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PART |
FINANCIAL INFORMATION

Iltem 1. Financial Statements

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

Revenue

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

Income from operation
Interest expense and other,

Income before income tax
Income taxe:

Net income including portion attributable to nontrotling interesit
Noncontrolling interes
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 Consolidated Financial 8Statds

Three Months Ended

September 30,

2014 2013
$814,72¢  $864,26!
536,60« 601,42.
200,82 188,71(
17,23¢ 12,95:
754,66° 803,08:
60,05¢ 61,18:
9,08( 7,38¢
50,97¢ 53,79«
19,72: 20,40:
31,25; 33,39:
(127) (400)
$ 31,13( $ 32,99:
$ 132 $ 1.4:
$ 12¢ $§ 1.3t
23,56¢ 23,31«
24,10¢ 24,83t
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CACI INTERNATIONAL INC

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

Three Months Ended

September 30
2014 2013

Net income including portion attributable to nontofling interest $31,257  $33,39:
Other comprehensive (loss) income, net of

Foreign currency translation adjustm (6,789 6,79¢

Effects of pos-retirement adjustmen — 20¢

Change in fair value of interest rate swap agre¢st 1,80: (231)
Other comprehensive (loss) income, net of (4,980 6,77:
Comprehensive income including portion attributabl@oncontrolling interes 26,27" 40,16
Noncontrolling interes (127) (400
Comprehensive income attributable to C/£ $26,15(  $39,76¢

See Notes to Unaudited Consolidated Financial 8Statds
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CACI INTERNATIONAL INC
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#thrd1,576 shares issued and 23,722 outstanding

at September 30, 2014 and 41,441 shares issue2BzB@D outstanding at June 30, 2(
Additional paic¢in capital
Retained earning
Accumulated other comprehensive |i
Treasury stock, at cost (17,854 and 17,941 shegggectively’

Total CACI shareholde’ equity
Noncontrolling interes

Total shareholde’ equity
Total liabilities and sharehold¢ equity

See Notes to Unaudited Consolidated Financial Statgs

September 3C
June 30,

2014 2014
$ 99,99 $ 64,46
567,35( 615,58
19,07¢ 22,69
31,84 33,11
718,25¢ 735,84!
2,184,23. 2,188,56!
219,77¢ 230,41(
65,51 68,48
87,52: 88,46!
7,71¢ 8,71«
37,26 38,64¢
$ 3,320,28! $3,359,13:
$ 41,56 $ 41,56
75,35! 55,81
181,53 183,36:
127,34. 141,85:
425,79 422,58
1,168,64 1,238,72
75,49 77,45
204,43. 197,84
60,44¢ 63,35:
1,934,82 1,999,97.
4,15¢ 4,14«
537,17: 537,33:
1,424,08. 1,392,95.
(5,362) (382)
(576,999 (577,16
1,383,05! 1,356,88.
2,41(C 2,28
1,385,46! 1,359,16
$ 3,320,28! $3,359,13:
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CACI INTERNATIONAL INC
CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(amounts in thousands)

Three Months Ended
September 30
2014 2013

CASH FLOWS FROM OPERATING ACTIVITIES
Net income including portion attributable to nontofling interest $ 31,257 $ 33,39
Reconciliation of net income including portion #ditrtable to noncontrolling interest to net cashvpted by

operating activities

Depreciation and amortizatic 17,23¢ 12,95:
Non-cash interest expen — 3,36(
Amortization of deferred financing cos 691 50¢
Stocl-based compensation expel 2,62( 2,48¢
Deferred income tax expen 9,13¢ 16,24:
Equity in earnings of unconsolidated vent. (79 (449
Changes in operating assets and liabilit
Accounts receivable, n 47,11° (23,579
Prepaid expenses and other as 977 (8,807
Accounts payable and other accrued expe 1,98¢ (7,119
Accrued compensation and bene (1,069 (13,527
Income taxes payable and receive 3,66¢ 31C
Supplemental retirement savings plan obligatiorgs@her lon-term liabilities (1,810 1,52¢
Net cash provided by operating activit 111,73: 27,30
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (3,36)) (3,020
Net investments in unconsolidated ventt 547 —
Other 57¢ (945)
Net cash used in investing activiti (2,236 (3,965
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowings under bank credit faesitinet of financing cos 35,46¢ 147,09:
Principal payments made under bank credit facsl (105,859 (128,500
Proceeds from employee stock purchase [ 932 962
Repurchases of common stc (925) (972)
Payment of taxes for equity transactit (5,889 (7,170
Other 2,991 2,75¢
Net cash (used in) provided by financing activi (73,27¢) 14,17:
Effect of exchange rate changes on cash and casbaémnts (68¢9) 87¢
Net increase in cash and cash equival 35,53 38,38t¢
Cash and cash equivalents, beginning of pe 64,46 64,33’
Cash and cash equivalents, end of pe $ 99,99: $ 102,72!
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid during the period for income taxes, het¢foinds $ (749 $ 1,307
Cash paid during the period for inter $ 8,60¢ $ 1,56:

See Notes to Unaudited Consolidated Financial Statgs
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CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)

1. Basis of Presentatic

The accompanying unaudited consolidated finant@éments of CACI International Inc and subsid&(i@ACI or the Company) have
been prepared pursuant to the rules and regulatioihe Securities and Exchange Commission (SE@)rasiude the assets, liabilities,
results of operations, comprehensive income anl taws for the Company, including its subsidiarésl ventures that are more than
50 percent owned or otherwise controlled by the @amy. Certain information and note disclosures rdisnincluded in the annual
financial statements prepared in accordance wigh blenerally accepted accounting principles (GAAd&)e been condensed or omitted
pursuant to those rules and regulations, althobglCompany believes that the disclosures madedagate to make the information
presented not misleading. All intercompany balamtebtransactions have been eliminated in congaitla

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 auntding as of September 30, 2014 under its banktdesdity approximates its
carrying value. The fair value of the Company’stdafider its bank credit facility was estimated gdirevel 2 inputs based on market
data of companies with a corporate rating simda€ACI’s that have recently priced credit facil#ieSee Notes 4 and 10.

In the opinion of management, the accompanying ditedi consolidated financial statements reflecadjustments and reclassifications
(all of which are of a normal, recurring naturegtthre necessary for the fair presentation of grgds presented. It is suggested that
these unaudited consolidated financial statementeéd in conjunction with the audited consoliddieancial statements and the notes
thereto included in the Company’s latest annuabnteip the SEC on Form 10-K for the year ended Bie&014. The results of
operations for the three months ended Septemb&(03@, are not necessarily indicative of the regolise expected for any subsequent
interim period or for the full fiscal year.

2. Recent Accounting Pronounceme

In May 2014, the FASB issued ASU No. 2009 Revenue from Contracts with Customers, whigfestedes nearly all existing revel
recognition guidance under U.S. GAAP. The coreqipile of ASU 2014-09 is to recognize revenues wh@mised goods or services
are transferred to customers in an amount thataisfthe consideration to which an entity expextsetentitled for those goods or
services. ASU 2014-09 defines a five step proaesglieve this core principle and, in doing so, @éjadgment and estimates may be
required within the revenue recognition process & required under existing U.S. GAAP.

The standard is effective for annual reportingqsj including interim reporting periods within #goperiods, beginning after
December 15, 2016, using either a full retrospectipproach or a modified approach. The Companyrigwtly evaluating the impact
that the adoption of ASU 2014-09 may have on them@anys consolidated financial statements and have rtatgtermined the meth¢
by which the Company will adopt the standard in BY2
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3.

Intangible Asset
Intangible assets consisted of the following (ioubands):

Customer contracts and related customer relatipashi
Acquired technologie

Covenants not to compe

Other

Intangible asset

Customer contracts and related customer relatipa
Acquired technologie

Covenants not to compe

Other

Less accumulated amortizati

Total intangible assets, r

September 3C

June 30,

2014 2014
$ 516,13¢ $516,97:
27,17, 27,17
3,43¢ 3,472
1,58¢ 1,601
548,34: 549,22:
(300,769 (291,58)
(23,679 (23,119
(3,139 (3,13))
(989) (980)
(328,56 (318,81)
$ 219,77 $ 230,41

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 Septenhe2@®L4 is 13.1 years, and the
weighted-average remaining period of amortizat®ohl.3 years. The weighted-average period of araidn for acquired technologies
as of September 30, 2014 is 9.6 years, and thehtegieaverage remaining period of amortization $sykars.

Expected amortization expense for the remaindénefiscal year ending June 30, 2015, and for eathe fiscal years thereafter, is as
follows (in thousands):

Fiscal year ending June 3C Amount

2015 (nine months) $ 29,03t
2016 32,69t
2017 29,37¢
2018 25,32}
2019 20,87:
Thereaftel 82,461
Total intangible assets, r $219,77¢

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

September 3C

June 30,
2014 2014
Bank credit facility — term loans 800,07¢ 810,46
Bank credit facility— revolving loans 415,00( 475,00(
Principal amount of lor-term debt 1,215,07: 1,285,46!
Less unamortized debt issuance ci (4,86€) (5,179
Total lon¢-term debi 1,210,21. 1,280,29
Less current portio (41,567) (41,569
Long-term debt, net of current portic $ 1,168,64 $1,238,72i
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Bank Credit Facility

The Company has a $1,681.3 million credit facifttye Credit Facility), which consists of an $85lion revolving credit facility (the
Revolving Facility) and an $831.3 million term loéthe Term Loan). The Revolving Facility has subfées of $50.0 million for same-
day swing line loan borrowings and $25.0 milliom $tand-by letters of credit. At any time and sodas no default has occurred, the
Company has the right to increase the RevolvingliBaar the Term Loan in an aggregate principalcamt of up to the greater of
$400.0 million or an amount subject to 2.75 timesier secured leverage, calculated assuming theli®ey Facility is fully drawn,
with applicable lender approvals. The Credit Facik available to refinance existing indebtedresss for general corporate purposes,
including working capital expenses and capital edieres.

The Revolving Facility is a secured facility tha&rmits continuously renewable borrowings of up& 0 million. As of September 3
2014, the Company had $415.0 million outstandindeunthe Revolving Facility, no borrowings on tharegvine and an outstanding
letter of credit of $0.4 million. The Company payguarterly facility fee for the unused portiortloé Revolving 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, 20480f September 30, 2014, the
Company had $800.1 million outstanding under therileoan.

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

a Eurodollar rate plus, in each case, an applicaidebased upon the Company’s consolidated ®tarhge ratio. As of September 30,
2014, the effective interest rate, including thgact of the Company’s floating-to-fixed intereserawap agreements and excluding the
effect of amortization of debt financing costs, floe outstanding borrowings under the Credit Rgoilias 2.67 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 figkdrge coverage ratio. The Credit Facility alsdudes customary negative
covenants restricting or limiting the Compasgbility to guarantee or incur additional indelotess, grant liens or other security inter
to third parties, make loans or investments, tema$sets, declare dividends or redeem or repweatamstal stock or make other
distributions, prepay subordinated indebtednesseagdge in mergers, acquisitions or other busic@sinations, in each case except
as expressly permitted under the Credit Facility.oASeptember 30, 2014, the Company was in congdisvith all of the financial
covenants. A majority of the Company’s assets sasveollateral under the Credit Facility.

The Company has capitalized $18.1 million of debtiance costs associated with the Credit Fadlitydebt issuance costs are being
amortized from the date incurred to the expiratlate of the Credit Facility. As of September 3012064.9 million of the unamortized
balance is included in long-term debt and $5.8iamilis included in other long-term assets.

Convertible Notes Payable

Effective May 16, 2007, the Company issued at pdues$300.0 million convertible notes (the Conv®etiNotes) which matured on
May 1, 2014. Upon maturity, the aggregate conversalue was $406.8 million. Accordingly, the Compaaid note holders the
outstanding principal value totaling $300.0 millioncash and issued approximately 1.4 million sbafeour common stock for the
remaining aggregate conversion value. Concurremtly the issuance of our common stock upon coneargshe Company received
1.4 million shares of our common stock pursuarhé&terms of the call option hedge transaction rilesd below. The Company
included these shares within treasury stock orcoosolidated balance sheet.

In connection with the issuance of the Notes in Ma@7, we entered into separate call option heddenaarrant transactions to reduce
the potential dilutive impact upon the conversiéthe Convertible Notes. The Call Options and therk&ints (each as defined below)
are separate and legally distinct instrumentshtrat CACI and the counterparties and have no binéfifect on the holders of the Not

Call Options and Warrants

The Company purchased in a private transactiorcastof $84.4 million call options (the Call Opt&) to purchase approximately

5.5 million shares of its common stock at a prigaa to the conversion price of $54.65 per shahe. dost of the Call Options was
recorded as a reduction of additional paid-in @pithe Call Options allowed CACI to receive shavkis common stock from the
counterparties equal to the amount of common steleited to the excess conversion value that CACQIlevpay the holders of the Notes
upon conversion. The Company exercised the cailbiogptupon the maturity and conversion of the Catilvler Notes and received

1.4 million shares of our common stock.
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In addition, the Company sold warrants (the Wagptd issue approximately 5.5 million shares of CA@mmon stock at a strike price
of $68.31 per share. The proceeds from the saleedVarrants totaled $56.5 million and were recdrae an increase to additional paid-
in capital. The Warrants settle daily over 90 tngdilays starting in August 2014 and ending in Ddm2014. We issue shares upon
settlement of the Warrants. Since the price ofammmmon stock exceeded the strike price on cer@ays during the trading settlement
period, we issued 81,619 shares during the threghm@&nded September 30, 2014.

Cash Flow Hedges

The Company periodically uses derivative finangiatruments as part of a strategy to manage expdsunarket risks associated with
interest rate fluctuations. The Company has entetedseveral floating-to-fixed interest rate sveappeements for an aggregate notional
amount of $600.0 million which hedge a portiontté Company’s floating rate indebtedness. The swegiare at various dates through
2020. The Company has designated the swaps afleadedges. Unrealized gains are recognized atssdile unrealized losses are
recognized as liabilities. The interest rate swge@ments are highly correlated to the changeséndst rates to which the Company is
exposed. Unrealized gains and losses on these sasapesignated as effective or ineffective. Tlieotifze portion of such gains or
losses is recorded as a component of accumulated comprehensive income or loss, while the ingffegortion of such gains or
losses is recorded as a component of interest egp&ealized gains and losses in connection with esquired interest payment are
reclassified from accumulated other comprehensgigerne or loss to interest expense. The Companyrtd®old or issue derivative
financial instruments for trading purposes.

The effect of derivative instruments in the cordated statements of operations and accumulated athgrehensive loss for the three
months ended September 30, 2014 and 2013 is asvio(in thousands):

Three Months Ended

September 30,
2014 2013
Gain (loss) recognized in other comprehensive ircom $ 20t $ (569
Amounts reclassified to earnings from accumulatbéocomprehensive lo: 1,59¢ 338
Net current period other comprehensive income )| $ 1,80z $ (23)])
The aggregate maturities of long-term debt at Sepéz 30, 2014 are as follows (in thousands):

Twelve months ending September

2015 $ 41,56

2016 41,56

2017 72,73¢

2018 83,12¢

2019 976,09:

Principal amount of lor-term debt 1,215,07:

Less unamortized debt issuance ¢ (4,866

Total lon¢-term deb $1,210,21;

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 opersittmd liquidity.

Government Contracting

Payments to the Company on cost-plus-fee and timevaterials contracts are subject to adjustment @it by the Defense Contri
Audit Agency (DCAA). The DCAA has completed its #sdf the Company’s incurred cost

10
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submissions for the years ended June 30, 2006 @0 &nhd on April 3, 2014 the Defense Contract Manaant Agency issued final
determinations regarding those incurred cost sudiaris, with a final determination on penalties andrest associated with the
Company'’s incurred cost submission for the yeairendune 30, 2006 subsequently issued on May 214.2lhe Company has
appealed all of these determinations. The DCAAuisantly in the process of auditing the Compangtauired cost submissions for the
year ended June 30, 2008, 2009, and 2010. TweedEtmpany’s task orders associated with work pevéarin Afghanistan are also
currently under audit by the Special Inspector @Garfer Afghanistan Reconstruction. In the opinfrmanagement, adjustments that
may result from these audits and the audits nostggted are not expected to have a material effetthe Company’s financial position,
results of operations, or cash flows as the Compasyaccrued its best estimate of potential disalfwes. Additionally, the DCAA
continually reviews the cost accounting and othracices of government contractors, including tlen@any. In the course of those
reviews, cost accounting and other issues areiféghtdiscussed and settled.

On March 26, 2012, the Company received a subpivenathe Defense Criminal Investigative Servicekagg documents related to ¢
of the Company’s contracts for the period of Japdar2007 through March 26, 2012. The Company dviging documents responsive
to the subpoena and cooperating fully with the gorent’s investigation. The Company has accruecuitsznt best estimate of the
potential outcome within its estimated range obzer$1.8 million.

On April 9, 2012, the Company received a lettenfittie Department of Justice (DoJ) informing the @any that the DoJ is
investigating whether the Company violated thel ¢taise Claims Act by submitting false claims toawe federal funds pursuant to a
GSA contract. Specifically, the DoJ is investiggtimhether the Company failed to comply with contraguirements and applicable
regulations by improperly billing for certain coatting personnel under the contract. The Compasyhtaccrued any liability as
based on its present knowledge of the facts, it chaé believe an unfavorable outcome is probable.

German Value-Added Taxes

The Company is under audit by the German tax aiti®for issues related to value-added tax retukhshis time, the Company has
not been assessed any deficiency and, based od 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 unfavoeatalitcome is not considered
probable. The Company estimates reasonable possisies to be not greater than $3.0 million.

Virginia Sales and Use Tax Audit

The Company is under audit for sales and use taterkissues by the Commonwealth of Virginia. TleenPany has accrued its current
best estimate of the potential outcome within sisneated range of $2.8 million to $4.8 million.

6. Stock-Based Compensatic

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

Three Months Ended

September 30,
2014 2013
Stoclk-based compensation included in indirect costs aliithg expenses
Restricted stock unit (RSU) exper $ 2,62( $ 2,44
Non-qualified stock option and stock settled stapgreciation right (SSAR
expense — 41
Total stocl-based compensation expel $ 2,62( $ 2,48¢
Income tax benefit recognized for st-based compensation expel $ 1,01¢ $  94¢

Under the terms of its 2006 Stock Incentive Plae @006 Plan), the Company may issue, among othensgualified stock options,
restricted stock, RSUs, SSARs, and performancedsyaollectively referred to herein as equity instents. During the periods
presented all equity instrument grants were madieariorm of RSUs. Other than performance-based€R&hich contain a market-
based element, the fair value of RSU grants wasrahéed based on the closing price of a shareeo€Citmpany’s common stock on the
date of grant. The fair value of RSUs with markaséxd vesting features was also measured on thedatan but was done so using a
binomial lattice model.

11
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In September 2013, the Company made its annual tr&ey employees consisting of 202,170 Perforraamased Restricted Stock
Units (PRSUSs). The final number of such PRSUswWeat earned by participants and vest was baseldeosichievement of a specified
net after tax profit (NATP) for the year ended J30¢2014 and on the average share price of Comgack for the 90 day period
ending September 13, 2014 as compared to the avehage price for the 90 day period ended Septetr)e2013. The specified NAT
for the year ended June 30, 2014 was met and #rage share price of the Compangtock for the 90 day period ending Septembe
2014 exceeded the average share price of the Corspiack for the 90 day period ended SeptembeRQ3B3 resulting in an additional
11,933 RSUs earned by participants.

Annual grants under the 2006 Plan are generallyenathe Company’s key employees during the fiusirger of the Company’s fiscal
year and to members of the Company’s Board of Borealuring the second quarter of the Companytafigear. 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 2014, the Coynperte its annual grant to its key employees ctingisf 180,570 Performance
Restricted Stock Units (PRSUs). The final numbeswath performance-based RSUs which will be consiiearned by the participants
and eventually vest is based on the achievememspécified earnings per share (EPS) for the yeding June 30, 2015 and on the
average share price of Company stock for the 9(peaipd ending September 23, 2015, 2016 and 20t@rapared to the average sh
price for the 90 day period ended September 234.28& PRSUs will be earned if the specified EPSHerfiscal year ending June 30,
2015 is not met. If EPS for the year ending June2B@5 exceeds the specified EPS and the average gtice of the Company’s stock
for the 90 day period ending September 23, 20156 2(hd 2017 exceeds the average share price Gfaimpany’s stock for the 90 day
period ended September 23, 2014 by 100 percenboe,rthen an additional 180,570 RSUs could be éaogearticipants. This is the
maximum number of additional RSUs that can be ehrekated to the September 2014 annual grant.ditiad to the performance and
market conditions, there is a service vesting dimiwhich stipulates that 50 percent of the eamedrd will vest on September 23,
2017 and 50 percent of the earned award will viesseptember 1, 2018, in both cases dependent @mbimging service by the grantee
as an employee of the Company, unless the gramtdigible for earlier vesting upon retirement ertain other events.

The total number of shares authorized by sharehofde grants under the 2006 Plan and its predecgan is 12,450,000 as of
September 30, 2014. The aggregate number of gizattenay be made may exceed this approved amotoifaged SSARSs, stock
options, restricted stock and RSUs, and vestediexercised SSARs and stock options that expiedrbe available for future grants.
As of September 30, 2014, cumulative grants of AQ@5 equity instruments underlying the sharesaited have been awarded, and
4,117,531 of these instruments have been forfeited.

Activity related to SSARs/non-qualified stock opttoand RSUs during the three months ended Septe8@b2014 is as follows:

SSARs/

Non-qualified

Stock Options RSUs
Outstanding, June 30, 2014 91,95( 838,24.
Grantec — 283,00:
Exercised/Issue — (213,29;)
Forfeited/Lapse: — (10,780
Outstanding, September 30, 2( 91,95( 897,17:
Weighted average grant date fair value for R. $ 78.3¢

As of September 30, 2014, there was $35.9 millioiot@l unrecognized compensation cost related3tYRscheduled to be recognized
over a weighted-average period of 2.8 years.
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7. Earnings Per Shal

ASC 260,Earnings Per Shar@ASC 260), requires dual presentation of basic and dilutediegs per share on the face of the income
statement. Basic earnings per share excludesadtilatd is computed by dividing income by the wetghtverage number of common
shares outstanding for the period. Diluted earnpeysshare reflects potential dilution that coutdwr if securities or other contracts to
issue common stock were exercised or convertectimtumon stock but not securities that are antitighty) including stock options and
SSARs with an exercise price greater than the geersarket price of the Company’s common stock. fysire 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. Thegee no anti-dilutive common stock equivalentstfe three months ended
September 30, 2013 and 2014. The PRSUs grantezpitei@ber 2014 are excluded from the calculatiogilated earnings per share as
the underlying shares are considered to be comtifygissuable shares. These shares will be incliléte calculation of diluted
earnings per share beginning in the first reporiagod in which the performance metric is achievdte shares underlying the
Convertible Notes were included in the computatibdiluted earnings per share for the three moattted September 30, 2013 beci
the average share price was above the conversioaquring the three month period. The Warrantsvescluded from the computati
of diluted earnings per share during the three hahded September 30, 2013 because the Warrtaiks'@rice of $68.31 was greater
than the average market price of a share of Compamymon stock during that period. The Warrants virckided in the computation
of diluted earnings per share during the three hwahded September 30, 2014 because the strilevpeis lower than the average
market price of a share of the Company stock dutiegperiod. The chart below shows the calculadibasic and diluted earnings per
share (in thousands, except per share amounts):

Three Months Ended

September 30,
2014 2013
Net income attributable to CA( $31,13( $32,99:
Weighted average number of basic shares outstaudirigg the periot 23,56 23,31«
Dilutive effect of SSARs/stock options and RSUgr#tpplication of treasury
stock methoc 40¢ 52€
Diluted effect of the Convertible Noti — 99t
Dilutive effect of the Warrant 131 —
Weighted average number of diluted shares outsigrdliring the perio 24,10« 24,83t
Basic earnings per she $ 1.32 $ 1.4z
Diluted earnings per sha $ 1.2¢ $ 1.3

8. Income Taxe:

The Company is subject to income taxes in the Bh8.various state and foreign jurisdictions. Tatuges and regulations within each
jurisdiction are subject to interpretation and fiegjthe application of significant judgment. Then@many is currently under examination
by one state jurisdiction and one foreign jurisdictfor years ended June 30, 2004 through Jun2@®®. The Company does not expect
the resolution of these examinations to have amahtmpact on its results of operations, finan@ahdition or cash flows.

The Company'’s total liability for unrecognized taenefits as of September 30, 2014 and June 30,28449.5 million and $9.6
million, respectively. Of the $9.5 million unrecaged tax benefit at September 30, 2014, $2.4 mijlibrecognized, would impact the
Company'’s effective tax rate.

9. Business Segment Informati

The Company reports operating results and finanicitd 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 operaiiociude state and local governments and commenciarprises. The Company
places employees in locations around the worldippsert of its clients. International operationseof§ervices to both commercial and
non-U.S. government customers primarily within @@mpanys business systems and enterprise IT markets. dhrgpény evaluates t
performance of its operating segments based omo@ne
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attributable to CACI. Summarized financial informoatconcerning the Company’s reportable segmeras fsllows (in thousands):

Domestic International Total
Three Months Ended September 30, 201
Revenue from external customu $779,53: $ 35,19t $814,72¢
Net income attributable to CA( 28,68¢ 2,441 31,13(
Three Months Ended September 30, 201
Revenue from external custom: $330,87" $ 33,39 $864,26!
Net income attributable to CA( 30,68( 2,31z 32,99:

10. 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. Failevialthe price that would be received to sellssetor paid to transfer a liability
between market participants in an orderly transacfrhe market in which the reporting entity wosédl 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 resgkdr minimizes the amount that would be paidr #alue 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.

The Company'’s financial assets and liabilities rded at fair value on a recurring basis are categdbased on the priority of the
inputs used to measure fair value. The inputs irseteasuring fair value are categorized into thesels, as follows:

. Level 1 Inputs unadjusted quoted prices in active markets fortidahassets or liabilities

. Level 2 Inputs — unadjusted quoted prices iimilar assets and liabilities in active marketsota prices for identical or similar
assets and liabilities in markets that are notvactnputs other than quoted prices that are olbsézyand inputs derived from or
corroborated by observable market d

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

The Company’s financial instruments measured awlue included interest rate swap agreementsfdltoaving table summarizes the
financial assets and liabilities measured at falu@ on a recurring basis as of September 30, 20d4une 30, 2014, and the level they
fall within the fair value hierarchy (in thousands)

September 3C June 30

Fair Value
Financial Statement 2014 2014
Description of Financial Instrument Classification Hierarchy Fair Value
Interest rate swap agreements Other lon¢-term liabilities Level2  $ 4,800 $7,77¢

Changes in the fair value of the interest rate sagrpements are recorded as a component of acdecholdher comprehensive income
or loss.
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Iltem 2. Managements 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: fegal and national economic conditions in the WhiBates and globally (including the impact
of uncertainty regarding U.S. debt limits and awtitaken related thereto); terrorist activitiesvar; changes in interest rates; currency
fluctuations; significant fluctuations in the equiharkets; changes in our effective tax rate; faiilw achieve contract awards in connection
with re-competes for present business and/or cdtigretor new business; the risks and uncertairdiesociated with client interest in and
purchases of new products and/or services; corttifweding of U.S. government or other public segimjects, based on a change in
spending patterns, implementation of spending (@&tguestration) under the Budget Control Act of28ad the Bipartisan Budget Act of
2013, changes in budgetary priorities, or in thengwof a priority need for funds, such as homeksexlrity; government contract procurement
(such as bid protest, small business set asidespfowvork due to organizational conflicts of imtgt; etc.) and termination risks; the results of
government audits and reviews conducted by therzef€ontract Audit Agency, the Defense Contractad@ment Agency, or other
governmental entities with cognizant oversightjwidlial business decisions of our clients; paradgipnifts in technology; competitive factors
such as pricing pressures and/or competition ®dmid retain employees (particularly those withusgcclearances); market speculation
regarding our continued independence; materialgésin laws or regulations applicable to our busses, particularly in connection with

(i) government contracts for services, (ii) outsing of activities that have been performed bygbeernment, and (iii) competition for task
orders under Government Wide Acquisition Contré&é/ACs) and/or schedule contracts with the Gereeavices Administration; the

ability to successfully integrate the operation®wiff recent and any future acquisitions; our owifitatho achieve the objectives of near term
or long range business plans; and other risks tthestin our Securities and Exchange Commissiongdi

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 codat#d financial statements and the notes to thasensents that appear elsewhere in this
Quarterly Report on Form 10-Q.

We derived 93.6 percent and 94.2 percent of owemee during the three months ended September 28,81 2013, 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 customers iridh@wing market areas:

. Business SystemsWithin the Business Systems market, we providefihl range of enterprise-wide information solusoand services
required to plan, manage, architect, develop, dejlod sustain the complex, integrated systemsatieatequired by our customers to
accomplish their transformation goals. CACI's systenabled solutions and services yield higlhie business outcomes in all the mi
management domains — financial, acquisition, huozgoital management, and logistics. We developegulpgled, and continue to
enhance business systems for more than 100 featggaties, and continually expand our reach as faderal agencies turn to CACI
for complex system integrations. Our solutions helpeshape the way government does business,dutting costs and controlling
processes to enhancing mission effectiveness awibjng better information for decision-making. Byegrating complex commercial
off-the-shelf (COTS) enterprise resource planniBBR) products like OracRE-Business Suite, PeopleS8ft SAP®, and Momentum
® or building custom service-oriented architectswhitions to meet customer needs, we bring dis@glindustry best practices and
standards, advanced technology, and a deep unadirggeof federal and DoD processes and their unjepliey compliance
requirements. Our services include providing corhensive support to most of the federal financia@r®t Services Centers, the future
of financial systems delivery and support in theeefal government. CACI is a full-service federatsyns integrator, implementing the
foundational system solutions for both mission Basiness support, and providing the consultingsteste and business
intelligence/analytics that convert data into imfation and smart decisions. Our solutions emplontegrated cross-functional
approach to maximize investments in existing systesnile leveraging the potential of advanced tetdgies to implement new high-
payback solutions

. Command, Control, Communications, Computer®lligence, Surveillance, and Reconnaissance (OH3Re serve the C4ISR mark
with solutions for collection, processing, analysisd exploitation of a wide range of intelligerscairces. We offer integrated, rapid-
response, and enterprise-wide C4ISR solutionsppau of military, homeland security, law enforcemhéorder security, emergency
response, and disaster relief missions in cooréhahd controlled operatior
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settings. Our services include engineering andyiatéon, agile development and deployment, reseanchdevelopment, system
sustainment, test and evaluation, software an@sydevelopment, and end-to-end lifecycle plannirging integrated sensors,
information systems, data fusion and disseminatimtems, and mission applications, we connect eithcustomers’ fixed-site and
mobile-networked environments to provide situatl@wareness and information dominance. We alsoigeasolutions in the following
areas: secure cloud computing, manned/unmanneara@ SR, persistent ISR, ISR data fusion and gicalysoftware tool discovery,
modeling and simulation, specialized technicalemilbn domains, C4 systems development and infegrdieyond line-of-sight
communications, ne-generation satellite communications, secure wiset@snmunications, and C4 information assurancesption.

. Cyberspace We serve the Cyberspace market in supportinfuthifecycle of preparing for, protecting againdetecting, reacting to,
and actively responding to the full range of cytheeats. We proactively anticipate and addressitigue security challenges associated
with emerging and evolving technologies and businpactices, such as cloud-based architectures|eveotdl ubiquitous computing
devices, and “big data” analytics. We facilitatextageneration dynamic and interactive cyber defemsesed on real-time situational
awareness and continuous analysis of the currgpadsture as assessed against local and glokal thetivities. We support all aspects
of cyber warfare, including cyber reconnaissangbecintelligence, cyber counterintelligence, amtégrated offensive cyber
operations. We offer computer and network forensicsder threat mitigation, supply chain securélgctronic warfare,
communications security, secure IT professionalises, and strategic consultir

. Enterprise I We serve the Enterprise Information Technolo@y tharket, which includes customers throughoutDb®, the
Intelligence Community, and federal civilian ages;iincluding the Departments of Homeland Secuvigterans Affairs, Justice, and
Treasury. We provide tailored, end-to-end, entegwide information solutions and services fordbsign, development, integration,
deployment, operations and management, sustainarahsecurity of our customers’ infrastructure. @uaterprise IT solutions fall
within three broad categories: in-house IT infrastire systems (IT hardware, systems developmedtingegration); IT outsourcing
(applications and infrastructure outsourcing); &hdesign and support services (consulting andggesiducation, and training). Our
operational, analytic, and consultancy and tramsédional services enable and optimize the fultlifde of the enterprise IT
environment 4mproving the services, increasing the efficieranyd reducing the total cost and complexity of hegeneous, networke
and geographically-dispersed operations. Our cépebin network infrastructure design, deploymantl management, data center
design and management, cloud computing, virtuaimagpplication development and hosting, mob#ityutions, and advanced service
desk management provide secure and efficient dpaedtenvironments for our custome

. Geospatial We serve the Geospatial market for domestic argdriational customers with solutions and servibassupport the
collection, processing, exploitation, analysis, dissemination of geospatial information relatinglefense, intelligence, homeland
security, and commercial applications. We use imagad other collected data from government andnaeraial sources to produce
hardcopy and digital maps, three-dimensional prtgjund rapid-response reporting and notificat@mimiprove decision-making and
enhance understanding of military actions, natdisdsters, and social trends. We provide expartisaulti-source data analysis and
conflation, diverse sensor exploitation, intelligeranalysis, and geographic information system Y @it8gration and deployment. We
offer mobile solutions and secure web-based datessibility and subscription services on an entegpride scale. We develop and
deliver geospatial intelligence (GEOINT) produdslutions, and services that include collection pratiuction management, advanced
geospatial intelligence, commercial remote senaimajysis and engineering products, overhead pensistfrared systems engineering
and acquisition, unified geospatial intelligencei@tions, enterprise architecture solutions andiees, training, and strategic planning.
We contribute to national security throughout tHeGNT programmatic lifecycle, which involves ideging strategic opportunities
and developing strategic planning to facilitateguean execution. Our staff is skilled in resourcenagement, requirements analysis,
quality management, organization development, atkdtechnologies, knowledge management, and atquisianagemen

. Healthcare- We serve the Healthcare market to meet the $yematielerating demand for new healthcare strasegyiel technologies
throughout the U.S. government, including unifornsedvices, veterans, and citizens. We provide toamstional functional subject
matter expertise and health IT services to the Beyant of Veterans Affairs, DoD Military Health Sgm, and Department of Health
and Human Services, including the Centers for Bis€2ontrol and Prevention, the National Institateldealth, the Centers for
Medicare & Medicaid Services, and the Food and Dxdministration. We assist the federal medical camity in focusing on the
patient, ensuring that systems and processes batidone of health organizations are running ieffiily. We provide solutions that
unify federal healthcare delivery and support fdlitary service personnel, veterans, and their ielagies. Our capabilities include
healthcare IT systems, for example designing, dgwad), and integrating virtual electronic healtbawls; building components of our
nation’s bioterrorism preparedness and alertingzor; collecting, integrating, and managing clilidata to support retrospective and
prospective research; providing puk
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health informatics; leveraging “big data” analyttoshelp healthcare organizations drive cost-efffedbusiness processes, improve
patient care, and increase mission success; andiprg all aspects of healthcare administratiogjdtics, and facility manageme;

. Integrated Security SolutiordNe serve the Integrated Security Solutions (ISSketeby assisting customers in anticipating tradial
and asymmetric threats to their organizations;gaiing potential critical vulnerabilities; and adoping, integrating, and sustaining a
range of graduated response options and flexilgehikities they can employ to eliminate or mitigHte effects of these threats and
vulnerabilities. We support the U.S. and our inétional partners and allies in mitigating and ceung the effects of natural,
technological, and man-made hazards which are amédtby political and geographical boundariegnelets of national power, and
international law. Our solutions include biometribsrder protection, specialized law enforcememdl, @ountering illicit networks,
including counter-piracy and counter-drug actigti#hey address security policy, definition, angagaty building; risk management;
consequence management; critical event and incjgteparedness; and training. We also provide outsdrased training for operatio
in austere environments; tactical law enforcemeaining; critical infrastructure and key resourgeierability assessments; counter-
asymmetric threat awareness and counter-improdgpbbsive device training; trend analysis, operaiand intelligence fusion, and
human network analysis; application of technologgt tladecraft to leverage non-traditional data sesirincluding social media; and
strategic planning for combat, peacetime, and s&ilurity operation:

. Intelligence- We serve the Intelligence market with a wide eaafjcapabilities, from high-end intelligence eragiring to product
development to intelligence analysis services. \Aigeltleared and skilled personnel necessary to amadytical, linguistic, collections,
and operational requirements. A significant poriddour analytic work supports national securityssins by augmenting government
efforts to identify, characterize, and counter asyatric and conventional threats around the world. phbvide automated content
tagging, exploitation, and management to turn laxgames of data into actionable intelligence. Widdunique systems to locate and
identify signals that help the mission of our ilitglnce professionals. We provide insider threaé¢ctéon and counter-intelligence
solutions to protect people, data, and facilit®sr counter-group analysis offerings utilize CA@veéloped tools and methodologies to
examine the transactional, hierarchical, tempeanad] locational aspects of specific adversarial ogta/—whether of hackers, insurger
proliferators, or terrorists — to determine key @®dvulnerabilities, and intentions. In the areaadfection, we emphasize close-access
signals acquisition and anomaly detection to supouirements for force protection and human ligiethce-enabled penetration of
hard targets. Our strong internal procedures aadgsses enable us to develop and deliver innovsdifterare solutions to help our
customers be more effective in their missions. iBtagrated approach to the intelligence missiooved| us to offer innovative solutions
to help support our custom’ most challenging task

. Investigation & Litigation Support We support government investigations and litmyaifor the Securities and Exchange Commission,
the Department of Justice, and numerous otherdédgencies. The Investigation and Litigation SupftS) market focuses on areas
present in almost every federal agency, includimgti@act, financial, and personnel issues; torntd/case management; intellectual
property; and Freedom of Information Act (FOIA)rs. We address the market in three broad caegdtS information technology
(document conversion and cloud hosting, includibig ‘data” analysis and planning); professional isers(documents/records
management, attorney support, claims managemesg,management, FOIA, and training); and analydomputer forensics and e-
discovery). Our services support agencies in tinégsions to oversee, regulate, and pursue civilcaimeinal prosecutions related to
corporate waste, fraud, abuse, and regulatorytidols.— supporting agency missions for oversiglat @mforcement as well as crisis
investigation and crisis response. We help att@aeyguire, organize, develop, control, and preseidence throughout the course of
litigations. Our portfolio of legal support inclusleloud hosting (online evidentiary information ragement to rapidly enable data
storage and accessibility); e-discovery consuléind support; data forensic extraction and ana(ystsuding our American Society of
Crime Laboratory Directors/Laboratory Accreditati®doard accredited digital forensics laboratory);ulment/data capture and
processing; database development, population, attemance; pre-trial, trial, and post-trial sugpoase management; training; claims
processing and management; and FOIA sup

. Logistics & Material ReadinesslIn the Logistics and Material Readiness (LMR) kedrwe offer a full suite of solutions and service
offerings that plan for, implement, and control #ificient, effective, and secure flow and storafgoods, services, and information in
support of U.S. government agencies. Our LMR custsrinclude customers in the government as weh@se in the commercial
sector. We provide LMR services in the followingdplines: supply chain management, maintenanceriabinanagement,
warehousing and distribution, logistics operationtegrated product support, product lifecycle ngamaent, training logistics, and
ordnance logistics. We develop and manage logistfosmation systems and specialized simulation modeling toolsets and provide
logistics engineering services. Our operationahbdjiies span the supply chain, including advaniogjistics planning, demand
forecasting, total asset visibility (including thee of radio frequenc
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identification technology), lifecycle support foeapons systems, and supply chain security. We risaidisruption to the supply chain
using ISO 27001 and 28000-based supply chain reskagement practices. Our logistics services ar#ieat enabler in support of
defense readiness and combat sustainability obgesc

We continue to carefully follow federal budget,ildgtive and contracting trends and activities andlve our strategies to take these into
consideration. Since March 2013, the federal gavemnt has been operating under sequestration reloyréhe Budget Control Act of 2011
(BCA). Under sequestration, reductions in both de¢eand civil agency expenditures have taken praeach of the governmestFiscal Yee
2013 and 2014 and will continue through the govemnt's Fiscal Year 2021. On October 1, 2014, the U.Se@Bonent began operating un

a continuing resolution (CR) as a result of thezm no annual appropriations bills signed into faver to the start of the government’s
Fiscal Year 2015 on that date. The CR funds thegowuent through December 11, 2014 at which tinfeeeiinnual appropriations bills or
another CR must be passed to keep the governmerdtopy. We expect the impact of sequestrationomtracts and task orders we hold and
may receive to continue throughout our FY2015.

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

We also continue to face some uncertainties dtieetcurrent general business environment, and weénee to see a number of protests of
major contract awards and delays in governmentysemgent activities. In addition, many of our fedg@vernment contracts require us to
employ personnel with security clearances, spefgfiels of education and specific past work expee Depending on the level of clearar
security clearances can be difficult and time-camisg to obtain and competition for skilled persadringhe information technology services
industry is intense. In addition, a shift of expitmes away from programs that we support couldsedaderal government agencies to reduce
their purchases under contracts, to exercise tiggit to terminate contracts at any time withoubgléy, or to decide not to exercise options to
renew contracts. Additional factors that could etfffieur federal government contracting businessighelan 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 S$gember 30, 2014 and 2013

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue fethinee months ended
September 30, 2014 and 2013, respectively:

Three Months Ended September 3C Change
(dollars in thousands) 2014 2013 $ %
Department of Defense (DoD) $554,29¢ 68.(% $617,64¢ 71.5% $(63,35) (10.9%
Federal civilian agencie 208,24! 25.€ 196,15: 22.1 12,09: 6.2
Commercial and othe 50,79« 6.2 46,68 5.4 4,107 8.8
State and local governmet 1,38¢ 0.2 3,77¢ 0.4 (2,387 (63.2
Total $814,72¢ 100.% $864,26! 100.(% $(49,539) (5.7%

For the three months ended September 30, 2014 révnue decreased by 5.7 percent, or $49.5 mjlbeer the same period a year ago.
decrease in revenue was primarily attributable edaiction in material purchases and subcontraot leesulting from the drawdown in
Southwest Asia and federal government budget-ibladuction activities.

DoD revenue decreased 10.3 percent, or $63.4 millar the three months ended September 30, 28lehrapared 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 intadige, and communications systems. DoD revenuerakaes work with the U.S. Navy and
other DoD agencies across all of our major sereferings.

Revenue from federal civilian agencies increas@cpércent, or $12.1 million, for the three monthded September 30, 2014, as compart
the same period a year ago. This increase was pigragtributable to the Six3 Systems acquisiti@mpleted during November of 2013.
Federal civilian agency revenue also includes sesvprovided to non-DoD national intelligence agesc

Commercial and other revenue increased 8.8 peroefitl.1 million mainly from our international addmestic technology services and
cybersecurity products, during the three monthedrigeptember 30, 2014, as compared to the sanoel @eyiear ago. Commercial revenue is
derived from both international and domestic openat International operations accounted for 6@®ent, or $35.2 million, of total
commercial revenue, while domestic operations atealfor 30.7 percent, or $15.6 million.

Revenue from state and local governments decrdns6d.2 percent, or $2.4 million of technology seesg, for the three months ended
September 30, 2014, as compared to the same [@eyiedr ago. Revenue from state and local goverrsmeptesented less than one percent
of our total revenue for both the three months drisieptember 30, 2014 and 2013.
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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 September 30, 2014 and @&l ctively.

Dollar Amount Percentage of Revenu
Three Months Ended Three Months Ended
September 30 September 30 Change
(dollars in thousands) 2014 2013 2014 2013 $ %
Revenue $814,72t  $864,26! 100.(% 100.(%  $(49,539) (5.1%
Costs of revenu
Direct costs 536,60: 601,42: 65.¢ 69.€ (64,819 (10.9
Indirect costs and selling expen: 200,82 188,71( 24.€ 21.¢ 12,117 6.4
Depreciation and amortizatic 17,23¢ 12,95! 2.1 175 4,28¢ 33.1
Total costs of revent 754,66 803,08: 92.€ 92.¢ (48,416) (6.0
Income from operation 60,05¢ 61,18: 7.4 7.1 (1,129 (1.8
Interest expense and other, 9,08( 7,38¢ 1.2 0.8 1,692 22.¢
Income before income tax 50,97¢ 53,79 6.2 6.2 (2,815 (5.2
Income taxe: 19,72: 20,40 2.4 2.4 (680) (3.9
Net income including portion attributable to nontofiing
interest 31,25 33,39: 3.8 3.8 (2,139 (6.4
Noncontrolling interes (127) (400 — — 273 68.2
Net income attributable to CA( $ 31,13( $ 32,99: 3.8% 3.8% $ (1,867 (5.6)%

Income from operations for the three months endgatenber 30, 2014 was $60.1 million. This was aesese of $1.1 million, or 1.8 percent,
from income from operations of $61.2 million foetthree months ended September 30, 2013. Thisaterreas primarily attributable to
higher indirect costs and selling expenses andedégiion and amortization in the first quarter 82015. Our operating margin of 7.4 perc
for the period ended September 30, 2014 increaseu 7.1 percent during the period ended Septenihe2(BL3.

As a percentage of revenue, direct costs wered@¥%%9.6 percent for the three months ended Septeddh 2014 and 2013, respectively.
Direct costs include direct labor and other dimatts (ODCs), which include, among other costs¢autracted labor and material purchases.
ODCs are common in our industry and may vary franqal to period. The single largest component céalicosts, direct labor, was $258.1
and $248.8 million for the three months ended Seper 30, 2014 and 2013, respectively. ODCs wer@®$2and $352.6 million during the
three months ended September 30, 2014 and 20p&ctesely. The decrease in ODCs was primarily drilsg reductions in material
purchases and subcontract labor resulting frondthevdown in Southwest Asia and federal governmadgbt-related reduction activities.

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 anchgadkpenses were 24.6 and 21.8 percent for
the three months ended September 30, 2014 and &l ctively. This increase is due primarily tghar indirect and fringe benefit costs
related to the Six3 Systems acquisition. Totallstmmmpensation expense, a component of indire¢ts coms $2.6 and $2.5 million for the
three months ended September 30, 2014 and 20p&ctesly.

Depreciation and amortization expense increase®iifillion or 33.1 percent for the three months eh8eptember 30, 2014 as compared to
the same period a year ago. This increase was pigratributable to amortization of intangible ass associated with the Six3 Systems
acquisition.

Interest expense and other, net increased $1.ibmibr 22.9 percent, during the three months er8kmtember 30, 2014 as compared to the
same period a year ago. The increase was prinatiiputable to additional indebtedness on the Cfeatility incurred in connection with t
Six3 Systems acquisition offset by decreased istengpenses on our Convertible Notes which matiurédhy 2014.
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The effective tax rate was 38.8 percent and 38&@epé during the three months ended September(@@, &nd 2013, respectively. The cha
in the value of the assets in the corporate owifiedhlsurance (COLI) affected the tax rate for fingt quarter of FY2015 unfavorably and
affected the same quarter of FY2014 favorablyalhg or losses on these COLI investments througtheutest of the current fiscal year vary
from our estimates, our effective tax rate willdiuate in future quarters of the year ending Juhe&615.

Liquidity and Capital Resources

As of September 30, 2014, the aggregate amourdrofiitted financing under our Credit Facility wa$13681.3 million credit facility, which
included an $850.0 million revolving credit fagflithe Revolving Facility), and an $831.3 millierin loan (the Term Loan). The Credit
Facility matures on November 15, 2018.

The Revolving Facility is a secured facility tha&rmits continuously renewable borrowings and hasasilities of $50.0 million for samday
swing line borrowings and $25.0 million for stanglbtters of credit. As of September 30, 2014, wd $415.0 million outstanding under the
Revolving Facility, no borrowings on the swing liaed an outstanding letter of credit of $0.4 millio

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 tim¢ balance is due in full on November 15, 20480f September 30, 2014, $800.1
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 oroReéng 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 tleeli€Facility 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 chargeetage ratio. The Credit Facility also includes ousiry negative covenants restricting or
limiting our ability to guarantee or incur additedrindebtedness, grant liens or other securityésts to third parties, make loans or
investments, transfer assets, declare dividendsdeem or repurchase capital stock or make otkaihditions, 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.

Cash and cash equivalents were $100.0 and $64ibmdk of September 30, 2014 and June 30, 20%geotively. The increase in cash and
cash equivalents was primarily attributable to qaslvided by operating activities. Our operatinglclow was $111.7 million for the three
months ended September 30, 2014 compared to $2lMichrfor the same period a year ago. Days-salgstanding was 61 at September 30,
2014, compared to 65 days at September 30, 2013.

We used cash in investing activities of $2.2 and $dillion for the three months ended Septembe28@4 and 2013, respectively.

Cash flows used in financing activities were $#8iBion during the three months ended SeptembefB8@4 while cash provided by financ
activities was $14.2 million for the three montinsled September 30, 2013. During the three monttisdeBeptember 30, 2014 we had net
payments of $70.4 million under our credit facilityile we had net borrowings of $18.6 million otiee same period a year ago.

We believe that the combination of internally gexted funds, available bank borrowings and cashcastd 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 nexdlw months. We may in the future seek to borroditechal amounts under a long-term
debt security. Over the longer term, our abilitygtmerate sufficient cash flows from operationsessary to fulfill the obligations under the
Credit Facility and any other indebtedness we mawri will depend on our future financial performarnhich will be affected by many
factors outside of our control, including worldwideonomic and financial market conditions.
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Off-Balance Sheet Arrangements and Contractual Obgjations

We use off-balance sheet arrangements to finamcke#ise of operating facilities. We have finandedluse 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 ofdaiim connection with business acquisitions.
We generally assume the lease rights and obligattbsompanies acquired in business combinatiodscantinue financing equipment under
operating leases until the end of the lease telimming the acquisition date. We generally do rinafce capital expenditures with operating
leases, but instead finance such purchases witlableacash balances. For additional informatiagareing our operating lease commitments,
see Note 14 in the Notes to Consolidated Finaigtatements contained in our Annual Report on FA#K for the year ended June 30, 20
The Credit Facility provides for stand-by letteferedit aggregating up to $25.0 million that redle funds available under the Revolving
Facility when issued. As of September 30, 2014hae an outstanding letter of credit of $0.4 milliv¥ie have no other material off-balance
sheet financing arrangements.

Item 3. Quantitative and Qualitative Disclosures Alput Market Risk

The interest rates on both the Term Loan and th®IRieg Facility are affected by changes in maikétrest rates. We have the ability to
manage these fluctuations in part through intewsthedging alternatives in the form of interest swaps. We have entered into floating-to-
fixed interest rate swap agreements for an aggeegstonal amount of $600 million related to a mortof our floating rate indebtedness. All
remaining balances under our Term Loan, and anitieddl amounts that may be borrowed under our Révg Facility, are currently subje

to interest rate fluctuations. With every one patdkictuation in the applicable interest rateseiast expense on our variable rate debt for the
three months ended September 30, 2014 would hasifited by approximately $2.1 million.

Approximately 4.3 percent and 3.9 percent of otalteevenue in three months ended September 3@, &0d 2013, respectively, was derived
from our international operations headquarterettiénU.K. Our practice in our international operatids to negotiate contracts in the same
currency in which the predominant expenses areaiiaduthereby mitigating the exposure to foreigrrency exchange fluctuations. It is not
possible to accomplish this in all cases; thugetliesome risk that profits will be affected byeign currency exchange fluctuations. As of
September 30, 2014, we held a combination of eamdspounds sterling in the U.K. and in the Nethettaequivalent to approximately $12.0
million. This allows us to better utilize our cagsources on behalf of our foreign subsidiariesighy mitigating foreign currency conversion
risks.

Iltem 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 pursuaBkthange Act Rule 13a-15, under the supervisionvéttdthe participation of our
management, including our Chief Executive Officed £hief Financial Officer.

The term “disclosure controls and procedures,”&fgdd in Rules 13a-15(e) and 15d-15(e) under steh&nge Act, means controls and other
procedures of a company that are designed to ettsaranformation 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 perggacified in the SEC's rules and
forms. Disclosure controls and procedures includhout limitation, controls and procedures desijiensure that information required to
be disclosed by a company in the reports thalei$ r submits under the Exchange Act is accumdilatel communicated to the company’s
management, including its principal executive aridgipal financial officers, as appropriate to alltimely decisions regarding required
disclosure. The effectiveness of a system of disgko controls and procedures is subject to vaiitherent limitations, including cost
limitation, judgments used in decision making, asggtions about the likelihood of future events, sbendness of internal controls, and fraud.
Due to such inherent limitations, there can be oesonable, and not absolute, assurance thayatgmsof 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®ifand Chief Financial Officer concluded that @@mpany’s disclosure controls and
procedures were effective at the reasonable assutavel at September 30, 2014.

The Company reports that no changes in its intermalrols over financial reporting that have mat#yiaffected, 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 September 30, 2014.
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PART Il
OTHER INFORMATION

Item 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, 2014 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, the district court set a January 16, 2015ihgaate for argument on whether the case
should be dismissed based on the political queskimtrine.

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

Reference is made to Part |, Item 3, Legal Procgsdin the Registrant’s Annual Report on Form 1fikthe year ended June 30, 2014 for
the most recently filed information concerning st filed in the United States District Court the Eastern District of Virginia. The lawsuit
names CACI International Inc and CACI Premier Teithgy, Inc. as Defendants. Plaintiffs seeks, iatex, compensatory damages, punitive
damages, and attorney’s fees.

Since the filing of Registrant’s report describ&édee, the case remains stayed.

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

Item 1A. Risk Factors

Reference is made to Part I, Item 1A, Risk Faciorthe Registrant’'s Annual Report on Form 10-Ktfog year ended June 30, 2014. There
have been no material changes from the risk fackessribed in that report.

ltem 2. Unregqistered Sales of Equity Securities and Use Broceeds

The following table provides certain informationtwvrespect to our purchases of shares of CAClnat@nal Inc’s common stock:

Total Number of Share Maximum Number of
Total Number Shares that May Yet B«
Purchased As Part of
of Shares Average Price Publicly Announced Purchased Under the
Period Purchased Paid Per Shar Programs Plans or Programs
July 2014 13,30: $ 69.51 1,004,49: 245,50:
August 2014 — — — —
September 201 — — — —
Total 13,30: $ 69.51] 1,004,49: 245,50:.
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ltem 3. Defaults Upon Senior Securitie:
None
Item 4. Mine Safety Disclosures

Not applicable
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ltem 5. Exhibits

Incorporated by Referen:

Filed with
this Formr Exhibit
Exhibit
No. Description 1C-Q Form Filing Date No.
3.1 Certificate of Incorporation of CACI Internationalc, as amended to de 1C-K September 13,20 3.1
3.2 Amended and Restated By-laws of CACI Internatidna) amended as of March 20,
2014 8-K  March 25, 201« 3.1
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 Internatioriat Quarterly Report on
Form 10Q for the quarter ended September 30, 2014 forohatteXtensible Busine
Reporting Language (XBRL): (i) Consolidated Statataef Operations,
(ii) Consolidated Statements of Comprehensive Ireq(iii) Consolidated Balance
Sheets, (iv) Consolidated Statements of Cash Famals(v) Notes to Consolidated
Financial Statements

* 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: November 4, 2014 By: /s/ Kenneth Asbury
Kenneth Asbun
President
Chief Executive Officer and Direct
(Principal Executive Officer

Date: November 4, 2014 By: /s/ Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice Presider
Chief Financial Officer and Treasul
(Principal Financial Officer

Date: November 4, 2014 By: /s/ Gregory W. Buckis, Sr.
Gregory W. Buckis, Si
Senior Vice President, Corporate Contro
and Chief Accounting Office
(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 consolidhasribsidiaries 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 evaluatiimiernal 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: November 4, 2014

/s/ KENNETHA 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 consolidhasribsidiaries 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 evaluatiimiernal 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: November 4, 2014

/ s/ T HOMAS A. M UTRYN
Thomas A. Mutryn
Executive Vice President, Chief Financial Officel
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 thedg¢e months ended
September 30, 2014, as filed with the SecuritissExchange Commission on the date hereof (the Reploe undersigned President and
Chief Executive Officer of the Company certifies the best of his knowledge and belief pursuadBtd).S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, 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: November 4, 2014

/ 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 thedg¢e months ended
September 30, 2014, as filed with the SecuritissExchange Commission on the date hereof (the Reploe undersigned Executive Vice
President, Chief Financial Officer and TreasurethefCompany certifies, to the best of his knowtedgd belief pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 9¢&darbanes-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: November 4, 2014

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




