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DOCUMENTS INCORPORATED BY REFERENCE

Part Il incorporates by reference certain inforimafrom the registrant’s proxy statement for is3 annual meeting of stockholders.
With the exception of the sections of the 2013 Ri8tatement specifically incorporated herein berefice, the 2013 Proxy Statement is not
deemed to be filed as part of this Annual Reporform 10-K.

Unless the context indicates otherwise, the tenwes'*“our”, “the Company” and “CACI” as used in Rat, Il and Ill include CACI
International Inc and its subsidiaries and joimituees that are more than 50 percent owned orwibecontrolled by it. The term “the
registrant” as used in Parts |, Il and Il refarSQACI International Inc only.

INFORMATION RELATING TO FORWARD-LOOKING STATEMENTS

Certain information included or incorporated byerehce in this document and in press releasesewstatements or other documents
filed with the United States (U.S.) Securities &xthange Commission (SEC), or in the Company’s camoations and discussions through
webcasts, telephone calls and conference calls,nogddress historical facts and, therefore, cbelthterpreted to be “forward-looking
statements” as that term is defined in the PriGateurities Litigation Reform Act of 1995 and otlfederal securities laws. All statements
other than statements of historical fact are stateésithat could be deemed forward-looking statesyémtluding projections of financial
performance; statements of plans, strategies ajedtoles of management for future operations; datement concerning developments,
performance or industry rankings relating to prddwr services; any statements regarding futura@o@ conditions or performance; any
statements of assumptions underlying any of thegioing; and any other statements that addresstasj\events or developments that CACI
intends, expects, projects, believes or anticipatb®r may occur in the future. Forward-lookingaements may be characterized by
terminology such as “believe,” “anticipate,” “expgc¢'should,” “intend,” “plan,” “will,” “estimates; “projects,” “strategy” and similar
expressions. These statements are based on assusntid assessments made by the Comganghagement in light of its experience an
perception of historical trends, current conditiomepected future developments and other factdrsliéves to be appropriate. These forward-
looking statements are subject to a number of @skuncertainties that include but are not limitethe factors set forth under Item 1A, R
Factors in this Annual Report on Form 10-K.

Any such forward-looking statements are not guaesof future performance, and actual results,|dpireents and business decisions
may differ materially from those envisaged by sfariward-looking statements. The forward-lookingtstaents included herein speak only as
of the date of this Annual Report on Form 10-K. Tampany disclaims any duty to update such forviao#ting statements, all of which are
expressly qualified by the foregoing.
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PART |

Iltem 1. Business
Background

CACI International Inc was organized as a Delaveamporation under the name “CACI WORLDWIDE, IN@# October 8, 1985. By
merger on June 2, 1986, the registrant becameattenpof CACI, Inc., a Delaware corporation, andGTAl.V., a Netherlands corporation.
Effective April 16, 2001, CACI, Inc. was mergedarits wholly-owned subsidiary, CACI, INC.-FEDERAS&uch that the registrant is now the
corporate parent of CACI, INC.-FEDERAL, a Delawaogporation, and CACI N.V., a Netherlands corpanmatiThe registrant is a holding
company and its operations are conducted throulgéidiaries, which are located in the U.S. and Eerapd a joint venture which is
controlled by the registrant.

Our telephone number is (703) 841-7800 and ourretegpage can be accessed at www.caci.cdfe make our web site content
available for information purposes only. It shoalt be relied upon for investment purposes, ndriieorporated by reference into this
Annual Report on Form 10-K.

Our Annual Reports on Form 10-K, Quarterly Reportd~orm 10-Q, Current Reports on Form 8-K and ammemds to those reports
filed or furnished pursuant to Section 13(a) ord)®(f the Exchange Act are made available freehafge on our Internet website at
WWW.caci.comas soon as reasonably practicable after we electdynfile such material with, or furnish it tdhé SEC. Documents filed by
with the SEC can also be viewed at www.sec.gov

Overview

CACI founded its business in 1962 in simulatiorhtezlogy. With revenue for the year ended June B03ZFY2013) of $3.7 billion, w
serve clients in the U.S. federal government amdmercial markets, primarily throughout North Amerind internationally on behalf of
U.S. customers, as well as in the United KingdonK()Jand the Netherlands. We deliver informatiotusons and services to our clients.
Through our service offerings, we provide compredienand practical solutions by adapting emergauotpnologies and continually evolving
legacy strengths. As a result of our diverse cdipalsiand client mission understanding, many afdient relationships have existed for ten
years or more

Our reliable and high-quality solutions and sersibave enabled us to successfully compete for amdepeat business, sustain long-
term client relationships and compete effectivelyrfew clients and new contracts. We seek competitisiness opportunities and have
designed our operations to support major progréunmsigh centralized business development and bissalkgnces. We have structured our
business development organization to respond todhepetitive marketplace, particularly within thegléral government, and support that
activity with full-time marketing, sales, communiicens, and proposal development specialists.

Our primary customers are agencies of the U.S.mgovent. Our information solutions and servicespaimmarily targeted to the areas of
defense, intelligence, homeland security and in&diom technology (IT) modernization in support afinnal security missions and
government transformation. The demand for our sesyiin large measure, is created by the increlgsiogplex network, systems and
information environments in which governments aodibesses operate, and by the need to stay cwittremerging technology while
increasing productivity and, ultimately, improvipgrformance.

Spending by the U.S. government with contractore miovide services to the Department of DefenseD)Dis being negatively
impacted by the country’s fiscal shortfall. The BetiControl Act of 2011 (the Budget Act) establidhienits on discretionary spending,
which will reduce planned defense spending by armmim of $487 billion over a 10 year period that &egvith the government’s fiscal year
ended September 30, 2012. In addition, the Budgetn&luded a sequester mechanism that imposedi@utli defense cuts of $500

3



Table of Contents

billion, or approximately 9 percent, over nine yestarting in the government’s fiscal year endiegt&mber 30, 2013, if the Congress did not
identify a means to reduce the U.S. deficit by $filBon. Because these means were not identified sequester mechanism took effect on
March 1, 2013. In light of the Budget Act and digfieduction pressures, it is likely that discretwy spending by the federal government will
remain constrained for a number of years.

The sequester mechanism, if left unmodified, aleith other pressures on government spending, agatively impacting our business
and could have further negative impacts on userfukture. We may experience disruption of exispnggrams, delays in contract awards,
other actions, including partial or complete cocttarminations.

During our FY2013, we took steps to make sure ost structure is in line with our expectationswtife business opportunities given
the challenging environment for companies in odustry. We believe we are well positioned to winvrmisiness in the market areas we
focus on, where the government is expected to moatio spend while constrained by sequestration.

At June 30, 2013, we had approximately 14,900 eyaas.

Domestic Operations

Our domestic operations account for 100 percenuol.S. government revenue and 29.2 percent of@mmercial revenue. Some of
the contracts performed by our domestic operaiiowslve assignment of employees to internationehtimns in support of our federal
government clients. At June 30, 2013, approxima@8ly employees were on assignments in internationations. We provide our services
and solutions to our domestic clients in the follagvmarket areas:

» Business Systems-Within the Business Systems market, we providdilieange of information solutions and servicequired to
plan, manage, architect, develop, deploy, and sutita complex, integrated systems that the DoB Jtitelligence Community, and
federal civilian agencies need to accomplish ttraimsformation goals and achieve ever-increasifig@fcy and effectiveness in
their mission functions and business operationskifig in the domains of procurement, financial ngeraent, human capital
management, and logistics and supply chain manageme have implemented enterprise-level systemtisois for well over 100
federal agencies. From complex COTS (commerciathaffshelf) enterprise resource planning (ERP)giraions that include the
Oracle E-Business Suite, PeopleSoft, SAP, and Mtumeto custom service-oriented architecture-basédiens, we bring
disciplined industry best practices, advanced teldyy, and a deep understanding of federal prosemsa their unique compliance
constraints. Our solutions and services also ireckhthred services and shared service center aperabiusiness intelligence and
business analytics, enterprise applications suppsset management, workflow, consulting, softvé@eelopment, program
management, and DoD’s planning, programming, budgeind execution process. Our solutions employneegrated cross-
functional approach to maximize investments in tixissystems while leveraging the potential of ashesl technologies to
implement new hig-payback solutions

* CJ4ISR—We serve the C4ISR (Command, Control, Communioati@omputers, Intelligence, Surveillance, and Reassance)
market, which includes the Intelligence CommunidpD, Department of Homeland Security, Departmerimdrgy, other federal
agencies, and state and local governments, withisok for collection, processing, analysis, anpl@ation of a wide range of
intelligence sources. We offer integrated, rapspmnse, and enterprise-wide C4ISR solutions in@umb military, homeland
security, law enforcement, border security, emergeasponse, and disaster relief missions in coatdd and controlled
operational settings. Our services include engingeand integration, agile development and deploymnresearch and developme
system sustainment, test and evaluation, softwadesgstem development, and end-to-end lifecyclerptey. Using integrated
sensors, information systems, data fusion and missgion systems, and missi
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applications, we connect with our clients’ fixedesind mobile-networked environments to provideadional awareness and
information dominance. We also provide solutionthia following areas: secure cloud computing, mdfurananned airborne ISR,
persistent ISR, ISR data fusion and analyticalvearfé tool discovery, modeling and simulation, spkoéd technical collection
domains, C4 systems development and integratigmrakline-of-sight communications, next-generasatellite communications,
secure wireless communications, and C4 informadgsurance protectio

Cyberspace—We serve the Cybersecurity market, which inclutiesDoD and all military services, the Intelliger@emmunity,
and federal civilian agencies such as the DepatsrefrHomeland Security, Veterans Affairs, and leahd Human Services, in
supporting the full lifecycle of preparing for, pecting against, detecting, reacting to, and alstikesponding to the full range of
cyber threats. We proactively anticipate and addties unique security challenges associated wigrgimg and evolving
technologies and business practices, such as tased architectures, mobile and ubiquitous comguwtévices, and “big data”
analytics. We facilitate next-generation dynamid arteractive cyber defenses based on real-tirnat&inal awareness and
continuous analysis of the current risk posturasaessed against local and global threat activitiiessupport all aspects of cyber
warfare, including cyber reconnaissance, cybetligemce, cyber counter-intelligence, and integiadéfensive cyber

operations. We offer computer and network forensicsder threat mitigation, supply chain securélgctronic warfare,
communications security, and secure IT professisealices and strategic consultii

Enterprise IT—We serve the Enterprise IT market, which includémnts throughout the DoD, the Intelligence Comityyrand
federal civilian agencies, including the DepartmsesftHomeland Security, Veterans Affairs, Justarg] Treasury. We provide
tailored, end-to-end, enterprise-wide informatioluons and services for the design, developmetégration, deployment,
operations and management, sustainment, and sectigtir clients’ infrastructure. Our Enterpriseddlutions fall within three
broad categories: in-house IT infrastructure systém hardware, systems development, and integrgtid outsourcing
(applications and infrastructure outsourcing); &hdesign and support services (consulting andgsiesiducation, and training).
Our operational, analytic, and consultancy andsfiemmational services enable and optimize thelifeltycle of the enterprise IT
environment—improving the services, increasingdfiigiency, and reducing the total cost and comipyeaf heterogeneous,
networked, and geographically-dispersed operati@ns.capabilities in network infrastructure desigaployment and management,
data center desigh and management, cloud computitgglization, application development and hogtimobility solutions, and
advanced service desk management provide securffisidnt operational environments for our cliet

Geospatial—We serve the Geospatial market for domestic atedriational clients with solutions and serviceg tupport the
collection, processing, exploitation, analysis, dissemination of geospatial information relatinglefense, intelligence, homeland
security, and commercial applications. We use imagad other collected data from government andnaemial sources to prodt
hardcopy and digital maps, three-dimensional prtgjund rapid-response reporting and notificatmimiprove decision-making
and enhance understanding of military actions,rahtlisasters, and social trends. We provide eiggein multisource data analys
and conflation, diverse sensor exploitation, iigelhce analysis, and geographic information sy¢tel8) integration and
deployment. We offer mobile solutions and securb-vased data accessibility and subscription ses\dcean enterpriseide scale
We develop and deliver geospatial intelligence (®¥D) products, solutions, and services that incladiéection and production
management, advanced geospatial intelligence, coamheesmote sensing analysis and engineering mtsdoverhead persistent
infrared systems engineering and acquisition, edifjeospatial intelligence operations, enterpriski@cture solutions and servic
training, and strategic planning. We contribut@&tional security throughout the GEOINT programmétecycle, which involves
identifying strategic opportunities and developgtigitegic planning to facilitate program executionr staff is skilled in resource
management, requirements analysis, quality managiewmganization development, advanced technologiesvledge
management, and acquisition managerr
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» Healthcare—We serve the Healthcare market to meet the steaddelerating demand for new healthcare strategids
technologies throughout the U.S. government, inolydniformed services, veterans and citizens. Végige transformational
functional subject matter expertise and healthdiises to the Department of Veterans Affairs, Ddiitary Health System,
Department of Health and Human Services, incluttimgCenters for Disease Control and PreventionNttenal Institutes of
Health, the Centers for Medicare & Medicaid Sersjand the Food and Drug Administration. We askisfederal medical
community in focusing on the patient, ensuring gyatems and processes at the backbone of heglhipations are running
efficiently. We provide solutions that unify fedehealthcare delivery and support for military seevpersonnel, veterans, and their
beneficiaries. Our capabilities include healthéafermation technology systems, for example designdeveloping, and integrati
virtual electronic health records; building compitseof our nation’s bioterrorism preparedness dadiag network; collecting,
integrating, and managing clinical data to suppetrospective and prospective research; providingip health informatics;
leveraging “big data” analytics to help healthcarganizations drive cost-effective business praegsmprove patient care, and
increase mission success; and providing all aspédtealthcare administration, logistics, and facinanagemen

» Integrated Security Solutiors- We serve the Integrated Security Solutions (ISSkataby assisting clients in the development,
integration, and sustainment of graduated, flexilalpabilities that anticipate and address asymomeird irregular threats and
vulnerabilities. We provide our solutions and seegito the DoD, including Special Operations Fqrassvell as federal, state,
local, and private entities that are responsibidder enforcement, homeland security, critical astructure protection, and national
security missions. We support the U.S. and ournatigonal partners and allies in mitigating andrgeung the effects of natural,
technological, and man-made hazards which are waiesd by political and geographical boundariésments of national power,
and international law. Our solutions include biornwst border protection, specialized law enforcetnand countering illicit
networks, including counter-piracy and counter-diigey address security policy, definition, andawty building; risk
management; consequence management; critical amdrihcident preparedness; and training. We algaige outcomes-based
training for operations in austere environmentsti¢al law enforcement training; critical infrastture and key resources
vulnerability assessments; counter-asymmetric traeareness, counter-improvised explosive devaiaitrg; trend analysis, intel
fusion, and traditional and social media exploi@atior countering asymmetric threats; and stratpgioning for combat, peacetin
and civil security operation

» Intelligence—We serve the Intelligence market, including theamet! Intelligence Community, the military servicasnd combatar
commands, with cleared and skilled personnel tot rmealytical, linguistic, collections, and operatib requirements. A significant
portion of our analytic work supports national ségumissions by augmenting government effortsdenitify, characterize, and
counter asymmetric and conventional threats ardh@dvorld. We provide automated content tagging)atation, and
management to turn large volumes of data into aabte intelligence. We generate geospatial prodocta broad range of users to
provide spatial data layering, advanced visualiratand 3-D modeling in support of intelligence aperations. Our IT
professionals manage enterprise activities for sohtlee nation's most secure networks, drivingadfincies while ensuring
performance. We provide insider threat detectiath @unter-intelligence solutions to protect peogkga, and facilities. Our
counter-group analysis offerings utilize CACI-deymtd tools and methodologies to examine the tréinsat, hierarchical,
temporal, and locational aspects of specific acareabnetworks—whether of hackers, insurgents,ifa@ltors, or terrorists—to
determine key nodes, vulnerabilities, and intergtidn the area of collection, we emphasize closessgsignals acquisition and
anomaly detection in keeping with the Intelligef@@mmunity requirements for force protection and haormtelligence-enabled
penetration of hard targets. Our strong internatedures and processes enable us to develop anerdehovative software
solutions to help our customers be more effectivilaeir missions. We support a diverse range aviies within the intelligence
mission lifecycle
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» Investigation & Litigation Support—We support government investigations and litigadifor the Securities and Exchange
Commission, the Department of Justice, and numesthes federal agencies. The Investigation andjaiton Support (ILS) market
focuses on areas present in almost every fedeealcggincluding contract issues, personnel isdoes, claims/case management,
intellectual property, and Freedom of Informatioct fOIA) filings. We address the market in threeda categories: ILS
information technology (document conversion andidlbosting, including “big data” analysis and plaugp); professional services
(documents/records management, attorney suppaimimanagement, case management, FOIA, and ggiaind analytics
(computer forensics and eDiscovery). Our servicgpsrt agencies in their missions to oversee, egguand pursue civil and
criminal prosecutions related to corporate wastejd, abuse, and regulatory violations—supportonay missions for oversight
and enforcement as well as crisis investigationaisis response. We help attorneys acquire, orgadievelop, control, and pres
evidence throughout the course of litigations. @antfolio of legal support includes cloud hostimgiine evidentiary information
management to rapidly enable data storage andsibitieg); e-discovery consulting and support; dédeensic extraction and
analysis; document/data capture and processingbdsg¢ development, population, and maintenancsrigtetrial, and post-trial
support; case management; training; claims proegssid management; and FOIA supp

» Logistics & Material Readiness-In the Logistics and Material Readiness (LMR) nedykve offer a full suite of solutions and
service offerings that plan for, implement, andtoadirthe efficient, effective, and secure flow astdrage of goods, services, and
information in support of U.S. government agencd@sr LMR clients include the DoD and military sex@s$, the Intelligence
Community, federal civilian agencies, and the comuiaé sector. We provide LMR services in the follogy disciplines: supply
chain management, force health services, maintenaaterial management, warehousing and distribuldgistics operations,
integrated product support, training logistics, andhance logistics. We develop and manage logigtiormation systems and
specialized simulation and modeling toolsets amdide logistics engineering services. Our operafi@apabilities span the supply
chain, including advanced logistics planning, dednfmmecasting, total asset visibility (includingethse of radio frequency
identification technology), lifecycle support foeapons systems, and supply chain security. We nzaidisruption to the supply
chain using ISO 27001 and 28000-based supply ciskimanagement practices. Our logistics servicesiaritical enabler in
support of defense readiness and combat sustaigpatiijectives.

International Operations

Our international operations are conducted primpahitough our operating subsidiaries in Europe, CR@ited and CACI BV, and
account for substantially all revenue generatethficternational clients and 70.8 percent of our eartial revenue. CACI’'s European
operations are headquartered in London, Englartipparate primarily in our business systems anerprise IT market areas.

Our international service offerings deliver a widege of IT professional services and proprietaiogdpcts to government and private
organizations. Our international operations areagrg in the provision of services for health, etlooaand the social care of children. We
also provide network design and management seremesing large scale voice and data networksdiaom service providers and corporate
enterprises. Our services also include the pravisfaconsulting and proprietary data and softwacglpcts to enable our clients to find, retain
and grow profitable customers through our undeditenof consumer characteristics and behavior.

Competition

We operate in a highly competitive industry thatlimles many firms, some of which are larger in sizd have greater financial
resources than we do. We obtain much of our busiaeghe basis of proposals submitted in respanseguests from potential and current
customers, who may also receive proposals front dittmes. Additionally, we face indirect competitidrom certain government agencies that
perform services for
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themselves similar to those marketed by us. We kofono single competitor that is dominant in o@ldss of technology. We have a relativ
small share of the available worldwide market for solutions and services and intend to achieveitirand increasing market share both
organically and through strategic acquisitions.

Strengths and Strategy

We offer substantially our entire range of solusi@md services and proprietary products to defémsdligence and civilian agencies of
the U.S. government. Our work for U.S. governme@reeies may combine a wide range of skills drawmfour solutions, services and
product offerings. We also contract through ouelinational operations to supply solutions, servased/or products to governments of other
nations. As with other government contractors,lmsiness is subject to government client fundingjsiens and actions that are beyond our
control.

Although we are a supplier of proprietary computased technology products and marketing systentipts, we are not primarily
focused on being a software product developeridigor (see discussion following under “Patentademarks, Trade Secrets and Licenses”

Our international commercial client base consisimarily of large enterprises in the U.K. This metlis the primary target of our
proprietary marketing systems software, and datapesducts and consultancy services. Commercial duie frequently negotiated as to te
and conditions for schedule, specifications, dejiand payment.

In order to effectively perform on our existingesit contracts and secure new client contracts mitié U.S. government, we must
maintain expert knowledge of agency policies, ofi@na and challenges. We combine this comprehensigerledge with significant
expertise in the design, integration, developmedtimplementation of advanced information solutiand services. This capability provides
us with opportunities either to compete directly, fur to support other bidders in competition fogylti-million dollar and multi-year award
contracts from the U.S. government.

We have strategic business relationships with abruraf companies associated with the informatichiielogy industry. These
strategic partners have business objectives cobipatith ours and offer products and services tloatplement ours. We intend to continue
development of these kinds of relationships wharéwey support our growth objectives.

Our marketing and new business development is adadiby many of our officers and managers includirggChief Executive Officer,
executive officers, vice presidents and divisiomagers. We employ marketing professionals who iffeahd qualify major contract
opportunities, primarily in the federal governmerdrket.

Much of our business is won through submissioroohil competitive bids. Government and commerdiahts typically base their
decisions regarding contract awards on their assa#sof the quality of past performance, respomsdgs to proposal requirements, price, and
other factors. The terms, conditions and form eoftact of government bids, however, are in mos¢sapecified by the client. In situations
which the client-imposed contract type and/or teapgear to expose us to inappropriate risk or daffer us a sufficient financial return, we
may seek alternate arrangements or opt not toobithé work. Essentially all contracts with the UgBvernment, and many contracts with
other government entities, permit the governmaehtko terminate the contract at any time for¢bavenience of the government or for
default by the contractor. Although we operate urhe risk that such terminations may occur ancetematerial impact on operations, such
terminations have been rare and, generally, havenaterially affected operations.

Our contracts and subcontracts are composed of@nange of contract types, including firm fixedepr cost reimbursement, time-and-
materials (T&M), indefinite delivery/indefinite quatty (IDIQ) and government wide acquisition comtia(known as GWACS) such as
General Services Administration (GSA) schedule i@mts. By company policy, significant fixed-pricentracts require the approval of at
least two of our senior officers.
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At any one time, we may have several thousand agpactive contracts and/or task orders. In FY2@18ten top revenue-producing
contracts, many of which consist of many task asdaccounted for 40.7 percent of our revenue, @& Billion.

In FY2013, 94.4 percent of our revenue came fro®. ldovernment prime contracts or subcontracts stingiof 74.3 percent from Dc
contracts and 20.1 percent from U.S. governmeiiiarivagency clients.

Industry Trends

The federal government is a large and sophisticased of information technology. The nation’s exglitures on military, homeland
security, and intelligence operations are substtiptarger than those of any of its allies or agegies. Budgets for these operations have
nearly doubled since the terrorist attacks in 208&.believe that the following trends will impahetfederal government’s future spending on
the types of services we provide:

* As combat operations in Afghanistan draw to a chrset reduction of the national debt and annual budgficits under the Budget
Act are implemented, discretionary spending bygtweernment is declining. Unless the 2011 law israohee or replaced by other
legislation, sequestration of discretionary spegdiill occur through the governm¢s fiscal year 2021

» Technology Market Drivers-Fhe widespread use and the complexity of technotog/applications will continue to rapidly evol
There are four categories of the most significanhhologies and application areas that we expatrive the markets in which we
participate. These categories are C4ISR, inteltgeaxpertise, cyber solutions, and federal heakhida

» Market Opportunities

. Government Wide Market OpportunitiesAs federal government agencies seek to make spgmeductions, opportunities to
achieve cost reductions through improved operattieffiziency will receive higher priority. Many lihitiatives emerging in
both DoD and Office of Management and Budget (OMBgcted programs for civilian agencies are basethfvastructure
consolidation and cost effective upgrades. Thesiatives include infrastructure modernization, ption of innovative
commercial applications, and increased use of cawiaily provided infrastructure

We continue to expect to see a steady stream dirfgrior transformational activities that yield vés in a shorter timeframe
to maximize investments with more stable and ptabie information system outcomes. As the amouutatd and
information grows, and persistent threats to otional security continue, the demands for applaraiwill grow as well,
putting a higher value on faster and more effidiffective technologies. We expect this demandsult in an increasing ne
for rapid deployment of cyber solutions, cloud catipg, and mobile applications. An additional aoéayber emphasis is the
security of the supply chain. While technology pdes part of the answer, the integration of proegssd personnel using
forward-looking systems and sound architecturesdse likely to provide cost savings and performagffieiencies.

. National Security Market Opportunitis

» Counterterrorism, counter proliferation, cyber séguand counterintelligence are at the immedfatefront of U.S.
security concerns and they are all inextricablitdith. Additionally, marmnade and natural disasters are routinely addre
by applying the military and civilian resourcestio¢ U.S.

» The world is increasingly interconnected and inépehdent. Instability can arise quickly and spmagdidly beyond
borders. This phenomenon is readily apparent imtsvia the Pacific Rim, the Middle East and Northi¢a. As the U.S.
reduces its conventional defense forces, as exghetbie need for intelligence and surveillance déptial adversaries of
all types will continue or grow
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» ltis likely that the Middle East will continue tie unstable even as U.S. national security orghoimare executing a
strategic shift toward AsiRacific. This shift will create opportunities aslhas threats as the contractor community ac
to the changing needs of Defense, Intelligence, éland Security, State, and U.S. partn

» Funding to support the use of military and intallige assets, particularly special operating fotcespmbat these threats
is not likely to change dramaticall

» Logistics and force protection operations will dooe. We anticipate a continuing need to reaset modernize equipme
and infrastructure as forces return from deploysu

Non-Security Market Opportunities

e The intersection of law enforcement and intelligercexpected to continue to create opportunitiesipport of the
Departments of Homeland Security, Justice, andes

* The intersection of compatible needs between ttierdr’s Administration and the DoD should continoiéuel
opportunities related to healthcare

» As budgets are diverted from weapons systems ptagfto system upgrades and enhanced servicessfootircombat warfighter,
increasing competitive pressures from large aerssfiems and traditional original equipment mantifisicg companies are
anticipated. Non-traditional players have entehedmarket and have established positions relateddio areas as cloud computing,
cyber, satellite operations, business systems aalthitare IT. Moreover, commercial off-the sheftware solutions are gradually
replacing government developed syste

* As companies strive to expand by increasing mahkate, there is increasing competition for acquisitandidates. Niche players
in cyber, healthcare and intelligence analystdgraparticularly high deman

* The government has mandated changes to the manwdidh it purchases goods and services. The aspétiiis mandate that are
most relevant to us are as follov

The increased emphasis on the use of low pricetinteally acceptable proposal evaluations represzichallenge to mainte
value added differentiation to our solutio

The use of time and material and sole-source ocistia now greatly reduced. The use of award fedainishing. In
addition, more scrutiny is being placed on the amafi fee bid on cost reimbursable type contre

The increased engagement by competition advoca&snizes the use of multipesurce, continuously competitive contra

Fees for subcontract management are being limiteefkect actual value provided, i.e., risk assurbggrime and continuous
subcontractor risk reductio

In many cases, periods of performance on task swer being limited to two years and periods forti@xts are being limited
to four years

Size thresholds for small business have been up@ard so as to include businesses that currertiged revenue
thresholds

The government’'s management of cash may slow tthiedi of payment of our invoices.

Recent Significant Acquisitions

During the past three fiscal years, we completamta of eleven acquisitions, eight in the U.S. #iméte supporting our international
operations, including:

e The December 31, 2012 acquisition of IDL Solutidns,, a provider of information technology soluts applications, and mission-
critical systems support to healthcare IT cliemtd ather civilian agencies, for $21.5 millic
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* The November 30, 2012 acquisition of Emergint Tetbgies, Inc., a provider of emerging technologigons focused on the
date-driven needs of national health organizations$®6.0 million.

e The July 2, 2012 acquisition of Delta Solutions deghnologies, Inc., a provider of financial mamaget and business services to
the federal government, for $42.5 millic

e The October 3, 2011 acquisition of Advanced Progr&roup, LLC, a provider of Oracle e-Business S&wito the U.S.
government, for $66.0 millior

* The September 1, 2011 acquisition of Paradigm BwistCorporation, a provider of cybersecurity antegprise IT solutions to
clients in federal civilian agencies, the DoD, &nel Intelligence Community, for $61.5 millio

e The July 1, 2011 acquisition of Pangia Technoladie£, a software engineering services company phatides technical
solutions in the areas of computer network openatilmformation assurance, mission systems, soft@ad systems engineering,
and IT infrastructure support, for $41.0 millic

* The November 2010 acquisition of Applied SystemseRech, Inc., a provider of technical servicespnodiucts to the U.S.
government, for $25.1 millior

» The November 2010 acquisition of TechniGraphics,,la provider of imaging and geospatial servioghée U.S. government, for
$104.6 million.

Seasonal Nature of Business

Our business in general is not seasonal, althdugkummer and holiday seasons affect our reverazaube of the impact of holidays
and vacations on our labor and on product andsesales by our international operations. Variaionour business also may occur at the
expiration of major contracts until such contraats renewed or new business obtained.

The U.S. government’s fiscal year ends on Septe3®ef each year. It is not uncommon for governnag@ncies to award extra tasks
or complete other contract actions in the weekereehe end of a fiscal year in order to avoidltdss of unexpended funds. Moreover, in
years when the U.S. government does not completbutget process for the next fiscal year befoeestid of September, governm
operations whose appropriations legislation hasren signed into law are funded under a contintésglution that authorizes them to
continue to operate, but traditionally does nohatize new spending initiatives.

CACI Employment and Benefits

Our employees are our most valuable resource. Waarontinuing competition for highly skilled pesfsionals in virtually all of our
business areas. The success and growth of ourdsssigm significantly correlated with our abilityrecruit, train, promote and retain high
quality people at all levels of the organizatioor Ehese reasons, we endeavor to maintain comfesisilary structures, incentive
compensation programs, fringe benefits, opportesitor growth, and individual recognition and awprdgrams. Fringe benefits are gene
consistent across our subsidiaries, and includg yeaiations, sick leave and holidays; medical, aedtsability and life insurance; tuition
reimbursement for job-related education and trainand other benefits under various retirementrggvand stock purchase plans.

We have published policies that set high standiandi$ie conduct of our business. We require athuf employees, independent
contractors working on client engagements, officensl directors annually to execute and affirmh®dode of ethics applicable to their
activities. In addition, we require annual ethiogl @ompliance training for all of our employeegtovide them with the knowledge necessary
to maintain our high standards of ethics and coangle.
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Patents, Trademarks, Trade Secrets and Licenses

We own 11 patents and patent applications in thgediStates. While we believe our patents are yal&ldo not consider that our
business is dependent on patent protection in atgnmal way. We claim copyright, trademark and ottr@prietary rights in a variety of
intellectual property, including each of our preairy computer software and data products andefaéed documentation. We presently own
22 registered trademarks and service marks andécapiphs in the U.S. and 32 registered trademankisservice marks in other countries,
primarily the U.K. All of our registered trademar&sd service marks may be renewed indefiniteladdition, we assert copyrights in
essentially all of our electronic and hard copylaitions, proprietary software and data produetsich rights can be maintained for up to 75
years. Because most of our business involves praygkrvices to government entities, our operatgergerally are not substantia
dependent upon obtaining and/or maintaining copyrig trademark protections, although our operatimake use of such protections and
benefit from them as discriminators in competitidfe are also a party to agreements that give usgheto distribute computer software,
data and other products owned by other companiestcareceive income from such distribution. Aystems integrator, it is important that
we maintain access to software, data and produpgslied by such third parties, but we generallyehaxperienced little difficulty in doing s
The durations of such agreements vary accorditigetderms of the agreements themselves.

We maintain a number of trade secrets that conrituour success and competitive distinction ardtkavor to accord such trade
secrets protection adequate to ensure their congravailability to us. From time to time, we aegjuired to assert our rights against former
employees or other third parties who attempt taapysopriate our trade secrets and confidentiahimé&tion for their own personal or
professional gain. We take such matters seriouslypairsue claims against such individuals to tlierexnecessary to adequately protect our
rights. While retaining protection of our trade regs and vital confidential information is importawe are not materially dependent on
maintenance of a specific trade secret.

Backlog

Our total backlog as of June 30, 2013, which camgismarily of contracts with the U.S. governmemas $6.9 billion, of which $1.7
billion was for funded orders. Total backlog aslofe 30, 2012 was $7.2 billion. We presently goditd, based on current revenue
projections, that the majority of the funded bagkés of June 30, 2013 will result in revenue duthegfiscal year ending June 30, 2014.

Our backlog represents the aggregate contract uevwer estimate will be earned over the remainifiegolf our contracts. We include in
estimated remaining contract value only the coht@aenue we expect to earn over the remaining tértne contract, even in cases where
more than one company is awarded work under a givatract. Funded backlog is based upon amount®ppated by a customer for
payment for goods and services and as the U.Srgmeant operates under annual appropriations, ageéithe U.S. government generally
fund contracts on an incremental basis. As a rethdtmajority of our estimated remaining contradtie is not funded backlog. The estimates
used to compile remaining contract value are baseolur experience under contracts, and we belleyestimates are reasonable. However,
there can be no assurance that existing contralttesult in earned revenue in any future periocball.

Business Segments, Foreign Operations, and Majors@umers

Additional business segment, foreign operationsraapbr customer information is provided in our Caigated Financial Statements
contained in this Report. In particular, see NdigBusiness Segment, Customer and Geographic lat@am in the Notes to Consolidated
Financial Statements contained in this Annual Repoi=orm 10-K.
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Revenue by Contract Type

The following information is provided on the amosiof our revenue attributable to cost reimbursablgracts, firm fixed-price
contracts (including proprietary software produaies) and T&M contracts during each of the lastehiscal years:

Year ended June 30

2013 2012 2011
(dollars in thousands)

Cost reimbursabl $1,783,43 48.4% $1,659,76 44.(% $1,277,32 35.7%

Firm fixed-price 1,034,01 28.1 1,057,66. 28.C 877,27( 24.5

Time and material 864,54« 23.F 1,057,04 28.C 1,423,18. 39.€

Total $3,681,99 100.(% $3,774,47 100.(% $3,577,78 100.(%

Item 1A. Risk Factors

You should carefully consider the risks and undstis described below, together with the inforratincluded elsewhere in this
Annual Report on Form -K and other documents we file with the SEC. Tslesrand uncertainties described below are thosevtieehave
identified as material, but are not the only risied uncertainties facing us. Our business is alggext to general risks and uncertainties that
affect many other companies, such as overall Lh8.ron-U.S. economic and industry conditions iniclgch global economic slowdown,
geopolitical events, changes in laws or accountirigs, fluctuations in interest and exchange ratesporism, international conflicts, majc
health concerns, natural disasters or other disioips of expected economic and business conditfaditional risks and uncertainties not
currently known to us or that we currently beli@re immaterial also may impair our business openasi and liquidity.

We depend on contracts with the federal governmiemta substantial majority of our revenue, and obwusiness could be seriously
harmed if the government significantly decreasedamased doing business with us.

We derived 94.4 percent of our total revenue in B¥2and 94.5 percent of our total revenue in FY20d2 federal government
contracts, either as a prime contractor or a subactor. We derived 74.3 percent of our total rexeim FY2013 and 78.0 percent of our total
revenue in FY2012 from contracts with agenciesief@oD. We expect that federal government contraittgontinue to be the primary
source of our revenue for the foreseeable futfineelwere suspended or debarred from contractitig the federal government generally, the
General Services Administration, or any significagéency in the intelligence community or the DoDif @ur reputation or relationship with
government agencies were to be impaired, or ifjtheernment otherwise ceased doing business witi significantly decreased the amount
of business it does with us, our business, prospéotancial condition and operating results ccagdmaterially and adversely affected.

Our business could be adversely affected by detassed by our competitors protesting major contragtards received by us,
resulting in the delay of the initiation of work.

It can take many months to resolve protests byosmaore of our competitors of contract awards vweinee. The resulting delay in the
startup and funding of the work under these cotgramay cause our actual results to differ matgriatid adversely from those anticipated.

Our business could be adversely affected by charigdridgetary priorities of the federal government.

Because we derive a substantial majority of ouenere from contracts with the federal governmentbeleeve that the success and
development of our business will continue to dep@madur successful participation in federal govegntrcontract programs. Changes in
federal government budgetary priorities could diyeaffect our financial performance. A significasécline in government expenditures, a
shift of expenditures away from programs that wepsuit or a change in federal government contragiiicies could cause federal
government agencies to reduce their purchases gondéacts, to exercise their right to terminatetcacts at any time without penalty or not
to exercise options to renew contracts.
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Subsequent to the enactment of the Budget Act igu&uof 2011, the Congress and the Administratierevunable to reach agreement
on budget reduction measures required by the &gsl On March 1, 2013, as required by the Budgetthe President ordered sequestre
into effect, triggering automatic reductions tatgli$85 billion in both defense and domestic disonetry spending through September 30,
2013. On April 10, 2013, also under the terms efBludget Act, the President signed a sequestratier which directs that total
discretionary spending for the government’s figasr 2014, starting October 1, 2013, be reduceiBliybillion. The Budget Act required
total projected defense spending to decline by $én from the government'’s fiscal year 2012abgh 2021. These automatic across-the-
board budget cuts resulting from sequestratiohaving and may continue to have significant coneageas to our business and industry. In
March 2013, Congress passed legislation that veasitinuation of a continuing resolution (CR) enddte September 2012 as well as five
full, detailed appropriations bills, which financaltfederal government activities through Septen8tk 2013, the end of its fiscal year. This
legislation included adjusted spending levels fmgpams in order to protect high-priority prograamsl better manage the sequester.

In years when Congress does not complete its bymtgeess before the end of its fiscal year (Sep&r@b), government operations are
funded through a CR that temporarily funds fedagaEncies. Recent CRs have generally provided fgratithe levels provided in the
previous fiscal year and have not authorized nesmdimg initiatives. When the federal governmentrages under a CR, delays can occur in
the procurement of products and services. Histlyicguch delays have not had a material effeab@nbusiness; however, should funding of
the federal government continue to be provideduhnoCRs during its fiscal year beginning on Octahe2013 and extended through the
entire government 2014 fiscal year, and sequestratntinues as part of the implementation of thdd®t Act, it could have significant
consequences to our business and our industnorifi@éss cannot complete its budget process orrauigsass a CR by the end of September
2013, a shut down of the federal government wéliieon October 1, 2013. Were a shut down to odtaould result in our incurring
substantial labor or other costs without being rirsed under our contracts, or the delaying oreling of certain programs. This could also
have an adverse effect on our business and oustirydu

At times, we may continue to work without fundiragnd use our funds in order to meet our custosrdesired delivery dates for prodt
or services. It is uncertain at this time whictoaf programs’ funding could be reduced in futurargeor whether new legislation will be
passed by Congress in the next fiscal year thdtlgesult in additional or alternative funding cuts

Additionally, our business could be seriously atiéecif the demand for and priority of funding famabat operations in Afghanistan
decreases faster than we have anticipated or @perience an increase in set-asides for smalhbssées, which could result in our inability
to compete directly for prime contracts.

Our federal government contracts may be terminatgdthe government at any time and may contain otpeovisions permitting the
government not to continue with contract performascand if lost contracts are not replaced, our opting results may differ materiall
and adversely from those anticipated.

We derive substantially all of our revenue fromdied government contracts that typically span anmare base years and one or more
option years. The option periods typically coverenthan half of the contract’s potential duratibaderal government agencies generally
have the right not to exercise these option peribbdaddition, our contracts typically also contaiovisions permitting a government client to
terminate the contract for its convenience. A denisot to exercise option periods or to termir@stracts for convenience could result in
significant revenue shortfalls from those antioguht

Federal government contracts contain numerous praions that are unfavorable to us.

Federal government contracts contain provisionsaaadubject to laws and regulations that givegtheernment rights and remedies,
some of which are not typically found in commerdahtracts, including allowing the government to:

» cancel multi-year contracts and related ordersritis for contract performance for any subsequeant lyecome unavailable;
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» claim rights in systems and software developeddyy u
» suspend or debar us from doing business with ttheré government or with a governmental agency;
» impose fines and penalties and subject us to cahgirosecution; and

« control or prohibit the export of our data and tealogy.

If the government terminates a contract for coneeece, we may recover only our incurred or commitiests, settlement expenses and
profit on work completed prior to the terminatidfithe government terminates a contract for defawdt may be unable to recover even those
amounts, and instead may be liable for excess ougisred by the government in procuring undelidetems and services from another
source. Depending on the value of a contract, gerchination could cause our actual results to diffaterially and adversely from those
anticipated. Certain contracts also contain orgditnal conflict of interest (OCI) clauses thatitimur ability to compete for or perform
certain other contracts. OCls arise any time weagadn activities that (i) make us unable or paddigtunable to render impartial assistance
or advice to the government; (ii) impair or mighmgair our objectivity in performing contract wody; (iii) provide us with an unfair
competitive advantage. For example, when we wortherdesign of a particular system, we may be pdeal from competing for the contri
to develop and install that system. Depending upervalue of the matters affected, an OCI issuegtexludes our participation in or
performance of a program or contract could causactual results to differ materially and adverdetyn those anticipated.

As is common with government contractors, we haymegenced and continue to experience occasiomfdnpeance issues under
certain of our contracts. Depending upon the vafube matters affected, a performance problemithpacts our performance of a program
or contract could cause our actual results to diffaterially and adversely from those anticipated.

If we fail to establish and maintain important retonships with government entities and agenciesr ability to successfully bid for
new business may be adversely affected.

To facilitate our ability to prepare bids for newsiness, we rely in part on establishing and maiimg relationships with officials of
various government entities and agencies. Theataeships enable us to provide informal input addice to government entities and
agencies prior to the development of a formal Y& may be unable to successfully maintain ourigahips with government entities and
agencies, and any failure to do so may adversédgtadur ability to bid successfully for new bussseand could cause our actual results to
differ materially and adversely from those antitgoh

We derive significant revenue from contracts andkaorders awarded through a competitive bidding gess. If we are unable to
consistently win new awards over any extended perimur business and prospects will be adverselgetéd.

Substantially all of our contracts and task ordeith the federal government are awarded througbnapetitive bidding process. We
expect that much of the business that we will se¢ke foreseeable future will continue to be avearthrough competitive bidding.
Budgetary pressures and changes in the procurgmaress have caused many government clients teasicigly purchase goods and sen
through IDIQ contracts, GSA schedule contracts@hdr governmentvide acquisition contracts. These contracts, sofwéhach are awarde
to multiple contractors, have increased competiéind pricing pressure, requiring that we make sustipostaward efforts to realize reven
under each such contract. In addition, in constdmraf the practice of agencies awarding work ursileh contracts that is arguably outside
the intended scope of the contracts, both the GQ&Atlze DoD have initiated programs aimed to enthaeall work fits properly within the
scope of the contract under which it is awardec fiét effect of such programs may reduce the nuofidgidding opportunities available to
us. Moreover, even if we are highly qualified torwon a particular new contract, we might not bealed business because of the federal
government’s policy and practice of maintaining\edse contracting base.
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This competitive bidding process presents a nurabesks, including the following:

* we bid on programs before the completion of thesidn, which may result in unforeseen technologidfficulties and cost
overruns;

» we expend substantial cost and managerial timeefod to prepare bids and proposals for contrdws we may not win;
* we may be unable to estimate accurately the regswned cost structure that will be required toiserany contract we win; and

e we may encounter expense and delay if our compefitmtest or challenge awards of contracts tomu®mpetitive bidding, and
any such protest or challenge could result in éseibmission of bids on modified specificationsinahe termination, reduction or
modification of the awarded contra

If we are unable to win particular contracts, weyrha prevented from providing to clients servideat are purchased under those
contracts for a number of years. If we are unableonsistently win new contract awards over angmrdéd period, our business and prospects
will be adversely affected and that could causeantwal results to differ materially and adverdetyn those anticipated. In addition, upon
expiration of a contract, if the client requiresther services of the type provided by the contretre is frequently a competitive rebidding
process. There can be no assurance that we wilhmyrparticular bid, or that we will be able tolegg@ business lost upon expiration or
completion of a contract, and the termination an-nenewal of any of our significant contracts cocddise our actual results to differ
materially and adversely from those anticipated.

Our business may suffer if we or our employees argble to obtain the security clearances or otheradjfications we and they need
to perform services for our clients.

Many of our federal government contracts requiréousave security clearances and employ personitielspecified levels of educatic
work experience and security clearances. Deperatirte level of clearance, security clearanceseadifficult and time-consuming to
obtain. If we or our employees lose or are unablebtain necessary security clearances, we magenable to win new business and our
existing clients could terminate their contractthwis or decide not to renew them. To the extentaveot obtain or maintain the required
security clearances for our employees working pardéicular contract, we may not derive the reveanigcipated from the contract, which
could cause our results to differ materially andeadely from those anticipated.

We must comply with a variety of laws and regulats and our failure to comply could cause our actuasults to differ materially
from those anticipated

We must observe laws and regulations relatingeddhmation, administration and performance of fatlgovernment contracts which
affect how we do business with our clients and mgyose added costs on our business. For exampl&gttheral Acquisition Regulation and
the industrial security regulations of the DoD aelhted laws include provisions that:

» allow our federal government clients to terminat@at renew our contracts if we come under fore&gmership, control or
influence;

* require us to divest work if an OCI related to suark cannot be mitigated to the government’s &attmon;
* require us to disclose and certify cost and priclata in connection with contract negotiations; and

e require us to prevent unauthorized access to @kdsnformation.

Our failure to comply with these or other laws aedulations could result in contract terminatiasd of security clearances, suspension
or debarment from contracting with the federal goweent, civil fines and damages and criminal praten and penalties, any of which co
cause our actual results to differ materially addeaisely from those anticipated.
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The federal government may change its procuremenbther practices in a manner adverse to us.

The federal government may change its procurenmagatipes, such as in proposed acquisition refoomadopt new contracting rules
and regulations, such as cost accounting standaisuld also adopt new contracting methods ne¢ato GSA contracts or other government-
wide contracts, adopt new socio-economic requirésp@n change the basis upon which it reimbursesompensation and other expenses or
otherwise limit such reimbursements. In all suckesathere is uncertainty surrounding the changesvaat actual impacts they may have on
contractors. These changes could impair our aliditgbtain new contracts or win re-competed cotsrac adversely affect our future profit
margin. Any new contracting methods could be costlgdministratively difficult for us to satisfy dnas a result, could cause actual results to
differ materially and adversely from those antitgoh

Restrictions on or other changes to the federal gounent’s use of service contracts may harm our ggigng results.

We derive a significant amount of revenue from eereontracts with the federal government. The gowent may face restrictions
from new legislation, regulations or governmentumpressures, on the nature and amount of sefieggovernment may obtain from priv
contractors (i.e., insourcing versus outsourciAg)y reduction in the government’s use of privatetcactors to provide federal services could
cause our actual results to differ materially addesisely from those anticipated.

Our contracts and administrative processes and sgs are subject to audits and cost adjustmentshigyfederal government, which
could reduce our revenue, disrupt our business therwise adversely affect our results of operations

Federal government agencies, including the Def@us#ract Audit Agency (DCAA) and the Defense Cocitfdanagement Agency
(DCMA), routinely audit and investigate governmeantracts and government contractors’ administegpirocesses and systems. These
agencies review our performance on contracts,ngripractices, cost structure and compliance witlliegble laws, regulations and standards.
They also evaluate the adequacy of internal caateér our business systems, including our purogasiccounting, estimating, earned value
management, and government property systems. Astg éaund to be improperly allocated to a speaidintract will not be reimbursed, and
any such costs already reimbursed must be refuad@dertain penalties may be imposed. Moreovanyfof the administrative processes
and systems is found not to comply with requirersgwe may be subjected to increased governmerntirscand approval that could delay or
otherwise adversely affect our ability to competedr perform contracts or collect our revenue timeely manner. Therefore, an unfavorable
outcome of an audit by the DCAA or another govemnagency could cause actual results to differ riadlg and adversely from those
anticipated. If a government investigation uncovengroper or illegal activities, we may be subjectivil and criminal penalties and
administrative sanctions, including terminatiorcoftracts, forfeitures of profits, suspension ofpants, fines and suspension or debarment
from doing business with the federal governmenaddition, we could suffer serious reputationahiérallegations of impropriety were
made against us. Each of these results could eatisel results to differ materially and adversebnf those anticipated. DCAA audits for
costs incurred on work performed after June 3052t/e not yet been completed. In addition, DCAAi&ufor costs incurred by our recent
acquisitions for certain periods prior to acqusithave not yet been completed. We do not knovetheome of any existing or future audits
and if any future audit adjustments significantkg@ed our estimates our profitability could be adely affected.

Failure to maintain strong relationships with othetontractors could result in a decline in our revaa.

We derive substantial revenue from contracts irctvlie act as a subcontractor or from teaming aeaegts in which we and other
contractors bid on particular contracts or prografissa subcontractor or teammate, we often lackrobaver fulfillment of a contract, and
poor performance on the contract could impact ostamer relationship, even when we perform as requiWe expect to continue to depend
on
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relationships with other contractors for a portafrour revenue in the foreseeable future. Moreower revenue and operating results could
differ materially and adversely from those antitgohif any prime contractor or teammate chose fer afirectly to the client services of the
type that we provide or if they team with other gamies to provide those services.

We may not receive the full amounts authorized undlge contracts included in our backlog, which caliteduce our revenue in
future periods below the levels anticipate

Our backlog consists of funded backlog, which isdshon amounts actually committed by a client fompent for goods and services,
and unfunded backlog, which is based upon managésrestimate of the future potential of our exigtitontracts and task orders, including
options, to generate revenue. Our backlog mayewtltrin actual revenue in any particular periadataall, which could cause our actual
results to differ materially and adversely fromsba@nticipated.

The maximum contract value specified under a gawent contract or task order awarded to us is noéssarily indicative of the
revenue that we will realize under that contraot. &ample, we derive a substantial portion ofrewenue from government contracts in
which we are not the sole provider, meaning thatgbvernment could turn to other companies tolfakfe contract. We also derive revenue
from IDIQ contracts, which do not require the gawraent to purchase a pdetermined amount of goods or services under thaxt. Actior
by the government to obtain support from other @mtors or failure of the government to order thamgity of work anticipated could cause
our actual results to differ materially and adviréem those anticipated.

Without additional Congressional appropriations, s@ of the contracts included in our backlog willmain unfunded, which could
significantly harm our prospects

Although many of our federal government contraetfuire performance over a period of years, Congréen appropriates funds for
these contracts for only one year at a time. Assalt, our contracts typically are only partialiyntied at any point during their term, and all or
some of the work intended to be performed undectmracts will remain unfunded pending subseq@amgressional appropriations and the
obligation of additional funds to the contract by procuring agency. Nevertheless, we estimatstwane of the contract values, including
values based on the assumed exercise of optiatseto these contracts, in calculating the amofiour backlog. Because we may not
receive the full amount we expect under a contaatestimate of our backlog may be inaccuratevemdnay generate results that differ
materially and adversely from those anticipated.

Employee misconduct, including security breachesuld result in the loss of clients and our suspemsior debarment from
contracting with the federal government.

We may be unable to prevent our employees fromgingan misconduct, fraud or other improper actistthat could adversely affect
our business and reputation. Misconduct could thelihe failure to comply with federal governmerdqurement regulations, regulations
regarding the protection of classified informatamd legislation regarding the pricing of labor atider costs in government contracts. Many
of the systems we develop involve managing anceptioig information involved in national securitydasther sensitive government
functions. A security breach in one of these systeauld prevent us from having access to suclcaliyi sensitive systems. Other example
employee misconduct could include time card fraodi \@olations of the Anti-Kickback Act. The precieurts we take to prevent and detect
this activity may not be effective, and we coulddainknown risks or losses. As a result of emplaoyseonduct, we could face fines and
penalties, loss of security clearance and suspemsidebarment from contracting with the federalegament, which could cause our actual
results to differ materially and adversely fromsb@nticipated.
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Our failure to attract and retain qualified employs, including our senior management team, could atsely affect our business.

Our continued success depends to a substantisg@elegrour ability to recruit and retain the techiyjcskilled personnel we need to
serve our clients effectively. Our business invelttee development of tailored solutions for ouerds, a process that relies heavily upon the
expertise and services of our employees. Accordjrglr employees are our most valuable resourcemp@ttion for skilled personnel in the
information technology services industry is interesed technology service companies often experibigteattrition among their skilled
employees. There is a shortage of people capabiiéiraf these positions and they are likely to @@ma limited resource for the foreseeable
future. Recruiting and training these personneliregsubstantial resources. Our failure to attaat retain technical personnel could increase
our costs of performing our contractual obligatioresluce our ability to efficiently satisfy ouretits’ needs, limit our ability to win new
business and cause our actual results to diffeemadly and adversely from those anticipated.

In addition to attracting and retaining qualifiethnical personnel, we believe that our succedsigflend on the continued employn
of our senior management team and its ability toegate new business and execute projects sucdgs§&ful senior management team is v
important to our business because personal reposaéind individual business relationships areticalielement of obtaining and maintaining
client engagements in our industry, particularlybwvagencies performing classified operations. Biss bf any of our senior executives could
cause us to lose client relationships or new bgsio@portunities, which could cause actual resoltiffer materially and adversely from
those anticipated.

Our markets are highly competitive, and many of tbempanies we compete against have substantialbatgr resources.

The markets in which we operate include a largebemof participants and are highly competitive. Maif our competitors may
compete more effectively than we can because treelaeger, better financed and better known corrgsatiian we are. In order to stay
competitive in our industry, we must also keep paitk changing technologies and client preferentfese are unable to differentiate our
services from those of our competitors, our revanag decline. In addition, our competitors havalelithed relationships among themselves
or with third parties to increase their abilityagddress client needs. As a result, new competitoatliances among competitors may emerge
and compete more effectively than we can. Theadsis a significant industry trend towards consdiatg which may result in the emergence
of companies which are better able to compete agas The results of these competitive pressurelsl cause our actual results to differ
materially and adversely from those anticipated.

Our quarterly revenue and operating results could tolatile due to the unpredictability of the fe@ggigovernment’s budgeting
process and policy priorities

Our quarterly revenue and operating results mastdhte significantly and unpredictably in the fetuin particular, if the federal
government does not adopt, or delays adoption lofidget for each fiscal year beginning on Octohear fails to pass a continuing resoluti
federal agencies may be forced to suspend ouramiatand delay the award of new and follow-on @mtérand orders due to a lack of
funding. Further, the rate at which the federalegament procures technology may be negatively eftefollowing changes in presidential
administrations and senior government officialsefEtiore, period-to-period comparisons of our opegatesults may not be a good indication
of our future performance.

Our quarterly operating results may not meet theetations of securities analysts or investorsctvim turn may have an adverse ef
on the market price of our common stock.
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We may lose money or generate less than anticipgiedits if we do not accurately estimate the co$tan engagement which is
conducted on a fixed-price basis.

We perform a portion of our engagements on a waatfixed-price contract vehicles. We derived 2Betcent of our total revenue in
FY2013 and 28.0 percent of our total revenue in ®¥2from fixed-price contracts. Fixed-price contsagquire us to price our contracts by
predicting our expenditures in advance. In addjtsmme of our engagements obligate us to provigeiog maintenance and other suppor
or ancillary services on a fixed-price basis othwiinitations on our ability to increase prices. Maf our engagements are also on a T&M
basis. While these types of contracts are genesaltyect to less uncertainty than fixed-price cacts, to the extent that our actual labor costs
are higher than the contract rates, our actualteesould differ materially and adversely from thamticipated.

When making proposals for engagements on a fixexd ppasis, we rely on our estimates of costs anuhgj for completing the projects.
These estimates reflect our best judgment regalingapability to complete the task efficientlynyAincreased or unexpected costs or
unanticipated delays in connection with the perfamoe of fixed-price contracts, including delayssealiby factors outside our control, could
make these contracts less profitable or unprofitablom time to time, unexpected costs and unaatied delays have caused us to incur
losses on fixed-price contracts, primarily in coctien with state government clients. On rare oaoasithese losses have been significant. In
the event that we encounter such problems in the€uour actual results could differ materiallydadversely from those anticipated.

Our earnings and margins may vary based on the rafour contracts and programs.

At June 30, 2013, our backlog included cost reiraible, T&M and fixed-price contracts. Cost reimlabts and T&M contracts
generally have lower profit margins than fixed-priontracts. Our earnings and margins may varyraliyeand adversely depending on the
types of long-term government contracts undertattencosts incurred in their performance, the aaheent of other performance objectives
and the stage of performance at which the righeteive fees, particularly under incentive and awWae contracts, is finally determined.

Systems failures may disrupt our business and haweadverse effect on our results of operations.

Any systems failures, including network, softwareénardware failures, whether caused by us, a tharty service provider,
unauthorized intruders and hackers, computer \srusatural disasters, power shortages or terrattistks, could cause loss of data or
interruptions or delays in our business or thaiwfclients. Like other global companies, we haxgegienced cyber security threats to our
data and systems, our company sensitive informadiod our information technology infrastructureliming malware and computer virus
attacks, unauthorized access, systems failureteamgorary disruptions. Prior cyber attacks direeteds have not had a material adverse
impact on our business or our financial resultsl, &e believe that our continuing commitment towdmeat detection and mitigation
processes and procedures will avoid such impatteduture. Due to the evolving nature of theseaiggcthreats, however, the impact of any
future incident cannot be predicted. In additidw tailure or disruption of our mail, communicasoor utilities could cause us to interrupt or
suspend our operations or otherwise harm our bssir@@ur property and business interruption inswganay be inadequate to compensate us
for all losses that may occur as a result of arsfesy or operational failure or disruption and, assalt, our actual results could differ
materially and adversely from those anticipated.

The systems and networks that we maintain for bents, although highly redundant in their desigoyld also fail. If a system or
network we maintain were to fail or experience s&rinterruptions, we might experience loss of rexeor face claims for damages or
contract termination. Our errors and omissionslitgbinsurance may be inadequate to compensaferudl the damages that we might incur
and, as a result, our actual results could diffatemally and adversely from those anticipated.
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We may have difficulty identifying and executing guisitions on favorable terms and therefore may grat slower than anticipated
rates.

One of our key growth strategies has been to seédgipursue acquisitions. Through acquisitions,hage expanded our base of federal
government clients, increased the range of solsitvag offer to our clients and deepened our penatraf existing markets and clients. We
may encounter difficulty identifying and executisgitable acquisitions. To the extent that manageisenvolved in identifying acquisition
opportunities or integrating new acquisitions ioto business, our management may be diverted fpmrating our core business. Without
acquisitions, we may not grow as rapidly as theketaexpects, which could cause our actual resoltsfter materially and adversely from
those anticipated. We may encounter other riskexé@tuting our acquisition strategy, including:

* increased competition for acquisitions may incrahsecosts of our acquisitions;

» our failure to discover material liabilities duritige due diligence process, including the failurproor owners of any acquired
businesses or their employees to comply with applé&laws or regulations, such as the Federal Adiprn Regulation and health,
safety and environmental laws, or their failurduifill their contractual obligations to the fedégovernment or other customers;
and

» acquisition financing may not be available on reatte terms or at all.

Each of these types of risks could cause our aotsalts to differ materially and adversely frorngh anticipated.

We may have difficulty integrating the operation$§ @any companies we acquire, which could cause attgsults to differ materially
and adversely from those anticipated.

The success of our acquisition strategy will depgpoh our ability to continue to successfully intgg any businesses we may acquire
in the future. The integration of these businesstasour operations may result in unforeseen opagatifficulties, absorb significant
management attention and require significant firelmesources that would otherwise be availabldtierongoing development of our
business. These integration difficulties include ititegration of personnel with disparate busifegkgrounds, the transition to new
information systems, coordination of geographicdispersed organizations, loss of key employeeggfired companies, and reconciliation
of different corporate cultures. For these or otieasons, we may be unable to retain key clienéegfired companies. Moreover, any
acquired business may fail to generate the revennet income we expected or produce the efficesor cost-savings we anticipated. Any
of these outcomes could cause our actual resuttgfes materially and adversely from those antitgd.

If our subcontractors fail to perform their contracal obligations, our performance as a prime conttar and our ability to obtain
future business could be materially and adversetypiacted and our actual results could differ mateiiaand adversely from thos
anticipated.

Our performance of government contracts may invihesissuance of subcontracts to other companies which we rely to perform :
or a portion of the work we are obligated to deliteeour clients. A failure by one or more of oubsontractors to satisfactorily deliver on a
timely basis the agreed-upon supplies, performatireed-upon services, or appropriately manage thailors may materially and adversely
impact our ability to perform our obligations aprane contractor.

A subcontractos performance deficiency could result in the gorregnt terminating our contract for default. A defdatmination coul
expose us to liability for excess costs of repremgnt by the government and have a material adeffieset on our ability to compete for
future contracts and task orders. Depending upetetiel of problem experienced, such problems sithcontractors could cause our actual
results to differ materially and adversely fromsba@nticipated.
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The federal government’s appropriation process asither factors may delay the collection of our reeables, and our business may
be adversely affected if we cannot collect our rieebles in a timely manner.

We depend on the collection of our receivableseioegate cash flow, provide working capital, paytdetd continue our business
operations. If the federal government, any of dheoclients or any prime contractor for whom we arsubcontractor fails to pay or delays
the payment of their outstanding invoices for a@gsion, our business and financial condition mapaterially and adversely affected. The
government may fail to pay outstanding invoicesarumber of reasons, including lack of appropddtmds or lack of an approved budget.
In addition, the DCAA may revoke our direct billipgivileges, which would adversely affect our alitio collect our receivables in a timely
manner. Contracting officers have the authoritirtpose contractual withholdings, which can alsoemslely affect our ability to collect
timely. In February 2012, a Defense Federal ActjoisiRegulations rule became final, requiring Daidiracting officers to impose
contractual withholdings at no less than certainimum levels if a contracting officer determineattbne or more of a contractor’s business
systems have one or more significant deficien@esne prime contractors for whom we are a subcaotraave significantly less financial
resources than we do, which may increase thehetlkvte may not be paid in full or payment may blewgkd. If we experience difficulties
collecting receivables, it could cause our actaallts to differ materially and adversely from thasticipated.

We have substantial investments in recorded goobasla result of prior acquisitions, and changesfiature business conditions
could cause these investments to become impaireguiring substantial write-downs that would reduoc@r operating income.

Goodwill accounts for $1.5 billion of our recordedal assets. We evaluate the recoverability obnded goodwill amounts annually, or
when evidence of potential impairment exists. Theual impairment test is based on several factasiring judgment. Principally, a
decrease in expected reporting unit cash flowsianges in market conditions may indicate poteitighirment of recorded goodwill. If the
is an impairment, we would be required to write datve recorded amount of goodwill, which would b#iacted as a charge against oper:
income.

Our operations involve several risks and hazards;luding potential dangers to our employees andhord parties that are inherent
in aspects of our federal business (i.e., countemdeism training services). If these risks and hazis are not adequately insured, it could
adversely affect our operating results.

Our federal business includes the maintenanceotiadjhetworks and the provision of special operatigervices (i.e., counterterrorism
training) that require us to dispatch employeegatious countries around the world. These countriag be experiencing political upheaval
or unrest, and in some cases war or terrorism.gossible that certain of our employees or exeesitill suffer injury or bodily harm, or be
killed or kidnapped in the course of these deplaytsieWe could also encounter unexpected costefmons beyond our control in connec
with the repatriation of our employees or execugiveny of these types of accidents or other indisleould involve significant potential
claims of employees, executives and/or third pasibo are injured or killed or who may have wrongfeiath or similar claims against us.

We maintain insurance policies that mitigate agaiis& and potential liabilities related to our ogigons. This insurance is maintainec
amounts that we believe are reasonable. Howeveimsurance coverage may not be adequate to chese tclaims or liabilities, and we may
be forced to bear significant costs from an acdideimncident. Substantial claims in excess of mlated insurance coverage could cause our
actual results to differ materially and adversednf those anticipated.
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Our failure to adequately protect our confidenti@formation and proprietary rights may harm our copetitive position.

Our success depends, in part, upon our abilitydtept our proprietary information and other ireetual property. Although our
employees are subject to confidentiality obligasiahis protection may be inadequate to deter misggiation of our confidential
information. In addition, we may be unable to detetauthorized use of our intellectual propertpider to take appropriate steps to enforce
our rights. If we are unable to prevent third gegtirom infringing or misappropriating our copyrightrademarks or other proprietary
information, our competitive position could be hadrand our actual results could differ materiatig adversely from those anticipated.

We face additional risks which could harm our busias because we have international operations.

We conduct the majority of our international openas in the United Kingdom and the Netherlands. iDternational operations
comprised 3.7 percent of our revenue in FY2013%&fAdgercent of our revenue in FY2012. Our inteoral operations are subject to risks
associated with operating in a foreign country.Sehesks include fluctuations in the value of théigh pound and the Euro, longer payment
cycles, changes in foreign tax laws and regulataorsunexpected legislative, regulatory, economigatitical changes.

Approximately 70.0 percent of the revenue generhjedur international operations are also subjecisks associated with operating a
commercial as opposed to a government contractisgbss, including the effects of general econauoiitions in Europe on the
telecommunications, computer software and compgriices sectors and the impact of more concedteatd intense competition for the
reduced volume of work available in those sectédfs.are marketing our services to clients in indestthat are new to us and our efforts in
that regard may be unsuccessful. Other factorsntlagtadversely affect our international operatiaresdifficulties relating to managing our
business internationally, integrating recent adtioiss, multiple tax structures and adverse chamyésreign exchange rates. Any of these
factors could cause our actual results to diffetemially and adversely from those anticipated.

Our senior secured credit facility (the Credit Fdity) imposes certain restrictions on our abilitp take certain actions which may
have an impact on our business, operating resultgldinancial condition.

The Credit Facility imposes certain operating andricial restrictions on us and requires us to roegtin financial tests. These
restrictions may significantly limit or prohibit dsom engaging in certain transactions, including following:

e incurring or guaranteeing certain amounts of addél debt;

» paying dividends or other distributions to our &toglders or redeeming, repurchasing or retiringaapital stock in excess of
specific limits;

e making certain investments, loans and advances;

» exceeding specific levels of liens on our assets;

e issuing or selling equity in our subsidiaries;

» transforming or selling certain assets currentlgl iy us, including certain sale and lease-baakstations;
« amending or modifying certain agreements, includiragse related to indebtedness; and

* engaging in certain mergers, consolidations or z@ns.

The failure to comply with any of these covenantaild cause a default under the Credit Facility.efadilt, if not waived, could cause
our debt to become immediately due and payablsudh situations, we may not be able to repay obt a@ieborrow sufficient funds to
refinance it, and even if new financing is avaigglit may not contain terms that are acceptabiesto
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Despite our outstanding debt, we may incur additdindebtedness.

The Credit Facility consists of a $750.0 milliowokving credit facility and a $150.0 million terradn facility. At June 30, 2013, $180.0
million was outstanding under the revolving crdddility and $131.2 million was outstanding undee term loan. In addition, we have $3(
million outstanding under our convertible seniob@uinated notes due May 1, 2014 (the Notes). Weahle to incur additional debt in the
future by drawing down on the unused portion ofrwelving credit facility and have flexibility ued the Credit Facility to increase the term
loan facility or the revolving credit facility innreaggregate amount as of June 30, 2013 of up t0.818illion with applicable lender
approvals. Subsequent to June 30, 2013, this ammamincreased to the greater of $250.0 millioR.@6 times the senior secured leverage
ratio. In addition, the terms of the Credit Fagibitlow us to incur additional indebtedness froimestsources so long as we satisfy the
covenants in the agreement governing the Creditifyatf new debt is added to our current debtdisy the risks related to our ability to
service that debt could increase.

Servicing our debt requires a significant amount oash, and we may not have sufficient cash flowrfr@ur business to pay our
substantial debt

Interest payments on the Notes are due each Majlanember and the outstanding principal amount codue on May 1, 2014. In
order to meet this payment obligation we may havamend or refinance our Credit Facility which waynmot be able to do at the expected
time, in the amounts we would like, or at all. bid#ion, there can be no assurance that we witllile to raise the additional liquidity from
alternative sources in a timely fashion or on comuiadly acceptable terms, or at all. As of JuneW, 3, the Credit Facility was scheduled to
expire in November 2016. Subsequent to June 3(8,28& maturity date was extended to August 201iicipal payments under the term
loan facility are due in quarterly installments.r@usiness may not generate cash flow from opersisafficient to service our debt and make
necessary capital expenditures. If we are unabiet@rate such cash flow, we may be required tptamte or more alternatives, such as
selling assets, restructuring debt or obtainingtamdhl equity capital on terms that may be oneroubighly dilutive.

A change in control or fundamental change may adsely affect us.

The Credit Facility provides that certain changeadntrol events with respect to us will constitatdefault. Certain fundamental
changes, as defined under the Notes, will constauthange of control under the Credit Facilityd #rerefore will constitute a default under
such facility. Furthermore, the fundamental chapigerisions, including the provisions requiring therease to the conversion rate for
conversions under the Notes in connection withagefundamental changes, may in certain circumssntake more difficult or discourag
takeover of our company and the removal of incurhbemagement.

The conditional conversion features of the Notektriggered, may adversely affect our financial cdition and operating results.

In the event the conditional conversion featurethefNotes are triggered, holders of the Noteshelentitled to convert the Notes at
time during specified periods at their option. iecor more holders elect to convert their notesyweld be required to settle any converted
principal through the payment of cash, which cadgersely affect our liquidity. As of June 30, 200& had $569.6 million available under
our revolving credit facility, which we could use gatisfy payment obligations arising from convemsi of the Notes. However, there can be
no assurance that all or any portion of this faciliill be available at the time any such convansibligations arise. Our failure to pay the
required cash upon conversion as required undeé¥dies would constitute an event of default whithpt waived, would result in the
immediate acceleration of our payment obligationdar all of the Notes. Any such default would aissult in an event of default under the
Credit Facility. In such a situation, we may notdide to repay our debt or borrow sufficient futasefinance it, and, even if new financin
available, it may be available on terms less fabieréhan the terms of our existing debt and, pia#yt on terms that are unacceptable to us.
A material deterioration in our financial condition operating results could inhibit our accessdditonal investment capital and may cause
the price of our common stock to decline.
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Iltem 1B. Unresolved Staff Comments
None.

Item 2. Properties

As of June 30, 2013, we leased office space atll$6locations containing an aggregate of approtéip@.2 million square feet
located in 28 states and the District of Columbigour countries outside the U.S., we leased effipace at 11 locations containing an
aggregate of approximately 60,000 square feet.€ases expire primarily within the next five yeanith the exception of eight leases in the
Washington, DC metropolitan area and five leaseside of the metro area, which will expire withiretnext five to 11 years. We anticipate
that most of these leases will be renewed or regléy other leases. All of our offices are in rewdidy modern and well-maintained
buildings. The facilities are substantially utiizand adequate for present operations.

We maintain our corporate headquarters in appraeiiypnd 17,000 square feet of space at 1100 Northé&Road, Arlington, Virginia.
See Note 14, Leases, in the Notes to Consoliddtenh€ial Statements contained in this Annual Reporform 10-K for additional
information regarding our lease commitments.

Item 3. Legal Proceedings
Al Shimatri, et al. v. -3 Services, Inc. et a

On June 30, 2008, Plaintiff Al Shimari filed a tvgmtount complaint in the United States Districtu@tdfor the Southern District of
Ohio. Plaintiff Al Shimari is an Iraqi who claimeldat he suffered significant physical injury andagional distress while held at Abu Ghraib
prison in Irag. The lawsuit named CACI Internatibime, CACI Premier Technology, Inc. and former ClAgnployee Timothy Dugan as
Defendants, along with B-Services, Inc. The complaint alleged that theebdénts conspired with U.S. military personnelrtgage in illege
treatment of Iraqi detainees. The complaint didalletge any interaction between Plaintiff Al Shiimeamd any CACI employee. Plaintiff Al
Shimari sought, inter alia, compensatory damagestige damages, and attorney’s fees. On Augu2088, the court granted CAGImotion
to transfer the action to the United States Distigurt for the Eastern District of Virginia. Thafeer, an amended complaint was filed adding
three plaintiffs. On September 12, 2008, Mr. Duges dismissed from the case without prejudice. ©ker 2, 2008, CACI filed a motion
to dismiss the case. CACI also moved to stay disgopending further proceedings. The court gra@A€I's motion to stay discovery. On
March 18, 2009, the court granted in part and dkimegart CACI’s motion to dismiss. On March 23020 CACI filed a notice of appeal with
respect to the March 18, 2009 decision. Plainfiiésl a motion to strike CACI’s notice of appealdam motion to lift the stay on discovery.
The United States District Court for the Easteratifiit of Virginia denied both motions. On April 22009, Plaintiffs filed a motion to dism
the appeal in the United States Court of Appealshie Fourth Circuit. The United States Court ofp&pls for the Fourth Circuit deferred any
ruling on Plaintiffs’ motion and issued a briefinghedule. Plaintiffs filed a notice of cross-appedlich CACI moved to dismiss. The Court
of Appeals dismissed the Plaintiffs’ cross-app€a.October 26, 2010, the United States Court ofegpfor the Fourth Circuit heard oral
argument in the appeal and took the matter undasamhent. On September 21, 2011, the United S@aest of Appeals for the Fourth
Circuit reversed the decision of the United St&liedrict Court for the Eastern District of Virginand remanded the action with instruction
dismiss the action. On October 5, 2011, Plainfifésl a petition for a rehearing en banc, which @wurt of Appeals granted. The Court of
Appeals also invited the United States to partieipa the en banc rehearing of the appeal as amigige. The United States participated in
that capacity in the en banc rehearing. On Jarn2iarg012, the Court of Appeals, sitting en banarti@ral argument. On May 11, 2012, the
Court of Appeals, in an 11-3 decision, held th#dked jurisdiction over the appeal and dismigbedappeal. The action returned to the
district court for further proceedings.

On October 12, 2012, the district court conductsthéus conference at which the court asked théepdo prepare and submit a plan
discovery in the action. The parties subsequeilélg & joint discovery plan, which
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the court approved. The Court also lifted the stiagliscovery, and reinstated the claims arisingaurtde Alien Tort Statute (ATS) that the
Court had previously dismissed. On December 262 2Plhintiffs filed a Second Amended Complaint. &efants moved to dismiss several
counts of the Second Amended Complaint. On Mar@08&3, the Court dismissed the conspiracy claimlenSecond Amended Complaint,
and dismissed CACI International Inc from the attiBubsequently, the Court allowed Plaintiffs te & Third Amended Complaint for the
purpose of repleading the conspiracy claims. Onckl28, 2013, Plaintiffs filed a Third Amended Coaipt, and on April 15, 2013,
Defendant CACI Premier Technology, Inc. moved &nridss the conspiracy claims in the Third Amendecdh@laint.

On March 19, 2013, the Court granted a motion éopnsideration filed by Defendants with respec¢héostatute of limitations
applicable to the common law tort claims of thrééhe four Plaintiffs, and dismissed those claibsfendant CACI Premier Technology, i
also filed a motion for sanctions with respecttte failure of three of the four Plaintiffs to appéar depositions and medical examinations as
ordered by the court. On April 12, 2013, the Calemied that motion but entered an order requitiegthree Plaintiffs to appear for
depositions and medical examinations no later tkanil 26, 2013 and stating that if the three Pldiistdid not comply with the order their
claims were subject to dismissal. Plaintiffs did appear for depositions in the United States aooil 26, 2013. Defendant CACI Premier
Technology, Inc. then renewed its motion for sandj seeking dismissal, for the three Plaintifislation of the Court order to appear for
depositions and medical examinations. Defendant IdA€mier Technology, Inc. also filed a motion tendiss the ATS claims of all four
Plaintiffs for lack of jurisdiction in light of th&).S. Supreme Court’s April 17, 2013 decisiorKinbel v. Royal Dutch Petroleupand a
motion to dismiss the common law claims of the krgjaintiff with those claims on various grounds.

On June 26, 2013, the Court issued a Memorandumi@pand Order granting Defendant CACI Premier hedbgy, Inc.’s motions
with respect to Plaintiffs’ ATS claims and Plaifgifcommon law claims, and dismissing the Third Awded Complaint without prejudice.
The Court also denied all other pending motionsluiing Defendant CACI Premier Technology, Inc.’stions for sanctions and to dismiss
the conspiracy claims, as moot.

On July 24, 2013, Plaintiffs filed a Notice of Agpef the district court’s June 26 decision.

We are vigorously defending the above-describedllpgceeding, and, based on our present knowlefltie facts, believe the lawsuit
is completely without merit.

Item 4. Mine Safety Disclosures
Not Applicable.
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PART Il

Item 5. Market for the Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases &quity Securities
Our common stock is listed on the New York Stockliange under the ticker symbol “CACI”.

The ranges of high and low sales prices of our comatock quoted on the New York Stock Exchangeémh quarter during the fiscal
years ended June 30, 2013 and 2012 were as fol

2013 2012
Quarter High Low High Low
1s $57.97 $50.7¢ $66.4¢ $46.6%
2o $57.0% $48.5¢ $59.4¢ $46.3¢
2} $58.4¢ $49.9¢ $63.11 $54.9¢
4t $65.52 $54.0¢ $63.0: $41.2¢

We have never paid a cash dividend. Our presentypislto retain earnings to provide funds for tperation and expansion of our
business. We do not intend to pay any cash divislanthis time. The Board of Directors will detenmiwhether to pay dividends in the fut
based on conditions then existing, including ounigas, financial condition and capital requirensetats well as economic and other
conditions as the board may deem relevant.

As of August 20, 2013, the number of stockholdéngoord of our common stock was approximately 30t number of stockholders
of record is not representative of the number offieial stockholders due to the fact that manyehare held by depositories, brokers, or
nominees.

The following table provides certain informationtwvrespect to our purchases of shares of CAClnat@nal Inc’s common stock
during the three months ended June 30, 2013:

Total Number of Share Maximum Number of
Total Number Purchased As Part of Shares that May Yet B
of Shares Average Price Publicly Announced Purchased Under the
Period Purchased Paid Per Share Programs Plans or Programs
April 2013 18,51¢ $ 55.2¢ 938,23: 61,767
May 2013 — — — —
June 201: — — — —
Total 18,51¢ $ 55.2¢ 938,23:
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The following graph compares the cumulative 5-ytetal return to shareholders on CACI Internatidnals common stock relative to
the cumulative total returns of the Russell 10@kinand the Dow Jones U.S. Computer Services Bbtak Market index. The graph
assumes that the value of the investment in oumeomstock and in each of the indexes (includingvestment of dividends) was $100 on

June 30, 2008 and tracks it through June 30, 2013.

Comparison of Five Year Cumulative Total Returns
Performance Graph for
CACI International Inc

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN
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100 invested on 630708 in stock or index-including reinvestment of dividends.
Figcal year ending June 3i

June 30,
2008 2009 2010 2011 2012 2013
CACI International Inc 100.0C 93.3: 92.81 137.8. 120.2( 138.7:
Russell 100( 100.0C 73.31 84.4¢ 110.8: 115.67 140.2¢
Dow Jones U.S. Computer Services Total Stock Me 100.0C 87.6( 107.6( 150.8: 168.9¢ 169.9:

The stock price performance included in this gregpiot necessarily indicative of future stock priegformance.
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Iltem 6. Selected Financial Data

The selected financial data set forth below is\éetifrom our audited financial statements for eaittne fiscal years in the five year
period ended June 30, 2013. This information shbaldead in conjunction with Management’s Discussiod Analysis of Financial
Condition and Results of Operations and our codatdid financial statements and the notes thersttyded in Part Il in this Annual Report
on Form 10-K.

Income Statement Data

Year ended June 30

2009
2013 2012 2011 2010 (As_Adjusted(1),
(amounts in thousands, except per share dat.
Revenue $3,681,99 $3,774,47. $3,577,78! $3,149,13 $ 2,730,16:
Costs of revenu 3,411,14 3,474,62. 3,326,37! 2,954,34 2,546,04:
Net income attributable to CA( 151,68¢ 167,45: 144,21¢ 106,51! 89,69¢
Earnings per common share anc
common share equivalent:
Basic:
Weightec-average shares outstand 23,01( 27,07" 30,28: 30,13¢ 29,97¢
Earnings per shai $ 6.5¢ $ 6.1¢ $ 4.7¢€ $ 3.5 $ 2.9¢
Diluted:
Weighted-average shares and equivalent share:
outstanding 23,88¢ 28,11: 31,30( 30,67¢ 30,42:
Earnings per shai $ 6.3 $ 5.9¢ $ 4.61 $ 3.47 $ 2.9t
Balance Sheet Data
As of June 30.
2009
(As Adjusted
2013 2012 2011 2010 @)
(amounts in thousands’
Total asset $2,501,26! $2,388,22; $2,320,13 $2,244,76 $2,006,07!
Long-term liabilities 551,19¢ 738,84 573,29: 413,18t 658,56°
Working capital (14,519(2) 200,86: 344,85’ 182,32: 406,92¢
Shareholder’ equity 1,207,57. 1,164,44! 1,309,61 1,173,15! 1,029,60:

(1) Certain amounts as of and for the year endad 30, 2009 have been adjusted to reflect theaetike application of new accounting
standards. See Note 3 in the Notes to Consolidéatehcial Statements contained in the Annual Repoform 10K for the year ende
June 30, 2011 for additional informatic

(2) Reflects the classification of the Notes, whichdwe May 1, 2014, as a current liabili

Item 7. Management’s Discussion and Analysis of Famcial Condition & Results of Operations

The following discussion and analysis of our firahcondition and results of operations is providedenhance the understanding of,
and should be read together with, our consoliddieancial statements and the notes to those statentleat appear elsewhere in this Annual
Report on Form 1-K. This discussion contains forward-looking stagais that involve risks and uncertainties. Unlets&eawise specifically
noted, all years refer to our fiscal year which srwh June 30.
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Overview

We are a leading provider of information soluti@msl services to the U.S. government. We derived Bdrcent of our revenue during
the year ended June 30, 2013 from contracts wigh government agencies, including 74.3 percent fbm customers and 20.1 percent
from U.S. federal civilian agency customers inchggdthe Department of Homeland Security. We als@igeoservices to state and local
governments, commercial customers and agencies@ifjh governments.

Budgetary pressures and sequestration have craateallenging environment for us and other compgimi@ur industry. For further
information on the trends currently impacting usage see Item 1, Businesdnadustry Trends

For the year ended June 30, 2013, 87.9 percentrakoenue was from contracts where we were tt @d'prime,” contractor. Our
contract base has approximately 610 active comstieand 1,780 active task orders. We have a divepsefigontract types, with 48.4 percent,
28.1 percent, and 23.5 percent of our revenuenoyear ended June 30, 2013, derived from costiaisable, fixed-price and T&M
contracts, respectively. We generally do not pufswesl-price software development contracts thay eraate financial risk.

Critical Accounting Policies and Estimates

The preparation of our consolidated financial stegets in conformity with accounting principles geally accepted in the U.S. requires
us to make estimates and judgments that affeantmints reported in those financial statementsaandmpanying notes. We consider the
accounting policies and estimates addressed belde the most important to our financial positiowl aesults of operations, either becaus
the significance of the financial statement itenbbecause they require the exercise of signifiazsiginent and/or use of significant estimates.
Although we believe that the estimates we useeasanable, due to the inherent uncertainty involredaking those estimates, actual results
reported in future periods could differ from thestimates.

Revenue Recognition/Contract Accounting

We generate almost all of our revenue from thréferdint types of contractual arrangements: coss-fde contracts, T&M contracts,
and fixed-price contracts. Revenue on cost-plusséedracts is recognized to the extent of allowalgts incurred plus an estimate of the
applicable fees earned. We consider fixed feesnurm-plus-fee contracts to be earned in propotticthe allowable costs incurred in
performance of the contract. For cost-plus-fee remts that include performance based fee incentarebthat are subject to the provisions of
Accounting Standards Codification (ASC) Section-@35Revenue Recognition—Construction-Type and Produdtigpe Contract§ASC
605-35), we recognize the relevant portion of thgeeted fee to be awarded by the customer atriiegiich fee can be reasonably estimated,
based on factors such as our prior award experi@md¢eommunications with the customer regardinéppmance. For such cost-plus-fee
contracts subject to the provisions of ASC 605-99;Revenue Recognition—SEC MaterigdSC 605-10-S99), we recognize the relevant
portion of the fee upon customer approval. Revemu&&M contracts is recognized to the extent ofalble rates times hours delivered for
services provided, to the extent of material cospfoducts delivered to customers, and to thenéxieexpenses incurred on behalf of the
customers. Shipping and handling fees chargedetauiltomers are recognized as revenue at the tdegis are delivered to the customers.

We have four basic categories of fixed price cangrdixed unit price, fixed price-level of effofixed price-completion, and fixed price-
license. Revenue on fixed unit price contracts,r@specified units of output under service arrang@siare delivered, is recognized as units
are delivered based on the specified price per Reienue on fixed unit price maintenance contrigatscognized ratably over the length of
the service period. Revenue for fixed price-levfedffort contracts is recognized based upon thebrrof units of labor actually delivered
multiplied by the agreed rate for each unit of labo
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A significant portion of our fixed price-completi@ontracts involve the design and development offtex client systems. For these
contracts that are within the scope of ASC 605r8%enue is recognized on the percentage of corpletiethod using costs incurred in
relation to total estimated costs. For fixed preogapletion contracts that are not within the scopSC 605-35, revenue is generally
recognized ratably over the service period.

Contract accounting requires judgment relativesigeasing risks, estimating contract revenue and,carsd making assumptions for
schedule and technical issues. Due to the sizeatule of many of our contracts, the estimatiotot#l revenue and cost at completion is
complicated and subject to many variables. Contrasts include material, labor, subcontractings;astd other direct costs, as well as an
allocation of allowable indirect costs. Assumptitrasve to be made regarding the length of time toptete the contract because costs also
include expected increases in wages and pricasdterials. For contract change orders, claimsrilai items, we apply judgment in
estimating the amounts and assessing the potémtigdalization. These amounts are only includedantract value when they can be reliably
estimated and realization is considered probabteritives or penalties related to performance oraots are considered in estimating sales
and profit rates, and are recorded when therefigigmt information for us to assess anticipatedfprmance. Estimates of award fees for
certain contracts may also be a factor in estimatvenue and profit rates based on actual andipatizd awards.

Long-term development and production contracts magtke large portion of our business, and therdftgeamounts we record in our
financial statements using contract accounting ougtare material. For our federal contracts, weviolJ.S. government procurement and
accounting standards in assessing the allowabkititythe allocability of costs to contracts. Du¢hi® significance of the judgments and
estimation processes, it is likely that materidlifferent amounts could be recorded if we useded#fiit assumptions or if the underlying
circumstances were to change. We closely monitomptiance with, and the consistent application of, aritical accounting policies related
contract accounting. Business operations persammmeluct periodic contract status and performangewss. When adjustments in estimated
contract revenue or costs are required, any sagrifichanges from prior estimates are include@inirgs in the current period. Also, regular
and recurring evaluations of contract cost, sclindwnd technical matters are performed by managepersonnel who are independent f
the business operations personnel performing wodeuthe contract. Costs incurred and allocatemitdracts with the U.S. government are
scrutinized for compliance with regulatory standdbogt our personnel, and are subject to audit byD@BAA.

From time to time, we may proceed with work basedl@ent direction prior to the completion and signof formal contract
documents. We have a formal review process foraipg any such work. Revenue associated with sumt v8 recognized only when it can
be reliably estimated and realization is proballle.base our estimates on previous experienceshetblient, communications with the cli
regarding funding status, and our knowledge oflalste funding for the contract or program.

Costs of Revenue

Costs of revenue include all direct contract castsvell as indirect overhead costs and sellingeggmnd administrative expenses that
are allowable and allocable to contracts underrtdgrocurement standards. Costs of revenue atdode costs and expenses that are
unallowable under applicable procurement standarmt thus are not allocable to contracts for lgliiurposes. Such costs and expenses do
not directly generate revenue, but are necessatyuiiness operations.

Accounting for Business Combinations, Goodwill Aeduired Intangible Assets

The purchase price of an acquired business isa#iddo the tangible assets and separately idavigfintangible assets acquired less
liabilities assumed based upon their respectivevidues, with the excess recorded as goodwill.
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We evaluate goodwill at least annually for impainty@r whenever events or circumstances indicatttte carrying value may not be
recoverable. The evaluation includes comparinddhievalue of the relevant reporting unit to thergang value, including goodwill, of such
unit. If the fair value exceeds the carrying value,impairment loss is recognized. However, if¢herying value of the reporting unit exceeds
its fair value, the goodwill of the reporting uniy be impaired. Impairment is measured by compatia derived fair value of the goodwiill
to its carrying value. Separately identifiable mdible assets with estimable useful lives are aimemtover their respective estimated useful
lives to their estimated residual values, and reg:for impairment if impairment indicators are gant.

We have two reporting units—domestic operationsiatetnational operations. Our reporting units tagesame as our operating
segments. Approximately 95 percent of our goodiwidlttributable to our domestic operations. Weneste the fair value of our reporting ul
using both an income approach and a market appréaehvaluation process considers our estimatéseofuture operating performance of
each reporting unit. Companies in similar industaee researched and analyzed and we consideotiestic and international economic and
financial market conditions, both in general andcific to the industry in which we operate, prevajlas of the valuation date. The income
approach utilizes discounted cash flows.

During the quarter ended June 30, 2013, we voliymEianged the date of our annual goodwill impamntesting from the last day of
the fourth quarter to the first day of the fourtmacter. This change is preferable as it providewitls additional time to complete our annual
goodwill impairment testing in advance of our yead reporting and results in better alignment with strategic planning and forecasting
process. In accordance with U.S. generally accegtedunting principles, we will continue to perfomterim impairment testing should
circumstances requiring it arise. This change dasesult in the delay, acceleration, or avoidawsfcan impairment charge. This change has
no indirect effects and is not applied retrospetyias it is impracticable to do so because re&oisype application would require application
of significant estimates and assumptions with te af hindsight. Accordingly, the change will bgpkgd prospectively. We completed our
annual goodwill assessment as of April 1, 2013ramdnpairment charge was necessary as a restitsodissessment.

Stock-Based Compensation

Under our 2006 Stock Incentive Plan, we issue gdngtruments on an annual basis to our directodgskay employees. These
instruments may take the form of, among othersieshaf restricted stock, restricted stock unitsWR)5 stock settled stock appreciation rights
(SSARs) and non-qualified stock options (NQSOs).alde issue equity instruments in the form of R&blder our Management Stock
Purchase Plan and Director Stock Purchase Plan.

We account for share-based payments to employeasding grants of employee stock awards and pseshander employee stock
purchase plans, in accordance with ASC T@npensation—Stock Compensatishich requires that share-based payments (to temex
they are compensatory) be recognized in our catesigld statements of operations based on theivdhies. We determine the fair value of
our NQSOs and SSARs at the date of grant usingmyptiicing models such as the BlaBkholes or binomial lattice model. We determine
fair value of our market-based and performanced&s®Us at the date of grant using generally acdeykiation techniques and the closing
market price of our stock. Stock-based compensatishis recognized as expense over the requésiwce period.

Under the terms of the various equity instrumemeaments, vesting of awards may accelerate tongugegrees based on the age o
grantee and the type of equity instrument. Depandimthe instrument, vesting may accelerate uptireneent at either age 62 or 65 with the
amount of acceleration based on the length of seqiovided.
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Results of Operations

The following table sets forth the relative peregs that certain items of expense and earninggdeavenue.

Revenue
Costs of revenu
Direct costs
Indirect costs and selling expen:
Depreciation and amortizatic
Total costs of revent
Income from operatior
Interest expense and other,
Income before income tax
Income taxe:
Net income including portion attributable to nontrohing
interest in earnings of joint ventu
Noncontrolling interest in earnings of joint verg!
Net income attributable to CA(

Revenue

For FY2013, our total revenue decreased by $92lmior 2.5 percent. Our revenue from existingi@tions decreased 5.7 percent, or

Consolidated Statements of Operations
Years ended June 30,

Year to Year Change

2013 2012 2011 2013 2012 2011 2012 to 201 2011 to 2012
Dollars Percentages Dollars  Percent Dollars  Percent
(dollar amounts in thousands)
$3,681,991 $3,774,47. $3,577,78 100.(% 100.(% 100.% $(92,48) (2.9% $196,69: 5.58%
2,535,601 2,598,891  2,528,66! 68.¢ 68.¢ 70.7 (63,289 (2.9 70,23( 2.8
821,46! 819,77: 741,65: 22 21.7 20.7 1,69: 0.z 78,12( 10.£
54,07¢ 55,96 56,06 1.t iLf3 1.6 (1,889 (3.9 (109 0.2
3,411,14' 3,474,62. 3,326,37' 92.€ 92.1 93.C (63,474 (1.€) 148,24! 4.
270,84: 299,84¢ 251,40: 74 7.9 7.C (29,00¢) 9.7 48,44¢ 19.5
25,81¢ 24,102 23,14« 0.7 0.€ 0.€ 1,713 7.1 957 4.1
245,02 275,74¢ 228,25 6.7 7.3 6.4 (30,72Y (11.7) 47,49: 20.8
92,34% 107,53 83,10¢ 2.€ 2.8 2.4 (15,190 (14.1 24,430 29.¢
152,67t 168,21: 145,15: 4.1 4.4 4.C (15,53 9.2) 23,05¢ 15.¢
(987) (757) (9349 (0.0 (0.0 (0.0 (230 30.4 177 (19.0
$ 151,68¢ $ 167,45 $ 144,21 4.1% 4.4% 4.% $(15,76Y (9.9% $ 23,23¢ 16.1%

$216.8 million, primarily related to a decreaseamenue from DoD. This decrease was partially otige$124.3 million of revenue associa
with acquired businesses. Revenue generated freméte a business is acquired though the firswvarsary of that date is considered

acquired revenue.

During FY2012, total revenue increased by $196lfianj or 5.5 percent. Approximately 2.4 percent$87.0 million, of revenue
growth was organic and resulted primarily from gases in services and solutions provided to our,irtBlligence and federal civilian
agency customers. The remaining 3.1 percent inereas$109.7 million, was generated by acquisiticompleted in FY2012 and FY2011.

Our acquired revenue for FY2013 and FY2012 is #evis (in millions):

Business Acquired
Delta Solutions and Technologies, Inc.

Emergint Technologies, In
Tomorrow Communications Lt
Advanced Programs Group, Ir
IDL Solutions, Inc.

Paradigm Solutions Corporatit
Pangia Technologies, LL
TechniGraphics, In

Others

Total
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Table of Contents

The following table summarizes revenue earned b edthe customer groups for the three most refisedl years:

Year ended June 30

2013 2012 2011
(dollar amounts in thousands)

Department of Defens $2,735,10:; 74.2%  $2,944,92. 78.(% $2,858,72. 79.%

Federal civilian agencie 741,05: 20.1 620,87( 16.5 537,68 15.C

Commercial and othe 190,14. 5.2 193,84( 5.1 166,96t 4.7

State and local governmet 15,69 0.4 14,83¢ 0.4 14,40¢ 0.4

Total $3,681,99 100.(% $3,774,47. 100.(% $3,577,78 100.(%

Revenue from DoD customers decreased 7.1 peraep208.8 million, to $2.7 billion for FY2013 as cpared to FY2012. This
decrease was attributable primarily to lower offfiegct costs (ODCs) as a result of both the drawrdim Afghanistan and sequestration-
related reductions. DoD revenue includes servicegiged to the U.S. Army, our largest customer, rghaur services focus on supporting
readiness, tactical military intelligence, and coummigations systems. DoD revenue also includes wittkthe U.S. Navy, and other DoD
agencies.

Revenue from DoD customers increased 3.0 percef8@2 million, to $2.9 billion for FY2012 as coaned to FY2011. $48.0 million
of the increase was attributable to acquired Dol2mee and the remaining $38.2 million of the inseeavas attributable to revenue from
existing operations.

Revenue from federal civilian agencies increased fi8rcent, or $120.2 million, to $741.1 millionrohg FY2013 as compared to
FY2012. Of the federal civilian agency revenue gigw23.6 million was attributable to existing og@ons and $96.6 million was attributa
to acquisitions.

Revenue from federal civilian agencies increasefl pércent, or $83.2 million, to $620.9 million thg FY2012 as compared to
FY2011. Of the federal civilian agency revenue gtgw40.1 million was attributable to acquisitions.

Commercial and other revenue decreased 1.9 pexre$B,.7 million, to $190.1 million in FY2013 asmpared to FY2012. During
FY2012, we had a commercial product sale that geeé$12.0 million in revenue. Commercial reversugdrived from both international
and domestic operations. In FY2013, internatioparations accounted for 70.8 percent, or $134.bamjlof the total commercial revenue,
while domestic operations accounted for 29.2 peraer$55.6 million.

Commercial and other revenue increased 16.1 peraefi£6.9 million, to $193.8 million in FY2012 asmpared to FY2011. This
revenue growth came from both acquisitions andst220 million product sale referenced above. In ¥2 international operations
accounted for 59.4 percent, or $115.1 million,h& total commercial revenue, while domestic openatiaccounted for 40.6 percent, or $78.7
million.

Revenue from state and local governments increag&d3 percent, or $0.9 million during FY2013, asnpared to FY2012. In FY2012
as compared to FY2011, revenue from state and gmadrnments increased by 3.0 percent, or $0.4omilRevenue from state and local
governments represented less than one percent ttalirevenue in each of FY2013, FY2012, and F¥20

Income from Operations

Income from operations decreased 9.7 percent af$88lion, in FY2013 as compared to FY2012. Oueigting margin was 7.4
percent, down from 7.9 percent during the samegexiyear ago. Operating margin during FY2012 ws&eriably impacted by greater than
expected profitability on a large fixed price camutr.
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Income from operations increased 19.3 percent48rddmillion, in FY2012 as compared to FY2011. Operating margin in FY2012 of 7.9
percent increased from 7.0 percent in FY2011. fibeeiase in margin rate related primarily to strdimgct labor growth and the
aforementioned fixed price contract.

During the fiscal years ended June 30, 2013, 28i@,2011, as a percentage of revenue, total diosts were 68.8 percent, 68.9
percent, and 70.7 percent, respectively. Direciscoslude direct labor and ODCs, which includepamother costs, subcontracted labor and
materials along with equipment purchases and texgénses. ODCs, which are common in our industpycally are incurred in response to
specific client tasks and may vary from period ¢oigd.

The single largest component of direct costs, tiedmor, was $1.0 billion, $977.7 million and $88&nillion in FY2013, FY2012, and
FY2011, respectively. ODCs were $1.5 billion, $tilion, and $1.6 billion in FY2013, FY2012, and B¥11, respectively.

Indirect costs and selling expenses which incluthgé benefits (attributable to both direct andrieck labor), marketing and bid and
proposal costs, indirect labor and other discretipexpenses, increased $1.7 million or 0.2 pericelRY 2013 as compared to FY2012. As a
percentage of revenue indirect costs and sellipgreses were 22.3 percent, 21.7 percent and 2@c@rmdor FY2013, FY2012 and FY2011,
respectively. In addition to an increase in frilgefit expense associated with our increase éctiabor, indirect costs and selling expenses
were increased by $7.1 million of severance expanse$2.3 million of lease-related expenses asatigith cost reduction activities. These
actions resulted from a strategic review of ourtess in response to sequestration and other gmesitnactions which negatively impacted
our operations. Profit bonus expense recorded i20R8, which in large part is based on the Compmapgtformance, was $34.3 million lov
than profit bonus expense recorded in FY2012.

Indirect expense in FY2012 and FY2011 reflectedduction of expense associated with the reductidghe fair value of acquisition-
related contingent consideration liabilities retate acquisitions completed in FY2010. The redurctiecorded was $0.4 million in FY2012
and $9.6 million in FY2011.

A component of indirect costs and selling expesesock compensation. Total stock compensatioeesg was $8.8 million, $15.5
million, and $17.9 million for the fiscal years edlJune 30, 2013, 2012, and 2011, respectivelgeptember 2012, we made our annual
grant of Performance-based Restricted Stock URRSUS) to our key employees and began recordingsbeciated stock compensation
expense. The vesting of these PRSUs was basedtiarpthe achievement of a specified net aftemptafit for FY2013, which was not met.
Stock compensation expense recorded before wentieet it was probable that the performance metdald/not be met was reversed and,
accordingly, stock compensation expense in FY2@ESdot include any expense for this year’s angraait. The decrease in stock
compensation expense from FY2011 to FY2012 wasdu®arily to a higher level of forfeitures in FY2Dhnd a decrease in stock
compensation expense associated with the issudpegformance-based RSUs in FY2009 and FY2010.

Depreciation and amortization expense decreas@niillion, or 3.4 percent, in FY2013 as compare&Y®012. The decrease was
attributable to decreased amortization of intaregddsets offset by increases in depreciation @segleld improvement amortization expense.
In FY2012 as compared to FY2011, depreciation andrization expense decreased $0.1 million, op@r2zent.

Net interest expense and other increased $1.7omikir 7.1 percent, in FY2013 as compared to FY20Uh& increase was primarily
attributable to an increase in interest expensga@lto higher outstanding debt. Net interest espamd other increased $1.0 million, or 4.1
percent, in FY2012 as compared to FY2011 primada result of an increase in interest expenstedeta higher outstanding debt which
partially offset by a decrease in amortization efedred financing costs. Interest expense and datlkrdes a reduction for our share of the
income of AC First, LLC, a joint venture betweenaml AECOM Government Services, Inc. of $2.6 millio FY2013 and $1.7 million in
FY2012.
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The effective income tax rates in FY2013, FY201® BY2011, were 37.8 percent, 39.1 percent, arl (3 cent, respectively. The tax
rate in each year benefitted from tax benefitsteel&o deductions claimed for income from qualifikminestic production activities and non-
taxable gains on assets invested in corporate-ovifieddsurance (COLI) policies.

Quarterly Financial Information

Quarterly financial data for the two most receatéil years is provided in Note 25, Quarterly Finardata, in the Notes to
Consolidated Financial Statements contained inAhisual Report on Form 10-K.

Effects of Inflation

During FY2013, 48.4 percent of our business waslaoted under cost-reimbursable contracts whichraatizally adjust revenue to
cover costs that are affected by inflation. 23.Ecest of our revenue was earned under T&M contradtgre labor rates for many of the
services provided are often fixed for several yedreler certain T&M contracts containing IDIQ proement arrangements, we do adjust
labor rates annually as permitted. The remainimtigooof our business is fixed-price and may spaitipie years. We generally have been
able to price our T&M and fixed-price contractsimanner that accommodates the rates of inflatiperéenced in recent years.

Liquidity and Capital Resources

Historically, our positive cash flow from operatand our available credit facilities have provide@quate liquidity and working
capital to fund our operational needs. Cash flawmfoperations totaled $249.3 million, $271.2 railliand $231.2 million for the years ent
June 30, 2013, 2012 and 2011, respectively.

The Credit Facility is a $900.0 million credit fityi, which includes a $750.0 million revolving clie facility (the Revolving Facility),
and a $150.0 million term loan (the Term Loan). Revolving Facility has subfacilities of $50.0 nuh for same-day swing line borrowings
and $25.0 million for stand-by letters of credit. June 30, 2013, $131.3 million was outstandingeurtde Term Loan, $180.0 million was
outstanding under the Revolving Facility, we hacdonoowings on the swing line and a $0.4 milliottde of credit was outstanding. As of
June 30, 2013, the Credit Facility had an accorégature that would allow the facility to be expaddy an additional $150.0 million with
applicable lender approvals. Subsequent to Jun2@@, this amount was increased to the great®2®d.0 million or 2.75 times the senior
secured leverage ratio.

The Term Loan is a five-year secured facility undich principal payments are due, as of June GB032in quarterly installments of
$1.9 million through September 30, 2015 and $3l8anithereafter through September 30, 2016, with balance due in full on
November 18, 2016. Subsequent to June 30, 2018 alhgrity date was extended to August 2018 andagpjate adjustments to tl
amortization schedule to reflect this change inumigt date were made.

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 applicalallgim based upon our consolidated total leveratie. ra

The Credit Facility requires us to comply with eémtfinancial covenants, including a maximum sese&xured leverage ratio, a
maximum total leverage ratio and a minimum fixedrgje coverage ratio. The Credit Facility also idelsicustomary negative covenants
restricting or limiting our ability to guarantee iocur additional indebtedness, grant liens or ofeeurity interests to third parties, make loans
or investments, transfer assets, declare dividendsdeem or repurchase capital stock or make dik&ibutions, prepay subordinated
indebtedness and engage in mergers, acquisitioother business combinations, in each case exsapt@essly permitted under the Credit
Facility. Since the inception of the Credit Fagilitve have been in compliance with all of the ficiahcovenants. A majority of our assets
serve as collateral under the Credit Facility.
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Effective May 16, 2007, we issued the Notes, whictiure on May 1, 2014, in a private placement pansto Rule 144A of the
Securities Act of 1933. The Notes are subordinateur senior secured debt, and interest on thesNstgayable on May 1 and November :
each year.

Holders may convert their notes at a conversiom 0at.8.2989 shares of CACI common stock for edgbB@® of note principal (an
initial conversion price of $54.65 per share) urttherfollowing circumstances: 1) if the last repdrsale price of CACI stock is greater than
or equal to 130 percent of the conversion priceafdeast 20 trading days in the period of 30 contiee trading days ending on the last
trading day of the preceding fiscal quarter; 2)imlythe five consecutive business day period imatet after any ten consecutive trading
day period (the note measurement period) in whiehatverage of the trading price per $1,000 prin@p#ount of convertible note was equal
to or less than 97 percent of the average prodittiecclosing price of a share of our common stax#t the conversion rate of each date di
the note measurement period; 3) upon the occurrehcertain corporate events, as defined; or 4nduthe last three-month period prior to
maturity. We are required to satisfy 100 percerthefprincipal amount of these notes solely in castih any amounts above the principal
amount to be satisfied in common stock. As of BMe2013, none of the conditions permitting conieeref the Notes had been satisfied. As
the Notes are due in May 2014, as of June 30, 2@&lBave classified the Notes as a current liability

In the event of a fundamental change, as defineldehs may require us to repurchase the Notepata equal to the principal amount
plus any accrued interest. Also, if certain fundatakchanges occur prior to maturity, we will inrteén circumstances increase the conver
rate by a number of additional shares of commockste, in lieu thereof, we may in certain circunmgtes elect to adjust the conversion rate
and related conversion obligation so that theseshate convertible into shares of the acquiringuoviving 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 $84lltbn call options (the Call
Options) to purchase approximately 5.5 million gisasf our common stock at a price equal to the exsien price of $54.65 per share. The
Call Options allow us to receive shares of our camrstock from the counterparties equal to the arhoiocommon stock related to the
excess conversion value that we would pay the neldiethe Notes upon conversion. In addition, wie searrants (the Warrants) to issue
approximately 5.5 million shares of CACI commoncktat an exercise price of $68.31 per share. Thegads from the sale of the Warrants
totaled $56.5 million. On a combined basis, thd Oations and the Warrants are intended to reduegotential dilution of CACI’'s common
stock in the event that the Notes are convertegftegtively increasing the conversion price of hastes from $54.65 to $68.31. The Call
Options and the Warrants are separate and legatipat instruments that bind us and the countdiggand have no binding effect on the
holders of the Notes.

Cash and cash equivalents were $64.3 million aid7$illion as of June 30, 2013 and 2012, respelstivi he increase in cash and
cash equivalents was primarily attributable to lessh used for acquisitions and repurchases of aoyngtock than in the prior year. Our
operating cash flow was $249.3 million for FY20&8mpared to $271.2 million for the same period @ ygo. Days-sales outstanding were
58 at both June 30, 2013 and 2012.

We used $127.4 million and $204.4 million of caslinvesting activities during FY2013 and FY201&pectively. During the twelve
months ended June 30, 2013 we paid $107.0 milbodisiness acquisitions, as compared to $185l®mduring the same period a year
ago. Purchases of office and computer related ewgrip of $15.4 million and $18.3 million in FY2018caFY2012, respectively, accounted
for a majority of the remaining funds used in inirgg activities. Generally, we have relatively loapital expenditure requirements for our
business, and expect these expenditures in thengoyeiars to remain consistent with the levels rggbin FY2013.

Cash flows used in financing activities were $78ilion during FY2013 and $215.5 million during F¥22. During the year ended
June 30, 2013, we had net borrowings of $46.9 anillinder our Credit Facility.
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These borrowings along with our available cashrixadaand our operating cash flow funded our repweled 2.3 million shares of company
stock for $127.5 million and the acquisitions madeing FY2013. During the year ended June 30, 204 %ad net borrowings of $116.3
million under our Credit Facility. Those borrowing®ng with our available cash balance and ouraip®y cash flow funded our repurchase
of 5.8 million shares of company stock for $316.i8iam and the acquisitions made during FY2012. ingrthe year ended June 30, 2012 we
paid $21.6 million in settlement of contingent cidlesation for acquisitions completed during theryeaded June 30, 2010 as compared to
$3.2 million of contingent consideration associatéth prior year acquisitions paid during the yeaded June 30, 2013. Cash flows from
financing activities continued to benefit from peeds received from the exercise of stock optionspamchases of stock under the CACI
International Inc Employee Stock Purchase Plan F§SProceeds from these activities totaled $1716omiand $11.6 million during FY2013
and FY2012, respectively.

We believe that the combination of internally gexted funds, available bank borrowings, and cashcast equivalents on hand will
provide the required liquidity and capital resosroecessary to fund on-going operations, custoegital expenditures, debt service
obligations, and other working capital requiremenisr the next twelve months. We expect to payhs#fNotes with funds available under
Credit Facility, or with cash on hand, or with cgsbceeds from a new debt security. Over the loteyen, our ability to generate sufficient
cash flows from operations necessary to fulfill thigations under the Credit Facility will depeowl our future financial performance which
will be affected by many factors outside of our ttoh including current worldwide economic condit®

Off-Balance Sheet Arrangements and Contractual Qjations

We use off-balance sheet arrangements to finamckeéise of operating facilities. We have finandetuse of all of our current office
and warehouse facilities through operating lea®pgrating leases are also used to finance thefusergputers, servers, phone systems, and
to a lesser extent, other fixed assets, such aishings, that are obtained in connection with ihes$ acquisitions. We generally assume the
lease rights and obligations of companies acquirddisiness combinations and continue financingpenent under operating leases until the
end of the lease term following the acquisitionred&@Ve generally do not finance capital expenditwigls operating leases, but instead finance
such purchases with available cash balances. Fiticathl information regarding our operating leasenmitments, see Note 14 in the Notes
to Consolidated Financial Statements containetig;mAnnual Report on Form 10-K. The Credit Facifitpvides for stand-by letters of credit
aggregating up to $25.0 million that reduce thedfiavailable under the Revolving Facility when é&suAs of June 30, 2013, we had an
outstanding letter of credit of $0.4 million. Wevieano other material off-balance sheet financingregements.

The following table summarizes our contractual gdgiions as of June 30, 2013 that require us to rilkee cash payments:

Payments Due By Perioc
Less than 1to3 3to5 More than
Total 1 year years years 5 years
(amounts in thousands;

Contractual obligations(1

Bank credit facilit-term loan(2) $131,25( $ 7,50C $ 20,62¢ $103,12 $ —
Convertible notes(z 300,00( 300,00( — — —
Bank credit facilit-revolver loan(2 180,00( — — 180,00( —
Operating leases(: 224,36t 44,89¢ 74,81 49,09: 55,56¢

Other long-term liabilities reflected on our balarsheet under
generally accepted accounting principles (GA
Deferred compensation(: 82,62( 7,86: 7,18¢ 3,67¢ 63,89¢

Total $918,23t  $360,25¢ $102,62: $335,890 $119,46!
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(1) The liability related to unrecognized tax betsefias been excluded from the contractual obligatiable because a reasonable estimate
of the timing and amount of cash out flows fronufiettax settlements cannot be determined. See I¥ate the Notes to Consolidated
Financial Statements contained in this Annual Repoei-orm 1+-K for additional information regarding taxes anthted matters

(2) See Note 13 to our consolidated financial statesifemtadditional information regarding debt andatet! matters

(3) See Note 14 to our consolidated financial statesfamtadditional information regarding operatingde commitment:

(4) This liability is substantially offset by invesents held by the plan provider to be reimburseastupon the payment of the liability to
the plan participant. See Note 20 to our consaidéihancial statement

ltem 7A. Quantitative and Qualitative Disclosure Alut Market Risk

The interest rates on both the Term Loan and theIRieg Facility are affected by changes in maikétrest rates. We have the ability
to manage these fluctuations in part through istenate hedging alternatives in the form of interate swaps. We have maintained hedging
relationships with various counterparties in regar@rs which allowed us to exchange a portion ofvaniable rate debt for fixed rate debt. In
April 2012, we entered into floating-to-fixed ingsst rate swap agreements for an aggregate notiamaint of $100 million related to a
portion of our floating rate indebtedness. The agrents are effective beginning July 1, 2013 andireaiuly 1, 2017. As of June 30, 2013
outstanding balances under our Term Loan, and amouats that may be borrowed under our RevolvingdliBgavere currently subject to
interest rate fluctuations. With every one perdkrmtuation in the applicable interest rates, iagtrexpense on our variable rate debt for the
year ended June 30, 2013 would have fluctuategppyoaimately $4.0 million

Approximately 3.7 percent and 3.0 percent of otalteevenue in FY2013 and FY2012, respectively, dexsved from our international
operations headquartered in the U.K. Our practicaur international operations is to negotiate @i in the same currency in which the
predominant expenses are incurred, thereby mitigdtie exposure to foreign currency exchange fatins. It is not possible to accomplish
this in all cases; thus, there is some risk thafifgrwill be affected by foreign currency excharlyetuations. As of June 30, 2013, we held a
combination of euros and pounds sterling in the.ldud in the Netherlands equivalent to approxinye#&b.0 million. This allows us to bet
utilize our cash resources on behalf of our foreigbsidiaries, thereby mitigating foreign curregopnversion risks.

Item 8. Financial Statements and Supplementary Data

The Consolidated Financial Statements of CACI ldé&pnal Inc and subsidiaries are provided in Raih this Annual Report on Form
10-K.
Item 9. Changes in and Disagreements with Account&on Accounting and Financial Disclosure

We had no disagreements with our independent exgistpublic accounting firm on accounting princplpractices or financial
statement disclosure during and through the datieeofonsolidated financial statements includeithisireport.
Item 9A. Controls and Procedures

A. Disclosure Controls and Procedure:

We maintain disclosure controls and proceduredeéined in the Exchange Act Ruling 13a-15(e) and-15(e), that are designed
to ensure that information required to be disclasealr periodic filings with the Securities anddaange Commission (SEC) is
recorded, processed, summarized and reported
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within the time periods specified in the SEC’s sutad forms. Our disclosure controls and procedareslso designed to ensure
that information required to be disclosed in thgorés we file or submit under the Exchange Actsuenulated and communicat
to our management, including our Chief Executivédef (CEO) and Chief Financial Officer (CFO), ageopriate, to allow
timely decisions regarding required disclosure.

The effectiveness of a system of disclosure com@ot procedures is subject to various inhereritadtimns, including cost
limitations, judgments used in decision makinguagstions about the likelihood of future events, sbendness of internal
controls, and fraud. Due to such inherent limitagicthere can be only reasonable, and not absalksgarance that any system of
disclosure controls and procedures will be sucoégsidetecting or preventing all errors or frandjn making all material
information known in a timely manner to the appraf levels of management.

We performed an evaluation of the effectivenessunfdisclosure controls and procedures under thersision of the CEO and
CFO, as of June 30, 2013. Based on the evaluatamegures, our management, including the CEO ar@, €éncluded that our
disclosure controls and procedures were effectitkeareasonable assurance level as of June 38, 201

B. Internal Control Over Financial Reporting

The management of CACI International Inc is respgmador establishing and maintaining effectiveeimtal control over financial
reporting, as such term is defined in ExchangeRdes 13a-15(f) and 15d-15(f), and for its assessoithe effectiveness of
internal control over financial reporting.

We maintain internal controls over financial repagtthat are designed to provide reasonable asseiragarding the reliability of
financial reporting, and the preparation of finahaitatements. CACI International Inc’s internahtrol over financial reporting
includes those policies and procedures that 1)igeoreasonable assurance that transactions anelegicas necessary to permit
preparation of financial statements in accordanitie W.S. generally accepted accounting principBsnsure the maintenance of
records that accurately and fairly reflect our sa&ations; 3) ensure that our receipts, expendimamdsasset dispositions are mac
accordance with director and management authasizsitiand 4) provide reasonable assurance thaseatssare properly
safeguarded.

With the participation of our CEO and CFO, we parfed an evaluation of the effectiveness of theriratlecontrol over financial
reporting to comply with the rules on internal gohbver financial reporting issued pursuant to 8aebane®©xley Act of 2002. li
making this evaluation, management used the aisat forth by the Committee of Sponsoring Orgaitna of the Treadway
Commission (COSO) imternal Control—Integrated Framework (1992 Framekja Based on the evaluation procedures, our
management, including the CEO and CFO, concludat] éis of June 30, 2013, our internal control dwvemcial reporting was
effective based on those criteria. In addition, inodependent registered public accounting firm eatdd the effectiveness of our
internal control over financial reporting. Manager& report on the effectiveness of internal coneneer financial reporting, and
the independent auditors’ report on internal cdraver financial reporting, are included in Partadf/this report.

C. Changes in Internal Control Over Financial Reporting

Under the supervision and with the participatiomof management, an evaluation was also perforrhadyochanges in our
internal control procedures over financial repaytihat occurred during our last fiscal quarter.@ghsn this evaluation,
management determined there were no changes inteanal control over financial reporting that oo@d during our last fiscal
guarter that have materially affected, or are reably likely to materially affect, our internal dool over financial reporting.
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PART Il

The Information required by Items 10, 11, 12, 18 &4 of Part Il of Form 10-K has been omittedeatfiance on General Instruction G
(3) and is incorporated herein by reference topsary statement to be filed with the SEC pursuarRégulation 14A promulgated under the
Securities Exchange Act of 1934, as amended, dersetbelow:

Item 10. Officers, Directors and Executive Officersof the Registrant

Except for the specific disclosures below, theiinfation required by this Item 10 is included untter headings “Executive Officers”
and “Corporate Governance” in our 2013 Proxy Statenfor the annual meeting to be held with respette fiscal year ended June 30, 2013
(2013 Proxy Statement) and is incorporated by esiees.

Code of Ethics

We have adopted a code of ethics that appliesrtprincipal executive officer, principal financiafficer, principal accounting officer
and persons performing similar functions. That ¢cade Standards of Ethics and Business Conduptsted in the “Investors” section of our
website at www.caci.cormnd a printed copy of such code will be furnishree fof charge to any shareholder who requestsya cop

We intend to disclose any amendment to the Stasd#rHthics and Business Conduct that relatesyalement of the code of ethics
definition enumerated in Item 406(b) of RegulatiiK, and any waiver from a provision of the Staxdasf Ethics and Business Conduct
granted to any director, principal executive offigarincipal financial officer, principal accoungjrofficer, or any other executive officer of the
Company, in the “Investors” section of our websitevww.caci.conwithin four business days following the date oftsatnendment or
waiver.

Corporate Governance Guidelines

We have adopted a set of corporate governancelmédén accordance with the requirements of Sac3i@3A of the New York Stock
Exchange Listed Company Manual. Those guidelinaseafound posted on our website at www.caci.emich a printed copy will be
furnished free of charge to any shareholder whaests a copy.

Item 11. Executive Compensation

The information required by this Item 11 is incldda the text and tables under the headings “Coisgi@n Discussion and Analysis”
and “Executive Compensation” in our 2013 Proxy &tagnt and is incorporated by reference.
Item 12. Security Ownership Of Certain Beneficial Qvners And Management

The information required by this Iltem 12 is inclddender the headings “Security Ownership of Diregt&xecutive Officers, Certain
Beneficial Owners and Management” and “Equity Congagion Plan Information” in our 2013 Proxy Statetrend is incorporated by
reference.

Item 13. Certain Relationships and Related Transa&ns

The information required by this Item 13 is inclddender the headings “Corporate Governance”, “Carsgton Discussion and
Analysis” and “Executive Compensation” in our 2(®xy Statement and is incorporated by reference.

Item 14. Principal Accounting Fees and Services

The information required by this Item 14 is inclddender the heading “Independent Auditor Fees'un213 Proxy Statement and is
incorporated by reference.
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PART IV

Iltem 15. Exhibits and Financial Statement Schedules
(a) Documents filed as part of this Rep

1.

Financial Statemen

Report of Management on Internal Control Over FaiarReporting

Report of Independent Registered Public Accounfiimpn on Internal Control Over Financial Report
Report of Independent Registered Public AccourfEing

Consolidated Statements of Operations for the Ifigears ended June 30, 2013, 2012 and .
Consolidated Statements of Comprehensive Incomihéofiscal years ended June 30, 2013, 2012 and
Consolidated Balance Sheets as of June 30, 201304

Consolidated Statements of Cash Flows for thelfiggars ended June 30, 2013, 2012 and :
Consolidated Statements of Sharehol' Equity for the fiscal years ended June 30, 2013224hd 201:
. Notes to Consolidated Financial Statem

Supplementary Financial Da

Schedule Il—Valuation and Qualifying Accounts fbetfiscal years ended June 30, 2013, 2012 and 2011

TIOomMmOO WP

All other schedules for which provision is madetia applicable accounting regulation of the Semsriand Exchange Commission are
not required under the related instructions orirspplicable and therefore have been omitted.

(b) Exhibits
Wilt:ri:?ﬁis Incorporated by Reference
Exhibit No. Description Form 10-K Form Filing Date Exhibit No.
3.1 Certificate of Incorporation of CACI 10-K September 13, 2006 3.1
International Inc, as amended to d:
3.2 Amended and Restated By-laws of CACI 8-K March 7, 2008 3.1
International Inc, amended as of March 5,
2008.
4.1 Clause FOURTH of CACI International 10-K September 13, 2006 4.1
Inc’s Certificate of Incorporation,
incorporated above as Exhibit 3
4.2 The Rights Agreement dated July 11, 2003 8-K July 11, 2003 4.1

between CACI International Inc and
American Stock Transfer & Trust Compal
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Exhibit No.

Filed
with this

Incorporated by Reference

Description Form 10K Form

~
2
R

4.4

4.€

4.

4.1C

Filing Date

Exhibit No.

Indenture, dated as of May 16, 2007, 8-K
between CACI International Inc and The

Bank of New York, including the form of

Note.

Registration Rights Agreement, dated as of 8-K
May 16, 2007, among CACI International

Inc and J.P. Morgan Securities Inc., Ban

America Securities LLC, Morgan Stanley

Co. Incorporated, Raymond James &

Associates, Inc., SunTrust Capital Markets,

Inc. and Wachovia Capital Markets, LL

Letter Agreement re Call Option 8-K
Transaction dated as of May 10, 2007, by

and between CACI International Inc and

Morgan Stanley & Co. International plc, as

amended May 11, 200

Letter Agreement re Warrants dated as of 8-K
May 10, 2007, by and between CACI

International Inc and Morgan Stanley & ¢

International plc, as amended May 11,

2007.

Letter Agreement re Call Option 8-K
Transaction dated as of May 10, 2007, by

and between CACI International Inc and

J.P. Morgan Chase Bank, National

Association, as amended May 11, 2C

Letter Agreement re Warrants dated as of 8-K
May 10, 2007, by and between CACI

International Inc and J.P. Morgan Chase

Bank, National Association, as amended

May 11, 2007

Letter Agreement re Call Option 8-K
Transaction dated as of May 10, 2007, by

and between CACI International Inc and

Bank of America, N.A., as amended

May 11, 2007

Letter Agreement re Warrants dated as of 8-K
May 10, 2007, by and between CACI

International Inc and Bank of America,

N.A., as amended May 11, 20(
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May 16, 2007

May 16, 2007

May 16, 2007

May 16, 2007

May 16, 2007

May 16, 2007

May 16, 2007

May 16, 2007

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8
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Exhibit No.

Filed
with this
Description Form 10K

10.1

10.2

10.2

10.4

10.5

10.€

10.7

10.€

10.¢

10.1(

10.11

Incorporated by Reference

Form

Filing Date

Exhibit No.

The 1996 Stock Incentive Plan of CACI
International Inc*

Form of Stock Option Agreement between CACI
International Inc and certain employe*

Form of Performance Accelerated Stock Option
Agreement between CACI International Inc and
certain employee®

The 2002 Employee Stock Purchase Plan of
CACI International Inc, as amende*

Amended and Restated Management Stock
Purchase Plan of CACI International I*

Amended and Restated Director Stock Purchase
Plan of CACI International In¢

Purchase Agreement, dated May 10, 2007, at
CACI International Inc and J.P. Morgan
Securities Inc., Banc of America Securities LLC,
Morgan Stanley & Co. Incorporated, Raymond
James & Associates, Inc., SunTrust Capital
Markets, Inc. and Wachovia Capital Markets,
LLC.

Amended and Restated Employment Agreement
dated July 1, 2007 between J.P. London and
CACI International Inc*

Severance Compensation Agreement dated July
1, 2007 between William M. Fairl and CACI
International Inc*

Severance Compensation Agreement dated
October 1, 2007 between Thomas A. Mutryn and
CACI International Inc*

Severance Compensation Agreement dated June
16, 2008 between Gregory R. Bradford and C
International Inc.?
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S-8

10-K

10-K

Def 14A

10-K

10-K

8-K

10-K

10-K

S-1/A

10-K

February 15, 2005
September 27, 2002

September 27, 2002

October 7, 2009

August 27, 2008

August 25, 2010

May 16, 2007

August 29, 2007

August 29, 2007

October 9, 2007

August 27, 2008

4.3
10.10

10.11

Appendix A
10.5
10.6

10.1

10.21

10.24

10.25

10.23



Table of Contents

_Filed_ Incorporated by Reference
with this
Exhibit No. Description Form 10K Form Filing Date Exhibit No.
10.12 CACI International Inc 2006 Stock Incentive Def 14A October 7, 2009 Appendix B
Plan, as amended and restate
10.1: Form of Performance Restricted Stock Unit G S-8 February 4, 2009 10.2

Agreement for Grantees Who are Grandfathered
Executives.*

10.1¢ Form of Performance Restricted Stock Unit G S-8 February 4, 2009 10.3
Agreement for Grantees who are Not Eligible for
Grandfathered Retirement

10.1¢ Form of Restricted Stock Unit Grant Agreement S-8 February 4, 2009 104
for Grantees Who are Grandfathered Executiy
10.1¢€ Form of Restricted Stock Unit Grant Agreement S-8 February 4, 2009 10.5

for Grantees Who are Not Eligible for
Grandfathered Retirement

10.15 Form of Stock-Settled Stock Appreciation Rights S-8 February 4, 2009 10.6
Grant Agreement.

10.1¢ Form of NonEmployee Director Restricted Stc S-8 February 4, 2009 10.7
Unit Grant Agreement.

10.1¢ Amendment to the CACI International Inc 2006 10-K August 25, 2010 10.33
Stock Incentive Plan dated June 23, 20:

10.2( Amendment to the CACI International Inc 10-K August 25, 2010 10.34
Management Stock Purchase Plan dated June 23,
2010.*

10.21 Credit Agreement by and among CACI 10-Q November 4, 201 10.1

International Inc as borrower; Bank of America,
N.A. as administrative agent, swing line len

and L/C issuer; JP Morgan Chase Bank, N.A., as
syndication agent; and each of the lenders named
therein.

10.22 Form of Performance Restricted Stock Unit G 10-Q February 4, 2011 10.2
Agreement between CACI International Inc and
certain employees.
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Exhibit No.

Description

10.2:

10.2¢

10.2¢

10.2¢

10.23

10.2¢

10.2¢

10.3(

10.31

10.32

10.3¢

Form of NonEmployee Director Restricted Stc
Unit Grant Agreement.

Form of Restricted Stock Unit Grant Agreement
for Grantees enrolled in the Management Stock
Purchase Plan of CACI International In

Form of CACI International Inc 2006 Stock
Incentive Plan Restricted Stock Unit (RSU) G
Agreement.*

Amendment dated May 17, 2011 to the Credit
Agreement dated October 21, 2010, between
CACI International Inc, Bank of America, N.A.
and a consortium of participating ban

Form of NonEmployee Director Restricted Stc
Unit Grant Agreement.

Severance Compensation Agreement between
CACI International Inc and Daniel D. Allen da
October 3, 2011.

Amendment dated November 18, 2011 to the
Credit Agreement dated October 21, 2010,
between CACI International Inc, Bank of
America, N.A. and a consortium of participating
banks.

Form of Restricted Stock Unit (RSU) Agreement
under CACI International Inc Management Stock
Purchase Plan.

Form of Performance RSU Grant Agreement
under CACI International Inc 2006 Stock
Incentive Plan.’

Form of Stock Grant Agreement under CACI
International Inc Director Stock Purchase Ple

Amended and Restated Director Stock Purchase
Plan of CACI International Inc.

Incorporated by Reference

Form Filing Date Exhibit No.
10-Q February 4, 2011 10.3
10-Q February 4, 2011 104
10-Q May 6, 2011 10.1
8-K May 17, 2011 10.2
10-K August 29, 2011 10.30
10-Q November 7, 201 10.1
8-K November 22, 201 10.3
S-8 February 6, 2012 10.13
S-8 February 6, 2012 10.14
S-8 February 6, 2012 10.15
10-Q May 4, 2012 10.1
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Exhibit No.

Description

10.3¢

10.3¢

10.3¢

10.3i

10.3¢

10.3¢

10.4(

18.1

21.1
23.1

31.1

CACI International Inc Supplemental Executive
Retirement Plan for Daniel D. Allen

Filed
with this

Incorporated by Reference

Form 10K Form

Filing Date

Exhibit No.

10-K

Severance Compensation Agreement dated July 10-K

1, 2012 between John S. Mengucci and CACI
International Inc.?

Confirmation from Bank of America, N.A. to
CACI International Inc dated August 24, 2011,
regarding Issuer Forward Repurchase
Transaction

Employment Agreement dated as of July 1,
2012 between Paul M. Cofoni and CACI
International Inc.?

Lender Joinder and Increase Agreement dat
of

October 26, 2012 between CACI International
Inc,

Bank of America, N.A. and a consortium of
participating banks

Amendment dated August 6, 2013 to the Credit
Agreement dated October 21, 2010, between
CACI International Inc, Bank of America, N.A.
and a consortium of participating ban

Employment Agreement dated February 20,
2013 between Kenneth Asbury and CACI
International Inc*

Preferability Letter of Independent Registered
Public Accounting Firm dated August 27, 2(

Significant Subsidiaries of the Registre

Consent of Independent Registered Public
Accounting Firm,

Certification of Chief Executive Officer
pursuant to Rule 13a-14(a)/15d-14(a) of the
Securities and Exchange Commissi

10-K

10-K

8-K

8-K

X
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August 28, 2012

August 28, 2012

August 28, 2012

August 28, 2012

October 26, 2012

August 12, 2013

10.37

10.38

10.39

10.40

10.4

10.4
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Incorporated by Reference

Filing Date

Exhibit No.

Filed
with this
Exhibit No. Description Form 10K Form
31.2 Certification of Chief Financial Officer pursuant X
to Rule 13a-14(a)/15d-14(a) of the Securities and
Exchange Commissiol
32.1 Certification of Chief Executive Officer pursuant X
to 18 U.S.C. Section 135
32.2 Certification of Chief Financial Officer pursuant X
to 18 U.S.C. Section 135
99.1 Certification of Chief Executive Officer pursuant X
to Regulation 303A.12(b) of the New York Stock
Exchange
101 The following materials from the CACI

International Inc Annual Report on Form 10-K

for the year ended June 30, 2013 formatted in
eXtensible Business Reporting Language
(XBRL): (i) Consolidated Statements of
Operations for the years ended June 30, 2013,
2012 and 2011, (ii) Consolidated Statements of
Comprehensive Income for the years ended June
30, 2013, 2012 and 2011, (iii) Consolidated
Balance Sheets as of June 30, 2013 and 201:
Consolidated Statements of Cash Flows for the
years ended June 22013, 2012 and 2011, (v)
Consolidated Statements of Shareholders’ Equity
for the years ended June 30, 2013, 2012 and
2011, and (vi) Notes to Consolidated Financial
Statements.*

* Denotes a management contract, compensatory planiamgemen
**  Submitted electronically herewit
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Report of Management on Internal Control Over Finarcial Reporting
August 27, 2013

To the Stockholders
CACI International Inc

The management of CACI International Inc is resfimador establishing and maintaining effectiveeimal control over financial
reporting, and for assessing the effectivenesstefial control over financial reporting. Managetr@aintains a comprehensive system of
internal controls intended to ensure that transastare executed in accordance with managementisr@ation, that assets are safeguarded,
and that financial records are reliable. CACI Intgional Inc’s internal control system is desigteg@rovide reasonable assurance to
Company management and its Board of Directors dégguthe preparation and fair presentation of cbdated financial statements for
external purposes in accordance with U.S. geneaalbgpted accounting principles.

Due to inherent limitations, internal control syatecan provide only reasonable assurance with cespéinancial statement preparat
and presentation, and may not prevent or deteahfiial statement misstatements. Also, projectidramp evaluation of internal control
effectiveness to future periods are subject taigiethat existing controls may become inadequatabse of changing conditions, or that the
degree of compliance with existing policies andcpaures may deteriorate.

The Company’s management, with the participatioitso€hief Executive Officer and Chief Financialfioér, conducted an evaluation
of the effectiveness of CACI International Inc’seémal control over financial reporting based oa flamework and criteria established in
Internal Contro-Integrated Framework (1992 Frameworkssued by the Committee of Sponsoring Organiratif the Treadway
Commission (COSO). Based on this evaluation, ouragament has concluded that CACI Internationalslimternal control over financial
reporting was effective as of June 30, 2013.

Ernst & Young LLP, an independent registered pusaticounting firm, has audited the Company’s codsatéid financial statements
included herein and has reported on the Companiesrial control over financial reporting as of J&@e 2013.

/s/  KENNETHA SBURY /s|  THOMASA. M UTRYN
Kenneth Asbury Thomas A. Mutryn
President and Executive Vice President anc
Chief Executive Officer Chief Financial Officer
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Report of Independent Registered Public Accountindrirm
on Internal Control Over Financial Reporting

Board of Directors and Stockholders
CACI International Inc

We have audited CACI International Inc’s internahtrol over financial reporting as of June 30, 20dzsed on criteria established in
Internal Control—Integrated Framework issued by@oenmittee of Sponsoring Organizations of the TwedCommission (1992
Framework) (the COSO criteria). CACI Internatioirad’s management is responsible for maintainingdaife internal control over financial
reporting, and for its assessment of the effecgégsrof internal control over financial reportinglirded in the accompanying Report of
Management on Internal Control Over Financial Reépgr Our responsibility is to express an opiniantee Company’s internal control over
financial reporting based on our audit.

We conducted our audit in accordance with the statgdof the Public Company Accounting Oversightri8q@nited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whetheatigéfénternal control over financial
reporting was maintained in all material respe@is: audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness etastilg and evaluating the design and operatifeg&éfeness of internal control based on the
assessed risk, and performing such other procedsre® considered necessary in the circumstancefeliéve that our audit provides a
reasonable basis for our opinion.

A company'’s internal control over financial repogiis a process designed to provide reasonableaassuregarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordantiegeinerally accepted accounting
principles. A company'’s internal control over fircgal reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financékstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and @)ige reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the companysats that could have a material effect on thentiizd statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @étaisstatements. Also, projections of
any evaluation of effectiveness to future perioassabject to the risk that controls may becomdenaate because of changes in conditions,
or that the degree of compliance with the poligeprocedures may deteriorate.

In our opinion, CACI International Inc maintainéd all material respects, effective internal cohtreer financial reporting as of
June 30, 2013, based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the
consolidated balance sheets of CACI Internationalds of June 30, 2013 and 2012, and the relatezsbtidated statements of operations,
comprehensive income, shareholders’ equity, and taw's for each of the three years in the perindegl June 30, 2013 of CACI
International Inc, and our report dated AugustZrl3 expressed an unqualified opinion thereon.

/s/ ERNST& Y OUNGLLP

McLean, Virginia
August 27, 2013
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Report of Independent Registered Public Accountindrirm

Board of Directors and Stockholders
CACI International Inc

We have audited the accompanying consolidated balsineets of CACI International Inc as of June2Bd,3 and 2012, and the related
consolidated statements of operations, comprehemsdome, shareholders’ equity, and cash flowgémh of the three years in the period
ended June 30, 2013. Our audits also includednhedial statement schedule listed in the Inddteat 15(a). These financial statements and
schedule are the responsibility of the Company’sagament. Our responsibility is to express an opinin these financial statements and
schedule based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those
standards require that we plan and perform thet dndbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and disids in the financial statements. An
audit also includes assessing the accounting ptexused and significant estimates made by maregeas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements referedlbove present fairly, in all material respedts,¢onsolidated financial position of
CACI International Inc at June 30, 2013 and 2012, the consolidated results of its operations &ndash flows for each of the three year
the period ended June 30, 2013, in conformity Wit. generally accepted accounting principles. Alls@ur opinion, the related financial
statement schedule, when considered in relatidinetdrasic financial statements taken as a whotsgnits fairly in all material respects the
information set forth therein.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), CACI
International Inc’s internal control over financiaporting as of June 30, 2013, based on critati@béished in Internal Control—Integrated
Framework issued by the Committee of Sponsoringa@imgtions of the Treadway Commission (1992 Framkwand our report dated
August 27, 2013, expressed an unqualified opirtieneon.

/s/ ERNST& Y OUNGLLP

McLean, Virginia
August 27, 2013
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF OPERATIONS
(amounts in thousands, except per share data)

Fiscal year ended June 3(

2013 2012 2011
Revenue $3,681,99 $3,774,A7. $3,577,78
Costs of revenug
Direct costs 2,535,601 2,598,89 2,528,66!
Indirect costs and selling expen: 821,46! 819,77. 741,65.
Depreciation and amortizatic 54,07¢ 55,96: 56,06"
Total costs of revent 3,411,14! 3,474,62. 3,326,37
Income from operation 270,84 299,84¢ 251,40:
Interest expense and other, 25,81¢ 24,10: 23,14«
Income before income tax 245,02: 275,74¢ 228,25
Income taxe: 92,34, 107,53 83,10¢
Net income including portion attributable to nontrotling interest in earnings of joil
venture 152,67¢ 168,21 145,15
Noncontrolling interest in earnings of joint verd! (987) (757) (939
Net income attributable to CA( $ 151,68 $ 167,45 $ 144,21
Basic earnings per she $ 6.5¢ $ 6.1¢ $ 4.7¢€
Diluted earnings per sha $ 6.3¢€ $ 5.9¢ $ 4.61
Weightec-average basic shares outstanc 23,01( 27,07" 30,28
Weightec-average diluted shares outstanc 23,88¢ 28,11: 31,30(

See Notes to Consolidated Financial Statements.
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(amounts in thousands)

Fiscal year ended June 3(

2013 2012 2011
Net income including portion attributable to nontofiing interest in earnings of joint ventu $152,67¢ $168,21: $145,15:
Change in foreign currency translation adjustn (2,567 (3,105 6,71¢
Effect of changes in actuarial assumptions andgmition of prior service co: 324 (282) (24)
Change in fair value of interest rate swap agreés 262 (1,332 —
Comprehensive income including portion attributabl@oncontrolling interest in earnings of jc

venture 150,69! 163,49. 151,84
Noncontrolling interest in earnings of joint verdi (987) (757) (939
Comprehensive income attributable to C/£ $149,70¢ $162,73! $150,91(

See Notes to Consolidated Financial Statements.
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CACI INTERNATIONAL INC

CONSOLIDATED BALANCE SHEETS
(amounts in thousands, except per share data)

ASSETS
Current asset:

Cash and cash equivalel

Accounts receivable, n

Deferred income taxe

Prepaid expenses and other current a:
Total current asse
Goodwill
Intangible assets, n
Property and equipment, r
Supplemental retirement savings plan as
Accounts receivable, lo-term
Other lon¢-term asset

Total asset

LIABILITIES AND SHAREHOLDERS EQUITY
Current liabilities:

Current portion of lon-term debt

Accounts payabl

Accrued compensation and bene

Other accrued expenses and current liabil
Total current liabilities
Long-term debt, net of current portic
Supplemental retirement savings plan obligatiors o current portiol
Deferred income taxe
Other lon¢-term liabilities
Total liabilities

Commitments and contingenci
Shareholder equity:
Preferred stock $0.10 par value, 10,000 share®gamnéhl, no shares issu
Common stock $0.10 par value, 80,000 shares aatdhri1,172 and 40,626 shares issued,
respectively
Additional paic-in capital
Retained earning
Accumulated other comprehensive i
Treasury stock, at cost (17,950 and 15,988 sheggegectively’
Total CACI shareholde’ equity
Noncontrolling interest in joint ventu
Total shareholde’ equity
Total liabilities and sharehold¢ equity

See Notes to Consolidated Financial Statements.
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June 30,

2013 2012
$ 64,33 $ 15,74(
614,61¢ 628,84
23,147 16,74"
25,87t 24,46
727,97 685,79:
1,476,96! 1,406,95.
104,18¢ 114,81t
65,51( 67,44¢
83,41¢ 77,37
11,33( 9,94:
31,87¢ 25,89¢
$2,501,26! $2,388,22;
$ 295,51 $ 7,50(
133,07 149,54¢
166,53 180,87:
147,36t 147,00¢
742,49: 484,92
300,79( 527,30
74,75 73,17¢
124,07¢ 86,41«
51,57 51,95
1,293,69. 1,223,77
4,115 4,06
530,15 525,12:
1,257,63: 1,105,94
(9,815 (7,839
(577,19) (465,307
1,204,90. 1,161,99!
2,66¢ 2,45(
1,207,57. 1,164,44!
$2,501,26! $2,388,22;
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF CASH FLOWS
(amounts in thousands)

Fiscal year ended June 3(

2013 2012 2011
CASH FLOWS FROM OPERATING ACTIVITIES
Net income including portion attributable to nongofiing interest in earnings of joil
venture $ 152,67t $ 168,21: $ 145,15:
Reconciliation of net income including portion #ditrtable to noncontrolling interest to r
cash provided by operating activitie
Depreciation and amortizatic 54,07¢ 55,96: 56,06"
Non-cash interest expen 12,86¢ 12,02 11,23t
Amortization of deferred financing cos 2,07: 2,231 2,78t
Stoclk-based compensation expel 8,83 15,49¢ 17,91t
Deferred income tax expen 31,10: 10,65 7,581
Distribution of earnings from unconsolidated johentures 5,621 — —
Equity in earnings of unconsolidated joint ventt (2,620 (1,729 (1,755
Other — 1,32 —
Changes in operating assets and liabilities, neffett of business
acquisitions
Accounts receivable, n 32,26¢ (33,919 (23,62¢)
Prepaid expenses and other as (11,739 (11,069 (18,39)
Accounts payable and other accrued expe (5,750 41,87¢ (8,399
Accrued compensation and bene (23,749 3 18,27"
Income taxes payable and receive (17,189 93( 8,59(
Deferred ren (2,867) (2,879 80¢
Supplemental retirement savings plan obligatiorts@ther loni-term liabilities 13,712 12,09: 14,90:
Net cash provided by operating activit 249,33: 271,22; 231,15t
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (15,439 (18,289 (14,389
Cash paid for business acquisitions, net of caghised (207,02) (185,92 (129,68
Net investments in unconsolidated joint ventt (83¢) — (5,964
Other (4,119 (15¢) 79¢
Net cash used in investing activiti (127,417 (204,36%) (149,24)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowings under bank credit faesitinet of financing cos 837,38t 1,093,75. 343,97¢
Principal payments made under bank credit facil (790,500 (977,500 (482,407
Payment of contingent considerati (3,187 (21,617 (3,349
Proceeds from employee stock purchase [ 4,50¢ 4,09t 4,11¢
Proceeds from exercise of stock opti 13,05( 7,46¢ 22,07"
Repurchases of common stc (127,529 (316,56 (53,64
Payment of taxes for equity transactit (7,605 (4,53% (5,192
Other 852 (584) 1,54¢
Net cash used in financing activiti (73,025 (215,48)) (172,87()
Effect of exchange rate changes on cash and casbaéts (292) (451) 1,231
Net increase (decrease) in cash and cash equis 48,59° (149,07) (89,72¢)
Cash and cash equivalents, beginning of 15,74( 164,81 254,54,
Cash and cash equivalents, end of $ 64,337 $ 15,74 $ 164,81
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid for income taxes, net of refu $ 76,57 $ 94,99 $ 65,87
Cash paid for intere: $ 13,42¢ $ 12,44 $ 10,70¢
Non-cash financing and investing activitit
Landlorc-financed leasehold improvemel $  3,03( $ 5,01 $ 2,85:

See Notes to Consolidated Financial Statements.
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF SHAREHOLDERS ' EQUITY
(amounts in thousands)

Accumulated
Preferred Additional Other Total CACI Noncontrolling
Stock Common Stock Comprehensive Treasury Stock Shareholders’
Paid-in Retained Interest in
Shares Amount Shares Amount  Capital Earnings Income (Loss) Shares Amount Equity Joint Venture

Total
Shareholders’

Equity

BALANCE, June 30,

2010 — $ — 3936¢ $ 3,937 $ 468,95¢ $ 794,27 $ (9,807 9,117 $ (86,65) $ 1,170,71 $ 2,44;
Net income

attributable to

CACI — — — — — 144,21t — — — 144,21t —
Noncontrolling

interest in

earnings of joint

venture — — — — — — — — — — 934
Stock-based

compensation

expense — — — — 17,91¢ — — — — 17,91¢ —
Exercise of stock

options and

vesting of

restricted stock

units — — 907 9C 16,77 — — — — 16,86 —
Adjustment for

unrecognized tax

benefit — — — — 33t — — — — 33t —
Currency translation

adjustmen — — — — — — 6,71¢ — — 6,71¢ —
Repurchases of

common stocl — — — — — — — 1,041 (53,64°) (53,64°) —
Treasury stock issue

under stock

purchase plan — — — — 174 — — (81) 3,66¢ 3,84 —
Post-retirement

benefit cost: — — — — — — (24) — — (24) —
Net distributions tc

noncontrolling

interest — — — — — — — — — — (692)

$ 117315

144,21t

934

17,91t

16,86

33t
6,71¢

(53,647

3,84¢

(29

(692)

BALANCE, June 30,

2011 — — 40,27¢ 4,02 504,15¢ 938,49! (3,115 10,077 (136,63) 1,306,93. 2,68¢
Net income

attributable to

CACI — — — — — 167,45: — — — 167,45« —
Noncontrolling

interest in

earnings of joint

venture — — — — — — — — — — 757
Stock-based

compensation

expense — — — — 15,49¢ — — — — 15,49¢ —
Exercise of stock

options and

vesting of

restricted stock

units — — 352 3t 1,17( — — — — 1,20¢ —
Currency translation

adjustmen — — — — — — (3,109 — — (3,109 —
Change in fair value

of interest rate

swap agreements,

net — — — — — — (1,339 — — (1,339 —
Repurchases of

common stocl — — — — — — — 6,000 (328,89() (328,891) —
Treasury stock issued

under stock

purchase plan — — — — 4,29¢ — — (89 21¢ 4,51 —
Post-retirement

benefit cost: — — — — — — (282) — — (282) —
Net distributions tc

noncontrolling

interest — — — — — — — — — — (997)

1,309,61

167,45

751

15,49¢

1,20¢

(3,109

(1,339

(328,89

4,51«

(282)

(992)

BALANCE, June 30,

2012 — —  40,62¢ 4,06z 525,12  1,105,94 (7,839 15,98t (465,30 1,161,99 2,45(
Net income

attributable to

CACI — — — — — 151,68¢ — — — 151,68 —
Noncontrolling

interest in

earnings of joint

1,164,44:

151,68



venture

Stock-based
compensation
expense

Exercise of stock
options and
vesting of
restricted stock
units

Change in fair value
of interest rate
swap agreements,
net

Currency translation
adjustmen

Repurchases of
common stocl

Treasury stock issue
under stock
purchase plan

Post-retirement
benefit cost:

Net distributions tc
noncontrolling
interest

54¢€

— 8,83 —

55 (5,197) —

26z

(2,567

324

2,05¢

(97

(115,20)

3,31

8,83:

(5,136

262
(2,567

(115,20)

4,70¢

324

(769)

987

8,83:

(5,136

262
(2,567

(115,20)

4,70¢

324

(765)

BALANCE, June 30,
2013

41,17:

$ 4,117 $ 530,15: $1,257,63 $

(9,815 17,95(

$(577,19)

$

1,204,90: $

2,66¢

1,207,57.

See Notes to Consolidated Financial Statements.
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. ORGANIZATION AND BASIS OF PRESENTATION
Business Activitie:

CACI International Inc, along with its wholly-ownedibsidiaries and joint ventures that are more &tapercent owned or otherwise
controlled by it (collectively, the Company), is mternational information solutions and servicesvider to its clients, primarily the U.S.
government. Other customers include state and tpma#rnments, commercial enterprises and agentieseign governments.

The Company’s operations are subject to certaks @sd uncertainties including, among others, #meddence on contracts with
federal government agencies, dependence on reemived from contracts awarded through competitigieling, existence of contracts with
fixed pricing, dependence on subcontractors tdlffatintractual obligations, dependence on key nganaent personnel, ability to attract and
retain qualified employees, ability to successfitiiegrate acquired companies, and current anchpateompetitors with greater resources.

Basis of Presentation

The accompanying consolidated financial statemeintise Company have been prepared pursuant taitke and regulations of the
Securities and Exchange Commission (SEC) and iedlnel assets, liabilities, results of operatiors @ash flows for the Company, including
its subsidiaries and joint ventures that are mioa@ 50 percent owned or otherwise controlled byGbmpany. All intercompany balances :
transactions have been eliminated in consolidation.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Revenue Recognitio

The Company generates almost all of its revenua ftoee different types of contractual arrangemeaast-plus-fee contracts, time and
materials contracts, and fixed price contracts.@Rere on cost-plus-fee contracts is recognizedg@xtent of costs incurred plus an estimate
of the applicable fees earned. The Company corssfderd fees under cost-plus-fee contracts to lbieebin proportion to the allowable costs
incurred in performance of the contract. For cdgs{fee contracts that include performance basedhfgentives, and that are subject to the
provisions of Accounting Standards Codification (%505-35,Revenue Recognition—Construction-Type and Produdtigpe Contracts
(ASC 605-35), the Company recognizes the relevariign of the expected fee to be awarded by theoowsr at the time such fee can be
reasonably estimated, based on factors such &otm@any’s prior award experience and communicatigtisthe customer regarding
performance. For such cost-plus-fee contracts stitjeghe provisions of ASC 605-10-S¥evenue Recognition—SEC MaterighSC 605-
10-S99), the Company recognizes the relevant portidgheofee upon customer approval. Revenue on timlenaaterial contracts is recogni:
to the extent of billable rates times hours delgefor services provided, to the extent of materiet for products delivered to customers, and
to the extent of expenses incurred on behalf ottlstomers. Shipping and handling fees chargeldeteustomers are recognized as reven
the time products are delivered to the customers.

The Company has four basic categories of fixedeprmntracts: fixed unit price, fixed price-levelaifort, fixed price-completion, and
fixed price-license. Revenue on fixed unit pricattacts, where specified units of output underiserarrangements are delivered, is
recognized as units are delivered based on théfigolegrice per unit. Revenue on fixed unit pricaimtenance contracts is recognized ratably
over the length of the service period. Revenudited price-level of effort contracts is recogniZsased upon the number of units of labor
actually delivered multiplied by the agreed ratedach unit of labor.
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

A significant portion of the Company’s fixed pricempletion contracts involve the design and develat of complex client systems.
For these contracts that are within the scope of A85-35, revenue is recognized on the percentigeropletion method using costs
incurred in relation to total estimated costs. féard price-completion contracts that are not witthie scope of ASC 605-35, revenue is
generally recognized ratably over the service perio

Contract accounting requires judgment relativesseasing risks, estimating contract revenue artd,casd making assumptions for
schedule and technical issues. Due to the sizeatwle of many of the Company’s contracts, thereston of total revenue and cost at
completion is complicated and subject to many e Contract costs include material, labor, snbagting costs, and other direct costs, as
well as an allocation of allowable indirect cogtssumptions have to be made regarding the lengtimefto complete the contract because
costs also include expected increases in wageprares for materials. For contract change orddasms or similar items, the Company
applies judgment in estimating the amounts andsassgthe potential for realization. These amoamsonly included in contract value when
they can be reliably estimated and realizatiororssidered probable. Incentives or penalties relatgubrformance on contracts are considered
in estimating sales and profit rates, and are dsmbwhen there is sufficient information for then@many to assess anticipated performance.
Estimates of award fees for certain contracts @ afactor in estimating revenue and profit rét@sed on actual and anticipated awards.

Long-term development and production contracts magka large portion of the Compasyusiness, and therefore the amounts rec
in the Companys financial statements using contract accountinthaus are material. For federal government corgrdice Company follow
U.S. government procurement and accounting staedarassessing the allowability and the allocabiit costs to contracts. Due to the
significance of the judgments and estimation preessit is likely that materially different amouetauld be recorded if the Company used
different assumptions or if the underlying circuamstes were to change. The Company closely morttorpliance with, and the consistent
application of, its critical accounting policiedated to contract accounting. Business operati@nsgnnel conduct thorough periodic contract
status and performance reviews. When adjustmemstimated contract revenue or costs are requargdchanges from prior estimates are
generally included in earnings in the current perilso, regular and recurring evaluations of cactticost, scheduling and technical matters
are performed by management personnel who are éndiemmt from the business operations personnelnpgirfg work under the contract.
Costs incurred and allocated to contracts withut# government are scrutinized for compliance wéthulatory standards by Company
personnel, and are subject to audit by the Def@usdract Audit Agency (DCAA).

From time to time, the Company may proceed withikweased on client direction prior to the completord signing of formal contract
documents. The Company has a formal review prdoesgpproving any such work. Revenue associatel svith work is recognized only
when it can be reliably estimated and realizat®oprobable. The Company bases its estimates oipsegxperiences with the client,
communications with the client regarding fundingtss, and its knowledge of available funding fa dontract or program.

The Company’s U.S. government contracts (94.4 pe¢iafetotal revenue in the year ended June 30, RarfSsubject to subsequent
government audit of direct and indirect costs. fned cost audits have been completed through Jon2085. Management does not
anticipate any material adjustment to the constdidlfinancial statements in subsequent periodaddits not yet started or completed.

Costs of Revenue

Costs of revenue include all direct contract castsvell as indirect overhead costs and sellingeggrand administrative expenses that

are allowable and allocable to contracts underrtdgeocurement standards. Costs
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

of revenue also include costs and expenses thanatiowable under applicable procurement standats$ are not allocable to contracts for
billing purposes. Such costs and expenses do reutthyi generate revenue, but are necessary fonéssioperations.

Cash and Cash Equivalents

The Company considers all investments with an oaignaturity of three months or fewer on their gathte to be cash equivalents. The
Company classifies investments with an originaluritit of more than three months but fewer than W@ehonths on their trade date as short-
term marketable securities.

Investments in Marketable Securities

From time to time, the Company invests in marketaglcurities that are classified as available-fbe-and are reported at fair value.
Unrealized gains and losses as a result of changdke fair value of the available-for-sale investits are recorded as a separate component
within accumulated other comprehensive income énatcompanying consolidated balance sheets. Foritses classified as trading
securities, unrealized gains and losses are reportine consolidated statement of operations anhct net earnings.

The fair value of marketable securities is deteadibased on quoted market prices at the reportitgyfdr those securities. The cost of
securities sold is determined using the specifniiication method. Premiums and discounts arerinedl over the period from acquisitior
maturity, and are included in investment incomenglwith interest and dividends.

Inventories

Inventories are stated at the lower of cost or mtanking the specific identification cost methaat] are recorded within prepaid
expenses and other current assets on the accomparnsolidated balance sheets.

Accounting for Business Combinations and Goodwill

The purchase price of an acquired business isa#iddo the tangible assets and separately idavigfintangible assets acquired less
liabilities assumed based upon their respectivevidues, with the excess recorded as goodwill.

The Company evaluates goodwill at least annualyrfipairment, or whenever events or circumstancdsate that the carrying value
may not be recoverable. The evaluation includespaoing the fair value of the relevant reportingtaaithe carrying value, including
goodwill, of such unit. If the fair value exceetig tcarrying value, no impairment loss is recognittmlvever, if the carrying value of the
reporting unit exceeds its fair value, the goodwilthe reporting unit may be impaired. Impairmsnneasured by comparing the derived fair
value of the goodwill to its carrying value. Sepahaidentifiable intangible assets with estimabdeful lives are amortized over their
respective estimated useful lives to their estichagsidual values, and reviewed for impairmentipairment indicators are present.

The Company has two reporting units—domestic operatand international operations. Its reportindsuare the same as its operating
segments. Approximately 95 percent of the Compaggtsdwill is attributable to its domestic operasofhe Company estimates the fair
value of its reporting units using both an incomppraach and a market approach. The valuation psam@ssiders management’s estimates of
the future operating performance of each repouinig Companies in similar industries are reseat@re analyzed and management
considers the domestic and international economdcfimancial market conditions, both in general
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

and specific to the industry in which the Compapgrates, prevailing as of the valuation date. filcerme approach utilizes discounted cash
flows. The Company calculates a weighted averageafacapital for each reporting unit in order stimate the discounted cash flows.

During the quarter ended June 30, 2013, the Compalmytarily changed the date of its annual gooldwipairment testing from the
last day of the fourth quarter to the first daytte# fourth quarter. This change is preferable psoivides the Company with additional time to
complete its annual goodwill impairment testingqadvance of its year-end reporting and results ttebalignment with the Company’s
strategic planning and forecasting process. Inra@ecwe with U.S. generally accepted accountingcjpies (GAAP), the Company will
continue to perform interim impairment testing sldozircumstances requiring it arise. This changesduot result in the delay, acceleratior
avoidance of an impairment charge. This changenbasdirect effects and is not applied retrospetyias it is impracticable to do so beca
retrospective application would require applicatidrsignificant estimates and assumptions withube of hindsight. Accordingly, the change
will be applied prospectively. The Company compldte annual goodwill assessment as of April 1,284d no impairment charge was
necessary as a result of this assessment.

Long-Lived Assets (Excluding Goodwill)

Long-lived assets such as property and equipmehirdangible assets subject to amortization ar&vesd for impairment whenever
events or circumstances indicate that the carrgingunt of an asset may not be fully recoverableindgairment loss would be recognized if
the sum of the long-term undiscounted cash flowsss than the carrying amount of the long-liveseabeing evaluated. Any writsewns ar:
treated as permanent reductions in the carryingiaiaf the assets. Property and equipment is redoati cost. Depreciation of equipment
and furniture has been provided over the estimasedul life of the respective assets (ranging fthree to eight years) using the straight-line
method. Leasehold improvements are generally apeattiising the straight-line method over the remgiteéase term or the useful life of the
improvements, whichever is shorter. Repairs andchtenaance costs are expensed as incurred. Sepadaetifiable intangible assets with
estimable useful lives are amortized over theipeetive estimated useful lives to their estimatsidual values. The Company believes that
the carrying values of its long-lived assets a3urfe 30, 2013 and 2012 are fully realizable.

External Software Development Costs

Costs incurred in creating a software product tedid or licensed for external use are chargedpemrse when incurred as indirect c
and selling expenses until technological feasibiiias been established for the software. Technmbépasibility is established upon
completion of a detailed program design or, iralisence, completion of a working software versidrereafter, all such software
development costs are capitalized and subsequemtbrted at the lower of unamortized cost or edtchaet realizable value. Capitalized
costs are amortized on a straight-line basis dwerémaining estimated economic life of the product

Supplemental Retirement Savings Plan

The Company maintains the CACI International Ino@r Executive Retirement Plan (the Supplementain§awlan) and maintains 1
underlying assets in a Rabbi Trust. The Supplenh&atzaings Plan is a non-qualified defined contiidmitsupplemental retirement savings
plan for certain key employees whereby participamy elect to defer and contribute a portion ofrtbempensation, as permitted by the p
Each participant directs his or her investmenthéiSupplemental Savings Plan (see Note 20).
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A Rabbi Trust is a grantor trust established talfaompensation for a select group of managememtashets of this trust are available
to satisfy the claims of general creditors in thierg of bankruptcy of the Company. The assets glithe Rabbi Trust are invested in both
corporate owned life insurance (COLI) products amdon-COLI products. The COLI products are recdrdecash surrender value in the
consolidated financial statements as supplemestiadment savings plan assets and the non-COLIlugtsdare recorded at fair value in the
consolidated financial statements as supplemeestiagdment savings plan assets. The amounts dugrticipants are based on contributions,
participant investment elections, and other paudiot activity and are recorded as supplementakraéint savings plan obligations.

Income Taxes

Income taxes are accounted for using the assdtaility method whereby deferred tax assets aalilities are recognized for the
future tax consequences attributable to differehetseen the consolidated financial statement oagr@mounts of assets and liabilities, and
their respective tax bases, and operating lossaancredit carry forwards. The Company accountgd®rcontingencies in accordance with
updates made to ASC 740-10-2acome Taxes—RecognitioDeferred tax assets and liabilities are measusaty enacted tax rates expes
to apply to taxable income in the years in whiabsthtemporary differences are expected to be reedwe settled. The effect on deferred tax
assets and liabilities due to a change in tax fiate=cognized in income in the period that inchittee enactment date. Estimates of the
realizability of deferred tax assets are basederstheduled reversal of deferred tax liabilitirsjected future taxable income, and tax
planning strategies. Any interest or penalties iirexiin connection with income taxes are recordegaat of income tax expense for financial
reporting purposes.

Costs of Acquisitions

Costs associated with legal, financial and othefgasional advisors related to acquisitions, whethiecessful or unsuccessful, are
expensed as incurred.

Foreign Currency Translation

The assets and liabilities of the Company’s foreighsidiaries whose functional currency is othantthe U.S. dollar are translated at
the exchange rate in effect on the reporting datd,income and expenses are translated at the tedigherage exchange rate during the
period. The Compang’primary practice is to negotiate contracts inghmme currency in which the predominant expensemaurred, therek
mitigating the exposure to foreign currency fluttoias. The net translation gains and losses arénhbided in determining net income, but
are accumulated as a separate component of shéeesielquity. Foreign currency transaction gains anddessge included in determining |
income, but are insignificant. These costs areuthedl as indirect costs and selling expenses iacbempanying consolidated statements of
operations.

Earnings Per Share

Basic earnings per share excludes dilution andnspaited by dividing income by the weighted avenagmber of common shares
outstanding for the period. Diluted earnings parsheflects potential dilution that could occuséfcurities or other contracts to issue com
stock were exercised or converted into common sbotkot securities that are anti-dilutive, inchiuglistock options and stock settled stock
appreciation rights (SSARSs) with an exercise pgigater than the average market price of the Cogipaommon stock. Using the treasury
stock method, diluted earnings per share includesrcremental effect of SSARS, stock optionsriestd shares, and those restricted stock
unit (RSUs) that are no longer subject to a maokgterformance condition. When applicable, dilutednings per share reflects the dilutive
effects of shares issuable under the
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Company'’s $300.0 million of 2.125 percent convéetibenior subordinated notes that were issued on18a2007 and mature on May 1,
2014 (the Notes), and warrants to issue 5.5 millloares of CACI common stock at an exercise pirié8.31 per share that were issued in
May 2007. Information about the weighted-averagalper of basic and diluted shares is presented te R®.

Fair Value of Financial Instruments

The carrying amounts of cash and cash equivalaat®unts receivable, accounts payable and amawitgled in other current assets
and current liabilities that meet the definitionaofinancial instrument approximate fair value hegaof the short-term nature of these
amounts.

The fair value of the Company’s debt under its barddit facility approximates its carrying valueJane 30, 2013. The fair value of the
Company'’s debt under its bank credit facility watirmated using market data on companies with aocate rating similar to CACI's that
have recently priced credit facilities. The faituaof the Notes is based on quoted market prisggylevel 1 inputs (see Notes 13 and 22).

Concentrations of Credit Risk

Financial instruments that potentially subject @mmpany to credit risk include accounts receivalnle cash equivalents. Management
believes that credit risk related to the Compamagsounts receivable is limited due to a large nurobeustomers in differing segments and
agencies of the U.S. government. Accounts recedvaitddit risk is also limited due to the credit tharess of the U.S. government.
Management believes the credit risk associated tw#hfCompany’s cash equivalents is limited dudéodredit worthiness of the obligors of
the investments underlying the cash equivalentadtition, although the Company maintains cashroaks at financial institutions that
exceed federally insured limits, these balanceplaeed with high quality financial institutions.

Comprehensive Income

Comprehensive income is the change in equity afsiness enterprise during a period from transastiond other events and
circumstances from non-owner sources. Other conemsitie income refers to revenue, expenses, and gathlosses that under U.S. GAAP
are included in comprehensive income, but excldd®d the determination of net income. The elemaritsin other comprehensive income
consist of foreign currency translation adjustmgtiits changes in the fair value of interest ratapagreements, net of tax; and differences
between actual amounts and estimates based onmiacassumptions and the effect of changes in aieiuassumptions made under the
Company'’s post-retirement benefit plans, net of(t@e Note 15).

As of June 30, 2013 and 2012, accumulated othepoemensive loss included a loss of $8.1 million #6db million, respectively,
related to foreign currency translation adjustmeatsss of $1.1 million and $1.3 million, respeety, related to the fair value of its interest
rate swap agreements, and a loss of $0.7 millian$an0 million, respectively, related to unrecoguipost-retirement medical plan costs.

Use of Estimates

The preparation of financial statements in conftymiith U.S. GAAP requires management to make edsand assumptions that
affect the reported amounts of assets and liadsliéind disclosure of contingent assets and li@silét the date of the consolidated financial
statements and the reported amounts of revenuexaahses during the reported periods. The significeanagement estimates include
estimated costs to complete
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fixed-price contracts, estimated award fees fotramts accounted for under ASC 605-35, amortizgpiemods for londived intangible asset
recoverability of long-lived assets, reserves foyaants receivable, reserves for contract relatetiers, reserves for unrecognized tax
benefits, and loss contingencies. Actual resultdccdiffer from these estimates.

Commitments and Contingencies

Liabilities for loss contingencies arising fromiois, assessments, litigation, fines and penaltiesoéher sources are recorded when it is
probable that a liability has been incurred andaimeunt of the assessment and/or remediation cagalsenably estimated.

Reclassifications
Certain reclassifications have been made to tlor paars’ financial statements in order to conféonthe current presentation.

NOTE 3. RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In June 2011, the FASB issued Accounting Standdpttate (ASU) No. 2011-0Bresentation of Comprehensive IncofA8U 2011-
05) which amends ASC Topic 2200mprehensive Incomé his accounting update requires companies teeptdake total of comprehensive
income, the components of net income, and the caems of other comprehensive income either in glsiocontinuous statement of
comprehensive income or in two separate but cotisecstatements. ASU 2011-05 became effectiveHerGompany on July 1, 2012. The
Company is presenting the components of net incamdeother comprehensive income in separate, bsecotive statements.

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 tegtsodwill for impairment. The amendments permieatity to first assess qualitative
factors to determine whether it is necessary téoparthe twostep quantitative goodwill impairment test. Accogly, an entity will no longe
be required to calculate the fair value of a répgrunit in the step one test unless the entitgmeines, based on a qualitative assessment, the
it is more likely than not that its fair value &sk than its carrying amount. ASU 2011-08 is effedbr annual and interim goodwill
impairment tests performed for fiscal years begigrafter December 15, 2011, with early adoptiomitéed. The adoption of this ASU did
not significantly impact the Company’s consolidafieéincial statements.

NOTE 4. ACQUISITIONS

Year Ended June 30, 2013

During the year ended June 30, 2013, the Compampleted acquisitions of three businesses in théedrftates that have added to the
Company'’s portfolio of business systems and heatthsolutions, as follows:

e OnJuly 2, 2012, the acquisition of 100 perceriDelta Solutions and Technologies, Inc. (Delta)pmpany that provides financial
management and business services to the federairgoent;

e On November 30, 2012, the acquisition of 100 pdroé&Emergint Technologies, Inc. (Emergint), a campthat provides emergi
technology solutions focused on the ~driven needs of national health organizations;
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e On December 31, 2012, the acquisition of 100 péroelDL Solutions, Inc. (IDL), a company that pides information technology
solutions, applications, and miss-critical systems support to healthcare IT cliemd ather civilian agencie

The combined initial purchase consideration paiddguire these three businesses was approximate.@million, of which $10.5
million was deposited into escrow accounts penéiimeg determination of the net worth of the assstguired and to secure the sellers’
indemnification obligations (Indemnification Amoghit Remaining Indemnification Amounts, if any, ks nd of the indemnification periods
will be distributed to the sellers.

Subsequent to the dates of the acquisitions, tmep@ay and the sellers of each company agreed amethgorth of the assets acquired
in each acquisition and, as a result, the Compaitygn additional $6.4 million of purchase consadien.

The Company has completed its detailed valuatibtiseoassets acquired and liabilities assumed. Basghe Company’s valuations,
the total consideration of $106.4 million has babocated to assets acquired, including identiéabtangible assets and goodwill, and
liabilities assumed, as follows (in thousands):

Cash $ 34¢
Accounts receivabl 19,77¢
Prepaid expenses and other current a: 274
Property and equipme 831
Customer contracts, customer relationships-compete agreemer 19,88¢
Goodwill 71,45¢
Other asset 34
Accounts payabl (2,079
Accrued expenses and other current liabili (4,060
Other lon¢-term liabilities (77
Total consideration pai $106,39:

The value attributed to customer contracts, custagiationships and non-compete agreements is lzgimagtized on an accelerated
basis over periods ranging from 14 to 15 years.Wéighted average amortization period is 14.5 years

During the year ended June 30, 2013, these threiadmses generated $86.3 million of revenue framdttes of acquisition through the
Company's fiscal year end.

Year Ended June 30, 2012

During the year ended June 30, 2012, the Compampleded acquisitions of five businesses, thredénUnited States and two
supporting our international operations. The totaisideration recorded to acquire these five bgsieg including the amounts paid at clos
additional payments made subsequent to closingdb@s¢he final agreed net worth of the assets aeduin each acquisition, and the fair
value at the date of acquisition of Tomorrow Cominations Ltd (TCL) attributable to contingent catesiation which may have been paid to
the sellers based on events to occur in the feat gubsequent to the acquisition date, was appedgly $199.1 million. The Company
recognized fair values of the assets acquirediabdifies assumed and allocated $142.2 milliogaoodwill and $43.2 million to other
intangible assets, primarily customer relationshigigh the balance allocated to net tangible asmedsliabilities assumed. These fair values
represented management’s calculations of the &direg as of the acquisition dates and were basedalysis of supporting information.
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The maximum contingent consideration associatel thi¢ TCL acquisition was approximately $6.0 milli®uring the year ended June 30,
2013, the Company determined that the maximum getit consideration possible had been earned. @fieftlthis amount was paid in
February 2013 and the remaining one-half is scleebitid be paid in February 2014.

Year Ended June 30, 2011

During the year ended June 30, 2011, the Compampleded acquisitions of three businesses, twoerlLthited States and one
supporting our international operations. The totaisideration recorded to acquire these three bssés, including the amounts paid at
closing and additional payments made subsequerhb$ong based on the final agreed net worth oasets acquired in each acquisition, was
approximately $134.6 million. The Company recogdifar values of the assets acquired and liakdliissumed and allocated $98.8 millic
goodwill and $37.9 million to other intangible atsserimarily customer relationships, with the Inala allocated to net tangible assets and
liabilities assumed. These fair values represemadagement’s calculations of the fair values ab@facquisition dates and were based on
analysis of supporting information.

NOTE 5. CASH AND CASH EQUIVALENTS
Cash and cash equivalents consisted of the follg\ignst approximates fair value) (in thousands):

June 30,
2013 2012
Cash $61,72: $12,81¢
Money market fund 2,61°F 2,92¢
Total cash and cash equivale $64,33" $15,74(

NOTE 6. ACCOUNTS RECEIVABLE

Total accounts receivable, net of allowance fortdful accounts of $3.2 million and $3.6 millionatne 30, 2013 and 2012,
respectively, consisted of the following (in thonds):

June 30,
2013 2012

Billed receivables $468,25¢ $481,26¢
Billable receivables at end of peri 102,96: 84,24:
Unbilled receivables pending receipt of contracti@uments authorizing billin 43,39¢ 63,33!
Total accounts receivable, curre 614,61t 628,84
Unbilled receivables, retainages and fee withhagjsliexpected to be billed beyond the nexi

months 11,33( 9,94:
Total accounts receivab $625,94¢ $638,78:¢

NOTE 7. GOODWILL

For the year ended June 30, 2013, goodwill inca:&36€.0 million, consisting of $71.5 million attutable to current year acquisitions
(see Note 4) offset by $1.5 million in foreign emcy translation and other adjustments. Goodwlgiteel to the Company’s domestic
operations increased $71.5 million and goodwilhitedl to the Company’s international operationsefesad by $1.5 million. All of the
goodwill related to the acquisitions completed dgrihe year ended June 30, 2013 is deductiblenémmie tax purposes.
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NOTE 8. INTANGIBLE ASSETS
Intangible assets consisted of the following (ioubands):

June 30,
2013 2012
Customer contracts and related customer relatipashi $ 351,34¢ $ 331,54
Acquired technologie 27,17" 27,17"
Covenants not to compe 3,401 3,401
Other 1,63¢ 1,63¢
Intangible asset 383,56¢ 363,76!
Less accumulated amortizati (279,379 (248,949
Total intangible assets, r $ 104,18t $ 114,814

Intangible assets are primarily amortized on arlkecated basis over periods ranging from 12 torh8@ths. The weighted-average
period of amortization for customer contracts agldted customer relationships as of June 30, 2093iyears, and the weighted-average
remaining period of amortization is 8.0 years. Weightedaverage period of amortization for acquired tecbgi@s as of June 30, 2013 is
years, and the weight-average remaining period of amortization is 5.arge

Amortization expense for the years ended June @B,2012 and 2011 was $30.5 million, $35.1 milliand $38.8 million,
respectively. Accumulated amortization as of Jube2®13 for customer contracts and related custeatationships and for acquired
technologies was $254.8 million and $20.7 millicespectively. Expected amortization expense foh @dthe fiscal years through June 30,
2018 and for periods thereafter is as follows lfiousands):

Amount
Year ending June 30, 2014 $ 25,63
Year ending June 30, 20. 19,97
Year ending June 30, 20. 15,13¢
Year ending June 30, 20. 13,03«
Year ending June 30, 20. 9,66¢
Thereaftel 20,74t
Total intangible assets, r $104,18¢
NOTE 9. PROPERTY AND EQUIPMENT
Property and equipment consisted of the followinglousands):
June 30,
2013 2012
Equipment and furniture $ 88,27¢ $ 82,36:
Leasehold improvemen 73,56¢ 66,57:
Property and equipment, at ci 161,84t 148,93¢
Less accumulated depreciation and amortize (96,33¢) (81,490
Total property and equipment, r $ 65,51( $ 67,44¢
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Depreciation expense, including amortization of&ld improvements, was $21.1 million, $19.1 willand $16.6 million for the
years ended June 30, 2013, 2012 and 2011, resglgc

NOTE 10. CAPITALIZED EXTERNAL SOFTWARE DEVELOPMENT COSTS

A summary of changes in capitalized external saftwievelopment costs, including costs capitalizetlamortized during each of the
years in the thre-year period ended June 30, 2013, is as followthnsands):

Year ended June 30

2013 2012 2011
Capitalized software development costs, beginnfngar $ 6,44¢ $ 4,04¢ $1,31¢
Costs capitalize 8,84: 4,21¢ 3,35¢
Amortization (2,54%) (1,817) (629
Capitalized software development costs, end of $12,74: $ 6,44¢ $4,04¢

Capitalized software development costs are predemithin other current assets and other long-teseets in the accompanying
consolidated balance sheets.

NOTE 11. ACCRUED COMPENSATION AND BENEFITS
Accrued compensation and benefits consisted ofofl@ving (in thousands):

June 30,
2013 2012
Accrued salaries and withholdings $ 84,16¢ $102,34!
Accrued leave 65,50 66,36
Accrued fringe benefit 16,86¢ 12,16¢
Total accrued compensation and bent $166,53¢ $180,87:
NOTE 12. OTHER ACCRUED EXPENSES AND CURRENT LIABILI TIES
Other accrued expenses and current liabilitiesistaws of the following (in thousands):
June 30,
2013 2012
Vendor obligations $ 97,28 $100,91:
Deferred revenu 28,74 28,35¢
Deferred acquisition considerati 4,791 4,38t
Other 16,55 13,35:
Total other accrued expenses and current lials $147,36¢ $147,00¢

The deferred acquisition consideration of $4.8imillas of June 30, 2013 related to contingent demation due to the former

shareholders of TCL (see Notes 4 and 22) and arsoat#ined by the Company to secure the Selledfsnmification obligations in
connection with the TCL and PSB InformatiesysteB¥nacquisitions made by the Company’s internati@prations during the year ended
June 30, 2012.
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NOTE 13. LONG TERM DEBT
Long-term debt consisted of the following (in thands):

June 30,
2013 2012
Convertible notes payable $ 300,00( $300,00(
Bank credit facility— term loans 131,25( 138,75(
Bank credit facility— revolver loans 180,00( 125,00(
Principal amount of lor-term debt 611,25 563,75(
Less unamortized discou (11,427 (24,289
Less unamortized debt issuance ci (3,529 (4,659
Total lon¢-term debi 596,30 534,80
Less current portio (295,51) (7,500
Long-term debt, net of current portic $ 300,79( $527,30°

Bank Credit Facility

The Company has a $900.0 million credit facilityg({Credit Facility), which consists of a $750.0limil revolving credit facility (the
Revolving Facility) and a $150.0 million term lo&he Term Loan). The Revolving Facility has subftes of $50.0 million for same-day
swing line loan borrowings and $25.0 million foasti-by letters of credit. The Credit Facility wadered into on October 21, 2010 and
replaced the Company’s then outstanding term logrevolving credit facility.

Subsequent to entering into the Credit Facility,CTAmended the Credit Facility to increase itsigbib do share repurchases, modify
the margins applicable to the determination ofititerest rate and the unused fees under the Gkgdiement, extend the maturity date of the
Credit Facility from October 21, 2015 to Novemb8r 2016, and increase from $200.0 million to $308illion the permitted aggregate
amount of incremental facilities that may be addgémendment to the Credit Facility. On OctoberZ®,2, the Company entered into a
Lender Joinder and Increase Agreement pursuanhichvit exercised its right to increase the Revadvi-acility by $150.0 million, bringing
the total available under the Revolving Facilityrfr $600.0 million to $750.0 million. All other teswf the Credit Facility remained the sa
Subsequent to June 30, 2013, the Credit Facility amaended to extend the maturity date and inctbasaecremental amount that may be
added to the facility. See Note 26.

The Revolving Facility is a secured facility tharmits continuously renewable borrowings of up78@&0 million. As of June 30, 201
the Company had $180.0 million outstanding undeRBvolving Facility, no borrowings on the swingeliand an outstanding letter of credit
of $0.4 million. The Company pays a quarterly fiicilee for the unused portion of the Revolving iibc

The Term Loan is a five-year secured facility undéich, as of June 30, 2013, principal paymentsvdere in quarterly installments of
$1.9 million through September 30, 2015 and $3I8anithereafter until September 30, 2016, with izdance due in full on November 18,
2016. See Note 26.

As of June 30, 2013, at any time and so long adefiault had occurred, the Company had the righmdeease the Term Loan or
Revolving Facility in an aggregate principal amoahtip to $150.0 million with applicable lender apyals. See Note 26. The Credit Facility
is available to refinance existing indebtednessfandeneral corporate purposes, including worldapgital expenses and capital expenditures.
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The interest rates applicable to loans under tleeliCFacility are floating interest rates thattret Companys option, equal a base rate
a Eurodollar rate plus, in each case, an applicablegin based upon the Company’s consolidated letalage ratio. As of June 30, 2013, the
effective interest rate, excluding the effect ofoatization of debt financing costs, for the outsliay borrowings under the Credit Facility was
1.69 percent.

The Credit Facility requires the Company to complth certain financial covenants, including a madimsenior secured leverage re
a maximum total leverage ratio and a minimum figbdrge coverage ratio. The Credit Facility alsdudes customary negative covenants
restricting or limiting the Company’s ability to guantee or incur additional indebtedness, gransla other security interests to third parties,
make loans or investments, transfer assets, detdildicends or redeem or repurchase capital stockake other distributions, prepay
subordinated indebtedness and engage in mergersgsaions or other business combinations, in ezxde except as expressly permitted
under the Credit Facility. Since the inceptiontad Credit Facility, the Company has been in compkawith all of the financial covenants. A
majority of the Company’s assets serve as collaterder the Credit Facility.

The Company capitalized $7.9 million of debt issteanosts associated with the origination and amendof the Credit Facility. All
debt issuance costs are being amortized from ttecidleurred to the expiration date of the Creditiitg. As of June 30, 2013, $3.0 million of
the unamortized balance is included in long-terint éad $1.4 million is included in other long-teassets.

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 oiNdies is payable on May 1 and November 1 of eaah yigne Notes mature on May 1,
2014.

Holders may convert their notes at a conversiom 0at.8.2989 shares of CACI common stock for edcbB@® of note principal (an
initial conversion price of $54.65 per share) urttherfollowing circumstances: 1) if the last repdrsale price of CACI stock is greater than
or equal to 130 percent of the applicable convarpiice for at least 20 trading days in the pedd80 consecutive trading days ending on
last trading day of the preceding fiscal quart¢@ing the five consecutive business day pemmchédiately after any ten consecutive trai
day period (the note measurement period) in whiehatverage of the trading price per $1,000 prin@p#ount of convertible note was equal
to or less than 97 percent of the average proditbiecclosing price of a share of the Compamyommon stock and the conversion rate of
date during the note measurement period; 3) upgodburrence of certain corporate events constgwifundamental change, as defined in
the indenture governing the Notes; or 4) duringléise three-month period prior to maturity. CACrésgjuired to satisfy 100 percent of the
principal amount of these notes solely in cashh wity amounts above the principal amount to bsfgadiin common stock. As of June 30,
2013, none of the conditions permitting conversibthe Notes had been satisfied.

In the event of a fundamental change, as definéldenndenture governing the Notes, holders mayireghe Company to repurchase
the Notes at a price equal to the principal amplug any accrued interest. Also, if certain fundatakchanges occur prior to maturity, the
Company will in certain circumstances increasectireversion rate by a number of additional shareoofmon stock or, in lieu thereof, the
Company may in certain circumstances elect to atlesconversion rate and related conversion otitigaso that these notes are convertible
into shares of the acquiring or surviving compartye Company is not permitted to redeem the Notes.
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The Company separately accounts for the liabilitgt the equity (conversion option) components ofNbées and recognizes interest
expense on the Notes using an interest rate iotefie comparable 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 May208)7, the date of issuance. The
excess of the $300.0 million of gross proceeds the$221.9 million fair value of the liability cgronent, or $78.1 million, represents the
value of the equity component, which was recordetl of income tax effect, as additional paid-initapvithin shareholders’ equity. This
$78.1 million difference represents a debt discdbat is amortized over the seven-year term oNbis as a non-cash component of interest
expense. The components of interest expense retatbd Notes were as follows (in thousands):

Year Ended June 30

2013 2012 2011
Coupon interest $ 6,37¢ $ 6,37¢ $ 6,37¢
Non-cash amortization of discou 12,86¢ 12,02« 11,23t
Amortization of issuance cos 82( 82( 82C
Total $20,06: $19,21¢ $18,43(

The balance of the unamortized discount as of 30n2013 and 2012, was $11.4 million and $24.3iomlrespectively. The balance as
of June 30, 2013 will be amortized as additionah-gash interest expense over the remaining tertimedfotes (through May 1, 2014) using
the effective interest method.

The fair value of the Notes as of June 30, 2013$@&33.0 million based on quoted market values. idiee of the Notes over the
principal amount would have been $48.4 million &dume 30, 2013, if the Notes were converted dbaifdate.

The contingently issuable shares that may resuit the conversion of the Notes were included in C&\@iluted share count for the
fiscal years ended June 30, 2013, 2012 and 20JdubecCACI’s average stock price during the fitstdtand fourth quarters of the year
ended June 30, 2013, during the third quarter @f/trar ended June 30, 2012, and during the thatdamth quarters of the year ended
June 30, 2011 was above the conversion price ab$52er share. Of total debt issuance costs of ill®n, $5.8 million is being amortized
to interest expense over seven years. The remah@ifgmillion of debt issuance costs attributabléhe embedded conversion option was
recorded in additional paid-in capital. Upon clasof the sale of the Notes, $45.5 million of thé pceeds was used to concurrently
repurchase one million shares of CACI’'s commonlistoc

In connection with the issuance of the Notes, them@any purchased in a private transaction at acfd&84.4 million call options (the
Call Options) to purchase approximately 5.5 millafrares of its common stock at a price equal tedmeersion price of $54.65 per share.
The cost of the Call Options was recorded as actemuof additional paid-in capital. The Call Optmallow CACI to receive shares of its
common stock from the counterparties equal to theumt of common stock related to the excess coioreralue that CACI would pay the
holders of the Notes upon conversion.

For income tax reporting purposes, the Notes aadCtill Options are integrated. This created anmaldgssue 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 incomedagfii of $32.8 million to be realized for inconsx treporting purposes over the term of the
Notes was recorded as an increase in additiond-in capital and a long-term deferred tax asset. Mhrity of this deferred tax asset is
offset in the Company’s balance sheet by the $80llibn deferred tax liability associated with then-cash interest expense to be recorded
for financial reporting purposes.
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In addition, the Company sold warrants (the Waghgttt issue approximately 5.5 million shares of C&@mmon stock at an exercise
price of $68.31 per share. The proceeds from tleecdahe Warrants totaled $56.5 million and werearded as an increase to additional paid-
in capital.

On a combined basis, the Call Options and the Wgrare intended to reduce the potential dilutib@ACI's common stock in the
event that the Notes are converted by effectivetydasing the conversion price of these notes $665 to $68.31. The Call Options are
anti-dilutive and are therefore excluded from thkglation of diluted shares outstanding. The Wasavill result in additional diluted shares
outstanding if CACI's average common stock priceeeds $68.31. The Call Options and the Warrantsegrarate and legally distinct
instruments that bind CACI and the counterpartiest@ave no binding effect on the holders of theeNot

Cash Flow Hedges

The Company periodically uses derivative finangiatruments as part of a strategy to manage expdsunarket risks associated with
interest rate fluctuations. On April 5, 2012, then@pany entered into two floating-to-fixed intereste swap agreements for an aggregate
notional amount of $100.0 million ($50.0 millionrfeach agreement) related to a portion of the Coyipdloating rate indebtedness. The
agreements are effective beginning July 1, 2013naaimire July 1, 2017. The Company designated tieecist rate swap agreements as cash
flow hedges. As cash flow hedges, unrealized gamiesecognized as assets while unrealized losseg@wgnized as liabilities. The interest
rate swap agreements are highly correlated tolthages in interest rates to which the Companypesed. Unrealized gains and losses on
these swaps are designated as effective or ineiéedthe effective portion of such gains or lossa®gcorded as a component of accumulated
other comprehensive income or loss, while the @wtife portion of such gains or losses will be rded as a component of interest expense.
Future realized gains and losses in connection @dtth required interest payment will be reclassifiem accumulated other comprehensive
income or loss to interest expense. The Company doehold or issue derivative financial instrunsgior trading purposes.

The effect of derivative instruments in the cordated statements of operations and accumulated athgrehensive loss for the years
ended June 30, 2013, 2012 and 2011 is as follawthdusands):

Interest Rate Swaps

2013 2012 2011
Gain (loss) recognized in other comprehensive ireom $262 $(1,337) $—
Loss reclassified to earnings from accumulatedratbeprehensive los $— $ — $—
The aggregate maturities of long-term debt at B&013 are as follows (in thousands):

Year ending June 3

2014 $307,50(

2015 7,50(

2016 13,12¢

2017 283,12!

Principal amount of lor-term debt 611,25(

Less unamortized discou (11,429

Less unamortized debt issuance ci (3,52)

Total lon¢-term deb $596,30°
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NOTE 14. LEASES

The Company conducts its operations from leasadeofacilities, all of which are classified as oging leases and expire over the next
11 years. Future minimum lease payments due uratecancelable leases as of June 30, 2013, ard@sddin thousands):

Year ending June 3i

2014 $ 44,89¢
2015 41,27(
2016 33,54
2017 28,26
2018 20,83:
Thereaftel 55,56¢
Total minimum lease paymer $224,36¢

The minimum lease payments above are shown neibdéase rental income of $0.2 million scheduledeaeceived over the next 19
months under non-cancelable sublease agreements.

Rent expense incurred under operating leasesdoyahrs ended June 30, 2013, 2012, and 2011 t&a6ead million, $46.4 million, and
$45.9 million, respectively.

NOTE 15. OTHER LONG-TERM LIABILITIES
Other long-term liabilities consisted of the folloyg (in thousands):

June 30,
2013 2012
Deferred rent, net of current portion $28,77: $28,11:
Deferred revenu 8,35¢ 5,63¢
Reserve for unrecognized tax bene 6,384 6,24°
Accrued posretirement obligation 5,18( 4,14:
Interest rate swap agreeme 1,76¢ 2,19¢
Deferred acquisition and contingent considera — 4,76(
Other 1,111 961
Total other lon-term liabilities $51,57¢ $51,95:

Deferred rent liabilities result from recording texpense and incentives for tenant improvements stnaight-line basis over the life of
the respective lease.

Accrued post-retirement obligations include prageldiabilities for benefits the Company is oblighte provide under a long-term care,
a group health, and an executive life insurance,@ach of which is unfunded. Plan benefits areigeal to certain current and former
executives, their dependents and other eligiblel@yeps, as defined. Post-retirement obligations mislude accrued benefits under
supplemental retirement benefit plans coveringaiertxecutives. The expense recorded under thass plas $0.8 million during the year
ended June 30, 2013.

On April 15, 2012, the Company entered into twafilog-to-fixed interest rate swap agreements reledea portion of the Company’s
floating rate indebtedness (see Note 13). Thevhdire of the swap agreements as of June 30, 2GL3Gk?® is a liability of $1.8 million and
$2.2 million, respectively.
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NOTE 16. BUSINESS SEGMENT, CUSTOMER AND GEOGRAPHICINFORMATION
Segment Informatior

The Company reports operating results and finanicitd in two segments: domestic operations andnati®enal operations. Domestic
operations provide information solutions and sessito its customers. Its customers are primarify. federal government agencies. Other
customers of the Company’s domestic operationsidtecktate and local governments and commerciatiges. The Company does not
measure revenue or profit by its major market acea®rvice offerings, either for internal managetra external financial reporting
purposes, as it would be impractical to do so. Thmpany places employees in locations around thiEwosupport of its clients.
International operations offer services to both swrcial and non-U.S. government customers primaritiiin the Company’s business
systems and enterprise IT markets. The Companyated the performance of its operating segmentdbas net income attributable to
CACI. Summarized financial information concernithg tCompany’s reportable segments is shown in th@xfimg tables.

International

Domestic
Operations Operations Total
(in thousands)

Year Ended June 30, 2013

Revenue from external custom: $3,547,45! $ 134,53: $3,681,99
Net income attributable to CA( 141,74 9,94¢ 151,68¢
Net asset 1,094,009 113,47 1,207,57,
Goodwill 1,397,27. 79,69: 1,476,96!
Total lon¢-term asset 1,669,58! 103,70! 1,773,29
Total asset 2,337,641 163,61¢ 2,501,26!
Capital expenditure 13,66° 1,772 15,43¢
Depreciation and amortizatic 50,56¢ 3,51( 54,07¢
Year Ended June 30, 201.

Revenue from external custom: $3,659,36 $ 115,10¢ $3,774,47.
Net income attributable to CA( 159,42: 8,03: 167,45
Net asset 1,061,36! 103,08! 1,164,44!
Goodwill 1,325,81. 81,13¢ 1,406,95:
Total lon¢-term asset 1,600,72 101,70« 1,702,43
Total asset 2,233,48 154,74 2,388,22;
Capital expenditure 16,61 1,671 18,28¢
Depreciation and amortizatic 52,86 3,091 55,96:
Year Ended June 30, 201.

Revenue from external custom: $3,459,71! $ 118,06! $3,577,78!
Net income attributable to CA( 135,15¢ 9,06( 144,21¢
Net asset 1,211,51 98,09¢ 1,309,611
Goodwill 1,200,09 66,19 1,266,28!
Total lon¢-term asset 1,457,50! 80,54¢ 1,538,05.
Total asset 2,176,38! 143,75: 2,320,13.
Capital expenditure 13,26¢ 1,12¢ 14,38¢
Depreciation and amortizatic 53,17¢ 2,88¢ 56,06

Interest income and interest expense are not pexsabove as the amounts attributable to the Coypanernational operations are
insignificant.
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Customer Information

The Company earned 94.4 percent, 94.5 percenté&Bdo@rcent of its revenue from various agenciesdapartments of the U.S.
government for the years ended June 30, 2013, 20d2011, respectively. Revenue by customer se@sras follows (dollars in thousanc

Year ended June 30

2013 % 2012 % 2011 %
Department of Defense $2,735,10; 74.%  $2,944,92. 78.%  $2,858,72 79.%
Federal civilian agencie 741,05: 20.1 620,87( 16.5 537,68 15.C
Commercial and othe 190,14. 5.2 193,84( 5.1 166,96t 4.7
State and local governmet 15,69: 0.4 14,83¢ 0.4 14,40¢ 0.4
Total revenue $3,681,99 100.(%  $3,774,47. 100.%  $3,577,78! 100.(%

Geographic Information

Revenue and net assets are attributed to geograg@as based on the location of the reportable setsrmanagement and are discla
above.

NOTE 17. INVESTMENTS IN JOINT VENTURES
AC FIRST LLC

In July 2009, the Company entered into a joint uentvith AECOM Government Services, Inc. (AGS),asion of AECOM
Technology Corporation, called AC FIRST LLC (AC BR). The companies partnered in the venture tdlyopursue work under a U.S.
Army contract. The Company owns 49 percent of ARFT and AGS owns 51 percent. The Company accoonitsfinterest in AC FIRST
using the equity method of accounting. The Compaimwestment in AC FIRST as of June 30, 2013 ari®2@as $9.7 million and $11.9
million, respectively, and is included in other dpterm assets on the Company’s consolidated bakimeets. The Company’s maximum
exposure to loss cannot be determined as any loxsased by AC FIRST would be allocated to eactirga based on the joint venture
agreement, however, AC FIRST has not experiencgdoases to date. During the years ended June(3@ &nd 2012, the Company’s share
of the net income of AC FIRST was $2.6 million &1d7 million, respectively. These amounts are idetlin interest expense and other, net
on the accompanying consolidated statements oftipaes. During the year ended June 30, 2013, teg@ay received $6.2 million in cash
distributions and made $1.4 million in capital admitions. The Company made no cash contributionkraceived no cash distributions
during the year ended June 30, 2012. The Compangdtarmined that the primary beneficiary of AC §IRs AGS as AGS owns the
majority of AC FIRST and controls its operations.

eVenture Technologies LLC

eVenture Technologies LLC (eVentures) is a jointuee between the Company and ActioNet, Inc. (A¢&t), and is the entity through
which work is being performed on a contract awardethnuary 2007 by the United States Navy. The @ owns 60 percent of eVentu
and ActioNet owns the remaining 40 percent. eVastuvas funded through capital contributions madthbyCompany and by ActioNet. As
the Company owns and controls more than 50 peofeeientures, the Company’s results include thds/entures. ActioNet’s share of
eVentures’ assets, liabilities, results of operatjand cash flows have been accounted for as@ntiolling interest.
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NOTE 18. OTHER COMMITMENTS AND CONTINGENCIES
General Legal Matter:

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

Government Contracting

Payments to the Company on cost-plus-fee and timdergaterials contracts are subject to adjustmeon wudit by the DCAA. The
DCAA is currently in the process of auditing then@many’s incurred cost submissions for the yeargédddine 30, 2006 through 2008. In the
opinion of management, audit adjustments that raaylt from audits not yet completed or startednateexpected to have a material effec
the Company’s financial position, results of opiera, or cash flows as the Company has accrud#isestimate of potential disallowances.
Additionally, the DCAA continually reviews the castcounting and other practices of government aoturs, including the Company. In the
course of those reviews, cost accounting and édsees are identified, discussed and settled.

In December 2010, the Defense Contract Managemgemney (DCMA) issued a letter to the Company wighdétermination that the
Company improperly allocated certain legal costsiired arising out of the Compasyiork in Iraq from 2003 to 2005. The Company did
agree with the DCMA's findings and, on March 9, 20filed a Notice of Appeal in the Armed ServicezaBd of Contract Appeals. On
August 6, 2012, the DCMA and CACI reached an ogatement to resolve this matter at no monetary atnjoethe Company, and
subsequently executed a settlement agreement jantt atipulation of dismissal of CACI's appeal itut prejudice.

On March 26, 2012, the Company received a subpfsemathe Defense Criminal Investigative Serviceksseg documents related to ¢
of the Company’s contracts for the period of Japdar2007 through March 26, 2012. The Companydviging documents responsive to the
subpoena and cooperating fully with the governnseint’estigation. The Company has accrued its ctubrest estimate of the potential
outcome within its estimated range of zero to $iilfon.

On April 9, 2012, the Company received a lettenfittie Department of Justice (DoJ) informing the @any that the DoJ is
investigating whether the Company violated thel ¢taise Claims Act by submitting false claims toawe federal funds pursuant to a GSA
contract. Specifically, the DoJ is investigatinge#trer the Company failed to comply with contracfuieements and applicable regulations by
improperly billing for certain contracting persohneder the contract. The Company has not accrogdiability as based on its present
knowledge of the facts, it does not believe an worfable outcome is probable.

German Value-Added Taxes

The Company is under audit by the German tax aiti®for issues related to value-added tax retukhshis time, the Company has
not been assessed any deficiency and, based od fminal and legal precedent, believes it is impliance with the applicable value-added
tax regulations. The Company has not accrued abylity for this matter because an unfavorable ontte is not considered probable. The
Company estimates the range of reasonably pode#ses to be between $1.5 million and $3.5 million.
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Virginia Sales and Use Tax Audit

The Company is under audit for sales and use tateckissues by the Commonwealth of Virginia. Winikeassessment has been issued,
the Company has accrued its current best estinfidite @otential outcome within its estimated ran§&0.9 million to $3.7 million.

NOTE 19. INCOME TAXES
The domestic and foreign components of income legfoovision for income taxes are as follows (inugends):

Year ended June 30

2013 2012 2011
Domestic $231,34. $263,79( $215,20(
Foreign 12,69¢ 11,20: 12,12:
Income before income tax $244,03¢ $274,99: $227,32:

The components of income tax expense are as follimwbhousands):

Year ended June 30

2013 2012 2011
Current:
Federa $47,03¢ $ 76,87« $59,09¢
State and locz 10,767 16,67¢ 13,57¢
Foreign 3,44( 3,332 2,84t
Total current 61,24¢ 96,88¢ 75,51¢
Deferred:
Federa 26,21¢ 9,00( 6,17¢
State and loce 5,31: 1,45¢ 1,19¢
Foreign (429) 19t 21¢
Total deferrec 31,10: 10,65: 7,581
Total income tax expen: $92,34; $107,53° $83,10¢

Income tax expense differs from the amounts contplogeapplying the statutory U.S. income tax rat8®percent as a result of the
following (in thousands):

Year ended June 30

2013 2012 2011
Expected tax expense computed at federal rate $85,41: $ 96,247 $79,56:
State and local taxes, net of federal ber 10,45: 11,78¢ 9,60z
(Nonincludible) nondeductible iten (929 2,42¢ (1,739
Incremental effect of foreign tax rat (1,376 (1,026 (919
Other (1,219 (1,89¢) (3,41))
Total income tax expen: $92,34. $107,53 $83,10¢
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The tax effects of temporary differences that gise to deferred taxes are presented below (instnuds):

June 30,
2013 2012

Deferred tax asset

Deferred compensation and -retirement obligation $ 34,59 $ 31,88(

Reserves and accru: 27,64( 28,28¢

Stoclk-based compensatic 13,40¢ 26,68:

Deferred ren 3,52z 3,13(

Original issue discount related to the Nc 177 48¢

Other 7,728 4,42

Total deferred tax asse 87,06¢ 94,89
Deferred tax liabilities

Goodwill and other intangible ass: (162,739 (143,619

Unbilled revenue (11,587 (9,44%)

Prepaid expenst (4,639 (4,319

Other (9,040 (7,189

Total deferred tax liabilitie (188,000 (164,56)
Net deferred tax liabilit $(100,93) $ (69,66

The Company is subject to income taxes in the Bh8.various state and foreign jurisdictions. Tatuges and regulations within each
jurisdiction are subject to interpretation and riegithe application of significant judgment. Then@many's consolidated federal income tax
returns through June 30, 2009 are no longer sutgemtdit. The Company is currently under examaraby four state jurisdictions and one
foreign jurisdiction for years ended June 30, 2804ugh June 30, 2011. The Company does not expecesolution of these examination
have a material impact on its results of operatifinancial condition or cash flows.

During the years ended June 30, 2013 and Jun€d2@, the Company’s income tax expense was favoraipacted by non-taxable
gains on assets invested in corporate-owned Ifierance (COLI) policies, and tax benefits relatedeaductions claimed for income from
domestic production activities.

In connection with the issuance of the Notes refitto in Note 13, there was original issue discd@D) created for income tax
purposes. Over the term of the Notes, this OID gélherate additional interest expense for incomegporting purposes.

U.S. income taxes have not been provided for vagipect to undistributed earnings of foreign subsi€l$ that have been permanently
reinvested outside the United States. As of Jun@@03, the estimated deferred liability associatét these undistributed earnings is
approximately $7.1 million.
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The Company’s total liability for unrecognized fagnefits as of June 30, 2013, 2012 and 2011 wasn$ilion, $7.0 million and $5.9
million, respectively. Of the $8.2 million unrecaged tax benefit at June 30, 2013, $2.6 milliomgifognized, would impact the Company’s
effective tax rate. A reconciliation of the begingiand ending amount of unrecognized benefitsasvatin the table below (in thousands):

Year ended June 30

2013 2012 2011
Beginning of year $7,01: $5,891 $ 5,18¢
Additions based on current year tax positi 1,261 1,181 2,711
Reductions based on prior year tax positi — — (2,007%)
Lapse of statute of limitatior (90) (65) —
End of yeal $8,18¢ $7,018 $ 5,891

The Company recognizes net interest and penakiescamponent of income tax expense. During thegmaded June 30, 2012, the
Company’s income tax expense was reduced by $0lidmielated to interest earned in connectiorhveimended returns and carryback
claims filed by the Company related to prior ye&@sger the next 12 months, the Company does nototxpsgignificant increase or decrease in
the unrecognized tax benefits recorded at Jun2QIB. As of June 30, 2013, $7.5 million of the wagnized tax benefits are included in
other long-term liabilities, with the remainder luded in other balance sheet accounts.

NOTE 20. RETIREMENT SAVINGS PLANS
401(k) Plan

The Company maintains a defined contribution plader Section 401(k) of the Internal Revenue Cdue QACI SMART Plan (the 401
(k) Plan). Employees can contribute up to 75 pdr(®rbject to certain statutory limitations) of ithital cash compensation. The Company
provides matching contributions equal to 50 peroéthe amount of salary deferral employees elgzto 6 percent of each employee’s total
calendar year cash compensation, as defined. Thg&uy may also make discretionary profit sharingtigoutions to the 401(k) Plan.
Employee contributions vest immediately. Employentcbutions vest in full after three years of eoyshent. Total Company contributions
the 401(k) Plan for the years ended June 30, 2Z201®, and 2011 were $26.8 million, $26.1 milliond&21.6 million, respectively. Effecti
January 1, 2013, the Company amended the 401(R)t®larovide that as of July 1, 2013, 401(k) Plartipipants must be employed on the
last day of the Plan year to be eligible for matghtontributions.

International Operations Defined Contribution Plans

The Company maintains defined contribution pengians in the U.K. and in the Netherlands. In thK.Uemployees can elect the
amount of pension contributions that they wish kemsubject to certain U.K. tax limits. Under thetéh plan, the amounts the Company
contributes are based on the employee’s age. mdmintries, the contributions are deemed to bepamy contributions and vest
immediately. Contributions to these plans and thesdecessor plans for the years ended June 38, 2012, and 2011 were $2.0 million,
$1.8 million, and $1.5 million, respectively.

Supplemental Savings Plan

The Company maintains the Supplemental SavingstRtangh which, on a calendar year basis, offie¢the director level and above
can elect to defer for contribution to the SupplatakSavings Plan up to 50 percent of their basepemsation and up to 100 percent of their
bonuses and commissions. The Company provides a
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contribution of 5 percent of compensation for epahicipant’'s compensation that exceeds the lisiget forth in IRC 401(a)(17) (currently
$255,000 per year). The Company also has the ofiiorake annual discretionary contributions. Conypaontributions vest over a 5-year
period, and vesting is accelerated in the eveatafange of control of the Company. Participanédafs and Company contributions will be
credited with the rate of return based on the itnaeat options and asset allocations selected bipdingcipant. Participants may change their
asset allocation as often as daily, if they so skod Rabbi Trust has been established to holchemvdde a measure of security for the
investments that finance benefit payments. Distidims from the Supplemental Savings Plan are made wetirement, termination, death, or
total disability. The Supplemental Savings Plao alfows for in-service distributions.

Supplemental Savings Plan obligations due to ppatitts totaled $82.6 million at June 30, 2013, bfol $7.9 million is included in
accrued compensation and benefits in the accompguginsolidated balance sheet. Supplemental SaRilagsobligations increased by $6.1
million during the year ended June 30, 2013, ctingjof $5.3 million of investment gains, $10.4 lih of participant compensation
deferrals, and $1.2 million of Company contribuipoffset by $10.8 million of distributions.

The Company maintains investment assets in a Riabbt to offset the obligations under the Suppldialedavings Plan. The value of
the investments in the Rabbi Trust was $83.4 mmilab June 30, 2013. Investment gains were $5.2omifor the year ended June 30, 2013.

Contribution expense for the Supplemental Savirlgs Buring the years ended June 30, 2013, 20122@ht, was $1.0 million, $1.2
million, and $1.2 million, respectively.

NOTE 21. STOCK PLANS AND STOCK-BASED COMPENSATION

For stock options, SSARs and non-performance-bB&idls, stock-based compensation expense is recdgmiza straight-line basis
ratably over the respective vesting periods. Fdd&Subject to graded vesting schedules for whiahing is based on achievement of a
performance metric in addition to grantee servprformance-based RSUSs), stock-based compensaji@mse is recognized on an
accelerated basis by treating each vesting traaslifleit was a separate grant. A summary of thepmrants of stock-based compensation
expense recognized during the years ended Jurg938, 2012, and 2011, together with the incomébemefits realized, is as follows (in
thousands):

Year ended June 30

2013 2012 2011
Stoclk-based compensation included in indirect costs alithg expense
Restricted stock and RSU expel $8,15( $13,52¢ $14,20:
SSARs and nc-qualified stock option expen: 682 1,97¢ 3,714
Total stocl-based compensation expel $8,83: $15,49¢ $17,91¢
Income tax benefit recognized for st-based compensation expel $3,34: $ 6,06 $ 6,54¢

The Company recognizes the effect of expectedifarés of equity grants by estimating an expectetkfture rate for grants of equity
instruments. Amounts recognized for expected farfes are subsequently adjusted periodically amdagdr vesting dates to reflect actual
forfeitures.

The incremental income tax benefits realized upeneixercise or vesting of equity instruments apented as financing cash flows.
During the years ended June 30, 2013, 2012, antl, 204 Company recognized $1.6 million, $0.4 milliand $2.2 million of excess tax
benefits, respectively, which have been reportdihascing cash inflows in the accompanying cortatikd statements of cash flows.
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Equity Grants and Valuation

Under the terms of its 2006 Stock Incentive Plae @006 Plan), the Company may issue, among othensgualified stock options,
restricted stock, RSUs, SSARSs, and performancedsyaollectively referred to herein as equity instents. During the periods presented, all
equity instrument grants were made in the form 8UR. Annual grants under the 2006 Plan are gegeralte to the Company'’s key
employees during the first quarter of the Compafigtsal year and to members of the ComparBoard of Directors during the second qui
of the Company’s fiscal year. With the approvaitefChief Executive Officer, the Company also issaquity instruments to strategic new
hires and to employees who have demonstrated sugpenformance.

In September 2012, the Company made its annual tgrdey employees consisting of 238,810 Perforrearased Restricted Stock
Units (PRSUSs). The final number of such PRSUswWwtld be considered earned by participants andwastbased on the achievement of a
specified net after tax profit (NATP) for the yearded June 30, 2013 and on the average shareop@mmpany stock for the 90 day period
ending September 14, 2013 as compared to the avehage price for the 90 day period ended Septetthe?012. The specified NATP for
the year ended June 30, 2013 was not met andessith mo PRSUs will be earned for this grant. Dgitime three month period ended
March 31, 2013 the Company determined it was prigbat it would not achieve the specified NATP aedersed all stock-based
compensation associated with this grant.

On February 21, 2013, the Company made a one-tiarg gf 300,000 RSUs to its newly appointed Chieécttive Officer. These
RSUs will vest in three equal annual incrementdrireégg on the third anniversary of his employmel@pendent upon continuing service as
an employee of the Company.

The Company also issues equity instruments indha bf RSUs under its Management Stock Purchage(RI&PP) and Director Stor
Purchase Plan (DSPP). In addition, annual graetsnade to members of the CompanBoard of Directors in the form of a set dollalueao!
RSUs. Grants to members of the Board of Directest based on the passage of time and continuedeasa Director of the Company.

Upon the exercise of stock options and SSARs amddlsting of restricted shares and RSUs, the Coynfipifills its obligations under
the equity instrument agreements by either issnawg shares of authorized common stock or by issstirages from treasury. The total
number of shares authorized by shareholders fottgader the 2006 Plan and its predecessor plari#;d50,000 as of June 30, 2013. The
aggregate number of grants that may be made maedxbis approved amount as forfeited SSARs, siptikns, restricted stock and RSUs,
and vested but unexercised SSARs and stock optiahexpire, become available for future grantsoA3une 30, 2013, cumulative grants of
12,911,686 equity instruments underlying the shatgsorized have been awarded, and 4,005,519 &¢ thetruments have been forfeited.

Non-qualified stock options granted prior to Jagugr2004 lapse and are no longer exercisabletiérercised within ten years of the
date of grant. Equity instruments granted on arafanuary 1, 2004 have a term of seven yearsS&AR and stock option awards, grantees
whose employment has terminated have 60 daysth##rtermination date to exercise vested SSARsstotk options, or they forfeit their
right to the instruments. Grantees whose employiiseierminated due to death or permanent disabilityvest in 100 percent of their equity
instrument grants. Also, effective for grants madeor after July 1, 2004, grantees who were agen6@ before July 1, 2008 who retire on or
after age 65 will vest in 100 percent of their ¢gjinstrument grants upon retirement, with the gxiom of performance-based RSUs, which
must be held at least until the measurement pé&iodmplete. Grantees who were not age 62 on ardduly 1, 2008, who retire on or after
age 62, vest in a prorated portion of their equnggrument grants upon retirement, based upon #ieeifice during the vesting period.
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Stock options vest ratably over a three, fourjw# year period, depending on the year of granstiReed shares and most non-
performance-based RSUs vest in full three year e date of grant. RSUs granted to the Compablyief Executive Officer in February
2013 and to the Company’s Chief Operating OfficeFébruary 2012 have longer vesting periods. SS#BRsted in prior years as part of the
Company’s then customary annual award vest raamy a five year period in a manner consistent withvesting of stock options.

Other than performance-based RSUs which contaiaraettbased element, the fair value of RSU grantietermined based on the
closing price of a share of the Company’s commonksbn the date of grant. The fair value of RSUthwiarketbased vesting features is ¢
measured on the grant date, but is done so udiirgpanial lattice model. The weighted-average failue of RSUs granted during the years
ended June 30, 2013, 2012, and 2011, was $59.07344nd $43.79, respectively.

No stock options or SSARs were granted during ey ended June 30, 2013, 2012 or 2011. Activitplimutstanding SSARs and
stock options, and the corresponding exercise @mckefair value information, for the years endedeJ80, 2013, 2012, and 2011, is as
follows:

Weighted Weighted
Average
Average Grant Date

Number Exercise
of Shares Exercise Price Price Fair Value
Outstanding, June 30, 2010 3,086,42! $ 9.94- $65.0: $ 48.6¢€ $ 19.2¢
Exercisable, June 30, 20 1,455,22I 9.94- 65.0¢ 44,9¢ 18.0¢
Exercisec (791,72) 9.94- 62.4¢ 36.3¢ 14.8:
Forfeited (85,46() 45.77- 54.3¢ 49.4 18.8¢
Expired (98,947 48.83- 63.2( 58.61 22.0¢
Outstanding, June 30, 20 2,110,30: 34.10- 65.0¢ 52.7¢ 20.7:
Exercisable, June 30, 20 1,177,20! 34.10- 65.0¢ 55.1¢ 22.17
Exercisec (365,306 34.10- 62.4¢ 48.72 19.1(
Forfeited (32,630) 45.77- 54.3¢ 48.6¢ 17.9¢
Expired (28,670) 48.83- 62.4¢ 60.2( 19.1¢
Outstanding, June 30, 20 1,683,69:i 34.10- 65.0¢ 53.62 21.21
Exercisable, June 30, 20 1,362,45. 34.10- 65.0¢ 54.7¢ 22.01
Exercisec (838,619 34.10- 58.4( 48.7¢ 18.9:
Forfeited (20,350 42.95- 49.3¢ 48.37 17.0¢
Expired (559,18() 36.13- 65.0¢ 63.4¢€ 26.51
Outstanding, June 30, 20 275,55( 37.67- 59.3( 48.6: 17.5¢
Exercisable, June 30, 20 243,17( $37.67- $59.3( $ 48.5¢ $ 17.6(
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Changes in the number of unvested SSARs and sf@ns and in unvested restricted stock and RSusgleach of the years in the

three-year period ended June 30, 2013, togethbrthét corresponding weighted-average fair valuesaa follows:

SSARs and Restricted Stock and

Stock Options Restricted Stock Units
Weighted Weighted
Average Average
Grant Date Grant Date

Number Number

of Shares Fair Value of Shares Fair Value
Unvested at June 30, 2010 1,631,20: $ 20.2¢ 949,63( $ 47.41
Grantec — — 800,11: 43.7¢
Vested (612,65)) 22.3¢ (357,959 47.87
Forfeited (85,46() 18.8¢ (69,687 45.01
Unvested at June 30, 20 933,09! 18.9¢ 1,322,10: 45.2:
Grantec — — 817,91¢ 47.3¢
Vested (579,219 19.7: (266,65 48.0¢
Forfeited (32,630 17.9¢ (222,040) 46.5¢
Unvested at June 30, 20 321,24 17.8( 1,651,32: 45.97
Grantec — — 605,27 59.07
Vested (278,51) 17.9: (347,49) 47.27
Forfeited (10,35() 17.0¢ (866,35 53.0¢
Unvested at June 30, 20 32,38( $ 17.0Z 1,042,74i $ 47.7¢

Information regarding the cash proceeds received tlae intrinsic value and total tax benefits madi resulting from stock option

exercises is as follows (in thousands):

Year ended June 30

2013 2012 2011
Cash proceeds received $13,05( $7,46¢ $22,07"
Intrinsic value realize: $ 6,59/ $3,86¢ $14,56:
Income tax benefit realize $ 2,59¢ $1,521 $ 5,731

The total intrinsic value of RSUs that vested dgtime years ended June 30, 2013, 2012, and 201$1va8 million, $13.4 million and
$15.4 million, respectively, and the tax benefalized for these vestings was $6.9 million, $5.8iam and $6.1 million, respectively.

The grant date fair value of stock options thategsluring each of the years in the three-yeaogesnded June 30, 2013 was $5.0
million, $11.4 million, and $13.7 million, respectly.
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Outstanding SSAR and Stock Option Information

Information regarding the SSARs and stock optianstanding and exercisable as of June 30, 2083, figllows (intrinsic value in
thousands):

SSARs and Options Outstanding SSARs and Options Exercisabli
: Weighted f Weighted
Weighted Average Weighted Average
Remaining Remaining
Average Contractual Intrinsic Average Contractual Intrinsic
Range of exercis¢ Number of Exercise Number of Exercise
Price Instruments Price Life Value Instruments Price Life Value
$30.00-$39.99 6,40( $ 37.67 2.14 $ 16F 5,12( $ 37.6% 2.14 $ 132
$40.0(-$49.99 259,15( 48.4¢ 1.54 3,891 228,05( 48.3¢ 1.4¢€ 3,451
$50.0(-$59.99 10,00( 59.3( 1.5¢ 42 10,00( 59.3( 1.5¢€ 42
275,55( $ 48.6: 1.5€ $4,09¢ 243,17( $ 48.5¢ 1.4¢ $3,62F

As of June 30, 2013, there was sixty thousand dod&unrecognized compensation cost related toRES#ad stock options scheduled
to be recognized during the first quarter of tharyending June 30, 2014 and $24.3 million of ungaced compensation cost related to
restricted stock and RSUs scheduled to be recogjoiver a weighted-average period of 2.2 years.

Stock Purchase Plans

The Company adopted the 2002 Employee Stock PurdPlas (ESPP), MSPP and DSPP in November 2002nsidmented these
plans beginning July 1, 2003. There are 1,000,600,000, and 75,000 shares authorized for gramteritthe ESPP, MSPP and DSPP,
respectively.

The ESPP allows eligible full-time employees toghase shares of common stock at 95 percent oathmérket value of a share of
common stock on the last day of the quarter. Theimimam number of shares that an eligible employeemachase during any quarter is
equal to two times an amount determined as foll@9spercent of such employee’s compensation oweqtiarter, divided by 95 percent of
the fair market value of a share of common stockherlast day of the quarter. The ESPP is a gadliilan under Section 423 of the Internal
Revenue Code and, for financial reporting purposes, amended effective July 1, 2005 so as to bsidered non-compensatory.
Accordingly, there is no stock-based compensatipeiese associated with shares acquired under tRe &S of June 30, 2013, participants
have purchased 938,233 shares under the ESPRieglated-average price per share of $46.41. Oktkbares, 78,225 were purchased by
employees at a weighted-average price per sha&8209 during the year ended June 30, 2013. Dihiagear ended June 30, 3013, the
Company established a 10k5lan to facilitate the open market purchase afet of Company stock to satisfy its obligationdarnthe ESPI

The MSPP provides those senior executives withkdtotding requirements a mechanism to receive RSWlisu of up to 100 percent
their annual bonus. For the fiscal years ended 30n2013, 2012 and 2011, RSUs awarded in liewotibes earned are granted at 85 percen
of the closing price of a share of the Companyicmn stock on the date of the award, as reportetidilew York Stock Exchange. RSUs
granted under the MSPP vest at the earlier ofreetliears from the grant date, 2) upon a changerdfol of the Company, 3) upon a
participant’s retirement at or after age 65, ougdn a participant’s death or permanent disabifigsted RSUs are settled in shares of
common stock. The Company recognizes the valueeofliscount applied to RSUs granted under the M&Pftock compensation expense
ratably over the three-year vesting period.
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The DSPP allows directors to elect to receive R&iike market price of the Company’s common statkhe date of the award in lieu
of up to 100 percent of their annual retainer f&ested RSUs are settled in shares of common stock.

Activity related to the MSPP and the DSPP durirggytbar ended June 30, 2013 is as follows:

MSPP DSPP
RSUs outstanding, June 30, 2012 50,36: 40z
Grantec 10,16( 1,14¢
Issued (26,430) (1,419
Forfeited (4,802) —
RSUs outstanding, June 30, 2( 29,29 137
Weighted average grant date fair value as adjdstetie applicable discoul $ 4457
Weighted average grant date fair va $ 56.1¢

NOTE 22. FAIR VALUE OF FINANCIAL INSTRUMENTS

ASC 820,Fair Value Measurements and Disclosuretefines fair value, establishes a framework feasuring fair value and expands
disclosures about fair value measurements. Faievialthe price that would be received to sellgsehor paid to transfer a liability between
market participants in an orderly transaction. meeket in which the reporting entity would sell theset or transfer the liability with the
greatest volume and level of activity for the agsdtability is known as the principal market. Wheo principal market exists, the most
advantageous market is used. This is the markehich the reporting entity would sell the assetransfer the liability with the price that
maximizes the amount that would be received ormires the amount that would be paid. Fair valusmsed on assumptions market
participants would make in pricing the asset driliy. Generally, fair value is based on obsereafpioted market prices or derived from
observable market data when such market priceatarate available. When such prices or inputs aravailable, the reporting entity should
use valuation models.

The Company'’s financial assets and liabilities rded at fair value on a recurring basis are categdbased on the priority of the
inputs used to measure fair value. The inputs ursetkasuring fair value are categorized into thegels, as follows:
» Level 1 Inputs—unadjusted quoted prices in actieekmts for identical assets or liabilities.

» Level 2 Inputs—unadjusted quoted prices for simalssets and liabilities in active markets, quotéckp for identical or similar
assets and liabilities in markets that are notwvactnputs other than quoted prices that are olagéeyand inputs derived from or
corroborated by observable market d

* Level 3 Inputs—amounts derived from valuation medelwhich unobservable inputs reflect the repgréntity’s own assumptions
about the assumptions of market participants tlmatldvbe used in pricing the asset or liabil

As of June 30, 2013 and 2012, the Company’s firmestruments measured at fair value included @@l money market
investments and mutual funds held in the Compasyfplemental retirement savings plan (the Suppléth&avings Plan), interest rate
swaps and contingent consideration in connectidh kisiness combinations.
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The following table summarizes the financial asseis liabilities measured at fair value on a rengrbasis as of June 30, 2013 and
2012, and the level they fall within the fair valierarchy (in thousands):

As of June 30,

Financial Fair Value

Statement 2013 2012
Description of Financial Instrument Classification Hierarchy Fair Value
Non-COLI assets held in connection with the Supplemedavings Plan  Long-term asse Level 1 $ 83C $6,12:
Contingent Consideratic Current liability Level ¢ $2,97 $3,05¢
Contingent Consideratic Other lon¢-term liabilities Level & $ — $2,94:
Interest rate swap agreeme Other lon¢-term liabilities Level 2 $1,76¢ $2,19¢

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

Contingent consideration at June 30, 2013 and 28lafed to the requirement that the Company patirggent consideration in the
event that TCL achieved certain specified earnmegslts during the one year period subsequentdguisition (see Note 4). The Company
determines the fair value of contingent consideratising a valuation model which includes the eatidun of all possible outcomes and the
application of an appropriate discount rate. Atehd of each reporting period, the fair value ef tbntingent consideration is remeasured
any changes are recorded in indirect costs anaige&kpenses. During the years ended June 30,2812012, this remeasurement did not
result in a significant change to the liability oeded. The maximum contingent consideration asgstiaith the TCL acquisition was
approximately $6.0 million. During the year endedd 30, 2013, the Company determined the maximurtingent consideration possible
had been earned. One-half of this amount was paitetformer shareholders of TCL in February 2018 remaining one-half is scheduled
to be paid in February 2014.

During the year ended June 30, 2012, the Compaeyezhinto two interest rate swap agreements taageits interest rate risk. The
valuation of these instruments is determined usiitlply accepted valuation techniques including aiisted cash flow analysis on the
expected cash flows of each derivative. This amglgflects the contractual terms of the derivajyacluding the period to maturity, and u
observable market-based inputs, including intewstcurves. To comply with the provisions of ASZD8the Company incorporates credit
valuation adjustments to appropriately reflect btgltown nonperformance risk and the respectiventarparty’s nonperformance risk in the
fair value measurements.

NOTE 23. EARNINGS PER SHARE
Earnings per share and the weighted-average nuofilbiduted shares are computed as follows (in thods, except per share data):

Year ended June 30

2013 2012 2011
Net income attributable to CA( $151,68¢ $167,45: $144,21¢
Weightec-average number of basic shares outstanding durangerioc 23,01( 27,07: 30,28:
Dilutive effect of SSARs/stock options and RSUsdfhieted shares after application of treasury stot

method 745% 87¢ 81¢€
Dilutive effect of the Note 132 111 20¢
Dilutive effect of accelerated share repurchaseegen — 44 —
Weightec-average number of diluted shares outstanding ddinegerioc 23,88t 28,11: 31,30(
Basic earnings per she $ 655 $ 618 §$§ 4.7¢
Diluted earnings per sha $ 63F $ 59 §$§ 461

85



Table of Contents

CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

The total number of weighted-average common stqckvalents excluded from the diluted per share agmifons due to their anti-
dilutive effects for the years ended June 30, 2@032 and 2011, were seventeen thousand, 0.7 milied 1.9 million, respectively. The
shares underlying the performance-based RSUs granteeptember 2012 are not included in the calicuiaf diluted earnings per share for
the year ended June 30, 2013, as the NATP perfaenaetric associated with the shares was not nteharshares will be issued under this
grant. The shares underlying the performance-bB&tds granted in September 2011 are included icalwilation of diluted earnings per
share for the years ended June 30, 2013 and 2@ltharshares underlying the performance-based R&ised in September 2010 are
included in the calculation of diluted earnings pleare for the years ended June 30, 2013, 2012@#1d The contingently issuable shares
that may result from the conversion of the Notesawrcluded in CACI’s diluted share count for tigxcél years ended June 30, 2013, 2012
and 2011 because CACI's average stock price dahiadgjirst, third and fourth quarters of the yeadesh June 30, 2013, during the third
quarter of the year ended June 30, 2012 and dthnthird and fourth quarters of the year ende@ B 2011 was above the conversion
price of $54.65 per share. The Warrants were erddicbm the computation of diluted earnings perslecause the Warranetercise pric
of $68.31 was greater than the average market pfiaeshare of Company common stock during allqueripresented.

On August 29, 2011, the Company entered into aeleted share repurchase agreement with Bank efidéenN.A. (BofA) under
which it paid an initial $209.7 million for four ffion shares of the Company’s common stock. The gamy settled the accelerated share
repurchase agreement in May 2012 by paying BofAdditional $16.3 million. The Company recordedtibtal amount paid to BofA of
$226.0 million as treasury stock in its consoliddbalance sheet as of June 30, 2012. This repeearr@tverage price of $56.51 per share
under the accelerated share repurchase agreement.

In June 2012, the Company’s Board of Directors ap@d a share repurchase program of up to fouranihares of CACI's common
stock. The Company entered into two 10b5-1 plamieuwhich the Company repurchased two million shafeCACI’s common stock in
June 2012 and two million shares of CACI's commtmtlsin July 2012, at an average price of $53.%2hpare.

Shares outstanding during the year ended Jundd3G,anhd 2012, reflect the repurchase of share\@l'€ common stock under the
accelerated share repurchase agreement and thel JaBs described above. Shares outstanding dtirengear ended June 30, 2011 reflect
the repurchase of shares under other approved sffarechase programs.

NOTE 24. COMMON STOCK DATA (UNAUDITED)

The ranges of high and low sales prices of the Gawyls common stock as reported by the New York ISEbachange for each quarter
during the fiscal years ended June 30, 2013 and 2@te as follows:

2013 2012
Quarter High Low High Low
1s $57.97 $50.7¢ $66.4¢ $46.6%
2nd $57.0% $48.5¢ $59.4¢ $46.3¢€
2} $58.4¢ $49.9¢ $63.11 $54.9¢
4t $65.52 $54.0¢ $63.0:2 $41.2¢
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NOTE 25. QUARTERLY FINANCIAL DATA (UNAUDITED)

This data is unaudited, but in the opinion of mamagnt, includes and reflects all adjustments treaharmal and recurring in nature,
and necessary, for a fair presentation of the tedlegtata for these interim periods. Quarterly coisdd financial operating results of the
Company for the years ended June 30, 2013 and 204 presented below (in thousands except per slasap

Year ended June 30, 201

First Second Third Fourth
Revenue $931,23t $931,62° $906,19¢ $912,93:
Income from operation $ 64,737 $6958. $6862( $ 67,90
Net income attributable to CA( $ 35,70¢ $ 39,67¢ $ 38,367 $ 37,93¢
Basic earnings per she $ 158 $ 174 $ 167 $ 1.64
Diluted earnings per sha $ 14 $ 16¢ $ 16z $ 1.5€
Weightec-average shares outstandi
Basic 23,03: 22,85 23,02: 23,13¢
Diluted 23,98( 23,53% 23,70¢ 24,31¢
Year ended June 30, 201
First Second Third Fourth
Revenue $924,39!  $973,24: $927,96. $948,87:
Income from operation $ 75,65« $ 74,706 $ 72,78 $ 76,70¢
Net income attributable to CA( $ 42,14C $ 41,06. $ 40,85¢ $ 43,397
Basic earnings per she $ 146 $ 158 $ 15 $ 164
Diluted earnings per sha $ 141 $ 151 $ 14 $ 1.5¢
Weightec-average shares outstandi
Basic 28,91t 26,45( 26,531 26,407
Diluted 29,84 27,27( 28,08¢ 27,247

NOTE 26. SUBSEQUENT EVENT

On August 6, 2013, the Company entered into a #nindndment to the Credit Facility which extendedrtiaturity date of the Credit
Facility from November 18, 2016 to August 6, 2008l anade adjustments to the amortization scheduleflect this change in maturity
date. In addition, the amendment modified the peehiaggregate amount of incremental facilities thay be added by amendment to the
Credit Facility from a remaining fixed limit of $09 million to an amount that is the greater ofG25million or 2.75 times the senior secu
leverage ratio. All other material terms of the @té&acility remained the same.
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(in thousands)
Balance a
Beginning Additions Balance
Other at End
of Period at Cost Deductions Change: of Period
2013
Reserves deducted from assets to which they a
Allowances for doubtful accoun $ 3,59( $ 2,858 $ (3,176 $ (64) $3,20:
2012
Reserves deducted from assets to which they a
Allowances for doubtful accoun $ 3,73¢ $ 2,58: $ (2,689 $ (42 $3,59(
2011
Reserves deducted from assets to which they a
Allowances for doubtful accoun $ 3,217 $ 1,807 $ (1,389 $ 107 $3,73¢

Items included as “Other Changes” include acquisitiate reserves of acquired businesses and foraigency exchange differences.
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Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regigthas duly caused this report to
be signed on its behalf by the undersigned, heoedmity authorized, on the 27  day of August 2013.

CACI International Inc
Registrant

Date: August 27, 201 By:

/s/  KENNETHA SBURY
Kenneth Asbury
President and
Chief Executive Officer
(Principal Executive Officer)

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on
behalf of the Registrant and in capacities ancherdates indicated.

Signatures Title. Date
/s KENNETH ASBURY President and Chief Executive Officer August 27, 2013
Kenneth Asbury (Principal Executive Officer
/s/ THOMAS A. MUTRYN Executive Vice President, Chief Financial August 27, 2013
Thomas A. Mutryn Officer and Treasurer

(Principal Financial Officer

/sl  CAROL P. HANNA Senior Vice President, Corporate Controller August 27, 2013
Carol P. Hanna (Principal Accounting Officer
/s/ DR.J.P.LONDON Chairman of the Board, Executive Chairman  August 27, 2013

Dr. J. P. London

/s  MICHAEL A. DANIELS Director August 27, 2013

Michael A. Daniels

/sl JAMES S. GILMORE, llI Director August 27, 2013

James S. Gilmore, IlI

/s/  WILLIAM L. JEWS Director August 27, 2013

William L. Jews

/sl GREGORY G. JOHNSON Director August 27, 2013
Adm Gregory G. Johnson, USN (Ret.)

/sl JAMES L. PAVITT Director August 27, 2013

James L. Pavitt
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/sl CHARLES P. REVOILE

Charles P. Revoile

/sl _WILLIAM S. WALLACE

Gen William S. Wallace, USA (Ret..

Title

Director

Director

Director
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Exhibit 10.40
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (the “Agreement”) is executed effective as of tle"2lay of February, 2013 (the “Effective
Date”), by and between CACI International Inc, ddWare corporation (the “Company”), and Kenneth éygi(the “Executive”).

RECITALS

The Company wishes to employ the Executive asrésiffent and Chief Executive Officer. The partigeea that it is in the best intere
of the Company and the Executive to enter intodhigployment agreement setting forth the terms @fkecutive’'s employment.

Accordingly, in consideration of the mutual undanstings contained in this Agreement, the partiestbeintending to be legally bour
agree as follows:

1. Employment of Executive; Duties and Status

(a) The Company hereby agrees to engage the Exe@sithe President and Chief Executive OfficeahefCompany during the
“Employment Period” (as defined in Section 2 heyeahd the Executive hereby accepts such employraémn the terms and
conditions set forth in this Agreement. During Braployment Period, the Executive shall (i) havepoesibility for the active
management of the Company and general supervigibuligection of the affairs of the Company, (iippide leadership, by the
Executive’s words and actions, both within the Campand outside the Company, in promoting the Canyigaculture and reputation
for observing the highest ethical standards, withdsty and integrity, in the conduct of the Compabysiness, and serve as a role
model to the employees and the 3rd parties the @agnworks with in doing business the right wayi) fiave such duties, obligations
and responsibilities as are customarily performgdHief executive officers of companies of likeesemd type as the Company or are
imposed by applicable law, including, without liatibn, the Sarbanes-Oxley Act of 2002, as amendddraeffect from time to time
(the “Sarbanes-Oxley Act”)j\W) have such other authority and perform such oéxecutive duties (including, without limitatioserving
as an officer of an “Affiliate” (as defined in Semt 4(d) hereof) of the Company), as shall be asigo the Executive by the Executive
Chairman or the Board of Directors of the Compahg (Board”), (v) administer such other businedaied of the Company as shall
reasonably be assigned to the Executive by theuivecChairman or Board, and (vi) for all mattefshee Company in the Executive’s
capacity of the Chief Executive Officer, the Exeegtshall report to the Executive Chairman or Bo&mat purposes of Section 302 of
the Sarbanes-Oxley Act the Executive will be deetodak the principal executive officer and for pasps of 906 of Sarban&xley Act
the Executive will be deemed to be the principatthxecutive officer and the Executive acknowlexles responsibility to comply
with the certification requirements of the Sarba@edey Act.

(b) The Executive agrees that, at all times, thechive shall act in a manner consistent with igigdiary obligations to the
Company, and otherwise comply with the Company&n8ard of Ethics and Business Conduct, as the szayde amended and in
effect from time to time and timely provided to tBeecutive (the “Standards of Conduct”). In additithe Executive shall comply with
all laws, rules and regulations that are genegglylicable to the Company and its employees, dire@nd officers, and the Executive
shall perform all services in accordance with thkcjes, procedures and rules established by thregaoy and the Board.

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

(d) The Executive shall avoid diluting his enerdigsengaging in outside commitments to other corigsaor organizations that
require efforts that, either directly or indirectheduce the focus,
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concentration and amount of time Executive devtt&3ACI. Therefore, with the exception of membepsivith professional/industry
associations that directly relate to Executivels jand that do not have leadership responsibilitied participation with not for profit
charitable or community service entities whose priymactivities take place outside of normal workimaurs, Executive shall not be
affiliated with any entities outside of CACI withofirst receiving approval from the Corporate Gaarce and Nominating Committee
of the Company’s Board of Directors.

(e) The Executive agrees that during the Employreniod he will maintain his legal residence witfifty (50) miles of the
current location of the main office of the Compawhich is at 1100 N. Glebe Road, Arlington, Virgir22201.

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

(g) The Executive shall promptly notify the Chieddal Officer, the Executive Chairman, and the LBadctor of the Board of
Directors upon his receipt of an email, letter tivep written communication from the Securities &xdhange Commission (“SEC"). In
addition, the Executive shall take reasonable stepssure that the Chief Legal Officer of the Camypprovides to the Executive
Chairman and the Lead Director of the Board an adeaopy of any written communication respondingndSEC communication.

2.Term of Employment . The Executive’'s employment hereunder shall contumié the third anniversary of the Effective Détiee
“Initial Term”), unless such employment is termi@tearlier in accordance with the provisions o thgreement (the “Employment Period”).
This Agreement shall automatically renew itself #éimel Executive’s employment shall continue for dditional one (1) year term on the third
anniversary of the Effective Date and on each amsary of the Effective Date thereafter (each act®ssive Term” and collectively, the
“Successive Terms”). The initial term and such ®gsove Terms will then constitute the term of tinepoyment Period. Notwithstanding the
forgoing, this Agreement may be terminated at amg in accordance with the provisions of Section 5.

3. Compensation and General Benefits

(a) Base Salary. The Company agrees to pay to the Executive an dbasa salary of $750,000 (such base salary, astad;
from time to time, is referred to herein as thesB&alary”). The Executive’s Base Salary, less antsoequired to be withheld under
applicable law, shall be payable in equal instalitaén accordance with the practice of the Compareffect from time to time for the
payment of salaries to executives of the Compantyirbno event less frequently than monthly. Thedrive's Base Salary shall be
reviewed annually by the Compensation CommitteethedBoard in connection with the Executive’s parfance review.

(b) Annual Incentive . During the Employment Period, the Executive shalkbgible to participate in any annual incentive o
bonus plan maintained by the Company for its sesxecutives (the “Annual Incentive Plan”). The Bxiee’s award under such plan
will be determined by the Compensation Committes gpproved by the Board from time to time. The Etiee’s award under such
plan will be based on the achievement of stratpgiformance metrics established by the Compens&tionmittee and approved by the
Board.

(c) Expenses During the Employment Period, the Executive shalkhtitled to cause payment by, or to receive ptomp
reimbursement from, the Company for all reasonahténecessary expenses incurred by the Executperfarming the duties required
hereunder on behalf of the Company. All paymentsraimmbursements by the Company pursuant to thiede3(c) shall be subject to,
and consistent with, the Company’s policies foremnge payment and reimbursement, as in effect fimmto time. Such payment or
reimbursement shall be made on or before March d8owing the close of the calendar year in which
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the expense or liability was incurred. To the ektbat payment or reimbursement is based on claiitts, invoices or other
documentation that the Executive is required tarstto the Company, such documentation must be #tdarby the Executive on or
before March ¥t following the close of the calengear in which the expense or liability was incurrAdhounts which are not
submitted within the required timeframe shall netdligible for payment or reimbursement hereunder.

(d) Eringe Benefits.

(i) Company Plans. During the Employment Period, in addition to anyoamts to which the Executive may be entitled
pursuant to the other provisions of this Sectiar 8lsewhere herein, the Executive shall be edtitbeparticipate in, and to receive
benefits under, any deferred compensation plardéfdrsolely by elective deferrals by the Executigeglified retirement plan,
profit-sharing plan, savings plan, group life, @iy, sickness, accident and health insurancgams, or any other similar
benefit plan or arrangement generally made availbplthe Company to its senior executive employadsject to and on a basis
consistent with the terms, conditions and overdthaistration of each such plan or arrangement. Extecutive may also
participate in any long term incentive, equity tlier nonqualified deferred compensation plan om $eans and on such
conditions as may be established by the BoardeoCttmpensation Committee. The award of any additimtentive under this
Section 3(d) (i) shall be separate and distinanftbe right of the Executive to receive the annoegntive or bonus payment from
the Company described in Section 3(b).

(i) Leave. The Executive shall be entitled to paid annual éedwrring the Employment Period in accordance viigh t
Company’s leave policy for senior executives. Lesivall accrue monthly during the Employment Pe(lmased on a full year). In
addition, the Executive shall be entitled to aildpaolidays given by the Company to its senior exiges. The extent to which the
Executive may receive payment for unused annugklaathe end of the Employment Period shall berdghed in accordance
with the Company'’s policies for its senior execasy

(i) Office . During the Employment Period, the Company shalvigi® the Executive with an office of a size andhwit
furnishings and other appointments commensurate thi Executive’s office at the Company on the &ffe Date, and full-time
secretarial and administrative assistance andupyecst staff necessary in order to perform hisetutiereunder.

4., Covenants of the Executive

(a) No Conflicts . The Executive represents and warrants to the Coynibaih the Executive is not subject to any contract
agreement, judgment, order or decree of any kindng restrictive agreement of any character, ribgtricts the Executive’s ability to
perform his obligations under this Agreement ot thauld be breached by the Executive upon his perdmce of his duties pursuant to
this Agreement. The Executive also understandsahatcondition of his employment as the PresidedtChief Executive Officer of tl
Company, he must secure and maintain appropriateiseclearances and he represents and warraattfi¢his not aware of any reason
he should not be able to secure and maintain semlrity clearances.

(b) Company Stock.

() Stock Holding Requirement. The Executive shall maintain compliance with thecktholding requirements for his
position as set forth in the CACI Management StOgknership Guidelines, which is administered by@oenpensation Committ
of the Board.

(i) Transactions in Company Stock. The Executive shall notify the Executive Committééhe Board when he intends to
buy or sell Company stock, prior to any transactiime Company recommends that the Executive adbdPb&1 Plan with respe
to his transactions in Company stock.

(c) Confidentiality; Intellectual Property .

(i) The Executive recognizes and acknowledges(thtite Executive’s employment with the Company pesvided (and in
the future, will provide) the Executive with accéssTrade Secrets” or
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“Confidential or Proprietary Information” (each, dsfined in Section 4(e) hereof), (ii) the Comp#gngaged in a highly
competitive enterprise, so that any unauthorizedldsure or unauthorized use by the Executive eflitade Secrets or
Confidential or Proprietary Information protectatder this Agreement, or any unauthorized compaetitichether during his
employment with the Company or after its terminatiwould cause immediate, substantial and irrepaiafury to the business
and goodwill of the Company, (iii) the Company’sadle Secrets and Confidential and Proprietary Inftion was developed by
the Company at considerable expense, that thisniaftion is a valuable Company asset and part gioitglwill, that this
information is vital to the Company’s success anthe sole property of the Company, and (iv) then@any’s business interests
require a confidential relationship between the @any and the Executive and the fullest practicateution and confidential
treatment of all Trade Secrets and Confidentidmprietary Information. Accordingly, the Executiagrees that, except (A) as
required by law, Governmental Authority or courtler, or (B) in the good faith furtherance of thesibess of the Company, the
Executive will keep confidential and will not puttt, make use of, or disclose to anyone (or aidrstingpublishing, making use
or disclosing to anyone), in each case, other tharCompany or any Persons designated by the Compaatherwise
“Misappropriate” (as defined in Section 4(e) hejenfy Trade Secrets or Confidential or Proprietafgrmation at any time. The
Executive’s obligations hereunder shall continugriuthe Employment Period and thereafter for smlas such Trade Secrets or
Confidential or Proprietary Information remain TeaBecrets or Confidential or Proprietary Informatio

(ii) The Executive acknowledges and agrees that:

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

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

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

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

(iii) The Executive recognizes that the Companyieagived, and in the future will receive, “Infortioa” (as defined in
Section 4(e) hereof) from Persons subject to a datthe Company'’s part to maintain the confideityiaf such Information and
to use it only for certain limited purposes. Withémiting anything in Section 4(c)(i) hereof, thxecutive agrees that he owes
Company and such Persons, during the EmploymeiddPand thereafter, a duty to hold all such Infatiorain the strictest
confidence and, except with the prior written auitettion of the Company, or as required by law, &owmental Authority or cou
order, not to disclose such Information to any Ber&xcept as necessary in carrying out the Exeelstduties for the Company
consistent with the Company’s agreement with suaisdh) or to use it for the benefit of anyone othan for the Company or
such Person (consistent with the Company’s agreewiémsuch Person).

(iv) All memoranda, notes, lists, records and ottezuments or papers (and all copies thereof)udiet but not limited to,
such items stored in computer memories, on midnefielectronically, or by any other means, madeparpiled by or on behalf of
the Executive, or made available to the Executivia the Executive’s possession concerning or inaay relating to the conduct
of the business of the Company or any of its Adfiis, are and shall be the property of the Compasych Affiliate and shall be
delivered to the Company promptly upon the Compangguest following the termination of the Execetivemployment with the
Company or at any other time on request. The
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Executive acknowledges and stipulates that alltElacc Equipment (as defined in Section 4(e) hérebthe Company or any
Affiliate are the sole property of the Company octs Affiliate, and that any information transmittieg, received from, or stored
such Electronic Equipment is also the propertyhef€ompany or such Affiliate. Executive agrees,théier his termination of
employment, he shall not, directly or indirectlgr himself or for any other person or entity, useess, copy, or retrieve, or
attempt to use, access, copy, or retrieve, anlgeoEtectronic Equipment of the Company or any #sfté or any information on tt
Equipment of the Company or an Affiliate.

(v) “Work Product” gs defined in Section 4(e) hereof) relating to woyk performed by or assigned to the Executiverdy
and in connection with, his employment with the @amy, shall belong solely and exclusively to thenpany.

(vi) From time to time, at the reasonable requésh® Company, the Executive agrees to disclosmptly to the Company
all Work Product and relevant records, which resawill remain the sole property of the Company;vided that the Executive
shall not have an obligation to disclose Work Priau records hereunder to the extent the Comphliegdy has actual knowled
of such Work Product and originals or copies otsterords.

(vii) The Executive hereby assigns to the Compavrithout further consideration, his entire rightletj and interest
(throughout the United States and in all foreigantdes) in and to all Work Product, whether or patentable. Should the
Company be unable to secure the Executive’s sigaatu any document necessary to apply for, proseobtain, or enforce any
patent, copyright, or other right or protectioratalg to any Work Product, whether due to the Ekeels mental or physical
incapacity, or the Executive’s unavailability foreasonable period under the circumstances, theufixe hereby irrevocably
designates and appoints the Company and eachdiflitauthorized officers and agents as his agedadtorney-in-fact (such
designation and appointment being coupled withméerést), solely for the specific instance in whils Company is unable to
secure such signature, to act for and in his betmalfstead, to execute and file any such docuraadtto do all other lawfully
permitted acts to further the prosecution, issuaacd enforcement of patents, copyrights, or otigéits or protections with the
same force and effect as if executed and delivieyetie Executive.

(viii) There is no Information which the Executiwéshes to exclude from the operation of this Secti(c). To the best of tl
Executives knowledge, there is no existing contract in dohflith this Agreement or any other contract tsigis Information tha
is now in existence between the Executive and éimgrderson.

(ix) To the extent that any Work Product incorpesgpre-existing material to which the Executivesesses copyright, trade
secret, patent, trademark or other proprietarytsighnd such rights are not otherwise assigndaet@€bmpany herein, the
Executive hereby grants to the Company a roya#g-firrevocable, worldwide, exclusive, perpetustise to make, have made,
sell, use and disclose, reproduce, modify, trangnépare Derivative Works based on, distributefgoe and display (publicly or
otherwise), such material, with full right to autize others to do so.

(d) Noncompetition and Nonsolicitation.

(i) Subject to the provisions of Section 4(d)(hgreof, during his period of employment and thaszdbr a period of two
years following termination of his employment (argto five years in the case of the restrictiontaored in Section 4(d)(ii)) (the
“Restricted Period”), the Executive agrees thatviienot, directly or indirectly, on his own behaif as a partner, owner, officer,
director, stockholder, member, employee, agenbosugltant of any other Person, within any stateliging the District of
Columbia), territory, possession or country whéaee €ompany conducts business during the Employemdd or during the
Restricted Period:

(A) Own, manage, operate, control, be employedhbyvide services as a consultant to, or participatbe
ownership, management, operation, or control of,Rerson engaged in any activity competitive with Company or any
of its Affiliates;
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(B) Engage in the business of providing goods orises that are the same as or similar to the goodsrvices of th
Company or any of its Affiliates;

(C) Have any contact with any of the Company’s Guomrs or potential Customers for the purpose aisiog or
inducing (or attempting to solicit or induce) arfytloe Company’s Customers to discontinue or redtsdeusiness with the
Company, or any potential Customers not to condusiness with the Company, or any Customer or piaiedustomer to
conduct business with or contract with any othes&e that competes with the Company or its Affdsgtor

(D) Persuade or attempt to persuade any supptientabroker, or contractor of the Company or aniysoAffiliates ta
discontinue or reduce its business with the Comgangny prospective supplier, broker, agent, aotiaztor to refrain fror
doing business with the Company or any of its Adfés.

(ii) Subject to the provisions of Section 4(d)(ligreof, during a Restricted Period of up to fieans, the Executive agrees
that he will not, directly or indirectly, on his ombehalf or as a partner, owner, officer, direcstwckholder, member, employee,
agent or consultant of any other Person, withinstate (including the District of Columbia), teory, possession or country whi
the Company conducts business during the Employ®erbd or during the Restricted Period solicitehor otherwise attempt to
establish for any Person, any employment, agermsudting or other business relationship with aeysBn who is an employee
consultant of the Company or any of its Affiliatpsovided that the prohibition in this Section 4{)C) shall not bar the
Executive from soliciting or hiring any former erogee or former consultant who at the time of sugdltisation or hire had not
been employed or engaged by the Company or any éffiliates for a period of at least six (6) mhsf or any other provider of
services to the Company or any of its Affiliates |@ng as such Pers@néngagement by the Executive does not interfecermftict
with the provision of services to the Company oidfiliate by such Person.

(iii) The parties hereto acknowledge and agree tiatvithstanding anything in Section 4(d)(i) d) fiereof the Executive
may own or hold, solely as passive investmentsjriezs of Persons engaged in any business thalidvaibierwise be included in
Section 4(d)(i) or (ii), as long as with respecetxh such investment, the securities held by #eelEive do not exceed five
percent (5%) of the outstanding securities of d&etrson and such securities are publicly tradedegidtered under Section 12 of
the Securities Exchange Act of 1934, as amended'Bkchange Act”); provided, that in the case afdstments otherwise
permitted under this clause, the Executive shdlbeopermitted to, directly or indirectly, partiaie in, or attempt to influence, the
management, direction or policies of (other thaoulgh the exercise of any voting rights held byHExecutive in connection with
such securities), or lend the Executive’s namany,such Person.

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

(i) Affiliate means a Person, whether now or hereafter existirggtly or indirectly controlling or controlled bgr under
direct or indirect common control with, such spiedfPerson. For purposes hereof, “control” or atgnform thereof, when used
with respect to any Person, means the power tetdine management and policies of such Persorgthjirer indirectly, whether
through the ownership of voting securities, by cacitor otherwise.

(i) Confidential or Proprietary Information means:

(A) any and all information and ideas in whateant (including, without limitation, written or veabform, and
including information or data recorded or retrieigdany means, tangible or intangible), whethecldised to or learned or
developed by the Executive, pertaining in any mamméhe business of the Company or any of the Gomis Affiliates
(collectively, “Information”) that (a) derives indendent economic value, actual or potential, franbeing
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generally known to the public or to other Persohs wan obtain economic value from its disclosurasa, and (b) is the
subject of efforts by the Company and/or its Affiéis that are reasonable under the circumstanceaitdain its secrecy;
and

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

(iii) Customermeans all Persons that have either sought or psedithe Company’s goods or services, have contéoed
Company for the purpose of seeking or purchasiagmpany’s goods or services, or have been ceatégt the Company for
the purpose of selling its goods and services duhie Executive’s employment and for one year ghereto, and all Persons
subject to the control of those Persons. The Custerrovered by this Agreement shall include anyt@uer or potential Custorr
of the Company at any time during the Executive'p®yment. In the case of a Governmental Authothg, Customer or
potential Customer shall be determined by referémtke specific program offices or activities Wanich the Company provides
(or may reasonably provide) goods or services.

(iv) Electronic Equipment means electronic and telephonic communication systeomputers and other business
equipment of the Company or any Affiliate includifyt not limited to, computer systems, data basesne mail, modems, em:
Internet access, Web sites, fax machines, techsjiguecesses, formulas, mask works, source codmgrgms, semiconductor
chips, processors, memories, disc drives, tapesheathputer terminals, keyboards, storage devig@dgers and optical character
recognition devices, and any and all componentdcds, techniques or circuitry incorporated in afiyhe above and similar
business devices.

(v) Governmental Authority means any federal, state, local or other governahengigulatory or administrative agency,
commission, department, board, or other governrheatadivision, court, tribunal, arbitral body ohet governmental authority.

(vi) Information includes, without limitation, any and all (A) infoation regarding business strategy, operations and
methods of operation including, without limitatidsysiness or strategic plans, plans regarding bssiacquisitions, mergers, sales
or divestures, marketing and sales information,iafamation regarding Customers, potential Cust@ansuppliers,
manufacturers, distributors, contractors or othesiless contacts; (B) information regarding proslactd services including,
without limitation, production, distribution, desigdevelopment, techniques, processes, softwaskidiimg, without limitation,
designs, programs and codes), and know how; (@jrimdtion regarding technology, software, concaptsgarch, formulae,
inventions, technigues, and other work productifefExecutive or any other employee of Companynohfiliate); (D) financial
information including, without limitation, budgetost and expense information, pricing, revenugyrofit information and/or
analysis, statistical information, economic modeid forecasts, operating and other financial repamt/or analysis; and
(E) human resource information such as compensptiticies and schedules, employee recruiting atehtion plans, organizatic
charts and personnel data.

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

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

(B) the disclosure or use of any Trade Secret arfi@ential or Proprietary Information without thgpeess consent of
the Company by a Person who (1) used Improper M@aasquire knowledge of the Trade Secret or Cenfiidl or
Proprietary Information; or (2) at the time of dasure or use, knew or had reason to know thadhieer knowledge of the
Trade Secret or
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Confidential or Proprietary Information was (a) iged from or through a Person who had utilized lopar Means to
acquire it, (b) acquired under circumstances givisg to a duty to maintain its secrecy or limstuise, or (c) derived from
or through a Person who owed a duty to the Companyor any of its Affiliates to maintain its secyewr limit its use; or
(3) before a material change of his or her posjtiarew or had reason to know that it was a Tradeeer Confidential or
Proprietary Information and that knowledge of ithmeen acquired by accident or mistake.

(viii) Personmeans any individual, corporation, partnershipjtich liability company, joint venture, associatidausiness
trust, jointstock company, estate, trust, unincorporated org#ion, or government or other agency or politstdddivision thereo
or any other legal or commercial entity.

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

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

() Remedies. The Executive acknowledges and agrees that if #eeive breaches any of the provisions of Section 5(i)
hereof, the Company will suffer immediate and ienggble harm for which monetary damages alone willoe a sufficient remedy, and
that, in addition to all other remedies that thenpany may have, the Company shall be entitlede& sgunctive relief, specific
performance or any other form of equitable reliefémedy a breach or threatened breach of thisehgeet (including, without
limitation, any actual or threatened Misappropaa}iby the Executive and to enforce the provisiofithis Agreement. The existence of
this right shall not preclude or otherwise limiethpplicability or exercise of any other rights aechedies which the Company may h
at law or in equity. The Executive waives any alhdefenses he may have on the grounds of lackilnest matter jurisdiction or
competence of a court to grant the injunctionstbeoequitable relief provided above and to ther#ability of this Agreement.

(9) Eurther Acknowledgements; Severability.

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

(il) The Executive has carefully considered thesius effects on the Executive of the covenantsmobmpete, the
confidentiality provisions, and the other obligatiocontained in this Agreement, and the Executzegnizes that the Company
has made every effort to limit the restrictionsceld upon the Executive to those that are reasolaabl@ecessary to protect the
Company’s legitimate business interests.

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

(iv) The Executive acknowledges and agrees thatesbigictive covenants set forth in this Agreenametreasonable and
necessary in order to protect the Company'’s val&ress interests. It is the intention of the partiereto that the covenants,
provisions and agreements contained herein shahfmrceable to the fullest extent allowed by law.

(v) If any covenant, provision, or agreement cargdiherein is found by a court having jurisdictiorbe unreasonable in
duration, scope or character of restrictions, benwise to be unenforceable, such covenant, pavisi agreement shall not be
rendered unenforceable thereby, but rather theidaracope or character of restrictions of sucheoant, provision or agreement
shall be deemed reduced or modified with retroacéiffect to render such covenant, provision or emgent
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reasonable or otherwise enforceable (as the cagd@)aand such covenant, provision or agreemaeait s enforced as modified.
If the court having jurisdiction will not review ¢hcovenant, provision or agreement, the partiestbeshall mutually agree to a
revision having an effect as close as permittedfplicable law to the provision declared unenfobbeaTlhe parties hereto agree
that if a court having jurisdiction determines, pitss the express intent of the parties hereto,ahgtportion of the covenants,
provisions or agreements contained herein arenfot@eable, the remaining covenants, provisionsagrdements herein shall be
valid and enforceable. Moreover, to the extent #mgt provision is declared unenforceable, the Camgaall have any and all
rights under applicable statutes or common lawnforee its rights with respect to any and all Tr&eerets or Confidential or
Proprietary Information or unfair competition byetBExecutive.

5. Termination .

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

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

(c) Death or Disability of the Executive.

(i) The employment of the Executive hereunder (@edEmployment Period) shall terminate (A) upondkath of the
Executive, and (B) at the option of the Companyrupot less than thirty (30) days prior writtenicetto the Executive or his
personal representative or guardian, if the Exeewguffers a “Total Disability” (as defined in Siect 5(c) (i) below). Upon
termination for death or Total Disability, the Coamy shall pay to the Executive’s guardian or peasogpresentative, as the case
may be, in addition to any insurance or disabbignefits to which he may be entitled hereunder; Averued Rights” (as defined
in Section 5(h) hereof). Notwithstanding the foriego to the extent that the payment of any amoudeu this Section 5(c) on
account of the Executive’s Total Disability is desirto constitute deferred compensation for purpos&gction 409A of the
Code, and such Total Disability does not constitutdisability” under Section 409A(a)(2)(C) of tmde, then payment of such
amount shall be deferred and made on the firsnlegsiday following the expiration of the six (6)ntioperiod following the
Executive’s Separation from Service (as define8awtion 6(j)).

(ii) For purposes of this Agreement, “Total Disdlil shall mean (A) if the Executive is subjectadegal decree of
incompetency (the date of such decree being de¢imedate on which such disability occurred), (B #ritten determination by
physician selected by the Company that, becauaaraddically determinable disease, injury or othwersical or mental disability,
the Executive is unable substantially to performcheaf the material duties of the Executive requinedeby, and that such
disability has lasted for the immediately precedingety (90) days and is, as of the date of deteaion, reasonably expected to
last an additional six (6) months or longer after tlate of determination, in each case based updically available reliable
information, or (C) qualification by the Executifa benefits under the Company’s long-term disabitoverage, if any.

(iii) The date of any legal decree of incompeteacyvritten opinion which is conclusive as to thedldisability of the
Executive shall be deemed the date on which sutdl Disability occurred. Any leave on account dfiélss or temporary disabili
which is short of Total Disability shall not cortate a breach of this Agreement by the Executind,ia no event shall any party
be entitled to terminate this Agreement for Good$gadue to any such leave. All physicians seldwdedunder shall be board-
certified in the specialty most closely relatedte nature of the disability alleged to exist. émginction with determining mental
and/or physical disability for purposes of this Agment, the Executive consents to any such exaomnsavhich are relevant to a
determination of
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whether he is mentally and/or physically disablttj which are required by the aforesaid Compangiptan, and to furnish such
medical information as may be reasonably requestatito waive any applicable physician patientij@ge that may arise becat
of such examination.

(d) Termination For Good Cause.

(i) The Company may, upon action of the Board ioadance with Section 5(d) (iii) hereof, termintite employment of the
Executive (and the Employment Period) at any tioré'Good Cause” (as defined below).

(ii) For purposes of this Agreement, “Good Cause&ams:

(A) A material failure by the Executive to complytivany material obligation imposed by this Agream@ncluding,
without limitation, any violation of Section 4 hefg

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

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

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

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

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

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

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

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

(J) Any act, omission or failure to act on the prthe Executive (including an act, omission dluf& to act prior to
the commencement of the Executv@mployment with the Company) that results initiability of the Executive to secu
or maintain security clearances necessary or apptefo Executive’s position as President and Oiecutive Officer
and the conduct of the Company’s business; and

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

(iii) The Executive may be terminated for Good Gaasly in accordance with a resolution duly adofitgén absolute
majority of the entire number of the non-managendéneictors of the Company finding that, in the gdaith opinion of the Board,
the Executive engaged in conduct justifying a teation for Good Cause and specifying the partisutdthe conduct motivating
the Board's decision to terminate the ExecutiveGood Cause, and provided that the Executive has pevided the time and
opportunity to cure any act or omission susceptibleure as hereinafter provided. Such resolutiay be adopted by the Board
only after the Board has provided to the Executeadvance written notice of a meeting of the Bbealled for the purpose of
determining Good Cause for termination of the Exigey (B) a statement setting forth the allegedugds for termination, and
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(C) an opportunity for the Executive, and, if theeEutive so desires, the Executive’s counsel tbezed before the Board. Prior to
such meeting of the Board, the Executive shalliberga reasonable time period and opportunity te emy act or omission which
the Board, in its reasonable judgment, determisissisceptible of cure. The action required to theeact or omission, and the
time period in which cure must be effected, shalcbmmunicated to the Executive in writing. The Biégdelay in providing suc
notice shall not be deemed to be a waiver of anh &pood Cause nor does the failure to terminaterierGood Cause prevent ¢
later Good Cause termination for a similar or dif& reason.

(e) Termination for Good Reason.

(i) The Executive may resign, and thereby termimégeemployment (and the Employment Period), wigiin(6) months
following the initial existence of “Good Reason’s(defined below). Following a Change in Controg Executive may resign for
Good Reason within twelve (12) months following @leange in Control Date. Before resigning, the Hige must provide the
Company prior written notice to the Company ofihtent to resign to for Good Reason. Such noticetrha provided at least
thirty (30) days’ prior to the Executive’s resigiogit date and must specify in reasonable detaiGbed Reason for the Executige’
resignation. The Company shall have a reasonalgleramity to cure any such Good Reason (that iseqiible of cure) within
thirty (30) days after the Company’s receipt offsnotice. The Executive’s delay in providing suctice shall not be deemed to
be a waiver of any such Good Reason, nor doesthed to resign for one Good Reason prevent atey Aood Reason
resignation for a similar or different reason.

(ii) For purposes of this Agreement, what constisud “Change of Control” shall have the same megasrnthat set forth
under the 2006 Stock Incentive Plan of 2006, andrated in 2010, and as further amended by the Bafdbitectors from time to
time in their sole discretion.

(iii) For purposes of this Agreement, “Good Reaso@ans the occurrence of any of the following ginstances without the
Executive’s written consent:

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

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

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

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

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

(F) A material reduction in the Executive’s basenpensation, or his bonus or benefits opportunities.

(iv) Following the date on which a Change of Cohéwent is legally consummated and legally bindipgn the parties (the
“Change of Control Date”), Good Reason shall afexduide the occurrence of any of the following cimatances without the
Executive’s written consent:

(A) The Executive ceases to be an “Executive Offi¢as such term is defined by the Securities ErgieaAct of
1933); or
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(B) The failure by any successor to the Compargxfmressly assume all obligations of the Companyeutids
Agreement.

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

() Resignation other than for Good Reasol. The Executive may resign and thereby terminatemmployment (and the
Employment Period) under this Agreement at any tipen not less than thirty (30) days’ prior writtestice.

(g) Termination without Good Cause. The Company may, for any or no reason, terminaethployment of the Executive (and
the Employment Period) under this Agreement attamg upon not less than thirty (30) days’ priortéam notice. In the event the
Company does not offer to extend Employment Pdsgbnd the third anniversary of the Effective Datany Successive Term, then
the termination of the Executive’s employment &t éimd of the Employment Period shall be treatesitasmination by the Company
without Good Cause for purposes of Section 5.8(h).

(h) Payments upon Termination.

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

(A) The Company shall pay to the Executive an arhegnal to twenty-four (24) months of the Execusvé&urrent
Base Salary.” For this purpose, the Executive'srf€uat Base Salary” shall be deemed to be the highese Salary paid to
the Executive at any time during the thirty-six (8&onths prior to termination of the Executive’smayment. Such
payment shall be made in a single lump sum follgwiire Executive’s execution and delivery of theask provided for in
Section 5(h)(iv), which has become irrevocabletbyérms in conformance with the provisions of Bect09A of the
Internal Revenue Code (the “Code”), at the timecHiga in Section 5(h)(iv).

(B) The Executive shall continue to participateand be covered under, the Company’s health carerage for a
period of one (1) year following the terminationtbé Executive’'s employment (the “Medical Bene@isntinuation
Period”) on the same basis as other senior exasutiffthe Company. Notwithstanding the foregoifthe Executive
accepts employment with another entity that providealth care coverage during the Medical Ben€fitstinuation Perioc
the Company shall not provide the Executive withlthecare coverage under this Section (but the Ekershall retain an
rights to continuation coverage that he may haxdeuapplicable law). For purposes of the Execusiventinuation
coverage rights under Section 601 et. seq. of thpl&/ee Retirement Income Security Act, Section0E8f the Code, or
any similar state or local law, the continuationipe shall be deemed to have commenced as of thiertiag of the period
for which the Company has agreed to continue benfefiowing the Executive’s termination of emplognt. To the extent
that the coverage provided to the Executive islikextor federal income tax purposes, then the Exesushall pay the full
cost of coverage during the Medical Benefits Cardtion Period and the Company shall pay the Exeein cash, less
required withholding) an amount equal to (i) thetaaf such coverage, less any amount that would baen payable by t
Executive if he were actively employed by the Compalus (ii) an additional amount designed to caleestimated
applicable local, state and federal income andqgietgxes imposed on the Executive with respecstich additional
payment. Any additional amount payable in accordamith this Section 5(h)(i)(B) shall be paid to teecutive in cash
(less required withholding), on a monthly basighatsame time that the underlying medical covelageefit is provided to
the Executive. In determining the amount of
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such payment the Executive shall be deemed togurél income tax at the highest marginal rateiegiple to individuals
in the calendar year in which the payment is madkta pay state and local income taxes at the bigiféective rate in the
state or locality in which such payment is taxalié payments made under this Section 5(h)(i)(Balshe made in
accordance with the provisions of Treas. Reg. $1A48(i)(1).

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

(ii) Without Good Cause (In Connection With A Change InControl) . In the event the Executive’s employment is
terminated by the Company without “Good Cause Bythe Executive for “Good Reason,” within twele&) months following a
Change in Control, then the following provisionsiapply:

(A) The Company shall pay to the Executive an amhegnal to twenty-four (24) months of the Executv@urrent
Base Salary (as defined in Section 5(h)(i)(A) abo8eich payment shall be made in a single lump faliowing the
Executives execution and delivery of the release providednf&Gection 5(h)(iv), which has become irrevocdtyats term:
in conformance with the provisions of Section 40#Ahe Code, at the time specified in Section 5¢h)(

(B) The Company shall pay to the Executive a peatgtortion of the cash incentive (including, fasthurpose, the
annual component and any partial quarterly compratherwise payable to the Executive for the fisesar of terminatiol
under the Annual Incentive Plan (or any replacerbenus arrangement covering the Executive). Suatuatrshall be
determined based on Company performance consistémthe cash incentive paid under the Annual ItiwenPlan to
comparable active executives in good standing whetraxpectations and remained on the payroll agibkd for a bonus.
The amount payable shall be determined by multiglthe cash incentive that the Executive would hraeeived had his
employment not terminated, by a fraction, the nwatmrof which is the number of months in the fispedr (in the case of
the annual component) or fiscal quarter (in theadghe quarterly component) during which Exeaaitivas employed
(including the month in which the termination ocguand the denominator of which is twelve (in theecof the annual
component) or three (in the case of the quarteriggonent). The amount payable to the Executivedo@ance with this
Section shall be paid in a lump sum on the datevluich the Company pays bonuses for the fiscal gétrmination to
actively employed senior executives; provided, hegvein no event shall such payment be made mare 2t /> months
following the close of the fiscal year of the Compdo which such bonus relates.

(C) The Company shall pay to the Executive an arhegunal to two (2) times the average cash incerfin@uding,
for this purpose, any quarterly and annual compmetually paid to the Executive under the Anrlnaéntive Plan for
the five (5) fiscal years immediately preceding yiear of termination. Subject to the provision$afagraph 6(j) of this
Agreement, such payment shall be made in a singie lsum following the Executive’s execution andwigl of the
release provided for in Section 5(h)(iv), which hasome irrevocable by its terms in conformancé wie provisions of
Section 409A of the Code, at the time specifieBa@ation 5(h)(iv).

(D) The Executive shall be entitled to the paymemts benefits described in Section 5(h) (i) (B) &fi)
() (C) above.
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(iif) Good Cause In the event the Executive’'s employment is terngddf) by the Company for Good Cause, or (ii) by th
Executive without Good Reason, then the Companly shae no duty to make any payments or provide lzanefits to the
Executive pursuant to this Agreement (other th@bcrued Rights).

(iv) Release. As a condition of receiving the payment providedifoSections 5(h)(i)(A) and 5(h)(ii)(A) and (Chd
Executive agrees to release the Company and itka#dt, officers, directors, stockholders, emplkegeagents, representatives,
successors from and against any and all claimghkedExecutive may have against any such Persatimglto the Executive’s
employment by the Company and the termination tifeseich release to be in form and substance rahosatisfactory to the
Company. Subject to the provisions of Paragraphodthis Agreement, the first payment providedifoSections 5(h)(i)(A) and 5
(h)(ii)(A) and (C) shall be made on the Companystfregular payroll date following the sixtiethOf&) day after the termination
date (and will include any payment installment thatild have otherwise been paid during the peradidwing the termination
date through the date of the first payment), pregithat the release is irrevocable as of such date.

(i) No Disparaging Comments During the Employment Period and at all times th#ieg, the Executive shall refrain from mak
any disparaging remarks about the businessesgesngroducts, members, managers, officers, diamployees or other personnel
of the Company and/or its Affiliates.

6. Miscellaneous.

(2) ARBITRATION . SUBJECT TO THE RIGHTS UNDER SECTION 4(e) TO SERKUNCTIVE OR OTHER EQUITABLE
RELIEF AS SPECIFIED IN THIS AGREEMENT, ANY DISPUTBETWEEN THE PARTIES HERETO ARISING UNDER OR
RELATING TO THIS AGREEMENT (INCLUDING, BUT NOT LIMTED TO, THE AMOUNT OF DAMAGES, THE NATURE OF
THE EXECUTIVE’'S TERMINATION OR THE CALCULATION OF AlY BONUS OR OTHER AMOUNT OR BENEFIT DUE)
SHALL BE RESOLVED IN ACCORDANCE WITH THE MODEL EMPOYMENT ARBITRATION PROCEDURES OF THE
AMERICAN ARBITRATION ASSOCIATION. ANY RESULTING HEARING SHALL BE HELD IN THE JURISDICTION
APPROPRIATE TO THE PRINCIPAL LOCATION AT WHICH THEXECUTIVE PROVIDED HIS SERVICES HEREUNDER
(CURRENTLY ARLINGTON, VIRGINIA). THE RESOLUTION OFANY DISPUTE ACHIEVED THROUGH SUCH
ARBITRATION SHALL BE BINDING AND ENFORCEABLE BY A @URT OF COMPETENT JURISDICTION. COSTS AND
FEES INCURRED IN CONNECTION WITH SUCH ARBITRATIONFALL BE BORNE BY THE PARTIES AS DETERMINED B’
THE ARBITRATION.

(b) Indemnification and Insurance . During the Employment Period, the Company shalvig® directors’ and officers’ liability
insurance covering the Executive and errors andsions insurance covering the activities of theddkee in the exercise of the
Executives duties in the interest of the Company comparbéand no less favorable to the Executive thanlammsurance provided |
the Company to or for other senior executives ef@mpany.

(c) Entire Agreement. This Agreement and the agreements, schedules duiloitexncorporated herein by reference contain the
entire agreement between the Executive and the @oynpith respect to the subject matter hereof,sanmrsede any and all prior
understandings or agreements, whether writtenalr imicluding, without limitation, the Severancerensation Agreement between
the Company and the Executive. No modificationddition hereto or waiver or cancellation of any\pson hereof shall be valid
except by a writing signed by the party to be chdrtherewith.

(d) Waiver . No waiver by either party hereto of any of the riegments imposed by this Agreement on, or any bredany
condition or provision of this Agreement to be penfied by, the other party shall be deemed a waivarsimilar or dissimilar
requirement, provision or condition of this Agreernat the same or any prior or subsequent time. fuith waiver shall be express and
in writing, and there shall be no waiver by cond®trsuit by either party of any available remegither in law or equity, or any action
of any kind, does not constitute waiver of any otleenedy or action. Such remedies are cumulatidenan exclusive.
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(e) Governing Law . The validity, interpretation, construction and peniance of this Agreement shall be governed byaivs of
the Commonwealth of Virginia applicable to contsagkecuted by, and to be performed entirely witkéig State, without regard to
principles of conflict of laws.

(f) Successors and Assigns; Binding Agreeme. The rights and obligations of the parties undes fgreement shall be binding
upon and inure to the benefit of the parties hesetbtheir heirs, personal representatives, suoreasd permitted assigns. This
Agreement is a personal contract, and, exceptexsfgqally set forth herein, the rights and integesf the Executive herein may not be
sold, transferred, assigned, pledged or hypothddateany party without the prior written consentiod others. As used herein, the term
“successor” as it relates to the Company, shalude; but not be limited to, any successor by wlayerger, consolidation, and sale of
all or substantially all of such Person’s assetsquity interests. The Company may only assignAkiieement with the Executive’s
consent.

(9) Representation by Counse. Each of the parties hereto acknowledges that @i) ite has read this Agreement in its entirety
understands all of its terms and conditions, {i9rihe has had the opportunity to consult with exaviduals of its or his choice
regarding its or his agreement to the provisiongaoed herein, including legal counsel of its isr ¢hoice, and any decision not to was
his or its alone, and (iii) it or he is enteringdrthis Agreement of its or his own free will, watlt coercion from any source.

(h) Interpretation . The parties and their respective legal counseVvelgtparticipated in the negotiation and draftiridtos
Agreement, and in the event of any ambiguity ortakis herein, or any dispute among the parties regpect to the provisions hereto,
no provision of this Agreement shall be construsfhuorably against any of the parties on the gratadi he, it, or his or its counsel v
the drafter thereof.

(i) Notices. All notices and communications hereunder shalinberiting and shall be deemed properly given arieotifze when
received, if sent by facsimile or telecopy, or mg{age prepaid by registered or certified mailmreteceipt requested, or by other
delivery service which provides evidence of delyexs follows:

If to the Company, to:

CACI International Inc
1100 N. Glebe Road
16th Floor

Arlington, Virginia 22201
Attention: General Counsel

If to the Executive, to:

Kenneth Asbury
10425 Boswell Lane
Potomac, MD 20854

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

(j) Compliance with Section 409£. To the extent that Section 409A of the Code apptieny election or payment required un
this Agreement, such payment or election shall Bderin conformance with the provisions of Secti6@Al of the Code. Certain
provisions of this Agreement are intended to ctuttia short-term deferral under Treas. Reg. 8 A40®)(4) or a separation pay
arrangement that does not provide for the defefrabmpensation subject to Section 409A of the Qodeer the short-term deferral
exception). In order for the short-term deferrateption to apply, payments must be completed withimand a half months after the
close of the year in which Executive’s separatimmf service occurs. If any such provision is sutdjeenore than one interpretation or
construction, such ambiguity shall be resolvedavof of that interpretation or construction whistconsistent with such provisions not
being subject to the provisions of Section 409Ae Témaining provisions of this Agreement are inezhtb
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comply with the provisions of Section 409A of thede (to the extent applicable) and, to the exteait $ection 409A applies to any
provision of this Agreement and such provisionubject to more than one interpretation or consioagtsuch ambiguity shall be
resolved in favor of that interpretation or constion which is consistent with the provision coniptywith the applicable 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 issuest¢linder) (“Separation from
Service”), shall not be made earlier than the fitsdiness day of the seventh month following thedtxive’s Separation from Service,

if earlier the date of death of the Executive). Avayment that is delayed in accordance with thedgoing sentence shall be made on the
first business day following the expiration of sigih (6) month period.

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

() Tax Consequences of Paymen. Executive understands and agrees that the Compakgamo representations as to the tax
consequences of any compensation or benefits prd\hidreunder (including, without limitation, un@action 409A of the Code, if
applicable). Executive is solely responsible foy and all income, excise or other taxes imposelaetutive with respect to any and
compensation or other benefits provided to Exeeutiv

(m) Counterparts . This Agreement may be executed in one or more eopatts, each of which shall be deemed an origindl
all of which together shall constitute one andsame instrument.

(n) Duration . Notwithstanding the Employment Term hereunder, Agjiseement shall continue for so long as any okibgas
remain under this Agreement.

(o) Section Reference. The word Section herein shall refer to provisiohthts Agreement unless expressly indicated othsgwi
(p) Captions . Section headings are for convenience only and sbabe considered a part of this Agreement.

IN WITNESS WHEREOF , the parties have duly executed this Agreemetenifing it as a document under seal, as of thefulste
above written.

/s/ SANDRA A. L oPEZ By: /s/  ARNOLD M ORSE (SEAL)
Name: Arnold Mors¢
Title: SVP, CLO
EXECUTIVE
/sl J. WiLLIAM K OEGEL /s/  KENNETHA SBURY (SEAL)

Kenneth Asbur
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Exhibit 18.1
Preferability Letter of Independent Registered Pubic Accounting Firm

August 27, 2013

Board of Directors
CACI International Inc
1100 North Glebe Road
Arlington, VA 22201

Members of the Board of Directors:

Note 2 of the Notes to the Consolidated Finandiateédnents of CACI International Inc (the “Companyigluded in its Form 10-K for
the year ended June 30, 2013 describes a chatige method of accounting regarding the date ofbmpany’s required annual goodwill
impairment test from the last day of the fourthrgerato the first day of the fourth quarter. Thare no authoritative criteria for determining a
‘preferable’ impairment testing date based on tiqular circumstances; however, we concludeghah a change is to an acceptable
alternative method which, based on your businedgment to make this change and for the stated measopreferable in your circumstances.

Very truly yours,

/s/ ERNST & Y OUNGLLP
McLean, Virginia



Exhibit 21.1
Significant Subsidiaries of the Registrant

The significant subsidiaries of the Registrantdefned in Section 1-02(w) of regulation S-X, are:
CACI, INC.—FEDERAL, a Delaware corporation
CACI, INC.—COMMERCIAL, a Delaware corporation
CACI Limited, a United Kingdom corporation
CACI Technologies, Inc., a Virginia corporationg@ldoes business as “CACI Productions Group”)
CACI Dynamic Systems, Inc., a Virginia corporation
CACI Premier Technology, Inc., a Delaware corpaorati
CACI Enterprise Solutions, Inc., a Delaware corfiora
CACI Systems, Inc
CACI-ISS, Inc., a Delaware corporation
CACI Technology Insights, Inc., a Virginia corpaoat
CACI-CMS Information Systems, Inc., a Virginia corption
CACI-WGI, Inc., a Delaware corporation (also doesihess as “The Wexford Group International”)
CACI-Athena, Inc., a Delaware corporation
TechniGraphics, Inc.



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference infellewing Registration Statements of CACI Intetinaal Inc:

1)

2)
3)
4)
5)
6)

7
8)
9)
10)

Registration Statement (Form S-3 No. 333-1227@4#haining to the offering of up to $400 milliohammon stock, preferred
stock and debt securities, as amen:

Registration Statement (Forn-8 No. 33:-122843) pertaining to the 1996 Stock Incentive Pénamendel
Registration Statement (Forn-8 No. 33:-148032) pertaining to the 2006 Stock Incentive F
Registration Statement (Forn-8 No. 33:-146505) pertaining to the 2002 Employee Stock FagelPlan
Registration Statement (Forn-8 No. 33:-146504) pertaining to the CACI $MART Ple

Registration Statement (Form S-8 No. 333-104pE8laining to the 2002 Employee, Management, anecdr Stock Purchase
Plans, amende:

Registration Statement (Forn-8 No. 33:-91676) pertaining to the CACI $MART Ple

Registration Statement (Forn-8 No. 33:-157093) pertaining to the 2006 Stock Incentive Pénamendel

Registration Statement (Forn-8 No. 33:-164710) pertaining to the 2002 Employee Stock RagelPlan, as amended, :
Registration Statement (Forn-8 No. 33:-179392) pertaining to the 2006 Stock Incentive Pdanamende

of our reports dated August 27, 2013, with respetiie consolidated financial statements and sdbaxfuCACI International Inc and internal
control over financial reporting of CACI Internatial Inc, included in this Annual Report (Form 104k) the year ended June 30, 2013.

/s/ ERNST & Y OUNGLLP

McLean, Virginia
August 27, 2013



Exhibit 31.1
Section 302 Certification

I, Kenneth Asbury certify that:
1. I have reviewed this Annual Report on Form 1GBKCACI International Inc;

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

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the Registrant as of, andlie 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 reportirgg @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the Registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaoitge designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhseibsidiaries, is made known to us by
others within those entities, particularly duriig period in which this report is being prepared;

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

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

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

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

(a) All significant deficiencies and material weakses in the designs or operation of internal obatrer financial reporting whic
are reasonably likely to affect the Registrant’gitgtto record, process, summarize, and reposiiicial information; and

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

Date: August 27, 2013

/s/ KENNETHA SBURY
Kenneth Asbury
President and
Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2
Section 302 Certification

I, Thomas A. Mutryn, certify that:
1. I have reviewed this Annual Report on Form 1GBKCACI International Inc;

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

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the Registrant as of, andlie 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 reportirgg @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the Registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaoitge designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhseibsidiaries, is made known to us by
others within those entities, particularly duriig period in which this report is being prepared;

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

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

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

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

(a) All significant deficiencies and material weakses in the designs or operation of internal obatrer financial reporting whic
are reasonably likely to affect the Registrant’gitgtto record, process, summarize, and reposiiicial information; and

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

Date: August 27, 2013

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




Exhibit 32.1
Section 906 Certification

In connection with the Annual Report on Form 10fC@ACI International Inc (the “Company”) for thestial year ended June 30, 2013,
as filed with the Securities and Exchange Commissiothe date hereof (the “Report”), the undersigReesident and Chief Executive
Officer of the Company certifies, to the best af kinowledge and belief pursuant to 18 U.S.C. SedR50, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002; that

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d), as applicable, of teeBities Exchange Act of
1934; and

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

Date: August 27, 2013

/s/  KENNETHA SBURY
Kenneth Asbury
President and
Chief Executive Officer
(Principal Executive Officer)




Exhibit 32.2
Section 906 Certification

In connection with the Annual Report on Form 10fC@ACI International Inc (the “Company”) for thestial year ended June 30, 2013,
as filed with the Securities and Exchange Commissiothe date hereof (the “Report”), the undersigiexecutive 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 Sarbanesy@dt of 2002, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d), as applicable, of teeBities Exchange Act of
1934; and

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

Date: August 27, 2013

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




Exhibit 99.1
New York Stock Exchange Regulatory 303A.12 Certifigtion

Domestic Company
Section 303A
Annual CEO Certification

As the Chief Executive Officer of CACI Internatidiac (CACI) and as required by Section 303A.12{B)he New York Stock
Exchange Listed Company Manual, | hereby certifit s of the date hereof | am not aware of anyatimh by the Company of NYSE's
corporate governance listing standards, other hlagrbeen notified to the Exchange pursuant to @e803A.12(b) and disclosed on Exhibit
H to the Company’s Domestic Company Section 303Aush Written Affirmation.

This certification is: Without qualification or O With qualification
Date: August 27, 2013

/s/  KENNETHA SBURY
Kenneth Asbury
President and
Chief Executive Officer
(Principal Executive Officer)




