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PART |
FINANCIAL INFORMATION

Item 1. Financial Statements

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

Revenue

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

Total costs of revent

Income from operation
Interest expense and other,

Income before income tax
Income taxe:

Net income including portion attributable to nontrotling interest in earnings of joint ventu
Noncontrolling interest in earnings of joint verd!

Net income attributable to CA(

Basic earnings per she

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

See Notes to Unaudited Condensed Consolidated Financial Satements
3

Three Months Ended
September 30,

2012 2011
$931,23(  $924,39!
645,63 634,93
207,62. 200,28
13,23¢ 13,52¢
866,49¢  848,74:
64,73 75,65t

6,782 5,60(
57,95t 70,05«
21,96¢ 27,94
35,99( 42,11

(282) 27
$ 35,70¢  $ 42,14(
$ 155 $ 1.4¢
$ 14c $  1.41
23,03: 28,91
23,98( 29,84:
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UN AUDITED)
(amounts in thousands)

Three Months Ended

September 30

2012 2011
Net income including portion attributable to nontrotling interest in earnings of joint ventu $35,99( $42,11:
Change in foreign currency translation adjustn 3,54¢ (2,939
Change in fair value of interest rate swap agre¢! (590) —
Comprehensive income including portion attributabl@oncontrolling interest in earnings of joiniere 38,94! 39,17¢
Noncontrolling interest in earnings of joint verd! (282) 27
Comprehensive income attributable to C# $38,66:  $39,20¢

See Notes to Unaudited Condensed Consolidated Financial Statements
4
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CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(amounts in thousands, except per share data)

September 3C

June 30,
2012 2012

ASSETS
Current assett

Cash and cash equivalel $ 48,59 $ 15,74

Accounts receivable, n 587,86 628,84.

Deferred income taxe 18,18« 16,74°

Prepaid expenses and other current a: 28,16¢ 24,46:
Total current asse 682,80: 685,79.
Goodwill 1,440,05 1,406,95
Intangible assets, n 115,39( 114,81t
Property and equipment, r 68,74¢ 67,44¢
Supplemental retirement savings plan as 84,44 77,37
Other lon¢-term asset 44,50: 40,49¢
Total asset $2,435,94. $2,392,87
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:

Current portion of lon-term debt $ 7,50( $ 7,50(

Accounts payabl 126,37: 149,54¢

Accrued compensation and bene 161,79« 180,87:

Other accrued expenses and current liabil 151,09¢ 147,00¢
Total current liabilities 446,76" 484,92¢
Long-term debt, net of current portic 671,22¢ 531,96:
Supplemental retirement savings plan obligatiors of current portiol 75,93¢ 73,17¢
Deferred income taxe 92,06: 86,41«
Other lon¢-term liabilities 58,23¢ 51,95:
Total liabilities 1,344,22. 1,228,43
COMMITMENTS AND CONTINGENCIES
Shareholder equity:

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

Common stock $0.10 par value, 80,000 shares amtthrit0,766 and 40,626 shares issued,

respectively 4,07 4,06

Additional paic-in capital 525,33! 525,12:

Retained earning 1,141,65 1,105,944

Accumulated other comprehensive | (4,879 (7,839

Treasury stock, at cost (17,953 and 15,988 sheeggectively (577,207 (465,307

Total CACI shareholde’ equity 1,088,98 1,161,99!

Noncontrolling interest in joint ventu 2,732 2,45(
Total shareholde’ equity 1,091,71 1,164,44
Total liabilities and sharehold¢ equity $2,435,94. $2,392,87

See Notes to Unaudited Condensed Consolidated Financial Statements



Table of Contents

CACI INTERNATIONAL INC

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

(amounts in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES

Net income including portion attributable to nontgofiing interest in earnings of joint ventu
Reconciliation of net income including portion dititable to noncontrolling interest to net cashvpted by

operating activities
Depreciation and amortizatic
Non-cash interest expen
Amortization of deferred financing cos
Stocl-based compensation expel
Deferred income tax expen
Undistributed earnings of unconsolidated joint vea
Changes in operating assets and liabilities, neffett of business acquisitior
Accounts receivable, n
Prepaid expenses and other as
Accounts payable and other accrued expe
Accrued compensation and bene
Income taxes payable and receive
Supplemental retirement savings plan obligatiorts@ther lon-term liabilities
Net cash provided by operating activit
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure
Cash paid for business acquisitions, net of caghised
Other
Net cash used in investing activiti
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowings under bank credit faes
Principal payments made under bank credit facil
Proceeds from employee stock purchase [
Proceeds from exercise of stock optis
Repurchases of common stc
Other
Net cash provided by (used in) financing activi
Effect of exchange rate changes on cash and casbaémts
Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid during the period for income taxes, het¢foinds

Cash paid during the period for inter

Non-cash financing and investing activitit
Landlorc-financed leasehold improvemel

See Notes to Unaudited Condensed Consolidated Financial Statements
6

Three Months Ended

September 30
2012 2011
$ 35,99( $ 42,11
13,23¢ 13,52¢
3,14( 2,93¢
494 80¢
2,40( 3,217
4,54( 8,55¢
(42€) (264)
51,76¢ (11,979
(14,126 (2,617
(21,35() 16,82¢
(28,190) (28,157
9,51¢ 11,74(
10,72( (56€)
67,71 56,14’
(5,88¢6) (3,096
(42,986 (104,76%)
(341) (329)
(49,217 (108,18
453,50( 328,00(
(317,379 (204,87))
1,46( 1,32¢
46¢€ 1,33i
(124,35) (209,68()
43C 15¢%
14,13: (83,739
21¢ (457)
32,85: (136,23
15,74( 164,81
$ 4859. $ 28,58
$ 7,507 $ 7,361
$ 172¢ $ 902
$  — $  98c
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

1. Basis of Presentatic

The accompanying unaudited condensed consolidettaddial statements of CACI International Inc andssdiaries (CACI or the
Company) have been prepared pursuant to the ratesegulations of the Securities and Exchange Casion (SEC) and include the
assets, liabilities, results of operations and ¢lasts for the Company, including its subsidiaréexl joint ventures that are more than 50
percent owned or otherwise controlled by the Corgp@ertain information and note disclosures norypnatluded in the annual
financial statements prepared in accordance wigh blenerally accepted accounting principles (GAAd&)e been condensed or omitted
pursuant to those rules and regulations, althobglfCompany believes that the disclosures madedagate to make the information
presented not misleading. All intercompany balamtebtransactions have been eliminated in congaitla

Under ASC 8558ubsequent Events, the Company is required to assess the existanoecarrence of any events occurring after
September 30, 2012 that may require recognitiatismosure in the financial statements as of andhfe three months ended
September 30, 2012. The Company has evaluatedeadt®and transactions that occurred after Septe8ihe012, and found that
during this period it did not have any subseque&ehts requiring financial statement recognition.

The carrying amounts of cash and cash equivalaot®unts receivable, accounts payable and ammeitsled in other current assets
and current liabilities that meet the definitionaofinancial instrument approximate fair value hesgaof the short-term nature of these
amounts. The fair value of the Company’s debt antdihg as of September 30, 2012 under its banktdesmility approximates its
carrying value. The fair value of the Company’stdafider its bank credit facility was estimated gdirevel 2 inputs based on market
data on companies with a corporate rating simdaCACI’s that have recently priced credit facilgiér he fair value of the Company’s
$300.0 million of 2.125 percent convertible sersobordinated notes issued May 16, 2007 and thatrmah May 16, 2014 (the Notes)
is based on quoted market prices using Level 1tq@ee Notes 5 and 11.

In the opinion of management, the accompanying ditedi condensed consolidated financial statemefitsct all adjustments and
reclassifications (all of which are of a normakuging nature) that are necessary for fair presemnt for the periods presented. It is
suggested that these unaudited consolidated fialstatements be read in conjunction with the additonsolidated financial stateme
and the notes thereto included in the Company&statnnual report to the SEC on Form 10-K for th&ryended June 30, 2012. The
results of operations for the three months end@de®®er 30, 2012 are not necessarily indicativh®fresults to be expected for any
subsequent interim period or for the full fiscahye

Certain reclassifications have been made to the pariod’s financial statements to conform to ¢herent presentation.

2.  New Accounting Pronouncemer

In June 2011, the FASB issued ASU No. 2011Hrgsentation of Comprehensive Income (ASU 2011-05), which amends ASC Topic
220,Comprehensive Income . This accounting update requires companies taeeptake total of comprehensive income, the compisnen
of net income, and the components of other compigte income either in a single continuous statéraEoomprehensive income or
two separate but consecutive statements. This nedagce became effective for the Company on JuB012. The Company is
presenting the components of net income and otirapeehensive income in two separate, but consexatatements.

In September 2011, the FASB issued ASU No. 2011+@8ngibles-Goodwill and Other (Topic 350): Testing Goodwill for Impairment
(ASU 201168), which simplifies how an entity tests goodvdlt impairment. The amendments permit an entitfiréd assess qualitati
factors to determine whether it is necessary téoparthe two-step quantitative goodwill impairméast. Accordingly, an entity will no
longer be required to calculate the fair value oforting unit in the step one test unless thiyedétermines, based on a qualitative
assessment, that it is more likely than not tisatair value is less than its carrying amount. AZ111-08 is effective for the Company
for its goodwill impairment tests performed for tiecal year ending June 30, 2013. The adoptiahisfASU is not expected to
significantly impact the Company’s consolidatedafigial statements.

7
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

3. Acquisitions

On July 2, 2012, the Company completed the acquisitf Delta Solutions and Technologies, Inc. (BelDelta is a provider of
financial management and business services tetterdl government. The total purchase consider&iobDelta, including payments
made at closing and payments to be made base@&atofing date net worth of the assets acquireb}6s3 million. The Company has
completed its valuation of the business acquiretres recognized fair values of the assets acqamddiabilities assumed. The
Company has allocated $30.3 million to goodwill &80 million to other intangible assets, primadlystomer contracts. The value
attributable to customer contracts is being amedtian an accelerated basis over 15 years. Theradduisiness generated $12.6 mil
of revenue from July 2, 2012 through Septembe2B8Q2.

4. Intangible Asset
Intangible assets increased due to the Delta adtiqui¢see Note 3) and consisted of the followimgtfiousands):

September 3C

June 30,
2012 2012
Customer contracts and related customer relatipa $ 339,97: $ 331,54t
Acquired technologie 27,17: 27,17"
Covenants not to compe 3,401 3,401
Other 1,63¢ 1,63¢
Intangible asset 372,18t 363,76!
Less accumulated amortizati (256,79) (248,949
Total intangible assets, r $ 115,39( $ 114,814

Intangible assets are primarily amortized on arlecated basis over periods ranging from one tedif years. The weighted-average
period of amortization for all customer contraatsl aelated customer relationships as of Septente2®L2 is 8.8 years, and the
weighted-average remaining period of amortizat®n.6 years. The weighted-average period of anaidiz for acquired technologies
as of September 30, 2012 is 6.7 years, and thehtegieaverage remaining period of amortization tsy®ars.

Expected amortization expense for the remaindénefiscal year ending June 30, 2013, and for eathe fiscal years thereafter, is as
follows (in thousands):

Fiscal year ending June 3C Amount

2013 (nine months) $ 21,95¢
2014 24,39(
2015 18,88(
2016 14,10:
2017 12,06¢
Thereafte! 23,99
Total intangible assets, r $115,39(
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

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

September 3C
June 30,
2012 2012
Convertible notes payah $ 300,00( $300,00(
Bank credit facility— Term Loan 136,87" 138,75(
Bank credit facility— Revolving Facility 263,00( 125,00(
Principal amount of lor-term debt 699,87! 563,75(
Less unamortized discou (21,149 (24,289
Total lon¢-term debt 678,72t 539,46.
Less current portio (7,500 (7,500
Long-term debt, net of current portic $ 671,22 $531,96:

Bank Credit Facility

As of September 30, 2012, the Company had a $#Billion credit facility (the Credit Facility), whit consisted of a $600.0 million
revolving credit facility (the Revolving Facilitygnd a $150.0 million term loan (the Term Loan).

The Revolving Facility is a secured facility tharmits continuously renewable borrowings and hasasilities of $50.0 million for
same-day swing line loan borrowings and $25.0 arilfor standdy letters of credit. As of September 30, 2012,Gloenpany had $263
million outstanding under the Revolving Facilityg borrowings on the swing line and no outstandaitgts of credit. The Credit Facil
was entered into on October 21, 2010 and repldee@bmpany’s then outstanding term loan and remgleredit facility. On

October 26, 2012, the Company entered into a Ledaieder and Increase Agreement (the Agreemengupuat to which it exercised its
right to increase the Revolving Facility by $15@0lion, bringing the total available under the R&ang Facility to $750.0 million. All
other terms of the Credit Facility remained the salthe Company pays a quarterly facility fee far timused portion of the Revolving
Facility. The Revolving Facility matures on Novemi8, 2016.

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

Subsequent to the October 26, 2012 Agreementyairae and so long as no default has occurredCtiapany has the right to incre:
the Term Loan or Revolving Facility in an aggregati@cipal amount of up to $150.0 million with ajmalble lender approvals. The
Credit Facility is available to refinance existiimglebtedness and for general corporate purposgading working capital expenses and
capital expenditures.

The interest rates applicable to loans under tleeliCFacility are floating interest rates thattret Companys option, equal a base rate
a Eurodollar rate plus, in each case, an applicablgin based upon the Company’s consolidated letalage ratio. As of
September 30, 2012, the effective interest rateluding the effect of amortization of debt finangicosts, for the outstanding
borrowings under the Credit Facility was 1.73 patce

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

9
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

As of September 30, 2012, the Company had camth7.3 million of debt issuance costs associafgdthe Credit Facility. All debt
issuance costs are being amortized from the dateried to the expiration date of the Credit Facilithe unamortized balance of $4.7
million at September 30, 2012 is included in othssets.

Convertible Notes Payable

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

Holders may convert their notes at a conversiom 0&118.2989 shares of CACI common stock for edcB@0 of note principal (an
initial conversion price of $54.65 per share) untterfollowing circumstances: 1) if the last repdrsale price of CACI stock is greater
than or equal to 130 percent of the applicable easion price for at least 20 trading days in theqgoeof 30 consecutive trading days
ending on the last trading day of the precedingafigiuarter; 2) during the five consecutive busirdsy period immediately after any
consecutive trading day period (the note measurepeiod) in which the average of the trading ppee $1,000 principal amount of
convertible note was equal to or less than 97 peithe average product of the closing price share of the Company’s common
stock and the conversion rate of each date dunegbte measurement period; 3) upon the occurregnoertain corporate events
constituting a fundamental change, as definederirilenture governing the Notes; or 4) during #st three-month period prior to
maturity. CACI is required to satisfy 100 percehtt@ principal amount of these notes solely irh¢asth any amounts above the
principal amount to be satisfied in common stock.0A September 30, 2012, none of the conditionsjtiéng conversion of the Notes
had been satisfied.

In the event of a fundamental change, as defindldenndenture governing the Notes, holders mayiredhe Company to repurchase
the Notes at a price equal to the principal ampiug any accrued interest. Also, if certain fundatakchanges occur prior to maturity,
the Company will in certain circumstances incréageconversion rate by a number of additional shafeeommon stock or, in lieu
thereof, the Company may in certain circumstantes & adjust the conversion rate and related emion obligation so that these
notes are convertible into shares of the acquingurviving company. The Company is not permittededeem the Notes.

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

The fair value of the liability component of the tde was calculated to be $221.9 million at May208)7, the date of issuance. The
excess of the $300.0 million of gross proceeds the$221.9 million fair value of the liability cqgponent, or $78.1 million, represents
the fair value of the equity component, which wesorded, net of income tax effect, as additional{pacapital within shareholders’
equity. This $78.1 million difference representdedt discount that is amortized over the seven-igrar of the Notes as a non-cash
component of interest expense. The componentsereist expense related to the Notes were as follomiousands):

September 30
2012 2011
Coupon interest $1,59¢ $1,59¢
Non-cash amortization of discou 3,14(C 2,93¢
Amortization of issuance cos 20& 20&
Total $4,93¢ $4,73:

10



Table of Contents

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

The balance of the unamortized discount as of Same 30, 2012 and June 30, 2012, was $21.1 miéimah$24.3 million, respectively.
The discount will continue to be amortized as addél, noneash interest expense over the remaining termeotites (through May :
2014) using the effective interest method as fadldin thousands):

Amount
Amortized

During
Fiscal year ending June 3C Period

2013 (nine months) $ 9,72¢
2014 11,42:

$21,14¢

The fair value of the Notes as of September 3022@4s $331.9 million based on quoted market values.

Contingently issuable shares of 13,228 that mayltr&®m the conversion of the Notes were include@ACI’s diluted share count for
the three months ended September 30, 2012 bec#Bks@verage stock price during the three monttioqoeended September 30,
2012 was above the conversion price of $54.65 lpames No contingently issuable shares that maytrgem the conversion of the
Notes were included in CACI's diluted share coumtthe three months ended September 30, 2011 l=CAGI’'s average stock price
during the three month period ended September@®0, #as below the conversion price of $54.65 pareshOf total debt issuance cc
of $7.8 million, $5.8 million is being amortized itterest expense over seven years. The remaiif@griillion of debt issuance costs
attributable to the embedded conversion optionmeesrded in additional paid-in capital. Upon clgsof the sale of the Notes, $45.5
million of the net proceeds was used to concuryeretburchase one million shares of CACI's commalst

In connection with the issuance of the Notes, thenfany purchased in a private transaction at acf&&4.4 million call options (the
Call Options) to purchase approximately 5.5 millarares of its common stock at a price equal tedim@ersion price of $54.65 per
share. The cost of the Call Options was recordedrasluction of additional paid-in capital. The ICptions 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 cosier.

For income tax reporting purposes, the Notes aadC#ill Options are integrated. This created arnmalgssue 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 irdambenefit 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 defdrtax asset. The majority of this
deferred tax asset is offset in the Company’s lzalameet by the $30.7 million deferred tax liapitissociated with the naash interes
expense to be recorded for financial reporting pses.

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

On a combined basis, the Call Options and the Wsrare intended to reduce the potential dilutib@ACI's common stock in the
event that the Notes are converted by effectivetydasing the conversion price of these notes $665 to $68.31. The Call Options
are anti-dilutive and are therefore excluded frbmn ¢alculation of diluted shares outstanding. Thar@nts will result in additional
diluted shares outstanding if CACI's average comstock price exceeds $68.31. The Call Options hadNarrants are separate and
legally distinct instruments that bind CACI and twunterparties and have no binding effect on tiiddrs of the Notes.

Cash Flow Hedges

The Company periodically uses derivative finangiatruments as part of a strategy to manage expdsunarket risks associated with
interest rate fluctuations. During the year endste330, 2012, the Company entered into two floatinfixed interest rate swap
agreements for an aggregate notional amount of $I@dlion ($50.0 million for each agreement) reldto a portion of the Company’s
floating rate indebtedness. The agreements aretwiebeginning July 1, 2013 and mature July 1,720he Company designated the
interest rate swap agreements as cash flow hedgessh flow hedges, unrealized gains are recodrEgeassets while unrealized los
are recognized as liabilities. The interest ratasagreements are highly correlated to the changaterest rates to which the Compi
is exposed. Unrealized gains and losses on themgssave designated as effective or ineffective. &ffextive portion of such

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

gains or losses is recorded as a component of adated other comprehensive income or loss, whidbffective portion of such
gains or losses will be recorded as a componeint&fest expense. Future realized gains and lassesnection with each required
interest payment will be reclassified from accurtedaother comprehensive income or loss to intengsénse.

The effect of derivative instruments in the condehsonsolidated statements of operations and adatedwther comprehensive loss
for the three months ended September 30, 2012 @htl i2 as follows (in thousands):

Three Months Ended
September 30

2012 2011
Loss recognized in other comprehensive income $ 59C $ —
Loss reclassified to earnings from accumulatedratbeprehensive los $ — $ —
The aggregate maturities of long-term debt at Sepéz 30, 2012 are as follows (in thousands):
Twelve months ending September
2013 $ 7,50(
2014 307,50(
2015 7,50(
2016 15,00(
2017 362,37!
699,87!
Less unamortized discou (21,149
Total lon¢-term debi $678,72!

6. Commitments and Contingenci
General Legal Matters

The Company is involved in various lawsuits, clgirsd administrative proceedings arising in thamadrcourse 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 opersittmd liquidity.

Iraq I nvestigations

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

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

Government Contracting

Payments to the Company on cost-plus-fee and timdergaterials contracts are subject to adjustmeon wudit by the DCAA. The
DCAA is currently in the process of auditing thengmany’s incurred cost submissions for the yeargéddine 30, 2006 and 2007. In
the opinion of management, audit adjustments tteat masult from audits not yet completed or stasesnot expected to have a mate
effect on the Company'’s financial position, resolt®perations, or cash flows as the Company haiad its best estimate of potential
disallowances. Additionally, the DCAA continuallgwiews the cost accounting and other practice®eéigiment contractors, including
the Company. In the course of those reviews, augiunting and other issues are identified, disalasel settled.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

In December 2010, the Defense Contract Managemgemney (DCMA) issued a letter to the Company wishdétermination that the
Company improperly allocated certain legal costsiired arising out of the Company’s work in Iragnfr 2003 to 2005. The Company
did not agree with the DCMA'’s findings and, on Ma&, 2011, filed a Notice of Appeal in the ArmedhBees Board of Contract
Appeals (ASBCA). The parties negotiated a settlérimeAugust 2012 resolving the matter. The parfilesl a joint motion to dismiss tl
Company’s ASBCA appeal which was approved on O¢t@b2012. The DCMA determined the cost impacthefimproper cost
allocations to be immaterial.

On March 26, 2012, the Company received a subpfsemathe Defense Criminal Investigative Servicekssg documents related to ¢
of the Company’s contracts for the period of Japudar2007 through March 26, 2012. The Company dviging documents responsive
to the subpoena and cooperating fully with the goreent’s investigation. The Company has accrueduiteent best estimate of the
potential outcome within its estimated range oB%fillion to $1.8 million.

On April 9, 2012, the Company received a lettenfritie Department of Justice (DoJ) informing the @any that the DoJ is
investigating whether the Company violated thel ¢taise Claims Act by submitting false claims toawe federal funds pursuant to a
GSA contract. Specifically, the DoJ is investiggtimhether the Company failed to comply with contragquirements and applicable
regulations by improperly billing for certain coatting personnel under the contract. The Comparsviswing this matter and has not
accrued any liability as based on its present kadgg of the facts, it does not believe an unfauerabtcome is probable.

German Value-Added Taxes

The Company is under audit by the German tax aiti®for issues related to value-added tax retukhshis time, the Company has
not been assessed any deficiency and, based od faminal and legal precedent, believes it is impliance with the applicable value-
added tax regulations. The Company has not acamgdiability for this matter because an unfavoeatitcome is not considered
probable. The Company estimates the range of raalppossible losses to be between $1.5 milliong8 million.

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

Three Months Ended
September 30

2012 2011
Stoclk-based compensation included in indirect costs allithg expenses
Restricted stock and restricted stock unit (RSU)ese $2,15¢ $ 2,60¢
Non-qualified stock option and stock settled stapkreciation right (SSAR
expense 24¢ 60€
Total stocl-based compensation expel $ 2,40( $3,217
Income tax benefit recognized for st-based compensation expel $ 914 $1,281

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

Annual grants under the 2006 Plan are generallyeniathe Company’s key employees during the fiustrtgr of the Company’s fiscal
year and to members of the Company’s Board of Bdrscduring the second quarter of the Companytafigear. With the approval of
its Chief Executive Officer, the Company also issaquity instruments to strategic new hires anehtployees who have demonstrated
superior performance. In September 2012, the Coynperte its annual grant to its key employees ctingisf 238,810 Performance
Restricted Stock Units (PRSUSs). The final numbeswth performance-based RSUs which will be consitlearned by the participants
and eventually vest
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

is based on the achievement of a specified Netr Afs Profit (NATP) for the year ending June 3012@&nd on the average share price
of Company stock for the 90 day period ending Saper 14, 2013 as compared to the average shaesfprithe 90 day period ended
September 14, 2012. No PRSUs will be earned isfieeified NATP for the fiscal year ending June 313 is not met. If NATP for the
year ending June 30, 2013 exceeds the specified™N&iH the average share price of the Company’k &tothe 90 day period ending
September 14, 2013 exceeds the average shareoptiee Company’s stock for the 90 day period end@egtember 14, 2012 by 50
percent or more then an additional 238,810 RSU&ldmeiearned by participants. This is the maximwmiper of additional RSUs that
can be earned related to the September 2012 agram! In addition to the performance and marketdwmns, there is a service vest|
condition which stipulates that 50 percent of thened award will vest on September 1, 2015 andeb€ent of the earned award will
vest on September 1, 2016, in both cases depeagentcontinuing service by the grantee as an ereploy the Company, unless the
grantee is eligible for earlier vesting upon retient, as defined.

The total number of shares authorized by sharer®fde grants under the 2006 Plan and its predecgdan is 12,450,000 as of
September 30, 2012. The aggregate number of gizattenay be made may exceed this approved amototfaged SSARS, stock
options, restricted stock and RSUs, and vestedifiexercised SSARs and stock options that expiegrhe available for future grants.
As of September 30, 2012, cumulative grants of@2,B30 equity instruments underlying the sharesaited have been awarded, and
3,571,213 of these instruments have been forfeited.

Activity related to SSARs/non-qualified stock opttoand RSUs/restricted shares during the threehn@mded September 30, 2012 is

as follows:
SSARs/
Non-qualified RSUs/
Stock Restricted
Options Shares
Outstanding, June 30, 2012 1,683,69 1,651,32
Grantec — 258,72:
Exercised/Issue (98,85() (204,29)
Forfeited/Lapse: (547,559 (444,93))
Outstanding, September 30, 2( 1,037,28! 1,260,81
Weighted average grant date fair value for RSUsicésd share: $ 67.2¢

As of September 30, 2012, there was $0.6 milliotot#l unrecognized compensation cost related #9R%3and stock options scheduled
to be recognized over a weighted average peri@d®years, and $32.5 million of total unrecognizethpensation cost related to
restricted shares and RSUs scheduled to be re@aboizr a weighted-average period of 2.8 years.

8. Earnings Per Sha

ASC 260,Earnings Per Share (ASC 260), requires dual presentation of basic and dilutediegs per share on the face of the income
statement. Basic earnings per share exclude dilatiml are computed by dividing income by the waidlatverage number of common
shares outstanding for the period. Diluted earnpaysshare reflect potential dilution that coul@dwcif securities or other contracts to
issue common stock were exercised or convertectimtumon stock but not securities that are antitighty) including stock options and
SSARs with an exercise price greater than the geerzarket price of the Company’s common stock. fysire treasury stock method,
diluted earnings per share include the incremegifatt of SSARS, stock options, restricted shaaad,those RSUs that are no longer
subject to a market or performance condition. Ttal number of weightedverage common stock equivalents excluded frondith&ec
per share computations due to their anti-dilutiffeats were forty eight thousand and 0.9 million tive three months ended
September 30, 2012 and 2011, respectively. The BRfB&hted in September 2012 are excluded fromalualation of diluted earnings
per share as the underlying shares are consideitsa ¢dontingently issuable shares. These sharkbeniihcluded in the calculation of
diluted earnings per share beginning in the fegiorting period in which the performance metriadhieved. The shares underlying the
Notes were included in the computation of dilutadhings per share for the three months ended Sbpte®d, 2012 because the aver
share price was above the conversion price duhiagperiod and excluded from the computation aftdd earnings per share for the
three months ended September 30, 2011 becausediaga share price was below the conversion pridegithat period. The Warrar
were excluded from the computation of diluted eagriper share during both periods presented betiaes&arrants’ exercise price of
$68.31 was greater than the average market priaesbre of Company common stock during the thremtins periods ended
September 30, 2012 and 2011. The chart below shHwwsalculation of basic and diluted earnings pere (in thousands, except per
share amounts




Net income attributable to CA(

Weighted average number of basic shares outstaudirigg the periot

Dilutive effect of SSARs/stock options and RSUdghieged shares after
application of treasury stock meth

Dilutive effect of the Note

Weighted average number of diluted shares outsigrtliring the perio
Basic earnings per she

Diluted earnings per sha
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Three Months Ended

September 30,

2012 2011
$35,70¢ $42,14(
23,03: 28,91t
93t 927

13 —
23,98( 29,84
$ 1.5t $ 1.4¢
$ 1.4¢ $ 1.4
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

Income Taxe:

The Company is subject to income taxes in the Bh8.various state and foreign jurisdictions. Tatuges and regulations within each
jurisdiction are subject to interpretation and fiegjthe application of significant judgment. Then@many is currently under examination
by two state jurisdictions and one foreign jurisidic for years ended June 30, 2003 through Jun2@IH. The Company does not
expect the resolution of these examinations to laawaterial impact on its results of operationsaficial condition or cash flows.

The Company’s total liability for unrecognized taenefits as of September 30, 2012 and June 30,284%7.5 million and $7.0
million, respectively. Of the $7.5 million unrecaged tax benefit at September 30, 2012, $2.5 mijlibrecognized, would impact the
Company’s effective tax rate.

Business Segment Informati

The Company reports operating results and finanicitd in two segments: domestic operations andnati®enal 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 measterue or profit by its major service offeringsgher for internal management or
external financial reporting purposes, as it wdwddmpractical to do so. In many cases more thanoffering is provided under a sing
contract, to a single customer, or by a single eyg® or group of employees, and segregating ths obthe service offerings in
situations for which it is not required would béfidult and costly. The Company also serves custsnrethe commercial and state and
local government sectors and, from time to timevesa number of agencies of foreign governmerits.Gompany places employee:
locations around the world in support of its clerhternational operations offer services to lmmtmmercial and non-U.S. government
customers primarily through the Company’s knowledg@agement solutions, business systems solutiadsenterprise IT solutions
service offerings. The Company evaluates the padioce of its operating segments based on net incéummarized financial
information concerning the Company’s reportablensemts is as follows (in thousands):

Domestic International Total
Three Months Ended September 30, 201
Revenue from external custom: $898,28:- $ 32,95: $931,23¢
Net income attributable to CAC( 33,407 2,301 35,70¢
Three Months Ended September 30, 201
Revenue from external custom: $896,72: $ 27,67 $924,39!
Net income attributable to CA( 40,39¢ 1,74¢ 42,14(
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11. Fair Value of Financial Instrumen

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

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

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

. Level 2 Inputs — unadjusted quoted prices for gimdlssets and liabilities in active markets, quptgckes 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 eledn which unobservable inputs reflect the rapgrentity’s own
assumptions about the assumptions of market gaatits that would be used in pricing the assetdility.

The Company’s financial instruments measured awfdue included non-corporate owned life insuraf@®LI) money market
investments and mutual funds held in the Compasiyfplemental retirement savings plan (the Suppléth&avings Plan), contingent
consideration in connection with past acquisitiand interest rate swap agreements. Contingentdenasion recorded at September 30,
2012 and June 30, 2012 related to the Februar§12 P.K. acquisition of Tomorrow Communicationsd (T CL). The following table
summarizes the financial assets and liabilitiessuesd at fair value on a recurring basis as ofe&epér 30, 2012 and June 30, 2012,
and the level they fall within the fair value hiestay (in thousands):

September 3C June 30
Fair
Financial Statement Value 2012 2012

Description of Financial Instrument Classification Hierarchy Fair Value
Non-COLI assets held in connection with the

Supplemental Savings Pl Long-term asse Level 1 $ 6,05¢ $6,12¢
Contingent Consideratic Current liability Level 3 $ 3,19t $3,05¢
Contingent Consideratic Other lon¢-term liabilities Level 3 $ 3,07¢ $2,94:
Interest rate swap agreeme Other lon¢-term liabilities Level 2 $ 3,16¢ $2,19¢
Changes in the fair value of the assets held imection with the Supplemental Savings Plan arerdsebin indirect costs and selling

expenses.

Contingent consideration at September 30, 2012Jand 30, 2012 related to the requirement that trapgany pay contingent
consideration in the event TCL achieved certaircifigel earnings results during the one year pesigisequent to acquisition. The
Company determined the fair value of contingentsagration as of the acquisition date using a ananodel which included the
evaluation of all possible outcomes and the aptidinaof an appropriate discount rate. At the endaxfh reporting period, the fair value
of the contingent consideration is remeasured agcchanges are recorded in indirect costs andhgedlkpenses. During the three
months ended September 30, 2012, this remeasurelidemdt result in a significant change to theiligbrecorded. The maximum
contingent consideration associated with the TGjuaition is approximately $6.5 million. During titleree months ended

September 30, 2011, this remeasurement resul@&®7 million reduction in the liability recorded of that date, related to prior
acquisitions.
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Changes in the fair value of the interest rate sagrpements are recorded as a component of acdacholher comprehensive income
or loss.
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Iltem 2. Managements Discussion and Analysis of Financial Condition ahResults of Operations

Forward Looking Statements

There are statements made herein which do not saltirstorical facts and, therefore, could be inttgal to be forward-looking statements as
that term is defined in the Private Securitiesgation Reform Act of 1995. Such statements areestiltp factors that could cause actual
results to differ materially from anticipated rasulThe factors that could cause actual resulisfter materially from those anticipated
include, but are not limited to, the following: fegal and national economic conditions in the Uhi&ates and globally (including the impact
of uncertainty regarding U.S. debt limits and ausitaken related thereto); terrorist activitiesvar; changes in interest rates; currency
fluctuations; significant fluctuations in the equiharkets; changes in our effective tax rate; faiilw achieve contract awards in connection
with re-competes for present business and/or cdtigrefor new business; the risks and uncertairdigsociated with client interest in and
purchases of new products and/or services; corttifureding of U.S. government or other public segimjects, based on a change in
spending patterns, implementation of spending @gtguestration) under the Budget Control Act of2@&hanges in budgetary priorities, o
the event of a priority need for funds, such as é&lamd security or the war on terrorism; governnamtract procurement (such as bid pro
small business set asides, loss of work due tonazgonal conflicts of interest, etc.) and terntioa risks; the results of government
investigations into allegations of improper actioated to the provision of services in supportydd. military operations in Irag; the results
of government audits and reviews conducted by teieise Contract Audit Agency, the Defense Contviariagement Agency, or other
governmental entities with cognizant oversightjwidlial business decisions of our clients; paradgipnifts in technology; competitive factors
such as pricing pressures and/or competition ®dmid retain employees (particularly those withuggcclearances); market speculation
regarding our continued independence; material@gsim laws or regulations applicable to our busses, particularly in connection with

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

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

Overview

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

We derived 94.5 percent and 93.8 percent of owemee during the three months ended September 20,81 2011, respectively, from
contracts with U.S. government agencies. These deniged through both prime and subcontractor igiahips. We also provide services to
state and local governments and commercial cussridée provide the following information solutionsdaservices to our clients:

. Enterprise IT solutions We support our clients’ critical networked op&maal missions by providing tailored, end-to-endegprise-
wide information solutions and services for theigiesdevelopment, integration, deployment, opergtiand management, sustainment,
and security of our clients’ infrastructure. Oueaogtional, analytic, consultancy, and transfornratiservices make effective use of
leading-edge practices, standards, and innovattasable and optimize the full lifecycle of thaaprise IT environment — improving
the services, increasing the efficiency, and reuythe total cost and complexity of heterogenepesyorked, and geographically-
dispersed operations. Our capabilities in netwoftastructure design, deployment and managemeta cdater design and
management, cloud computing, virtualization, agian development and hosting, mobility soluticeusd advanced service desk
management provide secure and efficient operatiemalonments for our custome

. Knowledge management solutiordVe deliver a full spectrum of information solutgand services that automate the knowledge
management lifecycle, from data capture througbrimftion analysis and understanding. We providenterially-based products,
custom solutions development, and operations andtemance services that facilitate information ascand sharing, foster innovation
and learning, locate and leverage expertise, mainégliectual capital and assets, and help navifyate data to decision. Our
information technology solutions are complementga Isuite of analytical expertise support offerif@sour clients in the homeland
security and intelligence communities, Departmdmidefense (DoD), Department of Justice (DoJ) artniofederal agencie

. Business systems solution$Ve provide the full range of information soluticersd services required to plan, manage, architegeldp
deploy, and sustain the complex, integrated syst@ations that the DoD and federal civilian ageacieed to accomplish their
transformation goals and achieve ever-increasifigefcy and effectiveness in their mission funa@and business operations.
Working in the domains of procurement, financialnagement, human capi
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management, and logistics and supply chain manageme have implemented enterprise-level systentisois for over 100 federal

agencies. From complex commercial-off-the-shelégise resource planning integrations to custowigeoriented architecturieasec
solutions that address unique federal mission spgeds, we bring disciplined industry best prasj advanced technology, and a
deep understanding of federal processes and thigju& compliance constrain

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

. ISR solutions and servicesWe provide a fulspectrum of Intelligence, Surveillance, and Rec@swamce (ISR) solutions and service
support of national defense, intelligence and hamkecurity missions. Our ISR solutions and sesvinclude systems engineering
integration, agile development and deployment artite-end life cycle planning and support services thatée complex, leading ed
mission capabilities. We provide rapid-responsgises in support of military missions in a coordathand controlled operational
setting. We integrate sensors, intelligence infaiomasystems, data fusion and dissemination systantsmission applications that
connect with our clien’ fixed and mobile networked site

. Command, Control, Communications and Computer go#)tions and servicesWe provide a broad range of leading edge infaonat
solutions and services that enable our clientéfexvely and efficiently conduct mission operaisoand achieve information
dominance. Our C4 offerings support our nation’tamy, homeland security, law enforcement, and greecy responders. We provide
leading-edge Communications solutions that enstitieat information is rapidly and securely providl®o the user. Our broad-based
solutions offer Command, Control, Communicationd @omputer capabilities for soldier systems, mopi&forms, fixed facilities, ar
the enterprise, aiding users in understanding tgitual awareness, collaboratively planning, fudimfigrmation, making essential
decisions and conducting trainir

. Cyberspace solutiorsOur information solutions and services suppaetfthl lifecycle of preparing for, protecting againdetecting,
reacting to, and actively responding to the fulige of cyber threats. We achieve this through cemmmsive, consistently managed,
risk-based, and cost-effective capabilities, cdafrand measures to protect information, systen networks operated by the U.S.
government. We proactively support information @pens and the operational use and availabilitgbdity of information.

. Integrated security solutiorsOur integrated security solutions and servicgpatt the U.S. and our international partners dlieksan
mitigating and countering the effects of naturathnological, and man-made hazards which are waiest! by political and
geographical boundaries, elements of national poaret international law. Our security services sauthnical solutions assist clients in
the development, integration, and sustainmentadiggited, flexible capabilities that anticipate address asymmetric and irregular
threats and vulnerabilities. Sought by domesticiatetnational clients for our ability to providestomer value often restricted by silo-
centric systems, our services address securitgypalefinition and capacity building; risk managemeritical infrastructure protection;
consequence management; critical event and incfteparedness; and trainir

. Geospatial solutions We support the collection, processing, explatatanalysis and dissemination of geospatial infdiom relating
to Defense, Intelligence, Homeland Security, androercial applications. We use imagery and othdectdd data from government
and commercial sources to produce hardcopy anthtigaps, and other value added enhanced imagdr$-dimensional products. O
geospatial solutions employ advanced analyticatitrg, focused tools and applications developmand, feature database extraction
maintenance. We provide time-proven expertise iftiraaurce data analysis and conflation, diverseseeexploitation, intelligence
analysis, and geographic information system (Gifgration and deployment. We offer mobile soluiiand secure web-based data
accessibility and subscription services on an entar scale

. Investigation and litigation support solutior$Ve support government investigations and litmadiin support of the DoJ with full
service technology solutions. Using comprehensai@ing to carefully honed processes and proceduredelp attorneys acquire,
organize, develop, control, and present evidenmaitihout the course of litigations, from pre-filimyestigation, through complaint,
discovery, and trial, to post-trial briefs, revieand appeals. Our portfolio of legal-support offgs includes: cloud hosting (on-line,
evidentiary information management to rapidly eratidta storage and accessibility); e-discoveryuting and support; data forensic
extraction and analysis; document/data capturgramckssing; database development, population, aidt@mance; pre-trial, trial and
pos-trial support; case management; training; claimaagament; and Freedom of Information Act (FOIA)surp.
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. Healthcare IT solutions We meet the steadily accelerating demand for meaithcare strategies and technology required by
government, industry, and patients. We assistetiertl medical community in focusing on the patiensuring that systems and
processes at the backbone of health organizatiensianing efficiently. We provide both functiorslbject matter expertise and health
IT services to the Department of Veterans Affaing, Department of Defense Military Health Systend the Department of Health and
Human Services. Our capabilities include medicgisiiics and facility management, design, develograed integration of healthcare
information technology systems, including virtubdatronic health records, information assurancd,saturity of personally identifiab
information.

. Identity management solutiorsWe provide solutions that enable our clients tmage, detect, and protect identities of individual
entities, organizations, groups, nation statesyomds, and associations in both the physical agdadiworlds. Our solutions capitalize
on our vast experience supporting the IntelliggBoemmmunity, war fighters, and law enforcement irearsuch as biometric collection
and identification, human factors analysis, foressiarge-volume identity-related data exploitato assessment, information
management, and managed security serv

. Mobility solutions and services Our mobility solutions and services provide ead:hd capability for the full lifecycle of mobility
enablement, from development through sustainmdnis. ificludes a layered set of offerings withinanfework that addresses back end
provisioning through the cloud infrastructure thgbumission specific applications. We provide unitpaedware and software mobility
based solutions for the DoD, U.S. civilian ageneied the Intelligence Community. Our capabilitieslide end-to-end mobility
architecture and design, cloud hosting, cloud @ioning and support, secure wireless transportireanobile device configuration and
management of leading commercial smartphones dhetsavirtual desktops, and other mobile applaaidevelopment, provisioning,
delivery, and security vettini

. Program management and system engineering anddathssistance (SETA) service®We support U.S. government Program
Executive Offices and Program Management Officassubject matter experts and comprehensive tedimaragement processes that
optimize program resources. This includes tranmgjabperational requirements into configured systentegrating technical inputs,
characterizing and managing risk, transitionindntextogy into program efforts, and verifying thasigs meet operational needs,
through the application of internationally recogridzand accepted standards. Additionally, we pro8i@&A and advisory and assista
services that include contract and acquisition rgameent, operations support, architecture and systajimeering services, project and
portfolio management, strategy and policy suportl complex trade analys:

We carefully follow federal budget, legislative atmhtracting trends and activities and continuallglve our strategies to take these into
consideration. The government is currently opegatinder a continuing resolution, scheduled to expir March 31, 2013. If Congress and
the Administration are unable to reach agreemeaither change or delay sequestration, schedulakéoeffect on January 2, 2013,
reductions in both defense and civil agency expganes will take place. While it is unclear whetlsequestration will occur and what the
exact impact of it would be, we are continuouskje®ing our operations in an attempt to identifgth programs that could be at risk so that
we can make appropriate contingency plans. Whilenag experience reduced funding on some of ourrprog, we do not expect the
cancellation of any of our major programs.

We also face some uncertainties due to the cugemdral business environment and we continue ta seenber of protests of major contract
awards and delays in government procurement desvitn addition, many of our federal governmenttcacts require us to employ personnel
with security clearances, specific levels of ediwcaand specific past work experience. Dependintherievel of clearance, security
clearances can be difficult and time-consumingtitaim and competition for skilled personnel in thi@rmation technology services industry
is intense. In addition, a shift of expendituresgrom programs that we support could cause fédessernment agencies to reduce their
purchases under contracts, to exercise their tigterminate contracts at any time without penaltyto decide not to exercise options to
renew contracts. Additional factors that could etffeur federal government contracting businesaitielan increase in set-asides for small
businesses and budgetary priorities limiting oagielg federal government spending in general. titah, future gains or losses on assets
invested in corporate-owned life insurance policiesld cause fluctuations in our income tax expense
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Results of Operations for the Three Months Ended S$gember 30, 2012 and 2011

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue fethinee months ended
September 30, 2012 and 2011, respectively:

Three Months Ended September 3C Change
(dollars in thousands) 2012 2011 $ %
Department of Defense (DoD) $705,06: 75.% $733,26° 79.2% $(28,20¢€) (3.9%
Federal civilian agencie 174,65« 18.7 134,00¢ 14.F 40,64 30.5
Commercial and othe 48,20: 5.2 52,98: 5.7 (4,787 (9.0
State and local governmet 3,32( 0.4 4,13 0.t (817) (19.9)
Total $931,23¢ 100.(% $924,39! 100.% $ 6,841 0.7%

For the three months ended September 30, 2012réotnue increased by 0.7 percent, or $6.8 millaer the same period a year ago. This
increase in revenue resulted primarily from acqlinevenue. Revenue generated from the date a lsgsmacquired through the first
anniversary of that date is considered acquiredme®. Our acquired revenue in the three monthsdeBdptember 30, 2012 was $36.5
million. Revenue from existing operations decredse8.2 percent, or $29.7 million, for the threentis ended September 30, 2012.

DoD revenue decreased 3.8 percent, or $28.2 mill@rthe three months ended September 30, 20irapared to the same period a year
ago. The decline in DoD revenue is largely attiable to our reduced activities in Southwest AsiaDDevenue includes services provided to
the U.S. Army, our largest customer, where ourises/focus on supporting readiness, tactical mylikatelligence, and communications
systems. DoD revenue also includes work with tHe. Blavy and other DoD agencies across all of ojomsarvice offerings.

Revenue from federal civilian agencies increased Bércent, or $40.6 million, for the three morghsled September 30, 2012, as compared
to the same period a year ago. The aforementiotepisitions accounted for 58.6 percent of thisltgtawth, contributing $23.8 million.

Commercial and other revenue decreased 9.0 peare$d,8 million, during the three months endedtSeper 30, 2012, as compared to the
same period a year ago. Commercial revenue isetefrom both international and domestic operatitmgrnational operations accounted
68.4 percent, or $33.0 million, of total commeremlenue, while domestic operations accounted X Bercent, or $15.2 million.
Acquisitions accounted for $9.2 million of growtthieh was offset by a $12.0 million single produaiesin the three month period ended
September 30, 2011.

Revenue from state and local governments decrdns&f.7 percent, or $0.8 million, for the three itierended September 30, 2012, as
compared to the same period a year ago. Revenuestate and local governments represented lesti@percent of our total revenue for
both the three months ended September 30, 2012Girid
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Income from Operations . The following table sets forth the relative perage that certain items of expense and earningstbaevenue for
the three months ended September 30, 2012 and &&hkctively.

Percentage o

Dollar Amount Revenue
Three Months Ended Three Months Ended
September 30 September 30 Change
(dollars in thousands) 2012 2011 2012 2011 $ %
Revenue $931,23t  $924,39! 100.(% 100.(% $ 6,841 0.7%
Costs of revenu
Direct costs 645,63 634,93: 69.3 68.7 10,70¢ 1.7
Indirect costs and selling expen: 207,62: 200,28: 22.2 217 7,341 3.7
Depreciation and amortizatic 13,23¢ 13,52¢ 1.4 1.4 (28€) 2.0
Total costs of revent 866,49¢ 848,74: 93.C 91.¢ 17,75¢ 2.1
Income from operation 64,73’ 75,65¢ 7.0 8.2 (10,917 (14.9
Interest expense and other, 6,782 5,60( 0.8 0.€ 1,182 21.1
Income before income tax 57,95¢ 70,05¢ 6.2 7.€ (12,099 (17.9
Income taxe: 21,96¢ 27,94. 2.4 3.C (5,976 (21.9
Net income including portion attributable to nontrotling interest
in earnings of joint ventur 35,99( 42,11 3.8 4.€ (6,127 (14.5
Noncontrolling interest in earnings of joint verd! (282) 27 — — (309 —
Net income attributable to CA( $ 35,70¢ $ 42,14( 3.8% 4.6% $ (6,432 (15.9%

Income from operations for the three months endgatenber 30, 2012 was $64.7 million. This was aesse of $10.9 million, or 14.4
percent, from income from operations of $75.7 wiillfor the three months ended September 30, 20drlo@erating margin of 7.0 percent
the period ended September 30, 2012 decreaseditbpercent during the period ended September@,.During the quarter ended
September 30, 2011, we benefited from a single cemial product sale that generated $10.1 milliooperating income.

As a percentage of revenue, direct costs weref@@&nt and 68.7 percent for the three months eSdptember 30, 2012 and 2011,
respectively. Direct costs include direct labor atttbr direct costs (ODCs), which include, amorteotosts, subcontracted labor and
material purchases. ODCs are common in our indastdymay vary from period to period. The singlgéast component of direct costs, direct
labor, was $252.0 million and $236.8 million foetthree months ended September 30, 2012 and 2&idkeatively. This increase in direct
labor was attributable to both acquisitions anchaig growth. ODCs were $393.6 million and $398.Hiom during the three months ended
September 30, 2012 and 2011, respectively. Thieedse was primarily driven by lower subcontracadmol during the three months ended
September 30, 2012.

Indirect costs and selling expenses include fringieefits (attributable to both direct and indidedtor), marketing and bid and proposal costs,
indirect labor, and other discretionary expensesaAercentage of revenue, indirect costs aneshgeadkpenses were 22.3 percent and 21.7
percent for the three months ended September 3@, &0d 2011, respectively. Total stock compensagiqense, a component of indirect
costs, was $2.4 million and $3.2 million for theeth months ended September 30, 2012 and 2011 ¢cteshe

Depreciation and amortization expense was $13.bomiand $13.5 million for the three months endegit®mber 30, 2012 and 2011,
respectively. The decrease of $0.3 million, orgeicent, was primarily attributable to decreasedréization of intangible assets associated
with prior year acquisitions, offset by increaseslépreciation and amortization expense assocwitecbur growing infrastructure.

Interest expense and other, net increased $1.Bmibtir 21.1 percent, during the three months er@kmtember 30, 2012 as compared to the
same period a year ago. The increase was prin@tiipputable to an increase in outstanding debt.

The effective tax rate was 38.1 percent and 3@ during the three months ended September@@@, &nd 2011, respectively. The tax
rate reported during the first quarter of both F¥Y2@nd FY2012 was favorably impacted by non-taxghlas on assets invested in corporate
owned life insurance (COLI) policies to date. lfrggaor losses on these investments throughouetteof the current fiscal year vary from our
estimates, our effective tax rate will fluctuatefuture quarters of the year ending June 30, 2013.
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Liquidity and Capital Resources

Historically, our positive cash flow from operat®and our available credit facilities have provideequate liquidity and working capital to
fund our operational needs.

As of September 30, 2012, our Credit Facility w&¥80.0 million credit facility, which included &80.0 million revolving credit facility (tF
Revolving Facility), and a $150.0 million term loé&he Term Loan).

The Revolving Facility is a secured facility tharmits continuously renewable borrowings and hasasilities of $50.0 million for samday
swing line borrowings and $25.0 million for stangbtters of credit. As of September 30, 2012, wd $263.0 million outstanding under the
Revolving Facility, no borrowings on the swing liaed no outstanding letters of credit. On Octolter2D12, we entered into a Lender
Joinder and Increase Agreement (the Agreementppatso which we exercised our right to increageRkvolving Facility by $150.0

million, bringing the total available under the Réxing Facility to $750.0 million. All other termsf the Credit Facility remained the same.
The Revolving Facility matures on November 18, 2016

The Term Loan is a five-year secured facility undich principal payments are due in quarterlyatistents of $1.9 million through
September 30, 2015 and $3.8 million through Sepézr@b, 2016, with the balance due in full on NovemtB, 2016. As of September 30,
2012, $136.9 million was outstanding under the Tkaan.

Subsequent to the October 26, 2012 Agreementyairae and so long as no default has occurred, ave the right to increase the Term
Loan or Revolving Facility in an aggregate printigaount of up to $150.0 million with applicablextier approvals.

The interest rates applicable to loans under tleeli€Facility are floating interest rates thatpat option, equal a base rate or a Eurodollar
plus, in each case, an applicable margin based opooonsolidated total leverage ratio.

The Credit Facility requires us to comply with eémtfinancial covenants, including a maximum sesgxured leverage ratio, a maximum
total leverage ratio and a minimum fixed chargeecage ratio. The Credit Facility also includes oasdry negative covenants restricting or
limiting our ability to guarantee or incur additarindebtedness, grant liens or other securityésts to third parties, make loans or
investments, transfer assets, declare dividendsdeem or repurchase capital stock or make otkaihiitions, prepay subordinated
indebtedness and engage in mergers, acquisitioother business combinations, in each case exsapt@essly permitted under the Credit
Facility. Since the inception of the Credit Fagilitve have been in compliance with all of the ficiahcovenants. A majority of our assets
serve as collateral under the Credit Facility.

Effective May 16, 2007, we issued the Notes, whiciture on May 1, 2014, in a private placement mnsto Rule 144A of the Securities
Act of 1933. The Notes are subordinate to our sesgoured debt, and interest on the Notes is pay@abMay 1 and November 1 of each y

Holders may convert their notes at a conversiom 0t18.2989 shares of CACI common stock for edcbB® of note principal (an initial
conversion price of $54.65 per share) under tHevahg circumstances: 1) if the last reported galee of CACI stock is greater than or eq

to 130 percent of the conversion price for at I@@strading days in the period of 30 consecutigditrg days ending on the last trading day of
the preceding fiscal quarter; 2) during the fivasecutive business day period immediately aftertanyconsecutive trading day period (the
note measurement period) in which the averageeofrtiding price per $1,000 principal amount of aatible note was equal to or less thai
percent of the average product of the closing mfce share of our common stock and the conversitsnof each date during the note
measurement period; 3) upon the occurrence ofinartaporate events, as defined; or 4) during #isé three-month period prior to maturity.
We are required to satisfy 100 percent of the [palamount of these notes solely in cash, with ampunts above the principal amount to be
satisfied in common stock. As of September 30, 28bRe of the conditions permitting conversiontaf Notes had been satisfied.

In the event of a fundamental change, as defineldehs may require us to repurchase the Notepata equal to the principal amount plus
any accrued interest. Also, if certain fundameakalinges occur prior to maturity, we will in certaircumstances increase the conversion rate
by a number of additional shares of common stockndieu thereof, we may in certain circumstanelest to adjust the conversion rate and
related conversion obligation so that these natesanvertible into shares of the acquiring or sting company. We are not permitted to
redeem the Notes.
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In connection with the issuance of the Notes, welpased in a private transaction at a cost of $84lltbn call options (the Call Options) to
purchase approximately 5.5 million shares of ounemn stock at a price equal to the conversion mfk54.65 per share. The Call Options
allow us to receive shares of our common stock fileencounterparties equal to the amount of comrnmokgelated to the excess conversion
value that we would pay the holders of the Notesnugonversion. In addition, we sold warrants (therk&nts) to issue approximately

5.5 million shares of CACI common stock at an eiserprice of $68.31 per share. The proceeds frensdfe of the Warrants totaled $56.5
million. On a combined basis, the Call Options #ralWarrants are intended to reduce the poteritiglah of CACI's common stock in the
event that the Notes are converted by effectivetygasing the conversion price of these notes $665 to $68.31. The Call Options and
the Warrants are separate and legally distinctungtnts that bind us and the counterparties and hawinding effect on the holders of the
Notes.

Cash and cash equivalents were $48.6 million aid/$illion as of September 30, 2012 and June @02 2respectively. The increase in
cash and cash equivalents was primarily attribetédlcash provided by operating activities. Workiagital was $236.0 million and $200.9
million as of September 30, 2012 and June 30, 2@&kpectively. Our operating cash flow was $67 Ifignifor the three months ended
September 30, 2012 compared to $56.1 million fersame period a year ago. The current year incieageerating cash flow results from
profits earned during the current year and oumgtraperational processes. Days-sales outstandimgpirad to 57 at September 30, 2012,
compared to 58 days at September 30, 2011.

We used cash in investing activities of $49.2 milland $108.2 million for the three months endegot&aber 30, 2012 and 2011,
respectively. This decrease in cash used durinthtlee months ended September 30, 2012 as comfueiteel same period a year ago was
primarily because we completed one acquisitionrdythe current quarter versus two completed dutiegsame period a year ago.

Cash provided by financing activities was $14.1liomilin the three months ended September 30, 28 tdmpared to cash used of $83.7
million in the three months ended September 3012During the three months ended September 30,, 204 2ad net borrowings of $136.1
million under our Credit Facility and used $124.4lion to repurchase 2.2 million shares of our coomstock. During the three months
ended September 30, 2011 we had net borrowing$28.% million under our Credit Facility. These lmwings along with our available cash
balance funded our repurchase of 4.0 million shafesmpany stock for $209.7 million.

Cash flows from financing activities include prodseeceived from the exercise of stock options@mrdhases of stock under our Employee
Stock Purchase Plan totaling $1.9 million and $@ilfion during the three months ended SeptembeB802 and 2011, respectively.

We believe that the combination of internally gexted funds, available bank borrowings and cashcasll 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 nexlwe months. Over the longer term, our ability émerate sufficient cash flows from
operations necessary to fulfill the obligations enthe Credit Facility and the Notes will dependoain future financial performance which
will be affected by many factors outside of our ttoh including worldwide economic and financial rket conditions.

Off-Balance Sheet Arrangements and Contractual Obgjations

We use off-balance sheet arrangements to finamcke#ise of operating facilities. We have finandetluse of all of our current office and
warehouse facilities through operating leases. @jpey leases are also used to finance the usengbuiers, servers, phone systems, motor
vehicles in the U.K., and to a lesser extent, ofixed assets, such as furnishings, that are ofdaiim connection with business acquisitions.
We generally assume the lease rights and obligattbsompanies acquired in business combinatiodscantinue financing equipment under
operating leases until the end of the lease tellowing the acquisition date. We generally do rinafice capital expenditures with operating
leases, but instead finance such purchases wittablacash balances. For additional informatiagareling our operating lease commitments,
see Note 14 in the Notes to Consolidated Finaigtatements contained in our Annual Report on FA#K for the year ended June 30, 20
The Credit Facility provides for stand-by letteferedit aggregating up to $25.0 million that redle funds available under the Revolving
Facility when issued. As of September 30, 2012hag no outstanding letters of credit. We have heminaterial off-balance sheet financing
arrangements.

Iltem 3. Quantitative and Qualitative Disclosures About Market Risk

The interest rates on both the Term Loan and theIlRiaig Facility are affected by changes in maikétrest rates. We have the ability to
manage these fluctuations in part through intaegsthedging alternatives in the form of interase swaps. In April 2012, we entered into
floating-to-fixed interest rate swap agreementsafoaggregate notional amount of $100 million eslab a portion of our floating rate
indebtedness. The agreements are effective begiduiy 1, 2013 and
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mature July 1, 2017. All outstanding balances underTerm Loan, and any amounts that may be bomlaweler our Revolving Facility, are
currently subject to interest rate fluctuationsttWévery one percent fluctuation in the applicabterest rates, interest expense on our var
rate debt for the three months ended Septemb&03@, would have fluctuated by approximately $1.0iom.

Approximately 3.5 percent and 3.0 percent of otalteevenue in three months ended September 3@ &0d 2011, respectively, was derived
from our international operations headquartereithiénU.K. Our practice in the U.K.-headquarteredrafpien is to negotiate contracts in the
same currency in which the predominant expensemeuered, thereby mitigating the exposure to fgneturrency exchange fluctuations. It is
not possible to accomplish this in all cases; tthese is some risk that profits will be affectgdforeign currency exchange fluctuations. A
September 30, 2012, we held a combination of eamdspounds sterling in the U.K. and in the Nethafltaequivalent to approximately $8.5
million. This allows us to better utilize our cagsources on behalf of our foreign subsidiariesighy mitigating foreign currency conversion
risks.

ltem 4. Controls and Procedures

As of the end of the three month period coverethiz/report, we carried out an evaluation of tHeaiveness of the design and operation of
our disclosure controls and procedures pursuaBkthange 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,”efidd 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, precessimmarized and reported within the time pergpaicified in the SEC's rules and
forms. Disclosure controls and procedures includhout 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 accunilatel communicated to the company’s
management, including its principal executive andgipal financial officers, as appropriate to alltimely decisions regarding required
disclosure. The effectiveness of a system of disgko controls and procedures is subject to vaiitherent limitations, including cost
limitation, judgments used in decision making, asggtions about the likelihood of future events, sbendness of internal controls, and fraud.
Due to such inherent limitations, there can be oe§sonable, and not absolute, assurance thayatgnsof disclosure controls and
procedures will be successful in preventing albesior fraud, or in making all material informatiknown in a timely manner to appropriate
levels of management.

Based upon that evaluation, our Chief Executived®ffand Chief Financial Officer concluded that @@mpany’s disclosure controls and
procedures were effective at the reasonable assetavel at September 30, 2012.

The Company reports that no changes in its interoalrols over financial reporting that have makyiaffected, or are reasonably likely to
materially affect, its internal control over finaakreporting (as defined in Rules 13a-15(f) and-15(f) under the Exchange Act) occurred
during the three months ended September 30, 2012.
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PART Il
OTHER INFORMATION

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

Reference is made to Part |, Item 3, Legal Procesdin the Registrant’s Annual Report on Form 1fithe year ended June 30, 2012 for
the most recently filed information concerning s filed in the United States District Court the Southern District of Ohio. The lawsuit
names CACI International Inc, CACI Premier Techigglonc. and former CACI employee Timothy DugarDesendants, along with L-3
Services, Inc. Plaintiffs seek, inter alia, com@#og/ damages, punitive damages, and attorneyss fee

Since the filing of Registrant’s report describédee, on October 12, 2012, the district court caneldl a status conference at which the court
asked the parties to prepare and submit a pladisoovery in the action. On October 25, 2012, thei@s filed a joint discovery plan, which
pending.

We are vigorously defending the above-describedl lpmpceeding, and, based on our present knowlefitie facts, believe the lawsuit is
completely without merit.
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Item 1A. Risk Factors
Reference is made to Part I, Item 1A, Risk Faciarthe Registrant's Annual Report on Form 10-Ktfoe year ended June 30, 2012. There
have been no material changes from the risk fackessribed in that report.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds
The following table provides certain informationtivrespect to our purchases of shares of CAClnat@nal Inc’'s common stock:
Total Maximum
Number of Number of
Average Shares Shares that
Purchased May Yet Be
Total Price As Part of Purchased
Number of Paid Publicly Under the
Shares Per Announced Plans or
Period Purchased(1 Share Programs(1) Programs(1
July 2012 2,000,001 $56.01 2,000,001 —
August 20172 — — — —
September 201 — — — —
Total 2,000,001 $56.01 2,000,001 —

(1) InJune 2012, our Board of Directors authoriaedtock repurchase program (the Program) underhwhé could repurchase up to
4 million shares of our common stock. Two millidmases were repurchased in June 2012. The remdnimigion shares as of June 30,
2012 were repurchased in July 2012. The average for all 4 million shares repurchased under ttoggRRm was $53.72 per sha

ltem 3. Defaults Upon Senior Securitie:
None

Item 4. [Removed and Reserved

None

Item 5. Other Information

None
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Item 6. Exhibits
Filed with
Exhibit this Form
No. Descriptior 10-Q
3.1 Certificate of Incorporation of CACI Internationalc, as amended to de
3.2 Amended and Restated By-laws of CACI Internatidna) amended as of
March 5, 200¢
4.1 Clause FOURTH of CACI International Inc’s Certifieaof Incorporation
incorporated above as Exhibit :
4.2 The Rights Agreement dated July 11, 2003 betwee€IQhternational Inc
and American Stock Transfer & Trust Comp:
10.1 Lender Joinder and Increase Agreement dated OcRH&@012 to the Crec
Agreement dated October 21, 2010, between CACinat®nal Inc, Bank
of America, N.A. and a consortium of participatipanks
10.2 Employment Agreement between Daniel D. Allen and3Chternational X
Inc effective July 1, 201
31.1 Section 302 Certification Daniel D. Alle X
31.2 Section 302 Certification Thomas A. Mutr X
32.1 Section 906 Certification Daniel D. Alle X
32.2 Section 906 Certification Thomas A. Mutr X
101 The following materials from the CACI Internationat Quarterly Report

on Form 10-Q for the quarter ended September 3[R frmatted in
eXtensible Business Reporting Language (XBRL)C@nhdensed
Consolidated Statements of Operations, (i) Codstdéid Statements of
Comprehensive Income, (iii) Condensed ConsolidB&dnce Sheets, (iv)
Condensed Consolidated Statements of Cash Flowé/ahbtes to
Condensed Consolidated Financial Stateme

* Submitted electronically herewit
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SIGNATURES

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

CACI International Inc
Registran

Date: November 2, 2012 By: /s/ Daniel D. Allen
Daniel D. Allen
President
Chief Executive Officer and Directi
(Principal Executive Officer

Date: November 2, 2012 By: /s/ Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice Presider
Chief Financial Officer and Treasut
(Principal Financial Officer

Date: November 2, 2012 By: /s/ Carol P. Hanna
Carol P. Hanni
Senior Vice President, Corporate Contro
and Chief Accounting Office
(Principal Accounting Officer

29



Exhibit 10.2
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (the “Agreement”) is exaied effective as of thesl day of July, 2012 (tB&éctive Date”), by
and between CACI International Inc, a Delaware cmafion (the “Company”), and Daniel D. Allen (thEXecutive”).
RECITALS

The Executive has been employed by the Compang egecutive officer and the Company now wishesnpley the Executive as its
President and Chief Executive Officer.

It is in the best interests of the Company andgkecutive to enter into this employment agreemetiing forth the terms of the
Executive’s employment as President and Chief Bkez®fficer.

Accordingly, in consideration of the foregoing, ahd mutual agreements contained in this Agreentie@tparties hereto, intending tc
legally bound, agree as follows:

1. Employment of Executive; Duties and Status

(a) The Company hereby agrees to engage the Exe@dithe President and Chief Executive OfficahefCompany during the
“Employment Period” (as defined in Section 2 heyeahd the Executive hereby accepts such employralmn the terms and conditions set
forth in this Agreement. During the Employment Bdrithe Executive shall (i) have responsibility floe active management of the Company
and general supervision and direction of the affafrthe Company, (ii) provide leadership, by thedutive’s words and actions, both within
the Company and outside the Company, in promotirgCtompany’s culture and reputation for observirghighest ethical standards, with
honesty and integrity, in the conduct of the Conyfmbusiness, and serve as a role model to theames and the 3rd parties the Company
works with in doing business the right way, (iiguye such duties, obligations and responsibiliteeara customarily performed by chief
executive officers of companies of like size anpktyas the Company or are imposed by applicableifeluding, without limitation, the
Sarbanes-Oxley Act of 2002, as amended and intdffam time to time (the “Sarbanes-Oxley Act”), Xiwave such other authority and
perform such other executive duties (includinghwitt limitation, serving as an officer of an “Affite” (as defined in Section 4(d) hereof) of
the Company), as shall be assigned to the Exechijithe Executive Chairman or the Board of Direstoirthe Company (the “Board”),

(v) administer such other business affairs of tbenfany as shall reasonably be assigned to the Exedwy the Executive Chairman or
Board, and (vi) for all matters of the Companyhe Executive’s capacity of the Chief Executive €fi the Executive shall report to the
Executive Chairman or Board. For purposes of Se@li2 of the Sarbanes-Oxley Act the Executive belldeemed to be the principal
executive officer and for purposes of 906 of Sadsa@xley Act the Executive will be deemed to begtiacipal chief executive officer and
the Executive acknowledges his responsibility toply with the certification requirements of the I$mme-Oxley Act.



(b) The Executive agrees that, at all times, thechiive shall act in a manner consistent with idigdiary obligations to the
Company, and otherwise comply with the Companyan&ard of Ethics and Business Conduct, as the saagde amended and in effect
from time to time and timely provided to the Exeeet(the “Standards of Conduct”). In addition, teecutive shall comply with all laws,
rules and regulations that are generally applicabtbe Company and its employees, directors aficko$, and the Executive shall perform
services in accordance with the policies, proceslaral rules established by the Company and thedBoar

(c) During the Employment Period, the Executivelldia full-time employee of the Company and sHelfote all business time
and energies to the Company. The Executive stallgher, be entitled to devote a reasonable amdtuithe to supervising his personal
investments and other personal affairs.

(d) The Executive shall avoid diluting his enerdigsengaging in outside commitments to other corigsaor organizations that
require efforts that, either directly or indirecthgduce the focus, concentration and amount & fixecutive devotes to CACI. Therefore,
with the exception of membership with professiandlistry associations that directly relate to Exieels job, and that do not have leader:
responsibilities, and participation with not foofit charitable or community service entities whasienary activities take place outside of
normal working hours, Executive shall not be aififid with any entities outside of CACI without fireceiving approval from the Corporate
Governance and Nominating Committee of the CompaByard of Directors.

(e) The Executive agrees that during the EmployrRentod he will maintain his legal residence witfifty (50) miles of the
current location of the main office of the Compawhjch is at 1100 N. Glebe Road, Arlington, Virgira2201.

() The Board shall establish criteria for measgiine Executive’s performance as President andf Exiecutive Officer and shall
review and assess the Executive’s performancedordance with such criteria at least annually. Ekecutive Chairman or the Board shall
advise the Executive of the Board's performancesssent.

(g) The Executive shall promptly notify the Chieddal Officer, the Executive Chairman, and the LBadctor of the Board of
Directors upon his receipt of an email, letter tiveo written communication from the Securities &xdhange Commission (“SEC"). In
addition, the Executive shall take reasonable gtepssure that the Chief Legal Officer of the Camypprovides to the Executive Chairman
and the Lead Director of the Board an advance cd@yny written communication responding to an SB@munication.

2. Term of EmploymentThe Executive’'s employment hereunder shall comtinntil the third anniversary of the Effective Béthe
“Initial Term”), unless such employment is termiétarlier in accordance with the provisions o #hgreement (the “Employment Period”).
This Agreement shall automatically renew itself #imel Executive’s employment shall continue for dditional one (1) year term on the third
anniversary of the Effective Date and on each asary of the Effective Date thereafter (each act®ssive Term” and collectively, the
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“Successive Terms”). The initial term and such ®&gstve Terms will then constitute the term of tinepioyment Period. Notwithstanding the
forgoing, this Agreement may be terminated at amg in accordance with the provisions of Section 5.

3. Compensation and General Benefits

(a) Base SalaryThe Company agrees to pay to the Executive ananfmase salary of $750,00uch base salary, as adjusted f
time to time, is referred to herein as the “Basku$8. The Executive’s Base Salary, less amouetgired to be withheld under applicable
law, shall be payable in equal installments in agance with the practice of the Company in effeatf time to time for the payment of
salaries to executives of the Company, but in rentless frequently than monthly. The ExecuvMBase Salary shall be reviewed annuall
the Compensation Committee and the Board in coimrewstith the Executive’s performance review.

(b) Annual Incentive During the Employment Period, the Executive shalkligible to participate in any annual incentivédoonu:
plan maintained by the Company for its senior eiees (the “Annual Incentive Plan”). The Executiseward under such plan will be
determined by the Compensation Committee and apgrby the Board from time to time. The Executiveiard under such plan will be
based on the achievement of strategic performamtga® established by the Compensation Committdeapproved by the Board.

(c) Expenses During the Employment Period, the Executive shalkentitled to cause payment by, or to receivenpto
reimbursement from, the Company for all reasonabtbnecessary expenses incurred by the Executperiarming the duties required
hereunder on behalf of the Company. All paymentsraimbursements by the Company pursuant to tradd®e3(c) shall be subject to, and
consistent with, the Company'’s policies for expgpagment and reimbursement, as in effect from tirténe. Such payment or
reimbursement shall be made on or before March bowing the close of the calendar year in which éxpense or liability was incurred.
To the extent that payment or reimbursement isbagseclaims, bills, invoices or other documentatioat the Executive is required to submit
to the Company, such documentation must be suldrbtehe Executive on or before Marckt 1 followihg tlose of the calendar year in
which the expense or liability was incurred. Amauwhich are not submitted within the required tirmefe shall not be eligible for payment
or reimbursement hereunder.

(d) Fringe Benefits

(i) Company PlansDuring the Employment Period, in addition to amyounts to which the Executive may be entitled
pursuant to the other provisions of this Sectiar 8lsewhere herein, the Executive shall be edttdeparticipate in, and to receive benefits
under, any deferred compensation plan (fundedysbleklective deferrals by the Executive), quatifietirement plan, profit-sharing plan,
savings plan, group life, disability, sickness,ident and health insurance programs, or any ofhelag benefit plan or arrangement gener.
made available by the Company to its senior exeew@mployees, subject to and on a basis consistinthe terms, conditions and overall
administration of each such plan or arrangemerg. BXecutive may also participate in any long temoentive, equity or other non-qualified
deferred



compensation plan on such terms and on such conslitis may be established by the Board or the Cugafien Committee. The award of
any additional incentive under this Section 3(dBtiall be separate and distinct from the righhefExecutive to receive the annual incentive
or bonus payment from the Company described ini@es{(b).

(i) SERP. The Company shall continue to maintain in fulicland effect the Supplemental Executive RetirerRém
established for the Executive effective as of Fabrd5, 2012 (the “SERP”).

(iii) Leave . The Executive shall be entitled to paid annuavéeduring the Employment Period in accordance thigh
Company’s leave policy for senior executives. Lesivell accrue monthly during the Employment Pe(lmased on a full year). In addition,
the Executive shall be entitled to all paid holig@yven by the Company to its senior executive® &ktent to which the Executive may
receive payment for unused annual leave at thettice Employment Period shall be determined iroed&nce with the Company’s policies
for its senior executives.

(iv) Office . During the Employment Period, the Company shalljgle the Executive with an office of a size anithw
furnishings and other appointments commensurate thi Executive’s office at the Company on the &ffe Date, and full-time secretarial
and administrative assistance and the supportrstassary in order to perform his duties hereunder

4. Covenants of the Executive

(a) No Conflicts. The Executive represents and warrants to the @agnthat the Executive is not subject to any camtra
agreement, judgment, order or decree of any kindng restrictive agreement of any character, rigtricts the Executive’s ability to perform
his obligations under this Agreement or that wduddoreached by the Executive upon his performahbesauties pursuant to this
Agreement. The Executive also understands thatcagdition of his employment as the President ahi@fExecutive Officer of the
Company, he must secure and maintain appropriateiseclearances and he represents and warraaitsi¢his not aware of any reason he
should not be able to secure and maintain suchriseclearances.

(b) Company Stock

() Stock Holding RequirementThe Executive shall maintain compliance with skeck holding requirements for his
position as set forth in the CACI Management StOgknership Guidelines, which is administered by the
Compensation Committee of the Boe

(i) Transactions in Company StocKhe Executive shall notify the Executive Comngttd the Board when he intends
buy or sell Company stock, prior to any transactiime Company recommends that the Executive adbpbs-1
Plan with respect to his transactions in Compaogks
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(c) Confidentiality; Intellectual Property

(i) The Executive recognizes and acknowledges(ithtie Executive’s employment with the Company pesvided (and in
the future, will provide) the Executive with accégsTrade Secrets” or “Confidential or Proprietdnjormation” (each, as defined in
Section 4(e) hereof), (ii) the Company is engaged highly competitive enterprise, so that any tinatzed disclosure or unauthorized ust
the Executive of the Trade Secrets or Confidentidroprietary Information protected under this égment, or any unauthorized competit
whether during his employment with the Companyftarats termination, would cause immediate, suliihand irreparable injury to the
business and goodwill of the Company, (iii) the @amy’s Trade Secrets and Confidential and Propyi¢tdormation was developed by the
Company at considerable expense, that this infoomét a valuable Company asset and part of itslgilh that this information is vital to tt
Company’s success and is the sole property of tregany, and (iv) the Company’s business interesigire a confidential relationship
between the Company and the Executive and thesfyllactical protection and confidential treatmafraill Trade Secrets and Confidential or
Proprietary Information. Accordingly, the Executizgrees that, except (A) as required by law, Gawental Authority or court order, or
(B) in the good faith furtherance of the businesthe Company, the Executive will keep confidentiatl will not publish, make use of, or
disclose to anyone (or aid others in publishingkimgquse of, or disclosing to anyone), in each caeer than the Company or any Persons
designated by the Company, or otherwise “Misappatgt (as defined in Section 4(e) hereof) any Trade Secmre€onfidential or Proprieta
Information at any time. The Executigedbligations hereunder shall continue during thelByment Period and thereafter for so long as
Trade Secrets or Confidential or Proprietary Infation remain Trade Secrets or Confidential or Het@ry Information.

(i) The Executive acknowledges and agrees that:

(A) all Trade Secrets and Confidential or Proprigtaformation shall be “Trade Secrets” (as defineder the
Uniform Trade Secrets Act) of the Company and®Affiliates, as the case may be;

(B) the Executive occupies a unique position witiie@ Company, and he is and will be intimately iwed in the
development and/or implementation of Trade SeemetsConfidential or Proprietary Information;

(C) in the event the Executive breaches SectionhEreof with respect to any Trade Secrets or @ential or
Proprietary Information, such breach shall be dektode a Misappropriation of such Trade SecretSanfidential or
Proprietary Information; and

(D) any Misappropriation of Trade Secrets or Coaffitial or Proprietary Information will result in mediate and
irreparable harm to the Company.



(iii) The Executive recognizes that the Companyieagived, and in the future will receive, “Infortioan” (as defined in
Section 4(e) hereof) from Persons subject to a datthe Compang’ part to maintain the confidentiality of such Imf@tion and to use it on
for certain limited purposes. Without limiting ahirtg in Section 4(c)(i) hereof, the Executive agré®at he owes the Company and such
Persons, during the Employment Period and themeaftduty to hold all such Information in the steist confidence and, except with the prior
written authorization of the Company, or as reqilibbg law, Governmental Authority or court ordert tmdisclose such Information to any
Person (except as necessary in carrying out theufixe's duties for the Company consistent with @@npany’s agreement with such
Person) or to use it for the benefit of anyone iothan for the Company or such Person (consistéhtthe Company’s agreement with such
Person).

(iv) All memoranda, notes, lists, records and ottmzuments or papers (and all copies thereof)udiet but not limited to,
such items stored in computer memories, on midnefielectronically, or by any other means, madeparpiled by or on behalf of the
Executive, or made available to the Executive dhaExecutive’s possession concerning or in any nekating to the conduct of the business
of the Company or any of its Affiliates, are andlsbe the property of the Company or such Afféiaind shall be delivered to the Company
promptly upon the Company’s request following thertination of the Executive’'s employment with then@pany or at any other time on
request. The Executive acknowledges and stiputhtdsall Electronic Equipment (as defined in Sattde) hereof) of the Company or any
Affiliate are the sole property of the Company ocls Affiliate, and that any information transmittiey, received from, or stored in such
Electronic Equipment is also the property of thenpany or such Affiliate. Executive agrees thaglfis termination of employment, he
shall not, directly or indirectly, for himself ooif any other person or entity, use, access, capgtoeve, or attempt to use, access, copy, or
retrieve, any of the Electronic Equipment of ther@any or any Affiliate or any information on thegment of the Company or an
Affiliate.

(v) “Work Product” (as defined in Section 4(e) hafjerelating to any work performed by or assignedhie Executive
during, and in connection with, his employment wilie Company, shall belong solely and exclusivelthe Company.

(vi) From time to time, at the reasonable requéth® Company, the Executive agrees to disclosmptly to the Company
all Work Product and relevant records, which resawill remain the sole property of the Company;vided that the Executive shall not have
an obligation to disclose Work Product or recordeelinder to the extent the Company already hasldatowledge of such Work Product
and originals or copies of such records.

(vii) The Executive hereby assigns to the Companthout further consideration, his entire rightlej and interest
(throughout the United States and in all foreigartaes) in and to all Work Product, whether or patentable. Should the Company be
unable to secure the Executive’s signature on agument necessary to apply for, prosecute, obdaianforce any patent, copyright, or other
right or protection relating to any Work Produchether due to the Executive’s mental or physicadpacity, or the Executive'unavailabilit
for a reasonable period under the circumstancesxiecutive hereby irrevocably designates and appthe Company and each of its duly
authorized officers and agents as his agent and



attorney-in-fact (such designation and appointnbeig coupled with an interest), solely for thedfieinstance in which the Company is
unable to secure such signature, to act for amisibehalf and stead, to execute and file any docliment, and to do all other lawfully
permitted acts to further the prosecution, issuaand enforcement of patents, copyrights, or ofigéts or protections with the same force
and effect as if executed and delivered by the &tee.

(viii) There is no Information which the Executiwgshes to exclude from the operation of this Sectitc). To the best of
the Executive’'s knowledge, there is no existingtiamt in conflict with this Agreement or any otleamtract to assign Information that is now
in existence between the Executive and any othesoRe

(ix) To the extent that any Work Product incorpesgpre-existing material to which the Executivegesses copyright,
trade secret, patent, trademark or other propyietghts, and such rights are not otherwise assigo¢ghe Company herein, the Executive
hereby grants to the Company a royalty-free, ircabdte, worldwide, exclusive, perpetual license tikey have made, sell, use and disclose,
reproduce, modify, transmit, prepare Derivative Wédvased on, distribute, perform and display (mljpbr otherwise), such material, with
full right to authorize others to do so.

(d) Noncompetition and Nonsalicitation

(i) Subject to the provisions of Section 4(d)(h@reof, during his period of employment and theszdbr a period of two
years following termination of his employment (armlto five years in the case of the restrictiontaored in Section 4(d)(ii)) (th“Restricted
Period”), the Executive agrees that he will notedily or indirectly, on his own behalf or as atpar, owner, officer, director, stockholder,
member, employee, agent or consultant of any &keson, within any state (including the DistricGiflumbia), territory, possession or
country where the Company conducts business dtlimg&mployment Period or during the Restricteddekri

(A) own, manage, operate, control, be employegbyyide services as a consultant to, or participatee ownershij
management, operation, or control of, any Persgaged in any activity competitive with the Compamyany of its
Affiliates;

(B) engage in the business of providing goods origes that are the same as or similar to the goodsrvices of the
Company or any of its Affiliates;

(C) have any contact with any of the Company’s Gusrs or potential Customers for the purpose dfitialy or
inducing (or attempting to solicit or induce) arfytloe Company’s Customers to discontinue or redtsceusiness with the
Company, or any potential Customers not to conldusiness with the Company, or any Customer or piatleBustomer to
conduct business with or contract with any othes®&ethat competes with the Company or its Affd&tor

(D) persuade or attempt to persuade any supptientabroker, or contractor of the Company or anysoAffiliates to
discontinue or reduce its business with the Comgangny prospective supplier, broker, agent, otiaxtor to refrain fror
doing business with the Company or any of its Afés).
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(i) Subject to the provisions of Section 4(d)(ligreof, during a Restricted Period of up to fieans, the Executive agrees
that he will not, directly or indirectly, on his ovbehalf or as a partner, owner, officer, direcstwckholder, member, employee, agent or
consultant of any other Person, within any statelding the District of Columbia), territory, p@ssion or country where the Company
conducts business during the Employment Periodiond the Restricted Period solicit, hire, or othise attempt to establish for any Person,
any employment, agency, consulting or other businelationship with any Person who is an employemoasultant of the Company or any
of its Affiliates, provided that the prohibition this Section 4(d)(ii)(C) shall not bar the Exeeatfrom soliciting or hiring any former
employee or former consultant who at the time ahssplicitation or hire had not been employed @aged by the Company or any of its
Affiliates for a period of at least six (6) montlus,any other provider of services to the Compangry of its Affiliates, as long as such
Person’s engagement by the Executive does nofeméenr conflict with the provision of servicesttee Company or an Affiliate by such
Person.

(iii) The parties hereto acknowledge and agree tiattvithstanding anything in Section 4(d)(i) d) fiereof the Executive
may own or hold, solely as passive investmentsjriees of Persons engaged in any business thaldvwatherwise be included in Section 4(d)
(i) or (ii), as long as with respect to each sunlestment, the securities held by the Executivaatexceed five percent (5%) of the
outstanding securities of such Person and suchisestare publicly traded and registered undetiBed 2 of the Securities Exchange Act of
1934, as amended (the “Exchange Agbipvided, that in the case of investments othergweenitted under this clause, the Executive shat
be permitted to, directly or indirectly, participah, or attempt to influence, the managementctior or policies of (other than through the
exercise of any voting rights held by the Executiveonnection with such securities), or lend tixedutive’s name to, any such Person.

(e) Definitions. For purposes of this Agreement, the followingrsishall have the following meanings:

(i) Affiliate means a Person, whether now or hereafter existiregtly or indirectly controlling or controlled bgr under
direct or indirect common control with, such spedfPerson. For purposes hereof, “control” or atimepform thereof, when used with
respect to any Person, means the power to direeghitnagement and policies of such Person, direcilydirectly, whether through the
ownership of voting securities, by contract or otfise.

(ii) Confidential or Proprietary Informatiomeans:

(A) any and all information and ideas in whateanf (including, without limitation, written or veabform, and
including information or data recorded or retrie\®dany means, tangible or intangible), whethecldised to or learned
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or developed by the Executive, pertaining in anyinea to the business of the Company or any of tragany’s Affiliates
(collectively, “Information”) that (a) derives indendent economic value, actual or potential, frarnbeing generally
known to the public or to other Persons who camial#conomic value from its disclosure or use, @ds the subject of
efforts by the Company and/or its Affiliates the¢ aeasonable under the circumstances to maintagecrecy; and

(B) any and all other Information unique to the @amy and/or or its Affiliates which has a signifitdusiness
purpose and is not known or generally availablenfsmurces outside of such Persons or typical afstrgl practice.

(iii) Customermeans all Persons that have either sought or psedhifie Company’s goods or services, have contduted
Company for the purpose of seeking or purchasiegbmpany’s goods or services, or have been ceuatégt the Company for the purpose
of selling its goods and services during the Exgelg employment and for one year prior thereta ath Persons subject to the control of
those Persons. The Customers covered by this Agmeteshall include any Customer or potential Custoofiche Company at any time duri
the Executive’'s employment. In the case of a Ganemtal Authority, the Customer or potential Custostell be determined by reference to
the specific program offices or activities for whithe Company provides (or may reasonably prowgdeys or services.

(iv) Electronic Equipmentneans electronic and telephonic communication systeomputers and other business
equipment of the Company or any Affiliate includifyt not limited to, computer systems, data bgdesne mail, modems, e-mail, Internet
access, Web sites, fax machines, techniques, megdeormulas, mask works, source codes, progsensconductor chips, processors,
memories, disc drives, tape heads, computer tetsnikayboards, storage devices, printers and diaracter recognition devices, and any
and all components, devices, techniques or cisciigorporated in any of the above and similar bess devices.

(v) Governmental Authorityneans any federal, state, local or other governahamigulatory or administrative agency,
commission, department, board, or other governnheatadivision, court, tribunal, arbitral body ohet governmental authority.

(vi) Informationincludes, without limitation, any and all (A) infoation regarding business strategy, operations and
methods of operation including, without limitatidsysiness or strategic plans, plans regarding basiacquisitions, mergers, sales or
divestures, marketing and sales information, afatimation regarding Customers, potential Custongrppliers, manufacturers, distributors,
contractors or other business contacts; (B) infoionaegarding products and services includinghuiitt limitation, production, distribution,
design, development, techniques, processes, sefiveniuding, without limitation, designs, prograarsd codes), and know how;

(C) information regarding technology, software, cgpts, research, formulae, inventions, technicared,other work product (of the Execut

or any other employee of Company or an Affilia(®) financial information including, without limiteon, budget, cost and expense
information, pricing, revenue, or profit informati@nd/or analysis, statistical information, ecormmbdels and forecasts, operating and other
financial reports and/or analysis; and (E) humaiouece information such as compensation policiessahedules, employee recruiting and
retention plans, organization charts and persodeaizl.



(vii) Misappropriation, or any form thereof, means:

(A) the acquisition of any Trade Secret or Confiitlror Proprietary Information by a Person who wsmr has
reason to know that the Trade Secret or ConfideotiBroprietary Information was acquired by théfipery,
misrepresentation, breach or inducement of a brefatduty to maintain secrecy, or espionage thnalgctronic or other
means (each, an “Improper Means”); or

(B) the disclosure or use of any Trade Secret arfi@ential or Proprietary Information without thgpeess consent of
the Company by a Person who (1) used Improper M@aasquire knowledge of the Trade Secret or Cenfiidl or
Proprietary Information; or (2) at the time of desure or use, knew or had reason to know thadhieer knowledge of the
Trade Secret or Confidential or Proprietary Infotimawas (a) derived from or through a Person waa Wtilized Imprope
Means to acquire it, (b) acquired under circumsgargiving rise to a duty to maintain its secrecliroit its use, or
(c) derived from or through a Person who owed & ttuthe Company and/or any of its Affiliates tointain its secrecy or
limit its use; or (3) before a material change isfdr her position, knew or had reason to know ithas a Trade Secret or
Confidential or Proprietary Information and thabkriedge of it had been acquired by accident orahkest

(viii) Personmeans any individual, corporation, partnershipjtieh liability company, joint venture, associatitnsiness
trust, joint-stock company, estate, trust, uninoogped organization, or government or other agemgpolitical subdivision thereof, or any
other legal or commercial entity.

(ix) Trade Secretmeans all information of the Company or any of@mmpany’s Affiliates that would be deemed to be
“trade secrets” within the meaning of the Uniformade Secrets Act.

(x) Uniform Trade Secrets Aoteans the Uniform Trade Secrets Act as promulgayatie United States National
Conference of Commissioners on Uniform State Lam&uch other or similar statute of any jurisdictighich is found to be applicable to this
Agreement, its enforcement or its interpretation.

() Remedies The Executive acknowledges and agrees that Exeeutive breaches any of the provisions of Sectior 5(i)
hereof, the Company will suffer immediate and ienggbble harm for which monetary damages alone willoe a sufficient remedy, and that,
in addition to all other remedies that the Compamay have, the Company shall be entitled to seeatjve relief, specific performance or
any other form of equitable relief to remedy a lohear threatened breach of this Agreement (inclydivithout limitation, any actual or
threatened Misappropriation) by the Executive andrtforce the provisions of this Agreement. Thetexice of this right shall not preclude
otherwise limit the applicability or exercise ofyasther
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rights and remedies which the Company may havawabl in equity. The Executive waives any and afedses he may have on the grounds
of lack of subject matter jurisdiction or competernd a court to grant the injunctions or other &aple relief provided above and to the
enforceability of this Agreement.

(9) Eurther Acknowledgements; Severability

(i) The Executive recognizes and acknowledgeshisagxperience, skills, education and trainingraealily transferable ai
of such breadth that he can employ them to hisratdge in many other fields of endeavor, and thasequently, the terms of this Agreement
will not unreasonably impair the Executive’s alilib engage in business or employment activities.

(i) The Executive has carefully considered thegile effects on the Executive of the covenantsmebmpete, the
confidentiality provisions, and the other obligatiocontained in this Agreement, and the Executieegnizes that the Company has made
every effort to limit the restrictions placed upthie Executive to those that are reasonable andsageto protect the Company’s legitimate
business interests.

(iii) The Executive understands that he may noeptemployment with any Person if the nature ofpaisition with such
Person will inevitably require or lead to the distire of any Trade Secrets or Confidential and fietapy Information.

(iv) The Executive acknowledges and agrees thatesieictive covenants set forth in this Agreenamatreasonable and
necessary in order to protect the Company'’s valglrtess interests. It is the intention of the partiereto that the covenants, provisions and
agreements contained herein shall be enforcealfetfullest extent allowed by law.

(v) If any covenant, provision, or agreement carediherein is found by a court having jurisdictiorbe unreasonable in
duration, scope or character of restrictions, benwvise to be unenforceable, such covenant, pavisi agreement shall not be rendered
unenforceable thereby, but rather the duratiompeas character of restrictions of such covenawtyipion or agreement shall be deemed
reduced or modified with retroactive effect to renduch covenant, provision or agreement reasomalitherwise enforceable (as the case
may be), and such covenant, provision or agreestalt be enforced as modified. If the court hayimgsdiction will not review the covenal
provision or agreement, the parties hereto shalually agree to a revision having an effect aselas permitted by applicable law to the
provision declared unenforceable. The parties bexgtee that if a court having jurisdiction deteres, despite the express intent of the pe
hereto, that any portion of the covenants, promsior agreements contained herein are not enfdesgab remaining covenants, provisions
and agreements herein shall be valid and enforee®ldreover, to the extent that any provision iglaled unenforceable, the Company shall
have any and all rights under applicable statute®mmon law to enforce its rights with respecaty and all Trade Secrets or Confidential
or Proprietary Information or unfair competition the Executive.
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5. Termination

(a) General The employment of the Executive hereunder (aedeiimployment Period) shall terminate (or may bmieated) in
accordance with the provisions of this Section 5.

(b) Termination Upon Mutual Agreementhe Company and the Executive may, by mutuakevwriagreement, terminate this
Agreement and/or the employment of the Executivel the Employment Period) at any time.

(c) Death or Disability of the Executive

(i) The employment of the Executive hereunder (@edEmployment Period) shall terminate (A) upondkath of the
Executive, and (B) at the option of the Companyrupot less than thirty (30) days prior writtenioetto the Executive or his personal
representative or guardian, if the Executive saftefTotal Disability” (as defined in Section 5(g)pelow). Upon termination for death or
Total Disability, the Company shall pay to the Bxt@ee’s guardian or personal representative, agdlse may be, in addition to any insurance
or disability benefits to which he may be entitlegteunder, the “Accrued Rights” (as defined in Bech(h) hereof). Notwithstanding the
foregoing, to the extent that the payment of angamh under this Section 5(c) on account of the Biee's Total Disability is deemed to
constitute deferred compensation for purposes cfi@e409A of the Code, and such Total Disabilibed not constitute a “disability” under
Section 409A(a)(2)(C) of the Code, then paymerguath amount shall be deferred and made on thebfisshess day following the expiration
of the six (6) month period following the Executw&eparation from Service (as defined in Secti()).6

(ii) For purposes of this Agreement, “Total Disdlil shall mean (A) if the Executive is subjectadegal decree of
incompetency (the date of such decree being de¢imedate on which such disability occurred), (B #ritten determination by a physician
selected by the Company that, because of a medibatérminable disease, injury or other physicahental disability, the Executive is
unable substantially to perform each of the maltelities of the Executive required hereby, and shigh disability has lasted for the
immediately preceding ninety (90) days and is,fah@date of determination, reasonably expectddsioan additional six (6) months or
longer after the date of determination, in eacle ¢ssed upon medically available reliable inforomator (C) qualification by the Executive
for benefits under the Company’s long-term disabitoverage, if any.

(iii) The date of any legal decree of incompeteacwvritten opinion which is conclusive as to thedldisability of the
Executive shall be deemed the date on which suthl Dasability occurred. Any leave on account drfidlss or temporary disability which is
short of Total Disability shall not constitute ahch of this Agreement by the Executive, and ievent shall any party be entitled to
terminate this Agreement for Good Cause due tosaiof leave. All physicians selected hereunder sledltloardeertified in the specialty mc
closely related to the nature of the disabilitggéid to exist. In conjunction with determining na¢@ind/or physical disability for purposes of
this Agreement, the Executive consents to any suelminations which are relevant to a determinatiorwhether he is mentally and/or
physically
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disabled, and which are required by the aforesaimiany physician, and to furnish such medical mfation as may be reasonably reque:
and to waive any applicable physician patient f@ge that may arise because of such examination.

(d) Termination For Good Cause

(i) The Company may, upon action of the Board icoadance with Section 5(d)(iii) hereof, terminaie Employment of
the Executive (and the Employment Period) at amg tior “Good Cause” (as defined below).
(ii) For purposes of this Agreement, “Good Cause&ams:

(A) A material failure by the Executive to complytivany material obligation imposed by this Agreat@ncluding,
without limitation, any violation of Sections 4 leef);

(B) The Executive’s continued material failure eafbeing provided notice specifying the natureusfsfailure, to
comply with a direction of the Executive ChairmarBmard with respect to a material act, omissiofadure to act on the
part of the Executive;

(C) A material breach of the Executive’s fiduciatyligations to the Company;

(D) Gross negligence, willful misconduct or willfolalfeasance by the Executive in connection wighgarformance
of any material duty for the Company;

(E) A violation by the Executive of any legal reqaent or obligation relating to the Company that Board of
Directors, acting in good faith, reasonably deteesiis likely to have a material adverse impadghenCompany (unless t
Executive had a reasonable good faith belief tmagict, omission or failure to act in question wasa violation of such
legal requirement or obligation);

(F) The Executive’s indictment for, conviction of, plea of guilty or nolo contendere to a felonyalving theft,
embezzlement, bribery, kickback, fraud, or dishtynes

(G) Theft, embezzlement, bribery, kickback, or ttdny the Executive in connection with the perforggnf his
duties for the Company;

(H) A material failure to comply with any lawful riction of the Executive Chairman or Board of Dicgs of the
Company;

() A material violation of the Company’s Standacd<Conduct or any other published Company polayd
13



(J) Any act, omission or failure to act on the pdrthe Executive (including an act, omission dluf& to act prior to
the commencement of the Executsv@mployment with the Company) that results initlability of the Executive to secu
or maintain security clearances necessary or apptefo Executives position as President and Chie Executive Officet
the conduct of the Company’s business; and

(K) The misappropriation of any material businegpartunity.
“Good Cause” shall be based only on material matied not on matters of minor importance.

(iii) The Executive may be terminated for Good Gaasly in accordance with a resolution duly adofitg@n absolute
majority of the entire number of the non-managendéneictors of the Company finding that, in the gdaith opinion of the Board, the
Executive engaged in conduct justifying a termimafior Good Cause and specifying the particulathefconduct motivating the Board's
decision to terminate the Executive for Good Caasd,provided that the Executive has been providedime and opportunity to cure any
act or omission susceptible to cure as hereinpfterided. Such resolution may be adopted by thedoaly after the Board has provided to
the Executive (A) advance written notice of a nregtf the Board called for the purpose of deterngreood Cause for termination of the
Executive, (B) a statement setting forth the akkegemunds for termination, and (C) an opportunitythe Executive, and, if the Executive so
desires, the Executive’s counsel to be heard béfier®oard. Prior to such meeting of the Board Bkecutive shall be given a reasonable
time period and opportunity to cure any act or @mis which the Board, in its reasonable judgmeeatednines is susceptible of cure. The
action required to cure the act or omission, aedithe period in which cure must be effected, shaltommunicated to the Executive in
writing. The Board’s delay in providing such notileall not be deemed to be a waiver of any suctd@swuse nor does the failure to
terminate for one Good Cause prevent any later @ade termination for a similar or different reaso

(e) Termination For Good Reason

(i) The Executive may resign, and thereby termimégeemployment (and the Employment Period), wigiin(6) months
following the initial existence of “Good Reason’s(defined below). Following a Change in Controldafined below) the Executive may
resign for Good Reason within twelve (12) montHkfeing the Change in Control Date. Before resignithe Executive must provide the
Company prior written notice to the Company ofihtent to resign to for Good Reason. Such noticetrba provided at least thirty (30) days
prior to the Executive’s resignation date and nspsgicify in reasonable detail the Good Reason ®Ettecutive’s resignation. The Company
shall have a reasonable opportunity to cure anly &and Reason (that is susceptible of cure) withiity (30) days after the Company’s
receipt of such notice. The Executive’s delay iovisting such notice shall not be deemed to be aavaif any such Good Reason, nor does
the failure to resign for one Good Reason preveptlaer Good Reason resignation for a similarifiexent reason.
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(i) For purposes of this Agreement, “Good Reasm@ans the occurrence of any of the following cirstances without tt
Executive’s written consent:

(A) A material failure by the Company to comply wéiny material obligation imposed by this Agreement

(B) The Executive’s demotion from the position eésident and Chief Executive Officer of the Compéaxy the
parties recognize that any such demotion would ateral);

(C) A material diminution in the Executive’s authgy duties or responsibilities;

(D) A material diminution in the budget over whittte Executive retains authority resulting from atian of the
Executive Chairman or the Board not directly redaie Company performance; or

(E) A material change in the geographic locatiowhich the Executive must perform his services tieder, such th
the Company requires the Executive to be basedu@irg travel responsibilities in the ordinary cseof business) at any
office or location more than fifty (50) miles frotine current location of the main office of the Canp, which is at 1100 |
Glebe Road, Arlington, Virginia 22201; or

(F) A material reduction in the Executive’s basenpensation, or his bonus or benefits opportunities.
(iiif) Following the date on which a Change of Cohtvent is legally consummated and legally bindipgn the parties (tl

“Change of Control Date”), Good Reason shall afetuide the occurrence of any of the following cir@tances without the Executive’s
written consent:

(A) The Executive ceases to be an “Executive Offi@s such term is defined by the Securities ErgeaAct of
1933); or

(B) The failure by any successor to the Compargxfmressly assume all obligations of the Companyeutids
Agreement.

Notwithstanding anything herein to the contrarynmevent shall any action otherwise meeting tHmitien of Good Reason under clause
(e)(ii) above taken by the Company for Good Cauosastitute, or be deemed to constitute, ground&fmyd Reason termination hereunder.

(f) Resignation other than for Good Reasdine Executive may resign and thereby terminaeshiployment (and the
Employment Period) under this Agreement at any tiupen not less than thirty (30) days’ prior writtestice.
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(g) Termination without Good Caus@he Company may, for any or no reason, termitregeemployment of the Executive (and
the Employment Period) under this Agreement attamg upon not less than thirty (30) days’ priortéem notice. In the event the Company
does not offer to extend Employment Period beybedhird anniversary of the Effective Date or amg&ssive Term, then the terminatiol
the Executive’'s employment at the end of the Emplent Period shall be treated as a termination eyCthmpany without Good Cause for
purposes of Section 5.8(h).

(h) Payments Upon Termination

(i) Without Good Cause (Not In Connection With AaBlge In Control) In the event the Executive’s employment is
terminated by the Company without “Good Cause Bythe Executive for “Good Reason,” prior to, ormathan twelve (12) months
following a Change in Control Date, then the follog/provisions shall apply:

(A) The Company shall pay to the Executive an amegnal to twenty-four (24) months of the Execugv€urrent
Base Salary.” For this purpose, the Executive’srt€ut Base Salary” shall be deemed to be the higdese Salary paid to
the Executive at any time during the thirty-six (8@onths prior to termination of the Executive’smayment. Such
payment shall be made in a single lump sum witfieen (15) days following the Executive’s executiaf the release
provided for in Section 5(h)(iv).

(B) The Executive shall continue to participateand be covered under, the Company’s health carerage for a
period of one (1) year following the terminationtbé Executive’s employment (the “Medical Bene@isntinuation
Period”) on the same basis as other senior exasutiffthe Company. Notwithstanding the foregoifthe Executive
accepts employment with another entity that pravidealth care coverage during the Medical Ben€fitstinuation Perioc
the Company shall not provide the Executive withltiecare coverage under this Section (but the Eikexrshall retain an
rights to continuation coverage that he may haxdeuapplicable law). For purposes of the Execusiventinuation
coverage rights under Section 601 et. seq. of thpl&/ee Retirement Income Security Act, Section0E8f the Code, or
any similar state or local law, the continuationipe shall be deemed to have commenced as of tiartiag of the period
for which the Company has agreed to continue benfefiowing the Executive’s termination of emplognt. To the extent
that the coverage provided to the Executive istikxtor federal income tax purposes, then the Bxezghall pay the full
cost of coverage during the Medical Benefits Cardtion Period and the Company shall pay the Exeein cash, less
required withholding) an amount equal to (i) thetaaf such coverage, less any amount that would baen payable by t
Executive if he were actively employed by the Compalus (ii) an additional amount designed to calkestimated
applicable local, state and federal income andgietgxes imposed on the Executive with respecstich additional
payment. Any additional amount payable in accordamith this Section 5(h)(i)(B) shall be paid to teecutive in cash
(less required withholding), on a monthly basighatsame time that the underlying medical covebagefit is provided to
the Executive. In determining the amount of sug/npent the
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Executive shall be deemed to pay federal incomeatdie highest marginal rate applicable to indigid in the calendar
year in which the payment is made and to pay stadlocal income taxes at the highest effective irmthe state or locality
in which such payment is taxable. All payments malger this Section 5(h)(i)(B) shall be made inaedance with the
provisions of Treas. Reg. §1.409A-3(i)(1).

(C) The Company shall pay to the Executive, withadwplication, (i) the Base Salary through the d@dteermination,
(ii) any incentive compensation earned but unpaidfahe date of termination for any fiscal yeaopto the year in which
such termination occurs; (iii) reimbursement foy anreimbursed business expenses properly inctiyddde Executive
prior to the date of termination (in accordancew@ection 3(c) hereof); and (iv) such employee fienand accrued leave,
if any, to which the Executive is entitled undes gmployee benefit plans and arrangements of thep@oy (in accordance
with Section 3(d)(i), (i) and (iii) hereof) (thereounts described in clauses (i) through (iv) helesing referred to as the
“Accrued Rights”).

(i) Without Good Cause (In Connection With A Charig Control). In the event the Executiveemployment is terminat
by the Company without “Good Cause,” or by the Exee for “Good Reason,” within twelve (12) montielowing a Change in Control,
then the following provisions shall apply:

(A) The Company shall pay to the Executive an armhegnal to twenty-four (24) months of the Executv@urrent
Base Salary (as defined in Section 5(h)(i)(A) ahoBeich payment shall be made in a single lumpwithin fifteen
(15) days following the Executive’s execution oé tielease provided for in Section 5(h)(iv).

(B) The Company shall pay to the Executive a peatgtortion of the cash incentive (including, fasthurpose, the
annual component and any partial quarterly compratherwise payable to the Executive for the fisesar of terminatiol
under the Annual Incentive Plan (or any replacerbenus arrangement covering the Executive). Suduatshall be
determined based on Company performance consistémthe cash incentive paid under the Annual ItieenPlan to
comparable active executives in good standing whetraxpectations and remained on the payroll agibkd for a bonus.
The amount payable shall be determined by multiglthe cash incentive that the Executive would hraeeived had his
employment not terminated, by a fraction, the nwateerof which is the number of months in the fisgedr (in the case of
the annual component) or fiscal quarter (in the adghe quarterly component) during which Exeauitivas employed
(including the month in which the termination ocguand the denominator of which is twelve (in theecof the annual
component) or three (in the case of the quarteriggonent). The amount payable to the Executivedo@ance with this
Section shall be paid in a lump sum on the datetiioh the Company pays bonuses for the fiscal gétarmination to
actively employed senior executives; provided, heavein no event shall such payment be made mare 2t /2 months
following the close of the fiscal year of the Compdo which such bonus relates.
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(C) The Company shall pay to the Executive an arnegnal to two (2) times the average cash inceifinauding,
for this purpose, any quarterly and annual compmetually paid to the Executive under the Anrlnaéntive Plan for
the five (5) fiscal years immediately preceding year of termination. Such payment shall be madgesimgle lump sum
within fifteen (15) days following the Executivegxecution of the release provided for in Sectidn®().

(D) The Executive shall be entitled to the paymemis benefits described in Section 5(h)(i)(B) attd®)(C) above.

(iii) Good Cause In the event the Executive’s employment is teatad (i) by the Company for Good Cause, or (iithsy
Executive without Good Reason, then the Companly slee no duty to make any payments or provide lzamefits to the Executive pursu
to this Agreement (other than the Accrued Rights).

(iv) Release As a condition of receiving the payment providedin Sections 5(h)(i)(A) and 5(h)(ii)(A) and (Ghe
Executive agrees to release the Company and itka#dt, officers, directors, stockholders, emplegeagents, representatives, and successor
from and against any and all claims that the Exteeuhay have against any such Person relatingat&xtecutive’s employment by the
Company and the termination thereof, such releabe in form and substance reasonably satisfatbaitye Company and shall be furnished
by the Company to the Executive within thirty (3@)ys following the termination of his employmentiaxecuted by the Executive within
thirty (30) days following his receipt of the retea

(i) No Disparaging CommentDuring the Employment Period and at all timesdhéer, the Executive shall refrain from making
any disparaging remarks about the businessesceenproducts, members, managers, officers, die@mployees or other personnel of the
Company and/or its Affiliates.

6. Miscellaneous

(a) ARBITRATION . SUBJECT TO THE RIGHTS UNDER SECTION 4(e) TO SEBEKUNCTIVE OR OTHER EQUITABLE
RELIEF AS SPECIFIED IN THIS AGREEMENT, ANY DISPUTBETWEEN THE PARTIES HERETO ARISING UNDER OR
RELATING TO THIS AGREEMENT (INCLUDING, BUT NOT LIMTED TO, THE AMOUNT OF DAMAGES, THE NATURE OF THE
EXECUTIVE'S TERMINATION OR THE CALCULATION OF ANY BONUS OR OTHER AMOUNT OR BENEFIT DUE) SHALL BE
RESOLVED IN ACCORDANCE WITH THE MODEL EMPLOYMENT ABITRATION PROCEDURES OF THE AMERICAN
ARBITRATION ASSOCIATION. ANY RESULTING HEARING SHAIL BE HELD IN THE JURISDICTION APPROPRIATE TO THE
PRINCIPAL LOCATION AT WHICH THE EXECUTIVE PROVIDELHIS SERVICES HEREUNDER (CURRENTLY ARLINGTON,
VIRGINIA). THE RESOLUTION OF ANY DISPUTE ACHIEVED HROUGH SUCH ARBITRATION SHALL BE BINDING AND
ENFORCEABLE BY A COURT OF COMPETENT JURISDICTIONGSTS AND FEES INCURRED IN CONNECTION WITH SUCH
ARBITRATION SHALL BE BORNE BY THE PARTIES AS DETERMED BY THE ARBITRATION.
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(b) Indemnification and Insurancd he Company and the Executive are parties tmderhnification Agreement dated August 6,
2011 (the “Indemnification Agreement”), which shadmain in full force and effect accordance withg aubject to, its terms. During the
Employment Period, the Company shall provide dmeitand officers’ liability insurance covering tB&ecutive and errors and omissions
insurance covering the activities of the Execulivethe exercise of the Executive’s duties in theriest of the Company comparable to and no
less favorable to the Executive than similar ineaeaprovided by the Company to or for other seei@cutives of the Company.

(c) Entire AgreementThis Agreement and the agreements, scheduleexdrikits incorporated herein by reference contaén t
entire agreement between the Executive and the @oynpith respect to the subject matter hereof,sam@rsede any and all prior
understandings or agreements, whether writtenalr imcluding, without limitation, the Severancemjeensation Agreement between the
Company and the Executive. However, this Agreerdert not affect or supersede the terms of the SER#R Indemnification Agreement.
No modification or addition hereto or waiver or cahation of any provision hereof shall be valiccegt by a writing signed by the party to
charged therewith.

(d) Waiver. No waiver by either party hereto of any of thguieements imposed by this Agreement on, or angdiref any
condition or provision of this Agreement to be penied by, the other party shall be deemed a waifvarsimilar or dissimilar requirement,
provision or condition of this Agreement at the saon any prior or subsequent time. Any such washatdl be express and in writing, and
there shall be no waiver by conduct. Pursuit blyegiparty of any available remedy, either in lavequity, or any action of any kind, does not
constitute waiver of any other remedy or actiorctSriemedies are cumulative and not exclusive.

(e) Governing Law The validity, interpretation, construction andfpamance of this Agreement shall be governed leyldiws of
the Commonwealth of Virginia applicable to contsaekecuted by, and to be performed entirely witkéig State, without regard to princip
of conflict of laws.

(f) Successors and Assigns; Binding Agreeméiite rights and obligations of the parties untiey Agreement shall be binding
upon and inure to the benefit of the parties hemetbtheir heirs, personal representatives, suoreasd permitted assigns. This Agreeme
a personal contract, and, except as specificatlfosth herein, the rights and interests of the dttiwe herein may not be sold, transferred,
assigned, pledged or hypothecated by any partyowitthe prior written consent of the others. Asdulserein, the term “success@s it relate
to the Company, shall include, but not be limitedany successor by way of merger, consolidatiale, af all or substantially all of such
Person’s assets or equity interests. The Compagyomlgt assign this Agreement with the Executivedagent.

(g) Representation by Counsedtach of the parties hereto acknowledges th#tdgi)he has read this Agreement in its entirety an
understands all of its terms and conditions, {igrihe has had the opportunity to consult with enaljpviduals of its or his choice regarding its
or his agreement to the provisions contained hemedtuding legal counsel of its or his choice, @my decision not to was his or its alone,
(iii) it or he is entering into this Agreement ¢ br his own free will, without coercion from asgurce.
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(h) Interpretation The parties and their respective legal coungdeledg participated in the negotiation and draftiwfthis
Agreement, and in the event of any ambiguity ortakis herein, or any dispute among the parties regpect to the provisions hereto, no
provision of this Agreement shall be construed vofably against any of the parties on the grouad fie, it, or his or its counsel was the
drafter thereof.

(i) Notices. All notices and communications hereunder shalhbgriting and shall be deemed properly given effdctive when
received, if sent by facsimile or telecopy, or mgs{age prepaid by registered or certified mailnreteceipt requested, or by other delivery
service which provides evidence of delivery, atofes:

If to the Company, to:

CACI International Inc
1100 N. Glebe Road

16th Floor

Arlington, Virginia 22201
Attention: General Counsel

If to the Executive, to:

Daniel D. Allen
20250 Island View Court
Potomac Falls, VA 20165

or to such other address as one party may prowideiting to the other party from time to time.

()) Compliance with Section 409ATo the extent that Section 409A of the Code @spid any election or payment required under
this Agreement, such payment or election shall Bderin conformance with the provisions of Secti6@Al of the Code. Certain provisions
this Agreement are intended to constitute a stesrrdeferral under Treas. Reg. §1.409A-1(b)(4) se@aration pay arrangement that does
not provide for the deferral of compensation subdjeSection 409A of the Code (under the short-tdeferral exception). In order for the
short-term deferral exception to apply, paymentstrbe completed within two and, if a half montheafhe close of the year in which
Executive’s separation from service occurs. If angh provision is subject to more than one integpien or construction, such ambiguity
shall be resolved in favor of that interpretatigrconstruction which is consistent with such prans not being subject to the provisions of
Section 409A. The remaining provisions of this Agrent are intended to comply with the provisionSection 409A of the Code (to the
extent applicable) and, to the extent that Sect@®A applies to any provision of this Agreement andh provision is subject to more than
one interpretation or construction, such ambigsitgll be resolved in favor of that interpretatiorconstruction which is consistent with the
provision complying with the
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applicable provisions of Section 409A of the Coidel(ding, but not limited to the requirement thaty payment made on account of the
Executive’s separation from service (within the miag of Section 409A(a)(2)(A)(i) of the Code ane tiegulations issued thereunder)
(“Separation from Service”), shall not be madeieathan the first business day of the seventh méoitowing the Executive’s Separation
from Service, or if earlier the date of death af Executive). Any payment that is delayed in acanog with the foregoing sentence shall be
made on the first business day following the extjaraof such six (6) month period.

(k) Withholding Taxes All amounts payable hereunder shall be subjetiteéavithholding of all applicable taxes and dedhrcd
required by any applicable law.

(I) Tax Consequences of PaymenExecutive understands and agrees that the Commpakgs no representations as to the tax
consequences of any compensation or benefits prd\hidreunder (including, without limitation, un@action 409A of the Code, if
applicable). Executive is solely responsible foy and all income, excise or other taxes imposefx@tutive with respect to any and all
compensation or other benefits provided to Exeeutiv

(m) Counterparts This Agreement may be executed in one or morateoparts, each of which shall be deemed an otigimé all
of which together shall constitute one and the sersteument.

(n) Duration. Notwithstanding the Employment Term hereundés, Agreement shall continue for so long as anygatiions
remain under this Agreement.

(o) Section References he word Section herein shall refer to provisiohthis Agreement unless expressly indicated eifser.

(p) Captions Section headings are for convenience only antl sbiebe considered a part of this Agreement.

IN WITNESS WHEREOF, the parties have duly exectukésl Agreement, intending it as a document undak, ses of the date first
above written.

WITNESS/ATTEST: CACI INTERNATIONAL INC

/sl Jerry A. Reece By: /s/ Arnold D. Morse (SEAL)
Name Arnold D. Morse
Title: SVP, CLO

EXECUTIVE

/sl Jerry A. Reece /s/ Daniel D. Allen (SEAL)
Daniel D. Allen
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Exhibit 31.1
Section 302 Certification
[, Daniel D. Allen, certify that:
1. | have reviewed this Quarterly Report on ForrQLOf CACI International Inc;

2. Based on my knowledge, this report does notadorny 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, niatadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,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, andli@ periods presented in this report;

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

(a) Designed such disclosure controls and procsedorecaused 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 duriig teriod in which this report is being prepared;

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

(c) Evaluated the effectiveness of the Registratisslosure controls and procedures and presentiulsi report our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period coueyehis report based on such
evaluation; and

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

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

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

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

Date: November 2, 2012

/s/ DaNELD. ALLEN
Daniel D. Allen
President
Chief Executive Officer and Director
(Principal Executive Officer)




Exhibit 31.2
Section 302 Certification
I, Thomas A. Mutryn, certify that:
1. | have reviewed this Quarterly Report on ForrQLOf CACI International Inc;

2. Based on my knowledge, this report does notadorny 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, niatadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,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, andli@ periods presented in this report;

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

(a) Designed such disclosure controls and procsedorecaused 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 duriig teriod in which this report is being prepared;

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

(c) Evaluated the effectiveness of the Registratisslosure controls and procedures and presentiulsi report our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period coueyehis report based on such
evaluation; and

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

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

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

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

Date: November 2, 2012

/s/ THOMASA. M UTRYN
Thomas A. Mutryn
Executive Vice President, Chief Financial Officer ad Treasurer
(Principal Financial Officer)




Exhibit 32.1
Section 906 Certification

In connection with the quarterly report on FormQ®f CACI International Inc (the Company) for thedg¢e months ended
September 30, 2012, as filed with the SecuritissExchange Commission on the date hereof (the Reploe undersigned President and
Chief Executive Officer of the Company certifies the best of his knowledge and belief pursuadBtt).S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that:

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

(2) The information contained in the Report faphgesents, in all material respects, the finan@aldition and results of operations
of the Company.

Date: November 2, 2012

/s/ DaNELD. ALLEN
Daniel D. Allen
President
Chief Executive Officer and Director
(Principal Executive Officer)




Exhibit 32.2
Section 906 Certification

In connection with the quarterly report on FormQ®f CACI International Inc (the Company) for thedg¢e months ended
September 30, 2012, as filed with the SecuritissExchange Commission on the date hereof (the Reploe undersigned Executive Vice
President, Chief Financial Officer and Treasurethef Company certifies, to the best of his knowtedgd belief pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 9¢&darbanes-Oxley Act of 2002, that:

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

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

Date: November 2, 2012

/'s/ THOMASA. M UTRYN
Thomas A. Mutryn
Executive Vice President, Chief Financial Officer ad Treasurer
(Principal Financial Officer)




