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PART |
FINANCIAL INFORMATION

Iltem 1. Financial Statements

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

Revenue

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

Total costs of revent
Income from operation
Interest expense and other,
Income before income tax
Income taxe:

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

Net income attributable to CA(

Basic earnings per she

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

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

2013 2012
$894,18( $931,62
606,67.  639,64¢
204,83(  209,06¢
16,23( 13,32¢
827,73, 862,04
66,45t 69,58:
9,45¢ 6,231
56,99¢ 63,35
22,08¢ 23,37
34,91( 39,98(
52 (304)
$ 34,96. $ 39,67¢
$ 14 0§ 1.7¢
$ 136 $  16¢
23,43 22 85:
25,29’ 23,53
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CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UN AUDITED)
(amounts in thousands, except per share data)

Six Months Ended
December 31

2013 2012

Revenue $1,758,45 $1,862,86
Costs of revenue

Direct costs 1,208,009 1,285,28

Indirect costs and selling expen: 393,54( 416,69:

Depreciation and amortizatic 29,18: 26,56’
Total costs of revent 1,630,811 1,728,54.
Income from operation 127,63t 134,31¢
Interest expense and other, 16,84« 13,01:
Income before income tax 110,79: 121,30t
Income taxe: 42,49( 45,33¢
Net income including portion attributable to nontofiing interest in earnings of joint ventu 68,30: 75,97(
Noncontrolling interest in earnings of joint verd! (349 (586€)
Net income attributable to CA( $ 67,95 $ 75,38¢
Basic earnings per she $ 2.91 $ 3.2¢
Diluted earnings per sha $ 2.71 $ 3.17
Weightec-average basic shares outstanc 23,37« 22,94.
Weightec-average diluted shares outstanc 25,06¢ 23,75¢

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

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UN AUDITED)

(amounts in thousands)

Three Months Ended Six Months Ended
December 31 December 31
2013 2012 2013 2012
Net income including portion attributable to nontofiing interest in earnings of joint ventu  $34,91( $39,98( $68,30: $75,97(
Foreign currency translation adjustm 2,65¢ 29t 9,45¢ 3,84(
Change in fair value of interest rate swap agreésneet 36 (36) (295 (62€)

Effects of pos-retirement adjustmen —

— 20€ —

Comprehensive income including portion attributabl@oncontrolling interest in earnings ¢

40,23¢  77,77C 79,18
(304) (34¢) (586)

joint venture 37,60¢
Noncontrolling interest in earnings of joint verd! 52
Comprehensive income attributable to C/ $37,65

$39,93t $77,42: $78,59¢

See Notes to Unaudited Condensed Consolidated Eima®tatements

5



Table of Contents

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

ASSETS
Current asset:

Cash and cash equivalel

Accounts receivable, n

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 CONTINGENCIES
Shareholder equity:
Preferred stock $0.10 par value, 10,000 share®epél, no shares issu
Common stock $0.10 par value, 80,000 shares am#thrd1,388 and 41,172 shares issued, respec
Additional paic¢in capital
Retained earning
Accumulated other comprehensive |i
Treasury stock, at cost (17,942 and 17,950 shexsgectively’
Total CACI shareholde’ equity
Noncontrolling interest in joint ventu
Total shareholde’ equity
Total liabilities and sharehold¢ equity

See Notes to Unaudited Condensed Consolidated Eima®tatements
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December 31

June 30,

2013 2013
$ 98,17 $ 64,33
711,01 614,61t
14,78¢ 18,95
47,61¢ 25,87
871,59 723,78
2,186,22. 1,476,96!
252,40¢ 104,18t
70,18: 65,51(
86,24: 83,41¢
10,92¢ 11,33(
41,78¢ 31,87¢
$3,519,35! $2,497,07
$ 4156 $ 29551
112,48! 133,07:
181,60 166,53t
158,99¢ 147,36t
494,64¢ 742,49:
1,409,00! 300,79(
78,57 74,75,
191,94 119,88!
59,02¢ 51,57
2,233,19: 1,289,49
4,13¢ 4,117
531,92: 530,15«
1,325,59: 1,257,63
(347) (9,815
(577,169 (577,19)
1,284,13: 1,204,90.
2,02¢ 2,66¢
1,286,16! 1,207,57.
$3,519,35! $2,497,07
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CACI INTERNATIONAL INC

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

Six Months Ended
December 31

2013 2012
CASH FLOWS FROM OPERATING ACTIVITIES
Net income including portion attributable to nontgofiing interest in earnings of joint ventu $ 68,30: $ 75,97(
Reconciliation of net income including portion #ditritable to noncontrolling interest to net cashvipded by
operating activities
Depreciation and amortizatic 29,18: 26,56"
Non-cash interest expen 6,76¢ 6,32¢
Amortization of deferred financing cos 1,12¢ 1,01z
Loss on extinguishment of de 4,11¢ —
Stocl-based compensation expel 5,78¢ 5,901
Deferred income tax expen 14,957 9,86¢
Distribution of earnings from unconsolidated johenture — 3,54¢
Equity in earnings of unconsolidated joint ventt (9479) (1,319
Changes in operating assets and liabilities, neffett of business acquisitior
Accounts receivable, n (6,17¢) 39,11«
Prepaid expenses and other as (6,509 (14,749
Accounts payable and other accrued expe (49,91 (26,79¢)
Accrued compensation and bene (21,81¢) (27,730)
Income taxes payable and receive (4,54%) (13,940
Supplemental retirement savings plan obligatiords@her lon-term liabilities 4,241 12,26
Net cash provided by operating activit 44 57 96,03!
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (7,149 (20,039
Cash paid for business acquisitions, net of caghised (835,68¢) (100,06
Investment in unconsolidated joint vent — (1,42))
Other (899 (1,019
Net cash used in investing activiti (843,72() (112,52)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowings under bank credit faeg 1,119,001 707,50(
Principal payments made under bank credit facil (269,000 (546,25()
Payment of financing costs under bank credit faed (13,227 (612)
Proceeds from employee stock purchase | 1,84¢ 2,49t
Proceeds from exercise of stock optis — 4,74
Repurchases of common stc (1,889 (125,41)
Payment of taxes for equity transactit (7,93¢) (4,48¢)
Other 3,02¢ (120
Net cash provided by financing activiti 831,83: 37,85¢
Effect of exchange rate changes on cash and casba&ts 1,14¢ 40¢€
Net increase in cash and cash equival 33,83t 21,76
Cash and cash equivalents, beginning of pe 64,33’ 15,74(
Cash and cash equivalents, end of pe $ 98,17 $ 37,50¢
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid during the period for income taxes, het¢foinds $ 29,41 $ 48,64!
Cash paid during the period for inter $ 7,81 $ 6,68/
Non-cash financing and investing activiti
Landlorc-financed leasehold improvemel — 2,21¢

See Notes to Unaudited Condensed Consolidated Eima®tatements
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2.

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

Basis of Presentatic

The accompanying unaudited condensed consolidettaddial statements of CACI International Inc andssdiaries (CACI or the
Company) have been prepared pursuant to the ratesegulations of the Securities and Exchange Casion (SEC) and include the
assets, liabilities, results of operations, comensive income and cash flows for the Company, @lintyits subsidiaries and joint
ventures that are more than 50 percent owned erwibe controlled by the Company. Certain informathnd note disclosures normi
included in the annual financial statements prappareccordance with U.S. generally accepted adaayprinciples (GAAP) have bet
condensed or omitted pursuant to those rules andatons, although the Company believes that thelasures made are adequate to
make the information presented not misleadingiftircompany balances and transactions have basimaled in consolidation.

The carrying amounts of cash and cash equivalaot®unts receivable, accounts payable and ammeitsled in other current assets
and current liabilities that meet the definitionaofinancial instrument approximate fair value hesgaof the short-term nature of these
amounts. The fair value of the Company’s debt ant$ing as of December 31, 2013 under its bank tcizdlity approximates its
carrying value. The fair value of the Company’stdafider its bank credit facility was estimated gdirevel 2 inputs based on market
data on companies with a corporate rating simdaCACI’s that have recently priced credit facilgiér he fair value of the Company’s
$300.0 million of 2.125 percent convertible sersobordinated notes issued May 16, 2007 and thatrsmah May 16, 2014 (the Notes)
is based on quoted market prices using Level 1tqa@ee Notes 4 and 10.

In the opinion of management, the accompanying ditedi condensed consolidated financial statemefitsct all adjustments and
reclassifications (all of which are of a normakuging nature) that are necessary for the faisgméation of the periods presented. It is
suggested that these unaudited consolidated fialstatements be read in conjunction with the additonsolidated financial stateme
and the notes thereto included in the Companyéstannual report to the SEC on Form 10-K for tb@ryended June 30, 2013. The
results of operations for the three and six mostided December 31, 2013 are not necessarily indioat the results to be expected for
any subsequent interim period or for the full fispzar.

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

Acquisition

On November 15, 2013, CACI completed the acquisitibSix3 Systems Holdings Il, Inc. (Six3 Systen®&ix3 Systems provides higt
specialized support to the national security comitgun the areas of cyber and signals intelligenotelligence, surveillance, and
reconnaissance; and intelligence operations. Inecion with the acquisition, on November 15, 202ACI entered into a fifth
amendment (the Amendment) to its credit agreematetddas of October 21, 2010 (the Credit Agreem@&h. Amendment modified t
Credit Agreement to allow for the incurrence of @#illion in additional term loans and a $100 noifliincrease in the revolving facil
to finance the acquisition of Six3 Systems.

The initial purchase consideration paid at closmgcquire Six3 Systems was $820.0 million plus.8$28illion representing the
estimated cash and net working capital adjustnaendlefined in the agreement. Of the payment madesihg, $40.0 million was
deposited into an escrow account pending finalrdetation of the net cash and working capital acegiand to secure the sellers’
indemnification obligations (the Indemnification Ammt). Any remaining Indemnification Amount at tved of the indemnification
period not encumbered as a result of one or matenmmification claims will be distributed to thelses.

8
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

CACl is in the process of finalizing its valuatiohthe assets acquired and liabilities assumed fdihgalues assigned to the intangible
assets acquired were based on preliminary estingesmptions, and other information compiled byagegment, including
independent valuations that utilized establishddataon techniques. Based on the Company’s prov@ivaluation, the total estimated
consideration of $847.3 million, which includesestimated final cash and net working capital adjestt of $1.4 million, has been
allocated to assets acquired (including identiBahtangible assets and goodwill) and liabilitissiamed (including deferred taxes on
identifiable intangible assets that are not dethiesfior income tax purposes), as follows (in thowsy:

Cash $ 10,16¢
Accounts receivabl 80,61
Prepaid expenses and other current a: 17,55:
Property and equipme 8,051
Customer contracts and customer relations 164,30(
Goodwill 702,74
Other asset 59¢
Accounts payabl (9,047
Accrued expenses and other current liabili (63,417
Long-term deferred tax liabilit (64,279
Total estimated consideratir $847,28!

The estimated value attributed to customer corgraetl customer relationships is being amortizedroaccelerated basis over
approximately 14 years. Of the value attributeddodwill, customer contracts and customer relatigpss $55.1 million is deductible
for income tax purposes.

From the date of acquisition through December 8132 Six3 Systems generated $48.9 million of reeesmd $0.1 million of net
income. Six3 Systems’ net income includes the irmp&&2.8 million of amortization of customer caatts and customer relationships,
as well as $0.8 million in expense associated vatantion bonuses associated with retention agnetsmeéth certain Six3 executives.
The agreements provide for a payment upon the odéveo year anniversaries of the acquisition, ddpahupon continued
employment by the executive as an employee of traany. Six3 Systems’ net income does not inclbdéarhpact of acquisition-
related expenses incurred by CACI.

CACI incurred $9.7 million of acquisition-relategpenses during the three months ended Decemb@033, including expenses and a
loss on extinguishment associated with the additiordebtedness incurred in connection with the Admeent to the Credit Facility
described above. These expenses are includediredhdosts and selling expenses. See Note 4 flitiadal information on the loss on
extinguishment.

The following pro forma results are prepared famparative purposes only and do not necessarilgaethe results that would have
occurred had the acquisition occurred at the baéginof the years presented or the results which azayr in the future. The following
unaudited pro forma results of operations assumé&ik3 Systems acquisition had occurred on JuB01? (in thousands except per
share amounts):

Six Months Ended
December 31

2013 2012
Revenue $1,936,28. $2,072,83:
Net income 82,22« 73,63¢
Basic earnings per she 3.52 3.21
Diluted earnings per sha 3.2¢ 3.1C
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

3. Intangible Asset
Intangible assets increased due to the Six3 Sysaemssition (see Note 2) and consisted of thev¥alhg (in thousands):

December 31

June 30,
2013 2013
Customer contracts and related customer relatipashi $ 516,54: $ 351,34¢
Acquired technologie 27,175 27,17"
Covenants not to compe 3,44¢ 3,401
Other 1,59¢ 1,63¢
Intangible assel 548,76( 383,56t
Less accumulated amortizati (296,359 (279,37
Total intangible assets, r $ 252,40t $ 104,18t

Intangible assets are primarily amortized on arlecated basis over periods ranging from one tedif years. The weighted-average
period of amortization for all customer contraats aelated customer relationships as of Decembe2@3 is 11.5 years, and the
weighted-average remaining period of amortizat®ohl.8 years. The weighted-average period of aratidn for acquired technologies
as of December 31, 2013 is 6.7 years, and the weslghverage remaining period of amortization isyears.

Expected amortization expense for the remaindénefiscal year ending June 30, 2014, and for eathe fiscal years thereafter, is as
follows (in thousands):

Fiscal year ending June 3C Amount

2014 (six months) $ 22,14
2015 39,34
2016 32,67
2017 29,36!
2018 25,31
Thereaftel 103,57¢
Total intangible assets, r $252,40¢

4. Long-term Debl
Long-term debt consisted of the following (in thands):

December 31

June 30,
2013 2013
Convertible notes payable $ 300,00( $ 300,00(
Bank credit facility— Term Loan 831,25( 131,25(
Bank credit facility— Revolving Facility 330,00t 180,00(
Principal amount of lor-term debt 1,461,25 611,25l
Less unamortized discou (4,659 (11,427
Less unamortized debt issuance ci (6,029 (3,529
Total lon¢-term debi 1,450,56: 596,30
Less current portio (41,567) (295,51)
Long-term debt, net of current portic $1,409,00! $ 300,79

Bank Credit Facility

As of December 31, 2013, the Company has a $1i@rbdredit facility (the Credit Facility), whichansists of an $850.0 million
revolving credit facility (the Revolving Facilitygnd an $831.3 million term loan (the Term Loan)e Revolving Facility has
subfacilities of $50.0 million for same-day swirigd loan borrowings and $25.0 million for standitgers of credit. At any time and so
long as no default has occurred, the Company teagght to increase the

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

Revolving Facility or the Term Loan in an aggregati@acipal amount of up to the greater of $400.0iom or an amount subject to 2.75
times senior secured leverage, calculated assutmnBevolving Facility is fully drawn, with applibke lender approvals. The Credit
Facility is available to refinance existing indedriess and for general corporate purposes, inclugarging capital expenses and capital
expenditures. The Credit Facility was amended owneitber 15, 2013 in connection with the Companytugition of Six3 Systems.
See Note 2. Prior to the amendment, the Creditiaconsisted of a $750.0 million revolving creéikility and a $150.0 million term
loan. In connection with the amendment, which aéidvior the incurrence of $700.0 million of additderm loans and a $100.0
million increase in the Revolving Facility, the Cpamy evaluated each creditor with ownership indislet before and after the additio
borrowings to determine whether the additional wings should be accounted for as a modificatioaroextinguishment of debt as it
relates to each individual holder. As a resulthig finalysis, the Company recorded a $4.1 millass lon extinguishment within indirect
costs and selling expenses in the three monthghended December 31, 2013. The Credit Facility neaton November 15, 2018.

The Revolving Facility is a secured facility tharmits continuously renewable borrowings of up 8 &0 million. As of December 31,
2013, the Company had $330.0 million outstandindeunhe Revolving Facility, no borrowings on tharsgMine and outstanding letters
of credit of $0.5 million. The Company pays a qedt facility fee for the unused portion of the Rbxing Facility.

The Term Loan is a five-year secured facility undich principal payments are due in quarterlyatistents of $10.4 million through
December 31, 2016 and $20.8 million thereafter timé balance is due in full on November 15, 2018.

The interest rates applicable to loans under tleeliCFacility are floating interest rates thatireg Companys option, equal a base rate

a Eurodollar rate plus, in each case, an applicablgin based upon the Company’s consolidated lmialage ratio. As of

December 31, 2013, the effective interest ratdudiog the impact of the Company'’s floating-to-fikenterest rate swap agreements and
excluding the effect of amortization of debt finangccosts, for the outstanding borrowings underGhedit Facility was 2.28 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 Compasgbility to guarantee or incur additional indelotesk, grant liens or other security inter
to third parties, make loans or investments, tema$sets, declare dividends or redeem or repweaagstal stock or make other
distributions, prepay subordinated indebtednesseagdge in mergers, acquisitions or other busio@sdinations, in each case except
as expressly permitted under the Credit Facilitgyc&the inception of the Credit Facility, the Camnp has been in compliance with all
of the financial covenants. A majority of the Compa assets serve as collateral under the Credititya

The Company has capitalized $18.1 million of debtiance costs associated with the Credit Fadilitydebt issuance costs are being
amortized from the date incurred to the expiratiate of the Credit Facility. As of December 31, 2085.8 million of the unamortized
balance is included in long-term debt and $7.0iamlis included in other long-term assets.

Convertible Notes Payable

Effective May 16, 2007, the Company issued the Blotea private placement. The Notes were issupdratalue and are subordinate to
the Companys senior secured debt. Interest on the Notes ialpp@yn May 1 and November 1 of each year. ThesNoure on May
2014.

Holders may convert their notes at a conversiom 0at1.8.2989 shares of CACI common stock for edgbB@® of note principal (an
initial conversion price of $54.65 per share) urntterfollowing circumstances: (1) if the last refedrsale price of CACI stock is greater
than or equal to 130 percent of the applicable ewsiun price for at least 20 trading days in thegoeof 30 consecutive trading days
ending on the last trading day of the precedinggfigiuarter; (2) during the five consecutive busingay period immediately after any
ten consecutive trading day period (the note measent period) in which the average of the tradingepper $1,000 principal amount
of convertible note was equal to or less than 9¢qre of the average product of the closing prica share of the Company’s common
stock and the conversion rate of each date dunagbte measurement period; (3) upon the occurmeinoertain corporate events
constituting a fundamental change, as definederiritlenture governing the Notes; or (4) duringl#is¢ three-month period prior to
maturity. CACI is required to satisfy 100 percehtre principal amount of these notes solely irh¢cagith any amounts above the
principal amount to be satisfied in common stock.0ADecember 31, 2013, the condition in (1) abews satisfied and, accordingly,
holders of the Notes may exercise the conversidiompeginning on January 1, 2014.
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

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 increhgeconversion rate by a number of additional shafeommon stock or, in lieu
thereof, the Company may in certain circumstantexs & adjust the conversion rate and related erion obligation so that these
notes are convertible into shares of the acquingurviving company. The Company is not permittededeem the Notes.

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

The fair value of the liability component of the tde was calculated to be $221.9 million at May208)7, the date of issuance. The
excess of the $300.0 million of gross proceeds the$221.9 million fair value of the liability cquanent, or $78.1 million, represents
the fair value of the equity component, which wesorded, net of income tax effect, as additional{pacapital within shareholders’
equity. This $78.1 million difference representdedt discount that is amortized over the seven-igrar of the Notes as a non-cash
component of interest expense. For the three anaienths ended December 31, 2013 and 2012, theamengs of interest expense
related to the Notes were as follows (in thousands)

Three Months Ended Six Months Ended
December 31 December 31
2013 2012 2013 2012
Coupon interest $ 1,594 $ 1,594 $ 3,18¢ $3,18¢
Non-cash amortization of discou 3,40¢ 3,18¢ 6,76¢ 6,32¢
Amortization of issuance cos 20& 20& 41C 41C
Total $ 5,20¢ $ 4,98¢ $10,36° $9,92:¢

The balance of the unamortized discount as of Deeerdl, 2013 and June 30, 2013, was $4.7 millieh$dri.4 million, respectively.
The balance as of December 31, 2013 will be aneattas additional, non-cash interest expense oeaethaining term of the Notes
(through May 1, 2014) using the effective intemasthod.

The fair value of the Notes as of December 31, 2048 $405.5 million based on quoted market values.

The contingently issuable shares that may resuth the conversion of the Notes were included in C&@iluted share count for the
three months ended December 31, 2013 and 2012 4 CACI's average stock price during both three tmperiods was above the
conversion price of $54.65 per share. Of total dehitance costs of $7.8 million, $5.8 million isrgeamortized to interest expense over
seven years. The remaining $2.0 million of dehiasee costs attributable to the embedded conveogitton was recorded in additional
paid-in capital. Upon closing of the sale of thetéép $45.5 million of the net proceeds was usembtwurrently repurchase one million
shares of CACI's common stock.

In connection with the issuance of the Notes, tbhen@any purchased in a private transaction at acf&84.4 million call options (the
Call Options) to purchase approximately 5.5 millgrares of its common stock at a price equal tadmeersion price of $54.65 per
share. The cost of the Call Options was recordedrasgluction of additional paid-in capital. The IGptions allow CACI to receive
shares of its common stock from the counterpaeiipsl to the amount of common stock related teiuess conversion value that
CACI would pay the holders of the Notes upon cosier.

For income tax reporting purposes, the Notes aadCtl Options are integrated. This created arimalgssue discount for income tax
reporting purposes, and therefore the cost of tle@ptions is being accounted for as interest agpever the term of the Notes for
income tax reporting purposes. The associated irdambenefit of $32.8 million to be realized focome tax reporting purposes over
the term of the Notes was recorded as an increaagditional paid-in capital and a long-term defdrtax asset. The majority of this
deferred tax asset is offset in the Company’s lzaameet by the $30.7 million deferred tax liapitissociated with the naash interes
expense to be recorded for financial reporting pses.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

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

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

The Company has classified the Notes as long-terth@ accompanying balance sheet as of Decemb@033,as the Company has
sufficient borrowing capacity under the Credit Fiicto repay the Notes when they come due.

Cash Flow Hedges

The Company periodically uses derivative finangiatruments as part of a strategy to manage expdsunarket risks associated with
interest rate fluctuations. On December 24, 28 Qompany entered into a floating-to-fixed interage swap agreement (the 2013
Swap) for $100.0 million related to a portion o t@ompany’s floating rate indebtedness. The 2018pSw effective beginning July 1,
2014 and matures on January 2, 2019. On April 522the Company entered into two floating-to-fixietérest rate swap agreements
(the 2012 Swaps) for an aggregate notional amdusit@0.0 million ($50.0 million for each agreemenithe 2012 Swaps were effecti
beginning July 1, 2013 and mature July 3, 2017. Cbmpany designated the 2013 Swap and the 2012sSassash flow hedges.
Unrealized gains are recognized as assets whikalined losses are recognized as liabilities. Tikerést rate swap agreements are
highly correlated to the changes in interest rataghich the Company is exposed. Unrealized gaiosl@sses on these swaps are
designated as effective or ineffective. The effexportion of such gains or losses is recorded@srgonent of accumulated other
comprehensive income or loss, while the ineffectigetion of such gains or losses will be recorded @aomponent 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 experfse Clompany does not hold or issue derivative firgustruments for trading
purposes.

The effect of derivative instruments in the condehsonsolidated statements of operations and adatedwther comprehensive loss
for the three and six months ended December 313 26d 2012 is as follows (in thousands):

Three Months Ended Six Months Ended
December 31 December 31
2013 2012 2013 2012
Gain (loss) recognized in other comprehensive ireom $ 36 $ (36) $ (195) $ (626)
Loss reclassified to earnings from accumulatedrathemprehensive los $ 341 $ — $ 674 $ —

Subsequent to December 31, 2013, the Company dritecetwo additional interest rate swap agreemesge Note 11.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

The aggregate maturities of long-term debt at Déxsg81, 2013 are as follows (in thousands):

Twelve months ending December !

2014 $ 41,56
2015 41,56
2016 41,56
2017 83,12t
2018 1,253,43
Principal amount of lor-term debt 1,461,25
Less unamortized discou (4,659
Less unamortized debt issuance ci (6,029
Total lon¢-term deb $1,450,56

5. Commitments and Contingenci

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

Government Contracting

Payments to the Company on cost-plus-fee and timavaterials contracts are subject to adjustment apalit by the Defense Contri
Audit Agency (DCAA). The DCAA is currently in theqcess of auditing the Company’s incurred cost ss&ions for the years ended
June 30, 2007 and 2008. The DCAA has completealidéts of the Company’s incurred cost submissionsife year ended June 30,
2006, and the Company is awaiting the Defense @onklanagement Agency’s decisions regarding thoseried cost submissions. In
the opinion of management, audit adjustments tteat rasult from audits not yet completed or stasesinot expected to have a mate
effect on the Company’s financial position, resolt®perations, or cash flows as the Company hasiad its best estimate of potential
disallowances. Additionally, the DCAA continuallgwiews the cost accounting and other practice®eéigiment contractors, including
the Company. In the course of those reviews, aagiunting and other issues are identified, disaliasel settled.

On March 26, 2012, the Company received a subpfsenathe Defense Criminal Investigative Serviceksseg documents related to ¢
of the Company’s contracts for the period of Japidar2007 through March 26, 2012. The Company dvigding documents responsive
to the subpoena and cooperating fully with the goreent’s investigation. The Company has accruediteent best estimate of the
potential outcome within its estimated range obzer$1.8 million.

German Value-Added Taxes

The Company is under audit by the German tax aiti®for issues related to value-added tax retukhshis time, the Company has
not been assessed any deficiency and, based od faminal and legal precedent, believes it is impliance with the applicable value-
added tax regulations. The Company has not acamgdiability for this matter because an unfavoeatlitcome is not considered
probable. The Company estimates the range of rahbppossible losses to be between $1.5 million&$8 million.

Virginia Sales and Use Tax Audit

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

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

Three Months Ended Six Months Ended
December 31 December 31
2013 2012 2013 2012
Stoclk-based compensation included in indirect costs aliithg expenses
Restricted stock and restricted stock unit (RSUbeerse $ 3,301 $ 3,327  $5,74¢  $5,481]
Non-qualified stock option and stock settled stapkreciation right (SSAR
expense — 174 41 42C
Total stocl-based compensation expel $ 3,301 $ 3,501  $5,78  $5,907
Income tax benefit recognized for st-based compensation expel $ 1,27¢ $ 1,302 $2,22¢ $2,21¢

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 madedriorm of RSUs. Other than performance-based€R&hich contain a market-
based element, the fair value of RSU grants wasraéied based on the closing price of a shareeo€itmpany’s common stock on the
date of grant. The fair value of RSUs with markaséd vesting features was also measured on thedgi@n but was done so using a
binomial lattice model.

Annual grants under the 2006 Plan are generallyeniathe Company’s key employees during the fiustrtgr of the Company’s fiscal
year and to members of the Company’s Board of Bdrecduring the second quarter of the Company&afigear. With the approval of
its Chief Executive Officer, the Company also issaquity instruments to strategic new hires anehtployees who have demonstrated
superior performance. In September 2013, the Coynperte its annual grant to its key employees ctingisf 202,170 Performance
Restricted Stock Units (PRSUSs). The final numbeswth performance-based RSUs which will be consitlearned by the participants
and eventually vest is based on the achievememtpécified Net After Tax Profit (NATP) for the yesnding June 30, 2014 and on the
average share price of Company stock for the 9(peaipd ending September 13, 2014 as comparecttavbrage share price for the
day period ended September 13, 2013. No PRSU$e&ilarned if the specified NATP for the fiscal yeading June 30, 2014 is not
met. If NATP for the year ending June 30, 2014 exrlsethe specified NATP and the average share pfitee Company’s stock for the
90 day period ending September 13, 2014 exceedssdrage share price of the Company’s stock foBthday period ended
September 13, 2013 by 100 percent or more thewlditianal 202,170 RSUs could be earned by partitgpar his is the maximum
number of additional RSUs that can be earned tlatthe September 2013 annual grant. In additbdhe performance and market
conditions, there is a service vesting conditionchistipulates that 50 percent of the earned awdtdrest on September 1, 2016 anc
percent of the earned award will vest on Septerhp2017, in both cases dependent upon continuiriceeby the grantee as an
employee of the Company, unless the grantee ibldifpr earlier vesting upon retirement, as dedine

The total number of shares authorized by sharer®fde grants under the 2006 Plan and its predecgdan is 12,450,000 as of
December 31, 2013. The aggregate number of griaatsitay be made may exceed this approved amodotfaged SSARs, stock
options, restricted stock and RSUs, and vestedifexercised SSARs and stock options that expigre available for future grants.
As of December 31, 2013, cumulative grants of 18344 equity instruments underlying the sharesai#tbd have been awarded, and
4,063,581 of these instruments have been forfeited.
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Activity related to SSARs/non-qualified stock opttoand RSUs during the six months ended Decemh&(038B is as follows:

SSARs/

Non-qualified

Stock Options RSUs
Outstanding, June 30, 2013 275,55( 1,042,74
Grantec — 234,85t
Exercised/Issue (129,43() (300,48
Forfeited/Lapse: (3,230 (27,130
Outstanding, December 31, 20 142,89( 949,98t
Weighted average grant date fair value for R. $ 72.0¢

As of December 31, 2013, there was $34.2 milliototd] unrecognized compensation cost related tdR€heduled to be recognized
over a weighted-average period of 3.4 years.

7. Earnings Per Shal

ASC 260,Earnings Per SharASC 260), requires dual presentation of basic and dilutediegs per share on the face of the income
statement. Basic earnings per share exclude dilatiml are computed by dividing income by the weidlaverage number of common
shares outstanding for the period. Diluted earnpaysshare reflect potential dilution that coul@dwrcif securities or other contracts to
issue common stock were exercised or convertectimtumon stock but not securities that are antitighdy) including stock options and
SSARs with an exercise price greater than the geerzarket price of the Company’s common stock. fysie treasury stock method,
diluted earnings per share include the incremaaftatt of SSARs, stock options, restricted shaxed,those RSUs that are no longer
subject to a market or performance condition. Fathtthe three and six months ended December 32, 20dre were 0.3 million
weighted-average common stock equivalents exclirded the diluted per share computation due to theii-dilutive effects. There
were no anti-dilutive common stock equivalentstfar three or six months ended December 31, 2018 PREUs granted in September
2013 are excluded from the calculation of dilutadnéngs per share as the underlying shares arédeoed to be contingently issuable
shares. These shares will be included in the catiouml of diluted earnings per share beginning efttst reporting period in which the
performance metric is achieved. The shares unaegrlyie Notes were included in the computation hiteldl earnings per share for the
three and six months ended December 31, 2013 ansixtmonths ended December 31, 2012 because ¢hagavshare price was above
the conversion price during those periods. Theeshanderlying the Notes were not included in thematation of diluted earnings per
share for the three months ended December 31, [28d8ise the average share price was below therstmverice during that three
month period. The Warrants were included in the matation of diluted earnings per share during ktired and six months ended
December 31, 2013 because the Warrants’ exerdise @r$68.31 was lower than the average markeemf a share of Company
common stock during those periods. The Warrantge wecluded from the computation of earnings perestiaring the three and six
months ended December 31, 2012 because the Waegatsise price was above the average market driceg those periods. The
chart below shows the calculation of basic andtédearnings per share (in thousands, except pee simounts):

Three Months Ended Six Months Ended
December 31 December 31
2013 2012 2013 2012
Net income attributable to CA( $34,96: $39,67¢ $67,95¢ $75,38¢
Weighted average number of basic shares outstaudirigg the periot 23,43 22,85: 23,37« 22,94
Dilutive effect of SSARs/stock options and RSUsghieted shares after
application of treasury stock meth 402 68t 464 81C
Dilutive effect of the Notes and Warrai 1,461 — 1,22¢ 6
Weighted average number of diluted shares outsigrtliring the perio 25,29' 23,53: 25,06¢ 23,75¢
Basic earnings per she $ 14 $ 174 0§ 291 $ 3.2¢
Diluted earnings per sha $ 136 $ 16 $ 271 $ 3.17
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

Income Taxe:

The Company is subject to income taxes in the Bhn8.various state and foreign jurisdictions. Tatwtes and regulations within each
jurisdiction are subject to interpretation and liegjthe application of significant judgment. Ther@many is currently under examination
by three state jurisdictions and one foreign judsdn for years ended June 30, 2004 through JOn@@L2. The Company does not
expect the resolution of these examinations to laawaterial impact on its results of operationsaficial condition or cash flows.

The Company’s total liability for unrecognized taenefits as of December 31, 2013 and June 30, @8%3%9.2 million and $8.2
million, respectively. Of the $9.2 million unrecaged tax benefit at December 31, 2013, $2.6 miJlibrecognized, would impact the
Company’s effective tax rate.

As of June 30, 2013, the Company corrected theifileetion of $4.2 million of deferred tax liabik#s by reclassifying this amount from
non-current deferred tax liabilities to a reductafrcurrent deferred tax assets and concludedhimteclassification was not material.

Business Segment Informati

The Company reports operating results and finamigtd in two segments: domestic operations andnatienal operations. Domestic
operations provide information solutions and sesito its customers. Its customers are primarify. federal government agencies.
Other customers of the Company’s domestic operafiociude state and local governments and comnmenaiarprises. The Company
does not measure revenue or profit by its majoketaareas or service offerings, either for intemahagement or external financial
reporting purposes, as it would be impracticaldesd. The Company places employees in locationsdrthe world in support of its
clients. International operations offer servicebdth commercial and non-U.S. government customensarily within the Company’s
business systems and enterprise IT markets. Thegp@uwyrevaluates the performance of its operatingisets based on net income
attributable to CACI. Summarized financial informoat concerning the Company’s reportable segmerds fsllows (in thousands):

Domestic International Total

Three Months Ended December 31, 201

Revenue from external custom: $ 857,45 $ 36,72¢ $ 894,18t

Net income attributable to CAC( 32,23 2,72¢ 34,96:
Three Months Ended December 31, 201

Revenue from external custom $ 897,34t $ 34,28 $ 931,62°

Net income attributable to CAC( 37,01( 2,66¢ 39,67¢
Six Months Ended December 31, 201

Revenue from external custom: $1,688,33; $ 70,11¢ $1,758,45.

Net income attributable to CA( 62,91« 5,04( 67,95
Six Months Ended December 31, 201

Revenue from external custom: $1,795,63 $ 67,23: $1,862,86.

Net income attributable to CAC( 70,417 4,967 75,38¢

Fair Value of Financial Instrumen

ASC 820,Fair Value Measurements and Disclosuretefines fair value, establishes a framework feasuring fair value and expands
disclosures about fair value measurements. Faievialthe price that would be received to sellssetor paid to transfer a liability
between market participants in an orderly transactrhe market in which the reporting entity wos@l the asset or transfer the liabi
with the greatest volume and level of activity floe asset or liability is known as the principalrked. When no principal market exists,
the most advantageous market is used. This is #ikanin which the reporting entity would sell thgset or transfer the liability with t
price that maximizes the amount that would be regkdr minimizes the amount that would be paidr Falue is based on assumptions
market participants would make in pricing the assdiability. Generally, fair value is based onsebvable quoted market prices or
derived from observable market data when such markees or data are available. When such pricésparts are not available, the
reporting entity should use valuation models.
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The Company’s financial assets and liabilities rded at fair value on a recurring basis are categdibased on the priority of the
inputs used to measure fair value. The inputs irseteasuring fair value are categorized into thesels, as follows:

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

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

» Level 3 Inputs — amounts derived from valuatioodels in which unobservable inputs reflect thporéng entity’s own
assumptions about the assumptions of market gaatits that would be used in pricing the assetdbility.

The Company’s financial instruments measured awdue included non-corporate owned life insuraf@®LI) money market
investments and mutual funds held in the Compasyfmlemental retirement savings plan (the Suppléh&avings Plan), contingent
consideration in connection with past acquisitiand interest rate swap agreements. Contingentdenasion recorded at December 31,
2013 and June 30, 2013 related to the Februar§12 P.K. acquisition of Tomorrow Communicationsd (T CL). The following table
summarizes the financial assets and liabilitiessuesd at fair value on a recurring basis as of Bses 31, 2013 and June 30, 2013,
the level they fall within the fair value hierarcfig thousands):

December 31 June 30
Fair Value
Financial Statement 2013 2013
Description of Financial Instrument Classification Hierarchy Fair Value
Non-COLI assets held in connection with the
Supplemental Savings Pl Long-term asse Level 1 $ — $ 83C
Contingent Consideratic Current liability Level 3 $ 3,28t $2,97
Interest rate swap agreeme Other lon¢-term liabilities Level 2 $ 2,08 $1,76¢

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

Contingent consideration at December 31, 2013 and 30, 2013 related to the requirement that theg2my pay contingent
consideration in the event TCL achieved certaircifigel earnings results during the one year pesidosequent to acquisition. The
Company determined the fair value of contingenttteration as of the acquisition date using a alnanodel which included the
evaluation of all possible outcomes and the aptidinaof an appropriate discount rate. At the endaxfh reporting period, the fair value
of the contingent consideration is remeasured agcchanges are recorded in indirect costs andhgedlkpenses. During the three and
six months ended December 31, 2013 and 2012 ahisasurement did not result in a significant chaadbe liability recorded. The
maximum contingent consideration associated wghTtGL acquisition is approximately $6.0 million. ing the year ended June 30,
2013, the Company determined that the maximum getit consideration possible had been earned. @fheflthis amount was paid
to the former shareholders of TCL in February 208 remaining one-half is scheduled to be paigebruary 2014.

Changes in the fair value of the interest rate sagrpements are recorded as a component of acdecholher comprehensive income
or loss.

Subsequent Even

During January 2014, the Company entered into teatihg-to-fixed interest rate swap agreementsafoaggregate notional amount of
$200.0 million which hedge a portion of the Comparlpating rate indebtedness. The agreementsfégetige beginning July 1, 2014.
$100.0 million matures on each of July 2, 2018 Zentiary 2, 2019. The Company designated the intextesswap agreements as cash
flow hedges. The Company may choose to enter uhditianal interest rate swap agreements in therdutu
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ltem 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

There are statements made herein which do not sgltiistorical facts and, therefore, could be imagga to be forward-looking statements as
that term is defined in the Private Securitiesgation Reform Act of 1995. Such statements areestiltp factors that could cause actual
results to differ materially from anticipated retsulThe factors that could cause actual resulthfter materially from those anticipated
include, but are not limited to, the following: theccessful integration of our acquisition of SB&stems, actual revenue and earnings ree
by Six3 Systems, and the performance of the Six2eBys business; regional and national economicitbonsl in the United States and
globally (including the impact of uncertainty redeng U.S. debt limits and actions taken relatedetoy; terrorist activities or war; changes in
interest rates; currency fluctuations; significhuttuations in the equity markets; changes ineftective tax rate; failure to achieve contract
awards in connection with re-competes for presasirtess and/or competition for new business; gles@nd uncertainties associated with
client interest in and purchases of new productiéaarservices; continued funding of U.S. governnmantther public sector projects, baset

a change in spending patterns, implementation @fidipg cuts (sequestration) under the Budget Cbhatrioof 2011 and the Bipartisan
Budget Act of 2013, changes in budgetary priorjt@sn the event of a priority need for funds, ls@as homeland security; government
contract procurement (such as bid protest, smalhless set asides, loss of work due to organizatmonflicts of interest, etc.) and
termination risks; the results of government auditd reviews conducted by the Defense ContracttAdgincy, the Defense Contract
Management Agency, or other governmental entitiéls @ognizant oversight; individual business demisi of our clients; paradigm shifts in
technology; competitive factors such as pricingspuees and/or competition to hire and retain engadsy(particularly those with security
clearances); market speculation regarding our coatl independence; material changes in laws otaggus applicable to our businesses,
particularly in connection with (i) government caatts for services, (ii) outsourcing of activitibait have been performed by the government,
and (iii) competition for task orders under GoveeminWide Acquisition Contracts (GWACSs) and/or sallecdcontracts with the General
Services Administration; the ability to succesgfuitegrate the operations of any future acquisgjcur own ability to achieve the objectives
of near term or long range business plans; and afles described in our Securities and Exchangmm@ission filings.

Overview

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

We derived 93.9 percent and 94.4 percent of owemes during the six months ended December 31, 20d2012, respectively, from
contracts with U.S. government agencies. These deniged through both prime and subcontractor igrahips. We also provide services to
state and local governments, commercial custoraasthrough our international operations, to no8-lgovernment agencies. We provide
our services and solutions to our clients in tHefang market areas:

» Business SystemsWithin the Business Systems market, we provideful range of information solutions and serviceguired
to plan, manage, architect, develop, deploy, asthguthe complex, integrated systems that the Deeat of Defense (DoD), the
Intelligence Community, and federal civilian agerscheed to accomplish their transformation goadseaieve ever-increasing
efficiency and effectiveness in their mission fuoes and business operations. Working in the dosnafprocurement, financial
management, human capital management, and logistitsupply chain management, we have implememtedpeise-level
system solutions for well over 100 federal agendiesm complex COTS (commercial off-the-shelf) epiise resource planning
(ERP) integrations that include the Oracle E-Bussn8uite, PeopleSoft, SAP, and Momentum to cusarmicg-oriented
architecture-based solutions, we bring disciplimetlistry best practices, advanced technology, iatie& and pragmatic
approaches and a deep understanding of federadgses and their uniqgue compliance constraintss@utions and services also
include multi-agency shared financial/procurememvises and federal shared service center opesasigpport, business
intelligence and business analytics, enterpriséiGgions support, asset management, workflow, glbing, software
development, program management, and Bqgidnning, programming, budgeting and executi@tgss. Our solutions employ
integrated cross-functional approach to maximizesments in existing systems while leveragingpthtential of advanced
technologies to implement new h-payback solutions

e C4ISR- We serve the C4ISR (Command, Control, CommuminatiComputers, Intelligence, Surveillance, andoReaissance)
market, which includes the Intelligence CommunidpD, Department of Homeland Security, Departmerimdrgy, other federal
agencies, and state and local governments, wittiisos for collection, processing, analysis, anpleiation of a wide range of
intelligence sources. We offer integrated, rapgpmnse, and enterprise-wide C4ISR solutions in@uimb military, homeland
security, law enforcement, border security, emetgeasponse, and disaster relief missions in coatdd and controlled
operational settings. Our services include engingeand
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integration, agile development and deployment,aedeand development, system sustainment, test\aidation, software and
system development, and end-to-end lifecycle ptamrising integrated sensors, information systelatg fusion and
dissemination systems, and mission applications;ammect with our clients’ fixed-site and mobileamerked environments to
provide situational awareness and information damée. We also provide solutions in the followingaa. secure cloud
computing, manned/unmanned airborne ISR, persits#htISR data fusion and analytical software tlistovery, modeling and
simulation, specialized technical collection donsai@4 systems development and integration, beyiorebf-sight
communications, next-generation satellite commuiting, secure wireless communications, and C4 inébion assurance
protection.

e Cyberspace We serve the Cybersecurity market, which incluiesDoD and all military services, the Intelligen€ommunity,
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 algtikesponding 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 posturaseessed against local and global threat activitiessupport all aspects of cyber
warfare, including cyber reconnaissance, cybetligémce, 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 I We serve the Enterprise IT market, which includ@sts throughout the DoD, the Intelligence Comityy and
federal civilian agencies, including the DepartrnsesftHomeland Security, Veterans Affairs, Justarg] Treasury. We also serve
government and commercial customers in the Unitiegj#om. We provide tailored, end-to-end, enterpwigge information
solutions and services to enable and optimizeuhdifecycle of the enterprise IT environmentmproving the services, increasi
the efficiency, and reducing the total cost and glexity of heterogeneous, networked, and geografiiidispersed operations.
Our Enterprise IT solutions fall within three broeategories: in-house IT infrastructure systemsh@idware, systems
development, integration, and security); IT outsing (applications and infrastructure outsourcirag)d IT design and support
services (consulting, design, education, and tnginiOur capabilities in network infrastructure iges deployment and
management, data center design and managemernt,amputing, virtualization, application developrhand hosting, mobility
solutions, and advanced service desk managemerntpreecure and efficient operational environmémt®ur clients.

» Geospatial We serve the Geospatial market for domestic aredriational clients with solutions and servicest gupport the
collection, processing, exploitation, analysis, dissemination of geospatial information relatinglefense, intelligence,
homeland security, and commercial applications.\M&imagery and other collected data from govermisweth commercial
sources to produce hardcopy and digital maps, ttlireensional products, and rapiesponse reporting and notification to impr
decision-making and enhance understanding of myl#ations, natural disasters, and social trendspvdvide expertise in multi-
source data analysis and conflation, diverse semqaoitation, intelligence analysis, and geographiormation system (GIS)
integration and deployment. We offer mobile solnsi@nd secure web-based data accessibility andrgpiizn services on an
enterprise-wide scale. We develop and deliver gaapntelligence (GEOINT) products, solutionsdaservices that include
collection and production management, advancedpg¢ias intelligence, commercial remote sensing ysialand engineering
products, overhead persistent infrared systemsieaghg and acquisition, unified geospatial inggltice operations, enterprise
architecture solutions and services, training, strategic planning. We contribute to national sitgtinroughout the GEOINT
programmatic lifecycle, which involves identifyistrategic opportunities and developing strategamping to facilitate program
execution. Our staff is skilled in resource manageinrequirements analysis, quality managemengrizgtion development,
advanced technologies, knowledge management, ajuisé®mn managemer

» Healthcare- We serve the Healthcare market to meet the $yematielerating demand for new healthcare strasegyiel
technologies throughout the U.S. government, inplydniformed services, veterans and citizens. Végige transformational
functional subject matter expertise and healthdivises to the Department of Veterans Affairs, Ddilitary Health System,
Department of Health and Human Services, includiregCenters for Disease Control and PreventionN#t@nal 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 hleedtre information technology systems, for exampl&ghing, developing, and
integrating virtual electronic health records; Hirig components of our nation’s bioterrorism pregaess and alerting network;
collecting, integrating, and managing clinical dmaupport retrospective and prospective researcivjding public health
informatics; leveraging “big data” analytics to jpdlealthcare organizations drive ceffiective business processes, improve pe
care, and increase mission success; and provitliagmects of healthcare administration, logistas] facility managemer
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Integrated Security SolutiordNe serve the Integrated Security Solutions (ISSketaby assisting clients in the development,
integration, and sustainment of graduated, flexdalpabilities that anticipate and address asymoetrdl 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 responsibtdde enforcement, homeland security, critical asfructure protection, and natio
security missions. We support the U.S. and ourmatigonal partners and allies in mitigating andrtedng the effects of natural,
technological, and man-made hazards which are waiesd by political and geographical boundari¢esnents of national power,
and international law. Our solutions include biornwst border protection, specialized law enforcetnand countering illicit
networks, including counter-piracy and counter-dfTigey address security policy, definition, andawty building; risk
management; consequence management; critical amdribcident preparedness; and training. We alseigee 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 exploiatior countering asymmetric threats; and stratplinning for combat,
peacetime, and civil security operatio

Intelligence- We serve the Intelligence market, including taganal Intelligence Community, the military sem$; and
combatant commands, with cleared and skilled p&edadn meet analytical, linguistic, collectionsdapperational requirements. A
significant portion of our analytic work supportional security missions by augmenting governneéfotrts to identify,
characterize, and counter asymmetric and conveadttbreats around the world. We provide automatedent tagging,
exploitation, and management to turn large voluofetata into actionable intelligence. We genera&espatial products for a
broad range of users to provide spatial data lageadvanced visualization, and 3-D modeling inpsupof intelligence and
operations. Our IT professionals manage enterpaseities for some of the nation’s most securavoeks, driving efficiencies
while ensuring performance. We provide insiderahdetection and counter-intelligence solutionprtatect people, data, and
facilities. Our counter-group analysis offeringdizie CACI-developed tools and methodologies toreixe the transactional,
hierarchical, temporal, and locational aspectgpetsic adversarial networks — whether of hackes,rgents, proliferators, or
terrorists — to determine key nodes, vulnerabdjtend intentions. In the area of collection, wekasize close-access signals
acquisition and anomaly detection in keeping wlith ntelligence Community requirements for forcetection and human
intelligence-enabled penetration of hard targets. $brong internal procedures and processes enalitedevelop and deliver
innovative software solutions to help our custonersnore effective in their missions. We suppathvarse range of activities
within the intelligence mission lifecycl

Investigation & Litigation Support We support government investigations and litmyaifor 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 eveeydkdgency, including contract issues, persorsselds, torts, claims/case
management, intellectual property, and Freedomfofination Act (FOIA) processing. We address thekeaiain three broad
categories: ILS information technology (documentivarsion and cloud hosting, including “big dataabsis and planning);
professional services (documents/records managemttminey support, claims management, case maradeROIA, and
training); and analytics (computer forensics anise@very). Our services support agencies in thésions to oversee, regulate,
and pursue civil and criminal prosecutions relatedorporate waste, fraud, abuse, and regulataigtidns — supporting agency
missions for oversight and enforcement as wellrisésdnvestigation and crisis response. We heipria¢ys acquire, organize,
develop, control, and present evidence throughwitourse of litigations. Our portfolio of legalpgwrt includes cloud hosting
(online evidentiary information management to ripe&hable data storage and accessibility); e-disgogonsulting and support;
data forensic extraction and analysis; documera/dapture and processing; database developmentigpiop, and maintenance;
pre-trial, trial, and po«trial support; case management; training; clainoe@ssing and management; and FOIA sup

Logistics & Material ReadinesslIn the Logistics and Material Readiness (LMR) ketrwe offer a full suite of solutions and
service offerings that plan for, implement, andtoadirthe efficient, effective, and secure flow atdrage of goods, services, and
information in support of U.S. government agend®@sr LMR clients include the DoD and military ser@s, the Intelligence
Community, federal civilian agencies, and the commiaé sector. We provide LMR services in the follagy disciplines: supply
chain technology, force health services, mainteaanaterial management, warehousing and distributibgistics operations,
integrated product support, training logistics, andhance logistics. We develop and manage logigtiormation systems and
specialized simulation and modeling toolsets amdige logistics engineering services. Our operaficapabilities span the
supply chain, including advanced logistics plannuigmand forecasting, total asset visibility (irtthg the use of radio frequency
identification technology), lifecycl
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support for weapons systems, and supply chain igcfe minimize disruption to the supply chainngiSO 27001 and 28000-
based supply chain risk management practices. @jistics services are a critical enabler in suppbdefense readiness and
combat sustainability objective

We continue to carefully follow federal budget,ildgtive and contracting trends and activities andlve our strategies to take these into
consideration. Between October 1 and October 183 2here was no funding of federal agencies andrams either by discretionary fund
through annual appropriations acts or interim guuitig resolutions (CRs). This government shutdoeeessitated furloughs of several
hundred thousand federal employees, required é@ssatreduction of many government activities, affécted numerous sectors of the
economy. During that time period, a number of qupkyees were unable to perform work on their assiigcontracts. We now estimate the
impact of the government shutdown on our fiscal yraling June 30, 2014 results to be $17 milliorediuced revenue and $7 million of
reduced operating income. Upon resolution of theoer shutdown, the government operated under Ri@aghout our second fiscal quarter
and until January 17, 2014.

On March 1, 2013, under the Budget Control Act@i2 (BCA), the President ordered sequestratiortimig effect. On April 10, 2013, also
under the terms of the BCA, the President signselgamestration order which directs that total disenary spending for the government’s
fiscal year 2014 be reduced by $91 billion. Und=yuestration, reductions in both defense and agéincy expenditures went into effect. As
part of the agreement to end the October shutdoamgressional leaders agreed to convene a formaddéi8enate conference on the
government’s FY2014 budget resolution, resultinthimm Bipartisan Budget Act of 2013 (BBA). On Decemi6, 2013, the President signed
the BBA, revising the amount of discretionary sgegdo be sequestered for the government’s fiseaty 2014 and 2015, and providing for
higher levels of funding in those years than wagimally allowed under the BCA. On January 17, 20h4ine with the provisions of the
BBA, the President signed the Consolidated Appedjams Act, 2014, an omnibus appropriations béittteduced discretionary spending by
$45 billion as opposed to the originally directadoaint of $91 billion. Even with the reduced amoofsequestration for the current
government fiscal year, we expect the impact ofisstyation on contracts and task orders we hotdmdinue throughout our Fiscal Year
2014 as our customers continue to disclose howdheymplementing reductions in expenditures reguby the BCA and revised by the
BBA.

We are continuously reviewing our operations iratampt to identify those programs that are atfriskn sequestration so that we can make
appropriate contingency plans. We are experien@dgced funding on some of our programs, and mpgrénce further reductions, but we
do not expect the cancellation of any of our majmgrams.

We also continue to face some uncertainties dtigetcurrent general business environment, and weéne to see a number of protests of
major contract awards and delays in governmentysemsent activities. In addition, many of our fedgf@avernment contracts require us to
employ personnel with security clearances, spelgfiels of education and specific past work expee Depending on the level of clearar
security clearances can be difficult and time-caomisg to obtain and competition for skilled persadringhe information technology services
industry is intense. In addition, a shift of expiémas away from programs that we support couldedaderal government agencies to reduce
their purchases under contracts, to exercise tigit to terminate contracts at any time withoutgléy, or to decide not to exercise options to
renew contracts. Additional factors that could etffeur federal government contracting businesaitielan increase in set-asides for small
businesses and budgetary priorities limiting oagielg federal government spending in general.
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Results of Operations for the Three Months Ended Deember 31, 2013 and 2012

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue fethinee months ended
December 31, 2013 and 2012, respectively:

Three Months Ended December 31 Change
(dollars in thousands) 2013 2012 $ %
Department of Defense (DoD) $650,30: 72.1% $703,47¢ 75.5% $(53,17¢ (7.6%
Federal civilian agencie 186,87! 20.€ 175,77: 18.€ 11,10: 6.3
Commercial and othe 51,80( 5.& 48,39¢ 5.2 3,40z 7.C
State and local governmet 5,20¢ 0.€ 3,971 0.4 1,231 31.C
Total $894,18¢ 100.(% $931,62° 100.(% $(37,44) (4.0%

For the three months ended December 31, 2013 ritahue decreased by 4.0 percent, or $37.4 milieer the same period a year ago. ¢
Systems, acquired November 15, 2013, generate® $4iion of revenue during the quarter. Six3'seaue is primarily with the DoD.
Excluding the Six3 Systems revenue, revenue destldags 9.3 percent. This decrease in revenue wasgly attributable to a number of
reductions on existing contracts and delays inregtihg activities as our customers faced the prospof a government shutdown, an
additional round of sequestration and budget uat#st In addition, the government shutdown thatuwed between October 1 and
October 16, 2013, resulted in a reduction of appnetely $19 million of revenue in the three monginsled December 31, 2013.

DoD revenue decreased 7.6 percent, or $53.2 millmrthe three months ended December 31, 201&mapared to the same period a year
ago, for the reasons described above. DoD revemhadies services provided to the U.S. Army, ouydat customer, where our services fc
on supporting readiness, tactical military intedlige, and communications systems. DoD revenuédralkames work with the U.S. Navy and
other DoD agencies across all of our major serofterings.

Revenue from federal civilian agencies increas8cpércent, or $11.1 million, for the three monthdexd December 31, 2013, as compared to
the same period a year ago. This increase was iiyratributable to acquisitions completed durithg three month period ended
December 31, 2012. Federal civilian agency reveseincludes services provided to non-DoD natiam@lligence agencies.

Commercial and other revenue increased 7.0 peroe8.4 million, during the three months ended émeber 31, 2013, as compared to the
same period a year ago. Commercial revenue isatefrom both international and domestic operatitmtgrnational operations accounted
70.9 percent, or $36.7 million, of total commerc@lenue, while domestic operations accounted9at gercent, or $15.1 million.

Revenue from state and local governments increlag@d..0 percent, or $1.2 million, for the three risnended December 31, 2013, as
compared to the same period a year ago. Revenuestiaite and local governments represented lestimpercent of our total revenue for
both the three months ended December 31, 2013 @1 2
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Income from Operations . The following table sets forth the relative perage that certain items of expense and earningstbaevenue for
the three months ended December 31, 2013 and B&dptctively.

Dollar Amount Percentage of Revenu
Three Months Ended Three Months Ended
December 31 December 31 Change
(dollars in thousands) 2013 2012 2013 2012 $ %
Revenue $894,18t $931,62° 100.% 100.% $(37,44) (4.00%
Costs of revenu
Direct costs 606,67: 639,64¢ 67.¢ 68.7 (32,97 (5.2
Indirect costs and selling expen: 204,83( 209,06¢ 22.¢ 22.4 (4,239 (2.0
Depreciation and amortizatic 16,23( 13,32¢ 1.8 1.4 2,902 21.¢
Total costs of revent 827,73. 862,04! 92.€ 92.t (34,317 (4.0
Income from operation 66,45¢ 69,58: 7.4 7.5 (3,129 (4.5)
Interest expense and other, 9,45¢ 6,23 1.C 0.7 3,22¢ 51.t
Income before income tax 56,99¢ 63,35 6.4 6.8 (6,359 (10.0
Income taxe: 22,08¢ 23,37 2.5 2.5 (1,287%) (5.5)
Net income including portion attributable to nontofiing
interest in earnings of joint ventu 34,91( 39,98( 3.9 4.3 (5,070 (12.9)
Noncontrolling interest in earnings of joint verdi 52 (309 — — 35¢€ 117.1
Net income attributable to CA( $ 34,96: $ 39,67¢ 3.% 4.3% $ (4,714 (11.9%

Income from operations for the three months endecebhber 31, 2013 was $66.5 million. This was aeese of $3.1 million, or 4.5 percent,
from income from operations of $69.6 million foetthree months ended December 31, 2012. This decreas primarily attributable to
federal government budget-related activities, thegnment shutdown which occurred in October 20&Bacquisition-related costs incurred
in connection with the Six3 Systems acquisitionjolitwere included in indirect costs and sellingenges, partially offset by cost reduction
activities largely implemented in the second halbur fiscal year 2013. Our operating margin wakpercent and 7.5 percent for the periods
ended December 31, 2013 and December 31, 201 2atasyly.

As a percentage of revenue, direct costs werep@t@nt and 68.7 percent for the three months eDdedmber 31, 2013 and 2012,
respectively. Direct costs include direct labor attter direct costs (ODCs), which include, amorgeotosts, subcontracted labor and
material purchases. ODCs are common in our indastdymay vary from period to period. The singlgést component of direct costs, direct
labor, was $244.9 million and $249.0 million foetthree months ended December 31, 2013 and 2Gi#&atévely. ODCs were $361.8

million and $390.6 million during the three mon#hsded December 31, 2013 and 2012, respectivelyd@beease in direct labor and ODCs
was primarily driven by federal government budgséted activities and the October 2013 governmigmideown.

Indirect costs and selling expenses include fringieefits (attributable to both direct and indidedtor), marketing and bid and proposal costs,
indirect labor, and other discretionary expensesaAercentage of revenue, indirect costs aneshgadkpenses were 22.9 percent and 22.4
percent for the three months ended December 3B @0d 2012, respectively. Indirect costs and sgbixpenses in the three month period
ended December 31, 2013, included $9.7 millionxpleases associated with the acquisition of Six3eBys, including a $4.1 million loss on
extinguishment associated with the Six3 Systemasisitipn indebtedness.

Depreciation and amortization expense was $16.Bomiand $13.3 million for the three months endezt&mber 31, 2013 and 2012,
respectively. This increase of $2.9 million waswarily the result of amortization of intangiblesjazed in the Six3 Systems acquisition.

Interest expense and other, net increased $3.Bmitir 51.8 percent, during the three months emktember 31, 2013 as compared to the
same period a year ago. The increase was prinatiipputable to interest expense, including amatiin of deferred financing fees, on the
additional $845 million of indebtedness incurre¢@mnection with the Six3 Systems acquisition.
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The effective tax rate was 38.7 percent and 37rdepe during the three months ended December 3B 20d 2012, respectively. The tax |
reported during the first quarter of both FY2014 &Y2013 was favorably impacted by non-taxable gaim assets invested in corporate
owned life insurance (COLI) policies to date. lirggaor losses on these investments throughouetteof the current fiscal year vary from our
estimates, our effective tax rate will fluctuatefuture quarters of the year ending June 30, 20hé.effective tax rate in the three months
ended December 31, 2013 was negatively impactetbbydeductible acquisition related expenses indurrehe acquisition of Six3 Systems.
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Results of Operations for the Six Months Ended Deceber 31, 2013 and 2012

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue feistk months ended
December 31, 2013 and 2012, respectively:

Six Months Ended December 31 Change
(amounts in thousands' 2013 2012 $ %
Department of Defense $1,267,95: 72.1% $1,408,54 75.6% $(140,58) (10.0%
Federal civilian agencie 383,02¢ 21.¢ 350,42 18.¢ 32,60: 9.2
Commercial and othe 98,48’ 5.€ 96,59¢ 5.2 1,88¢ 2.C
State and local governmet 8,98¢ 0.t 7,297 0.4 1,687 23.1
Total $1,758,45. 100.(% $1,862,86. 100.% $(104,41%) (5.6%

For the six months ended December 31, 2013, tet&linue decreased by 5.6 percent, or $104.4 mithieer, the same period a year ago. This
decrease in revenue is attributable to a decreaBeD revenue.

DoD revenue decreased 10.0 percent, or $140.6millor the six months ended December 31, 2018papared to the same period a year
ago. In addition to the factors which impacted @sults for the three months ended December 313,204 results for the six months ended
December 31, 2013 were also impacted by lower subactor ODCs as a result of the draw down in Afgsian.

Revenue from federal civilian agencies increas8g@rcent, or $32.6 million, for the six months ediddecember 31, 2013, as compared to
the same period a year ago. The increase is phnadtiibutable to acquisitions completed during #ix months ended December 31, 2012.
Federal civilian agency revenue also includes sesvprovided to non-DoD national intelligence agesc

Commercial and other revenue increased 2.0 peroeft,.9 million, during the six months ended Deben81, 2013, as compared to the
same period a year ago. Commercial revenue isetefrom both international and domestic operatitmgrnational operations accounted
71.2 percent, or $70.1 million, of total commerc@lenue, while domestic operations accounted8d Rercent, or $28.4 million.

Revenue from state and local governments increlag@8.1 percent, or $1.7 million, for the six man#nded December 31, 2013, as
compared to the same period a year ago. Revenuestate and local governments represented lesti@percent of our total revenue for
both the six months ended December 31, 2013 an?. 201
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Income from Operations . The following table sets forth the relative perage that certain items of expense and earningstbaevenue for
the six months ended December 31, 2013 and 204j2ectvely.

Dollar Amount Percentage of Revenu
Six Months Ended Six Months Ended
December 31 December 31 Change
(dollars in thousands) 2013 2012 2013 2012 $ %
Revenue $1,758,45  $1,862,86: 100.% 100.(% $(104,41) (5.6%
Costs of revenu
Direct costs 1,208,09. 1,285,28 68.7 69.C (77,197 (6.0
Indirect costs and selling expen: 393,54( 416,69: 22.4 22.4 (23,15) (5.6)
Depreciation and amortizatic 29,18: 26,56’ 1.€ 1.4 2,614 9.8
Total costs of revent 1,630,81! 1,728,54. 92.7 92.¢ (97,729 (5.7
Income from operation 127,63t 134,31 7.3 7.2 (6,687) (5.0
Interest expense and other, 16,84« 13,01: 1.C 0.7 3,831 29.4
Income before income tax 110,79. 121,30¢ 6.3 6.5 (20,519 (8.7)
Income taxe: 42,49( 45,33¢ 2.4 2.4 (2,84¢) (6.9
Net income including portion attributable to nontofiing
interest in earnings of joint ventu 68,30: 75,97( 3.9 4.1 (7,66¢) (10.7)
Noncontrolling interest in earnings of joint verdi (348 (58€) — — 23 (40.6
Net income attributable to CA( $ 6795 $ 75,38« 3.% 41% $ (7,430 (9.9%

Income from operations for the six months endedebder 31, 2013 was $127.6 million. This is a desged $6.7 million, or 5.0 percent,
from income from operations of $134.3 million fbetsix months ended December 31, 2012. Our opgratargin was 7.3 percent up from
7.2 percent during the same period a year ago.

As a percentage of revenue, direct costs weref@@cent and 69.0 percent for the six months endembidber 31, 2013 and 2012,
respectively. Direct costs include direct labor &1ACs. Direct labor was $493.7 million and $501.ifliom for the six months ended
December 31, 2013 and 2012, respectively. ODCs $igtd.4 million and $784.2 million during the sivonths ended December 31, 2013
and 2012, respectively. This decrease was primdrilxen by federal government budget-related aiitisj the October 2013 government
shutdown and a decrease in subcontractor ODCsessilt of the draw down in Afghanistan.

Indirect costs and selling expenses include fringieefits, marketing and bid and proposal coststéntllabor, and other discretionary
expenses. As a percentage of revenue, indirect eost selling expenses were 22.4 percent for betlsik months ended December 31, 2013
and 2012. Indirect costs and selling expensesaisithmonth period ended December 31, 2013, indiddd .4 million of expenses associated
with the acquisition of Six3 Systems, includingZal$million loss on extinguishment associated wlith Six3 Systems acquisition
indebtedness.

Depreciation and amortization expense was $29.lomiind $26.6 million for the six months ended Baber 31, 2013 and 2012,
respectively. This increase of $2.6 million, or pe&cent, was primarily attributable to amortizataf intangible assets associated with the
Six3 Systems acquisition.

Interest expense and other, net increased $3.Bmibr 29.4 percent, during the six months endeddinber 31, 2013 as compared to the
same period a year ago. The increase was attrieutabn increase in interest expense relatedgieehioutstanding debt associated primarily
with the Six3 Systems acquisition.

The effective tax rate was 38.5 percent and 37réepé during the six months ended December 31, 20813012, respectively. The tax rate
reported for both six month periods was favorabipacted by non-taxable gains on assets invest€®Id policies during the first six
months of both fiscal years. If gains or losseshmse investments throughout the rest of the ctfigsal year vary from our estimates, our
effective tax rate will fluctuate in future quadef the year ending June 30, 2014. The effectixgdte in the six months ended Decembel
2013 was negatively impacted by non-deductible &sitipn related expenses incurred in the acquisitibSix3 Systems.
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Liquidity and Capital Resources

As of December 31, 2013, our Credit Facility weilar billion credit facility, which included an $8® million revolving credit facility (the
Revolving Facility), and an $831.3 million term togthe Term Loan). The Credit Facility matures avBmber 15, 2018.

The Revolving Facility is a secured facility tharmits continuously renewable borrowings and hasasilities of $50.0 million for samday
swing line borrowings and $25.0 million for stangibtters of credit. As of December 31, 2013, wd $330.0 million outstanding under the
Revolving Facility, no borrowings on the swing liaed outstanding letters of credit of $0.5 million.

The Term Loan is a five-year secured facility undich principal payments are due in quarterlyatistents of $10.4 million through
December 31, 2016 and $20.8 million thereafter @mgi balance is due in full on November 15, 20480f December 31, 2013, $831.3
million was outstanding under the Term Loan.

At any time and so long as no default has occumedhave the right to increase the Term Loan oroReévg Facility in an aggregate princif
amount of up to the greater of $400.0 million oraamount subject to 2.75 times secured leverageyleatd assuming the Revolving Facility
is fully drawn, with applicable lender approvals.

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

The Credit Facility requires us to comply with eéntfinancial covenants, including a maximum sesegured leverage ratio, a maximum
total leverage ratio and a minimum fixed chargeecage ratio. The Credit Facility also includes oasdry negative covenants restricting or
limiting our ability to guarantee or incur additarindebtedness, grant liens or other securityésts to third parties, make loans or
investments, transfer assets, declare dividendsdaem or repurchase capital stock or make otlstilitions, prepay subordinated
indebtedness and engage in mergers, acquisitioniher business combinations, in each case exseptmessly 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.

The Credit Facility was amended in November 2018&imnection with the Six3 Systems acquisition. Piacthe amendment, the Credit
Facility consisted of a $750.0 million revolvingedit facility and a $150.0 million term loan anddheamaturity date of August 6, 2018.

Effective May 16, 2007, we issued the Notes, whiciture on May 1, 2014, in a private placement mnsto Rule 144A of the Securities
Act of 1933. The Notes are subordinate to our sesgoured debt, and interest on the Notes is pay@mbMay 1 and November 1 of each y
The Notes are classified as a long-term liabilityonr balance sheet as we have sufficient borrowapacity under the Credit Facility to
repay the Notes when they come due.

Holders may convert their notes at a conversiom 0t18.2989 shares of CACI common stock for edcbB® of note principal (an initial
conversion price of $54.65 per share) under tHeiahg circumstances: (1) if the last reported galee of CACI stock is greater than or
equal to 130 percent of the conversion price fdeast 20 trading days in the period of 30 congeeutading days ending on the last trading
day of the preceding fiscal quarter; (2) during fikke consecutive business day period immediatifr any ten consecutive trading day
period (the note measurement period) in which tlegage of the trading price per $1,000 principabant of convertible note was equal to or
less than 97 percent of the average product ofltiseng price of a share of our common stock aedctimversion rate of each date during the
note measurement period; (3) upon the occurrencertdin corporate events, as defined; or (4) duitie 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 Ddmem31, 2013, the condition in (1) above was datiséind, accordingly, holders of the
Notes may exercise the conversion option beginamganuary 1, 201.

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 fundameakalnges occur prior to maturity, we will in certaincumstances increase the conversion rate
by a number of additional shares of common stockndreu thereof, we may in certain circumstanelext to adjust the conversion rate and
related conversion obligation so that these natesanvertible into shares of the acquiring or sting company. We are not permitted to
redeem the Notes.

In connection with the issuance of the Notes, welpased in a private transaction at a cost of $84llibn call options (the Call Options) to
purchase approximately 5.5 million shares of oungmn stock at a price equal to the conversion mfk54.65 per share. The Call Options
allow us to receive shares of our common stock filoencounterparties equal to the
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amount of common stock related to the excess ceiorevalue that we would pay the holders of theeNatpon conversion. In addition, we
sold warrants (the Warrants) to issue approximadymillion shares of CACI common stock at an ebsar price of $68.31 per share. The
proceeds from the sale of the Warrants totaled3s&#ilion. On a combined basis, the Call Optiond #re Warrants are intended to reduce
the potential dilution of CACI's common stock iretbvent that the Notes are converted by effectivelseasing the conversion price of these
notes from $54.65 to $68.31. The Call Options &edWarrants are separate and legally distinctunmstnts that bind us and the counterpa
and have no binding effect on the holders of theeklo

Cash and cash equivalents were $98.2 million add3d@iillion as of December 31, 2013 and June 3032fespectively. The increase in ¢
and cash equivalents was primarily attributableash provided by operating activities. Our opetptiash flow was $44.6 million for the six
months ended December 31, 2013 compared to $98i0mior the same period a year ago. The curreatr ylecrease in operating cash flow
resulted primarily from the slowdown of invoice pagnts by our government customers. This slowdowsagased in part by sequestration-
related furloughs of government payment office esyipes and the move by the government to pay astddays-sales outstanding increased
to 67 at December 31, 2013, compared to 59 dapseember 31, 2012.

We used cash in investing activities of $843.7iorilland $112.5 million for the six months ended &aber 31, 2013 and 2012, respectively.
This increase in cash used during the three mamttied December 31, 2013 as compared to the saind perear ago was due to the
acquisition of Six3 Systems on November 15, 2013.

Cash provided by financing activities was $831.8iom and $37.9 million in the six months ended Beaber 31, 2013 and 2012,
respectively. During the six months ended DecerBlie2013, we had net borrowings to finance the Six&ems acquisition of $836.8
million under our new Credit Facility. During thx snonths ended December 31, 2012 we had net borgsvof $160.6 million under our
Credit Facility. During the six months ended Decentkl, 2012 we used $125.4 million to repurchaerdllion shares of our common
stock.

Cash flows from financing activities include prodseeceived from the exercise of stock options@ndhases of stock under our Employee
Stock Purchase Plan totaling $1.8 million and $#ililon during the six months ended December 31L,.8nd 2012, respectively.

We believe that the combination of internally gexted funds, available bank borrowings and cashcasll equivalents on hand will provide
the required liquidity and capital resources neagsto fund ongoing operations, customary capital expenditurebt dervice obligations, a
other working capital requirements over the nextl months. We expect to pay off the Notes witidfsiavailable under the Credit Facility
or with cash proceeds from a long-term debt secu@iver the longer term, our ability to generat#isient cash flows from operations
necessary to fulfill the obligations under the Gré&acility will depend on our future financial fermance which will be affected by many
factors outside of our control, including worldwideonomic and financial market conditions.

Off-Balance Sheet Arrangements and Contractual Obgjations

We use off-balance sheet arrangements to finamcke#ise of operating facilities. We have finandetluse of all of our current office and
warehouse facilities through operating leases. @pey leases are also used to finance the usengbuiers, servers, phone systems, motor
vehicles in the U.K., and to a lesser extent, ofixed assets, such as furnishings, that are obdaim connection with business acquisitions.
We generally assume the lease rights and obligattbeompanies acquired in business combinatiodsantinue financing equipment under
operating leases until the end of the lease tellowing the acquisition date. We generally do rinafce capital expenditures with operating
leases, but instead finance such purchases wittablacash balances. For additional informatiagareing our operating lease commitments,
see Note 14 in the Notes to Consolidated FinaiStatements contained in our Annual Report on FAK for the year ended June 30, 20
The Credit Facility provides for stand-by lettefsedit aggregating up to $25.0 million that reeldlce funds available under the Revolving
Facility when issued. As of December 31, 2013, ae dutstanding letters of credit of $0.5 millioneWave no other material off-balance
sheet financing arrangements.
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ltem 3. Quantitative and Qualitative Disclosures About Market Risk

The interest rates on both the Term Loan and theIlRiag Facility are affected by changes in maikétrest rates. We have the ability to
manage these fluctuations in part through intaegsthedging alternatives in the form of interes¢ swaps. In December 2013 and April
2012, we entered into floating-to-fixed intereserawap agreements for an aggregate notional anad$200 million related to a portion of
our floating rate indebtedness. Subsequent to DeeeB1, 2013, we entered into floating-to-fixecenatst rate hedge agreements covering an
additional $200.0 million of floating rate indebtexbs. All remaining balances under our Term Load,any additional amounts that may be
borrowed under our Revolving Facility, are currgrstlibject to interest rate fluctuations. With eveng percent fluctuation in the applicable
interest rates, interest expense on our varialdedebt for the six months ended December 31, 2@l 8d have fluctuated by approximately
$2.7 million.

Approximately 4.0 percent and 3.6 percent of otalteevenue in the six months ended December 3113 28d 2012, respectively, was
derived from our international operations headarad in the U.K. Our practice in our internatioopérations is to negotiate contracts in the
same currency in which the predominant expensemauered, thereby mitigating the exposure to fgneturrency exchange fluctuations. It is
not possible to accomplish this in all cases; thhese is some risk that profits will be affectgdforeign currency exchange fluctuations. A
December 31, 2013, we held a combination of eundsp@unds sterling in the U.K. and in the Nethattaaquivalent to approximately $16.3
million. This allows us to better utilize our cagsources on behalf of our foreign subsidiariesighy mitigating foreign currency conversion
risks.

ltem 4. Controls and Procedures

As of the end of the three month period coverethiz/report, we carried out an evaluation of tHeaiveness of the design and operation of
our disclosure controls and procedures pursuaBkéhange Act Rule 13a-15, under the supervisiorvétidthe participation of our
management, including our Chief Executive Officed £hief Financial Officer. We acquired Six3 Sysseom November 15, 2013, and have
not yet included Six3 Systems in our assessmettieoéffectiveness of our internal control over fioial reporting. Accordingly, pursuant to
the SEC’s guidance that an assessment of a re@aglyred business may be omitted from the scopm afssessment in the year of
acquisition, the scope of our assessment of tleetfEness of our disclosure controls and proceddioes not include Six3 Systems.

The term “disclosure controls and procedures,”effdd in Rules 13a-15(e) and 15d-15(e) under #teh&nge Act, means controls and other
procedures of a company that are designed to etisairenformation required to be disclosed by a pany in the reports that it files or
submits under the Exchange Act is recorded, precessimmarized and reported within the time perggaiified in the SEC's rules and
forms. Disclosure controls and procedures includhout limitation, controls and procedures desiji®ensure that information required to
be disclosed by a company in the reports thaleis for submits under the Exchange Act is accunuilatel communicated to the company’s
management, including its principal executive andgipal financial officers, as appropriate to alltimely decisions regarding required
disclosure. The effectiveness of a system of disgko controls and procedures is subject to vaiitesrent limitations, including cost
limitation, judgments used in decision making, asggtions about the likelihood of future events, sbendness of internal controls, and fraud.
Due to such inherent limitations, there can be oe§sonable, and not absolute, assurance thayatgnsof disclosure controls and
procedures will be successful in preventing albesior fraud, or in making all material informatiknown in a timely manner to appropriate
levels of management.

Based upon that evaluation, our Chief Executived®ffand Chief Financial Officer concluded that @@mpany'’s disclosure controls and
procedures were effective at the reasonable assitanel at December 31, 2013.

The Company reports that no changes in its interoadrols over financial reporting that have makyiaffected, or are reasonably likely to
materially affect, its internal control over finaakreporting (as defined in Rules 13a-15(f) and-15(f) under the Exchange Act) occurred
during the three months ended December 31, 2013.
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PART Il
OTHER INFORMATION

Iltem 1. Legal Proceedings

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

Reference is made to Part |, Item 3, Legal Procegsdin the Registrant’s Annual Report on Form 1fsithe year ended June 30, 2013 for
the most recently filed information concerning st filed in the United States District Court the Southern District of Ohio. The lawsuit
names CACI International Inc, CACI Premier Techigglonc. and former CACI employee Timothy DugarDesendants, along with L-3
Services, Inc. Plaintiffs seek, inter alia, com@#og/ damages, punitive damages, and attorneyss fee

Since the filing of Registrant’s report describédee, Plaintiffs’ appeal is pending before the WCBurt of Appeals for the Fourth Circuit.

Abbass, et al v. CACI Premier Technology, Inc. @AdCl International Inc, Case No. 1:13CV1-LMB/JFA (EDVA)

On September 20, 2013, fifty-five Plaintiffs filednine-count complaint in the United States Distiourt for the Eastern District of Virginia
styledAbbass, et al. v. CACI Premier Technology, Incal&®laintiffs are Iragi nationals who assert thattladiegations are essentially the
same as those of the plaintiffsAh Shimari.Plaintiffs claim that they suffered significant @igal injury and emotional distress while in U.S.
custody in Irag. The lawsuit names CACI Internagiomc and CACI Premier Technology, Inc. as DeferislaThe complaint alleges that
Defendants conspired with U.S. military personoetrigage in illegal treatment of Iraqgi detainedwe Tomplaint does not allege any
interaction between Plaintiffs and any CACI emplayRlaintiffs’ claims are brought pursuant to tHeeA Tort Statute and the Torture
Victims Protection Act. Plaintiffs seek, inter al@mpensatory damages, punitive damages, andeyterfees.

Plaintiffs’ action was originally filed in 2009 id.S. District Court for the District of Columbiaybwas voluntarily dismissed without
prejudice in September 2011 after the Supreme Qmniedcertiorari in Saleh v. Titan Cormandlbrahim v. Titan Corp.580 F.3d 1 (D.C.
Cir. 2009).

The CACI Defendants moved to dismiss the compl&afore deciding the motion to dismiss, the distrimurt stayed the action pending a
decision from the Court of AppealsAd Shimari v. L-3 Services, Inc

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

Item 1A. Risk Factors

Reference is made to Part I, Item 1A, Risk Factiorthe Registrant’'s Annual Report on Form 10-Ktfog year ended June 30, 2013. There
have been no material changes from the risk factessribed in that report.

ltem 2. Unregistered Sales of Equity Securities and Use Bfoceeds

Set forth below are equity securities purchasethduhe three months ended December 31, 2013 ier dodsatisfy our obligations under the
Company’s Employee Stock Purchase Plan:

Total Number of Share: Maximum Number of
Total Number Shares that May Yet B«
Purchased As Part of
of Shares Average Price Publicly Announced Purchased Under the
Period Purchased Paid Per Share Programs Plans or Programs
October 2013 13,52: $ 67.3¢ 967,17¢ 32,82:
November 201: — — — —
December 201 — — — —
Total 13,52: $ 67.3¢ 967,17¢ 32,82!
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ltem 3. Defaults Upon Senior Securitie:
None
Item 4. Mine Safety Disclosures

Not applicable

Item 5. Other Information

None
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Item 6. Exhibits
Incorporated by Referen:
Exhibit Exhibit
Filed with
No. Description this Form 1-Q Form Filing Date No.

3.1 Certificate of Incorporation of CACI Internationalc, as amended to d: 1C-K  September 13,201 3.1

3.2 Amended and Restated Byws of CACI International Inc, amended a: 8-K March 7, 2008 3.1
March 5, 200¢

4.1 Clause FOURTH of CACI International Inc’s Certifieaof Incorporation 10K  September 13,200 4.1
incorporated above as Exhibit <

4.2 The Rights Agreement dated July 11, 2003 betwee€@ICQ#ternational 8-K July 11, 2003 4.1
Inc and American Stock Transfer & Trust Compi

10.1 Agreement and Plan of Merger by and among Six3eaystHoldings, 10-Q November 1, 201 10.1
LLC, as Stockholder Representative, Six3 Systemidikigs 11, Inc.,
CACI International Inc, CACI, Inc. - FEDERAL, andXC| Acquisition
I, Inc., dated October 8, 20:

10.2 Amendment dated October 31, 2013 to the Credit &gent dated 8-K November 5, 201 10.5
October 21, 2010, between CACI International InanBof America,
N.A. and a consortium of participating bar

10.3 Amendment dated November 15, 2013 to the CredieAgent dated 8-K November 18,201 10.6
October 21, 2010, between CACI International InenBof America,
N.A. and a consortium of participating bar

31.1 Section 302 Certification Kenneth Asbt X

31.2 Section 302 Certification Thomas A. Mutr X

32.1 Section 906 Certification Kenneth Asbt X

32.2 Section 906 Certification Thomas A. Mutr X

101 The following materials from the CACI Internatioiat Quarterly

Report on Form 10-Q for the quarter ended Decerdbe?013 formatted
in eXtensible Business Reporting Language (XBRI))Céndensed
Consolidated Statements of Operations, (ii) Codstdid Statements of
Comprehensive Income, (iii) Condensed ConsolidBi@dnce Sheets,
(iv) Condensed Consolidated Statements of Cashd=éol (v) Notes to
Condensed Consolidated Financial Statemel

* Submitted electronically herewit
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SIGNATURES

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

CACI International Inc
Registran

Date: February 6, 2014 By: /s/ Kenneth Asbur
Kenneth Asbun
President,
Chief Executive Officer and Director
(Principal Executive Officer

Date: February 6, 2014 By: /s/ Thomas A. Mutryt
Thomas A. Mutryr
Executive Vice President,
Chief Financial Officer and Treasurer
(Principal Financial Officer

Date: February 6, 2014 By: /s/ Carol P. Hann
Carol P. Hanni
Senior Vice President, Corporate Controller
and Chief Accounting Officer
(Principal Accounting Officer
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Exhibit 31.1
Section 302 Certification

I, Kenneth Asbury, certify that:
1. I have reviewed this Quarterly Report on Forrl6f CACI International Inc;

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

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

(a) Designed such disclosure controls and procsedorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhsribsidiaries is made known to us by
others within those entities, particularly duriig 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 repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

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

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

5. The Registrant’s other certifying officer ankave disclosed, based on our most recent evaluatiimiiernal control over financial
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 design or operation of internal cbotrer financial reporting which
are reasonably likely to affect the Registrant’sigtto record, process, summarize, and repodriicial information; and

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

Date: February 6, 201

/ s/ K ENNETHA SBURY
Kenneth Asbury
President
Chief Executive Officer and Director
(Principal Executive Officer)




Exhibit 31.2
Section 302 Certification

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

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

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

(a) Designed such disclosure controls and procsedorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhsribsidiaries is made known to us by
others within those entities, particularly duriig 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 repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

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

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

5. The Registrant’s other certifying officer ankave disclosed, based on our most recent evaluatiimiiernal control over financial
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 design or operation of internal cbotrer financial reporting which
are reasonably likely to affect the Registrant’sigtto record, process, summarize, and repodriicial information; and

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

Date: February 6, 201

/ s/ T HOMAS A. 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 quarterly report on FormQ®f CACI International Inc (the Company) for thed¢e months ended December
2013, as filed with the Securities and Exchange @@sion on the date hereof (the Report), the uigleed President and Chief Executive
Officer of the Company certifies, to the best af kinowledge and belief pursuant to 18 U.S.C. SedR50, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that

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

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

Date: February 6, 201

/ s/ K ENNETHA SBURY
Kenneth Asbury
President
Chief Executive Officer and Director
(Principal Executive Officer)




Exhibit 32.2
Section 906 Certification

In connection with the quarterly report on FormQ®f CACI International Inc (the Company) for thed¢e months ended December
2013, as filed with the Securities and Exchange @@sion on the date hereof (the Report), the uigleed Executive Vice President, Chief
Financial Officer and Treasurer of the Companyifiest to the best of his knowledge and belief parg to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

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

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

Date: February 6, 201

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




