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Explanatory Note

This Form 8-K/A is filed as an amendment (Amendnidot 1) to the Current Report on Form 8-K filed®%Cl International Inc (“CACI")
under Items 1.01, 2.01, 2.03, 5.07, 7.01 and 9r0ll@avember 18, 2013 (the “Initial 8-K”"). As previgly reported in the Initial 8-K, on
November 15, 2013, CACI completed the acquisitiballoof the outstanding shares of Six3 Systemdditgls 1, Inc. “Six3 Systems”)
pursuant to the terms of the Agreement and Plaviesfier (the “Merger Agreement”), dated October@2 among CACI, Six3 Systems,
Six3 Systems Holdings, LLC, CACI, INC.-FEDERAL a@aACl Acquisition I, Inc. (“Merger Sub”). The desption of the Merger
Agreement is qualified in its entirety by the ftdkt of the agreement attached as Exhibit 10.1A€IG Quarterly Report on Form 10-Q filed
November 1, 2013, which Exhibit 10.1 is incorpodaterein by reference. In accordance with the terhtke Merger Agreement, Merg
Sub’s separate corporate existence ceased and$&8ms continued as the surviving corporations Rmendment No. 1 is being filed to
include the financial information required undemit 9.01.

Item 9.01  Financial Statements and Exhibits
(a) Financial statements of businesses acquired.

The unaudited condensed interim financial statesneh8ix3 Systems as of September 30, 2013 anthéanine months ended
September 30, 2013 and 2012 are filed as Exhib® &0this Amendment No. 1 and are incorporate@ihdyy reference. The audited
financial statements of Six3 Systems as of andhi@ryear ended December 31, 2012 are filed as EX@€L8 to this Amendment No. 1 and
incorporated herein by reference.

(b) Pro forma financial information.

The unaudited pro forma financial information wigispect to the transaction described in Item Z0iled as Exhibit 99.4 to this
Amendment No. 1 and is incorporated herein by ezfee.

(d) Exhibits.
Exhibit
Number Description
2.1 Agreement and Plan of Merger by and among Six3eBystHoldings, LLC, as Stockholder Representati»ed Systems

Holdings Il, Inc., CACI International Inc, CACI, IBl-FEDERAL, and CACI Acquisition Il, Inc., dated ©ber 8, 2013
(incorporated by reference to Exhibit 10.1 of CA&Quarterly Report on Form 10-Q filed November@12 (Commission File
Number 00-31400)).

23.1 Consent of Ernst & Young LLP, Independent Audit

99.1 Press Release dated November 15, 20

99.2 Unaudited condensed consolidated financial stat&y#r5ix3 Systems as of September 30, 2013 anithéonine months end
September 30, 2013 and 20

99.3 Audited consolidated financial statements of Si¥8t8ms as of and for the year ended December 32,

99.4 gga;git:ged pro forma financial information as of dadthe three months ended September 30, 2013oartlke year ended June

* Previously filed.



SIGNATURE

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

CACI International Inc

By: /s/ Arnold D. Morse
Arnold D. Morse

Senior Vice President,
Chief Legal Officer and Secreta

Dated: January 30, 2014



Exhibit 23.1
Consent of Independent Auditors

We consent to the incorporation by reference inféllewing Registration Statements of CACI Inteiinatl Inc:

1) Registration Statement (Form S-3 No. 333-122p@faining to the offering of up to $400 millioh@mmon stock, preferred
stock and debt securities, as amen

2) Registration Statement (Forn-8 No. 33-122843) pertaining to the 1996 Stock Incentive Pésnamende
3) Registration Statement (Forn-8 No. 33:-148032) pertaining to the 2006 Stock Incentive F

4) Registration Statement (Forn-8 No. 33:-146505) pertaining to the 2002 Employee Stock RasetPlan
5) Registration Statement (Forn-8 No. 33:-146504) pertaining to the CACI $SMART Ple

6) Registration Statement (Form S-8 No. 333-104pE8jaining to the 2002 Employee, Management, anecfor Stock Purchase
Plans, amende:

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

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

9) Registration Statement (Forn-8 No. 33:-164710) pertaining to the 2002 Employee Stock PagetPlan, as amended, ¢

10) Registration Statement (Forn-8 No. 33:-179392) pertaining to the 2006 Stock Incentive Pésnamende
of our report dated March 1, 2013, with respe¢htoconsolidated financial statements of Six3 Sgsteloldings Il, Inc. as of December 31,
2012 and for the year ended December 31, 2012dedlin this Current Report on Form 8-K/A of CACtdmational Inc dated January 30,
2014.

/sl Ernst & Young LLI

McLean, Virginia
January 30, 2014



Exhibit 99.2
Six3 Systems Holdings I, Inc.

Index to Unaudited Condensed Consolidated FinaSt&kments

Condensed Consolidated Financial Statements (uteai)

Condensed Consolidated Balance Sheet (unaut

Condensed Consolidated Statements of Operatiorsidited)
Condensed Consolidated Statements of Cash Flovesidited)
Notes to Condensed Consolidated Financial Statenfenaudited
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(In Thousands, Except Share and Per Share Amounts)

Six3 Systems Holdings I, Inc.

Condensed Consolidated Balance Sheet

(Unaudited)
September 3C
2013
Assets
Current assett
Cash and cash equivalel $ 20,20:
Accounts receivable, n 68,76¢
Deferred tax asse 6,30(
Prepaid expenses and other current a: 4,07¢
Total current asse 99,33¢
Property and equipment, r 8,02¢
Intangible assets, n 19,15¢
Goodwill 201,76:
Other asset 1,315
Total asset $ 329,60:
Liabilities and shareholders’ equity
Current liabilities:
Accounts payabl $ 5,97:
Accrued compensation and bene 36,75
Other accrued expens 21,68¢
Billings in excess of revenue recogni:z 10,41:
Current portion of lon-term debt 2,40(
Total current liabilities 77,22¢
Long-term debt, net of current portic 230,33!
Deferred tax liabilities 7,89¢
Total liabilities 315,45
Shareholder equity:
Senior common stock, $0.01 par value, 500,000 sterthorized; 12,729 shares issued and outsta —
Senior Class F common stock, $0.01 par value, B0sB@res authorized; 10,000 shares issued ancoditsgy —
Class A common stock, $0.01 par value, 80,000,6@0es authorized; 73,461,352 shares issued ancodiisg 73t
Retained earning 13,40¢
Total shareholde’ equity 14,144
Total liabilities and sharehold¢ equity $ 329,60:

See accompanying notes.



Six3 Systems Holdings I, Inc.

Condensed Consolidated Statements of Operations
(In Thousands)

(Unaudited)
Nine months ended
September 30
2013 2012
Revenue $355,38:  $291,48!
Operating costs and expens
Cost of revenu 259,69: 213,53(
Selling, general, and administrative exper 46,80¢ 40,32:
Depreciation and amortizatic 7,35 7,46¢
Total operating costs and expen 313,85¢ 261,32.
Income from operation 41,52) 30,15¢
Other expense
Other income 99 3
Interest expense, n (14,177 (6,070
Income before income tax 27,44¢ 24,09(
Provision for income taxe 10,157 9,82¢
Net income $ 17,29: $ 14,26

See accompanying notes.



Six3 Systems Holdings I, Inc.

Condensed Consolidated Statements of Cash Flows
(In Thousands)

(Unaudited)
Nine months ended September 30,
2013 2012
Operating activities
Net income $ 17,29:. $ 14,26¢
Adjustments to reconcile net income to net caskigenl by operating activitie:
Depreciation and amortizatic 2,08¢ 1,59¢
Amortization of intangible: 5,26¢ 5,87(
Amortization of deferred financing cos 1,01¢ 607
Deferred taxe (26%) (4,21))
Stocl-based compensation expel 36C 332
Payment of contingent considerati (1,617%) (5,547)
Changes in assets and liabilities, net of effe@anfuisitions
Accounts receivabl (4,65%) 8,45:
Prepaid expenses and other as 2,47¢ (215)
Accounts payabl (682) (5,020
Accrued compensation and bene 39C 6,50¢
Accrued expense 7,30z 7,47(
Billings in excess of revenue recogniz (3,802 4,68¢
Net cash provided by operating activit 25,17 34,80¢
Investing activities
Purchases of property and equipmr (2,537%) (3,02¢)
Acquisitions, net of cash receiv — (32,38¢)
Net cash used in investing activiti (2,539) (35,419
Financing activities
Proceeds from 2012 and 2011 senior secured ceadilities 10,00( 30,00(
Repayments under senior secured credit facil (11,800 (6,167)
Distribution to Paren (15,000 —
Repurchase of common un — (29
Stock option exercise 54 —
Payment of contingent considerati (3,889 (8,95%)
Net cash (used in) provided by financing activi (20,629 14,85¢
Increase in cash and cash equival 2,001 14,24]
Cash and cash equivalents, beginning of pe 18,19/ 14,37(
Cash and cash equivalents, end of pe $ 20,20: $ 28,61
Supplemental disclosure of cash flow informatior
Cash paid during the period fc
Interest $ 13,05¢ $ 5,20(
Income taxe: $ 8,54¢ $ 8,60:
Noncash
Landlord financed leasehold improveme $ — $ 52¢

See accompanying notes.



Six3 Systems Holdings I, Inc.

Notes to Unaudited Condensed Consolidated FinaBtééments
September 30, 2013 and 2012

1. Organization and Business Overview

Six3 Systems Holdings Il, Inc. (Six3 or the Compaprovides highly strategic and differentiated iligence solutions to U.S. government
agencies in support of the nation’s highest natisaeurity priorities. The Company provides subjaetiter expertise and strategic services
and solutions in the areas of Intelligence Suraridk and Reconnaissance (ISR), Cyber Security (Gydr& Intelligence Operations (10)
support. Six3 supports its customers’ missionsraldbe world with operational, technical, analytii@ad training personnel stationed both
domestically and internationally. The Company iadguartered in Sterling, Virginia. Six3's primanystomer is the U.S. government.

The Company was formed on July 7, 2009. The Compaaysubsidiary of Six3 Systems Holdings, LLC @Pd). The operations of the
Company are performed in its only subsidiary, S8tems, Inc. All intercompany balances and traimachave been eliminated in
consolidation.

2. Basis of Presentation

The accompanying unaudited condensed consolidetaddial statements have been prepared in confpmmiih accounting principles
generally accepted in the United States (GAAP)tdeinformation and note disclosures normally irdeld in the financial statements
prepared in accordance with GAAP have been condamsemitted in the consolidated financial statetaeAccordingly, these unaudited
condensed consolidated financial statements shmmutéad in conjunction with the audited consoliddieancial statements and
accompanying notes as of and for the year endedrbleer 31, 2012 included in Exhibit 99.3 of this @at Report on Form 8-K/A.

The unaudited condensed consolidated financiarsits have been prepared on the same basisawile consolidated financial
statements and, in the opinion of management,atedleadjustments, consisting only of normal recuy adjustments, necessary to present
fairly the Company'’s financial position as of Sepber 30, 2013 and its results of operations ani ftas/s for the nine months ended
September 30, 2013 and 2012. The results of treeminth period ended September 30, 2013 are nessacly indicative of the results to
expected for any other interim period or for anlyestfuture year.



Six3 Systems Holdings I, Inc.
Notes to Unaudited Condensed Consolidated FinaSt@#éments (continued)

3. Acquisitions
Ticom Geomatics, Inc.

On April 19, 2012, the Company acquired all of shares of Ticom Geomatics, Inc. (Ticom Geomatiessgpproximately $40.5 million in a
transaction accounted for as a purchase businessiication. Ticom Geomatics provides precision gealimn and ISR systems and services
primarily to U.S. government agencies. The aggeegahsideration included $36.6 million of cash gaidellers, $3.9 million representing
the original fair value of contingent consideratiand approximately $0.7 million paid by the Compaased on the final determination of
Ticom Geomatics working capital. The Company aagliificom Geomatics to expand its government seswéferings. Ticom Geomatics’
results of operations have been included in therapanying consolidated financial statements froendite of its acquisition.

The Company incurred approximately $0.9 millioriremsaction costs associated with the acquisibbwhich $0.6 million is included withi
other expenses in the accompanying consolidatéehstats of operations for the nine months endedeSder 30, 2012.

The agreement provided for the Company to pay 160 million if certain revenue and earnings éésdgor 2012 were met. The purchase
agreement specifies that 55% of the contingentideregion will be paid to the founding shareholdansl the remaining 45% will be paid to
employees provided they remain employed with then@any through April 2013. The 2012 revenue andirgsitargets were fully met.

The Company’s acquisition date estimate of theipof the contingent consideration to be paich® $hareholders was included in the
purchase consideration with a corresponding coatihgonsideration liability of $3.9 million. Theveduation of this contingent consideration
liability to $4.8 million at September 30, 2012uked in expense of $0.9 million, which was recardethin other expense in the
accompanying statements of operations.

The portion of the contingent consideration to blfjo employees is based on a service conditidrisaheing recognized as compensation
expense over the requisite service period. Fonihe months ended September 30, 2013 and 2012 dmpany recognized $1.3 million and
$2.1 million, respectively, of compensation expenghin selling, general, and administration expemsthe accompanying statements of
operations. All contingent consideration was paitiiay 2013.

The Company allocated the purchase price basedthpdair values of the assets acquired and thditias assumed.
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Six3 Systems Holdings I, Inc.
Notes to Unaudited Condensed Consolidated FinaSt@#éments (continued)

3. Acquisitions (continued)

The purchase consideration has been allocatedlaw$qdollars in thousands):

Cash $ 4,26:
Accounts receivabl 11,14¢
Other asset 232
Property and equipme 1,17¢
Customer relationshir 5,94(
Goodwill 32,32:
Net deferred taxe (1,387%)
Accounts payable and accrued expet (13,159

$ 40,53¢

The Company deposited $3.0 million into an escroeoant (the Indemnification Escrow Account) to gecihe sellers’ indemnification
obligations related to Ticom Geomatics. The balandbe Indemnification Escrow Account was disttimlito the sellers in October 2013.

4. Intangible Assets, net

Intangible assets consist of the following (dollershousands):

September 3
2013

Customer relationships $ 50,27
Noncompete agreemer 1,88¢
Trademark: 1,00(
Total intangible asse 53,16(
Less accumulated amortizati (34,009
Total intangible assets, r $ 19,15¢



Six3 Systems Holdings I, Inc.
Notes to Unaudited Condensed Consolidated FinaSt@#éments (continued)

4. Intangible Assets, net (continued)

Amortization expense for the nine months endede®eapér 30, 2013 and 2012, was $5.3 million and 88l®n, respectively. Accumulated
amortization as of September 30, 2013, for custarlationships was $31.3 million. Future expectenbdization of intangibles will be
recognized over a weighted-average period of 5a@syd-uture amortization as of September 30, 2083 follows (dollars in thousands):

2013 (3 months $ 1,751
2014 5,36¢
2015 4,327
2016 3,517
2017 2,85¢
Thereaftel 1,332
Total $19,15¢

5. Long-Term Debt, Net of Current Portion

Long-term debt, net of current portion as of Sefiiten80, 2013 consists of the following (dollarghousands):

2012 Senior Secured Credit Facility, net of distafr$5,465 $232,73!
Less current portio (2,400
Long-term debt, net of current portic $230,33!

Senior Secured Credit Facilities
October 2012 Senior Secured Credit Facility

In October 2012, the Company entered into a $280ln credit agreement (the 2012 Senior Securestif Facility) with a syndicate of
commercial lenders to refinance the existing 204di@& Secured Credit Facility and fund a liquidgtdividend to the Senior Common Stock,
Senior Class F Common Stock, and Class A CommatkStolders. The 2012 Senior Secured Credit Fadilitysists of a revolving line of
credit, which permits borrowings and issuance®tiéfs of credit of up to $40.0 million (Revolvi@gedit Facility), and a $240.0 million ter
loan facility (the Term Loan). The Revolving CreBacility matures October 4, 2017, and the TermnLimatures October 4, 2019. The
available borrowings on the Revolving Credit Fagiis of September 30, 2013 are approximately $3@i@n.

8



Six3 Systems Holdings I, Inc.
Notes to Unaudited Condensed Consolidated FinaSt@#éments (continued)

5. Long-Term Debt, Net of Current Portion (continued)

As of September 30, 2013, the Company had no oulistg borrowings on the Revolving Credit Facilithe Company had $0.1 million in
outstanding letters of credit under the Revolvinrgdt Facility related to its leased facility in Mean, Virginia.

Interest is charged on borrowings under the RerglGredit Facility, at the Company’s option, atterbased on 1) the British Bankers
Association LIBOR Rate in dollars or 2) a rate tisahe higher of the prime rate or the federatfurate plus 50 basis points, in each case
plus an applicable margin that varies dependingiupe Company’s consolidated leverage ratio, aimel@fin the 2012 Senior Secured Credit
Facility. Interest is charged on borrowings undher Term Loan, at the Company’s option, at a raseda@n 1) the greater of 1.25% or the
British Bankers Association LIBOR Rate in dollars2) a rate that is higher of the prime rate oefadifunds rate plus 50 basis points, in each
case plus the applicable margin, as defined i2€i2 Senior Secured Credit Facility. As of Septen®e 2013, interest is charged on the
Term Loan at 7.0%. Quarterly principal payment$@®6 million are required on the Term Loan withralinaining outstanding amounts
coming due on October 4, 2019.

The obligations under the 2012 Senior Secured CFeility are secured by substantially all of #esets of the Company. The 2012 Senior
Secured Credit Facility contains certain restrigtdovenants, including, among others, requirenmetdsed to operating results and leverage.
The Company was in compliance with these coveremtsf September 30, 2013.

The Company incurred approximately $6.3 milliorcasts paid to the lenders in connection with thE228enior Secured Credit Facility,
which have been recorded as a discount again$iottiewings. In addition, the Company incurred apprately $1.4 million in other
deferred financing costs, which are included astassn the accompanying consolidated balance sheet.

All financing costs are being amortized to integtense over the term of the 2012 Senior SecureditG-acility using the effective interest
method.

July 2011 Senior Secured Credit Facility

In July 2011, the Company entered into a $140.0anitredit agreement (the 2011 Senior SecurediCredility) with a syndicate of
commercial lenders to refinance the 2009 Seniou®ecCredit Facility and pay off the 2009 Seniob&udinated Loan Agreement. The 2011
Senior Secured Credit Facility was scheduled taineatn December 31, 2014.

Interest was charged on borrowings under the 2@hlog Secured Credit Facility, at the Compangption, at a rate based on 1) the great
2% or the British Bankers Association LIBOR Ratealailars or 2) a rate that is the higher of thengrirate or the federal funds rate plus 50
basis points, in each case plus an applicable méngt varies depending upon the Company'’s core@itiieverage ratio, as defined.

9



Six3 Systems Holdings I, Inc.
Notes to Unaudited Condensed Consolidated FinaSt@#éments (continued)

5. Long-Term Debt, Net of Current Portion (continued)

On October 4, 2012, the Company consummated aitelizgtion transaction, which included the refioarg and termination of the
Company’s 2011 Senior Secured Credit Agreemenh it proceeds of the borrowings under the Comsa2§12 Senior Secured Credit
Agreement. The majority of the lenders in the 28&hior Secured Credit Facility were extinguished.

Future Minimum Principal Payments

Future minimum principal payments as of SeptemBe2813, are as follows (dollars in thousands):

Twelve months ending September

2014 $ 2,40C
2015 2,40(
2016 2,40(
2017 2,40(
2018 2,40(
Thereaftel 226,20(

$238,20(

6. Stock Options

In March 2010, the Company adopted its 2010 Stockrtive Plan (the Plan), which provides for thengiof incentive stock options and
nonqualified stock options. Options granted unterRlan vest over a four-year period subject tdicoad employment of the holder and
expire five years from the date of grant. Partinigacan exercise vested options in the fifth yéahe option’s life. Vested options also
become exercisable upon the sale of the CompalB®and in certain other circumstances.

During the nine months ended September 30, 20&3Cdmpany issued 338,500 options to employeeghbee issued options, the weighted-
average grant date fair value per option was $Z68each of the nine month periods ended Septe8the&013 and 2012, the Company
recorded stock-based compensation expense retathd options issued to employees of $0.2 milllhissuances of options are grants of
incentive stock options.

10



Six3 Systems Holdings I, Inc.
Notes to Unaudited Condensed Consolidated FinaSt@#éments (continued)

6. Stock Options (continued)

A summary of the Company’s stock option activitglaelated information is as follows:

Weighter

Average

Exercise

Options Price

Options outstandin— December 31, 201 3,098,33. $ 0.97
Granted 338,50( 2.9¢
Exercisec (107,500 0.5C
Cancelec (224,000 1.1F
Options outstandin— September 30, 201 3,105,33: $ 1.ac

7. Income Taxes

The Company’s provision for income taxes for theeninonths ended September 30, 2013 and 2012 diféensits federal statutory rate of
35% primarily due to nondeductible expense rel&tezbntingent consideration agreements, nondedadténsaction costs, and state income
taxes and nondeductible expenses arising from diaskd compensation in those periods.

The Company is subject to income taxes in the Bn8.various state jurisdictions. Tax statutes agdlations within each jurisdiction are
subject to interpretation and require significarttgment to apply. Tax years related to U.S. fedamdl various state jurisdictions remain
subject to examination for tax periods ended oaftar December 31, 2006.

8. Fair Value Measurements

The accounting standard for fair value measurendgftaes fair value, establishes a market-basedeweork, or hierarchy for measuring fair
value, and expands disclosures about fair valuesamements. The standard is applicable whenevetszaase liabilities are measured at fair
value. The fair value hierarchy established indtasdard prioritizes the inputs used in valuatexhhiques into three levels as follows:

* Level 1- Observable input- quoted prices in active markets for identical esaet liabilities

» Level 2 — Observable inputs other than the ggigirices in active markets for identical assetslafilities — includes quoted
prices for similar instruments, quoted prices figritical or similar instruments in inactive marketsd amounts derived from
valuation models where all significant inputs abservable in active marke

» Level 3 — Unobservable inputs — includes amedetived from valuation models where one or mageifscant inputs are
unobservable and relevant assumptions are req

11



Six3 Systems Holdings I, Inc.
Notes to Unaudited Condensed Consolidated FinaSt@#éments (continued)

8. Fair Value Measurements (continued)

The following table summarizes the financial assetssured at fair value on a recurring basis &epfember 30, 2013, and the level within
the fair value hierarchy:

Contingent consideratiol
Prepaid expenses and other current a— Level 3 $491
Other asset- Level 3 274

The contingent consideration assets relate todutarnings to be generated from the sale of certaitracts. The Company has valued the
contingent consideration using unobservable inpotsthe Company’s own probabilibased market assumptions. The value of the comti

consideration is remeasured each reporting pegiod,any changes in value are recognized in the @oygpstatements of operations for s
periods.

9. Commitments and Contingencies
Government Contracting

Substantially all payments to the Company on gawemt cost reimbursable contracts are based ongiwoal government contracting rates
and are subject to adjustment upon audit by cegau@rnment audit agencies. Incurred cost auditth®d Company, including audits not yet
completed or started, are not expected to haveterimiaeffect on the Company’s financial positiarresults of operations, as the Company
has accrued its best estimate of any potentialloigances.

10. Subsequent Events

On October 8, 2013, the Company entered into aidieé agreement and plan of merger pursuant tekwhiagreed to be acquired by CACI
International Inc. The transaction closed on Novenib, 2013.

12
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Report of Independent Auditors

The Board of Directors
Six3 Systems Holdings I, Inc.

We have audited the accompanying consolidated ¢inhstatements of Six3 Systems Holdings Il, Itiee (Company), which comprise the
consolidated balance sheet as of December 31, 20tiZhe related consolidated statements of opestchanges in shareholder’s equity,
and cash flows for the year then ended, and tlaeacthotes to the consolidated financial statements

Management’s Responsibility for the Financial Statments

Management is responsible for the preparation aimgpfesentation of these financial statement®ifarmity with U.S. generally accepted
accounting principles; this includes the desigmlémentation, and maintenance of internal congltawant to the preparation and fair
presentation of financial statements that are dfeaaterial misstatement, whether due to fraudrmre

Auditor’'s Responsibility

Our responsibility is to express an opinion on ¢h@sancial statements based on our audit. We atedwur audit in accordance with
auditing standards generally accepted in the UrStedes. Those standards require that we planexfiorm the audit to obtain reasonable
assurance about whether the financial statemeatses of material misstatement.

An audit involves performing procedures to obtaidibevidence about the amounts and disclosuréteifinancial statements. The
procedures selected depend on the auditor’s judgrmeiuding the assessment of the risks of mdteriastatement of the financial
statements, whether due to fraud or error. In ngaktinse risk assessments, the auditor considerhaitcontrol relevant to the entity’s
preparation and fair presentation of the finansfatements in order to design audit proceduresatieadppropriate in the circumstances, but
not for the purpose of expressing an opinion oreffectiveness of the entity’s internal control.céedingly, we express no such opinion. An
audit also includes evaluating the appropriatenésgcounting policies used and the reasonablesfesgnificant accounting estimates made
by management, as well as evaluating the overafigmtation of the financial statements.

We believe that the audit evidence we have obtamedfficient and appropriate to provide a basisour audit opinion.

Opinion
In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢onsolidated financial position of Six3
Systems Holdings Il, Inc. at December 31, 2012,thecconsolidated results of its operations andagh flows for the year then ended, in
conformity with U.S. generally accepted accountinigciples.

/sl Ernst & Young LLI

March 1, 2013



Six3 Systems Holdings I, Inc.
Consolidated Balance Sheet
(In Thousands, Except Share and Per Share Amounts)

December 31

2012
Assets
Current assett
Cash and cash equivalel $ 18,19
Accounts receivable, n 64,10¢
Deferred tax asse 6,58(
Prepaid expenses and other current a: 6,312
Total current asse 95,19¢
Property and equipment, r 7,57¢
Intangible assets, n 24,425
Goodwill 201,76:
Other asset 1,76t
Total asset $ 330,72
Liabilities and shareholder' s equity
Current liabilities:
Accounts payabl $ 6,65t
Accrued compensation and bene 36,367
Other accrued expens 19,88¢
Billings in excess of revenue recogniz 14,21
Current portion of lon-term debt 2,40(
Total current liabilities 79,52t
Long-term debt, net of current portic 231,32!
Deferred tax liabilitie: 8,441
Total liabilities 319,29:
Shareholde¢'s equity:
Senior common stock, $0.01 par value, 500,000 sterthorized; 12,729 shares issued and outsta —
Senior Class F common stock, $0.01 par value, B0s@@res authorized; 10,000 shares issued ancoditsgy —
Class A common stock, $0.01 par value, 80,000,0@0es authorized; 73,353,852 shares issued ancodiisg 734
Retained earning 10,70¢
Total sharehold(s equity 11,43¢
Total liabilities and shareholc's equity $ 330,72¢

See accompanying notes.



Six3 Systems Holdings I, Inc.

Consolidated Statement of Operations
(In Thousands)

Year Ended
December 31
2012
Revenue $ 390,84
Operating costs and expens
Cost of revenu 286,01t
Selling, general, and administrative exper 55,44’
Depreciation and amortizatic 10,31¢
Total operating costs and expen 351,78:
Income from operation 39,06:
Other expense
Other income 3
Interest expense, n (11,799
Income before income tax 27,27
Provision for income taxe 10,617
Net income $ 16,65«

See accompanying notes.



Six3 Systems Holdings I, Inc.

Consolidated Statement of Changes in Sharehol&gusty
(In Thousands, Except Share Amounts)

Total

Common Stocl Additional Shareholdeg
Paid-in Retainec

Shares Amount Capital Earnings Equity
Balance at December 31, 20 73,703,244 $ 737 $109.64 $ 7,071 $ 117,45!
Repurchase of common sha (238,989 2 — (22 (29
Distribution to Paren (87,679 (1 (120,099 (12,999 (123,09
Stoclk-based compensation expel — — 447 — 447
Net income — — — 16,654 16,65
Balance at December 31, 20 73,376,58 $ 734 $ — $10,70¢ $ 11,43¢

See accompanying notes.



Six3 Systems Holdings I, Inc.
Consolidated Statement of Cash Flows
(In Thousands)

Year Ended
December 31
2012
Operating activities
Net income $ 16,65«
Adjustments to reconcile net income to net caskigen by operating activitie:
Depreciation and amortizatic 2,36¢
Amortization of intangible: 7,95:
Amortization of deferred financing cos 2,031
Deferred taxe: (4,30€)
Stocl-based compensation expel 447
Payment of contingent considerati (5,547)
Changes in assets and liabilities, net of effe@anfuisitions
Accounts receivabl (2,329
Prepaid expenses and other as (3,166
Accounts payabl 30t
Accrued compensation and bene 7,42¢
Accrued expense 3,68¢
Billings in excess of revenue recogni: 10,15:
Net cash provided by operating activit 35,68:
Investing activities
Purchases of property and equipir (3,427)
Acquisitions, net of cash receiv (32,389
Net cash used in investing activiti (35,810
Financing activities
Proceeds from 2012 and 2011 senior secured ceadilities 240,00(
Repayments under senior secured credit facil (96,25()
Debt issuance cos (7,722)
Distribution to Paren (123,09¢)
Repurchase of common un (24)
Payment of contingent considerati (8,959
Net cash provided by financing activiti 3,95
Increase in cash and cash equival 3,82«
Cash and cash equivalents, beginning of 14,37(
Cash and cash equivalents, end of \ $ 18,19
Supplemental disclosure of cash flow informatior
Cash paid during the year fc
Interest $  9,65(
Income taxe: $ 12,03t
Noncash
Landlord financed leasehold improveme $ 52¢

See accompanying notes.



Six3 Systems Holdings I, Inc.
Notes to Consolidated Financial Statements
December 31, 2012

1. Organization and Business Overview

Six3 Systems Holdings Il, Inc. (Six3 or the Compapsovides highly strategic and differentiated iligence solutions to U.S. government
agencies in support of the nation’s highest natisaeurity priorities. The Company provides subjaetiter expertise and strategic services
and solutions in the areas of Intelligence Suraridk and Reconnaissance (ISR), Cyber Security (Gydr& Intelligence Operations (10)
support. Six3 supports its customers’ missionsradbe world with operational, technical, analytii@ad training personnel stationed both
domestically and internationally. The Company iadguartered in Sterling, Virginia. Six3's primanystomer is the U.S. government.

The Company was formed on July 7, 2009. The Compmaayvholly owned subsidiary of Six3 Systems Hodli, LLC (Parent). The
operations of the Company are performed in its salysidiary, Six3 Systems, Inc. All intercompaniabaes and transactions have been
eliminated in consolidation.

2. Summary of Significant Accounting Policies
Use of Estimates

The preparation of financial statements in confoymiith accounting principles generally acceptethia United States requires management
to make estimates and assumptions that affecefh@ted amounts of assets and liabilities, andatisee of contingent assets and liabilitie
the date of the financial statements and the regamounts of revenue and expenses during thetiregpperiod. Actual results could differ
from those estimates.



Six3 Systems Holdings I, Inc.

Notes to Consolidated Financial Statements (coatihu
2. Summary of Significant Accounting Policies (corued)

Revenue Recognition

Principally all of the Company’s revenue is derifemm services and solutions provided by the Corgfmemployees to the U.S. governm
Any changes in U.S. government budgetary prioritmsld adversely affect the funding of the Comparyrrent contracts, which could af
future revenue. The Company generates its revepuethe following different types of contractuatagements: fixed-price level of effort
contracts, fixed-price contracts, time-and-matsré@ntracts, and cost-plus contracts.

Revenue for fixed-price level of effort and fixedge contracts is recognized on the percentageofptetion method using costs incurred in
relation to total estimated costs.

Revenue for time-and-materials contracts is reasghas services are performed, generally, on tsis bAhours worked multiplied by the
contract rates, plus the direct costs and indirest burdens associated with materials and othectdéxpenses used in performance on the
contract.

Revenue on cogilus contracts is recognized as services are peefty generally, based on the allowable costs iedwturing the period, pli
any recognizable earned fee.

Contract accounting requires judgment relativesseasing risks, estimating contract revenue artd,casd making assumptions for schedule
and technical issues. Due to the size and natumeaafy of the Company’s contracts, the estimatiotta revenue and cost at completion
requires the use of estimates. Contract costsdedibor, subcontracting and materials costs, #sawan allocation of allowable indirect
costs. Assumptions have to be made regarding tiygHeof time to complete a contract because cdstsiaclude expected increases in wages
and prices for materials. For contract change srddaims, or similar items, the Company appliegjuent in estimating the amounts and
assessing the potential for realization. These asaare only included in contract value when thay lbe reliably estimated and realization is
considered probable. Estimates of award fees fdaicecontracts are also a factor in estimatingnere and profit. These award fees are
estimated based on actual award history and aatagipawards. Anticipated losses on contracts amgrezed in the period in which they
become probable and estimable.

For contracts with the federal government, the Camyfollows U.S. government procurement and acéogrstandards in assessing the
allowability and the allocability of costs to coatts. Due to the significance of the judgmentsestonation processes, it is likely that
materially



Six3 Systems Holdings I, Inc.

Notes to Consolidated Financial Statements (coatihu
2. Summary of Significant Accounting Policies (corued)

different amounts could be recorded if the Compassd different assumptions or if the underlyingwinstances were to change. The
allowability of certain costs under government cadts is subject to audit by the government.

Estimates of total contract revenue and costsa@ngntously monitored during the term of the cocttiand are subject to revision as the
contract progresses.

To the extent that amounts billed exceed revencegrdzed, the Company reflects these as billingstess of revenue in the accompanying
consolidated financial statements.

Cash and Cash Equivalents

The Company considers cash on deposit and allyhlghlid investments with original maturities offéf® months or fewer to be cash and cash
equivalents.

Accounts Receivable and Allowance for Doubtful Acamnts

At each balance sheet date, the Company reviewsothextion status of its receivables, includingei@ables that are past due, and assesses
whether an allowance for doubtful accounts is nemgsbased on specific customer collection issaesyell as historical write-off trends.
Because the Companys receivables result from services provided todtfe government, or to prime contractors providiegvices to the
U.S. government, the Company believes the creskttd be relatively low.

Deferred Costs

Deferred costs are included in prepaid and otheta®n the accompanying consolidated balance. dbefetrred costs consist of advance
purchases of supplies and equipment that will s@gasd to contracts as needed and are stated basearage cost. Deferred costs also
include costs on contracts in progress and represeoverable costs incurred specifically for tbatcacts, plus allocable operating overhead.
Total deferred costs as of December 31, 2012, @maimately $1.8 million.

9



Six3 Systems Holdings I, Inc.

Notes to Consolidated Financial Statements (coatihu
2. Summary of Significant Accounting Policies (corued)

Property and Equipment

Property and equipment acquired in business cortibisaare recorded at the estimated fair valubetiite of acquisition. Other property
equipment are stated at cost. Depreciation has fisided on a straight-line basis over their eatad useful lives, which are three to seven
years for equipment and furniture and fixtures, aner the shorter of the lease term or estimatetuuBves of the leasehold improvemer

Long-Lived Assets

The Company reviews long-lived assets for impairwemenever events or circumstances indicate tleatainrying amount of an asset may
not be fully recoverable. An impairment loss isaguized if the sum of the lortgrm undiscounted cash flows is less than the igygmoun
of the long-lived asset being evaluated. Any wdtevns are treated as permanent reductions in tingirig amount of the assets. The
Company believes that the carrying values of itg#ved assets as of December 31, 2012 are fadjizable.

Intangible Assets
Intangible asset amortization is recorded overetmected useful life of the intangible asset. Aimation periods and methods are as follows:

Years Method
Noncompete agreemer 4 Straigh-line
Trademarks 1 Straigh-line
Customer relationshir 2to ¢ Acceleratet

Theaccelerated method of amortization for the custamlationships intangible is based upon the es@thaash flows expected to be deri
from the customer relationships.

Goodwill

Gooduwill represents the excess of costs over tiresof assets of businesses acquired. Goodwillrdadgible assets acquired in a purchase
business combination and determined to

10



Six3 Systems Holdings I, Inc.

Notes to Consolidated Financial Statements (coatihu
2. Summary of Significant Accounting Policies (corued)

have an indefinite useful life are not amortizeat, instead tested for impairment at least annuaye Company completed its annual
goodwill impairment analysis as of October 1, 2(Ba&sed on this analysis, no impairment of goodewlkted.

Fair Value of Financial Instruments

The Company believes that the carrying amountsdiriancial instruments, including cash and caslivadents, accounts receivable, accol
payable, and accrued expenses approximate faie vhia to the relatively short maturity of thesdrinsents. The Company believes that the
carrying value of its debt approximates its failuea

Income Taxes

The Company uses the asset and liability approacthé recognition of deferred tax assets andlitas for the expected future tax
consequences attributable to differences betweenairying amounts of assets and liabilities foaficial reporting purposes and their
respective tax bases. Deferred tax assets antitiesbare measured using enacted statutory tas igbplicable to the future years in which
deferred amounts are expected to be settled dzedalThe effect of changes in tax rates is recghin the provision for income tax in the
period the change in rates is enacted.

A valuation allowance is recorded against defetaadassets when it is more likely than not thabaltenefit will not be realized. The
assessment for a valuation allowance requires jetgjion the part of management with respect to émetits that may be realized.

Accounting Standards Codification (ASC) 74@counting for Uncertainty in Income Taxes, clarifies the accounting for uncertainty in ince
taxes recognized in an enterprise’s financial statgs and prescribes a recognition threshold arabunement attribute for the financial
statement recognition and measurement of a tatigosaken or expected to be taken in a tax retd8C 740 also provides guidance on
derecognition of tax benefits, classification oa bBalance sheets, interest and penalties, accgubtiinterim periods, disclosure, and
transition. The Company records interest and pieisadis a component of income tax expense.

11



Six3 Systems Holdings I, Inc.

Notes to Consolidated Financial Statements (coatihu
2. Summary of Significant Accounting Policies (corued)

Stock-Based Compensation

The Company records stock-based compensation exp@nestricted awards and stock options grardets temployees based on the grant-
date fair value. The expense is recognized oraggstrline basis over the total requisite servieaqa for the award, net of estimated
forfeitures. The expense is adjusted as requiredvi@rds subject to graded vesting schedules.

Commitments and Contingencies

Liabilities for loss contingencies arising fromiots, assessments, litigation, fines and penaltied,other sources are recorded when it is
probable that a liability has been incurred andaimeunt of the assessment and/or remediation cagalsenably estimated. The Company is
involved in various lawsuits, claims, and admirdsitre proceedings arising in the normal courseusiress. Management is of the opinion
that any liability or loss associated with such texat, either individually or in the aggregate, widit have a material adverse effect on the
Company’s operations or liquidity.

3. Disposition of Contracts

In 2010, the Company finalized an agreement tocgethin contracts related to systems engineeridgechnical assistance to a third party
and received $0.4 million in cash. The Company @lag receive additional contingent consideratiazhegear through 2016 based on the
earnings generated from the contracts and traesf@ersonnel as defined in the sale agreementcdhiingent consideration was valued at
$0.9 million at the time of the sale based on manant's estimate of the future earnings after a®rsig probability-based assumptions.
This contingent consideration is revalued at the @fneach reporting period and changes are refléntéhe accompanying consolidated
statements of operations. The Company received gatgmof $0.6 million in 2012. The total contingeohsideration was revalued as of
December 31, 2012 at $0.8 million.

The increase in fair value of the contingent comsition receivable in 2012 of $0.4 million was udgd in selling, general, and administra
expenses in the accompanying consolidated statesheperations.

12



Six3 Systems Holdings I, Inc.

Notes to Consolidated Financial Statements (coatihu
4. Acquisitions
Six3 Advanced Systems and Six3 Enterprise Systems

The Company’s 2009 acquisition of BIT Systems Imdich was renamed in 2011 to Six3 Advanced Systémas (Advanced Systems)
included contingent consideration of $25.0 milliboertain financial requirements were met as dafiby the agreement. The contingent
consideration obligation was valued at $18.8 millas of the acquisition date and was includedencticulation of purchase consideration.

In each of 2012 and 2011, the Company paid $12l®&mto satisfy the portion of the contingent cmesation related to, respectively, 2011
and 2010 results, fully extinguishing the contingemnsideration liability.

The Company’s 2010 acquisition of Novii Design Llwhich was renamed in 2011 to Six3 Enterprise SysteL C, (Enterprise Systems)
included contingent consideration of $9.0 millibértain financial and contractual requirementsenmet for 2011 and 2012, as defined by
the agreement. The contingent consideration oliigavas valued at $8.1 million as of the acquisititate and was included in the calcula
of purchase consideration.

The Company paid $5.0 million of contingent considien in 2011. As of December 31, 2011, the Corgpamalued the remaining
contingent consideration liability to $2.5 million.

In 2012, the Company paid $2.0 million to satisfyr@maining portions of the contingent consideratiThe decrease in this liability prior to
payment of $0.5 million was recorded as a compootather expense in the accompanying consolidstiEgment of operations.

As of December 31, 2012, there is no remainingingaht consideration liability for Advanced Systean€Enterprise Systems.

13



Six3 Systems Holdings I, Inc.

Notes to Consolidated Financial Statements (coatihu
4. Acquisitions (continued)

Ticom Geomatics, Inc.

On April 19, 2012, the Company acquired all of shares of Ticom Geomatics, Inc. (Ticom Geomatiesgpproximately $40.5 million in a
transaction accounted for as a purchase businessiication. Ticom Geomatics provides precision gealimn and ISR systems and services
primarily to U.S. government agencies. The aggeegahsideration included $36.6 million of cash gaidellers, $3.9 million representing
the original fair value of contingent consideratiand approximately $0.7 million paid by the Compaased on the final determination of
Ticom Geomatics working capital. The Company aagliificom Geomatics to expand its government seswéferings. Ticom Geomatics’
results of operations have been included in therapanying consolidated financial statements froendite of its acquisition.

The Company incurred approximately $0.9 millioriremsaction costs associated with the acquisibbwhich $0.6 million is included withi
other expenses in the accompanying consolidatéehstat of operations for the year ended Decembe2(BI2.

The agreement provided for the Company to pay 160 million if certain revenue and earnings éésdgor 2012 were met. The purchase
agreement specifies that 55% of the contingentideregion will be paid to the founding shareholdansl the remaining 45% will be paid to
employees provided they remain employed with then@any through April 2013. At December 31, 2012, rneenue and earnings targets
were fully met.

The Company’s acquisition date estimate of theipof the contingent consideration to be paich® $hareholders was included in the
purchase consideration with a corresponding coatihgonsideration liability of $3.9 million. Theveduation of this contingent consideration
liability to $5.5 million at December 31, 2012 résd in expense of $1.6 million, which was recordethin other expense in the
accompanying statement of operations.

The portion of the contingent consideration to blfjo employees is based on a service conditidrisaheing recognized as compensation
expense over the requisite service period. Thradgtember 31, 2012, the Company had recognizedn$iligdn of compensation expense
within selling, general, and administration expeimsne accompanying statement of operations. éditingent consideration is expected to be
paid in 2013.

The Company allocated the purchase price basedthpdair values of the assets acquired and thditias assumed.

14



Six3 Systems Holdings I, Inc.

Notes to Consolidated Financial Statements (coatihu
4. Acquisitions (continued)

The purchase consideration has been allocatedlaw$qdollars in thousands):

Cash $ 4,26:
Accounts receivabl 11,14¢
Other asset 232
Property and equipme 1,17¢
Customer relationshir 5,94(
Goodwill 32,32:
Net deferred taxe (1,387%)
Accounts payable and accrued expet (13,159

$ 40,53¢

The Company deposited $6.5 million, $6.0 milliot,million, and $3.0 million into escrow accoufttse Indemnification Escrow Accoun
to secure the sellers’ indemnification obligatioaekated to Intelligence Solutions (formerly HardiBgcurity Associates, Inc), Advanced
Systems, Enterprise Systems, and Ticom Geomagisgectively. Remaining funds, if any, in the Indéiation Escrow Accounts are
scheduled to be distributed to the sellers in 208 respect to Ticom Geomatics. An escrow paynoé$l.0 million (Enterprise Systems)
was paid out in 2012.

5. Accounts Receivable, net

Accounts receivable, net as of December 31, 20b8ists of the following (dollars in thousands):

Billed receivable: $31,46¢
Unbilled receivable 32,69¢
Total accounts receivab 64,16
Less allowance for doubtful accoul (55
Total accounts receivable, r $64,10¢

All accounts receivable are expected to be billed @llected within one year from the balance sheaéd.

15



Six3 Systems Holdings I, Inc.

Notes to Consolidated Financial Statements (coatihu

6. Property and Equipment, net
Property and equipment, net as of December 31, 20t&ists of the following (dollars in thousands):

Furniture and fixture $ 1,682
Computer and other equipme 6,69:
Leasehold improvemen 3,73(
Total property and equipme 12,10t
Less accumulated depreciation and amortize 4,52¢
Total property and equipment, r $ 7,57¢

Depreciation and amortization expense for the geded December 31, 2012 was approximately $2.4omill

7. Intangible Assets, net

Intangible assets as of December 31, 2012 corddisite following (dollars in thousands):

Customer relationshir $ 50,27t
Noncompete agreemer 1,88¢
Trademarks 1,00(
Total intangible asse 53,16(
Less accumulated amortizati (28,73))
Total intangible assets, r $24,42°

16



Six3 Systems Holdings I, Inc.

Notes to Consolidated Financial Statements (coatihu

Amortization expense for the year ended DecembgP@12 was $8.0 million. Accumulated amortizatienod December 31, 2012, for
customer relationships was $26.3 million. Futurpested amortization of intangibles will be recogaiover a weightedverage period of 5
years. Future amortization as of December 31, 28185 follows (dollars in thousand

2013 $ 7,02¢
2014 5,36¢
2015 4,327
2016 3,517
2017 2,85¢
Thereaftel 1,33
Total $24,42"

8. Long-Term Debt, Net of Current Portion

Long-term debt, net of current portion as of Decen®i, 2012 consists of the following (dollarshousands):

2012 Senior Secured Credit Facility, net of distafr$6,275 $233,72!
Less current portio (2,400
Long-term debt, net of current portic $231,32!

Senior Secured Credit Facilities
October 2012 Senior Secured Credit Facility

In October 2012, the Company entered into a $280ln credit agreement (the 2012 Senior Securestif Facility) with a syndicate of
commercial lenders to refinance the existing 204di& Secured Credit Facility and fund a liquidgtdividend to the Senior Common Stock,
Senior Class F Common Stock, and Class A CommatkStolders. The 2012 Senior Secured Credit Fadilitysists of a revolving line of
credit, which permits borrowings and issuance®tiéfs of credit of up to $40.0 million (Revolvi@gedit Facility), and a $240.0 million ter
loan facility (the Term Loan). The Revolving CreBacility matures October 4, 2017, and the TermnLimatures October 4, 2019. The
available borrowings on the Revolving Credit Fagiis of December 31, 2012, are approximately $88l&n.

17



Six3 Systems Holdings I, Inc.

Notes to Consolidated Financial Statements (coatihu
8. Long-Term Debt, Net of Current Portion (continued)

As of December 31, 2012, the Company had no outstgrborrowings on the Revolving Credit Facilithéf Company had $0.1 million in
outstanding letters of credit under the Revolvinrgdt Facility related to its leased facility in Mean, Virginia.

Interest is charged on borrowings under the RerglGredit Facility, at the Company’s option, atterbased on 1) the British Bankers
Association LIBOR Rate in dollars or 2) a rate tisahe higher of the prime rate or the federatfurate plus 50 basis points, in each case
plus an applicable margin that varies dependingiupe Company’s consolidated leverage ratio, aimel@fin the 2012 Senior Secured Credit
Facility. Interest is charged on borrowings undher Term Loan, at the Company’s option, at a raseda@n 1) the greater of 1.25% or the
British Bankers Association LIBOR Rate in dollars2) a rate that is higher of the prime rate oefadifunds rate plus 50 basis points, in each
case plus the applicable margin, as defined i2€i2 Senior Secured Credit Facility. As of Decen83r2012, interest is charged on the
Term Loan at 7.0%. Beginning on March 31, 2013 riguily principal payments of $0.6 million are read on the Term Loan with all
remaining outstanding amounts coming due on Octéb2019.

The obligations under the 2012 Senior Secured CFeility are secured by substantially all of #esets of the Company. The 2012 Senior
Secured Credit Facility contains certain restrigtbovenants, including, among others, requirenretased to operating results and leverage.
The Company was in compliance with these coverastf December 31, 2012.

The Company incurred approximately $6.3 milliorcasts paid to the lenders in connection with thE228enior Secured Credit Facility,
which have been recorded as a discount again$iottiewings. In addition, the Company incurred apprately $1.4 million in other
deferred financing costs, which are included astassn the accompanying consolidated balance sheet.

All financing costs are being amortized to integtense over the term of the 2012 Senior SecureditC-acility using the effective interest
method.

July 2011 Senior Secured Credit Facility

In July 2011, the Company entered into a $140.0anitredit agreement (the 2011 Senior SecurediCredility) with a syndicate of
commercial lenders to refinance the 2009 Seniou®ecCredit Facility and pay off the 2009 Seniob&udinated Loan Agreement.

18



Six3 Systems Holdings I, Inc.

Notes to Consolidated Financial Statements (coatihu
8. Long-Term Debt, Net of Current Portion (continued)

Interest was charged on borrowings under the 2@hlo8 Secured Credit Facility, at the Compangption, at a rate based on 1) the great
2% or the British Bankers Association LIBOR Ratealollars or 2) a rate that is the higher of thengrirate or the federal funds rate plus 50
basis points, in each case plus an applicable méngt varies depending upon the Company’s core@itiieverage ratio, as defined.
Beginning on September 30, 2011, and through timeina@tion date, quarterly principal payments ofaillion were required on the Term
Loan.

On October 4, 2012, the Company consummated aitalizgtion transaction, which included the refinarg and termination of the
Company’s 2011 Senior Secured Credit Agreemenh tlii¢ proceeds of the borrowings under the Comga2§12 Senior Secured Credit
Agreement. The majority of the lenders in the 28&hior Secured Credit Facility were extinguished.

Accordingly, the Company included $1.1 million betunamortized debt issuance costs and unamodigedunt in the loss on debt
extinguishment, which is recorded within interegtense, net in the 2012 statement of operations.

The remaining $0.4 million of unamortized debt &sce costs and unamortized discount associatedemitters who were not extinguishec
connection with the recapitalization transactiobhéing amortized over the remaining life of the 2@&enior Secured Credit Facility.

Future Minimum Principal Payments

Future minimum principal payments as of Decembe2812, are as follows (dollars in thousands):

2013 $ 2,40C
2014 2,40(C
2015 2,40(
2016 2,40(
2017 2,40(
Thereaftel 228,00(

$240,00(
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Notes to Consolidated Financial Statements (coatihu

9. Shareholder’s Equity

The Company has three classes of common stockstimgsof Senior Common, Senior Class F, and Claseh& Class A Common Stock has
voting rights. The Senior Common Stock and the @e@llass F Common Stock have priority rights. Aldges of stock are held by Parent.

In October 2012, the Company used the proceedstfieri012 Senior Secured Credit Facility and castetated from operations to pay
liguidating dividends of $110.8 million and $10.9lian (the Liquidating Dividends) related to thei@or Common and Senior Class F stock,
respectively. The Liquidating Dividends includedisfaction of previously accrued and unpaid dividen the Senior Common and Senior
Class F units of $23.1 million and $2.1 millionspectively. As part of this transaction, 87,679rekaf Senior Common were redeemed. The
Liguidating Dividends reduced the liquidation vabhfethe Senior Common and Senior Class F CommockStehich serves as the basis for
the accumulation of dividends. The Company alsd ai4 million related to the Class A common stock.

As of December 31, 2012, the Company has outstgrid;i729 shares of Senior Common Stock and 10,6@@s of Senior Class F Comr
Stock. The holder of the Senior Common Stock apd3nior Class F Common Stock is entitled to a dfbutative dividend. As of
December 31, 2012, unpaid cumulative dividenddedtapproximately $0.2 million. Upon the occurrenéehange in ownership or
fundamental change, as defined, the Senior Comrawk $ entitled to a liquidation value of $1,00€r ghare plus accrued but unpaid
dividends less Liquidating Dividends. In such cirgtances, the Senior Class F Common Stock is at#ted to premium on the amount
redeemed calculated as the sum of the currentliidjoin value of the Senior Class F Common Stockthad.iquidating Dividends multiplied
by 10%. Upon a qualified initial public offeringRD), the holder of the Senior Common Stock canesgiat each share be converted into
Class A Common Stock based on the aggregate litjoid@alue of the Senior Common Stock, which inelsidiccrued but unpaid dividends,
divided by a number that is equal to the priceghare of the Company’s common stock at its IPO.

Upon a qualified IPO, the holder of the Senior €lBLCommon Stock can request that each share berted into Class A common stock
based on the aggregate liquidation value plus theidlating Dividends, including accrued but unpdiddends, divided by a number that is
equal to 90.909% of the price per share of the Goms common stock at its IPO. The value of theenegtion premium and beneficial
conversion feature is approximately $1.2 millioméd®ecember 31, 2012. Because the conversiondemmption of the Senior Class F
Common Stock is contingent on the occurrence otaré event, no amounts are recognized until tindirngent future event occurs.
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Notes to Consolidated Financial Statements (coatihu

10. Stock Options

In March 2010, the Company adopted its 2010 Stockritive Plan (the Plan), which provides for thengiof incentive stock options and
nonqualified stock options. Options granted unterRlan vest over a four-year period subject tdisoad employment of the holder and
expire five years from the date of grant. Partinigacan exercise vested options in the fifth yéahe option’s life. Vested options also
become exercisable upon the sale of the Compal®B®and in certain other circumstances.

During the year ended December 31, 2012, the Coynigsaned 820,000 options to employees. For thase@options, the weighted-average
grant date fair value per option in 2012 was $1F38.the year ended December 31, 2012, the Compaayded stock-based compensation
expense related to the options issued to emplayfe®d.2 million. All issuances of options are geaof incentive stock options.

Stock-based compensation expense was determinaggl thei Black-Scholes option-pricing model with fhbowing assumptions:

Weightec-average ris-free interest rat 0.89%
Dividend yield — %
Expected term (year: 2.3-25
Volatility factor 34.75-38.72%

A summary of the Company’s stock option activitglaalated information is as follows:

Weightec-
Average
Exercise

Options Price
Options outstandin— December 31, 201 2,498,33. $ 0.61
Granted 820,00( 1.9t
Cancelec (220,000 0.51
Options outstandin—- December 31, 201 3,098,33. $ 0.97
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10. Stock Options (continued)

Options Outstanding Options Vested
Weighted-
Average Weighted- Weighted-
Remaining
Contractual Average Average
Options Exercise Options Exercise
Exercise Price Outstanding Life Price Vested Price
$0.40 1,201,33 2.2t $ 0.4C 821,62! $ 0.4C
0.45 120,00( 2.6t 0.4t 60,00( 0.4¢
0.50 399,00( 2.8¢€ 0.5C 199,50( 0.5C
0.60 90,00( 3.1¢ 0.6C 45,00( 0.6C
1.27 298,00( 3.5C 1.27 74,50( 1.27
1.47 185,00( 3.6¢ 1.4 65,00( 1.47
1.89 315,00( 4.1¢€ 1.8¢ 73,75( 1.8¢
1.99 490,00( 4.3€ 1.9¢ — —
3,098,33. 3.1C $ 0.9 1,339,37! $ 0.61

The weighted-average remaining contractual lifsto€k options outstanding as of December 31, 20B2li years. As of December 31, 2012,
there were no exercisable options. During 20120hpany also recorded approximately $0.2 millibstock-based compensation expense
associated with issuances of Parent equity to efap Unrecognized stock-based compensation expelased to stock options is
approximately $0.5 million as of December 31, 2012.

11. Income Taxes

Significant components of the provision for incotares as of December 31, 2012 are as follows (@alethousands):

Current:
Federa $12,62¢
State and loce 2,29t
Total current expens 14,92
Deferred:
Federa (3,642
State and loce (669
Total deferred benef 4,306
Total income tax expen: $10,61°
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11. Income Taxes (continued)

The Companys provision for income taxes for the year endeddbemer 31, 2012 differs from its federal statutaterof 35% primarily due
nondeductible expense related to contingent coratide agreements, nondeductible transaction castbstate income taxes and
nondeductible expenses arising from stock-basegeasation in 2012.

Deferred income taxes arise from temporary diffeesnin the recognition of income and expense foorime tax purposes and were computed
using the liability method reflecting the net tdfeets of temporary differences between the cagymounts of assets and liabilities for
financial statement purposes and the amounts uséddome tax purposes.

Components of the Company’s deferred tax asset$iabilities as of December 31, 2012 are as foll¢dallars in thousands):

Deferred tax asset

Accrued expenses and ott $ 5,31t

Deferred ren 1,34t

Other 78¢
Total deferred tax asse 7,44¢
Deferred tax liabilities

Prepaid expenses and other as (289)

Depreciation and amortizatic (60¢)

Intangibles and goodwi (8,417
Total deferred tax liabilitie (9,309
Net deferred tax liabilit $(1,86))

For all deferred tax assets, although realizatamoit assured, management believes it is moreyltkaln not that such assets will be realized.
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11. Income Taxes (continued)

In connection with the acquisition of Ticom Georngtithe Company acquired net operating losses.dfiillion. As of December 31, 2012,
the Company had fully utilized the net operatingslearryforward from Ticom Geomatics.

The Company is subject to income taxes in the Bn8.various state jurisdictions. Tax statutes agdlations within each jurisdiction are
subject to interpretation and require significardgment to apply. Tax years related to U.S. fedamdlvarious state jurisdictions remain
subject to examination for tax periods ended oaftar December 31, 2006.

12. Employee Benefit Plans
401(k) Plans

The Company maintains several defined contribudi@h(k) profit-sharing plans that cover all emplayeRarticipants may make voluntary
contributions to the plans up to the maximum amadiotvable by law. The Company will match emplogeatributions to the plans in
accordance with the plan documents. Matching domtions vest to participants immediately. During ytear ended December 31, 2012, the
Company recorded contributions to the plans of aaprately $2.5 million.

Qualified Profit-Sharing Retirement Plan

The Company has a qualified profit-sharing retirathpgan (the PSP) for all eligible Advanced Systemgployees. Employees are eligible to
participate in the PSP beginning on the first ef tmonth following the start of employment and attaént of age 18. Under the PSP, the
Company may make discretionary contributions baged percentage of the total compensation of iglidé¢ participants. The contributions
are allocated to all eligible participants basedhenratio of employee’s individual compensatiornhe total compensation of all participants.
During the year ended December 31, 2012, the Coynglasted to contribute approximately $12.6 million
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13. Fair Value Measurements

The accounting standard for fair value measurengftaes fair value, establishes a market-basedeweork, or hierarchy for measuring fair
value, and expands disclosures about fair valuesutements. The standard is applicable whenevetsaamse liabilities are measured at fair
value. The fair value hierarchy established indtamdard prioritizes the inputs used in valuatemhhiques into three levels as follows:

. Level 1- Observable input- quoted prices in active markets for identical asaed liabilities

. Level 2 — Observable inputs other than the egigirices in active markets for identical assetslibilities — includes quoted
prices for similar instruments, quoted prices fi@ritical or similar instruments in inactive marketsd amounts derived from
valuation models where all significant inputs abservable in active marke

. Level 3 — Unobservable inputs — includes amedetived from valuation models where one or mageificant inputs are
unobservable and relevant assumptions are req|

The following table summarizes the financial asseis liabilities measured at fair value on a raogrbasis as of December 31, 2012, and the
level within the fair value hierarchy (dollars imousands):

Contingent consideratiol

Prepaid expenses and other current a— Level 3 $ 261
Other asset- Level 3 537
Other accrued expens- Level 3 5,50(

The contingent consideration assets relate todleed$ certain contracts (see Note 3). The contingensideration liabilities relate to amounts
due in future periods related to the Ticom Georsatimquisition. The Company has valued the contingemsideration using unobservable
inputs and the Company’s own probability-based massumptions. The value of the contingent corgiida is remeasured each reporting
period, and any changes in value are recognizétei€ompany’s statements of operations for sucioger
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14. Related Parties

The Company is party to a professional servicesaagent with the majority owner of Parent. The Comygacurred approximately $0.3
million related to this agreement for the year ehBecember 31, 2012. Upon consummation of an IR®ptofessional services agreement
terminates.

The Company leases office space from the formereosvand employees of Advanced Systems, some of valnerourrent employees of the
Company. The amount paid during the year endedleee31, 2012 was approximately $2.3 million.

15. Commitments and Contingencies

The Company leases office space in multiple loostionder the terms of noncancelable operating dahse expire on various dates through
July 2017. The following is a schedule of the fetarinimum lease payments required under noncarleedplerating leases, which have ini
or remaining terms in excess of one year (dollathousands):

For the year ending December .

2013 $ 5,831
2014 3,71¢
2015 3,44
2016 3,17:
2017 2,50¢
Thereatftel 8,031
Total lease obligatior $26,70¢

The Company incurred rent expense under operaemes of $5.1 million for the year ended DecembeP@12.
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15. Commitments and Contingencies (continued)

Government Contracting

Substantially all payments to the Company on gawemt cost reimbursable contracts are based ongiwoal government contracting rates
and are subject to adjustment upon audit by cegauernment audit agencies. Incurred cost auditth®ds Company, including audits not yet
completed or started, are not expected to haveterigeeffect on the Company’s financial positianresults of operations, as the Company
has accrued its best estimate of any potentiallosances.

16. Subsequent Events

The Company has evaluated subsequent events thkdaigih 1, 2013, the release date of these consetidmancial statements. Other than
as disclosed, no material subsequent events hawered since December 31, 2012, that require ratiogror disclosure in these consolida
financial statements.

27



Exhibit 99.4

CACI International Inc
Unaudited Pro Forma Condensed Consolidated Financi&tatements
As of and for the Three Months ended September 32013
and for the Year ended June 30, 2013

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIA L STATEMENTS

On November 15, 2013, CACI International Inc (CAElthe Company) acquired Six3 Systems Holdingsd, and its wholly owned
subsidiary Six3 Systems, Inc. (Six3 Systems). Six8tems provides highly specialized support tongitéonal security community in the ar
of cyber and signals intelligence; intelligencevsillance, and reconnaissance; and intelligenegaijpns.

The unaudited pro forma condensed consolidatechbalsheet as of September 30, 2013 has been pegmifethe Six3 Systems acquisition
had occurred on such date. The unaudited pro foaondensed consolidated statements of operatioteddhree months ended

September 30, 2013 and the twelve months ended3lyr#)13 have been prepared as if the Six3 Sysiemssition had occurred on July 1,
2012.

The historical consolidated financial informatidh@ACI and the financial information of Six3 Systeimave been adjusted in the unaudited
pro forma consolidated financial statements to giffect to pro forma events that are (1) directiyilautable to the Six3 Systems acquisition,
(2) factually supportable, and (3) with respedti® statements of operations, expected to havatmomg impact on the consolidated results.
The unaudited pro forma consolidated financial infation should be read in conjunction with the apanying notes thereto. In addition,
the unaudited pro forma consolidated financial imfation was based on and should be read in comjumafith the:

» historical audited consolidated financial steg¢ats for the year ended June 30, 2013 and thiedat@tes and “Management’s
Discussion and Analysis of Financial Condition &websults of Operatio” of CACI included in its Annual Report on Form-K;

» historical unaudited interim consolidated fineh statements and related notes of CACI includdts Quarterly Report on Form
1C-Q for the three months ended September 30, 201:

» historical consolidated financial statementSpf3 Systems included as Exhibits 99.2 and 99tBigoCurrent Report on Form 8-
K/A.

The unaudited pro forma condensed consolidateddinbstatements are provided for informationalpmses only and are not intended to
represent or be indicative of what the actual chaated results of operations or the consolidabedrfcial position of CACI would have been
had the Six3 Systems acquisition been completed e dates indicated. In addition, the unaudgemforma condensed consolidated
financial information does not purport to projewt future financial position or operating resuftCACI nor does it reflect any operational
efficiency that may have been achieved if the aitjoh had occurred on July 1, 2012 or SeptembgeRB03. Six3 Systems’ operating results
included in the unaudited pro forma condensed dafaed statement of operations for the three noetided September 30, 2013 are not
intended to represent or be indicative of operatasmlts for a full yeal



The unaudited pro forma consolidated financial infation has been prepared using the acquisitiohadedf accounting which requires,
among other things, the assets acquired and tiabilkssumed to be recognized at their fair vadigesf the acquisition date. We believe that
the fair values assigned to the assets acquirethardhbilities assumed, as reflected in the prona financial statements, are based on
reasonable assumptions. However, all componertgegiurchase price allocation are considered pirding. CACI’'s judgments used to
determine the estimated fair value assigned to elads of assets acquired and liabilities assuraadraterially impact the results of
operations. We anticipate finalizing the purchaseepallocations before the end of our fiscal yeading June 30, 2014.
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CACI International Inc and Subsidiaries

Unaudited Pro Forma Condensed Consolidated Balancgheet
As of September 30, 2013
(in thousands)

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

Supplemental retirement savings plan as
Property and equipment, r

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 obligat
Deferred income taxe
Other lon¢-term liabilities

Total liabilities

COMMITMENTS AND CONTINGENCIES
Shareholder equity:
Preferred stoc
Common stocl
Additional paic¢in capital
Retained earning
Accumulated other comprehensive |i
Treasury stock, at co
Total CACI shareholde’ equity
Noncontrolling interest in joint ventu
Total shareholde’ equity
Total liabilities and sharehold¢ equity

CACI
International
Pro Forma
Inc Six3 System Adjustments
$ 102,722 $ 20,20 $ (17,379 5(a)
635,12¢ 68,76¢ —
7,491 6,30( —
32,96 4,07¢ 1,294 5(b)
778,31! 99,33¢ (16,08Y)
1,481,67 201,76: 513,80:5(c)
97,68: 19,15¢ 145,14:5(d)
84,59¢ — —
63,62¢ 8,02¢ —
9,961 — —
34,39t 1,31 4,5715(e)
$2,550,24'  $ 329,60: $ 647,43
$ 299,04 $ 2400 $ 28,77.5(f)
139,51¢ 5,97: —
153,54¢ 36,75 —
136,39: 32,09¢ 2,24¢ 5(q)
728,50: 77,22¢ 31,02(
319,89! 230,33! 581,27¢ 5(f)
77,57 — —
124,73t 7,89¢ 57,27:5(h)
53,75¢ — —
1,304,46: 315,45 669,57(
4,13¢ 73t (735) 5(i)
529,15: — —
1,290,63 13,40¢ (21,40 5(j)
(3,04 — —
(577,17 — —
1,243,70. 14,14 (22,139
2,07¢ — —
1,245,78 14,14« (22,139
$2,550,24! $ 329,60: $ 647,43:

See Notes to Unaudited Pro Forma Condensed Consolidated Financial Satements
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Pro Forma
Consolidatec

$ 105,54
703,89(
13,79
38,33t
861,56

2,197,23
261,98:
84,59¢
71,65:
9,961
40,28:
$3,527,28

$ 330,21
145,48
190,30t
170,73!
836,74

1,131,50
77,57
189,90!
53,75¢
2,289,49

4,13¢
529,15:
1,282,63!
(3,047)
(577,17}
1,235,70
2,07¢
1,237,78
$3,527,28,



CACI International Inc and Subsidiaries

Pro Forma Condensed Consolidated Statement of Opetians
Three Months Ended September 30, 2013
(in thousands except per share amounts)

CACI
International
Pro Forma
Inc Six3 System Adjustments
Revenue $ 864,26 $ 124,32! $ (2,240 6(a)
Costs of revenug
Direct costs 601,42: 89,15: (14,16%) 6(b)
Indirect costs and selling expen 188,71 15,71 12,24<6(c)
Depreciation and amortizatic 12,95; 2,44¢ 3,062 6(d)
Total costs of revent 803,08: 107,31. 1,141
Income from operation 61,18: 17,01 (3,38))
Interest expense and other, 7,38¢ 4,68¢ (9) 6(e)
Income before income tax 53,79 12,327 (3,379
Income taxe: 20,40: 4,38 (1,12¢) 6(f)
Net income including portion attributable to nontrotling interest in
earnings of joint ventur 33,39: 7,94( (2,244
Noncontrolling interest in earnings of joint verd! (400 — —
Net income attributable to CA( $ 32,99 $ 7,94 $ (2,249
Basic earnings per she $ 1.42
Diluted earnings per sha $ 1.3¢
Weightec-average basic shares outstanc 23,31«
Weightec-average diluted shares outstanc 24,83t

See Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements
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Pro Forma
Consolidatec

$ 986,35!

676,40t
216,66
18,46
911,53t
74,81«
12,06t
62,74¢
23,66

39,08¢

(400
$ 38,68t

$ 1.6¢€
$ 1.5¢€
23,31
24,83t



CACI International Inc and Subsidiaries
Unaudited Pro Forma Condensed Consolidated Stateme&nof Operations
Year Ended June 30, 2013
(in thousands except per share amounts)

CACI
International
Pro Forma Pro Forma
Inc Six3 System Adjustments Consolidatec
Revenue $3,681,99 $ 436,87( $ 2,58i6(a) $4,121,44
Costs of revenug

Direct costs 2,535,60! 321,32! (57,14¢) 6(b) 2,799,78
Indirect costs and selling expen 821,46! 62,88: 68,24¢6(c) 952,59:
Depreciation and amortizatic 54,07¢ 10,45¢ 12,89t 6(d) 77,42¢
Total costs of revent 3,411,14 394,66 23,99: 3,829,801
Income from operation 270,84: 42,20¢ (21,406 291,64:
Interest expense and other, 25,81¢ 17,31 2,33¢6(e) 45,47(
Income before income tax 245,02: 24,89: (23,745 246,17
Income taxe: 92,34 9,87( (8,87%) 6(f) 93,34

Net income including portion attributable to nontrotling interest in
earnings of joint ventur 152,67t 15,02: (14,870) 152,82¢
Noncontrolling interest in earnings of joint verd! (987) — — (987)
Net income attributable to CA( $ 151,68¢ $ 15,020 $ (14,870 $ 151,84.
Basic earnings per she $ 6.5¢ $ 6.6(
Diluted earnings per sha $ 6.3¢ $ 6.3¢€
Weightec-average basic shares outstanc 23,01( 23,01(
Weightec-average diluted shares outstanc 23,88: 23,88

See Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements
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CACI INTERNATIONAL INC
NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Description of Transaction

On November 15, 2013, CACI completed the acquisitibSix3 Systems, pursuant to an Agreement and éflderger (the Merger
Agreement), dated October 8, 2013, among CACI, Si&ems, Six3 Systems Holdings, LLC, CACI, IncEEHRAL and CACI Acquisition
I, Inc. (Merger Sub). In accordance with the tewhshe Merger Agreement, Merger Sub’s separatparate existence ceased and Six3
Systems continued as the surviving corporationsant to the Merger Agreement, holders of Six3&ystcommon stock received, in the
aggregate, $820 million in cash, reduced by Six&&wys transaction related expenses and the amb8m3Systems’ indebtedness at
closing and subject to adjustment based on chandgig3 Systems’ Cash and Net Working Capital (easldefined in the Merger
Agreement) at closing.

In connection with the acquisition, on November2®]3, CACI entered into a fifth amendment (the Adraent) to its credit agreement
dated as of October 21, 2010 (the Credit Agreem&hg Amendment modified the Credit Agreement tovafor the incurrence of $700
million in additional term loans and a $100 milliorerease in the revolving facility to finance taequisition of Six3 Systems.

Note 2. Basis of Presentatior

The unaudited pro forma condensed consolidatechbalsheet as of September 30, 2013, and the uedymid forma condensed consolide
statements of operations for the three months eS8detember 30, 2013 and for the year ended Jurz038, are based on the historical
financial statements of CACI, after giving effeat@ACI’s acquisition of Six3 Systems and the asdionp and adjustments described in the
notes herein. The unaudited pro forma condensesbtidated balance sheet as of September 30, 2Gik8ssnted as if the acquisition
occurred on September 30, 2013. The unauditedgonoaf condensed consolidated statements of opesdtiothe three months ended
September 30, 2013 and for the year ended Jur203G, are presented as if the acquisition occwreduly 1, 2012.

The unaudited pro forma condensed consolidateddinbstatements are not intended to represeng andicative of the results of operations
or financial position of CACI that would have baeported had the acquisition been completed aseoflates presented, and should not be
taken as representative of the future results efatns or financial position of CACI. The unaeditfpro forma financial statements,
including the notes thereto, do not reflect anyeptill operating synergies that CACI may achiev wéspect to the combined companies.
The unaudited pro forma condensed consolidateddiahstatements and notes thereto should be reaghjunction with the historical
financial statements of CACI included in the anmaglort on Form 10-K for the year ended June 303Zed with the Securities and
Exchange Commission (the SEC) on August 27, 2083ta quarterly report on Form 10-Q for the thremths ended September 30, 2013
filed with the SEC on November 1, 2013, and in aanjion with the historical financial statementsSiX3 Systems presented in Exhibits ¢
and 99.3 of this Form 8-K/A.



CACI INTERNATIONAL INC
NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (continued)

Note 3. Accounting Policies

Adjustments to Six3 Systems’ historical resultseverquired to conform Six3 Systems’ accountinggiedi regarding revenue recognition to
CACI’s accounting policies. At this time, CACI isnaware of any other differences that would haweagerial impact on the pro forma
financial statements.

Note 4. Purchase Price Allocation

CACI’'s acquisition of Six3 Systems was accounted fargugie acquisition method of accounting which reggjiamong other things, that"
assets acquired and the liabilities assumed b@gnéoed at their fair values as of the acquisitiated The initial purchase consideration pai
closing to acquire Six3 Systems was $820.0 milpars $25.8 million representing the estimated @ashnet working capital adjustment, as
defined in the agreement. Of the payment madepatrd, $40.0 million was deposited into an escrowoant pending final determination of
the net cash and working capital acquired and¢arsethe sellers’ indemnification obligations (thdemnification Amount). Any remaining
Indemnification Amount at the end of the indemrafion period will be distributed to the sellers.

CACl is in the process of finalizing its valuatiohthe assets acquired and liabilities assumede®asa the Company’s preliminary valuation,
the total estimated consideration of $847.3 mill@s been allocated to assets acquired (includetifiable intangible assets and goodwill)
and liabilities assumed (including deferred taxesdentifiable intangible assets that are not dédigcfor income tax purposes), as follows
thousands):

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 consideratit $847,28¢

The value attributed to customer contracts andoowst relationships is being amortized on an acaeddrbasis over approximately 14 years.
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CACI INTERNATIONAL INC
NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (continued)
Note 5. Pro Forma Adjustments — Balance Sheet
The following pro forma adjustments are includedhi@ unaudited pro forma condensed consolidateahbelsheet:

(@) To reflect the cash outflows as a result of the8Sigquisition, consisting of the following (in treands)

Proceeds from additional borrowil $ 845,00(
Purchase consideration pz (845,85()
Payment of financing fee (11,967
Payment of CACI transaction co: (4,569
Adjustment to cash and cash equivale $ (17,379

(b) To reflect changes in prepaid expenses and othegndiassets, as follows (in thousant

Increase income tax receivable associated withuaddransaction cos $1,561
Eliminate Six3 Systems capitalized financing f (267)
Adjustment to prepaid expenses and other curresatts $1,29/

(c) To eliminate the Six3 Systems historical godband record the estimated fair value of the goitidhat would have been
recognized if the acquisition occurred on Septen3fe2013

(d) To eliminate the Six3 Systems historical intélegyassets and record the estimated fair valtieeadlate of acquisition of the
identifiable intangible assets acquir

(e) To reflect changes in other Ic-term assets, as follows (in thousant

Capitalized financing fees associated with add#idoorrowings recorded withi

other lon¢-term asset $ 5,61«
Eliminate Six3 Systems capitalized financing f 1,04
Adjustment to other lor-term asset $ 4,571

() Toreflect changes in lo-term debt, as follows (in thousand

Current
Portion of
Long-Term Long-Term
Debt Debt
Additional borrowing $ 31,17. $ 813,82
Eliminate Six3 Systems historical debt paid of€lasing (2,400 (230,33)
Capitalized financing fees associated with addéidiorrowings recorded
within lonc-term debi — (2,214

Adjustment to lon-term debi $ 28,77 $581,27!




CACI INTERNATIONAL INC
NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (continued)

(g) To reflect changes in other accrued expenses amnentuiabilities, as follows (in thousand:

Record estimated net working capital adjustmetetpaid to sellers upon

finalization of closing date balance sh $1,43¢
Accrue CACI transaction costs not paid as of cly: 85¢€
Eliminate accrued interest associated with Six3e3ys historical det (47)
Adjustment to other accrued expenses and curinitities $2,24¢

(h) To eliminate the Six3 Systems deferred taxliigtassociated with its historical intangible essand record the CACI deferred tax
liability associated with future amortization otidtifiable intangibles recognized in the acquisitizhich are not deductible for
income tax purpose

(i) To eliminate Six3 Syster’ historical common stock balanc

() Torecord adjustments to retained earningditoieate Six3 Systems’ historical retained earnjragsd the impact on retained
earnings of the pro forma adjustmet

Note 6. Pro Forma Adjustments — Statements of Opeti@mns
The following pro forma adjustments are includedhi@ unaudited pro forma condensed consolidatéensemts of operations:
(&) To conform Six3 Syster’ revenue recognition methodology to C/'s policies.

(b) To reclassify Six3 Systems’ fringe benefitsiatitable to direct labor from direct costs to medit costs and selling expenses, as
CACl includes fringe benefits attributable to bdilect and indirect labor within indirect costs asadling expense:

(c) To reflect changes in indirect costs and sellingesses, as follows (in thousanc

Three Months

Ended
September 3C
Year Ended
2013 June 30, 201
Reclassification of Six3 Systems’ fringe expensee- (b) above $ 14,168 $ 57,14¢
Retention bonus expen 82t 6,70(C
Eliminate CACI and Six3 Systel' acquisition cost (2,746 —
Loss on extinguishment associated with additioimarfcing — 4,39¢
Adjustment to indirect costs and selling exper $ 1224+ $ 68,24¢

In connection with the acquisition, Six3 Systemtessd into retention agreements with certain Sik&catives. The agreements provide for a
payment upon the one and two year anniversariseadcquisition, dependent upon continued employtmgithe executive as an employe
the Company. The retention bonus expense will berded in the post-acquisition period as the eng#syprovide service.
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CACI INTERNATIONAL INC
NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (continued)

In connection with the additional borrowings un@2ClI’s credit facility to finance the acquisition, ther@pany evaluated each cred
with ownership in the debt before and after theitamthl borrowings to determine whether the addigibborrowings should be
accounted for as a modification or an extinguishneéulebt as it relates to each individual holdes.a result of this analysis, the
Company recorded a loss on extinguishment withilirétt costs and selling expenses in the periaghich the acquisition occurred a
the additional debt was incurred.

(d) To reflect changes in depreciation and amortizatigmense, as follows (in thousanc

Three Months

Ended
September 3C
Year Ended
2013 June 30, 201
Estimated amortization expense of acquired intdagibsets $ 481¢ $ 20,57:
Eliminate Six3 Systen’ historical intangible asset amortization expe (1,759 (7,677
Adjustment to depreciation and amortization expe $ 306z $ 12,89t
(e) To reflect changes in interest expense and otle¢ras follows (in thousands
Three Months
Ended
September 3C
Year Ended
2013 June 30, 201
Estimated interest expense associated with additi@ACI borrowings $ 4392 $ 18,09:
Amortization of deferred financing fees associatéth additional CACI
borrowings 38t 1,55¢
Eliminate Six3 Systen’ historical interest expen: (4,786 (17,317
Adjustment to interest expense and other $ 9 $ 2,33

Estimated interest expense associated with theiewali borrowing was computed using the interets oa the additional borrowing in
effect on the date of the borrowing.

() To reflect the tax effect of the pro forma agtjments and the effective tax rate that would Hmen in effect had the acquisition
closed on July 1, 201,

Note 7. Earnings per Share

Because CACI paid cash to acquire Six3 Systemslahdot issue any stock or stock-based awardsnnettion with the Six3 Systems
acquisition, the number of weighted average comsfanes outstanding used to compute pro forma basicliluted earnings per share are
the same as the CACI historical amounts.
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