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PART |
FINANCIAL INFORMATION

Iltem 1. Financial Statements

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

Revenue

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

Total costs of revent

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

Net income

Basic earnings per she

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

See Notes to Unaudited Condensed Consolidated Eima®tatements
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Three Months Ended
December 31,
2008 2007

$672,50° $577,78:

461,48t 386,42
153,98 140,73
11,78¢  12,30¢
627,25( 539,47:
4524¢ 38,31
6,12 6,73¢
39,127 31,57t
17,03¢ 12,38
$ 22,09: $ 19,19(
$ 074 $ 064
$ 07: $ 0.6°
29,898 _ 30,03
30,36: _ 30,58(
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CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
(amounts in thousands, except per share data)

Six Months Ended
December 31,

2008 2007
Revenue $1,327,26° $1,131,36
Costs of revenue
Direct costs 905,03: 758,82!
Indirect costs and selling expen: 311,85: 276,49.
Depreciation and amortizatic 23,81¢ 23,05¢
Total costs of revent 1,240,700 1,058,37.
Income from operatior 86,56 72,99:
Interest expense and other, 11,86 11,89(
Income before income tax 74,70¢ 61,10:
Income taxe: 31,62: 23,62(
Net income $ 43,08: $ 37,48.
Basic earnings per she $ 1.44 % 1.2t
Diluted earnings per sha $ 1.41 % 1.2¢
Weightec-average basic shares outstanc 29,99¢ 30,01:
Weightec-average diluted shares outstanc 30,46¢ 30,54¢

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

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

Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:

Current portion of lon-term debt

Accounts payabl

Accrued compensation and bene

Other accrued expenses and current liabil
Total current liabilities
Long-term debt, net of current portic
Other lon¢-term liabilities
Total liabilities

Commitments and contingencie!

Shareholder equity:

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

Common stock $0.10 par value, 80,000 shares am#thrB9,018 and 38,948 shares issued and outsggndin
respectively

Additional paic-in capital

Retained earning

Accumulated other comprehensive (loss) ince

Treasury stock, at cost (9,123 and 8,731 sharsgectvely)

Total shareholde’ equity

Total liabilities and sharehold¢ equity

See Notes to Unaudited Condensed Consolidated Eima®tatements
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December 31

June 30,

2008 2008
$ 105,31¢ $ 120,39¢
475,19¢ 441,73
43,53t 40,697
624,05( 602,82!
1,057,86. 1,067,47.
109,06« 126,02¢
23,57« 25,36!
7,737 8,782
60,15( 72,18t
$1,882,43  $1,902,65:
$ 355( % 3,54¢
81,35¢ 74,17¢
117,73¢ 126,64
64,09¢ 85,89’
266,73¢ 290,27(
635,17! 639,07-
50,16¢ 55,42¢
952,07¢ 984,76¢
3,90z 3,89t
377,29: 370,12°
647,17( 604,08
(11,275 6,76¢
(86,730) (66,997)
930,35¢ 917,88!
$1,882,431  $1,902,65:
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CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(amounts in thousands)

Six Months Ended
December 31,

2008 2007
CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 43,08: $ 37,48:
Reconciliation of net income to net cash providgmperating activities
Depreciation and amortizatic 23,81t 23,05¢
Amortization of deferred financing cos 1,26¢ 1,22¢
Stocl-based compensation expel 9,071 10,01:
Deferred income tax expen 7,22¢ 3,33:
Changes in operating assets and liabilities, neffett of business acquisitior
Accounts receivable, n (46,175 (59,300
Prepaid expenses and other current a: 6,73t (1,329
Accounts payable and other accrued expe (1,640 1,20¢
Accrued compensation and bene (13,437 (961)
Income taxes payable and receive (12,169 (3,170
Other liabilities (4,466 4,24¢
Net cash provided by operating activit 14,327 15,80:
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (4,929 (7,48))
Cash paid for business acquisitions, net of caghised — (293,30)
Other (442) 64
Net cash used in investing activiti (5,36¢6) (300,729
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowings under bank credit faes — 9,79(
Principal payments made under bank credit facil (2,179 (5,869
Proceeds from note receival — 3,891
Proceeds from employee stock purchase f 3,78: 2,321
Proceeds from exercise of stock opti 13C 1,98¢
Repurchases of common stc (21,869 (949)
Other (1,217 (193
Net cash (used in) provided by financing activi (21,340 10,97¢
Effect of exchange rate changes on cash and casvadnts (2,707 (50)
Net decrease in cash and cash equiva (15,080) (273,99)
Cash and cash equivalents, beginning of pe 120,39¢ 285,68
Cash and cash equivalents, end of pe $105,31¢ $ 11,69(
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid during the period for income ta $ 29,18t¢ $ 19,54«
Cash paid during the period for inter $ 10,84¢ $ 13,18:

See Notes to Unaudited Condensed Consolidated Eima®tatements
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CACI INTERNATIONAL INC
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UN AUDITED)
(amounts in thousands)

Three Months Ended Six Months Ended
December 31, December 31,
2008 2007 2008 2007
Net income $22,09: $19,19( $43,08: $37,48.
Change in foreign currency translation adjustn (10,409 (1,917 (17,090 (75€)
Change in fair value of interest rate swap agreé¢sneet (942) (511) (959 (773
Comprehensive incon $10,74. $16,76: $ 25,04( $35,95!

See Notes to Unaudited Condensed Consolidated Eima®tatements
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

1. Basis of Presentatic

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

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

2. New Accounting Pronouncemer

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

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

In December 2007, the FASB issued SFAS No. 14lideeh2007)Business CombinatiofSFAS No. 141R). SFAS No. 141R
establishes principles and requirements for howpamies recognize and measure identifiable assqtsrad, liabilities assumed, and
any noncontrolling interest in connection with asimess combination; recognize and measure the gbaadwuired in a business
combination or a gain from a bargain purchase;detdrmine what information to disclose to enabkrsisf the financial statements to
evaluate the nature and financial effects of tharmss combination. SFAS No. 141R is effectivettier Company for business
combinations for which the acquisition date is omfber July 1, 2009. The Company has not yet etatliwhat impact, if any, SFAS
No. 141R will have on its results of operationginancial position.

In December 2007, the FASB issued SFAS No. Nacontrolling Interests in Consolidated Financghtements-an amendment of
ARB No. 5SFAS No. 160). SFAS No. 160 applies to all comeatihat prepare consolidated financial statemertgpt not-for-profit
organizations, but will affect only those entitiéat have an outstanding noncontrolling interestria or more subsidiaries or that
deconsolidate a subsidiary. SFAS No. 160 is effedor the Company on July 1, 2009. Earlier adopitoprohibited. The Company has
not yet evaluated what impact, if any, SFAS No. diDhave on its results of operations or finamhgasition.

In February 2008, the FASB issued FASB Staff PasitFSP) No. FAS 157-Effective Date of FASB Statement No. (3P No. 157-
2). The FSP amends SFAS No. 157 to delay the eféedaite for non-financial assets and liabilitiescept for items that are recognized
or disclosed at fair value in the financial statatseon a recurring basis. For items within its sgdhe FSP defers the effective date of
SFAS No. 157 to fiscal years beginning after Novenib, 2008. With this deferral, the Company hasapplied the provisions of
SFAS No. 157 to goodwill and intangible assets, iarddill assessing the impact that SFAS No. 15hém-financial assets and
liabilities will have on its consolidated financistatements.
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

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

In April 2008, the FASB issued FSP No. 142@&termination of the Useful Life of Intangible AsgESP 142-3), which amends the
factors that should be considered in developingwet or extension assumptions used to determinagbtil life of a recognized
intangible asset under SFAS No. 142. FSP 142-8astese for the Company on July 1, 2009. The Comyphas not yet evaluated what
impact, if any, FSP 142-3 will have on its resolt®perations or financial position.

In May 2008, the FASB issued FSP No. APB 14dc¢ounting for Convertible Debt Instruments ThatyNBe Settled in Cash Upon
Conversion (Including Partial Cash SettlemeipP 14-1). This new standard will require the Camypto separately account for the
liability and equity (conversion option) componeafsts $300.0 million of 2.125 percent convertiBkenior subordinated notes that
mature on May 1, 2014 (the Notes) issued May 1687 2hd to recognize interest expense on the Nsiag an interest rate in effect for
comparable debt instruments that do not contaivemion features. The interest rate to be usedruhdenew standard will be
significantly higher than the rate which is curtgnised, which is equal to the coupon rate of 2. g@%ent. FSP 14-1 is effective for the
Company on July 1, 2009 and will require retrosipecapplication to the date the Notes were isstigdl this new standard been
effective for the three months ended December 808 2nd 2007, the Company estimates that its sitesgpense would have increased
by approximately $2.4 million and $2.2 million, pestively, and its diluted earnings per share wialde decreased by approximately
$0.04 per share for each quarterly period. FSP wilthave no effect on the Company’s cash flow.

In June 2008, the FASB issued EITF Bulletin No.3)Determining Whether an Instrument (or Embedded treatis Indexed to an
Entity’s Own StockEITF 07-5). EITF 07-5 provides guidance on howapany should determine if certain financial instants (or
embedded features) are considered indexed to itsstoek, including instruments similar to the carsven option of the Notes,
convertible note hedges, and warrants to purchasgp@ny stock. This standard requires that a twp-approach be used to evaluate an
instrument’s contingent exercise provisions antlesaent provisions in determining whether the imstent is considered to be indexed
to its own stock, and exempt from the applicatib®BAS No. 133 EITF 07-5 is effective for the Company on July @02. The
Company has not yet evaluated what impact, if &hyF 07-5 will have on its results of operationdioancial position.

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

3. Cash and Cash Equivalel
Cash and cash equivalents consisted of the follg\dnst approximates fair value) (in thousands):

December 31

June 30,

2008 2008
Money market fund $ 74,75¢ $103,24¢
Cash 30,56( 17,14¢
Total cash and cash equivale $ 105,31t $120,39¢
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

4.  Accounts Receivabl

Total accounts receivable, net of allowance fortadful accounts of approximately $3.2 million at @etber 31, 2008 and $3.9 millior
June 30, 2008, consisted of the following (in thends):

December 31

June 30,
2008 2008
Billed receivable: $ 393,81 $349,16°
Billable receivables at end of peri 58,09: 59,24(
Unbilled receivables pending receipt of contracti@uments authorizing billin 23,29% 33,32¢
Total accounts receivable, curr 475,19¢ 441,73:
Unbilled receivables, retainages and fee withhgsliexpected to be billed beyond the next 12
months 7,731 8,782
Total accounts receivable, r $ 482,93t $450,51.
5. Intangible Asset
Intangible assets consisted of the following (ioubands):
December 31
June 30,
2008 2008
Customer contracts and related customer relatips $ 228,64: $ 229,64¢
Covenants not to compe 2,30( 2,50¢
Other 73¢ 758
Intangible asset 231,68( 232,90°
Less accumulated amortizati (122,616 (106,879
Total intangible assets, n $ 109,06:¢ $ 126,02¢

Intangible assets are primarily amortized on arelkecated basis over periods ranging from 12 torh@dfths. The weighted-average
period of amortization for all intangible asseto©a®ecember 31, 2008 is 8.1 years, and the weigaterage remaining period of
amortization is 5.8 years. Expected amortizatiopesse for the remainder of the fiscal year endimg B0, 2009, and for each of the
fiscal years thereafter, is as follows (in thousgnd

Amount
Year ending June 30, 20! $ 15,84(
Year ending June 30, 20. 29,32:
Year ending June 30, 20. 24,41
Year ending June 30, 20. 15,45:
Year ending June 30, 20. 10,257
Thereafte 13,78
Total intangible assets, n $109,06:

10



Table of Contents

6.

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

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

December 31

June 30,
2008 2008
Bank credit facility— term loans $ 333,37 $335,12!
Convertible notes payah 300,00t 300,00t
U.K. notes payabl 4,72 6,451
Other 622 1,047
Total lon¢-term debt 638,72! 642,62:
Less current portio (3,550 (3,549
Long term debt, net of current porti $ 635,17! $639,07-

Bank Credit Facilities

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

The Revolving Facility is a secured facility tha&rmits continuously renewable borrowings of up24&0 million, with an expiration
date of May 3, 2011, and annual sub-limits on ante®borrowed for acquisitions. The Revolving Fagitibntains an accordion feature
under which the facility may be expanded to $450illion with applicable lender approvals. The Rawog Facility permits one, two,
three and six month interest rate options. The Gomypays a fee on the unused portion of the RewgliFacility, based on its leverage
ratio, as defined. Any outstanding balances urfiizeRevolving Facility are due in full May 3, 20Ms of December 31, 2008, the
Company had no borrowings outstanding under the@Rig Facility and no outstanding letters of ctediccordingly, $240.0 million
was available for borrowing under the Revolvingilgcas of that date.

The Term Loan is a secured facility under whiclngipal payments are due in quarterly installmefts0a million at the end of each
fiscal quarter through March 2011, and the balarick825.5 million is due in full on May 3, 2011.

Borrowings under both the Revolving Facility and trerm Loan bear interest at rates based on thddromter-Bank Offered Rate
(LIBOR) plus applicable margins based on the Comgjsaeverage ratio as determined quarterly, orttigher of the prime rate or the
federal funds rate plus 0.5 percent, as electatidCompany. For the three months ended Decemh@088 and 2007, the effective
interest rate, excluding the effect of amortizatdémebt financing costs, for the outstanding beinys under the Credit Facility, was
4.41 percent and 6.36 percent, respectively.

The Credit Facility contains financial covenantattstipulate a minimum amount of net worth, a mimmfixed-charge coverage ratio,
and a maximum leverage ratio. Substantially athefCompanys assets serve as collateral under the Creditifyaéis of December 3:
2008, the Company was in compliance with all offthancial covenants of the Credit Facility.

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

(3) extend the expiration date of the Revolvingiltgado May 3, 2011 from May 3, 2009. All debt fincing costs are being amortized
from the date incurred to the expiration date ef@redit Facility. The unamortized balance of $8illion and $2.8 million at
December 31, 2008 and June 30, 2008, respectigdhcluded in other long-term assets on the acemyipg condensed consolidated
balance sheets.

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

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

In June 2008, the Company entered into an inteaéstcap agreement under which the floating-ratrést payments on a notional
amount of debt of $68.0 million are capped at T@et (the 2008 Cap). The 2008 Cap became effedtine 9, 2008 for a period of two
years and provides for quarterly settlements, vappiicable.

The Company accounts for its interest rate swapcapcagreements under the provisions of SFAS N®ah8 has determined that its
swap and cap agreements qualify as effective hedgesrdingly, the fair value of the 2007 Swap, @ris a liability of $2.7 million
and $1.2 million at December 31, 2008 and Jun@308, respectively, has been reported in otheuadcexpenses and current
liabilities, with an offset, net of an income tdfeet, included in accumulated other comprehenflivgs) income in the accompanying
condensed consolidated balance sheets. The chafgjevalue for the three and six months endededxer 31, 2008 and 2007, which
are net of income tax effects, are reported ag @ibmprehensive loss in the accompanying conselitistatements of comprehensive
income. The fair value of the 2008 Cap as of Deaari, 2008 and June 30, 2008, and the changegydhe three and six month
periods ended December 31, 2008, are insignifiddr.amounts paid and received on the 2007 Swapha2008 Cap will be record
in interest expense as yield adjustments in thegetluring which the related floating-rate intenssincurred.

Convertible Notes Payable

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

Holders may convert their notes at a conversiom 0&atl8.2989 shares of CACI common stock for edgbB@® of note principal (an
initial conversion price of $54.65 per share) urttierfollowing circumstances: 1) if the last repdrsale price of CACI stock is greater
than or equal to 130% of the applicable converpiice for at least 20 trading days in the perio@@fconsecutive trading days ending
on the last trading day of the preceding fiscalrtgra2) during the five consecutive business dayga immediately after any five
consecutive trading day period (the note measurepeiod) in which the average of the trading ppee $1,000 principal amount of
convertible note was equal to or less than 97%®ftverage product of the closing price of a shatke Companys common stock ar
the conversion rate of each date during the notesaorement period; 3) upon the occurrence of cect@iporate events constituting a
fundamental change, as defined in the indenturemyinvg the Notes; or 4) during the last three-maagtiod prior to maturity. CACI is
required to satisfy 100% of the principal amounthafse notes solely in cash, with any amounts atie/erincipal amount to be
satisfied in common stock. As of December 31, 20@8e of the conditions permitting conversion @& Motes had been satisfied.

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

The fair value of the Notes as of December 31, 2088 $273.3 million based on quoted market values.

The contingently issuable shares are not includeg@iACI’s diluted share count for the three or sienth periods ended December 31,
2008 or 2007, because CACI's average stock priceglthose periods was below the conversion pbeht issuance costs of
approximately $7.8 million are being amortizedriterest expense over seven years. Upon closirtgeafale of the Notes, $45.5 million
of the net proceeds was used to concurrently réaqpsecone million shares of CACI's common stock.

In connection with the issuance of the Notes, them@any purchased in a private transaction at acfd&®4.4 million call options (the
Call Options) to purchase approximately 5.5 millgdrares of its common stock at a price equal tedimeersion price of $54.65 per
share. The cost of the Call Options was recordedrasgluction of additional paid-in capital. The IGptions allow CACI to receive
shares of its common stock from the counterpaeiipsl to the amount of common stock related teiuess conversion value that
CACI would pay the holders of the Notes upon cosioer.
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For income tax reporting purposes, the Notes aadCtill Options are integrated. This created anrmaldgssue discount for income tax
reporting purposes, and therefore the cost of #le@ptions is being accounted for as interest agpever the term of the Notes for
income tax reporting purposes. The associated irdasmbenefit of $32.8 million to be realized focome tax reporting purposes over
the term of the Notes was recorded as an incresagditional paid-in capital and a long-term deddrtax asset.

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

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

U.K. Notes Payable

On April 2, 2008, in connection with its May 200&qaiisition of Sophron Partners Limited, CACI Lindtessued loan notes totaling

3.2 million pounds sterling for earn-out considemathat is no longer contingent. These notes neatarJune 30, 2010 and the note
holders can redeem 50 percent from January 1, 0Afril 5, 2010, or any amount held between AgriP010 and June 30, 2010. The
notes bear interest at 6.25 percent from July @92(til redeemed.

Other

In connection with its investment in eVenture Tedlogies, LLC (eVentures), a joint venture betwess €Company and ActioNet, Inc.,
eVentures entered into a $1.5 million revolvingditéacility (the JV Facility). The JV Facility ia four-year, guaranteed facility that
permits continuously renewable borrowings of ugtdb million with an expiration date of the earlies September 14, 2011; the date
of any restatement, refinancing, or replacememth@fCredit Facility without the lender acting as Hole and exclusive administrative
agent; or termination of the Credit Facility. Bosiags under the JV Facility bear interest at threlkr’s prime rate plus 1.0 percent.
eVentures pays a fee of 0.25% on the unused pasfitre JV Facility. As of December 31, 2008, e\twas had no borrowings
outstanding under the JV Facility.

Long-term debt as of December 31, 2008 include8 s0llion due under a mortgage note payable agraeeriiée Company assumed
obligations of the mortgage as part of its acquisiof MTL Systems, Inc. in January 2004. Outstagdialances under the mortgage
note payable bear interest at 5.88 percent anseuged by an interest in real property locatddagton, Ohio.

The aggregate maturities of long-term debt at Déar81, 2008 are as follows (in thousands):

Twelve months ending December !

2009 $ 3,55(C
2010 8,281
2011 326,43:
2012 59
2013 403
2014 300,00(
Total lon¢-term debt $638,72!

Commitments and Contingenci
General Legal Matters

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

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

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

Subcontract Purchase Commitment

The Company has entered into a subcontract agréemtéra vendor to purchase a number of directidimaling units to be ordered in
connection with the performance of one of the Camgfsacontracts. The subcontract provides for uritgpdecreases as the number of
units purchased under the subcontract increasest Becember 31, 2008, the Company had purchasetfiaient number of units over
the subcontract term to allow it to realize the dstwunit cost available.

Government Contracting

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

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

8. Stock Based Compensati

Stock-based compensation expense recognized, togeith the income tax benefits recognized, iscdledvs (in thousands):

Three Months Ended Six Months Ended
December 31, December 31,
2008 2007 2008 2007
Stocl-based compensation included in indirect costs alithg expenses
Non-qualified stock option and stock settled stapkreciation right (SSAR)
expenst $ 2,467 $2,89. $526¢ $ 6,20¢
Restricted stock and restricted stock unit (RSUbeese 1,46¢€ 1,41 3,80¢ 3,80z
Total stocl-based compensation expel $ 3,93 $ 4308 $9,077 $10,01:
Income tax benefit recognized for st-based compensation expel $ 1732 $ 1,686 $3,84z2 $ 3,85¢

Under the terms of its 2006 Stock Incentive Plae @006 Plan), the Company may issue, among othensjualified stock options,
SSARs, restricted stock, RSUs, and performancedsyaollectively referred to herein as equity instents. The 2006 Plan was
approved by the Company’s stockholders in Nover2B86 and replaced the Company’s 1996 Stock Incefiisn (the 1996 Plan),
which was due to expire at the end of a ten-yedo@eDuring all periods presented, the exerciseepof all SSAR and non-qualified
stock option grants and the value of all restrictgtk and RSU grants were set at the closing pffieeshare of the Comparsytommaor
stock on the date of grant, as
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reported by the New York Stock Exchange. Annuahtgander the 2006 Plan (and previous grants uhdet996 Plan) are generally
made to the Company’s key employees during thedirarter of the Company’s fiscal year and to meisbé&the Company’s Board of
Directors during the second quarter of the Compafigtal year. With the approval of its Chief Extdes Officer, the Company also
issues equity instruments to strategic new hirestaemployees who have demonstrated superior npeaftce.

Prior to June 2007, the Company issued equityunstnts to its key employees in the form of non-ifjedl stock options and RSUs.
Effective in June 2007, the Company began issuB@RS instead of nogualified stock options and shares of restrictedlsinstead a
RSUs. RSUs and shares of restricted stock grahtedgh July 2008 vested based on the passage e#tih continued service as an
employee of the Company. Beginning in August 2@068,Company began also issuing RSUs for which ngssi based on achievement
of a performance metric in addition to grantee iser¢performance-based RSUSs). For performance-Haséés granted as part of the
Company’s annual grant made in August 2008, vessimgjtially dependent upon the net after-tax grgfATP) reported by the
Company for the fiscal year ending June 30, 20b@. Maximum number of performance-based RSUs whiltlvest is based on the
achievement of a certain NATP which has been astadd by the Company’s Board of Directors. No penfance-based RSUs will vest
if NATP is less than a pre-defined amount. In dddito achievement of a certain level of NATP, irggis contingent upon grantee
service. Once the NATP for the year ending Jun&G@0 is determined, grantees will then vest inuth@erlying shares in increments
one-third on an annual basis beginning two yedes #ie grant date. All performance-based RSUs @ehfor a given NATP level and
for which service requirements are fulfilled wilhbe fully vested four years after the grant date.

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

Upon the exercise of stock options and SSARs, aed¢stings of restricted shares and RSUs, the @oynfollfills its obligations under
the equity instrument agreements by issuing neweshaf authorized common stock. During the threetmoended December 31, 2C
the Company’s shareholders approved an increabe inumber of shares of Company common stock aattbfor issuance under the
2006 Plan by 1,500,000 shares. The number of shatbsrized by shareholders for grants under tl@6 Zdan and the 1996 Plan was
10,950,000 as of December 31, 2008.

Activity related to SSARs/non-qualified stock opttoand RSUs/restricted shares issued under thear#D8006 Plans during the six
months ended December 31, 2008 is as follows:

SSARs/

Non-qualified RSUs/

stock options restricted shares
Outstanding, June 30, 20 3,307,84! 346,16(
Granted 297,40( 396,74
Exercised/Issue (7,537) (94,990
Forfeited/Lapse! (111,189 (25,440
Outstanding, December 31, 20 3,486,53. 622,47
Weighted average exercise price of gr: $  49.17
Weighted average grant date fair value for RSUsIotsd share $ 48.8¢

Under the terms of the various equity instrumemeaments, vesting of awards may accelerate tongudegrees based on the age o
grantee and the type of equity instrument. Depandmthe instrument, vesting may accelerate uptreneent at either age 62 or 65
with the amount of acceleration based on the lenfjfervice provided and, for performance-based 8¢ NATP achieved for the
applicable fiscal year.

During the six months ended December 31, 2008 a0@,2he Company recognized $0.9 million and $1ilBam, respectively, of
incremental, accelerated stock compensation exgensevards made to employees who were either mgari had reached the
applicable retirement age at the date of grant.

As of December 31, 2008, there was $25.9 milliototd] unrecognized compensation cost related #R%Sand stock options
scheduled to be recognized over a weighted averaged of 3.0 years, and $15.4 million of total eewgnized compensation cost
related to restricted shares and RSUs schedulled tecognized over a weighted-average period oy&ars.
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9. Stock Purchase Pla

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

The ESPP allows eligible full-time employees toghase shares of common stock at 95 percent oatheérket value of a share of
common stock on the last day of each quarter. T&sdmum number of shares that an eligible employsepurchase during any quar
is equal to two times an amount determined as@i®0 percent of such employee’s compensation theequarter, divided by 95
percent of the fair market value of a share of camstock on the last day of the quarter. The ESRPgualified plan under Section 4
of the Internal Revenue Code and, for financiabrépg purposes, was amended effective July 1, 2@0&s to be considered non-
compensatory under SFAS No. 123Rare Based Paymef8FAS No. 123R). Accordingly, there is no stockdzthsompensation
expense associated with shares acquired unde!SAe For the three or six month periods ended Deeefth 2008 and 2007. As of
December 31, 2008, participants have purchased 88 &hares under the ESPP at a weighted-averagepai share of $45.53. Of
these shares, 19,139 were purchased during the twaths ended December 31, 2008, at a weightedge@rice per share of $47.60.
To satisfy its obligations under the ESPP, the Camypeither purchases shares in the open marksswes shares previously acquired
and held in treasury. During the three months erdlszbmber 31, 2008, the Company purchased 19, E38sh the open market to
fulfill the employees’ share purchases.

The MSPP provides senior executives with stockihgldequirements a mechanism to receive RSUs indfeup to 100 percent of their
annual bonus. For the fiscal year ended June 318, RSUs awarded in lieu of bonuses earned werdgagtat 85 percent of the closing
price of a share of the Company’s common stockherdate of the award, as reported by the New YarkkSExchange. For bonuses
earned during the fiscal years ended June 30, 2002007, RSUs were granted at 95 percent of tdsng) price of a share of the
Company’s common stock on the date of grant. RS#istgd under the MSPP vest at the earlier of Eetlgears from the grant date, 2)
upon a change of control of the Company, 3) upparécipant’s retirement at or after age 65, ougdn a participant’s death or
permanent disability. Vested RSUs are settled &meshof common stock. The Company recognizes thee wdi the discount applied to
RSUs granted under the MSPP as stock compensaji@m&e ratably over the three-year vesting period.

Activity related to the MSPP during the three maentéinded December 31, 2008 is as follows:

MSPP
RSUs outstanding, June 30, 2( 32,77:
Granted 39,75¢
Issuec (9,080
Forfeited 1,406)
RSUs outstanding, December 31, 2! 62,04
Weighted average grant date fair value as adjdstetie applicable discoul $ 43.4(

The DSPP allows directors to elect to receive R&ke market price of the Company’s common stotkhe date of the award in lieu
of up to 100 percent of their annual retainer f&ested RSUs are settled in shares of common stdeke was no activity or
outstanding grants under the DSPP during the time@#hs ended December 31, 2008.
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Earnings Per Sha

SFAS No. 128Earnings Per SharéSFAS No. 128) requires dual presentation of basic and dilutediegs per share on the face of the
income statement. Basic earnings per share exdiluteon and are computed by dividing income by Waghted average number of
common shares outstanding for the period. Dilutatiiags per share reflect potential dilution thatld occur if securities or other
contracts to issue common stock were exercisedrrarted into common stock. Using the treasurykstoethod, diluted earnings per
share include the incremental effect of SSARS kstgtions, restricted shares, and those RSUs thata performance-based. The
performancésased RSUs granted in August 2008 are excluded thernalculation of diluted earnings per sharéhasunderlying share
are considered to be contingently issuable sharasdordance with SFAS No. 123R and SFAS No. 1B8s& shares will be includec
the calculation of diluted earnings per share enrtiporting period in which the performance magiachieved. The chart below shows
the calculation of basic and diluted earnings pare (in thousands, except per share amounts):

Three Months Ended Six Months Ended
December 31, December 31,
2008 2007 2008 2007
Net income $22,09: $19,19( $43,08: $37,48:
Weighted average number of basic shares outstaudirigg the periot 29,89t 30,03 29,99¢ 30,01:
Dilutive effect of SSARs/stock options and RSUsdhieted shares after applicatic
of treasury stock methc 467 547 46€ 53€
Weighted average number of diluted shares outstgrdliring the perio 30,36: 30,58( 30,46¢ 30,54¢
Basic earnings per she $ 074 $ 064 $ 144 $ 1.2t
Diluted earnings per sha $ 07 $ 06 $ 141 $ 12t

Shares outstanding during the three and six manttled December 31, 2008, reflect the August 2008rchase of 0.4 million shares
CACI's common stock pursuant to a share repurchesgram approved by the Company’s Board of DirectorJune 2008.

Income Taxe:

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

The Company is subject to income taxes in the Bh8.various state and foreign jurisdictions. Tatwtes and regulations within each
jurisdiction are subject to interpretation and lieggignificant judgment to apply. The Internal Raue Service (IRS) has examined the
Company’s consolidated federal income tax retunnsugh the year ended June 30, 2004. The Companyrisntly under income tax
examination by the IRS for the years ended Jun@@@¥5 through 2007 and earlier years in connedtitim amended returns and
carryback claims filed by the Company. The Compiarglso under examination by four state jurisdizsidor years ended June 30, 2!
through June 30, 2006. The Company does not effpecesolution of these audits to have a mataripbict on its results of operations,
financial condition or cash flows.

During the three and six month periods ended Deeer®b, 2008, the Company’s income tax expense deersely impacted by non-
deductible losses incurred to date and estimatbeé facurred through the end of the year ending By 2009 on assets invested in
connection with its supplemental retirement plan.

17



Table of Contents

12.

13.

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

Business Segment Informati

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

Domestic International Total

Three Months Ended December 31, 20C

Revenue from external custom: $ 654,36( $ 18,147 $ 672,50

Net income 20,98¢ 1,104 22,09:
Three Months Ended December 31, 2007

Revenue from external custom: $ 554,86 $ 22,92 $ 577,78

Net income 17,68¢ 1,50z 19,19(
Six Months Ended December 31, 2008

Revenue from external custom: $1,286,67! $ 40,59: $1,327,26'

Net income 40,87¢ 2,207 43,08:
Six Months Ended December 31, 20C

Revenue from external custom: $1,085,54: $ 45,82 $1,131,36:

Net income 34,51¢ 2,96¢ 37,48:

Fair Value of Financial Instrumen

SFAS No. 157, which defines fair value, establishémmework for measuring fair value and exparsdslasures about fair value
measurements. SFAS No. 157 defines fair valueapribe that would be received to sell an assphit to transfer a liability between
market participants in an orderly transaction. ftegket in which the reporting entity would sell tigset or transfer the liability with t
greatest volume and level of activity for the assdiability is known as the principal market. Wheo principal market exists, the most
advantageous market is used. This is the markehich the reporting entity would sell the assetransfer the liability with the price
that maximizes the amount that would be receivemiioimizes the amount that would be paid. Under Si¥o. 157, fair value should
be based on assumptions market participants woaldnm pricing the asset or liability. Generallgirfvalue is based on observable
guoted market prices or derived from observablekptatata when such market prices or data are @ail#/hen such prices or inputs
are not available, the reporting entity should weleation models.

With the adoption of SFAS No. 157 effective July2008, the Company’s financial assets and liabslitecorded at fair value on a
recurring basis were categorized based on theifgrmfrthe inputs used to measure fair value. Tpats used in measuring fair value
categorized into three levels under SFAS No. 157obows:

* Level 1 Input= unadjusted quoted prices in active markets fortidahassets or liabilities

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

e Level 3 Inputs — amounts derived from valuation gledn which unobservable inputs reflect the rapgrentity’s own
assumptions about the assumptions of market gaatits that would be used in pricing the assetbility.
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As of December 31, 2008, the Company’s financisfruiiments measured at fair value included moneketamvestments and mutual
funds held in connection with the Company’s sup@etal retirement plan and the Company’s interdstsaap and cap agreements.

The following table summarizes the financial asseid liabilities measured at fair value on a raeogrbasis as of December 31, 2008,
and the level they fall within the fair value hiestay (in thousands):

Fair Value
Financial Statement
Description of Financial Instrument Classification Hierarchy Fair Value
Assets held in connection with Supplemental Retmenlar Long-term asse Level1 $36,67¢
Obligations under Supplemental Retirement | Long-term liability Level1  $39,48(
Interest rate sway Current liability Levelz $ 2,72¢
Interest rate ca — Level z —

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

Forward Looking Statements

There are statements made herein which do not s&ltiistorical facts and, therefore, could be imagga to be forward-looking statements as
that term is defined in the Private Securitiesdation Reform Act of 1995. Such statements areestiltp factors that could cause actual
results to differ materially from anticipated rasulThe factors that could cause actual resultsfter materially from those anticipated
include, but are not limited to, the following: fegal and national economic conditions in the WhiBates and the United Kingdom,
including conditions that result from terroristiaittes or war; changes in interest rates; curreiiwgtuations; significant fluctuations in the
equity markets; failure to achieve contract awandsonnection with resompetes for present business and/or competitioneiev business; tt
risks and uncertainties associated with clientrégein and purchases of new products and/or ssv@ontinued funding of U.S. government
or other public sector projects, based on a changpending patterns, or in the event of a prianigd for funds, such as homeland security,
the war on terrorism, rebuilding Irag, or a progbseonomic stimulus package; government contraxtysement (such as bid protests, small
business set asides, loss of work due to orgaairattonflicts of interest etc.) and terminatiosks; the results of government investigations
into allegations of improper actions related tohavision of services in support of U.S. militargerations in Iraq; the results of government
audits and reviews conducted by the Defense Cdrnadit Agency or other governmental entities witignizant oversight; individual
business decisions of our clients; paradigm shiftechnology; competitive factors such as prigingssures and/or competition to hire and
retain employees (particularly those with secuclgarances); market speculation regarding our soad independence; material changes in
laws or regulations applicable to our businessagiqularly in connection with (i) government caatts for services, (ii) outsourcing of
activities that have been performed by the govenmin{gi) competition for task orders under GoveemhWide Acquisition Contracts
(GWACSs) and/or schedule contracts with the Gergeavices Administration; and (iv) accounting fongertible debt instruments; our own
ability to achieve the objectives of near termang range business plans; and other risks desdnbma Securities and Exchange
Commission filings.

Overview

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

We are a leading provider of professional servaresinformation technology solutions to the U.Svayoment. We derived 95.8% and 94.6%
of our revenue during the six months ended Decer@be?008 and 2007, respectively, from contracth WiS. government agencies. These
were derived through both prime and subcontraeationships. We also provide services to statel@cal governments and commercial
customers. Our major service offerings are asvdlo

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

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

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

. Logistics and material readiness servic&ge-offer a full suite of solutions and service affgs that plan for, implement and control
efficient and effective flow and storage of goosksvices and information in support of U.S. goveentragencies. We develop and
manage logistics information systems, specializeiiation and modelin:
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toolsets, and provide logistics engineering ses:i€ur operational capabilities span the supplynchiacluding advance logistics
planning, demand forecasting, total asset visib{litcluding the use of Radio Frequency ldentificattechnology) and life cycle supp
for weapons systems. Our logistics services aréiaat enabler in support of defense readinesscmdbat sustainability objective

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

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

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

. Program management and system engineering anddathssistance (SETA) services — We support Wb8eighment Program
Executive Offices and Program Management Officassubject matter experts and comprehensive tedimar@agement processes that
optimize program resources. This includes tramgiadperational requirements into configured systémiegrating technical inputs,
characterizing and managing risk, transitionindntextogy into program efforts, and verifying thasiigs meet operational needs,
through the application of internationally recogrdzand accepted standards. Additionally, we pro8i@&A and advisory and assista
services that include contract and acquisition rganeent, operations support, architecture and systeyimeering services, project and
portfolio management, strategy and policy supgortl complex trade analyst

In the near term, we face some uncertainties dtleetaurrent business environment. We continupem/ence a number of protests of major
contract awards. In addition, many of our fedelegnment contracts require us to have securigrateces and employ personnel with
specific levels of education, work experience amclsity clearances. Depending on the level of eleee, security clearances can be difficult
and time-consuming to obtain and competition fallesk personnel in the information technology sees industry is intense. In addition, a
shift of expenditures away from programs that wgpsutt could cause federal government agenciegtaceetheir purchases under contracts,
to exercise their right to terminate contractsrat Bme without penalty, or to decide not to exsecbptions to renew contracts. Among the
factors that could affect our federal governmemttiacting business are the continued demand andtgrof funding for combat operations
Iraq and Afghanistan, an increase in set-asidesrf@ll businesses, and budgetary priorities lirgitn delaying federal government spending
in general.

Our operations are also affected by local, natianal worldwide economic conditions. The consequenéa prolonged recession may
include a lower level of government spending. Ibsitg in the financial markets, as a result ofeg@ssion or other factors, also may affect the
cost of capital and our ability to raise capitale \&fe already experiencing the impact of both thake&ning of the pound sterling against the
United States dollar and current economic condstiom our operations in the United Kingdom (UK). QUK business is centered on

providing marketing solutions to commercial custosngho have been particularly impacted by the dlebanomic slow down. In addition,
our income tax expense for the three and six maetided December 31, 2008 was adversely impactedirgleductible losses on assets
invested in connection with our supplemental retigat plan and may be impacted to a greater eXtéra losses exceed our estimates.
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Results of Operations for the Three Months Ended Deember 31, 2008 and 2007

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue fethinee months ended
December 31, 2008 and 2007, respectively:

Three Months Ended December 31, Change
(dollars in thousands) 2008 2007 $ %
Department of Defense (Dol $506,74" 75.2% $430,35:! 74.52% $76,39% 17.&%
Federal civilian agencie 139,72( 20.t 117,00t 20.Z 22,71: 194
Commercial and othe 20,83: 3.1 25,28t 4.4 (4,459 (17.6)
State and local governmet 5,20¢ 0.8 5,13¢ 0.8 70 1.4
Total $672,50° 100.% $577,78: 100.0% $94,72! 16.2%

For the three months ended December 31, 2008, rentahue increased by 16.4%, or $94.7 million, dkersame period a year ago. This
growth in revenue resulted from the higher volurhwark from DoD and federal civilian agency customand was generated both from
organic growth and from acquisitions completed migithe quarter ended December 31, 2007. Revenwaed from the date a business is
acquired through the first anniversary of that dateonsidered acquired revenue. Our acquired reventhe three months ended
December 31, 2008 is as follows (in thousands):

Athena Innovative Solutions, Inc. (Al $ 9.5
Dragon Development Corporation (DD 2.8
Other 4.5
Total $16.€

Revenue from existing operations increased by 13d%77.8 million, for the three months ended Delger 31, 2008. This organic growth
was driven by both an increase in our direct larat an increase in other direct costs (ODCs). Oib€ade work which we subcontract to
third parties to meet customer needs.

DoD revenue increased 17.8%, or $76.4 million tferthree months ended December 31, 2008, as cethfiathe same period a year ago.
The acquisitions we completed during our quarteleerDecember 31, 2007, generated $9.7 million @ Bevenue, while revenue from
existing operations increased by $66.7 million. DreRenue includes services provided to the U.S.yAoar largest customer, where our
services focus on supporting readiness, tacticlithmyi intelligence, and communications of the coamds in Iraq and Afghanistan. DoD
revenue also includes work with the U.S. Navy atietoDoD agencies across all of our major serviterings.

Revenue from federal civilian agencies increased%9or $22.7 million, for the three months endet&nber 31, 2008, as compared to the
same period a year ago. Of this increase, $6.lomillas attributable to our acquisitions while mewe from existing operations increased
$16.6 million. Approximately 12.6% of the federatitan agency revenue for the quarter was derifrech DoJ, for whom we provide
litigation support services. Revenue from DoJ whg.§ million and $17.1 million for the three mon#rsded December 31, 2008 and 2007,
respectively.

Commercial revenue decreased 17.6%, or $4.5 millaring the three months ended December 31, 2308pmpared to the same period a
year ago. Commercial revenue is derived from bottrnational and domestic operations. Internatioparations accounted for 87.1%,
$18.1 million, of total commercial revenue, whilendestic operations accounted for 12.9%, or $2.anilThe decline in commercial
revenue came from operations within the UK. Thereizse in revenue in the UK was caused by the strenimg dollar versus the pound
sterling.

Revenue from state and local governments increlagdd4%, or $70 thousand, for the three months @fEzember 31, 2008, as compare
the same period a year ago. Revenue from statealdgovernments represented 0.8% and 0.9% offiobalrrevenue for the three months
ended December 31, 2008 and 2007, respectivelyc@ntinued focus on DoD and federal civilian ageopportunities has resulted in a
relatively reduced emphasis on state and local govent business.
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Income from Operations . The following table sets forth the relative pertage that certain items of expense and earningstbaevenue for
the three months ended December 31, 2008 and B&spectively.

Dollar Amount Percentage of Revenue
Three Months Ended Three Months Ended
December 31, December 31, Change
(dollars in thousands) 2008 2007 2008 2007 $ %
Revenue $672,50° $577,78: 100.(% 100.(% $94,72: 16.{%
Costs of revenu
Direct costs 461,48{ 386,42 68.€ 66.¢ 75,06, 19.4
Indirect costs and selling expen: 153,98: 140,73! 22.¢ 24.L 13,24¢ 9.4
Depreciation and amortizatic 11,78¢ 12,30¢ 1.8 2.1 (5200 4.2
Total costs of revent 627,25¢ 539,47 93.: 93.4 87,787 16.Z
Income from operatior 45,24¢ 38,31« 6.7 6.€ 6,93¢ 18.1
Interest expense and other, 6,122 6,73¢ 0.S 1.2 (616) (9.1
Income before income tax 39,127 31,57¢ 5.8 5.4 7,552 23.¢
Income taxe: 17,03t 12,38t 2.5 2.1 4,65( 37.t
Net income $ 22,09 $ 19,19( 3.2% 3.3% $ 2,90 15.1%

Income from operations for the three months endecebhber 31, 2008 was $45.2 million. This was aresme of $6.9 million, or 18.1%,
from income from operations of $38.3 million foetthree months ended December 31, 2007. Our opgratrgin was 6.7% compared with
6.6% during the same period a year ago.

As a percentage of revenue, direct costs were 6&r&%©6.9% for the three months ended Decembe&t(®B and 2007, respectively. Direct
costs include direct labor and ODCs, which inclua@png other costs, subcontractor labor and méteiang with equipment purchases and
travel expenses. ODCs, which are common in ourstrgutypically are incurred in response to spedifient tasks and may vary from period
to period. The single largest component of dirests, direct labor, was $181.7 million and $159ilfion for the three months ended
December 31, 2008 and 2007, respectively. Thisas® in direct labor was attributable to both oiggrowth and the acquisitions of AIS
and DDC. ODCs were $279.8 million and $226.7 millauring the three months ended December 31, 2002@07, respectively. This
increase was primarily driven by an increased vawhtasking across C4ISR integration servicesiwitlur Strategic Services Sourcing (S3)
contract along with the aforementioned acquisitions

Indirect costs and selling expenses include fringieefits, marketing and bid and proposal coststantllabor, and other discretionary
expenses. As a percentage of revenue, indirect aost selling expenses were 22.9% and 24.4% fdahtke months ended December 31,
2008 and 2007, respectively. The decrease in icidi@sts and selling expenses as a percentageesfue was primarily a result of integrat
acquired businesses, controlling our various irdieed general and administrative expenses andftiilementioned higher ODC content
which require less indirect costs and selling egpsenTotal stock compensation expense, a compohartirect costs, was $3.9 million and
$4.3 million for the three months ended Decembe2808 and 2007, respectively, and decreased plynaara result of a higher level of
forfeitures. In addition, expense related to perfance-based RSUs granted in FY2009 is lower relativexpense for RSUs granted in prior
years due to a lengthening of the vesting periothfthree to four year

Depreciation and amortization expense was $11.Bomiand $12.3 million for the three months endext&@mber 31, 2008 and 2007,
respectively. The decrease of $0.5 million, or 4.2¢4s primarily the result of lower amortizatiorpexse attributable to intangibles acquired
in acquisitions made in prior years.

Interest expense and other, net decreased $0i6mmiir 9.1%, during the three months ended Dece®be2008 as compared to the same
period a year ago. The decrease was primarily daddawer effective interest rate on our Creditiltstc This was partially offset by lower
interest income due to lower average cash balaamugs: lower interest rate than in the prior year.

The effective tax rate was 43.5% and 39.2% dutiegthree months ended December 31, 2008 and 28pkatively. The higher tax rate
reported in the second quarter of FY2009 was pilynattributable to non-deductible losses on assetssted in connection with our
supplemental retirement plan incurred to date atichated to be incurred throughout the rest ofytiar. If losses on these investments ex
our estimates, our effective tax rate may be higméuture quarters of the year ending June 309200
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Results of Operations for the Six Months Ended Deceber 31, 2008 and 2007

Revenue . The table below sets forth revenue by custonye tyith related percentages of total revenue feistk months ended
December 31, 2008 and 2007, respectively:

Six Months Ended December 31, Change
(amounts in thousands) 2008 2007 $ %
Department of Defens $ 999,70t 75.2% $ 836,14¢ 73.9% $163,55¢ 19.t%
Federal civilian agencie 271,55. 20.t 234,300 20.7 37,24« 15.€
Commercial and othe 45,51¢ 3.4 51,18¢ 4.t (5,679 (11.))
State and local governmet 10,49: 0.€ 9,72( 0.¢ 773 8.C
Total $1,327,26° 100.% $1,131,36- 100.% $195,90¢ 17.2%

For the six months ended December 31, 2008, tet@nue increased by 17.3%, or $195.9 million, tersame period a year ago. This
growth in revenue resulted from the higher volurhwark from DoD and federal civilian agency customand was generated from both
organic growth and acquisitions completed durirgggbarter ended December 31, 2007. Revenue gethérane the date a business is
acquired through the first anniversary of that datgonsidered acquired revenue. Our acquired teventhe six months ended December 31,
2008 is as follows (in thousands):

AIS $37.€
DDC 11.2
Other 9.5
Total $58.2

Revenue from existing operations increased by 124%437.6 million, for the six months ended Decenil, 2008. This organic growth
was driven by both an increase in our direct larat a significant increase in ODCs. ODCs includekwehich we subcontract to third part
to meet customer needs.

DoD revenue increased 19.6%, or $163.6 milliontfiersix months ended December 31, 2008, as conhpaitbe same period a year ago.
The acquisitions we completed in the quarter er@ecember 31, 2007, generated $30.4 million of Delenue, while revenue from existing
operations increased by $133.2 million. DoD reveingtides services provided to the U.S. Army, eugést customer, where our services
focus on supporting readiness, tactical militatgliigence, and communications of the commandsag &nd Afghanistan. DoD revenue also
includes work with the U.S. Navy and other DoD agjes across all of our major service offerings.

Revenue from federal civilian agencies increase@8%5or $37.2 million, for the six months ended &mber 31, 2008, as compared to the
same period a year ago. Of this increase, $25llbmilas attributable to our acquisitions while@aue from existing operations increased
$12.1 million. Approximately 13.3% of the federatitan agency revenue for the year was derivedifidoJ, for whom we provide litigation
support services. Revenue from DoJ was $36.0 mitlied $35.4 million for the six months ended Decendi, 2008 and 2007, respectively.
Federal civilian agency revenue also includes sesvprovided to non-DoD national intelligence agesic

Commercial revenue decreased 11.1%, or $5.7 millaring the six months ended December 31, 2008p@pared to the same period a°
ago. Commercial revenue is derived from both irgéomal and domestic operations. International ajp@ns accounted for 89.2%, or $40.6
million, of total commercial revenue, while domestperations accounted for 10.8%, or $4.9 millibime decrease in commercial revenue
came primarily from operations within the UK andsa@used by the strengthening dollar versus thagsterling.

Revenue from state and local governments increlag®&d0%, or $0.8 million, for the six months end&ecember 31, 2008, as compared to
the same period a year ago. Revenue from statlealdgovernments represented 0.8% and 0.9% ofodairrevenue for the six months
ended December 31, 2008 and 2007, respectivelyc@ntinued focus on DoD and federal civilian ageapportunities has resulted in a
relatively reduced emphasis on state and local movent business.
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Income from Operations . The following table sets forth the relative pertage that certain items of expense and earningstbaevenue for
the six months ended December 31, 2008 and 20§3ectvely.

Dollar Amount Percentage of Revenue
Six Months Ended Six Months Ended
December 31, December 31, Change
(dollars in thousands) 2008 2007 2008 2007 $ %
Revenue $1,327,26 $1,131,36: 100.(% 100.(% $195,90: 17.2%
Costs of revenu
Direct costs 905,03: 758,82} 68.2 67.1 146,20¢ 19.:
Indirect costs and selling expen: 311,85: 276,49: 23.t 24.4 35,36( 12.t
Depreciation and amortizatic 23,81! 23,05t 1.8 2.C 76C 3.3
Total costs of revent 1,240,700 1,058,37. 93.t 93.t 182,32 17.Z
Income from operatior 86,56 72,99: 6.5 6.5 13,57¢ 18.¢
Interest expense and other, 11,86 11,89( 0.8 1.1 (28) (0.2
Income before income tax 74,70" 61,10: 5.€ 5.4 13,60: 22.c
Income taxe: 31,62 23,62( 2.4 2.1 8,00z 33.¢
Net income $ 43,08: $ 37,48 3.2% 3.2% $ 5,601 14.%%

Income from operations for the six months endededer 31, 2008 was $86.6 million. This is an inseeaf $13.6 million, or 18.6%, from
income from operations of $73.0 million for the amonths ended December 31, 2007. Our operatingimass 6.5%, equal to that during
the same period a year ago.

As a percentage of revenue, direct costs were 6&18%67.1% for the six months ended December 318 a6d 2007, respectively. Direct
costs include direct labor and ODCs, which incluatapng other costs, subcontractor labor and mégtediang with equipment purchases and
travel expenses. ODCs, which are common in ourstrgutypically are incurred in response to spedifient tasks and may vary from period
to period. The single largest component of dirests, direct labor, was $363.4 million and $307iion for the six months ended
December 31, 2008 and 2007, respectively. Thisas® in direct labor was attributable to both oiggrowth and acquisitions completed
during the three months ended December 31, 200C1ere $541.6 million and $451.0 million during ix months ended December 31,
2008 and 2007, respectively. This increase wasariiyndriven by an increased volume of tasking asrG4ISR integration services within
our S3 contract along with the aforementioned agtijons.

Indirect costs and selling expenses include fringeefits, marketing and bid and proposal coststantllabor, and other discretionary
expenses. As a percentage of revenue, indirect aost selling expenses were 23.5% and 24.4% faithmonths ended December 31, 2008
and 2007, respectively. The fluctuation experiendadng these periods is primarily the result dégrating acquired businesses, controlling
our various indirect and general and administragixgenses and the aforementioned higher ODC cowtenh require less indirect cost and
selling expenses. A component of indirect costssatlihg expenses is stock compensation expengel §tock compensation expense was
$9.1 million and $10.0 million for the six monthsded December 31, 2008 and 2007, respectivelydaadased as a result of three factors:
(1) a higher level of forfeitures in the currentyg(2) the current year's grants were issued igus1 2008 whereas the prior year grants were
issued in July 2007, resulting in one more monthmbrtization expense in the first six months &f hior year and (3) a higher expense in
the prior year associated with grants made to eyegl®who were age 65 or older at the date of gmramaidition, current year expense related
to performance-based RSUs granted in FY2009 isfoglative to expense for RSUs granted in priorge&hue to a lengthening of the vesting
period from three to four years.

Depreciation and amortization expense was $23.Bomiand $23.1 million for the six months ended Bmber 31, 2008 and 2007,
respectively. This increase of $0.8 million, or%,3s primarily the result of amortization expemsgibutable to intangibles acquired in the
aforementioned acquisitions.

Interest expense and other of $11.9 million was@pmately equal to that reported in the compargleleéod of last year. Interest expense
significantly lower during the six months ended Brber 31, 2008 compared to the year earlier pehi@dprimarily to lower interest rates on
our floating rate debt. This was largely offsetébgeduction in interest income as we used a s@anifiportion of our cash balance to fund the
AIS and DDC acquisitions.
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The effective tax rate was 42.3% and 38.7% dutiegsix months ended December 31, 2008 and 2007efféaive tax rate for the six
months ended December 31, 2008 was impacted byleduetible losses on assets invested in connesfibrour supplemental retirement
plan incurred to date and estimated to be incutremlighout the rest of the year. If losses on tliwsestments exceed our estimates, our
effective tax rate may be higher in future quartdréhe year ending June 30, 2009.

Liquidity and Capital Resources

Historically, our positive cash flow from operatfoand our available credit facilities have proviée@quate liquidity and working capital to
fund our operational needs. Cash flows from openattotaled $14.3 million and $15.8 million for thi® months ended December 31, 2008
and 2007, respectively.

We maintain a $590.0 million credit facility (theedit Facility), which includes a $240.0 milliormaving credit facility (the Revolving
Facility) and a $350.0 million institutional terman (the Term Loan). The initial borrowings under Credit Facility were $422.6 million, of
which $333.4 million was outstanding under the Té&oan at December 31, 2008. On May 10, 2007, imeotion with the issuance of
$300.0 million of 2.125 percent convertible sersobordinated notes that mature on May 1, 2014Ntites), the Credit Facility was amenc
in order to, among other things, permit the issearfdthe Notes and address certain related ma@eré&ugust 28, 2008, the Credit Facility
was amended to reflect the exercise of the accorfdiature under the Revolving Facility. The amenainiecreased the credit available to
CACI under the Revolving Facility from $200.0 milti to $240.0 million.

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

As of December 31, 2008, we had no borrowings uttideRevolving Facility and no outstanding lettefsredit.

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

Interest rates for both Revolving Facility and Tdroan borrowings are based on LIBOR, or the higiighe prime rate or the federal funds
rate plus 0.5 percent, plus applicable margins.gitaaind unused fee rates are determined quartasycbon our leverage ratios. We are
expected to operate within certain limits on legeranet worth and fixedharge coverage ratios throughout the term of tteeliCFacility. The
total costs incurred related to the Credit Facility amended, were approximately $10.0 millionuiiog $1.3 million incurred in connection
with the August 2008 amendment described previgusig are being amortized over the life of the Greacility.

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

Holders may convert their notes at a conversiom 0&tl8.2989 shares of CACI common stock for edgb® of note principal (an initial
conversion price of $54.65 per share) under tHeviahg circumstances: 1) if the last reported galee of CACI stock is greater than or eq

to 130% of the conversion price for at least 2ditrg days in the period of 30 consecutive tradiagsdending on the last trading day of the
preceding fiscal quarter; 2) during the five congiee business day period immediately after ang fiensecutive trading day period (the note
measurement period) in which the average of thdrtgaprice per $1,000 principal amount of conveetitote was equal to or less than 97¢
the average product of the closing price of a shhmir common stock and the conversion rate ofi giate during the note measurement
period; 3) upon the occurrence of certain corpoggents constituting a fundamental change, as elkfimthe indenture governing the Notes;
or 4) during the last thremonth period prior to maturity. We are requiredséisfy 100% of the principal amount of these nstasly in cash
with any amounts above the principal amount todtisfied in common stock. As of December 31, 20@e of the conditions permitting
conversion of the Notes had been satisfied.

In the event of a fundamental change, as definéldeiindenture governing the Notes, holders mayireqis to repurchase the Notes at a |
equal to the principal amount plus any accruedste Also, if certain fundamental changes occiorpgo maturity, we will in certain
circumstances increase the conversion rate by deuof additional shares of common stock or, in tigereof, we may in certain
circumstances elect to adjust the conversion rader@lated conversion obligation so that theseshate convertible into shares of the
acquiring or surviving company. We are not perrditi@ redeem the Notes.
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The contingently issuable shares are not includexli diluted share count for the three or six rhqreriods ended December 31, 2008 or
2007, because our average stock price during theseds was below the conversion price. Debt isse@osts of approximately $7.8 million
are being amortized to interest expense over sgars. Upon closing of the sale of the Notes, apprately $45 million of the net proceeds
was used to concurrently repurchase one milliomeshaf our common stock.

In connection with the issuance of the Notes, welpased in a private transaction at a cost of $8dlltbn call options (the Call Options) to
purchase approximately 5.5 million shares of oumemn stock at a price equal to the conversion pic54.65 per share. The Call Options
allow us to receive shares of our common stock fileencounterparties equal to the amount of comnmrkgelated to the excess conversion
value that we would pay the holders of the Notesnugonversion.

For income tax reporting purposes, the Notes aadCtil Options are integrated. This created anmaldssue discount for income tax
reporting purposes, and therefore the cost of tle@ptions is being accounted for as interest agpever the term of the Notes for income
tax reporting purposes. The associated incomeeagfii of $32.8 million to be realized for inconax treporting purposes over the term of the
Notes was recorded as an increase in additiond-in capital and a long-term deferred tax asset.

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

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

In May 2008, the Financial Accounting Standardsrdassued FASB Staff Position No. APB 14Akcounting for Convertible Debt
Instruments That May Be Settled in Cash Upon Caiwer(Including Partial Cash Settleme(FSP 14-1). This new standard will require us
to separately account for the liability and equdgnversion option) components of the Notes, amg¢ognize interest expense on the Notes
using an interest rate in effect for comparable detiruments that do not contain conversion fesgtuf he interest rate to be used under the
new standard will be significantly higher than th&e which is currently used, which is equal to¢bapon rate of 2.125 percent. FSP 14-1 is
effective for our fiscal year beginning July 1, 20@nd will require retrospective application te thate the Notes were issued. Had this new
standard been effective for the three month persodied December 31, 2008 and 2007, we estimateuhatterest expense would have
increased by approximately $2.4 million and $2.Hiom, respectively, and our diluted earnings pearre would have decreased by
approximately $0.04 per share for each quartentipgeFSP 14-1 will have no effect on our cash flow

We also have amounts due under a mortgage notblpayat was assumed in January 2004, and prorgisstes payable issued in
connection with the May 2006 acquisition of SophRartners Limited. Principal amounts due undemntibetigage note payable and the
promissory notes payable were $0.6 million and $dillion, respectively, as of December 31, 2008 Phomissory notes payable mature on
June 30, 2010, but portions of these notes maybbatk to the Company beginning January 1, 20h6.Holders have the right to request
payment of up to 50 percent of outstanding notegiual beginning January 1, 2010, and up to 100grerat any time between April 6, 2010
and the stated due date of June 30, 2010.

We also maintain two lines of credit in additiornthe Revolving Facility, one in the U.K., and ormmaar a joint venture. The total amount
available under the line-of-credit facility in theK., which is cancelable at any time upon notiwarf the bank, is 0.5 million pounds sterling.
The amount available under the joint ventar@ie of credit is $1.5 million, and is schedutedxpire in September 2011. As of Decembel
2008, the Company had no outstanding borrowingeueither of these lines of credit.

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

Cash and cash equivalents were $105.3 million 4208 million at December 31, 2008 and June 308 26#pectively. Our operating cash
flow was $14.3 million for the six months ended Beber 31, 2008 as compared to $15.8 million instrae period a year ago. Days-sales-
outstanding were 64 at December 31, 2008, and Weet December 31, 2007.
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We used cash in investing activities of $5.4 millend $300.7 million for the six months ended Deoen81, 2008 and 2007, respectively.
This decrease of $295.3 million was primarily theult of our acquisitions of AIS and DDC during gezond quarter of FY2008. The
remaining cash used in both periods was primaoifyttie purchase of office and computer relatedmgant in support of normal business
requirements.

Cash used in financing activities was $21.3 millierthe six months ended December 31, 2008 as cauta cash provided by financing
activities of $11.0 million in the six months endedcember 31, 2007. This $32.3 million change wasarily attributable to the $20.0
million used during the six months ended Decemlie2808 to repurchase shares of our common staskignt to a plan approved by our
Board of Directors in June 2008.

Cash flows from financing activities include prodeeeceived from the exercise of stock options@urdhases of stock under our Employee
Stock Purchase Plan totaling $3.9 million and $dilion during the six months ended December 3D&8and 2007, respectively. These
amounts were offset by cash used to purchase &idakKill obligations under our Employee Stock Bhase Plan. Cash used to acquire stock
was $1.9 million and $0.9 million during the six ntlo periods ended December 31, 2008 and 2007, atbsly.

We believe that the combination of internally gerted funds, available bank borrowings and cashcaell equivalents on hand will provide
the required liquidity and capital resources nemgst fund ongoing operations, customary capital expenditurebt dervice obligations, a
other working capital requirements over the nexdlwe months. We are continuously analyzing ourtehptructure to ensure we have
sufficient capital to fund any future acquisitio@uver the longer term, our ability to generateisight cash flows from operations necessary
to fulfill the obligations under our Credit Facjfliand the Notes will depend on our future finanpitformance which will be affected by
many factors outside of our control.

Off-Balance Sheet Arrangements and Contractual Obgjations

We use off-balance sheet arrangements to finamckedse of operating facilities. With the exceptidma building acquired in connection with
an acquisition completed during the year ended 30n2004, we have financed the use of all of dficand warehouse facilities through
operating leases. Operating leases are also usidhze the use of computers, servers, phoneragsi@nd to a lesser extent, other fixed
assets, such as furnishings, that are obtainednnection with business acquisitions. We genersdlume the lease rights and obligations of
companies acquired in business combinations antihcenfinancing equipment under operating leas¢i thie end of the lease term

following the acquisition date. We generally do finance capital expenditures with operating leabasinstead finance such purchases with
available cash balances. For additional informategarding our operating lease commitments, se= hto our consolidated financial
statements for the year ended June 30, 2008 imtluideur Annual Report on Form 10-K for such peridte Credit Facility provides for
stand-by letters of credit aggregating up to $2sillilon that reduce the funds available under tlew®ving Facility when issued. As of
December 31, 2008, we had no outstanding lettecseafit. We have no other material off-balance sfirancing arrangements.

Iltem 3. Quantitative and Qualitative Disclosures About Market Risk

The interest rates on both the Term Loan and theIRieg Facility are affected by changes in maikétrest rates. We have the ability to
manage these fluctuations in part through intewsthedging alternatives in the form of interes¢ iswaps and caps. Our hedging
relationships are with three different financiadtitutions that have been impacted by recent matitities. If one of these financial
institutions defaults on its obligations under ewap or cap agreements, we would have to findretere methods to manage interest rate
fluctuations or review and modify our hedging sttat. We have no reason to expect any of theseutistis to default on their obligations. A
one percent change in interest rates on variabdedebt would have resulted in our interest expénostuating by $0.6 million and $1.2
million for the three and six months ended Decendier2008, respectively.

Approximately 3.1% and 4.1% of our total revenu¢hia six months ended December 31, 2008 and 266@ectively, was derived from our
international operations in the U.K. Our practic®ur international operations is to negotiate @mis in the same currency in which the
predominant expenses will be incurred, therebygaiihg the exposure to foreign currency exchangetdhtions. It is not possible to
accomplish this in all cases; thus, there is sdskethat profits will be affected by foreign curmnexchange fluctuations. As of December
2008, we held pounds sterling in the United Kingdeamivalent to approximately $6.3 million. Thisaalls us to better utilize our cash
resources on behalf of our foreign subsidiaries;ghy mitigating foreign currency conversion risks.
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Iltem 4. Controls and Procedures

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

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

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

The Company reports that no changes in its interoiadrols over financial reporting that have ma#yiaffected, or are reasonably likely to
materially affect, its internal control over finaalcreporting (as defined in Rules 13a-15(f) and-15(f) under the Exchange Act) occurred
during the three months ended December 31, 2008.
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PART Il
OTHER INFORMATION

Iltem 1. Legal Proceedings

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

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

Since the filing of Registrant’s report describéde, on October 17, 2008, CACI filed its briefentening in the plaintiffs’ appeal of the
decision by the United States District Court fa istrict of Columbia granting Titan’s summary gudent. The United States Court of
Appeals for the District of Columbia Circuit hadeduled oral arguments for February 10, 2009 relateCACI’'s appeal of the decision
denying its motion for summary judgment and therfiffis appeal of the decision granting Titan’snsmary judgment.

Ibrahim, et al. v. Titan Corp., et ¢

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

Since the filing of Registrant’s report describéde, on October 17, 2008, CACI filed its briefentening in the plaintiffs’ appeal of the
decision by the United States District Court fa istrict of Columbia granting Titan’s summary gudent. The United States Court of
Appeals for the District of Columbia Circuit haseduled oral arguments for February 10, 2009 releteCACI's appeal of the decision
denying its motion for summary judgment and therfiffis appeal of the decision granting Titan’snsmary judgment.

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

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

Since the filing of the Registrant’s report desedlabove, the United States District Court for@mtral District of California ordered the
transfer of the lawsuit to the United States Dist@ourt for the Eastern District of Virginia. Inugust 2008, the plaintiff dismissed the case
without prejudice.

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

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

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

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

Since the filing of the Registrant’s report desedtabove, on September 12, 2008, Mr. Dugan wasshsohfrom the case without prejudice.
On October 2, 2008, CACI filed a motion to disntiss case. On October 24, 2008, the court hearcaogaiment on CACI’s motion to
dismiss and motion to stay discovery. The countgd CACI's motion to stay discovery and has naétisgued a ruling on CACI's motion to
dismiss.

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

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

Since the filing of the Registrant’s report desedlabove, in August 2008, the plaintiff dismisdegl ¢ase without prejudice.

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

Item 1A. Risk Factors

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

ltem 2. Unregistered Sales of Equity Securities and Use Broceeds

Set forth below are equity securities purchasethduhe three months ended December 31, 2008 &r dodsatisfy our obligations under the
Employee Stock Purchase Plan:

Total Number of Shares Maximum Number of
Total Number Shares that May Yet Bt
Purchased As Part of
of Shares Average Price Publicly Announced Purchased Under the
Period Purchased Paid Per Share Programs Plans or Programs
October 200¢ 19,13¢ $ 48.6¢ 597,10¢ 152,89
November 200t — — —
December 200 — — — —
Total 19,13¢ $ 48.6¢ 597,10¢ 152,89
Item 3. Defaults Upon Senior Securities
None
Item 4. Submission of Matters to a Vote of Security Holder:

On November 19, 2008, CACI held its annual stoctrd’ meeting. The holders of at least 27,079,8@0es, or 90.02% of the total voting
power of the Company, were present at the meetimgpvesented by proxy, constituting a quorum. fitlewing matters were voted upon at
the meeting.
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Matter 1: That all of the nominees for the Board of Direstbe elected for one year terms. The voting, ¢iselt of which was that all
nominees were elected for one year terms, wast &srfebelow:

Nominee For Withheld % For
Dan R. Banniste 25,051,60. 2,028,05. 92.51
Paul M. Cofoni 26,334,38 745,27 97.2%
Gregory G. Johnsa 26,217,04 862,61¢ 96.81
Richard L. Leatherwoo 24,917,75 2,161,901 92.0Z
J.P. Londor 26,200,59 879,06+ 96.7F
James L. Pavil 26,484,78 594,87: 97.8(
Warren R. Phillips 26,300,81 778,84¢ 97.1%
Charles P. Revoil 24915,31 2,164,341 92.01

Matter 2: That the amendments to the Company’s 2006 Stozéntive Plan be approved. The voting, the regulthich was that the
amendments to the Company’s 2006 Stock Incentian Rere approved, was as set forth below:

For Against Abstain Total
Total Shares Vote 18,524,07 6,283,20. 57,32, 24,864,59

Matter 3: That Ernst & Young LLP be ratified as the Comparindependent Auditors for the current fiscal y&idre voting, the result of
which was that Ernst & Young LLP was ratified as @ompany’s Independent Auditors for the currestdi year, was as set forth below:

For Against Abstain Total
Total Shares Vote 27,005,76 58,07« 15,82¢ 27,079,65
Iltem 5. Other Information
None
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ltem 6. Exhibits
Filed with Incorporated by Reference
this Form
Exhibit No. Description 10-Q Form Filing Date Exhibit No.
3.1 Certificate of Incorporation of CACI Internationialc, as amended 10-K  September 13,2006 3.1
to date
3.2 Amended and Restated By-laws of CACI Internatidna) 8-K March 7, 2008 3.1
amended as of March 5, 20
4.1 Clause FOURTH of CACI International Inc’s Certifiecof 10K  September 13,2006 4.1
Incorporation incorporated above as Exhibit
4.2 The Rights Agreement dated July 11, 2003 betweeGICA 8-K July 11, 2003 4.1
International Inc and American Stock Transfer & §irAgreement
10.1 CACI International Inc Supplemental Executive Ratient Plan fc X
Paul M. Cofoni, President and Chief Executive Cfi
311 Section 302 Certification Paul M. Cofc X
31.2 Section 302 Certification Thomas A. Mutr X
32.1 Section 906 Certification Paul M. Cofc X
32.2 Section 906 Certification Thomas A. Mutr X
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SIGNATURES

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

CACI International Inc
Registran

Date: February 5, 2009 By: /s/ Paul M. Cofoni
Paul M. Cofoni
President, Chief Executive Officer and Director
(Principal Executive Officer

Date: February 5, 2009 By: /s/ Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice President, Chief Financial Officedalreasurer
(Principal Financial Officer

Date: February 5, 2009 By: /s/ Carol P. Hanna
Carol P. Hanni
Senior Vice President, Corporate Controller ande€Accounting
Officer
(Principal Accounting Officer
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R ESTATED SUPPLEMENTAL E XECUTIVE R ETIREMENT
P LAN FOR P AuL M. C oFONI

A RTICLE |

Purpose and Qualifications of Plan

1.1 Purpose The purpose of this Restated Supplemental Exez&etirement Plan (hereinafter, the “Plan”) iptovide certain

1.2

supplemental retirement and other related berfefitthe Executive as agreed to by the Company laadEkecutive at the time of his
employment. Such benefits are calculated to rest@réoss of certain benefits provided to the Exigelby his former company, which
benefits were reduced in amount due to the Exeg'stizarly termination of employment. The benefitduced are: (i) the Executive’s
benefit under the former company’s qualified pengitan, payable at normal retirement, which wasiced by 6% per year for each
year that termination occurred prior to age 65; @ijdhe Executiv’s benefit under the former company’s SERP (50%hefaverage of
the highest three (3) annual base salaries, reduc#te amount of primary Social Security bengityable at the time of determinatic
which was reduced by 5% for each year that terntinaiccurred prior to age 6

Qualifications of PlanThe Plan is not intended to meet the qualificatisquirements of Section 401(a) of the InternaldReie Code,
but is intended to meet the requirements of Sed@9A of the Internal Revenue Code. The Plan isrdanded arrangement providing
deferred compensation to an eligible employee whaart of a select group of management or hightgmensated employees of the
Company within the meaning of Sections 201, 30,401 of ERISA and exempt from the requirementBarts 2, 3, and 4 of Title | of
ERISA as ¢top ha” plan.

A RTICLE |l
Definitions
For the purposes of this Plan, the following teghall have the meanings indicated:

2.1
2.2
2.3

2.4
2.5

Board. “Boarc” means the Board of Directors of the Comp:
Change in Contrc. “Change in Contr” has the same meaning as is provided in the CA@fational, Inc 2006 Stock Incentive Pl

Committee “Committee” means the Compensation CommittedefBoard or other committee designated by the Bumadiminister
the Plan pursuant to Article

Company. “Compan” means CACI International In

Effective Date “Effective Date” means January 1, 2006. The effecdate of this Restated Supplemental Executiegr&ment Plan is
December 31, 200i



2.6 Employment Agreemer. The employment agreement by and between the Bxeand the Company, effective July 1, 20
2.7 Executive. “Executive’ means Paul M. Cofoni (date of birth October 14,8)9

2.8 Executive Service"Executive Service” means the Executive’s onggirgformance of the duties and responsibilitieBrefsident and
Chief Executive Officer of the Company, or the oimgoperformance of the duties and responsibilibesuch other executive position
that is at least equivalent (or more senior ie}itb the President, U.S. Operatic

2.9 Good Caus. “Good Caus” has the same meaning as is defined in the EmployAwmeement
2.10 Good Reaso. “Good Reasc” has the same meaning as is defined in the EmplayAgeement

2.11 Internal Revenue Codénternal Revenue Code” means the Internal Regedode of 1986, or any provision or section thehewéin
specifically referred to, as such Code, provisiosaction may from time to time be amended or alaReferences to the Internal
Revenue Code shall incorporate by reference alllagigns, rulings, procedures, releases and othstipn statements issued by the
Department of the Treasury or the Internal Revedemwice.

2.12 Normal Retirement Ag. “Normal Retirement Age” means, for purposes efblenefit in Section 4.1 hereof, age sixty-five)(&d for
purposes of the benefit in Section 4.2 hereof,sigg-two (62).

2.13 Normal Retirement Dat. “Normal Retirement Date” means, for purposeseflienefit in Section 4.1 hereof, the date on wttieh
Executive terminates employment with the Companyoafter attaining age sixty-five (65) and, forposes of the benefit in
Section 4.2 hereof, the date on which the Execuéwainates employment with the Company on or at&ining age six-two (62).

2.14 Period of Executive ServicéPeriod of Executive Service” means the numberarhplete calendar months of continuous Executive
Service, measured from the Effective Di

2.15 Retirement“Retirement” means the Executive’s terminatiammfremployment with the Company at the Executivddrmal Retiremer
Date.

2.16 Separation from Service or Separates fromi&ervSeparation from Service” means a separation fsemrice within the meaning of
Section 409A(a)(2)(A)(i) of the Internal Revenued@c

2.17 Spouse. “Spous” means Karen Cofoni (date of birth June 1, 19
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A RTICLE Il

Participation

3.1

Eligibility and Participatior.

a. Eligibility . Eligibility to participate in the Plan shall benited to the Executive
b. Participation. The Executiv's participation in the Plan was effective uponHfiective Date

A RTICLE IV
Benefits

4.1

4.2

4.3

4.4

Supplement for Lost Benefit Under Former ConypsuPension PlanSubject to the provisions of Section 4.7, if Ereecutive Separatt
from Service at or after his Normal Retirement Agel has been continuously employed in Executivei&esince the Effective Date,
the Company shall pay to the Executive and, ifghrgives the Executive, to the Spouse, the sunxtf-Bve thousand dollars
($65,000) each year until the later of the Exe@'s death and the Spor's death

Supplement for Lost Benefit Under Former ConypsuSERP. Subject to the provisions of Section 4.7, if Eheecutive Separates from
Service at or after his Normal Retirement Age aasl lbeen continuously employed in Executive Sersiicee the Effective Date, the
Company shall pay to the Executive the sum of ferght thousand six hundred dollars ($48,600) ga&ein until the Executive’s death
and, if the Spouse survives the Executive, the ey ghall pay to the Spouse the sum of twenty-floousand three hundred dollars
($24,300) per year beginning the year following Executive' s death and continuing until the Spc's death

Prorata Reduction in the Event of Early Terminatiofhe foregoing notwithstanding, if the Executiv@untarily Separates from
Service, is involuntarily Separated from Servideeotthan for Good Cause prior to attaining Normetilement Age, or the Executive
otherwise ceases to be employed in Executive Se(fac any reason other than Good Cause or de&t)tp attaining Normal
Retirement Age, then in lieu of any benefit undectibn 4.1 or 4.2 above, the Executive (and, theuSe if she survives the Executive)
shall receive a reduced amount determined by niyiltip the benefits payable under Sections 4.1 a@dBove by a fraction, the
numerator of which is the Period of Executive Seawiompleted by the Executive at the time the BvezBeparates from Service or
otherwise ceases to be employed in Executive Seraitd the denominator of which is the Period afdtitive Service the Executive
would have completed if he had remained employdekiecutive Service continuously through his NorRatirement Date

Death of the Executive Prior To Normal Retireini&ge. In the event the Executive dies prior to attagniNormal Retirement Age,

while employed in Executive Service, the Execuv@pouse, if living at such time, shall receiveaarount equal to the benefit that she
would have received under Section 4.3, if the Ekeelhad Separated from Service on the day bef@eate of his death and died one
day later.




4.5

4.6

4.7

4.8

4.9

Forfeiture of All Benefits for Termination f@&ood Cause Notwithstanding anything to the contrary, the &xéve shall forfeit all
benefits under this Plan in the event that the Etree is involuntarily Separated from Service favd@ Cause (whether before or after
attaining Normal Retirement Age

Change in Controlin the event the Executive is involuntarily Sextad from Service while he is serving in a positor above the
level of President, U.S. Operations of the Compoy not if he is serving in a lesser capacity wita Company) following a Change
Control, or in the event that the Executive voluihfeSeparates from Service (in any capacity wita Company) for Good Reason
following a Change in Control, the Executive ane 8pouse will be eligible to receive the full betsedefined in Sections 4.1 and 4.2
hereof, beginning as of the later of (i) the fulaly of the seventh month after Separation fromiSeyrer (ii) the date the Executive
attains Normal Retirement Ag

Commencement of Paymen®ayments under this Plan shall commence on teedé(i) the Executive’s Normal Retirement Age, o
(i) the first day of the seventh month after Sepian from Service (unless Separation from Seridahie to the Executive’s death, in
which case payments shall commence within thir@) (Bys thereafter). Notwithstanding the forgoimghe event of a Change in
Control (that qualifies as a change in control uriteas. Reg. §1.409A-3(i)(5)), if the Executives mt Separated from Service prior to
his Normal Retirement Age, payments shall commaemcthe Executives Normal Retirement Age. Subsequent annual paynséatkbe
made on the anniversary date of the Executive’sridbRetirement Age, death or Separation from Ser@idhichever event is
operative). To the extent that payments do not cenua until the first day of the seventh month afteparation from Service, the first
payment made to the Executive shall include theuarnthe Executive would have received, if paymett bommenced on the first day
of the month following Separation from Servi

Withholding; Payroll TaxesThe Company shall withhold from payments hereuadg taxes or other amounts required to be withhel
from such payments under local, state or fedeval

Payment to Guardiarf any person to whom a payment is due undePtha is found by the Company to be incompetenelgaon of
physical or mental disability, the Company shalléaghe right to cause the payments becoming daadb person to be made to another
for his or her benefit, without responsibility dfet Company to see to the application of such paggnand such payments will constit

a complete discharge of the liabilities of the Campwith respect theret

4.10 Payments Following Death of Executive and3peuse No payments shall be made to any person, trushiity under this Plan after

the death of the Executive and the Spouse. No lierséill be payable under the Plan to anyone aktaer the Executive and the Spo
(as specifically identified by name in Article &t their respective guardians, in the event of payor mental disability
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A RTICLE V

Administration

5.1

5.2

5.3

5.4

Committee; DutiesThe Plan shall be administered by the Commifteée. Committee shall have the authority to make,rammmterpret
and enforce all appropriate rules and regulationshfe administration of the Plan and decide oolkesany and all questions, including
interpretations of the Plan, as may arise in sulchimistration. A majority vote of the Committee mieens shall control any decisic

Agents and Delegatiorin the administration of this Plan, the Committeay, from time to time, (i) employ agents and date to them
such administrative duties as it sees fit, (ii)edrite administrative duties to an officer or empkowf the Company, and (iii) consult w
legal counsel who may be legal counsel to the Caoiyy

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

Indemnity of CommitteeThe Company shall indemnify and hold harmlessiteenbers of the Committee against any and all dlaim

loss, damage, expense or liability arising from aotjon or failure to act with respect to this Ptanaccount of such member’s service
on the Committee, except in the case of gross geggie or willful misconduc

A RTICLE VI

Informal Funding

6.1

6.2

General AssetsAll benefits in respect of the Executive undés fBlan shall be paid directly from the generaldsiof the Company or a

rabbi trust created for the purpose of informallpding the Plan, and other than such rabbi triisteated, no special or separate fund
shall be established and no other segregationset@shall be made to assure payment. Neithendbeuive nor the Spouse shall have
any right, title or interest whatever in or to anyestments that the Company may make to aid thepaay in meeting its obligation
hereunder. Nothing contained in this Plan, andatioa taken pursuant to its provisions, shall ezeatbe construed to create a trust of
any kind, or a fiduciary relationship, between @@mpany and the Executive or the Spouse. To thene#ttat any person acquires a
right to receive payments from the Company hereyradreh rights are no greater than the right afiegecured general creditor of the
Company

Rabbi Trust The Company may, at its sole discretion, estalaigrantor trust, commonly known as a rabbi trasta vehicle for

accumulating the assets needed to pay the promasafit, but the Company shall be under no obligato establish any such trust or
any other informal funding vehicl



A RTICLE VII
Claims Procedure

7.1 Filing a Claim Any controversy or claim arising out of or retagito the Plan shall be filed with the Committeaakitshall make all
determinations concerning such claim. Any decisigithe Committee denying such claim shall be inimgiand shall be delivered to
the Executive or the Spouse filing the cla“Claiman”).

a. In General Notice of a denial of benefits will be providedthin 90 days of the Committee’s receipt of thei@iant’s claim for
benefits. If the Committee determines that it nesfiitional time to review the claim, the Committei## provide the Claimant
with a notice of the extension before the end efitfitial 90-day period. The extension will notinere than 90 days from the end
of the initial 90-day period and the notice of exgi@n will explain the special circumstances tlegjuire the extension and the date
by which the Committee expects to make a deci:

b. Contents of Naticelf a claim for benefits is completely or partiatienied, notice of such denial shall be in writargl shall set
forth the reasons for denial in plain language. ibice shall (i) cite the pertinent provisionstioé Plan document and (ii) expla
where appropriate, how the Claimant can perfectthien, including a description of any additionadterial or information
necessary to complete the claim and why such na&tarinformation is necessary. The claim deniabalhall include an
explanation of the claims review procedures andithe limits applicable to such procedures, inahgda statement of the
Claiman’s right to bring a civil action under Section 502(&ERISA following an adverse decision on revit

7.2 Legal Action A Claimant may not bring any legal action relgtio a claim for benefits under the Plan unlessiantd the Claimant has
followed the claims procedures under the Plan ahdgsted his or her administrative remedies undeh slaims procedure

7.3 Discretion of CommitteeAll interpretations, determinations and decisiohthe Committee with respect to any claim shalhfiade in
its sole discretion, and shall be final and congleis

A rTICLE VIII
Termination, Suspension or Amendment

8.1 Termination, Suspension or Amendment of Plahe Company may not terminate, amend or susgenBlan at any time, in whole or
in part, unless such action is done with the writtensent of the Executive and the Spouse, ifdivin addition, any action that changes
the form or timing of benefits under the Plan ma@hply with Section 409A of the Internal Revenual€:

7



A RTICLE IX

Miscellaneous

9.1

9.2

9.3

Non-assignability. Neither the Executive nor the Spouse shall hayeright to commute, sell, assign, transfer, pledgicipate,

mortgage or otherwise encumber, transfer, hypotbemaconvey in advance of actual receipt the ansufnany, payable hereunder, or
any part thereof, which are, and all rights to vahéce, expressly declared to be unassignable amdamsferable. No part of the amou
payable shall, prior to actual payment, be sulifgstizure or sequestration for the payment ofdebts, judgments, alimony or sepai
maintenance owed by the Executive or the Spouseybther person, nor be transferable by operatidew in the event of the
Executive’s, the Spouse’s, or any other personékhgtcy or insolvency. It is the intention of tharties that no payments be made to
any person other than the Executive, the Spoutieedrrepresentatives described in Section

Not a Contract of Employme. This Plan shall not constitute a contract of eyplent between Company and the Executive. Nothi

this Plan shall give the Executive the right tar&ined in the service of Company or to interfeith the right of Company to disciplii
or discharge the Executive at any tir

Protective ProvisionsThe Executive shall cooperate with Company byighing any and all information requested by Comygan

order to facilitate the payment of benefits hereurnend by taking such physical examinations as 2oy may deem necessary and by
taking such other action as may be requested byp@oyn

9.4 Governing Law The provisions of this Plan shall be construed iaterpreted according to the laws of the Commaitheof Virginia

9.5

9.6

9.7

9.8

except as preempted by federal i

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

Notice. Any notice or filing required or permitted undbe Plan shall be sufficient if in writing and haaelivered or sent by registered
or certified mail. Such notice shall be deemed wias of the date of delivery or, if delivery is madaly mail, as of the date shown on the
postmark on the receipt for registration or cegdéifion. Mailed notice to the Committee shall bedied to the Company’s address.
Mailed notice to the Executive or the Spouse dtalllirected to the individu's last known address in Comp’s records

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

Compliance with Section 409l payments under this Plan shall be made ifmonance with the provisions of Section 409A of the
Internal Revenue Code. To t




9.9

extent that any provision of this Plan is subjeatiore than one interpretation or constructionhsarmbiguity shall be resolved in favor
of that interpretation or construction which is smtent with the provision complying with the applble provisions of Section 409A of
the Internal Revenue Code (including, but not lgdito the requirement that any payment made oruatod the Executives Separatio
from Service shall not be made earlier than thet business day of the seventh month followingEkecutive’s Separation from
Service, or if earlier the date of death of thedve). Any payment that is delayed in accordanitk the foregoing sentence shall be
made on the first business day following the exjgiraof such six (6) month perio

Tax Consequences of Paymenfie Executive understands and agrees that thgp@wymakes no representations as to the tax

consequences of any benefits provided hereundgdudiimg, without limitation, under Section 409Atbk Internal Revenue Code). The
Executive (or the Executive’s Spouse) is solelpoesible for any and all income, excise or othresamposed on the Executive or the
Spouse with respect to any benefits provided heleu

IN WITNESS WHEREOF, the undersigned executed tlist&ed Plan as of the 19th day of December, Zjtiftive as of

December 31, 2008.

CACI INTERNATIONAL INC

By: /s/ Arnold D. Morse
Its: SVP, CLO
Dated: December 22, 20l

EXECUTIVE

/s/ Paul M. Cofoni
Paul M. Cofoni




Exhibit 31.1
Section 302 Certification

[, Paul M. Cofoni, certify that:
1. I have reviewed this Quarterly Report on Forrl6f CACI International Inc;

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

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

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

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

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

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

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

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

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

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

Date: February 5, 2009

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




Exhibit 31.2
Section 302 Certification

I, Thomas A. Mutryn, certify that:
1. I have reviewed this Quarterly Report on Forrl6f CACI International Inc;

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

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

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

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

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

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

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

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

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

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

Date: February 5, 2009

/sl Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice President,
Chief Financial Officer and Treasurer
(Principal Financial Officer




Exhibit 32.1
Section 906 Certification

In connection with the quarterly report on FormQ®f CACI International Inc (the Company) for thed¢e months ended December
2008, as filed with the Securities and Exchange @@sion on the date hereof (the Report), the uigleed President and Chief Executive
Officer of the Company certifies, to the best af kinowledge and belief pursuant to 18 U.S.C. SedR50, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that

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

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

Date: February 5, 2009

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




Exhibit 32.2
Section 906 Certification

In connection with the quarterly report on FormQ®f CACI International Inc (the Company) for thed¢e months ended December
2008, as filed with the Securities and Exchange @@sion on the date hereof (the Report), the uigleed Executive Vice President and
Chief Financial Officer and Treasurer of the Compeaertifies, to the best of his knowledge and ligdiesuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@ydt of 2002, that:

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

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

Date: February 5, 2009

/sl Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice President,
Chief Financial Officer and Treasurer
(Principal Financial Officer




