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PART I
FINANCIAL INFORMATION

Item 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 operation
Interest expense and other,
Income before income tax
Income taxe:

Net income before noncontrolling interest in eagsiof joint venture
Noncontrolling interest in earnings of joint vers:

Net income attributable to CA(

Basic earnings per she

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

See Notes to Unaudited Condensed Consolidated EmlaBtatements

3

Three Months Ended

September 30,

2011 2010
$924,39!  $833,97:
634,93 589,47(
200,28: 179,32.
13,52¢ 13,08:
848,74 781,87:
75,65¢ 52,091

5,60( 5,83:
70,05¢ 46,26¢
27,94 17,43¢
42,11 28,82¢

27 (170)
$ 42,14( $ 28,65¢
$ 1.4¢ $ 0.9t
$ 141 $ 0.9

28,91°¢ 30,30¢

29,84 31,10
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CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(amounts in thousands, except per share data)

ASSETS

Current assett
Cash and cash equivalel
Accounts receivable, n
Prepaid expenses and other current a:

Total current asse

Goodwill

Intangible assets, n

Property and equipment, r

Other lon¢-term asset

Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:

Current portion of lon-term deb!

Accounts payabl

Accrued compensation and bene

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

Total liabilities

COMMITMENTS AND CONTINGENCIES
Shareholder equity:
Preferred stock $0.10 par value, 10,000 share®dnéil, no shares issu
Common stock $0.10 par value, 80,000 shares aatithréi0,446 and 40,273 shares issued, respec
Additional pait-in capital
Retained earning
Accumulated other comprehensive |
Noncontrolling interest in joint ventu
Treasury stock, at cost (14,042 and 10,077 shegsgectively.
Total shareholde’ equity
Total liabilities and sharehold¢ equity

See Notes to Unaudited Condensed Consolidated &mlieBtatements
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September 3C

June 30,

2011 2011
$ 28,58: $ 164,81
597,69¢ 573,04
48,08 44,21¢
674,36: 782,07¢
1,339,71. 1,266,28!
126,44( 108,10:
62,39 62,75¢
100,51° 100,91:
$2,303,42: $2,320,13.
$ 7,50( $ 7,50(
112,92° 98,89:
154,14 173,58t
174,79’ 157,24
449,37: 437,22:
528,49t 402,43
82,07¢ 68,12:
102,36¢ 102,73«
1,162,31. 1,010,51!
4,04t 4,02
506,06¢ 504,15t
980,63! 938,49!
(6,049 (3,119
2,65¢ 2,68¢
(346,244 (136,63)
1,141,171 1,309,611
$2,303,42. $2,320,13.
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CACI INTERNATIONAL INC

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(amounts in thousands)

Three Months Ended
September 30,

2011 2010
CASH FLOWS FROM OPERATING ACTIVITIES
Net income before noncontrolling interest in eagsiof joint venture $ 42,11 $ 28,82t
Reconciliation of net income before noncontrollingerest to net cash provided by operating acési
Depreciation and amortizatic 13,52¢ 13,08:
Non-cash interest expen 2,93¢ 2,742
Amortization of deferred financing cos 80¢ 74C
Stocl-based compensation expel 3,21z 4,90¢
Deferred income tax expen 8,55¢ 2,96¢
Undistributed earnings of unconsolidated joint vees (264) (319
Changes in operating assets and liabilities, neffett of business acquisitior
Accounts receivable, n (212,979 (14,924
Prepaid expenses and other as (2,619 (10,197
Accounts payable and other accrued expe 16,82¢ (23,340
Accrued compensation and bene (28,159 (22,247
Income taxes payable and receive 11,74( 16,90
Other liabilities (56¢) 8,58:
Net cash provided by operating activit 56,14% 7,73(
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (3,096 (3,309
Cash paid for business acquisitions, net of caghiesd (104,769 (387)
Investment in unconsolidated joint venture, — (4,96%)
Other (323 15¢
Net cash used in investing activiti (108,18) (8,507
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowings under bank credit faes| 328,00( —
Payments made under bank credit facili (204,879 (128,60
Proceeds from employee stock purchase 1,32t 1,507
Proceeds from exercise of stock optii 1,33 25¢
Repurchases of common stc (209,68() (17,767
Other 15¢E 13¢
Net cash used in financing activiti (83,73%) (144,469
Effect of exchange rate changes on cash and casaénts (457) 84:
Net decrease in cash and cash equiva (136,23Y) (144,39)
Cash and cash equivalents, beginning of pe 164,81 254,54:
Cash and cash equivalents, end of pe $ 28,58: $ 110,14¢
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid (received) during the period for incomess$, ne $ 7,361 $ (2,55))
Cash paid during the period for inter $ 90z $ 1,291
Non-cash financing and investing activitit
Landlorc-financed leasehold improvemel $ 982 504

See Notes to Unaudited Condensed Consolidated EmlaBtatements
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CACI INTERNATIONAL INC

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

Three Months Ended
September 30,

2011 2010
Net income before noncontrolling interest in eagsiof joint venture $42,11:  $28,82¢
Change in foreign currency translation adjustn (2,939 4,87%
Comprehensive incorn $39,17¢  $33,69¢

See Notes to Unaudited Condensed Consolidated &mleBtatements
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3.

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

Basis of Presentatic

The accompanying unaudited condensed consolidataddial statements of CACI International Inc antdsidiaries (CACI or the
Company) have been prepared pursuant to the mtesegulations of the Securities and Exchange Casion (SEC) and include the
assets, liabilities, results of operations and d¢lasts for the Company, including its subsidiargxl joint ventures that are more than 50
percent owned or otherwise controlled by the Corgp@ertain information and note disclosures norpniatiuded in the annual financ
statements prepared in accordance with U.S. génaaepted accounting principles (GAAP) have bemmlensed or omitted pursuar
those rules and regulations, although the Competigues that the disclosures made are adequatake the information presented not
misleading. All intercompany balances and transasthave been eliminated in consolidation.

Under ASC 855Subsequent Eventshe Company is required to assess the existenmecarrence of any events occurring after
September 30, 2011 that may require recognitiattismiosure in the financial statements as of andhfe three months ended
September 30, 2011. The Company has evaluatedeaaiteand transactions that occurred after Septe@ihe011, and found that duri
this period it did not have any subsequent evaagasiring financial statement recognition.

The carrying amounts of cash and cash equivalaot®unts receivable, accounts payable and amawitgled in other current assets
current liabilities that meet the definition ofiadncial instrument approximate fair value becaafg¢he short-term nature of these
amounts. The fair value of the Company’s debt anting as of September 30, 2011 under its banktdemility approximates its
carrying value. The fair value of the Company’stdatder its bank credit facility was estimated gsimarket data on companies with a
corporate rating similar to CACI’s that have redgpriced credit facilities. The fair value of tiGompany’s $300.0 million of 2.125
percent convertible senior subordinated notes tsMegy 16, 2007 and that mature on May 16, 2014 ibes) is based on quoted mal
prices. See Note 5.

In the opinion of management, the accompanying ditea condensed consolidated financial statemeffiisct all adjustments and
reclassifications (all of which are of a normakuging nature) that are necessary for fair pregent for the periods presented. It is
suggested that these unaudited consolidated fiakesteitements be read in conjunction with the addibnsolidated financial statements
and the notes thereto included in the Companyéstatnnual report to the SEC on Form 10-K for tha&ryended June 30, 2011. The
results of operations for the three months endgdeBeber 30, 2011 are not necessarily indicativih@fresults to be expected for any
subsequent interim period or for the full fiscahye

Certain reclassifications have been made to thor period’s financial statements to conform to ¢herent presentation.

New Accounting Pronouncemer

In June 2011, the FASB issued ASU No. 2011Rgsentation of Comprehensive IncofASU 2011-05) which amends ASC Topic 220,
Comprehensive Incomé his accounting update requires companies tceptake total of comprehensive income, the compisnaémet
income, and the components of other comprehensoarie either in a single continuous statement ofgrehensive income or in two
separate but consecutive statements. ASU 2011 €feistive for the Company beginning July 1, 20IRe adoption of ASU 2011-05

will impact disclosures only and will not impacet&ompany’s financial position or results of opierss.

In September 2011, the FASB issued ASU No. 2011r@8ngibles-Goodwill and Other (Topic 350): Testi@godwill for Impairment
(ASU 2011-08), which simplifies how an entity tegteodwill for impairment. The amendments permitatity to first assess qualitative
factors to determine whether it is necessary téopmrthe two-step quantitative goodwill impairmeast. Accordingly, an entity will no
longer be required to calculate the fair value cé@orting unit in the step one test unless thiyedétermines, based on a qualitative
assessment, that it is more likely than not tisataitr value is less than its carrying amount. AZ111-08 is effective for annual and
interim goodwill impairment tests performed forcld years beginning after December 15, 2011, wathyeadoption permitted. The
adoption of this ASU is not expected to signifidaminpact the Company’s consolidated financial esta¢nts.

Acquisitions

During the three months ended September 30, 2B&XCompany completed the acquisitions of Pangi&ii@ogies, LLC (Pangia) and
Paradigm Holdings, Inc., the parent of Paradignutmis Corporation (Paradigm). Pangia is a

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

software engineering services company that provielgsnical solutions in the areas of computer nekvaperations, information
assurance, mission systems, software and systeagiteening, and IT infrastructure support. Paradovides cybersecurity and
enterprise IT solutions to clients in federal dasil agencies, the Department of Defense, and te#iggnce Community. The combined
purchase consideration to acquire these two corapamas $102.5 million. The Company has completedaluation of the businesses
acquired and has recognized fair values of thesssguired and liabilities assumed. The Compagyatiacated $75.6 million to
goodwill and $27.2 million to other intangible assgrimarily customer contracts. The acquired hesses generated $8.0 million of
revenue from their dates of acquisition (July 112@r Pangia and September 1, 2011 for Paradigroygh September 30, 2011.

4. Intangible Asset
Intangible assets increased due to the acquisifitivo businesses (see Note 3) and consisted dbtlosving (in thousands):

September 3C
June 30,
2011 2011
Customer contracts and related customer relatipashi $ 317,74 $291,17-
Acquired technologie 27,17 27,17
Covenants not to compe 3,401 3,07(
Other 1,641 1,637
Intangible assel 349,96( 323,05¢
Less accumulated amortizati (223,52() (214,956
Total intangible assets, n $ 126,44( $ 108,10:

Intangible assets are primarily amortized on arelgcated basis over periods ranging from 12 torh@@ths. The weighted-average
period of amortization for all customer contraatsl @elated customer relationships as of Septembe2(®L1 is 8.6 years, and the
weighted-average remaining period of amortizat®on.# years. The weighted-average period of anatioiz for acquired technologies as
of September 30, 2011 is 6.7 years, and the walggaterage remaining period of amortization is Garg.

Expected amortization expense for the remaind#nefiscal year ending June 30, 2012, and for e&the fiscal years thereafter, is as
follows (in thousands):

Fiscal year ending June 30, Amount

2012 (nine months) $ 24,66¢
2013 25,93¢
2014 21,64
2015 16,50¢
2016 11,81«
Thereaftel 25,86
Total intangible assets, n $126,44(
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

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

September 3C
June 30,
2011 2011

Convertible notes payab $ 300,00( $300,00(
Bank credit facility- Term Loan 144,37" 146,25(
Bank credit facility- Revolving Facility 125,00( —
Principal amount of lor-term debt 569,37! 446,25(
Less unamortized discou (33,379 (36,319
Total lon¢-term debt 535,99¢ 409,93
Less current portio (7,500 (7,500
Long-term debt, net of current portic $ 528,49t $402,43

Bank Credit Facility

The Company has a $750.0 million credit facilitygtCredit Facility), which consists of a $600.0limil revolving credit facility (the
Revolving Facility) and a $150.0 million term loé&he Term Loan). The Revolving Facility has sulifties of $50.0 million for same-
day swing line loan borrowings and $25.0 milliom $¢tand-by letters of credit. The Credit Facilitpsventered into on October 21, 2010
and replaced the Company’s then outstanding team é&md revolving credit facility.

The Revolving Facility is a secured facility tharmits continuously renewable borrowings of up&0E0 million, with an expiration
date of October 21, 2015. As of September 30, 20ELCompany had $125.0 million outstanding untderRevolving Facility and no
outstanding letters of credit. The Company paysaxterly facility fee for the unused portion of tRevolving Facility.

The Term Loan is a five-year secured facility ungaich principal payments are due in quarterlyafistents of $1.9 million through
December 31, 2013 and $3.8 million from Januar30lL4 through September 30, 2015, with the balanedrmfull on October 21, 2015.

At any time and so long as no default has occuttedCompany has the right to increase the Ternm lood&evolving Facility in an
aggregate principal amount of up to $200.0 millidth applicable lender approvals. The Credit Facik available to refinance existing
indebtedness and for general corporate purposgading working capital expenses and capital exjiares.

The interest rates applicable to loans under tleeliCFacility are floating interest rates thatthee Companys option, equal a base rate
Eurodollar rate plus, in each case, an applicalallgm based upon the Company’s consolidated tet@rhge ratio. As of September 30,
2011, the effective interest rate, excluding tHfeatfof amortization of debt financing costs, foe butstanding borrowings under the
Credit Facility was 2.24 percent.

The Credit Facility requires the Company to compith certain financial covenants, including a manimsenior secured leverage ratio,
a maximum total leverage ratio and a minimum figbdrge coverage ratio. The Credit Facility alsdudes customary negative
covenants restricting or limiting the Company’sliépto guarantee or incur additional indebtedngsant liens or other security interests
to third parties, make loans or investments, tiema$sets, declare dividends or redeem or repeasgstal stock or make other
distributions, prepay subordinated indebtednesseagdge in mergers, acquisitions or other busic@sinations, in each case except as
expressly permitted under the Credit Facility. Sittee inception of the Credit Facility, the Compéag been in compliance with all of
the financial covenants. A majority of the Compangssets serve as collateral under the Creditityacil

The Company capitalized $6.0 million of debt issteanosts associated with the origination of thed®feacility. All debt issuance costs
are being amortized from the date incurred to #tpgration date of the Credit Facility. The unamzetl balance of $4.6 million at
September 30, 2011 is included in other assets.
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

Convertible Notes Payable

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

Holders may convert their notes at a conversiom 0a18.2989 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
equal to 130 percent of the applicable conversiaredor at least 20 trading days in the perio@@fconsecutive trading days ending on
the last trading day of the preceding fiscal quaggduring the five consecutive business dayqueiinmediately after any ten
consecutive trading day period (the note measurep@iod) in which the average of the trading ppee $1,000 principal amount of
convertible note was equal to or less than 97 pemkthe average product of the closing price share of the Comparg/common stoc
and the conversion rate of each date during the metasurement period; 3) upon the occurrence tdinerorporate events constituting a
fundamental change, as defined in the indenturempivg the Notes; or 4) during the last three-mg@tiod prior to maturity. CACl is
required to satisfy 100 percent of the principabant of these notes solely in cash, with any amsahbve the principal amount to be
satisfied in common stock. As of September 30, 20bhe of the conditions permitting conversiont Notes had been satisfied.

In the event of a fundamental change, as defin¢deiindenture governing the Notes, holders mayireghe Company to repurchase the
Notes at a price equal to the principal amount plusaccrued interest. Also, if certain fundameakelnges occur prior to maturity, the
Company will in certain circumstances increasecthieversion rate by a number of additional shareoofmon stock or, in lieu thereof,
the Company may in certain circumstances electijiosathe conversion rate and related conversidigatinn so that these notes are
convertible into shares of the acquiring or summvcompany. The Company is not permitted to redienNotes.

The Company separately accounts for the liabilitgf the equity (conversion option) components ofNloges and recognizes interest
expense on the Notes using an interest rate istdtiecomparable debt instruments that do notaiartonversion features. The effective
interest rate for the Notes excluding the conversiption was determined to be 6.9 percent.

The fair value of the liability component of the tde was calculated to be $221.9 million at May28)7, the date of issuance. The
excess of the $300.0 million of gross proceeds the$221.9 million fair value of the liability cgronent, or $78.1 million, represents
fair value of the equity component, which was releak; net of income tax effect, as additional paiddpital within shareholders’ equity.
This $78.1 million difference represents a debtalisit that is amortized over the seven-year terth@fNotes as a non-cash component
of interest expense. The components of interestresgrelated to the Notes were as follows (in thods):

September 30
2011 2010
Coupon interest $1,59¢ $1,594
Non-cash amortization of discou 2,93¢ 2,74z
Amortization of issuance cos 20E 20E
Total $4,73: $4,541

The balance of the unamortized discount as of &dpte 30, 2011 and June 30, 2011, was $33.4 milliah$36.3 million, respectively.
The discount will continue to be amortized as addél, non-cash interest expense over the remateimg of the Notes (through May 1,
2014) using the effective interest method as falldim thousands):

Amount Amortized

Fiscal year ending June 30 During Period
2012 (nine months $ 9,08¢
2013 12,86¢
2014 11,422
$ 33,37¢

10
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

The fair value of the Notes as of September 3012@ds $334.8 million based on quoted market values.

The contingently issuable shares were not include€ZACI’s diluted share count for the three monghsled September 30, 2011 or 2010
because CACS average stock price during those periods wasabisle conversion price. Of total debt issuancescos$7.8 million, $5.
million is being amortized to interest expense @aren years. The remaining $2.0 million of debtigce costs attributable to the
embedded conversion option was recorded in additijpaid-in capital. Upon closing of the sale of M&tes, $45.5 million of the net
proceeds was used to concurrently repurchase dhemshares of CACI's common stock.

In connection with the issuance of the Notes, thenfany purchased in a private transaction at aafd&4.4 million call options (the
Call Options) to purchase approximately 5.5 millglrares of its common stock at a price equal tadimeersion price of $54.65 per
share. The cost of the Call Options was recordexdragluction of additional paid-in capital. The I@ptions allow CACI to receive
shares of its common stock from the counterpaeipgl to the amount of common stock related te#oess conversion value that CACI
would pay the holders of the Notes upon conversion.

For income tax reporting purposes, the Notes aadCtil Options are integrated. This created anmaigssue discount for income tax
reporting purposes, and therefore the cost of tile@ptions is being accounted for as interest agpever the term of the Notes for
income tax reporting purposes. The associated irdambenefit of $32.8 million to be realized focome tax reporting purposes over
the term of the Notes was recorded as an increaa@ditional paid-in capital and a long-term deddrtax asset. The majority of this
deferred tax asset is offset in the Company’s lwalaheet by the $30.7 million deferred tax liapiissociated with the non-cash interest
expense to be recorded for financial reporting pses.

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

On a combined basis, the Call Options and the Wtsrare intended to reduce the potential dilutib@ACI's common stock in the eve
that the Notes are converted by effectively indreathe conversion price of these notes from $5406868.31. The Call Options are anti-
dilutive and are therefore excluded from the catiah of diluted shares outstanding. The Warrarlls@sult in additional diluted shares
outstanding if CACI's average common stock priceesds $68.31. The Call Options and the Warrantseparate and legally distinct
instruments that bind CACI and the counterpartig$adave no binding effect on the holders of thegdot

JV Bank Credit Facility

eVenture Technologies LLC (eVentures), a joint vemtbetween the Company and ActioNet, Inc., entarda $1.5 million revolving
credit facility (the JV Facility). The JV Facilitwas a fouryear, guaranteed facility that permited continupushewable borrowings of |
to $1.5 million with an expiration date of the éest of September 14, 2011; the date of any res&te refinancing, or replacement of
Credit Facility without the lender acting as théesand exclusive administrative agent; or termovatf the Credit Facility. The JV
Facility expired on September 14, 2011. eVentussbrio borrowings outstanding under the JV Faadilitying the three months ended
September 30, 2011.

The aggregate maturities of long-term debt at $epéz 30, 2011 are as follows (in thousands):

Twelve months ending September

2012 $ 7,50C
2013 7,50(
2014 313,12!
2015 15,00(
2016 226,25(

569,37!
Less unamortized discou (33,379
Total lon¢-term debt $535,99¢

11
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)
6. Commitments and Contingenci
General Legal Matters

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

Iraq | nvestigations

On April 26, 2004, the Company received informatiodgicating that one of its employees was idertifie a report authored by U.S.
Army Major General Antonio M. Taguba as being cartad to allegations of abuse of Iragi detaineghe@aAbu Ghraib prison facility. T
date, despite the Taguba Report and the subsegtiesiked Fay Report addressing alleged inapprapciatduct at Abu Ghraib, no
present or former employee of the Company has b#wmmally charged with any offense in connectioitwthe Abu Ghraib allegations.

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

Government Contracting

Payments to the Company on cost-plus-fee and tmden@aterials contracts are subject to adjustmeaon @udit by the Defense Contract
Audit Agency (DCAA). The DCAA is currently in thegcess of auditing the Company’s incurred cost sskions for the year ended
June 30, 2006. In the opinion of management, adjitstments that may result from audits not yetmeted or started are not expected
to have a material effect on the Company’s findnuisition, results of operations, or cash flowsreesCompany has accrued its best
estimate of potential disallowances. Additionatlye DCAA continually reviews the cost accountingl ather practices of government
contractors, including the Company. In the courfsthase reviews, cost accounting and other issteeglantified, discussed and settled.

In December 2010, the Defense Contract Managemgahéy (DCMA) issued a letter to the Company wishdigtermination that the
Company improperly allocated certain legal costsiired arising out of the Company’s work in Iragrfr 2003 to 2005. The Company
does not agree with the DCMA's findings and, on &ha®, 2011, filed a Notice of Appeal in the Armesh8ces Board of Contract
Appeals. The Company’s appeal is pending. The Cagnpas accrued its current best estimate of thenpiel outcome within its
estimated range of zero to $2.9 million.

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

Three Months Ended

September 30,
2011 2010
Stock-based compensation included in indirect costs allithg expenses
Non-qualified stock option and stock settled stock ap@tion right (SSAR
expense $ 60€ $1,38i
Restricted stock and restricted stock unit (RSpesse 2,60¢ 3,51¢
Total stocl-based compensation expel $ 3,212 $4,90¢
Income tax benefit recognized for st-based compensation expel $1,281 $1,85¢

Under the terms of its 2006 Stock Incentive Plae @006 Plan), the Company may issue, among othensgualified stock options,
restricted stock, RSUs, SSARs, and performancedsyaollectively referred to herein as equity instents. During the periods preser
all equity instrument grants were made in the foffRSUs. Other than performance-based RSUs whintagoa market-based element,
the fair value of RSU grants were determined basethe closing price of a share of the Companytaroon stock on the date of grant.
The fair value of RSUs with market-based vestirajuiees was also measured on the grant date, budev&sso using a binomial lattice
model.
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

Annual grants under the 2006 Plan are generallyeniathe Company’s key employees during the fiustrtgr of the Company’s fiscal
year and to members of the Company’s Board of Borsauring the second quarter of the Compafigcal year. With the approval of
Chief Executive Officer, the Company also issuasitggnstruments to strategic new hires and to eygés who have demonstrated
superior performance. In September 2011, the Coynpeaale its annual grant to its key employees ctingisf 721,540 Performance
Restricted Stock Units (PRSUSs), representing theimmam amount which could be earned. The PRSUsubjest to both performance
and market conditions. No PRSUs will be earnetéflet After Tax Profit for the fiscal year endihgne 30, 2012 is less than the Net
After Tax Profit for the fiscal year ended June 2011. The number of PRSUs earned by the grantdepisndent on the increase or
decrease of the 90 calendar day average pricehpeg sf common stock of the Company for the peeioded September 1, 2011
compared to the 90 calendar day average pricehaee ®f common stock of the Company for the peeioding September 1, 2012. In
addition to the performance and market condititimste is a service vesting condition which stipedahat 50 percent of the award will
vest on the third anniversary of the grant dateZhgdercent of the award will vest on the fourthigersary of the grant date, in both
cases dependent upon continuing service by thaaggas an employee of the Company, unless theegrameligible for earlier vesting
upon retirement, as defined.

The total number of shares authorized by sharetofde grants under the 2006 Plan is 10,950,008 & ptember 30, 2011. The
aggregate number of grants that may be made maedxbis approved amount as forfeited SSARSs, siptikns, restricted stock and
RSUs, and vested but unexercised SSARs and stdidnsphat expire, become available for future ¢gaAs of September 30, 2011,
cumulative grants of 12,229,684 equity instrumemderlying the shares authorized have been awaathel??,476,399 of these
instruments have been forfeited.

Activity related to SSARs/non-qualified stock optiopand RSUs/restricted shares issued under theP2@06iuring the three months
ended September 30, 2011 is as follows:

SSARs/
Non-
qualified
Stock RSUs/
Options Restricted Share:
Outstanding, June 30, 2011 2,110,30. 1,322,10:
Granted — 741,19:
Exercised/Issue (34,330 (232,30¢)
Forfeited/Lapse! (6,380 (183,72Y)
Outstanding, September 30, 2( 2,069,59. 1,647,26.
Weighted average grant date fair value for RSUsiotsd
shares $ 46.3:

As of September 30, 2011, there was $2.7 milliototdl unrecognized compensation cost related #®R33and stock options scheduled
to be recognized over a weighted average peridd3®years, and $32.4 million of total unrecognizethpensation cost related to
restricted shares and RSUs scheduled to be re@mhoizr a weighted-average period of 2.8 years.
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

Earnings Per Sha

ASC 260,Earnings Per Shar@ASC 260), requires dual presentation of basic and dilutediegs per share on the face of the income
statement. Basic earnings per share exclude dilatial are computed by dividing income by the weidlgverage number of common
shares outstanding for the period. Diluted earnpegsshare reflect potential dilution that coul@arcif securities or other contracts to
issue common stock were exercised or converteccimtamon stock. Using the treasury stock methodtetil earnings per share include
the incremental effect of SSARSs, stock optionstrieted shares, and those RSUs that are no londpgect to a market or performance
condition. The PRSUs granted in September 201 &xieided from the calculation of diluted earnings phare as the underlying shares
are considered to be contingently issuable sh@lese shares will be included in the calculatiodihfted earnings per share beginning
in the first reporting period in which the perfonnea metric is achieved. The chart below shows #eutation of basic and diluted
earnings per share (in thousands, except per shaoents):

Three Months Ended
September 30,

2011 2010
Net income attributable to CA( $42,14( $28,65¢
Weighted average number of basic shares outstaadirigg the periot 28,91¢ 30,30«
Dilutive effect of SSARs/stock options and RSUghieted shares afte

application of treasury stock meth 927 79€
Weighted average number of diluted shares outstgrdliring the perio 29,84: 31,102
Basic earnings per she $ 1.4¢€ $ 0.9t
Diluted earnings per sha $ 141 $ 0.92

On August 29, 2011, we entered into an accelewtiade repurchase agreement with Bank of America B6fA), under which we paid
$209.7 million for 4 million shares of our commadock. Our effective per share purchase price vélbsed generally on the average of
the daily volume weighted average prices per sbhoair common stock, less a discount, calculatethdwan averaging period which
began August 25, 2011 and will last up to elevemtins

The total amount ultimately paid for these shariéisnet be known until the averaging period endd arfinal settlement occurs. Upon
final settlement, we will either receive a settlenamount or be required to remit a settlement amjon cash or common stock, at our
option. We recorded the $209.7 million payment &d/as treasury stock in our consolidated balameesas of September 30, 2011.

Shares outstanding during the three months endgi@i®ber 30, 2011, reflect the repurchase of shH€ACI’s common stock under t
accelerated share repurchase agreement describeel ahd other share repurchase programs approvi lifompany’s Board of
Directors. Shares outstanding during the three hwehded September 30, 2010 reflect the repurdiaderes under other approved
share repurchase programs.

Income Taxe:

The Company is subject to income taxes in the Bn8.various state and foreign jurisdictions. Tatutes and regulations within each
jurisdiction are subject to interpretation and riegjthe application of significant judgment. ThenQmany is currently under examination
by three state jurisdictions and one foreign judsdn for years ended June 30, 2003 through JOn@@09. The Company does not
expect the resolution of these examinations to laaveterial impact on its results of operationsafiicial condition or cash flows.

The Companys total liability for unrecognized tax benefitsafsSeptember 30, 2011 and June 30, 2011 was $@iémand $5.9 million
respectively. Of the $6.1 million unrecognized keenefit at September 30, 2011, $2.2 million, ifogeized, would impact the Compary’
effective tax rate.

Business Segment Informati

The Company reports operating results and finamizitd in two segments: domestic operations andnatienal operations. Domestic
operations provide professional services and inédion technology solutions to its customers. Itstomers are primarily U.S. federal
government agencies. The Company does not meastgeue or profit by its
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

major service offerings, either for internal managet or external financial reporting purposest aould be impractical to do so. In
many cases more than one offering is provided uadgmgle contract, to a single customer, or bingls employee or group of
employees, and segregating the costs of the sevffieengs in situations for which it is not reqeidt would be difficult and costly. The
Company also serves customers in the commerciadtatel and local government sectors and, from toniene, serves a number of
agencies of foreign governments. The Company plesgsgoyees in locations around the world in suppbits clients. International
operations offer services to both commercial ang-dds. government customers primarily through then@any’s data information and
knowledge management services, business systent®oae| and enterprise IT and network servicessliofebusiness. The Company
evaluates the performance of its operating segniessd on net income. Summarized financial infoionatoncerning the Company’s
reportable segments is as follows (in thousands):

Domestic International Total
Three Months Ended September 30, 201
Revenue from external custom: $896,72: $ 27,67 $924,39!
Net income attributable to CAC( 40,39 1,74¢ 42,14(
Three Months Ended September 30, 201
Revenue from external custom: $805,73! $ 28,23t $833,97:
Net income attributable to CAC( 27,10¢ 1,55(C 28,65t

Fair Value of Financial Instrumen

ASC 820,Fair Value Measurements and Disclosuretefines fair value, establishes a framework feasuring fair value and expands
disclosures about fair value measurements. Faileviglthe price that would be received to sellssetor paid to transfer a liability
between market participants in an orderly transactThe market in which the reporting entity wosédl the asset or transfer the liability
with the greatest volume and level of activity floe asset or liability is known as the principalrke. When no principal market exists,
the most advantageous market is used. This is #rkahin which the reporting entity would sell theset or transfer the liability with the
price that maximizes the amount that would be kexedr minimizes the amount that would be paidr Falue is based on assumptions
market participants would make in pricing the asseiability. Generally, fair value is based onsebvable quoted market prices or
derived from observable market data when such nhariees or data are available. When such pricésputs are not available, the
reporting entity should use valuation models.

The Company'’s financial assets and liabilities rded at fair value on a recurring basis are categdased on the priority of the inputs
used to measure fair value. The inputs used in unigggsfair value are categorized into three levassfollows:

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

» Level 2 Inputs — unadjusted quoted prices for simalssets and liabilities in active markets, quatgécks for identical or similar assets
and liabilities in markets that are not active,utgother than quoted prices that are observabtkirgputs derived from or corroborated
by observable market da

» Level 3 Inputs— amounts derived from valuation models in which wg@vkable inputs reflect the reporting er's own assumptior
about the assumptions of market participants tlwatldvbe used in pricing the asset or liabil
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As of September 30, 2011, the Company’s finanaistruments measured at fair value included nonesatp owned life insurance

(COLI) money market investments and mutual fundd lrethe Company’s supplemental retirement savjlga (the Supplemental
Savings Plan) and contingent consideration in cotime with business combinations completed durirgytear ended June 30, 2010. The
following table summarizes the financial assets lafilities measured at fair value on a recurtiagis as of September 30, 2011 and
June 30, 2011, and the level they fall within tai ¥alue hierarchy (in thousands):

September 3C
Financial Statemen Fair Value June 30,
2011 2011
Description of Financial Instrument Classification Hierarchy Fair Value
Non-COLI assets held in connection with the Suppleme®avings
Plan Longtermasse Levell $  6,73¢ $ 6,514
Contingent Consideratic Current liability Level3 $ 20,17« $20,83¢

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

All three acquisitions completed during the yeatezhJune 30, 2010 contained provisions requiriagttre Company pay contingent
consideration in the event the acquired business@igved certain specified earnings results dutiegwo year periods subsequent to
each acquisition. The Company determined the firevof the contingent consideration as of eachiiaitgpn date using a valuation
model which included the evaluation of all possitlecomes and the application of an appropriateodist rate. At the end of each
reporting period, the fair value of the contingeonsideration is remeasured and any changes amaegtin indirect costs and selling
expenses. During the three months ended Septerib20B81, this remeasurement resulted in a $0.7omitlecrease in the liability
recorded. For the three months ended Septemb@030, this remeasurement resulted in a $1.7 milticrease in the liability recorded.

12. Subsequent Even
Acquisitions

On October 3, 2011, the Company acquired 100 peafehe outstanding membership units of AdvancetjfRams Group, LLC (APG),
provider of Oracle @&usiness services in the federal market. The pgechansideration to acquire APG was approximatéé:Gmillion.
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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 intdgul to be forward-looking statements as
that term is defined in the Private Securitiesdation Reform Act of 1995. Such statements areestithp factors that could cause actual results
to differ materially from anticipated results. Tlaetors that could cause actual results to diffatamally from those anticipated include, but are
not limited to, the following: regional and natide&onomic conditions in the United States and gllgk{including the impact of uncertainty
regarding U.S. debt limits and actions taken relgitereto); terrorist activities or war; changeiterest rates; currency fluctuations; signific
fluctuations in the equity markets; changes ineaftective tax rate; valuation of contingent cons&i®n in connection with business
combinations; failure to achieve contract awardsannection with re-competes for present businedgoa competition for new business; the
risks and uncertainties associated with clientré@gtin and purchases of new products and/or syveontinued funding of U.S. government or
other public sector projects, based on a changpending patterns, or in the event of a prioritgchéor funds, such as homeland security, the
war on terrorism, or an economic stimulus packagegrnment contract procurement (such as bid pratell business set asides, loss of
work due to organizational conflicts of interedt.pand termination risks; the results of governtriavestigations into allegations of improper
actions related to the provision of services inpaurpof U.S. military operations in Iraq; the rasubf government audits and reviews conducted
by the Defense Contract Audit Agency, the Defensetfact Management Agency, or other government#tienwith cognizant oversight;
individual business decisions of our clients; payadshifts in technology; competitive factors swashpricing pressures and/or competition to
hire and retain employees (particularly those wehurity clearances); market speculation regardimgcontinued independence; material
changes in laws or regulations applicable to owinmsses, particularly in connection with (i) goweent contracts for services, (ii) outsourc

of activities that have been performed by the gowemt, and (iii) competition for task orders un@vernment Wide Acquisition Contracts
(GWACs) and/or schedule contracts with the Gernseavices Administration; the ability to successfutitegrate the operations of our recent
and any future acquisitions; our own ability to i@ole the objectives of near term or long rangermss plans; and other risks described in our
Securities and Exchange Commission filings.

Overview

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

We are a leading provider of professional servarasinformation technology solutions to the U.Sregament. We derived 93.8 percent and
95.1 percent of our revenue during the three moatised September 30, 2011 and 2010, respectively, dontracts with U.S. government
agencies. These were derived through both primesabdontractor relationships. We also provide ses/to state and local governments and
commercial customers. Our major service offeringsas follows:

» Enterprise IT and network servic- We support our clien’ critical networked operational missions by provgiailored en-to-end
enterprise information technology services fordesign, establishment, management, security angitiqes of client infrastructure. Our
operational, analytic, consultancy and transforameti services effectively use industry best prastiand standards to enable and optimize
the full life cycle of the networked environmemhgrove customer service, improve efficiency, artlioe total cost and complexity of lar
geographically dispersed operatio

» Data, information and knowledge management servid&e deliver a full spectrum of solutions and segsithat automate the knowledge
management life cycle from data capture througbrinftion analysis and understanding. We providerserially-based products, custom
solutions development, and operations and maintEns@rvices that facilitate information sharingr @dormation technology solutions are
complemented by a suite of analytical expertis@euofferings for our U.S. government Intelligeri@emmunity, Department of Defense
(DoD), Department of Justice (DoJ), and HomelancLi8t/ customers

» Business system solutio— We provide solutions that address the full spectofimequirements in the financial, procurement, haoi
resources, healthcare, supply chain and other éssidomains. Our solutions employ an integrateskefnctional approach to maximize
investments in existing systems, while leveraghmgpotential of advanced technologies to implememt, high payback solutions. Our
offerings include services, consulting and softwdeeelopment/integration that support the full ifecle of commercial technology
implementation from blueprint through applicatiarsinment
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» Logistics and material readiness servi- We offer a full suite of solutions and service offigs that plan for, implement, and control
efficient and effective flow and storage of gocgksvices, and information in support of U.S. goweent agencies. We develop and manage
logistics information systems, specialized simolatand modeling toolsets, and provide logisticdreying services. Our operational
capabilities span the supply chain, including adedogistics planning, demand forecasting, totaéasisibility (including the use of Radio
Frequency Identification technology), and life @/support for weapons systems. Our logistics sesvace a critical enabler in support of
defense readiness and combat sustainability obgesc

» CA4ISR solutions and servicedNVe provide rapid response services in support tfami missions in a coordinated and controlledragienal
setting. We support the military efforts to ensdedivery and sustainment of integrated, enterpnigte, Command, Control,
Communications, Computers, Intelligence, Survedltaand Reconnaissance (C4ISR) programs. We ingeggasors, mission applications,
and systems that connect with DoD data netwt

» Cyber security- Our solutions and services support the fulldifele of preparing for, protecting against, detagtireacting to and actively
responding to the full range of cyber threats. \W@eve this through comprehensive and consistendgaged risk-based, cost-effective
controls and measures to protect information astesys operated by the U.S. government. We pro&gtupport the operational use and
availability/reliability of information

 Integrated security and intelligence solutien§he United States, its partners and its alliesied the world face state, non-state, and
transnational adversaries that do not recognizéigadlboundaries; do not recognize internationaa¥;l and will seek, through asymmetric
irregular means, ways to strike at seams in ouomaltsecurity. We assist clients in developinggrated solutions that close gaps between
security, intelligence, and law enforcement in otdeaddress complex threats to our national sgct

* Program management and system engineering anddathssistance (SETA) servicedVe support U.S. government Program Executive
Offices and Program Management Offices via subjeatter experts and comprehensive technical managemnacesses that optimize
program resources. This includes translating ojmeralt requirements into configured systems, intiggatechnical inputs, characterizing i
managing risk, transitioning technology into pragrafforts, and verifying that designs meet operatimeeds, through the application of
internationally recognized and accepted standddditionally, we provide SETA and advisory and atsice services that include contract
and acquisition management, operations suppotijtacture and system engineering services, prajedtportfolio management, strategy
and policy support, and complex trade analy

We face some uncertainties due to the current basianvironment and we continue to experience &euof protests of major contract
awards. In addition, many of our federal governnuamttracts require us to have security clearanedsemploy personnel with specific levels
of education and work experience. Depending oreel of clearance, security clearances can bediffand time-consuming to obtain and
competition for skilled personnel in the informatitechnology services industry is intense. In adidjta shift of expenditures away from
programs that we support could cause federal gavenhagencies to reduce their purchases underaotsitto exercise their right to terminate
contracts at any time without penalty, or to decidéeto exercise options to renew contracts. Amitiegfactors that could affect our federal
government contracting business are the contineethdd and priority of funding for combat operationéfghanistan, an increase in set-
asides for small businesses, and budgetary pésiiitniting or delaying federal government spendingeneral.

Our operations are also affected by local, natiamal worldwide economic conditions. The consequenta prolonged global economic
downturn or a continued weak U.S. economy and l&deral budget deficits may include a lower lesefjovernment spending in the areas in
which we provide our services. In addition, futgegns or losses on assets invested in corporatesblifie insurance policies could cause
fluctuations in our income tax expense.
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Results of Operations for the Three Months Ended S#ember 30, 2011 and 2010

Revenue . The table below sets forth revenue by custonys tyith related percentages of total revenue ferthinee months ended
September 30, 2011 and 2010, respectively:

Three Months Ended September 30, Change
(dollars in thousands) 2011 2010 $ %
Department of Defense (Dol $733,26° 79.2% $656,52! 78.1% $76,74: 11.7%
Federal civilian agencie 134,00¢ 14.5 136,54¢ 16.4 (2,540 (1.9
Commercial and othe 52,98: 5.7 37,87¢ 45 15,10« 39.¢
State and local governmer 4,13 0.5 3,01¢ 0.4 1,11¢ 37.C
Total $924,39! 100.(% $833,97: 100.(% $90,42: 10.8%

For the three months ended September 30, 2011 y¢otnue increased by 10.8 percent, or $90.4anillover the same period a year ago. This
increase in revenue resulted primarily from orgayrmwth. In addition, during the three months en8egtember 30, 2011 we had a
commercial product sale that generated $12.0 milliorevenue.

Revenue generated from the date a business israddhrough the first anniversary of that dateoissidered acquired revenue. Our acquired
revenue in the three months ended September 3Q,284 $21.5 million.

Revenue from existing operations increased by 8t8gnt, or $68.9 million, for the three months eh8eptember 30, 2011. This organic
growth was driven by both an increase in our ditalsor and an increase in other direct costs (ODGBCs include work which we
subcontract to third parties to meet customer needs

DoD revenue increased 11.7 percent, or $76.7 mijlfior the three months ended September 30, 2@1dgrapared to the same period a year
ago. The aforementioned acquisitions accounte@@at percent of this total growth, contributing $&illion. DoD revenue includes services
provided to the U.S. Army, our largest customeremhour services focus on supporting readinesscaamilitary intelligence, and
communications of the commands in Irag and AfgtanisDoD revenue also includes work with the U.8&vand other DoD agencies across
all of our major service offerings.

Revenue from federal civilian agencies decreaseggdrcent, or $2.5 million, for the three monthdesh September 30, 2011, as compared to
the same period a year ago. This decrease is filgrattributable to revenue earned on projects tate substantially completed prior to

June 30, 2011 and the timing of fees on certaitraots where we recognize a portion of the feesiqustomer approval. Approximately 18.6
percent of the federal civilian agency revenuetlfierquarter was derived from DoJ, for whom we pevitigation support services. Revenue
from DoJ was $24.9 million and $23.8 million foetthree months ended September 30, 2011 and 2&sk®atively.

Commercial and other revenue increased 39.9 peroeit5.1 million, during the three months endegt8mber 30, 2011, as compared to the
same period a year ago. Commercial revenue isatefiom both international and domestic operatitmternational operations accounted for
52.2 percent, or $27.7 million, of total commerc@enue, while domestic operations accounted7d8 gercent, or $25.3 million. Acquisitio
accounted for 23.9 percent of this growth or $3iion. The remaining increase in commercial revegame from a single product sale.

Revenue from state and local governments increlap@d.0 percent, or $1.1 million, for the three rfienended September 30, 2011, as
compared to the same period a year ago. Revenuoeshate and local governments represented lesotiempercent of our total revenue for
both the three months ended September 30, 2012Gi®d
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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 September 30, 2011 and @&k ctively.

Dollar Amount Percentage of Revenu
Three Months Ended Three Months Ended
September 30, September 30, Change
(dollars in thousands) 2011 2010 2011 2010 $ %
Revenue $924,39! $833,97: 100.(% 100.% $90,42: 10.8%
Costs of revenu
Direct costs 634,93: 589,47( 68.7 70.7 45,46. 7.7
Indirect costs and selling expen: 200,28: 179,32: 21.7 21.t 20,96(  11.7
Depreciation and amortizatic 13,52¢ 13,08: 1.4 1.6 44¢€ 34
Total costs of revent 848,74: 781,87 91.¢ 93.¢ 66,86 8.6
Income from operation 75,65¢ 52,091 8.2 6.2 23,557 45.2
Interest expense and other, 5,60( 5,83: 0.6 0.7 (23%) (4.0
Income before income tax 70,05 46,26¢ 7.6 5.5 23,79(C 51.4
Income taxe:! 27,94. 17,43¢ 3.C 2.1 10,50: 60.z
Net income before noncontrolling interest in eagsiof joint venture 42,11 28,82t 4.6 34 13,28¢  46.1
Noncontrolling interest in earnings of joint verdi 27 (170) — — 197
Net income attributable to CA( $ 42,14( $ 28,65t 4.6% 3.4% $13,48: 47.1%

Income from operations for the three months endsste®nber 30, 2011 was $75.7 million. This was aneiase of $23.6 million, or 45.2
percent, from income from operations of $52.1 miilfor the three months ended September 30, 20drloerating margin of 8.2 percent for
the period ended September 30, 2011 increased@r@¥ during the period ended September 30, 201i8.drbwth in operating margin was
driven primarily by our growth in direct billablator. In addition, during the three months endquté$eber 30, 2011 we had a single
commercial product sale that generated $6.1 milliomet income.

As a percentage of revenue, direct costs weref@dent and 70.7 percent for the three months eSdptember 30, 2011 and 2010,
respectively. Direct costs include direct labor &1ACs, which include, among other costs, subcotadrdabor and materials along with
equipment purchases and travel expenses. ODCshwahéccommon in our industry, typically are incdrie response to specific client tasks
and may vary from period to period. The single éstgcomponent of direct costs, direct labor, wad6% million and $211.1 million for the
three months ended September 30, 2011 and 20p@ctegely. This increase in direct labor was atttitble to both acquisitions and organic
growth. ODCs were $398.2 million and $378.4 millduring the three months ended September 30, 28d 2@10, respectively. This increase
was primarily driven by an increased volume of taglacross C4ISR services within our Strategic Bes/Sourcing contract along with
acquisitions completed subsequent to Septembet(AM,

Indirect costs and selling expenses include fringreefits, marketing and bid and proposal coststentllabor, and other discretionary exper
As a percentage of revenue, indirect costs anthgetkpenses were 21.7 percent and 21.5 percetitddhree months ended September 30,
2011 and 2010, respectively. Total stock compensakpense, a component of indirect costs, wasriBlidn and $4.9 million for the three
months ended September 30, 2011 and 2010, resglgciihe decrease in stock compensation expermémarily attributable to increased
forfeitures and performance RSUs issued in FYO9RHO requiring stock compensation expense to berded on an accelerated basis.

Depreciation and amortization expense was $13.komind $13.1 million for the three months endegt®mber 30, 2011 and 2010,
respectively. The increase of $0.4 million, or Befcent, was primarily attributable to depreciaton amortization of both tangible and
intangible assets.

Interest expense and other, net decreased $0iammidir 4.0 percent, during the three months er®@atember 30, 2011 as compared to the
same period a year ago. The decrease was prinadtrilyutable to a decrease in amortization of defitfinancing costs.

20



Table of Contents

The effective tax rate was 39.9 percent and 37.8gm¢ during the three months ended September(dd, &nd 2010, respectively. The tax rate
reported during the first quarter of FY2012 wasategly impacted by non-deductible losses on aseetsted in corporate-owned life
insurance (COLI) policies to date while the tayeraported in the first quarter of FY2011 was fady impacted by non-taxable gains on
assets invested in COLI policies. If gains or lasse these investments throughout the rest ofuheiat fiscal year vary from our estimates,
effective tax rate will fluctuate in future quadesf the year ending June 30, 2012.

Liquidity and Capital Resources

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

The Credit Facility is a $750.0 million credit fagi, which includes a $600.0 million revolving cliéfacility (the Revolving Facility), and a
$150.0 million term loan (the Term Loan). The Rewuad Facility has subfacilities of $50.0 millionrfeame-day swing line borrowings and
$25.0 million for stand-by letters of credit. At@ember 30, 2011, $144.4 million was outstandindenrthe Term Loan, $125.0 million was
outstanding under the Revolving Facility and we hadetters of credit outstanding. The Credit Fgchias an accordion feature that will allow
the facility to be expanded by an additional $20@illion with applicable lender approvals.

The Term Loan is a five-year secured facility ungaich principal payments are due in quarterlyafistents of $1.9 million through
December 31, 2013 and $3.8 million from Januard0lL4 through September 30, 2015, with the balaneerdfull on October 21, 2015.

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

The Credit Facility requires us to comply with eémtfinancial covenants, including a maximum sesgeured leverage ratio, a maximum total
leverage ratio and a minimum fixed charge coveratje. The Credit Facility also includes customaegative covenants restricting or limiting
our ability to guarantee or incur additional indabiess, grant liens or other security interestitd parties, make loans or investments,
transfer assets, declare dividends or redeem arckpse capital stock or make other distributipnapay subordinated indebtedness and
engage in mergers, acquisitions or other businesbinations, in each case except as expressly giedninder the Credit Facility. Since the
inception of the Credit Facility, we have beenampliance with all of the financial covenants. Ajordy of our assets serve as collateral ur
the Credit Facility.

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

Holders may convert their notes at a conversiom 0a18.2989 shares of CACI common stock for edgB@® of note principal (an initial
conversion price of $54.65 per share) under tHevioghg circumstances: 1) if the last reported galee of CACI stock is greater than or equal
to 130 percent of the conversion price for at |@8strading days in the period of 30 consecutigditrg days ending on the last trading day of
the preceding fiscal quarter; 2) during the fiveasecutive business day period immediately aftertanyconsecutive trading day period (the
note measurement period) in which the averageeofrtiding price per $1,000 principal amount of eatible note was equal to or less than 97
percent of the average product of the closing prfce share of our common stock and the conversitenof each date during the note
measurement period; 3) upon the occurrence ofinerteiporate events, as defined; or 4) during #sé three-month period prior to maturity.
We are required to satisfy 100 percent of the jpaicamount of these notes solely in cash, with@mpunts above the principal amount to be
satisfied in common stock. As of September 30, 20bhe of the conditions permitting conversiont Notes had been satisfied.

In the event of a fundamental change, as defingldelhs may require us to repurchase the Notepdta equal to the principal amount plus
any accrued interest. Also, if certain fundameakenges occur prior to maturity, we will in certaircumstances increase the conversion rate
by a number of additional shares of common stockndreu thereof, we may in certain circumstanekxt to adjust the conversion rate and
related conversion obligation so that these natesanvertible into shares of the acquiring or sting company. We are not permitted to
redeem the Notes.

In connection with the issuance of the Notes, welpased in a private transaction at a cost of $84dllibn call options (the Call Options) to
purchase approximately 5.5 million shares of ounewn stock at a price equal to the conversion icb4.65 per share. The Call Options
allow us to receive shares of our common stock fitleencounterparties equal to the
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amount of common stock related to the excess ceiorervalue that we would pay the holders of theeatpon conversion. In addition, we
sold warrants (the Warrants) to issue approxima&eymillion shares of CACI common stock at an eiser price of $68.31 per share. The
proceeds from the sale of the Warrants totaledSs&#llion. On a combined basis, the Call Optiond #re Warrants are intended to reduce the
potential dilution of CACIS common stock in the event that the Notes arearted by effectively increasing the conversion @€ these note
from $54.65 to $68.31. The Call Options and the \fas are separate and legally distinct instrumigiisbind us and the counterparties and
have no binding effect on the holders of the Notes.

Cash and cash equivalents were $28.6 million atd $1million as of September 30, 2011 and Jun€@0], respectively. The decrease in
cash and cash equivalents was primarily attribet&tolcash used for acquisitions, and the repurobfasempany stock pursuant to an
accelerated share repurchase plan. Working capési$225.0 million and $334.9 million as of Septem®0, 2011 and June 30, 2011,
respectively. Our operating cash flow was $56.1iomlfor the three months ended September 30, 20idpared to $7.7 million for the same
period a year ago. The current year increase inatipg cash flow results from profits earned durihg current year and our strong operational
processes. Days-sales outstanding improved to S8tember 30, 2011, compared to 59 for the sam@dpe year ago.

We used cash in investing activities of $108.2iomlland $8.5 million for the three months endedt&majper 30, 2011 and 2010, respectively.
This increase for the three months ended SepteBihe2011 as compared to the same period a yeawvag@rimarily attributable to the two
acquisitions completed during the quarter.

Cash used in financing activities was $83.7 milliothe three months ended September 30, 2011ragared to $144.5 million in the three
months ended September 30, 2010. During the thoeehs ended September 30, 2010, we prepaid $128i@mof our Term Loan and used
$16.8 million to repurchase 0.4 million shares of common stock. As of September 30, 2011 we habdareowings of $125.0 million under
the Revolving Facility. These borrowings along wotlr available cash balance funded our repurchigfiomillion shares of company stock
for $209.7 million.

Cash flows from financing activities include prodeeeceived from the exercise of stock options@ngdhases of stock under our Employee
Stock Purchase Plan totaling $2.7 million and $iifion during the three months ended Septembef8@1 and 2010, respectively.

We believe that the combination of internally gexted funds, available bank borrowings and cashcast equivalents on hand will provide
required liquidity and capital resources necestafynd on-going operations, customary capital exiteres, debt service obligations, and
other working capital requirements over the nexdltwe months. Over the longer term, our ability émgrate sufficient cash flows from
operations necessary to fulfill the obligations enthe Credit Facility and the Notes will dependoam future financial performance which will
be affected by many factors outside of our contnalluding worldwide economic and financial markenditions.

Off-Balance Sheet Arrangements and Contractual Obgations

We use off-balance sheet arrangements to finarckeése of operating facilities. We have finandetluse of all of our current office and
warehouse facilities through operating leases. &ijpgy leases are also used to finance the usengbuiers, servers, phone systems, and to a
lesser extent, other fixed assets, such as fungshihat are obtained in connection with busiesgiisitions. We generally assume the lease
rights and obligations of companies acquired irifmss combinations and continue financing equiproeder operating leases until the end of
the lease term following the acquisition date. Véaggally do not finance capital expenditures wierating leases, but instead finance such
purchases with available cash balances. For additinformation regarding our operating lease cotmmants, see Note 14 in the Notes to
Consolidated Financial Statements contained inrAoumual Report on Form 10-K for the year ended BMe2011. The Credit Facility provides
for stand-by letters of credit aggregating up t6.92million that reduce the funds available underRevolving Facility when issued. As of
September 30, 2011, we had no outstanding letfemedit. We have no other material off-balanceeslimancing arrangements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

The interest rates on both the Term Loan and thIRiag Facility are affected by changes in maikégrest rates. We have the ability to
manage these fluctuations in part through intaesthedging alternatives in the form of interes¢ swaps and caps. We have maintained
hedging relationships with various counterpartiegeicent years, including two interest rate swapemgents that expired in December 2009.
These agreements allowed us to exchange a pofftiour wariable rate debt for fixed rate debt. Wedaot entered into new interest rate sw
at this time due to the relatively favorable ingnate environment. Accordingly, all outstandirgamces under our Term Loan, and any
amounts that may be borrowed under our Revolvirgjlifg are subject to interest rate fluctuatiowéith every one percent fluctuation in the
applicable interest rates, interest expense owanigible rate debt for the three months ended Sdpe 30, 2011 would have fluctuated by
approximately $0.5 million.
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Approximately 3.0 percent and 3.4 percent of otalt@venue in three months ended September 3@, &0d 2010, respectively, was derived
from our international operations in the U.K. Ouagtice in the U.K. is to negotiate contracts ia ame currency in which the predominant
expenses are incurred, thereby mitigating the exgo® foreign currency exchange fluctuationss hat possible to accomplish this in all
cases; thus, there is some risk that profits valbffected by foreign currency exchange fluctuaia¥s of September 30, 2011, we held a
combination of euros and pounds sterling in the.lédivalent to approximately $17.8 million. Thilows us to better utilize our cash
resources on behalf of our foreign subsidiaries;ghy mitigating foreign currency conversion risks.

Iltem 4. Controls and Procedures

As of the end of the three month period coverethiy/report, we carried out an evaluation of tHeatfveness of the design and operation of
our disclosure controls and procedures pursuaBkttiange Act Rule 13a-15, under the supervisionvétidthe participation of our
management, including our Chief Executive Officed &hief Financial Officer.

The term “disclosure controls and procedures,”&fgdd in Rules 13a-15(e) and 15d-15(e) under tteh&nge Act, means controls and other
procedures of a company that are designed to ettsarerformation required to be disclosed by a pany in the reports that it files or submits
under the Exchange Act is recorded, processed, suized and reported within the time periods spedifn the SEC’s rules and forms.
Disclosure controls and procedures include, withionitation, controls and procedures designed &ues that information required to be
disclosed by a company in the reports that it flesubmits under the Exchange Act is accumulatedcammunicated 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 d&oi® controls and procedures is subject to vaiitherent limitations, including cost
limitation, judgments used in decision making, asggtions about the likelihood of future events, sbendness of internal controls, and fraud.
Due to such inherent limitations, there can be oesonable, and not absolute, assurance thayatgnsof disclosure controls and procedures
will be successful in preventing all errors or filaor in making all material information known intimmely manner to appropriate levels of
management.

Based upon that evaluation, our Chief Executivec®ffand Chief Financial Officer concluded that @@mpany’s disclosure controls and
procedures were effective at the reasonable agsitevel at September 30, 2011.

The Company reports that no changes in its interoadrols over financial reporting that have matiéyiaffected, 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 September 30, 2011.
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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 |, Iltem 3, Legal Procgsdiin the Registrant’'s Annual Report on FormKifar the year ended June 30, 2011 for
most recently filed information concerning the diléd in the United States District Court for tBeuthern District of California, and
transferred to the United States District Courttfa District of Columbia, against CACI Internatéiinc, CACI, INC.-FEDERAL, CACI N.V.
and former CACI employee Stephen A. Stefanowiczm@grother defendants, seeking a permanent injunatieclaratory relief, compensatory
and punitive damages, treble damages and attorfesgsarising out of defendants’ alleged acts agalaintiffs, who were detainees at Abu
Ghraib prison and elsewhere in Iraq.

Since the filing of Registrant’s report describédee, on August 31, 2011, the Clerk of the Dist@ourt entered final judgment in favor of
CACI.

Al Shimari, et al. v. -3 Services, Inc. et al.

Reference is made to Part |, Iltem 3, Legal Procegeii the Registrant’'s Annual Report on Form 10eKthe year ended June 30, 2011 for the
most recently filed information concerning the dil@d in the United States District Court for tBeuthern District of Ohio. The lawsuit names
CACI International Inc, CACI Premier Technology¢lrand former CACI employee Timothy Dugan as Deéensl, along with L-3 Services,
Inc. Plaintiffs seek, inter alia, compensatory dges punitive damages, and attorney’s fees.

Since the filing of Registrant’s report describédee, on September 21, 2011, the United Statest@béppeals for the Fourth Circuit
reversed the decision of the United States DisBairt for the Eastern District of Virginia and rended the action with instructions to dismiss
the action. On October 5, 2011, the plaintiffsdike petition for a rehearing en banc, which CAQ bpposed. The plaintiffs’ petition remains
pending.

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

Reference is made to Part I, Iltem 3, Legal Procgeii the Registrant’s Annual Report on Form 10eKthe year ended June 30, 2011 for the
most recently filed information concerning the diléd in the United States District Court for tBéstrict of Columbia. The lawsuit names
CACI Premier Technology, Inc. and L-3 Services, & defendants. Plaintiffs seek, inter alia, camsp#ory damages, punitive damages and
costs.

Since the filing of the Registrant’s report desedtabove, on September 19, 2011, the plaintiffartakily dismissed the action without
prejudice.

We are vigorously defending the above-describedllpgceedings, and, based on our present knowleiddpe facts, believe the lawsuits are
completely without merit.
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ltem 1A. Risk Factors

Reference is made to Part |, Iltem 1A, Risk Factarthe Registrant’s Annual Report on Form 10-Ktfoe year ended June 30, 2011. There
have been no material changes from the risk fackessribed in that report.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds
The following table provides certain informationtliviespect to our purchases of shares of CAClnatéynal Inc’'s common stock:

Total Number of Share: Maximum Number of
Total Number Shares that May Yet B
Purchased As Part of

of Shares Average Price Publicly Announced Purchased Under the

Period Purchased(1) Paid Per Share Programs(1) Plans or Programs(1)
July 2011 — $ = = =
August 2011 4,000,001 52.4; 4,000,001 —
September 201 — — — —
Total 4,000,001 $ 52.4z 4,000,001 —

(1) In May 2011, our Board of Directors authorizedtock repurchase program under which we couldrebase up to 2.5 million shares of
our common stock, where the total expendituretiergurchase of shares under this repurchase pratjcanot exceed $175.0 million. In
August 2011, our Board of Directors rescinded theeyNM011 authorization and adopted a resolutionaaizing the repurchase of up to
4.0 million shares of the Company’s common stoak.ADgust 29, 2011, the Company announced its agreewith Bank of America,
N.A. to repurchase 4.0 million shares of its comratotk under an accelerated share repurchase prc

Iltem 3. Defaults Upon Senior Securitie:
None

Iltem 4. [Removed and Reserved

None

Item 5. Other Information

None
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Item 6. Exhibits
Filed with
Exhibit this Form
No. Descriptior 1C-Q
3.1 Certificate of Incorporation of CACI Internationialc, as amended to de
3.z Amended and Restated By-laws of CACI Internatidne)] amended as of
March 5, 200¢
4.1 Clause FOURTH of CACI International Inc’s Certifieaof Incorporation
incorporated above as Exhibit :
4.z The Rights Agreement dated July 11, 2003 betwee€IQAternational Inc
and American Stock Transfer & Trust Comp:
10.1 Severance Compensation Agreement between CAChhtienal Inc anc X
Daniel D. Allen dated October 3, 20
10.z Confirmation from Bank of America, N.A. to CACI krnational Inc date X
August 24, 2011, regarding Issuer Forward Repuechasnsaction’
31.1 Section 302 Certification Paul M. Cofc X
31.2 Section 302 Certification Thomas A. Mutr X
32.1 Section 906 Certification Paul M. Cofc X
32.2 Section 906 Certification Thomas A. Mutr X
101 The following materials from the CACI Internatiorat Quarterly Report o

*

*%

Form 10-Q for the quarter ended September 30, ixtiatted in eXtensible
Business Reporting Language (XBRL): (i) Condensed<0lidated
Statements of Operations, (ii) Condensed ConselitiBalance Sheets,

(iif) Condensed Consolidated Statements of Castvé-(ov) Consolidated
Statements of Comprehensive Income, and (v) Not€hdensed
Consolidated Financial Statements

Portions of this Exhibit have been omitted pursuare request for confidential treatme
Submitted electronically herewit
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Filing Date
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SIGNATURES

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

CACI International Inc
Registran

Date: November 7, 2011 By: /s/ Paul M. Cofoni
Paul M. Cofoni
President
Chief Executive Officer and Directi
(Principal Executive Officer

Date: November 7, 2011 By: /s/ Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice Presider
Chief Financial Officer and Treasul
(Principal Financial Officer

Date: November 7, 2011 By: /s/ Carol P. Hanna
Carol P. Hanni
Senior Vice President, Corporate Controller ande€Accounting
Officer
(Principal Accounting Officer
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Exhibit 10.1
SEVERANCE COMPENSATION AGREEMENT

THIS AGREEMENT is made as of thed®lay of October, 2011, between CACI International b Delaware corporation headquartered at
North Glebe Road, Arlington, Virginia, and Daniel Bllen (the“Executive”) residing at 20250 Island View CourgtBmac Falls, VA 20165.

WITNESSETH:

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

WHEREAS, the Board of Directors of CACI Internat&iinc has determined that it is in the best irteyef the Company and the Executive to
enter into this agreement setting forth the obiayet of the Company and the Executive upon the @kexs termination of employment.

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

1. At-Will Employment. The Company and the Executive agree that theUfixeds employed on an-will basis. Unless otherwis
specifically provided in a written agreement sigbgdoth the Company and the Executive, the pautieterstand that the Executive is
employed for no fixed term or period, that eithee Company or the Executive may terminate the Bkexa employment with the
Company at any time with or without a reason, dad this Agreement creates no contract of employretween the Company and the
Executive.

2. Term. The term of this Agreement shall be for the pgfrom October 3, 2011 through June 30, 2012, &ad automatically renew
itself from year-to-year thereafter, unless the @any provides to the Executive written notice & @ompany’s intent to amend the
Company’s severance policy with respect to its@esxecutives and to apply the amended policy édgkecutive. In the event the
Company provides such notice to the Executive,Algiseement shall expire by its terms at the entheffull term year that begins on the
next July 1 following the date such notice is reediby the Executive

3. Death or Disability The Executive’s employment shall terminate (withgeverance) automatically upon the death of ttextive. The
Company shall have the right to terminate the Etteels employment without payment of severancetoriyt (30) days written notice in
the event of the Executive’s Disability. For purpe®f this Agreement, “Disability” shall mean (ixthe Executive is subject to a legal
decree of incompetency (the date of such decrewylsiemed the date on which such disability ocdyri(@) the
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written determination by a physician selected ley@ompany that, because of a medically determirdib&ase, injury or other physical
or mental disability, the Executive is unable sahsglly to perform all of the services requirechid position with the Company, and that
such disability has lasted for the immediately poiog ninety (90) days and is, as of the date tdrd@nation, reasonably expected to

an additional ninety (90) days or longer afterdhée of determination, in each case based uponcailbdavailable reliable information,

or (iii) Executive’s qualifying for benefits undédre Company’s long-term disability coverage, if ahie Company’s right to terminate
the Executive’'s employment without payment of saxsee under this Paragraph shall not limit or redon@nyway the Executive’s right
to receive benefits under any disability insuraocplan maintained by the Company for the bendfihe Executive

Voluntary Separation (Other Than For Good Reps®he Executive shall have the right to terminaseemployment with the Company
on thirty (30) days written notice to the Companmwmy time on written notice to the Company indimgithe Executive’s desire to retire
or to resign from the Compa’'s employment

Termination For Caus.

(&) The Board of Directors of the Company may termirnhig Agreement fo“ Cause” For the purposes of this Agreem( Caus”
shall be defined a:

0] Gross negligence, willful misconduct or willfodalfeasance by the Executive in connection withgerformance of any
material duty for the Compan

(i)  The Executives continued failure, after being provided noticeafying the nature of such failure, to comply wétidirectiot
of the President and Chief Executive Officer or Board with respect to an act, omission or failoract on the part of the
Executive;

(i) A breach of the Executi’s fiduciary obligations to the Compar

(iv)  Aviolation by the Executive of any legal requiremer obligation relating to the Company that treaRi of Directors
acting in good faith, reasonably determines isljike have a material adverse impact on the Comjganless the Executive
had a reasonable good faith belief that the acission or failure to act in question was not aain of such legal
requirement or obligation

(v)  The Executiv’'s indictment for, conviction of, or plea of guilty nolo contendere to a felony involving theft, embement
fraud, dishonesty, or any similar offen

(viy  Theft, embezzlement or fraud by the Executive inmaxtion with the performance of his duties for @@mpany;
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(b)

(vii) A material failure to comply with any lawfdirection of the Executive Chairman, Chief Execet®dfficer or Board of
Directors of the Compan

(viii) A breach of any material obligation imposed the Executive by this Agreement or the Emplofgeeement dated
January 5, 200t

(ix) A material violation of the Compa’s Code of Ethics and Business Conduct Standardyoother published Compai
policy;

(X)  Any act, omission or failure to act on the pafrthe Executive (including an act, omission dluf@ to act prior to the
commencement of the Executive’s employment withGbenpany) that results in the inability of the Extdee to secure or
maintain security clearances necessary or apptegneExecutive’s position with the Company andabaduct of the
Compan'’s business; an

(xiy  The misappropriation of any material business oty .
“Cause” shall be based only on material mattersraricbn matters of minor importance.

The Executive may be terminated for Cause omgccordance with a resolution duly adopted bylasolute majority of the entire
number of the non-management directors of the Cosnfiading that, in the good faith opinion of the&d of Directors, the
Executive engaged in conduct justifying a termiorafior Cause as that term is defined above andfgperthe particulars of the
conduct motivating the Board’s decision to terméntdite Executive for Cause. Such resolution maydoptad by the Board only
after the Board has provided to the Executivedi)eence written notice of a meeting of the Boardeckfor the purpose of
determining Cause for termination of the Execut{iiga statement setting forth the alleged groufadgermination, and (iii) an
opportunity for the Executive, and, if the Execetso desires, the Executive’s counsel to be hesfatdéthe Board. Prior to such
meeting of the Board, the Executive shall be gi@eaasonable opportunity to cure any act or onsaioich the Board, in its
reasonable judgment, determines is susceptiblaref dhe action required to cure the act or omissand the time period in which
cure must be effected, shall be communicated t&x’eeutive in writing

Termination Payment (Not In Connection With A Charig Control). If, prior to, or more than twelve (12) monthsléa¥ing a Change i
Control Date (as defined in Paragraph 7 below)Bkecutive’s employment is terminated by the Conydfan anyreason other than thc
set forth in Paragraphs 3, 4 or 5 above, or the&kee resigns for “Good Reason” (as defined inaBeaph 7 below) within six

(6) months following the initial existence of suGlbod Reason, then the following provisions shatilar

(@)

The Company shall pay to the Executive an amoumnletg twelve (12) months of the Execu’s“Current Base Salar” For this
purpose, the Executive’s “Current Base Salary”Idteldeemed to be the amount of base salary beiitigt@ the Executive at the
time of termination
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(b) The Executive shall continue to participateaing be covered under, the Company’s health camerage for a period of six
(6) months following the Executive’s terminationevhployment (the “Medical Benefits ContinuationiBdt) on the same basis as
other senior executives of the Company. Notwithditagnthe foregoing, if the Executive accepts paosplyment with another
entity that provides health care coverage duriegMiedical Benefits Continuation Period, the Compsimgll not provide the
Executive with health care coverage under thisdgraph (but the Executive shall retain any rightsdaotinuation coverage that he
may have under applicable law). For purposes ofttexutive’s continuation coverage rights underti8a®01 et. seq. of the
Employee Retirement Income Security Act, SectioB0Bof the Internal Revenue Code of 1986, as ante(tie “Code”), or any
similar state or local law, the continuation pergbhll be deemed to have commenced as of the begiohthe period for which tt
Company has agreed to continue benefits followmegExecutive’s termination of employment. To théeexthat the coverage
provided to the Executive is taxable for federabime tax purposes, then the Executive shall pajutheost of coverage during the
Medical Benefits Continuation Period and the Conypsirall pay the Executive an amount equal to @)dbst of such coverage, |
any amount that would have been payable by theEixecif he were actively employed by the Compaplys (i) an additional
amount designed to cover all estimated applicaldel) state and federal income and payroll taxgmgad on the Executive with
respect to such additional payme

(c) Before the Executive may resign for Good Reasa@Ekecutive must provide the Company at leasitii@®) day’ prior written
notice of his intent to resign for Good Reason gpeLify in reasonable detail the Good Reason ugoahwsuch resignation is
based. The Company shall have a reasonable opfigrtoicure any such Good Reason (that is susdeptitcure) within thirty
(30) days after the Company'’s receipt of such eofithe Executive’s delay in providing such notibalbnot be deemed to be a
waiver of any such Good Reason, nor does the &tluresign for one Good Reason prevent any labed@eason resignation fo
similar or different reasotr

7. Termination Payment (In Connection With A Changé€tmtrol).

(&) For purposes of this Agreeme

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

(ii)

(iii)

The “Change of Control Date” shall be the datewhich a Change of Control event is legally conswated and legally
binding upon the partie

Prior to a Change in Control Date, “Good Redsior the Executive’s resignation shall mean tieewsrence of any of the
following circumstances without the Execur's prior written consen

(1) A material reduction in the Execut’s total compensation and benefit opportunity (othan a reduction made by t
Board, acting in good faith, based upon the peréoroe of the Executive, or to align the compensadiwhbenefits of
the Executive with that of comparable executivesda on market data);

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

Following a Change in Control Date, “Good Rea” for the Executive’s resignation shall alsdudle the occurrence of any
of the following circumstances without the Exece’'s prior written consen

(1) A substantial adverse alteration in the naturdatus of the Executiv's position or responsibilities from those in eft
on the day before the Change in Control Date

(2) A change in the geographic location of the Exe&'s job more than fifty (50) miles from the placendtich such jot
was based on the day before the Change in Conétal.

If, within twelve (12) months of the ChangeGontrol Date, the Executive resigns for Good Reaspthe Executive’s employment
is terminated for any reason other than the reasenfrth in Paragraphs 3, 4 or 5 above, theiCtirapany shall pay to the
Executive the following amount

(i)
(ii)

An amount equal to eighteen (18) months of the Etree's Current Base Salary (as defined in Paragraplogedt

A prorated portion of the cash incentive (includifg this purpose, the annual component and aryapguarterly
component) otherwise payable to the ExecutiveHerfiscal year of termination under the annualittiee or bonus plan
maintained by the Company for its senior execut{tfes “Annual Incentive Plan”) (or any replacembaotus or incentive
arrangement covering the Executive). Such amouwit B determined based on Company performancestenswith the
cash incentive paid under the Annual Incentive Réacomparable active executives in good standing meet expectations
and remained on tf
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payroll and eligible for a bonus. The amount pagabiall be determined by multiplying the cash inieerthat the Executive
would have received had his employment not terreshaby a fraction, the numerator of which is thenber of months in tt
fiscal year (in the case of the annual componemtisoal quarter (in the case of the quarterly comgnt) during which
Executive was employed (including the month in viartice termination occurs) and the denominator atkvis twelve (in
the case of the annual component) or three (icdéise of the quarterly componet

(i) A cash lump sum amount equal to the average casintive (including, for this purpose, any quarterhd annua
components) actually paid to the Executive under&hnual Incentive Plan for up to the five (5) fisgears immediately
preceding the year of termination in which the Exa@ was in the position that existed on the defpte the Change in
Control Date

(c) In addition, the Executive shall continue to paptte in, and be covered under, the Com['s health care coverage in accorda
with (and subject to the limitations imposed by)d&maph 6(b)

(d) The ability of the Executive to resign for Good Ba@a shall be subject to the notice and opportunityure provisions contained
Paragraph 6(c

Payment of Other Compensatiom addition to any payment due the Executive pams to Paragraphs 6 or 7 above, at the time of

termination of the Executive’employment, the Executive shall be paid all ottmenpensation and benefits that may be due or gedvic

the Executive in accordance with the terms and itiomgd of any applicable plan, policy or arrangetgoverning the payment of such

compensation or benefit

Timing of Paymen.

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

(b) The compensation payable in accordance with Pashgtéb)(ii) shall be paid in a lump sum on the datevhich the Company pa
bonuses for the fiscal year of termination to adtivemployed senior executives; provided, howeiweno event shall such payment
be made more than 1/ 2months following the close of the fiscal year of thiompany to which such bonus rela

(c) Any additional amount payable in accordance witreBeph 6(b) shall be paid to the Executive in ¢dests required withholding
on a monthly basis, at the same time that the lyidgrmedical coverage benefit is provided to the&utive. In determining the
amount of such payment the Executive shall be ddempay
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10.

11.

federal income tax at the highest marginal ratdiegigle to individuals in the calendar year in whtbe payment is made and to |
state and local income taxes at the highest effectte in the state or locality in which such pawtris taxable. All payments made
under Paragraph 6(b) shall be made in accordartbethrd provisions of Treas. Reg. 81.4(-3(i)(1).

Employee Agreemel. This agreement incorporates by reference the &yepl Agreement between the Executive and the Comgi

copy of which is attached hereto. The paymentstemefits provided to the executive under this Agrest are further consideration for
the Executive’s compliance with each and every tefthe Employee Agreement and such compliance@dition precedent to the
Executive’s entitlement to any payment or benedittunder. The covenants, restrictions and terntsiofAgreement are intended to
supplement, and do not supersede, the covenastisctiens and terms of the Employee AgreementthiEoextent any covenant,
restriction or term of this Agreement is more riesitre than a similar covenant, restriction or tesfrthe Employee Agreement, the
covenant, restriction or term of this Agreementistantrol. To the extent any covenant, restrictarterm of the Employee Agreement is
more restrictive than a similar covenant, restictdr term of this Agreement, the covenant, retsbricor term of the Employee
Agreement shall contrg

Non-Competition. The terms of this Paragraph are intended to supght (and are in addition to) the -compete provisions contain
in the Employee Agreemer

(&) The Executive understands and agrees that th-compete restriction is aimed at protecting C’s relationship with its curre!
and prospective clients, as such clients are dpaltyf named in written proposals, contracts arsk @rders (collectively, these are
referred to as “CACI Clients”). The Executive urgtands and agrees that the definition of CACI Giexs used in this Agreement
is intended to cover the specific program officeadivities which CACI pursues, or for which CA@érforms work, within large
governmental departments, such as the Departméhe davy or the Army, not the greater departmergeneral

(b) The Executive agrees that CACI may reasonataiept its relationships with CACI Clients by prbhing the Executive from
competing with CACI for work with: (i) any CACI Gints while the Executive is employed by CACI, aifjdcertain CACI Clients
for a reasonable period of time following termioatiof the Executiv's CACI employment

(c) During the Executiv's employment with CACI, the Executive will not ditly or indirectly sell, market or otherwise progidgoods
or services to any CACI Clients in competition w@ACI.

(d) For a period of eighteen (18) months followtegmination of the Executive’s employment if in o@ction with a Change In
Control, or twelve (12) months if not in connectigith a Change in Control, the Executive will natedtly or
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12.

13.

(€)

(f)

(9)

(h)

indirectly provide goods or services to CACI Cliemthen such goods or services are in competitidim thhose goods or services
(i) provided within the year prior to terminatiohthe Executive’s employment under contract or tasler, or (ii) offered pursuant
to a formal or informal proposal, to CACI Clientg &y CACI organizational unit for which the Exdgetworked or for which the
Executive had responsibility within one (1) yeaiopto the termination of the Execut’s employment

During the Executive’s employment with CACI diod a period of eighteen (18) months followingnémation of the Executive’s
employment if in connection with a Change In Cohtoo twelve (12) months if not in connection wahChange in Control, the
Executive will not participate in competition fdret award of any contract or task order for whici @ACI organizational unit for
which the Executive worked or for which the Exeeeathad responsibility within one (1) year priotthe end of the Executive’s
CACI employment is competin

During the Executiv's employment with CACI and for a period of eighté&8) months following termination of the Execu’s
employment if in connection with a Change In Cohtoo twelve (12) months if not in connection wahChange in Control, the
Executive will not, directly or indirectly interferwith, disparage or damage, or attempt to intenf@th, disparage or damage, the
Compan’'s reputation, or any relationship between the Comyoe its affiliated or subsidiary companies ang ather entity

The Executive agrees not to hire or solicit foirgr directly or indirectly any person now or héteaemployed by, or providin
services as a subcontractor or consultant to, G@lits affiliate companies, for a period of eigimg18) months following
termination of the Executive’s employment if in o@cation with a Change In Control, or twelve (12)ntts if not in connection
with a Change in Contra

The Executive understands and agrees that the paymmade under this Agreement constitute additiooasideration for th
Executive's performance of the covenants set forth in thiedtaph 11 and in the Employee Agreem

No Disparaging Commen. During his period of employment and at all tinlesreafter, the Executive shall refrain from makémy

disparaging remarks about the businesses, semzeproducts of the Company, its subsidiaries #filthtes, as well as their respective
officers, directors, executives, managers, stoadrs, employees, agents, or representat

Releaseln consideration of any payment made to the Ettegpursuant to this Agreement (and as a condjii@etedent to the

Executive’s right to any such payment), the Exesutigrees to release the Company and its subsisliaffiliates, officers, directors,
stockholders, employees, agents, representatindssueccessors from and against any and all cldiatshe Executive may have against
any such person or entity relating to the Exectgieenployment by the Company and the terminati@nef, such release to be in form
and substance reasonably satisfactory to the Com
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14.

15.

16.

17.

Assignment By reason of the special and unique nature obltiigations hereunder, it is agreed that neitlagtyphereto may assign any
interests, rights or duties which the party mayehiavthis Agreement without the prior written conisef the other party, except that upon
any “Change in Control,” this Agreement shall intoehe benefit of and be binding upon the Exe@uéind the purchasing, surviving or

resulting entity, company or corporation in the samanner and to the same extent as though sudi, @otinpany or corporation were
the Company

Dispute Resolutiol.

(a) Except as provided in subsection (b) below CGbepany and the Executive agree that any contsgwvarclaim arising out of or
relating to this Agreement, or its breach by thenpany shall be resolved by arbitration. This aaitm shall be held in Arlington,
Virginia in accordance with the model employmertitaation procedures of the American Arbitrations@siation. Judgment upon
award rendered by the arbitrator shall be bindipgrnuboth parties and may be entered and enforcaayircourt of competent
jurisdiction.

(b) The Executive acknowledges and agrees that notaittisrg subsection (a) above, if the Executive direa any of the provisions
Paragraph 11 hereof, the Company will suffer imraedand irreparable harm for which monetary damafge® will not be a
sufficient remedy, and that, in addition to all@themedies that the Company may have, the Comglaall/be entitled to seek
injunctive relief, specific performance or any atf@m of equitable relief to remedy a breach ae#tened breach of Paragraph 11
by the Executive and to enforce the provisionshisf Agreement. The existence of this right shatlpreclude or otherwise limit the
applicability or exercise of any other rights aethedies which the Company may have at law or initgc

AmendmentsNo provision of this Agreement may be amended, frextliwaived or discharged unless such amendmeaiten
modification or discharge is agreed to in a writgigned by the Executive and the Company. No wadiyegither party of any breach or
failure to comply with any condition or provisiofithis Agreement by the other party at any timdldfmdeemed a waiver of any other
breach or failure to comply with the conditionspoovisions of this Agreement. No agreements oraggmtations, oral or otherwise,
expressed or implied, concerning the subject magezof have been made by either party which arsetdorth expressly in this
Agreement

Entire AgreementThis Agreement constitutes the entire understandind agreement between the Company and the Bxeetith
regard to all matters herein. It supersedes arldgep any and all prior agreements written or bealveen the Company and the
Executive concerning the severance benefits thgthagayable to the Executiv
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18.

19.

20.

However, this Agreement does not affect or supersled terms of the Employee Agreement dated Jartiy&§05 or the Indemnification
Agreement between the Company and the Executiide tntered into within thirty (30) days, which $lamain in full force and effec

Compliance with Section 409AParagraphs 6(a) and 7(b)(i), (ii) and (iii) oisthgreement are intended to constitute a separpty
arrangement that does not provide for the defefrabmpensation subject to Section 409A of the Qoadeer the short-term deferral
exception contained in Treas. Reg. §1.409A-1(b}4)), if any provision of Paragraphs 6 and 7(bijig)) or (iii) are subject to more than
one interpretation or construction, such ambigsitsl be resolved in favor of that interpretatiorconstruction which is consistent with
such provisions not being subject to the provisioihSection 409A. The provisions of Paragraphs é¢b)intended to comply with the
provisions of Section 409A of the Code (to the pktpplicable) and, to the extent that Section 4@pplies to Paragraph 6(b) (or any
provision of this Agreement) and such provisiosubject to more than one interpretation or constsncsuch ambiguity shall be
resolved in favor of that interpretation or constion which is consistent with the provision comiptywith the provisions of

Section 409A of the Code (including, but not lindite the requirement that any payment made on atajuhe Executive’s separation
from service (within the meaning of Section 409423)A)(i) of the Code and the regulations issueste¢lunder) (“Separation from
Service”), shall not be made earlier than the frsdiness day of the seventh month following thedtxive’s Separation from Service, or
if earlier the date of death of the Executive. Avayment that is delayed in accordance with thegimireg sentence shall be made on the
first business day following the expiration of sigik (6) month perioc

Tax Consequences of Payme. The Executive understands and agrees that thgp&woymmakes no representations as to th
consequences of any compensation or benefits gdidreunder (including, without limitation, un@sction 409A of the Code, if
applicable). Executive is solely responsible foy and all income, excise or other taxes imposef@tutive with respect to any and all
compensation or other benefits provided to Exeeu

Governing Law. This Agreement shall be construed and enforcedt@ordance with the laws of the Commonwealth ofiviia without
regard to its principles of conflicts of law
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21.

22.

23.

24.

Notices. For purposes of this Agreement, notices and comications hereunder shall be in writing and shaldeemed properly given
and effective when received, if sent by facsimiléatecopy, or by postage prepaid by registereckdified mail, return receipt requested,
or by other delivery service which provides evidenf delivery, as follows

If to the Company:

CACI International Inc

1100 N. Glebe Road

16th Floor

Arlington, Virginia 22201
Attention: Chief Legal Officer

If to the Executive:

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

or such other address as either party may havéshed to the other in writing in accordance herkwéixcept that notices of change of
address shall be effective only upon receipt.

Enforceability.The invalidity or unenforceability of any provisiafi this Agreement shall not affect the validityemforceability of an
other provision of this Agreement, which shall rémia full force and effect

CounterpartsThis Agreement may be executed in one or more eopatts, each of which shall be deemed to be gmatibut all of
which together will constitute one and the samé&umsent.

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

IN WITNESS WHEREOF the parties have executed thjse@ment to be effective the day and year firsvahveritten.

CACI International Inc Daniel D. Allen

By: /s/ Jerry A. Reece, < /s/ Daniel D. Allen
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Exhibit 10.2

August 24, 201

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

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

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

Ladies and Gentlemen:

The purpose of this communication (thi€6nfirmation ") is to confirm the terms and conditions of thefsaction entered into between
Bank of America, N.A. (‘BofA ") and CACI International Inc (Counterparty ”) on the Trade Date specified below (th&ransaction ).
The terms of the Transaction shall be set fortthis Confirmation. This Confirmation shall constéla “Confirmation” as referred to in the
ISDA Master Agreement specified below.

1. This Confirmation is subject to, and incorposatée definitions and provisions of the 2006 ISDéfinitions (including the Annex thereto)
(the “2006 Definitions”) and the definitions and provisions of the 208DA Equity Derivatives Definitions (theEquity Definitions ”, and
together with the 2006 Definitions, théefinitions "), in each case as published by the Internati®wedps and Derivatives Association, Inc.
(“ ISDA ). In the event of any inconsistency between tB@&Definitions and the Equity Definitions, the Egwefinitions will govern.

This Confirmation evidences a complete and bin@diggeement between BofA and Counterparty as toettmest of the Transaction to
which this Confirmation relates. This Confirmatisimall be subject to an agreement (thgfeement”) in the form of the 2002 ISDA Master
Agreement (the 1SDA Form ") as if BofA and Counterparty had executed an egrent in such form (without any Schedule but whid t
elections set forth in this Confirmation; providéwever, that no transaction now existing or hi¢gee@ntered into between BofA and
Counterparty shall constitute a Specified Transachbr purposes of the Agreement). The Transadiwil be the only Transaction under the
Agreement and shall not constitute a “Transacti@s’such term is defined in the ISDA Form) undsr ather agreement, including any ISDA
Master Agreement currently existing or entered fndon time to time between BofA and Counterparty

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

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

General Terms:
Trade Date August 24, 201.:

Pursuant to Rule 24b-2 under the Securities anchBmge Act of 1934, as amended, portions of Annextlis Confirmation have been
omitted from the version filed, pursuant to Iteni@)(10) of Regulation S-K, as Exhibit 10.2 to Registrant’'s Quarterly Report on Form 10-
Q for the quarter ended September 30, 2!



Seller:

Buyer:

Shares

Prepayment
Prepayment Amoun
Prepayment Date
Exchange

Related Exchange(s

Calculation Agent:

Valuation Terms

Averaging Dates:

Initial Averaging Date

Final Averaging Date

Scheduled Final Averaging Dat
Scheduled Earliest Acceleration De
Valuation Date

Averaging Date Disruption:

BofA

Counterparty

The common stock of Counterparty, par value USID @dr share (Ticker Symb¢“ CACI”)
Applicable

As provided in Annex B to this Confirmatia

As provided in Annex B of this Confirmatio

New York Stock Exchang

All Exchanges

Bank of America, N.A., which shall make all caldidgas, adjustments and determinations
required pursuant to this Transaction in accordavitie Section 1.40 of the Equity Definitions.
The Calculation Agent shall provide, upon requésEaunterparty, a schedule of all
calculations, adjustments and determinations inaeable detail in a spreadsheet or other
customary numerical format and in a timely manitdreing understood that the Calculation
Agent shall not be obligated to disclose any pegtary models used by it for any such
calculation, adjustment or determination or angiinfation that the Calculation Agent is
required by applicable law, regulation or conttadkeep confidentia

Each of the consecutive Exchange Business Days emting on, and including, the Initial
Averaging Date and ending on, and including, thaFAveraging Date

As provided in Annex B of this Confirmatio

The Scheduled Final Averaging Daprovidedthat BofA shall have the right, in its absoli
discretion, at any time to accelerate the FinalrAgeng Date to any date that is on or after the
Scheduled Earliest Acceleration Date by writterigeoto Counterparty no later than 9:00 P.M.,
New York City time, on the Exchange Business Dagnidiately following the accelerated Fi
Averaging Date

As provided in Annex B to this Confirmatia
As provided in Annex B to this Confirmatic
The Final Averaging Datt

Modified Postponemenprovidedthat notwithstanding anything to the contrary ia Exquity
Definitions, if a Market Disruption Event occurs any Averaging Date, the Calculation Agent
may, if appropriate in light of market conditiomsgulatory considerations or otherwise, take
or all of the following actions: (i) postpone theh®duled Final Averaging Date in accordance
with Modified Postponement (as modified herein)/andii) determine that such Averaging D
is a Disrupted Day only in part, in which case @adculation Agent shall (x) determine the
VWAP Price for such Disrupted Day based on Rule-18 eligible transactions in tt
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Market Disruption Events:

Regulatory Disruption

Settlement Terms
Initial Shares
Initial Share Delivery
Initial Share Delivery Date
Initial Price:
Settlement Date

Settlement:

Shares on such Disrupted Day taking into accowenhttture and duration of such
Market Disruption Event and (y) determine the ®etiint Price based on an
appropriately weighted average instead of the raetic average described under
“Settlement Price” below. Any Exchange Business Dayvhich, as of the date hereof,
the Exchange is scheduled to close prior to itemabclose of trading shall be deemed
not to be an Exchange Business Day; if a closuteeExchange prior to its normal
close of trading on any Exchange Business Dayhisduded following the date hereof,
then such Exchange Business Day shall be deentsadisrupted Day in full. Section
6.6(a) of the Equity Definitions is hereby amenb@gdeplacing the word “shall” in the
fifth line thereof with the word “may,” and by déileg clause (i) thereof, and Section
6.7(c)(iii)(A) of the Equity Definitions is heretymended by replacing the word “shall”
in the sixth and eighth line thereof with the w“may”

Section 6.3(a) of the Equity Definitions is heretsyended (A) by deleting the wordduting the
one hour period that ends at the relevant Valuafiore, Latest Exercise Time, Knock-in
Valuation Time or Knock-out Valuation Time, as ttese may be” in clause (ii) thereof, and (B)
by replacing the words “or (iii) an Early Closurdiierein with “(iii) an Early Closure, or (iv) a
Regulatory Disruptiol”

Section 6.3(d) of the Equity Definitions is heredomended by deleting the remainder of
provision following the tern“Scheduled Closing Tin" in the fourth line thereo

Any event that BofA, in its reasonable discretibased on the advice of counsel, determ
makes it appropriate with regard to any legal, t&tguy or self-regulatory requirements or
related policies and procedures for BofA to refrfaiom or decrease any market activity in
connection with the Transaction. BofA shall nof@punterparty as soon as reasonably

practicable that a Regulatory Disruption has oadiand the Averaging Dates affected b

As provided in Annex B to this Confirmatia

On the Initial Share Delivery Date, BofA shall deli to Counterparty the Initial Shar
As provided in Annex B of this Confirmatio

As provided in Annex B of this Confirmatio

The date that falls three Exchange Business Ddlaing the Valuation Date

On the Settlement Date (x) if the True-Up Amourd isegative number, Counterparty shall
make a cash payment to BofA in an amount equédde@bsolute value of the True-Up Amount,
subject to the provisions opposite the caption ‘‘@erparty Share Settlement” below, (y) if the
True-Up Amount is a positive number, BofA shall rmakcash payment to Counterparty in an
amount equal to the True-Up Amount, subject topiftevisions opposite the caption “BofA
Share Settlement” below, and (z) if the True-Up Amois zero, neither Counterparty nor BofA
shall be required to make any payment or deliverthé other
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Counterparty Share Settlement:

BofA Share Settlemen

Election Representation

Settlement Notice Datt

True-Up Amount:

True-Up Share Amount
True-Up Valuation Price:

True-Up Valuation Dates:

If the True-Up Amount is a negative number, Coyrdety may elect, in lieu of making
a cash payment to BofA in an amount equal to theeTWp Amount for the “Net Share
Settlement Provisions” set forth in paragraphsréubh 4 of Annex A to apply to the
entire True-Up Amount, so long as CounterpartyfregtiBofA in writing of such
election on or prior to the Settlement Notice D

If the True-Up Amount is a positive number, Counterparty magceto receive from BofA, il
lieu of any cash payment from BofA equal to theeFtlp Amount, a number of Shares equal to
the True-Up Share Amount, so long ¢

(x) Counterparty makes the “Election Repreg@nta” below in writing to BofA as of the de
of, and in connection with, such election by Coypagty to receive Shares in settlemer
the Transactior

(y) atthe time of such election, Counterpantyvides to BofA a written statement that
representations contained in Section 7(a)(i) ardi@®7(a)(vii) of this Confirmation are
true and correct as of (and as if made on) the afatach election; an

(z) Counterparty notifies BofA in writing of eln election on or prior to the Settlement Notice
Date.

If Counterparty validly so elects to receive frorfB, in lieu of any cash payment from Bo
equal to the True-Up Amount, a number of Sharesleguthe True-Up Share Amount, such
Shares shall be delivered to Counterparty by BafAle Exchange Business Day immediately
following the last Tru-Up Valuation Date

As of the date of an election by Counterparty teeiee a Share delivery from BofA pursuan
the provisions opposite the caption “BofA Sharel8etent” above, (x) Counterparty represents
to BofA that it has all necessary corporate povwet authority to make such election and to
perform its obligations upon such election, and@gunterparty represents to BofA that such
election, and any payment or receipt of delivergannection therewith, have been duly
authorized by all necessary corporate action om@upart's part.

The date that falls two Exchange Business Daysvatlg the Valuation Date

An amount equal to (i) the Prepayment Amonninus(ii) the Initial Sharesnultiplied bythe
Settlement Price

True-Up Amountdivided bythe True-Up Valuation Price

The arithmetic average of the VWAP Prices for alld-Up Valuation DateglusUSD 0.02, an
subject to Averaging Date Disruption, determinedf aach True-Up Valuation Date were an
Averaging Date (with Averaging Date Disruption appg as if the last True-Up Valuation Date
were the Final Averaging Date and the 1-Up Valuation Price were the Settlement Pri

Up to five (5) Scheduled Trading Days beginningfun Settlement Date; provided that BofA
shall take into account market conditions at theet{including, but not limited to, liquidity) and
any applicable regulatory considerations in a gaditth commercially reasonable manner. BofA
may, based on the advice of counsel, extend ttes chtted above in a commercially reasonable
manner.



Settlement Price
VWAP Price:

Discount:

Excess Dividend Amoun

Other Applicable Provisions:

Dividends:

Dividend:

Share Adjustmentt
Method of Adjustment:

Extraordinary Events
Consequences of Merger Ever
(a) Shar-for-Share:
(b) Shar-for-Other:
(c) Shar-for-Combined:
Tender Offer.
Consequences of Tender Offe
(a) Shar-for-Share:

The arithmetic average of the VWAP Prices for alefaging Date minusthe Discount

For any Averaging Date, the Rule -18 dollar volume weighted average price per Shar
such day based on transactions executed duringdayctas reported on Bloomberg Page
“CACIL.Q <Equity> AQR SEC” (or any successor thejeiq in the event such price is not so
reported on such day for any reason or is manyf@stiorrect, as reasonably determined by the
Calculation Agent using a volume weighted mett

As provided in Annex B to this Confirmatio

For the avoidance of doubt, all references to tkeeEs Dividend Amount in Section 9.2(a)(
of the Equity Definitions shall be delete

To the extent either party is obligated to deli@bares hereunder, the provisions of the last
sentence of Section 9.2 and Sections 9.8, 9.9, 9.1Q (except that the Representation and
Agreement contained in Section 9.11 of the Equigfifitions shall be modified by excluding
any representations therein relating to restrigjabligations, limitations or requirements under
applicable securities laws arising as a resulheffact that Counterparty is the Issuer of the
Shares) and 9.12 of the Equity Definitions willdggplicable as if “Physical Settlement” applied
to the Transactior

Any dividend or distribution on the Shares othenrtlany dividend or distribution of the type
described in Sections 11.2(e)(i), 11.2(e)(ii)(A)ldr.2(e)(ii)(B) of the Equity Definition

Calculation Agent Adjustmengrovidedthat the declaration or payment of Dividends shatl
be a Potential Adjustment Eve

It shall constitute an additional Potential AdjustmEvent if the Scheduled Final Averaging
Date is postponed pursuant to “Averaging Date [pison” above, in which case the Calculat
Agent may, in its commercially reasonable discretadjust any relevant terms of the
Transaction as the Calculation Agent determinesagpfate to account for the economic effect
on the Transaction of such postponem

Modified Calculation Agent Adjustme!
Cancellation and Payme

Component Adjustmet

Applicable

Modified Calculation Agent Adjustme!
5



(b) Shar-for-Other:
(c) Shar-for-Combined:

Composition of Combine
Consideration

Consequences of Announcem
Events:

Announcement Event:

Announcement Date:

Provisions applicable to Merg
Events and Tender Offers:

New Shares

Nationalization, Insolvency or
Delisting:

Additional Disruption Events

Change in Law:

Modified Calculation Agent Adjustme!
Modified Calculation Agent Adjustmel

Not Applicable

Modified Calculation Agent Adjustment as set fartSection 12.3(d) of the Equity Definitior
providedthat references to “Tender Offer” shall be replabgdeferences to “Announcement
Event” and references to “Tender Offer Date” shallreplaced by references tdrihouncemen
Date.” An Announcement Event shall be an “Extracady Event” for purposes of the Equity
Definitions, to which Article 12 of the Equity Deftions is applicable

The occurrence of an Announcement Date in resgexpotential Acquisition Transaction (as
defined in Section 9 below

The date of the first public announcement in refato an Acquisition Transaction, or any
publicly announced change or amendment to the ammgsnent giving rise to an Announcement
Date.

The consequences set forth oppa“ Consequences of Merger Eve” and“Consequences 1
Tender Offers” above shall apply regardless of Wwéet particular Merger Event or Tender
Offer relates to an Announcement Date for whicladjustment has been made pursuant to
Consequences of Announcement Events, without datfdic of any such adjustmel

In the definition of New Shares in Section 12.0fithe Equity Definitions, the text in clause
thereof shall be deleted in its entirety (includthg word “and” following such clause (i)) and
replaced with “publicly quoted, traded or listedamy of the New York Stock Exchange, The
NASDAQ Global Select Market or The NASDAQ Global Mat (or their respectiv
successor”.

Cancellation and Payment (Calculation Agent Deteatidn);providedthat in addition to the
provisions of Section 12.6(a)(iii) of the Equity fidetions, it shall also constitute a Delisting if
the Exchange is located in the United States am&tiares are not immediately re-listed, re-
traded or re-quoted on any of the New York StockHaxge, The NASDAQ Global Market or
The NASDAQ Global Select Market (or their respeetbuccessors); if the Shares are
immediately re-listed, re-traded or re-quoted oy such exchange or quotation system, such
exchange or quotation system shall thereafter bendd to be the Exchang

Applicable;providedthat (i) any determination as to whether (A) thegtibn of or any change
in any applicable law or regulation (including, foe avoidance of doubt andwithout limitation,
(x) any tax law or (y) adoption or promulgationrefw regulations authorized or mandated by
existing statute) or (B) the promulgation of or aiange in the interpretation by any court,
tribunal or regulatory authority with competentigaliction of any applicable la
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Failure to Deliver
Insolvency Filing:
Hedging Disruption
Increased Cost of Hedgin
Loss of Stock Borrow

Maximum Stock Loan
Rate:

Increased Cost of Stock Borro
Initial Stock Loan Rate
Hedging Party
Determining Party
Non-Reliance:

Agreements and Acknowledgmel
Regarding Hedging Activities

Additional Acknowledgments

3. Account Details

(a) Account for delivery of Shares to
Counterparty

(b) Account for payments to
Counterparty

(c) Account for payments to Bof#

Bank of America
New York, NY
SWIFT: BOFAUS3N

or regulation (including any action taken by a tgxauthority), in each case, constitutes
a “Change in Law” shall be made without regard ¢st®n 739 of the Dodd-Frank Wall
Street Reform and Consumer Protection Act of 2Q1éng similar legal certainty
provision in any legislation enacted, or rule ayulation promulgated, on or after the
Trade Date, and (i) Section 12.9(a)(ii) of the Egefinitions is hereby amended by
replacing the parenthetical beginning after thedvoegulation” in the second line
thereof the words “(including, for the avoidancedofibt and without limitation, (x) any
tax law or (y) adoption or promulgation of new r&dions authorized or mandated by
existing statute”.

Applicable
Applicable
Applicable
Applicable
Applicable

As provided in Annex B to this Confirmatia

Applicable

As provided in Annex B to this Confirmatia

For all applicable Potential Adjustment Events &wtraordinary Events, Bof,
For all Extraordinary Events, Bof

Applicable

Applicable
Applicable

To be provided upon reque

To be provided upon reque

Bank Routing: 026-009-593
Account Name: Bank of America
Account No.: 0012334-61892

4. Offices:

(a) The Office of Counterparty for the TransactiesnCounterparty is not a Multibranch Party

(b) The Office of BofA for the Transaction is:

Bank of America, N.A.
c/o Merrill Lynch, Pierce, Fenner & Smith Incorpted
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Bank of America Tower at One Bryant Park
New York, NY 10036

5. Notices: For purposes of this Confirmation:
(a) Address for notices or communications to Couynatety:

CACI International Inc

1100 North Glebe Road

Arlington, VA 22201

Attn: Thomas A. Mutryn, CFO and Treasurer
Telephone: (703) 841-4488

(b) Address for notices or communications to BofA:

Bank of America, N.A.

c/o Merrill Lynch, Pierce, Fenner & Smith Incorpted
Bank of America Tower at One Bryant Park

New York, NY 10036

Attn: John Servidio

Telephone: 646-855-7127

Facsimile: 704-208-2869

6. Additional Provisions Relating to Transactionghe Shares

(a) Counterparty acknowledges and agrees thanttial IShares delivered on the Initial Share DelwPate may be sold short to
Counterparty. Counterparty further acknowledgesagrées that BofA may, during (i) the period frdre tlate hereof to the Valuation Date
(i) the period from and including the first TruggWaluation Date to and including the last TrueMjluation Date, if any, (together, the “
Relevant Period”), purchase Shares in connection with the Transaactibicth Shares may be used to cover all or a podf@uch short sale
may be delivered to Counterparty. Such purchaské&econducted independently of Counterparty. filming of such purchases by BofA, the
number of Shares purchased by BofA on any dayptiice paid per Share pursuant to such purchasethamdanner in which such purchases
are made, including without limitation whether symhichases are made on any securities exchangeatety, shall be within the absolute
discretion of BofA. It is the intent of the partitmt the Transaction comply with the requiremeftRule 10b5-1(c)(1)(i)(B) of the Securities
Exchange Act of 1934, as amended (tl&xthange Act”), and the parties agree that this Confirmatioalldhe interpreted to comply with the
requirements of Rule 10b5-1(c), and Counterparéjl stot take any action that results in the Tratieamot so complying with such
requirements. Without limiting the generality oéthreceding sentence, Counterparty acknowledgeagnegs that (A) Counterparty does not
have, and shall not attempt to exercise, any infiteeover how, when or whether BofA effects any pases of Shares in connection with the
Transaction, (B) during the period beginning ont @xcluding) the date of this Confirmation and emgdon (and including) the last day of the
Relevant Period, neither Counterparty nor its efficor employees shall, directly or indirectly, coumicate any information regarding
Counterparty or the Shares to any employee of Bofiis Affiliates responsible for trading the Shaie connection with the transactions
contemplated hereby, (C) Counterparty is entemg the Transaction in good faith and not as plat glan or scheme to evade compliance
with federal securities laws including, without itation, Rule 10k promulgated under the Exchange Act and (D) Capatéy will not alter o
deviate from this Confirmation or enter into oregla corresponding hedging transaction with resjoeitte Shares. Counterparty also
acknowledges and agrees that any amendment, naddific waiver or termination of this Confirmatiorust be effected in accordance with the
requirements for the amendment or termination ‘@ian” as defined in Rule 10bb(c) under the Exchange Act. Without limiting thengrality
of the foregoing, any such amendment, modificatwaiyer or termination shall be made in good faitid not as part of a plan or scheme to
evade the prohibitions of Rule 10b-5 under the Erge Act, and no such amendment, modification avevahall be made at any time at
which Counterparty or any officer or director of @erparty is aware of any material nonpublic infation regarding Counterparty or the
Shares.

(b) Counterparty agrees that neither Counterpartyany of its Affiliates or agents shall take amjien that would cause Regulation M to
be applicable to any purchases of Shares, or anyigefor which the Shares are a reference sec(ag defined in Regulation M), by
Counterparty or any of its affiliated purchasersdafined in Regulation M) during the Relevant &gri
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(c) Counterparty shall, at least one day priohwfirst day of the Relevant Period, notify BofAtb& total number of Shares purchased in
Rule 10b-18 purchases of blocks pursuant to the-aaweek block exception contained in Rule 10b-X8&{lby or for Counterparty or any of
its affiliated purchasers during each of the foalendar weeks preceding the first day of the ReleRariod and during the calendar week in
which the first day of the Relevant Period occtiRufe 10b-18 purchase”, “blocks” and “affiliatednghaser” each being used as defined in
Rule 10b-18), which notice shall be substantiailyhie form set forth as Appendixtereto.

(d) During the Relevant Period, Counterparty sfiphotify BofA prior to the opening of trading the Shares on any day on which
Counterparty makes, or expects to be made, anycpatothouncement (as defined in Rule 165(f) underSéacurities Act of 1933, as amended
(the “Securities Act”) of any merger, acquisition, or similar transaatinvolving a recapitalization relating to Couptrty (other than any
such transaction in which the consideration cossistely of cash and there is no valuation perifgf)promptly notify BofA following any
such announcement that such announcement has laelen amd (iii) promptly deliver to BofA followindné making of any such announcement
a certificate indicating (A) Counterparty’s averatgly Rule 10b-18 purchases (as defined in Ruke1&) during the three full calendar mor
preceding the date of the announcement of suckdcdion and (B) Counterparty’s block purchasesléimed in Rule 10b-18) effected
pursuant to paragraph (b)(4) of Rule 1®during the three full calendar months precedigdate of the announcement of such transacti
addition, Counterparty shall promptly notify BofAthe earlier to occur of the completion of sua@msaction and the completion of the vote by
target shareholders. Counterparty acknowledgesthasuch public announcement may result in a Régyl Disruption and may cause the
Relevant Period to be suspended. Accordingly, Gapatty acknowledges that its actions in relatmarty such announcement or transaction
must comply with the standards set forth in Secfia) above.

(e) Without the prior written consent of BofA (sucbnsent not to be unreasonably withheld, conditibor delayed), Counterparty shall
not, and shall cause its Affiliates and affiliafachasers (each as defined in Rule 10b-18) nalitectly or indirectly (including, without
limitation, by means of a cash-settled or othenagive instrument) purchase, offer to purchasacelany bid or limit order that would effect a
purchase of, or commence any tender offer relatingny Shares (or an equivalent interest, incly@irunit of beneficial interest in a trust or
limited partnership or a depository share) or agusity convertible into or exchangeable for Shala@sng the Relevant Period.

(H Notwithstanding anything to the contrary ingt@onfirmation, the Agreement or the Definitionsdear no circumstances will the
Payment Obligation (as defined in Section 10(ahf Confirmation) payable in connection with arylg termination or cancellation of the
Transaction (including termination or cancellatthre to an Extraordinary Event or an Additional Tieration Event) include the effects of any
Dividends declared or paid by Counterparty.

7. Representations, Warranties and Agreements

(a) In addition to the representations, warrardied agreements in the Agreement and those contalsedhere herein, Counterparty
represents and warrants to and for the benefaraf,agrees with, BofA as follows:

(i) As of the Trade Date, and as of the date of@egtion by Counterparty of the Share Terminafiternative under (and as
defined in) Section 10(a) below, (A) none of Coup#ety and its officers and directors is awarerof material nonpublic information
regarding Counterparty or the Shares and (B) pthmts and other documents filed by Counterparti it Securities and Exchange
Commission pursuant to the Exchange Act when censitlas a whole (with the more recent such repoddsdocuments deemed to
amend inconsistent statements contained in anigeatich reports and documents), do not contairuatryie statement of a material fact
or any omission of a material fact required to tag¢esl therein or necessary to make the statentesnsin, in the light of the circumstan
in which they were made, not misleading.

(i) Without limiting the generality of Section 1B3of the Equity Definitions, Counterparty acknowded that BofA is not making
any representations or warranties or taking anjtipasor expressing any view with respect to theatment of the Transaction under any
accounting standards including ASC Topic 260,



Earnings Per Share ASC Topic 815Derivatives and Hedgingor ASC Topic 480Distinguishing Liabilities from Equitgand ASC 815-
40, Derivatives and Hedging — Contracts in Entity’s ORauity (or any successor issue statements) or under FAS&ities & Equity
Project.

(iii) Without limiting the generality of Section &)(iii) of the Agreement, the Transaction will nablate Rule 13e-1 or Rule 13e-4
under the Exchange Act.

(iv) Prior to the Trade Date, Counterparty shalivie to BofA a resolution of Counterparty’s boarfidirectors authorizing the
Transaction and such other certificate or certiisaas BofA shall reasonably request. Prior toedagtion by Counterparty to (x) make a
cash payment to BofA pursuant to the provisionsogfip the caption “Counterparty Cash Settlementivator (y) receive a Share
delivery from BofA pursuant to the provisions opp@she caption “BofA Share Settlement” above, Gegparty shall deliver to BofA a
resolution of Counterparty’s board of directorshauizing such election (and related payment oripgad delivery, as the case may be)
and such other certificate or certificates as Bsifill reasonably request. Counterparty has puldiciglosed on May 2, 2011 its intenti
to institute a program for the acquisition of Sisare

(v) Counterparty is not entering into this Confitioa to create actual or apparent trading actiwitthe Shares (or any security
convertible into or exchangeable for Shares) oaige or depress or otherwise manipulate the pfitee Shares (or any security
convertible into or exchangeable for Shares) oemtise in violation of the Exchange Act, and wilitrengage in any other securities or
derivative transaction to such ends.

(vi) Counterparty is not, and after giving effeatthe transactions contemplated hereby will noréguired to register as an
“investment company” as such term is defined inlthvestment Company Act of 1940, as amended.

(vii) On the Trade Date, the Prepayment Date, tiiteal Share Delivery Date and the Settlement D@tmynterparty is not, or will
not be, “insolvent” (as such term is defined un8ection 101(32) of the U.S. Bankruptcy Code (Titleof the United States Code) (the “
Bankruptcy Code ")) and Counterparty would be able to purchaseShares hereunder in compliance with the corposats bf the
jurisdiction of its incorporation.

(viii) No state or local (including non-U.S. juristions) law, rule, regulation or regulatory ordgplicable to the Shares would give
rise to any reporting, consent, registration oeotiequirement (including without limitation a régament to obtain prior approval from
any person or entity) as a result of BofA or itlliates owning or holding (however defined) Shares

(ix) Counterparty shall not declare or pay any Bénd (as defined above) to holders of record angfdate occurring prior to the
Settlement Date.

(x) Counterparty understands no obligations of BtdAt hereunder will be entitled to the benefitdafposit insurance and that such
obligations will not be guaranteed by any affiliafeBofA or any governmental agency.

(b) Each of BofA and Counterparty agrees and remtsgthat it is an “eligible contract participaas defined in Section 1a(18) of the |
Commodity Exchange Act, as amended.

(c) Counterparty acknowledges that the offer ael sbthe Transaction to it is intended to be exefrgm registration under the
Securities Act, by virtue of Section 4(2) theredécordingly, Counterparty represents and warramBdfA that (i) it has the financial ability to
bear the economic risk of its investment in thenBection and is able to bear a total loss of isstment, (ii) it is an “accredited investor” as
that term is defined in Regulation D as promulgateder the Securities Act, (iii) it is enteringarthe Transaction for its own account and
without a view to the distribution or resale thdremd (iv) the assignment, transfer or other ds#gan of the Transaction has not been and will
not be registered under the Securities Act andsggicted under this Confirmation, the Securitie$ @nd state securities laws.
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(d) Counterparty agrees and acknowledges that Bo&A'financial institution,” “swap participant” dr‘financial participant” within the
meaning of Sections 101(22), 101(53C) and 101(2%Ahe Bankruptcy Code. The parties hereto furlggee and acknowledge that it is the
intent of the parties that (A) this Confirmation(ijsa “securities contract,” as such term is defirin Section 741(7) of the Bankruptcy Code,
with respect to which each payment and delivergitmeder or in connection herewith is a “terminatiatue,” “payment amount” or “other
transfer obligation” within the meaning of Sect®®?2 of the Bankruptcy Code and a “settlement payheiithin the meaning of Section 546
of the Bankruptcy Code and (ii) a “swap agreemeas,5uch term is defined in Section 101(53B) ofBhekruptcy Code, with respect to whi
each payment and delivery hereunder or in connetigoewith is a “termination value,” “payment amtiur “other transfer obligationivithin
the meaning of Section 362 of the Bankruptcy Cauea“transfer,” as such term is defined in Secfi6h(54) of the Bankruptcy Code and a
“payment or other transfer of property” within thneaning of Sections 362 and 546 of the BankruptmgeCand (B) BofA is entitled to the
protections afforded by, among other sections,i@ext362(b)(6), 362(b)(17), 362(0), 546(e), 5466)3(d)(2), 555, 560 and 561 of the
Bankruptcy Code.

8. Agreements and Acknowledgements Regarding Hgdgin

Counterparty acknowledges and agrees that:

(a) During the Relevant Period, BofA and its AHies may buy or sell Shares or other securitiggipror sell options or futures contracts
or enter into swaps or other derivative securitiesrder to adjust its hedge position with resgedhe Transaction;

(b) BofA and its Affiliates also may be active metmarket for Shares other than in connection etthging activities in relation to the
Transaction;

(c) BofA shall make its own determination as to titee, when or in what manner any hedging or maakévities in Counterparty’s
securities shall be conducted and shall do sonramaner that it deems appropriate to hedge its prcemarket risk with respect to the
Settlement Price and/or the VWAP Price; and

(d) Any market activities of BofA and its Affiliagewith respect to Shares may affect the markeemia volatility of Shares, as well as
the Settlement Price and/or the VWAP Price, eachnmanner that may be adverse to Counterparty.

9. Special Provisions regarding Transaction Anneurents

(a) If a Transaction Announcement occurs on orrgddhe Settlement Date, then the Calculation Agéall adjust the Discount in a
commercially reasonable manner to take into accthwnoccurrence of such Transaction Announcemahttaimmpact on the Transaction. If a
Transaction Announcement occurs after the Trade Datt prior to the Scheduled Earliest Accelerabate, the Scheduled Earliest
Acceleration Date shall be adjusted to be the diageich Transaction Announcement.

(b) “ Transaction Announcement’ means (i) the announcement of an Acquisition Tretisa, (i) an announcement that Counterpart
any of its subsidiaries has entered into an agretradetter of intent or an understanding to emtter an Acquisition Transaction, (iii) the
announcement of an intention to solicit or entéw,ior to explore strategic alternatives or othierilar undertaking that may include, an
Acquisition Transaction, or (iv) any other annoumeat that in the reasonable judgment of the CdiioulaAgent may result in an Acquisition
Transaction. For the avoidance of doubt, announo&sves used in this definition of Transaction Anrmoement refer to any public
announcement whether made by the Issuer or aphity.

“ Acquisition Transaction ” means (i) any Merger Event (and for purposesis definition the definition of Merger Event shia# read
with the references therein to “100%” being repthbg “15%” and to “50%” by “75%” and as if the clribeginning immediately following
the definition of Reverse Merger therein to the efiduch definition were deleted) or Tender Ofterany other transaction involving the
merger of Counterparty with or into any third paffi) the sale or transfer of all or substantialyof the assets of Counterparty, (iii) a
recapitalization, reclassification, binding shaxereange or other similar transaction, (iv) any asitjon, lease, exchange, transfer, disposition
(including
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by way of spin-off or distribution) of assets (inding any capital stock or other ownership inter@stsubsidiaries) or other similar event by
Counterparty or any of its subsidiaries where thgregate consideration transferable or receivaplerthio Counterparty or its subsidiaries
exceeds 15% of the market capitalization of Coynatey and (v) any transaction in which Counterpartjts board of directors has a legal
obligation to make a recommendation to its shadrslin respect of such transaction pursuant te R4e-2 under the Exchange Act.

10. Other Provisions

(a) Alternative Calculations and Payment on Early Teration and on Certain Extraordinary EventH either party would owe the other
party any amount pursuant to Section 12.2, 12.%,112.7 or 12.9 of the Equity Definitions or puastito Section 6(d)(ii) of the Agreement (a “
Payment Obligation™), Counterparty shall have the right, in its sdiscretion, to satisfy or to require BofA to safishs the case may be, any
such Payment Obligation, in whole or in part, by 8hare Termination Alternative (as defined belbwyiving irrevocable telephonic notice
BofA, confirmed in writing within one Scheduled Tiag Day, no later than 9:30 A.M. New York City &#non the Merger Date, Tender Offer
Date, Announcement Date, Early Termination Datdaie of cancellation or termination in respectroExtraordinary Event, as applicable (“
Notice of Share Termination”); providedthat if BofA would owe Counterparty the Paymenti@ation and Counterparty does not elect to
require BofA to satisfy such Payment Obligationthy Share Termination Alternative in whole, BoffaBthave the right, in its sole discretion,
to elect to satisfy any portion of such Paymentigaition that Counterparty has not so elected byStigre Termination Alternative,
notwithstanding Counterparty’s failure to elecietgction to the contrary; amtovided furthethat Counterparty shall not have the right to so
elect (but, for the avoidance of doubt, BofA shle the right to so elect) in the event of (iJ@solvency, a Nationalization, a Merger Event
or a Tender Offer, in each case, in which the a®rsition or proceeds to be paid to holders of Shewasists solely of cash or (i) an Event of
Default in which Counterparty is the Defaulting aor a Termination Event in which Counterpartytis Affected Party, which Event of
Default or Termination Event resulted from an evan¢vents within Counterparty’s control. Upon siNditice of Share Termination, the
following provisions shall apply on the Scheduledding Day immediately following the Merger Datesriler Offer Date, Announcement
Date, Early Termination Date or date of canceltatio termination in respect of an Extraordinary ly@s applicable, with respect to the
Payment Obligation or such portion of the Paymeuiigation for which the Share Termination Alterwatihas been elected (thépplicable
Portion "):

Share Termination Alternative: Applicable and means, if delivery pursuant to ther® Termination Alternative is owed by BofA, t
BofA shall deliver to Counterparty the Share Teration Delivery Property on the date on which the
Payment Obligation would otherwise be due purst@®ection 12.2, 12.3, 12.6, 12.7 or 12.9 of the
Equity Definitions or Section 6(d)(ii) of the Agmn@ent, as applicable, or such later date as the
Calculation Agent may reasonably determine (tishdre Termination Payment Date’), in
satisfaction of the Payment Obligation or the Apgtile Portion, as the case may be. If delivery
pursuant to the Share Termination Alternative idwy Counterparty, the “Net Share Settlement
Provisions” set forth in paragraphs 1 through Aofiex A shall apply as if such delivery were a
settlement of the Transaction pursuant to Sectighe?Settlement Date were the Early Termination
Date, the True-Up Amount were zero (Bnusthe Payment Obligation (or the Applicable Portias,
the case may be) owed by Counterparty, and “Shaessed in Annex A were replaced by “Share
Termination Delivery Unit”

Share Termination Delivery Property: A number of Share Termination Delivery Units, akgkated by the Calculation Agent, equal to the
Payment Obligation (or the Applicable Portion, s tase may be) divided by the Share Termination
Unit Price. The Calculation Agent shall adjust 8teare Termination Delivery Property by replacing
any fractional portion of a security therein with @mount of cash equal to the value of such fraatio
security based on the values used to calculat8hlaee Termination Unit Pric

Share Termination Unit Pric The value of property contained in one Share Teation Delivery Unit on the date such Sh
Termination Delivery Units are to be delivered &su® Terminatiol
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Delivery Property, as determined by the Calculaf\grent in its discretion by commercially
reasonable means and notified by the Calculatioenf\tp the parties at the time of
notification of the Payment Obligatio

Share Termination Delivery Unit: In the case of a Termination Event, Event of Defdd¢listing or Additional Disruption Event, one
Share or, in the case of an Insolvency, NationtitimaMerger Event or Tender Offer, one Share or a
unit consisting of the number or amount of eacle typproperty received by a holder of one Share
(without consideration of any requirement to pagtcar other consideration in lieu of fractional
amounts of any securities) in such Insolvency, dfetiization, Merger Event or Tender Offer. If such
Insolvency, Nationalization, Merger Event or Ten@éfer involves a choice of consideration to be
received by holders, such holder shall be deemédve elected to receive the maximum possible
amount of cast

Failure to Deliver Applicable

Other applicable provisions: If Share Termination Alternative is applicable, firevisions of Sections 9.8, 9.9, 9.10, 9.11 (ekcep
that the Representation and Agreement contain8egdation 9.11 of the Equity Definitions shall be
modified by excluding any representations therelating to restrictions, obligations, limitations o
requirements under applicable securities lawsrayias a result of the fact that Counterparty is the
issuer of the Shares or any portion of the Shareihation Delivery Units) and 9.12 of the Equity
Definitions will be applicable as if “Physical Sethent” applied to the Transaction, except that all
references t“Share” shall be read as reference¢ Share Termination Delivery Un”.

(b) Equity RightsBofA acknowledges and agrees that this Confirmaamt intended to convey to it rights with redpecthe
Transaction that are senior to the claims of comstookholders in the event of Counterparty’s baptay. For the avoidance of doubt, the
parties agree that the preceding sentence shadippdy at any time other than during Counterpardakruptcy to any claim arising as a result
of a breach by Counterparty of any of its obligasiainder this Confirmation or the Agreement. Ferakoidance of doubt, the parties
acknowledge that this Confirmation is not securgéiy collateral that would otherwise secure thiggakions of Counterparty herein under or
pursuant to any other agreement.

(c) Indemnification. In the event that BofA or the Calculation Agentay of their Affiliates becomes involved in amgpacity in any
action, proceeding or investigation brought by gaiiast any person in connection with this Confiiiarat Counterparty shall reimburse BofA
the Calculation Agent or such Affiliate for its szmable legal out-of-pocket expenses (includingcthst of any investigation and preparation)
incurred in connection therewith within 30 calendays of receipt of notice of such expenses, extspth action, proceeding or investigation
is the result of the gross negligence, willful neisduct or bad faith of BofA, the Calculation Agemtany of their Affiliates. Counterparty shall
indemnify and hold BofA or the Calculation Agentsuch Affiliate harmless against any losses, claolasnages or liabilities to which BofA or
the Calculation Agent or such Affiliate may becosubject in connection with any such action, proaggdr investigation except if such
action, proceeding or investigation is the restithe gross negligence, willful misconduct or badi of BofA, the Calculation Agent or any of
their Affiliates. The reimbursement and indemnibligations of Counterparty under this Section 18@ll be in addition to any liability that
Counterparty may otherwise have, shall extend upersame terms and conditions to the partners;tdirg officers, agents, employees and
controlling persons (if any), as the case may bBadA or the Calculation Agent and their Affilisdeand shall be binding upon and inure to the
benefit of any successors, assigns, heirs and padrsgpresentatives of Counterparty, BofA or théc@ation Agent, any such Affiliate and any
such person. Counterparty also agrees that naésiiigy, the Calculation Agent nor any of such Affiés, partners, directors, officers, agents,
employees or controlling persons shall have arbjlitg to Counterparty for or in connection withyamatter referred to in this Confirmation
except to the extent that any losses, claims, damdigbilities or expenses incurred by Countegpaasult from the gross negligence, willful
misconduct or bad faith of BofA or the Calculatidgent or a breach by BofA or the Calculation Agehany of its representations, warranties,
agreements, covenants or obligations under thidi@mation or the Agreement. The foregoing provisiaiall survive any termination or
completion of the Transaction.
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(d) Staggered Settlemenlif BofA would owe Counterparty any Shares purguarihe “Settlement Terms” above, BofA may, if Bof
determines it would be advisable to do so based tipmadvice of counsel, by notice to Counterpantyr prior to the Settlement Date (a “
Nominal Settlement Date"), elect to deliver the Shares deliverable on sNominal Settlement Date on two or more dates (eath
Staggered Settlement Daté&) or at two or more times on the Nominal Settlet2ate as follows: (i) in such notice, BofA will sgify to
Counterparty the related Staggered Settlement Bated of which will be on or prior to such Nomigsdttlement Date) or delivery times and
how it will allocate the Shares it is required &lider under “Settlement Terms” above among thg@teed Settlement Dates or delivery times;
and (ii) the aggregate number of Shares that BofAdeliver to Counterparty hereunder on all sucaggered Settlement Dates and delivery
times will equal the number of Shares that BofA ldaatherwise be required to deliver on such NomBettlement Date.

(e) Adjustments For the avoidance of doubt, whenever the Calimrakgent is called upon to make an adjustmentyansto the terms
of this Confirmation or the Definitions to take driccount the effect of an event, the Calculatige shall make such adjustment by refer:
to the effect of such event on the Hedging Pagguming that the Hedging Party maintains a comrakygieasonable hedge position.

(f) Transfer and AssignmenBofA may transfer or assign its rights and oliiigas hereunder and under the Agreement, in whoie o
part, to any of its Affiliates without the conserftCounterparty.

(g) Amendments to Equity Definition$he following amendments shall be made to thatigdrefinitions:

(i) Section 11.2(a) of the Equity Definitions israby amended by deleting the words “a diluting@ameentrative effect on the
theoretical value of the relevant Shares” and @ptathem with the words “an economic effect onrlevant Transaction”;

(i) The first sentence of Section 11.2(c) of thguiy Definitions, prior to clause (A) thereof,isreby amended to read as follows:
‘(c) If “Calculation Agent Adjustmentfs specified as the Method of Adjustment in theteddl Confirmation of a Share Option Transac
or Share Forward Transaction, then following theamcement or occurrence of any Potential Adjustraeent, the Calculation Agent
will determine whether such Potential AdjustmeneBvhas an economic effect on the Transactionifiad, will (i) make appropriate
adjustment(s), if any, to any one or more ahtlthe portion of such sentence immediately precediagse (ii) thereof is hereby ament
by deleting the words “diluting or concentrativeidathe words “frovidedthat no adjustments will be made to account sdtalghange:
in volatility, expected dividends, stock loan ratdiquidity relative to the relevant Shares)” aeglacing such latter phrase with the
words “(and, for the avoidance of doubt, adjustreenay be made to account solely for changes irtiliglastock loan rate or liquidity
relative to the relevant Shares)”;

(iiif) Section 11.2(e)(v) of the Equity Definitions hereby amended by adding, immediately followtimg word “Shares”, the words
“other than any purchase by Counterparty of Shdeéisered by BofA pursuant to this Transaction, aoguisition of Shares by
Counterparty under its employee benefit plans graguisition of shares pursuant to stock repurelpéens publicly announced prior to
the Trade Date”; for the avoidance of doubt, tlseamce of stock options in the Shares or the pthreygurchase of shares consistent with
past practice or as previously disclosed in regided with the U.S. Securities and Exchange Consiois prior to the Trade Date shall
result in a Potential Adjustment Event.

(iv) Section 11.2(e)(vii) of the Equity Definitioris hereby amended by deleting the words “dilubngoncentrative effect on the
theoretical value of the relevant Shares” and ptathem with the words “economic effect on thievant Transaction”;

(v) Section 12.6(a)(ii) of the Equity Definitions hereby amended by (1) deleting from the fourta thereof the word “orafter the
word “official” and inserting a comma therefor, af#t} deleting the semi-colon at the end of subeadiB) thereof and inserting the
following words therefor “or (C) at BofA’s optiothe occurrence of any of the events specified uoti&e 5(a)(vii) (1) through (9) of the
ISDA Master Agreement with respect to that issuer”;
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(vi) Section 12.9(b)(iv) of the Equity Definitionis hereby amended by (A) deleting (1) subsectionirfAts entirety, (2) the phrase
“or (B)” following subsection (A) and (3) the phea&n each case” in subsection (B); and (B) detetime phrase “neither the Non-
Hedging Party nor the Lending Party lends Shard¢iséramount of the Hedging Shares or” in the pé@nalie sentence; and

(vii) Section 12.9(b)(v) of the Equity Definitioris hereby amended by (A) adding the word “or” immagely before subsection
“(B)” and deleting the comma at the end of subsec{h); and (B)(1) deleting subsection (C) in itdieety, (2) deleting the word “or”
immediately preceding subsection (C) and (3) reptam the penultimate sentence the words “eitlatyd with “the Hedging Party” and
(4) deleting clause (X) in the final sentence.

(h) Additional Termination Eventlt shall constitute an Additional Termination Etewith respect to which Counterparty shall besbhke
Affected Party, the Transaction shall be the sdfeded Transaction and BofA shall be the partytkeat to designate an Early Termination
Date, if Counterparty shall declare or pay any @évid to holders of record on any date occurringrjgd the Settlement Date.

(i) No Netting and Set-offEach party waives any and all rights it may hievset off obligations arising under the Agreeneamd the
Transaction against other obligations between #négs, whether arising under any other agreenappijcable law or otherwise.

(j) Disclosure. Effective from the date of commencement of dis@urss concerning the Transaction, Counterpartyeauth of its
employees, representatives, or other agents malpsisto any and all persons, without limitatioraaf kind, the tax treatment and tax
structure of the Transaction and all materialsryf kind (including opinions or other tax analystgt are provided to Counterparty relating to
such tax treatment and tax structure.

(k) Designation by BofANotwithstanding any other provision in this Confation to the contrary requiring or allowing Bofé
purchase, sell, receive or deliver any Sharestwratecurities to or from Counterparty, BofA (thBésignator”) may designate any of its
Affiliates (the “Designe€’) to deliver or take delivery, as the case maydve] otherwise perform its obligations to deliveany, or take
delivery of, as the case may be, any such Sharether securities in respect of the Transactiod,tar Designee may assume such obligations,
if any. Such designation shall not relieve the Beator of any of its obligations, if any, hereundéotwithstanding the previous sentence, if
Designee shall have performed the obligationspyf af the Designator hereunder, then the Desigrsdtall be discharged of its obligations, if
any, to Counterparty to the extent of such perfaorcea

(I) Termination Currency The Termination Currency shall be USD.

(m) Waiver of Trial by Jury EACH OF COUNTERPARTY AND BOFA HEREBY IRREVOCABLY WA IVES (ON ITS OWN
BEHALF AND, TO THE EXTENT PERMITTED BY APPLICABLE L AW, ON BEHALF OF ITS STOCKHOLDERS) ALL RIGHT
TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNT ERCLAIM (WHETHER BASED ON CONTRACT, TORT OR
OTHERWISE) ARISING OUT OF OR RELATING TO THE TRANSA CTION OR THE ACTIONS OF BOFA OR ITS AFFILIATES
IN THE NEGOTIATION, PERFORMANCE OR ENFORCEMENT HERE OF.

(n) Governing Law; Jurisdiction THIS CONFIRMATION AND ANY CLAIM, CONTROVERSY OR DIS PUTE ARISING
UNDER OR RELATED TO THIS CONFIRMATION SHALL BE GOVE RNED BY THE LAWS OF THE STATE OF NEW YORK.
THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUS IVE JURISDICTION OF THE COURTS OF THE STATE
OF NEW YORK AND THE UNITED STATES COURT FOR THE SOU THERN DISTRICT OF NEW YORK IN CONNECTION
WITH ALL MATTERS RELATING HERETO AND WAIVE ANY OBJE CTION TO THE LAYING OF VENUE IN, AND ANY
CLAIM OF INCONVENIENT FORUM WITH RESPECT TO, THESE COURTS.
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Please confirm your agreement to be bound by tinestetated herein by executing the copy of thisfidmation enclosed for that purpc
and returning it to us by mail or facsimile transsion to the address for Notices indicated above.

Confirmed as of the date first above writt
CACI INTERNATIONAL INC

By: /s/ Thomas A. Mutryi

Name:  Thomas A. Mutryi
Title: EVP & CFQ

Yours sincerely
BANK OF AMERICA, N.A.
By: /s/ Jake Mendelsot

Name:  Jake Mendelsot
Title: Managing Directo




APPENDIX A
[ CACI International Inc Letterheald
August 24, 2011

Bank of America, N.A.

c/o Merrill Lynch, Pierce, Fenner & Smith Incorpted
Bank of America Tower at One Bryant Park

New York, New York 1003I

Attn: John Servidio

Re: Issuer Forward Repurchase Transactior

Ladies and Gentlemen:

In connection with our entry into a confirmationeen you and us dated as of August 24, 2011 (©erifirmation "), we hereby
represent that set forth below is the total nundiethares of our common stock purchased by orgarriany of our affiliated purchasers in F
10b-18 purchases of blocks pursuant to the onceeakWwlock exception contained in Rule 10b-18(bjél)defined in Rule 10b-18 under the
Securities Exchange Act of 1934, as amended) dah@dour full calendar weeks immediately precedimgfirst day of the Relevant Period
defined in the Confirmation) and the week duringchiithe first day of the Relevant Period occurs:

Monday’s Friday’s Share

Date Date Number

Week 4: July 25, 2011 July 29, 2011 0
Week 3: August 1, 201! August 5, 201! 0
Week 2: August 8, 201:  August 12, 201 0
Week 1: August 15, 201 August 19, 201 0
Current Week August 22, 201 August 26, 201 0

We understand that you will use this informatiorcétculating trading volume for purposes of Rul®-1@3.
Very truly yours,
CACI INTERNATIONAL INC
By: /s/ Spiro Fotopoulos

Name: Spiro Fotopoulc
Title: VP/Assistant Secreta




ANNEX A
NET SHARE SETTLEMENT PROVISIONS

1. Net Share Settlement shall be made (i) by deliva the Settlement Date (such date, tiNet Share Settlement Daté) of a number
of Shares (the Restricted Payment Shares) with a value equal to the absolute value of Tnee-Up Amount, with such Shares’ value based
on the realizable market value thereof to BofA @thvalue shall take into account an illiquidityaisint resulting from the fact that the
Restricted Payment Shares will not be registeredefgale), as determined by the Calculation Agéna (Restricted Share Valug’), and
paragraph 2 of this Annex A shall apply to suchtRaed Payment Shares, and (ii) by delivery of Meke-Whole Payment Shares as
described in paragraph 3 below.

2. (a) All Restricted Payment Shares and Make-WRalgment Shares shall be delivered to BofA (orafillate of BofA designated by
BofA) pursuant to the exemption from the registmatiequirements of the Securities Act provided bygt®n 4(2) thereof.

(b) As of or prior to the date of delivery, Mertilynch, Pierce, Fenner & Smith Incorporated, Boffdl@any potential purchaser of
any such Shares from BofA (or any affiliate of BadAsignated by BofA) identified by BofA shall béafled a commercially reasonable
opportunity to conduct a due diligence investigatidgth respect to Counterparty customary in scapefivate placements of equity offerings
of its size (including, without limitation, the tigito have made available to them for inspectibfirsdncial and other records, pertinent
corporate documents and other information reasgnaljuested by them).

(c) As of the date of delivery, Counterparty sleaiter into an agreement (&tivate Placement Agreement) with BofA (or any
affiliate of BofA designated by BofA) in connectigvith the private placement of such Shares by Gapatrty to BofA (or any such affiliate)
and the private resale of such Shares by BofAtgrsaich affiliate), substantially similar to priegtlacement purchase agreements customary
in scope for private placements of equity offerinfigts size, in form and substance commercialgsomably satisfactory to BofA, which
Private Placement Agreement shall include, witHiouitation, provisions substantially similar to ®contained in such private placement
purchase agreements of its size relating to thennmification of BofA and its affiliates, and shptovide for the payment by Counterparty of
fees and expenses in connection with such reseleiding all fees and expenses of counsel for Baf#fd shall contain representations,
warranties and agreements of Counterparty reaspnabkssary or advisable to establish and maititeimvailability of an exemption from tl
registration requirements of the Securities Actdioch resales.

(d) Counterparty shall not take or cause to bertak®y action that would make unavailable eitheth@ exemption set forth in
Section 4(2) of the Securities Act for the sal@ny Restricted Payment Shares or Make-Whole PayS8teartes by Counterparty to BofA or
(i) an exemption from the registration requirenseat the Securities Act reasonably acceptable fé\Bar resales of Restricted Payment
Shares and Make-Whole Payment Shares by the Baofanaffiliate of BofA).

(e) Counterparty expressly agrees and acknowlettigeshe public disclosure of all material inforimatrelating to Counterparty is
within Counterparty’s control.

3. If Restricted Payment Shares are delivered éora@nce with paragraph 2 above, on the SettleData, a balance (theSettlement
Balance”) shall be established with an initial balance &do the absolute value of the True-Up Amountldwing the delivery of Restricted
Payment Shares or any Make-Whole Payment Sharéa, dball sell all such Restricted Payment Sharelglake-Whole Payment Shares in a
commercially reasonable manner. At the end of &alinange Business Day upon which sales have bede, e Settlement Balance shall be
reduced by an amount equal to the aggregate preceedived by BofA or its affiliate upon the safesoch Restricted Payment Shares or
Make-Whole Payment Shares, less a customary antheceially reasonable private placement fee forgigyplacements of common stock by
similar issuers of similar size. If, on any Exchamysiness Day, all Restricted Payment Shares aiegMhole Payment Shares have been
sold and the Settlement Balance has not been réddaaero, Counterparty shall, have the option)tddliver to BofA or as directed by BofA
one Settlement Cycle following such Exchange Bussirigay an additional number of Shares (thake-Whole Payment Shares and,
together with the Restricted Payment
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Shares, the Payment Shares’) equal to (x) the Settlement Balance as of susthBnge Business Daljvidedby (y) the Restricted Share
Value of the Make-Whole Payment Shares as of suchdhge Business Day or (ii) promptly deliver tdf8cash in an amount equal to the
then remaining Settlement Balance. This provisiwallde applied successively until either the 8atént Balance is reduced to zero or the
aggregate number of Restricted Payment Shares akd-Mhole Payment Shares equals the Maximum DalpleNumber. If on any
Exchange Business Day, Restricted Payment Shadeldlake-Whole Payment Shares remain unsold anddtiee®ent Balance has been
reduced to zero, BofA shall promptly return suckald Restricted Payment Shares or Make-Whole PatySteares.

4. Notwithstanding the foregoing, in no event skalnterparty be required to deliver more thanMiaimum Deliverable Number of
Shares hereunderMaximum Deliverable Number ” means the number of Shares set forth as sucimire”RB to this Confirmation.
Counterparty represents and warrants to BofA (whigliesentation and warranty shall be deemed tefdmated on each day from the date
hereof to the date on which resale of such Pay®@kates is completed (thd-fhal Resale Dat€’)) that the Maximum Deliverable Number is
equal to or less than the number of authorizedubigsued Shares of Counterparty that are not reddor future issuance in connection with
transactions in such Shares (other than the trdorsaainder this Confirmation) on the date of tie¢éedmination of the Maximum Deliverable
Number (such Shares, t* Available Shares”). In the event Counterparty shall not have defadthe full number of Shares otherwise
deliverable as a result of this paragraph 4 (tkelteg deficit, the ‘Deficit Shares”), Counterparty shall be continually obligateddiliver,
from time to time until the full number of Deficghares have been delivered pursuant to this paatag&hares when, and to the extent that,
(i) Shares are repurchased, acquired or othengisgved by Counterparty or any of its subsidiaaiésr the date hereof (whether or not in
exchange for cash, fair value or any other conatttar), (ii) authorized and unissued Shares reskfimeissuance in respect of other
transactions prior to such date which prior torlevant date become no longer so reserved oC@ignterparty additionally authorizes any
unissued Shares that are not reserved for othesdctions. Counterparty shall immediately notifyfBof the occurrence of any of the
foregoing events (including the number of Shardgesi to clause (i), (ii) or (iii) and the corresmbng number of Shares to be delivered) and
promptly deliver such Shares thereafter.

A-2



Prepayment Amoun
Prepayment Date

Initial Averaging Date

Scheduled Final Averaging Dat
Scheduled Earliest Acceleration De
Initial Shares

Initial Share Delivery Date

Initial Price:

Discount:
Maximum Stock Loan Ratt
Initial Stock Loan Rate

Maximum Deliverable Numbe

ANNEX B

An amount equal to the product of the Initial Siseaiad the Initial Price

August 29, 2011 (or if such date is not an Exchdgginess Day, the next following Exchar
Business Day)

August 25, 2011
[ * ]
[ * 1
4,000,000 Share
August 29, 2011

The closing price of the Shares on the ExchangénBss Day immediately preceding the
Prepayment Dat¢

[ =]

50 basis point
25 basis point
8,000,000 Share

* Pursuant to Rule 2«2 under the Securities and Exchange Act of 1934n@nded, this information has been omitted framExhibit 10.2
to the Registrar s Quarterly Report on Form -Q for the quarter ended September 30, 2!
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Exhibit 31.1
Section 302 Certification
I, Paul M. Cofoni, certify that:
1. | have reviewed this Quarterly Report on Forrfl0f CACI International Inc;

2. Based on my knowledge, this report does notaioreny untrue statement of a material fact or amnéitate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this report;

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

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

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

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

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

(d) Disclosed in this report any change in the Biegit’s internal control over financial reportithgait occurred during the
Registrant’s most recent fiscal quarter (the Regyigts fourth fiscal quarter in the case of an aimaport) that has materially affected, or
is reasonably likely to materially affect, the R&gant’s internal control over financial reportiragd

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

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

(b) Any fraud, whether or not material, that invedymanagement or other employees who have a simiifiole in the Registrant’s
internal control over financial reporting.

Date: November 7, 2011

/s/ PauL M. C oFONI
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. | have reviewed this Quarterly Report on FormQL6f CACI International Inc;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or donditate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigtaisg with respect to the period
covered by this report;

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

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

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

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

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

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

5. The Registrant’s other certifying officer ankave disclosed, based on our most recent evaluatioriernal control over financial
reporting, to the Registrant’s auditors and thetazammittee of the Registrant’s Board of Direct{os 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'8itgtto record, process, summarize, and reposrfitial information; and

(b) Any fraud, whether or not material, that invedymanagement or other employees who have a simiifiole in the Registrant’s
internal controls over financial reporting.

Date: November 7, 2011

/sl THOMAS A. MUTRYN
Thomas A. Mutryn
Executive Vice President, Chief Financial Officer ad Treasurer
(Principal Financial Officer)




Exhibit 32.1
Section 906 Certification

In connection with the quarterly report on FormQ@f CACI International Inc (the Company) for ttede months ended September 30,
2011, as filed with the Securities and Exchange @sion on the date hereof (the Report), the ungleed President and Chief Executive
Officer of the Company certifies, to the best of knowledge and belief pursuant to 18 U.S.C. SedRb0, 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 ExgeAct of 1934; and

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

Date: November 7, 2011

/s/ PauL M. C OFONI
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 ttede months ended September 30,
2011, as filed with the Securities and Exchange @asion on the date hereof (the Report), the uingleed Executive Vice President, Chief

Financial Officer and Treasurer of the Companyifiest to the best of his knowledge and belief parg to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that:

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

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

Date: November 7, 2011

/sl THOMAS A. MUTRYN
Thomas A. Mutryn
Executive Vice President, Chief Financial Officer ad Treasurer
(Principal Financial Officer)




