing
activities of $1.6 million in the nine months endddrch 31, 2008. This $22.5 million change was priifg attributable to the $20.0 million
used during the nine months ended March 31, 2008parchase shares of our common stock pursuanpkan approved by our Board of
Directors in June 2008.

Cash flows from financing activities include prodseeceived from the exercise of stock options@mdhases of stock under our Employee
Stock Purchase Plan totaling $6.7 million and $6ilion during the nine months ended March 31, 2608 2008, respectively. These
amounts were offset by cash used to purchase &idaKill obligations under our Employee Stock Boase Plan. Cash used to acquire such
stock was $2.8 million and $1.0 million during thiee month periods ended March 31, 2009 and 2@3pectively.

We believe that the combination of internally gerted funds, available bank borrowings and cashcaell equivalents on hand will provide
the required liquidity and capital resources nemgst fund ongoing operations, customary capital expenditurebt dervice obligations, a
other working capital requirements over the nexdlwe months. We are continuously analyzing ourtehptructure to ensure we have
sufficient capital to fund any future acquisiticarsd to satisfy our debt service obligations. Oterlonger term, our ability to generate
sufficient cash flows from operations necessatfylfill the obligations under our Credit Facilityhd the Notes will depend on our future
financial performance which will be affected by mdactors outside of our control, including currerdgrldwide economic conditions, which
have materially and negatively impacted liquiditythe financial markets, making terms for almokfiahncing less attractive and in some
cases have resulted in the unavailability of finagc

Off-Balance Sheet Arrangements and Contractual Obgjations

We use off-balance sheet arrangements to finamckedse of operating facilities. With the exceptidma building acquired in connection with
an acquisition completed during the year ended 30n2004, which we sold in March 2009, we havariited the use of all of our office and
warehouse facilities through operating leases. &gy leases are also used to finance the usengbuters, servers, phone systems, and to a
lesser extent, other fixed assets, such as fungshthat are obtained in connection with busiaesgiisitions. We generally assume the lease
rights and obligations of companies acquired irrrgs combinations and continue financing equipraader operating leases until the end
of the lease term following the acquisition datee ¥énerally do not finance capital expenditures wiierating leases, but instead finance
such purchases with available cash balances. FitiGthl information regarding our operating leasenmitments, see note 14 to our
consolidated financial statements for the year drddme 30, 2008, included in our Annual Report om¥10-K for such period. The Credit
Facility provides for stand-by letters of credigaggating up to $25.0 million that reduce the fuadailable under the Revolving Facility
when issued. As of March 31, 2009, we had no outtitg letters of credit. We have no other matarfibalance sheet financing
arrangements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

The interest rates on both the Term Loan and theIRieg Facility are affected by changes in maikétrest rates. We have the ability to
manage these fluctuations in part through intewsthedging alternatives in the form of interes¢ iswaps and caps. Our hedging
relationships are with three different financiadtitutions that have been impacted by recent matitities. If one of these financial
institutions defaults on its obligations under ewap or cap agreements, we would have to findratere methods to manage interest rate
fluctuations or review and modify our hedging stmpt. We believe that these financial institutionl e able to fulfill their obligations unde
their respective interest rate swap and cap agnesm& one percent change in interest rates ombkrirate debt would have resulted in our
interest expense fluctuating by $0.6 million and8$illion for the three and nine months ended M&t, 2009, respectively.

Approximately 3.0% and 3.9% of our total revenu¢h@ nine months ended March 31, 2009 and 200Bectisely, was derived from our
international operations in the U.K. Our practic®ur international operations is to negotiate @mis in the same currency in which the
predominant expenses will be incurred, therebygaiihg the foreign subsidiarieskposure to foreign currency exchange fluctuatitiris.not
possible to accomplish this in all cases; thugeti®some risk that profits will be affected byeign currency exchange fluctuations. As of
March 31, 2009, we held pounds sterling in the &thiKingdom equivalent to approximately $8.9 millidris allows us to better utilize our
cash resources on behalf of our foreign subsidiatieereby mitigating foreign currency risks.
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Iltem 4. Controls and Procedures

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

The term “disclosure controls and procedures,”eddd in Rules 13a-15(e) and 15d-15(e) under #teh&nge Act, means controls and other
procedures of a company that are designed to etisairenformation required to be disclosed by a pany in the reports that it files or
submits under the Exchange Act is recorded, preckssmmarized and reported within the time pergmaified in the SEC's rules and
forms. Disclosure controls and procedures inclwdiyout limitation, controls and procedures desiji@ensure that information required to
be disclosed by a company in the reports thaleis for submits under the Exchange Act is accundilatel communicated to the company’s
management, including its principal executive aridgipal financial officers, as appropriate to alltimely decisions regarding required
disclosure. The effectiveness of a system of déstoke controls and procedures is subject to vafiterent limitations, including cost
limitation, judgments used in decision making, asgtions about the likelihood of future events, sbeindness of internal controls, and fraud.
Due to such inherent limitations, there can bessugnce that any system of disclosure controlgpesckedures will be successful in
preventing all errors or fraud, or in making alltaréal information known in a timely manner to appriate levels of management.

Based upon that evaluation, our Chief Executivad®ffand Chief Financial Officer concluded that @@mpany’s disclosure controls and
procedures are effective to ensure that informatgpuired to be disclosed in the reports that ¥eedii submit under the Exchange Act is
accumulated and communicated to our managemehiding our Chief Executive Officer and Chief Finai®fficer, to allow timely
decisions regarding required disclosures.

The Company reports that no changes in its interoiadrols over financial reporting that have ma#yiaffected, or are reasonably likely to
materially affect, its internal control over finaalcreporting (as defined in Rules 13a-15(f) and-15(f) under the Exchange Act) occurred
during the three months ended March 31, 2009.
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PART Il
OTHER INFORMATION

Iltem 1. Legal Proceedings

Saleh, et al. v. Titan Corp., et al.

Reference is made to Part |, Item 3, Legal Procegsdin the Registrant’s Annual Report on Form 1fdKthe year ended June 30, 2008 for
the most recently filed information concerning tut filed in the United States District Court the Southern District of California against
CACI International Inc, CACI, INC.—FEDERAL, CACI M., and former CACI employee Stephen A. Stefanowéemong other defendants,
seeking a permanent injunction, declaratory retiempensatory and punitive damages, treble dansageattorney’s fees arising out of
defendants’ alleged acts against plaintiffs, whoendetainees at Abu Ghraib prison and elsewhelradn

Since the filing of Registrant’s report describéadee, on October 17, 2008, CACI filed its briesumpport of its appeal of the November 2007
decision by the United States District Court fag istrict of Columbia denying CACG’motion for summary judgment and its brief in sup

of its intervention in the plaintiffs’ appeal ofe¢tNovember 2007 decision by the United States iDisbourt for the District of Columbia
granting Titan summary judgment. On February 1092@ three judge panel of the United States RisBourt of Appeals for the District of
Columbia Circuit held a hearing on both appealstan# the matters under advisement.

Ibrahim, et al. v. Titan Corp., et ¢

Reference is made to Part |, Item 3, Legal Procegsdin the Registrant’s Annual Report on Form 1fbKthe year ended June 30, 2008 for
the most recently filed information concerning i filed in the United States District Court tbe District of Columbia against CACI
International Inc, CACI, INCFEDERAL, CACI N.V. and Titan Corporation, seekimgngpensatory and punitive damages for physical yn
emotional distress, and/or wrongful death allegadiffered as a result of defendants’ wrongful against plaintiffs, who were detainees at
Abu Ghraib prison and elsewhere in Iraq.

Since the filing of Registrant’s report describédee, on October 17, 2008, CACI filed its briesumpport of its appeal of the November 2007
decision by the United States District Court fag istrict of Columbia denying CACG’motion for summary judgment and its brief in sup

of its intervention in the plaintiffs’ appeal ofe¢tNovember 2007 decision by the United States iDisbourt for the District of Columbia
granting Titan summary judgment. On February 1092@ three judge panel of the United States RisBourt of Appeals for the District of
Columbia Circuit held a hearing on both appealstan# the matters under advisement.

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

Reference is made to Part |, Item 3, Legal Procegit the Registrant’s Annual Report on FormKL@r the year ended June 30, 2008 for
most recently filed information concerning the diléd in the United States District Court for tBentral District of California. The lawsuit
names CACI International Inc, CACI Premier Techiggionc., and former CACI employee Stephen A. Stefeicz as Defendants, along
with L-3 Communications. Plaintiff seeks, interagalcompensatory damages, punitive damages, andeatte fees.

Since the filing of the Registrant’s report desedtabove, the United States District Court for@eatral District of California ordered the
transfer of the lawsuit to the United States Dast@ourt for the Eastern District of Virginia. Tlearfter, in August 2008, the plaintiff dismiss
the case without prejudice.

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

Reference is made to Part I, Item 3, Legal Procegit the Registrant’s Annual Report on FormKL@r the year ended June 30, 2008 for
most recently filed information concerning the diléd in the United States District Court for tBéstrict of Maryland. The lawsuit names
CACI International Inc and CACI Premier Technology. as Defendants, along with L-3 Communicatiand Adel Nakhila, a former
employee of L-3 Services. Plaintiff seeks, intéa,atompensatory damages, punitive damages, aotheyts fees.

Since the filing of the Registrant’s report desedlabove, in August 2008, the plaintiff dismisskCACI defendants from the case without
prejudice.
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Al Shimatri, et al. v. -3 Services, Inc. et al.

Reference is made to Part |, Item 3, Legal Procegit the Registrant’s Annual Report on FormKL@r the year ended June 30, 2008 for
most recently filed information concerning the giléd in the United States District Court for tBeuthern District of Ohio. The lawsuit
names CACI International Inc, CACI Premier Techgglanc. and former CACI employee Timothy DugarDefendants, along with L-3
Services, Inc. Plaintiffs seek, inter alia, com@dag/ damages, punitive damages, and attorneyss fee

Since the filing of the Registrant’s report desedtabove, on September 12, 2008, Mr. Dugan wasshsohfrom the case without prejudice.
On October 2, 2008, CACI filed a motion to disntiss case. CACI also moved to stay discovery penfilirther proceedings. The court
granted CACI's motion to stay discovery. On Mar@) 2009, the court granted in part and denied ih@ACI’s motion to dismiss. On
March 23, 2009, CACI filed a notice of appeal witlspect to the March 18, 2009 decision. Plainfifésl a motion to strike CACI’s notice of
appeal and a motion to lift the stay on discovaéhe United States District Court for the Easterstilit of Virginia denied both motions. On
April 27, 2009, the plaintiffs filed a motion toshiss the appeal in the United States Court of Algpier the Fourth Circuit. That motion is
pending.

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

Reference is made to Part I, Item 3, Legal Procegit the Registrant’s Annual Report on FormKL&r the year ended June 30, 2008 for
most recently filed information concerning the diléd in the United States District Court for théestern District of Washington. The laws
names CACI International Inc, CACI Premier Techiggidnc. and former CACI employee Daniel E. JohnasiDefendants, along with L-3
Services, Inc. Plaintiff seeks, inter alia, com@dog/ damages, punitive damages, and attorneyss fee

Since the filing of the Registrant’s report desedlabove, the United States District Court for\estern District of Washington ordered the
transfer of the lawsuit to the United States Dist@ourt for the Eastern District of Virginia. Tleafter, in August 2008, the plaintiff dismiss
the case without prejudice.

Abbas, et al. v. -3 Services, Inc. et al.

In February 2009, Plaintiffs filed a complaint hretUnited States District Court for the District@blumbia. Plaintiffs represent fiftfive Iraqi
citizens who claim that they suffered significahygical injury, emotional distress, and/or wrongfakth while being held as detainees at
Ghraib prison and elsewhere in Iraq. The lawsuihesm CACI Premier Technology, Inc. and L-3 Servites, as Defendants. Plaintiffs seek,
inter alia, compensatory damages, punitive damagescosts.

On April 9, 2009, the United States District Cdiant the District of Columbia granted a joint motiohthe parties to stay the case pending
resolution of the appeals in t&alehandlbrahim cases mentioned above.

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

Item 1A. Risk Factors

Reference is made to Part I, Item 1A, Risk Faciorthe Registrant’'s Annual Report on Form 10-Ktfog year ended June 30, 2008. There
have been no material changes from the risk factessribed in that report.

Unregistered Sales of Equity Securities and Use Bfoceeds

Set forth below are equity securities purchasedhduhe three months ended March 31, 2009 in daisatisfy our obligations under the
Employee Stock Purchase Plan:

Item 2.

Total Number of Shares

Maximum Number of

Total Number Shares that May Yet Bt
Purchased As Part of
of Shares Average Price Publicly Announced Purchased Under the
Period Purchased Paid Per Shar¢ Programs Plans or Programs
January 200! 20,22¢ $ 45.9¢ 617,33. 132,66¢
February 200! — — — —
March 200¢ — — — —
Total 20,22¢ $ 45.9¢ 617,33. 132,66¢
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Item 3. Defaults Upon Senior Securitie:
None
Item 4. Submission of Matters to a Vote of Security Holder:
None
Item 5. Other Information
None
Item 6. Exhibits
Incorporated by Reference
Filed with
this Form
Exhibit No. Description 10-Q Form Filing Date Exhibit No.
3.1 Certificate of Incorporation of CACI Internationalc, as amended
to date 10-K September 13, 201 3.1
3.2 Amended and Restated By-laws of CACI Internatidne)
amended as of March 5, 20 8-K March 7, 200¢ 3.1
4.1 Clause FOURTH of CACI International Inc’s Certifieaof
Incorporation incorporated above as Exhibit 10-K September 13, 20 4.1
4.2 The Rights Agreement dated July 11, 2003 betwee@ICA
International Inc and American Stock Transfer & §irAgreemen 8-K July 11, 200: 4.1
31.1 Section 302 Certification Paul M. Cofc X
31.2 Section 302 Certification Thomas A. Mutr X
32.1 Section 906 Certification Paul M. Cofc X
32.2 Section 906 Certification Thomas A. Mutr X
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SIGNATURES

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

CACI International Inc
Registran

Date: May 6, 2009 By: /s/ Paul M. Cofoni
Paul M. Cofoni
President,
Chief Executive Officer and Director
(Principal Executive Officer

Date: May 6, 2009 By: /s/ Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice President,
Chief Financial Officer and Treasurer
(Principal Financial Officer

Date: May 6, 2009 By: /s/ Carol P. Hanna
Carol P. Hanni
Senior Vice President, Corporate Controller
and Chief Accounting Officer
(Principal Accounting Officer

33




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

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

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

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

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

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

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

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

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

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

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

Date: May 6, 2009

/s/ Paul M. Cofoni
Paul M. Cofoni
President
Chief Executive Officer and Direct
(Principal Executive Officer
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Exhibit 31.2
Section 302 Certification
I, Thomas A. Mutryn, certify that:
1. | have reviewed this Quarterly Report on ForrQLEf CACI International Inc;

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

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

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

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

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

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

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

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

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

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

Date: May 6, 2009

/sl Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice Presider
Chief Financial Officer and Treasui
(Principal Financial Officer
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Exhibit 32.1
Section 906 Certification

In connection with the quarterly report on FormQ®f CACI International Inc (the Company) for theg¢e months ended March 31,
2009, as filed with the Securities and Exchange @@sion on the date hereof (the Report), the uigleed President and Chief Executive
Officer of the Company certifies, to the best af kinowledge and belief pursuant to 18 U.S.C. SedR50, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that

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

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

Date: May 6, 2009

/s/ Paul M. Cofoni
Paul M. Cofoni
President
Chief Executive Officer and Directt
(Principal Executive Officer

36



Exhibit 32.2
Section 906 Certification

In connection with the quarterly report on FormQ®f CACI International Inc (the Company) for theg¢e months ended March 31,
2009, as filed with the Securities and Exchange @@sion on the date hereof (the Report), the uigleed Executive Vice President and
Chief Financial Officer and Treasurer of the Compeaertifies, to the best of his knowledge and ligdiesuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@ydt of 2002, that:

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

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

Date: May 6, 2009
/sl Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice Presider
Chief Financial Officer and Treasut
(Principal Financial Officer
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