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PART |
FINANCIAL INFORMATION

Iltem 1. Financial Statements

Revenue

Costs of revenue
Direct costs

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

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 interest in earnings of joint ventu
Noncontrolling interest in earnings of joint verd!

Net income attributable to CAC(

Basic earnings per she

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

See Notes to Unaudited Condensed Consolidated Eima®tatements

3

Three Months Ended
March 31,
2014 2013

$900,390  $906,19¢

605,78(  623,12!
216,16: 200,68
17,917 13,76
839,86, 837,57
60,53. 68,62
11,48( 6,29
49,05, 62,32
18,04: 23,83
31,00¢ 38,48

(181) (120)
$ 30,82¢ $ 38,36
$ 131 $ 1.67
$ 1.1¢ $ 1.6
23,470 23,02
25,97  23,70¢




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

Nine Months Ended

March 31,
2014 2013

Revenue $2,658,84. $2,769,05!
Costs of revenue

Direct costs 1,813,87. 1,908,41

Indirect costs and selling expen: 609,70: 617,37

Depreciation and amortizatic 47,09¢ 40,33¢
Total costs of revent 2,470,671 2,566,12
Income from operation 188,16¢ 202,93¢
Interest expense and other, 28,32¢ 19,30¢
Income before income tax 159,84 183,63:
Income taxe: 60,53¢ 69,17
Net income including portion attributable to nontofiing interest in earnings of joint ventu 99,31: 114,45
Noncontrolling interest in earnings of joint verd! (529 (706
Net income attributable to CA( $ 98,78. $ 113,75:
Basic earnings per she $ 4.2z $ 4.9t
Diluted earnings per sha $ 3.8 $ 4.7¢
Weightec-average basic shares outstanc 23,40¢ 22 ,96¢
Weightec-average diluted shares outstanc 25,36¢ 23,74(

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

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

Three Months Ended Nine Months Ended
March 31, March 31,
2014 2013 2014 2013
Net income including portion attributable to nontofiing interest in earnings of joil
venture $31,00¢ $38,487 $ 99,31! $114,45
Foreign currency translation adjustm: 1,06: (6,609 10,517 (2,76¢)
Change in fair value of interest rate swap agreésneet (1,27 (40) (2,370 (66€)
Effects of pos-retirement adjustmen — 39C 20¢ 39C
Comprehensive income including portion attributabl@oncontrolling interest in earning
of joint venture 30,89¢ 32,22¢ 108,66t 111,41¢
Noncontrolling interest in earnings of joint verdi (187) (120 (529 (706
Comprehensive income attributable to C# $30,71f  $32,10¢ $108,13  $110,70°

See Notes to Unaudited Condensed Consolidated Eima®tatements
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CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(amounts in thousands, except per share data)

ASSETS
Current asset:

Cash and cash equivalel

Accounts receivable, n

Deferred income taxe

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

Total asset

LIABILITIES AND SHAREHOLDERS '’ EQUITY
Current liabilities:

Current portion of lon-term debt

Accounts payabl

Accrued compensation and bene

Other accrued expenses and current liabil
Total current liabilities
Long-term debt, net of current portic
Supplemental retirement savings plan obligatiors of 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 aa#thrit1,433 and 41,172 shares issued, respec
Additional paic¢in capital
Retained earning
Accumulated other comprehensive |i
Treasury stock, at cost (17,941 and 17,950 shegggectively’
Total CACI shareholde’ equity
Noncontrolling interest in joint ventu
Total shareholde’ equity
Total liabilities and sharehold¢ equity

See Notes to Unaudited Condensed Consolidated Eima®tatements
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March 31, June 30,

2014 2013
$ 48,36¢ $ 64,33
641,94° 614,61t
15,02 18,95
47,81¢ 25,87
753,15¢ 723,78
2,186,99! 1,476,96!
241,43 104,18t
70,79¢ 65,51(
86,92¢ 83,41¢
10,34( 11,33(
41,05¢ 31,87¢
$3,390,70° $2,497,07
$ 51,95: $ 29551
98,98¢ 133,07:
180,28° 166,53t
146,04: 147,36t
477,27: 742,49:
1,262,57. 300,79
77,75: 74,75,
193,88: 119,88!
59,971 51,57
2,071,45 1,289,49
4,143 4,117
534,10! 530,15«
1,356,42 1,257,63
(460) (9,815
(577,16 (577,19)
1,317,04. 1,204,90.
2,20¢ 2,66¢
1,319,25! 1,207,57
$3,390,70 $2,497,07
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CACI INTERNATIONAL INC

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

(amounts in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES

Net income including portion attributable to nontgofiing interest in earnings of joint ventu
Reconciliation of net income including portion #ditrtable to noncontrolling interest to net cashvpted by

operating activities
Depreciation and amortizatic
Non-cash interest expen
Amortization of deferred financing cos
Loss on extinguishment of de
Stocl-based compensation expel
Deferred income tax expen
Distribution of earnings from unconsolidated johenture
Equity in earnings of unconsolidated joint ventt
Changes in operating assets and liabilities, neffett of business acquisitior
Accounts receivable, n
Prepaid expenses and other as
Accounts payable and other accrued expe
Accrued compensation and bene
Income taxes payable and receive
Supplemental retirement savings plan obligatiords@her lon-term liabilities
Net cash provided by operating activit
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure
Cash paid for business acquisitions, net of caghised
Investment in unconsolidated joint vent
Other
Net cash used in investing activiti
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowings under bank credit faes
Principal payments made under bank credit facil
Payment of financing costs under bank credit faed
Payment of contingent considerati
Proceeds from employee stock purchase [
Proceeds from exercise of stock opti
Repurchases of common stc
Payment of taxes on equity transacti
Other
Net cash provided by financing activiti
Effect of exchange rate changes on cash and casba&mts

Net (decrease) increase in cash and cash equis
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid during the period for income taxes, het¢foinds

Cash paid during the period for inter

Non-cash financing and investing activitit
Landlorc-financed leasehold improvemel

See Notes to Unaudited Condensed Consolidated Eima®tatements
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Nine Months Ended

March 31,

2014 2013
$ 99,31: $ 114,45
47,09¢ 40,33«
10,24¢ 9,57:
2,17¢ 1,54:
4,11¢ —
8,89( 6,39¢
17,42( 16,35!
1,762 5,627
(1,420 (2,079
61,70( 19,03:
(12,409 (19,88¢)
(71,639 (26,879
(23,26)) (23,48))
(489 (8,159
2,79:% 15,18
146,30: 148,01
(11,636 (12,759
(838,42) (105,42()
— (83€)
(1,020 (2,65¢)
(851,08) (121,67Y)
1,162,001 789,00(
(452,00() (649,62))
(13,36¢) (612)
(3,299 (3,187
2,681 3,48¢
— 7,24¢
(2,809 (126,50)
(9,497 (5,587
3,752 10E
687,47: 14,32.
1,33¢ (145)
(15,96%) 40,51¢
64,33’ 15,74(
48,36¢  $ 56,25¢
40,59 $ 59,87¢
13,42¢ $ 8,46¢
2,19( $ 2,63/
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2.

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

Basis of Presentatic

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

The carrying amounts of cash and cash equivalaot®unts receivable, accounts payable and ammeitsled in other current assets
and current liabilities that meet the definitionaofinancial instrument approximate fair value hesgaof the short-term nature of these
amounts. The fair value of the Company’s debt auntding as of March 31, 2014 under its bank cretiilify approximates its carrying
value. The fair value of the Company’s debt untiebank credit facility was estimated using Levéh@uts based on market data of
companies with a corporate rating similar to CAGliat have recently priced credit facilities. The falue of the Company’s $300.0
million of 2.125 percent convertible senior subaeded notes issued May 16, 2007 and that matuhdagnl, 2014 (the Notes) is based
on quoted market prices using Level 1 inputs. SetedN4, 10 and 11.

In the opinion of management, the accompanying ditedi condensed consolidated financial statemefitsct all adjustments and
reclassifications (all of which are of a normakuging nature) that are necessary for the faisgméation of the periods presented. It is
suggested that these unaudited consolidated fialstatements be read in conjunction with the additonsolidated financial stateme
and the notes thereto included in the Companyéstannual report to the SEC on Form 10-K for tb@ryended June 30, 2013. The
results of operations for the three and nine moetited March 31, 2014 are not necessarily indieaifithe results to be expected for
any subsequent interim period or for the full fispzar.

Certain reclassifications have been made to ther pgriod’s financial statements to conform to ¢herent presentation.

Acquisition

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

The initial purchase consideration paid at closmgcquire Six3 Systems was $820.0 million plus.8$28illion representing the
estimated cash and net working capital adjustnendlefined in the agreement. Of the payment madesihg, $5.0 million was
deposited into an escrow account pending finalrdetation of the cash and net working capital agegiand $35.0 million was
deposited into an escrow account to secure therseiihdemnification obligations (the Indemnificati Amount). During the three
months ended March 31, 2014, the parties agredleofinal cash and net working capital acquired gued$5.0 million in escrow was
distributed in full to the sellers. Any remainingdemnification Amount at the end of the indemntiica period not encumbered as a
result of one or more indemnification claims widl Histributed to the sellers.

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

The fair values assigned to the intangible assefgiged were based on estimates, assumptions,thedinformation compiled by
management, including independent valuations ttiléed established valuation techniques. BasetherCompany'’s valuation, the
total consideration of $847.3 million, which incksla final cash and net working capital adjustroéftl.4 million, has been allocated
to assets acquired (including identifiable intatgydssets and goodwill) and liabilities assumedi(iting deferred taxes on identifiable
intangible assets that are not deductible for inedax purposes), as follows (in 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 consideratiol $847,28!

The value attributed to customer contracts andawst relationships is being amortized on an acatddrbasis over approximately 14
years. Of the value attributed to goodwill, $55.iliom is deductible for income tax purposes.

From the date of acquisition through March 31, 2@i#3 Systems generated $153.6 million of reveamet $3.1 million of net income.
Six3 Systemshet income includes the impact of $7.8 million ofatization of customer contracts and custometiogiahips, as well ¢
$2.5 million in expense associated with retentionuses associated with retention agreements withiceSix3 Systems executives. ~
agreements provide for a payment upon the onevemgédar anniversaries of the acquisition, dependpah continued employment by
the executive as an employee of the Company. Sigs88is’ net income does not include the impactqtisition-related expenses
incurred by CACI.

CACI incurred $11.6 million of acquisition-relatedpenses during the nine months ended March 34, 28duding expenses and a
loss on extinguishment associated with the additiordebtedness incurred in connection with the Admeent to the Credit Facility
described above. These expenses are includediredhdosts and selling expenses. See Note 4 fiitiadal information on the loss on
extinguishment.

The following pro forma results are prepared famparative purposes only and do not necessarilgaethe results that would have
occurred had the acquisition occurred at the baéginof the years presented or the results which ogayr in the future. The following
unaudited pro forma results of operations assumé&ik3 Systems acquisition had occurred on JuB012 (in thousands except per
share amounts):

Nine Months Ended

March 31,
2014 2013
Revenue $2,836,67! $3,092,92.
Net income 113,22: 111,81(
Basic earnings per she 4.84 4.87
Diluted earnings per sha 4.4¢ 4.71
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CACI INTERNATIONAL INC

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

3. Intangible Asset

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

Customer contracts and related customer relatipashi
Acquired technologie

Covenants not to compe

Other

Intangible asset

Less accumulated amortizati

Total intangible assets, r

March 31, June 30,
2014 2013

$ 516,66 $ 351,34¢
27,17 27,17
3,45¢ 3,401
1,59¢ 1,63¢
548,89: 383,56t
(307,459 (279,379
$ 241,43: $ 104,18t

Intangible assets are primarily amortized on arlecated basis over periods ranging from one tedif years. The weighted-average
period of amortization for all customer contraats aelated customer relationships as of March 8143s 11.5 years, and the weighted-
average remaining period of amortization is 11.drgeThe weighted-average period of amortizatioraéguired technologies as of
March 31, 2014 is 6.7 years, and the weighted-aeeremaining period of amortization is 4.9 years.

Expected amortization expense for the remaindénefiscal year ending June 30, 2014, and for e&the fiscal years thereafter, is as

follows (in thousands):

Fiscal year ending June 3C
2014 (three months)
2015

2016

2017

2018

Thereaftel

Total intangible assets, r

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

Convertible notes payable

Bank credit facility- Term Loan

Bank credit facility— Revolving Facility
Principal amount of lor-term debt
Less unamortized discou

Less unamortized debt issuance c
Total lon¢-term debi

Less current portio

Long-term debt, net of current portic

10

Amount
$ 11,10
39,42«
32,73¢
29,41
25,35¢
103,40:
$241,43.
March 31, June 30,
2014 2013
$ 300,00¢( $ 300,00
831,25( 131,25(
190,00( 180,00(
1,321,25I 611,25(
(1,176 (11,427
(5,547) (3,52)
1,314,52 596,30
(51,959 (295,51)
$1,262,57. $ 300,79(
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

Bank Credit Facility

As of March 31, 2014, the Company has a $1.7 bildeedit facility (the Credit Facility), which coists of an $850.0 million revolving
credit facility (the Revolving Facility) and an $B3 million term loan (the Term Loan). The RevotyiRacility has subfacilities of $5C
million for same-day swing line loan borrowings &2b.0 million for stand-by letters of credit. Atyatime and so long as no default
has occurred, the Company has the right to incribesRevolving Facility or the Term Loan in an aggate principal amount of up to
the greater of $400.0 million or an amount subfe@.75 times senior secured leverage, calculatedmaing the Revolving Facility is
fully drawn, with applicable lender approvals. T®eedit Facility is available to refinance existiimglebtedness and for general corpc
purposes, including working capital expenses apitaleexpenditures. The Credit Facility was amendedNovember 15, 2013 in
connection with the Company’s acquisition of Six&t®ms. See Note 2. Prior to the amendment, théitGracility consisted of a
$750.0 million revolving credit facility and a $180million term loan. In connection with the amerei) which allowed for the
incurrence of $700.0 million of additional term fsaand a $100.0 million increase in the Revolviagikty, the Company evaluated
each creditor with ownership in the debt before afitelr the additional borrowings to determine wieetie additional borrowings
should be accounted for as a modification or amgutshment of debt as it relates to each individwdder. As a result of this analysis,
the Company recorded a $4.1 million loss on extistgnent within indirect costs and selling experiagbe three month period ended
December 31, 2013. The Credit Facility matures oméynber 15, 2018.

The Revolving Facility is a secured facility tha&rmits continuously renewable borrowings of up& 0 million. As of March 31,
2014, the Company had $190.0 million outstandindenthe 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 dmei balance is due in full on November 15, 2018.

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

a Eurodollar rate plus, in each case, an applicablegin based upon the Company’s consolidated ltalage ratio. As of March 31,
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 2.29 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 indebtednessagdge in mergers, acquisitions or other busic@sinations, in each case except
as expressly permitted under the Credit Facilitpc&the inception of the Credit Facility, the Canp has been in compliance with all
of the financial covenants. A majority of the Compa assets serve as collateral under the Credititya

The Company has capitalized $18.1 million of debtiance costs associated with the Credit Fadlitydebt issuance costs are being
amortized from the date incurred to the expiratiate of the Credit Facility. As of March 31, 20$5,5 million of the unamortized
balance is included in long-term debt and $6.6iamilis included in other long-term assets.

Convertible Notes Payable

Effective May 16, 2007, the Company issued the Blotea private placement. The Notes were issupdratalue and are subordinate to
the Companys senior secured debt. Interest on the Notes ialpayn May 1 and November 1 of each year. Thes\o@&ture on May
2014. See Note 11.

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

11
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

The fair value of the liability component of the tde was calculated to be $221.9 million at May208)7, the date of issuance. The
excess of the $300.0 million of gross proceeds the$221.9 million fair value of the liability cgponent, or $78.1 million, represents
the fair value of the equity component, which wesorded, net of income tax effect, as additional{pacapital within shareholders’
equity. This $78.1 million difference representdedt discount that is amortized over the seven-igrar of the Notes as a non-cash
component of interest expense. For the three arelmbnths ended March 31, 2014 and 2013, the coemp®of interest expense
related to the Notes were as follows (in thousands)

Three Months Ended Nine Months Ended
March 31, March 31,
2014 2013 2014 2013
Coupon interest $ 1,59¢ $ 1,594 $ 4,781 $ 4,781
Non-cash amortization of discou 3,47¢ 3,24¢ 10,24t 9,57:
Amortization of issuance cos 20& 20& 61E 61E
Total $ 5,27¢ $ 5,047 $15,64: $14,96¢

The balance of the unamortized discount as of Mafg2014 and June 30, 2013, was $1.2 million drid4million, respectively. The
balance as of March 31, 2014 will be amortizeddaiteonal, non-cash interest expense over the neimgiterm of the Notes (through
May 1, 2014).

The fair value of the Notes as of March 31, 2014 $418.5 million based on quoted market values.

The contingently issuable shares that may resuth the conversion of the Notes were included in C&@iluted share count for the
three months ended March 31, 2014 and 2013 be€AS#s average stock price during both three mqretiods was above the
conversion price of $54.65 per share. Of total dehitance costs of $7.8 million, $5.8 million isrgeamortized to interest expense over
seven years. The remaining $2.0 million of dehiasee costs attributable to the embedded conveogition was recorded in additional
paid-in capital. Upon closing of the sale of thetéép $45.5 million of the net proceeds was usembtwurrently repurchase one million
shares of CACI's common stock.

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

For income tax reporting purposes, the Notes aadCtill Options are integrated. This created arimaidgssue discount for income tax
reporting purposes, and therefore the cost of #ile@ptions is being accounted for as interest agpever the term of the Notes for
income tax reporting purposes. The associated irdambenefit of $32.8 million to be realized focome tax reporting purposes over
the term of the Notes was recorded as an incresagditional paid-in capital and a long-term defdrtax asset. The majority of this
deferred tax asset was offset in the Company’sisalaheet by the $30.7 million deferred tax ligpitiriginally associated with the non-
cash interest expense to be recorded for finangrting purposes.

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

On a combined basis, the Call Options and the Wsrare intended to reduce the potential dilutib@ACI's common stock in the
event that the Notes are converted by effectivetyagasing the conversion price of these notes $665 to $68.31. The Call Options
are anti-dilutive and are therefore excluded frbmn ¢alculation of diluted shares outstanding. Thaéhts result in additional diluted
shares outstanding when CACI'’s average common §toc& exceeds $68.31. The Call Options and the&kts are separate and
legally distinct instruments that bind CACI and twunterparties and have no binding effect on tiidérs of the Notes.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

The Company has classified the Notes as long-terthe accompanying balance sheet as of March 34 a8 the Company has
sufficient borrowing capacity under the Credit Fiicto repay the Notes when they come due.

Cash Flow Hedges

The Company periodically uses derivative finangiatruments as part of a strategy to manage expdsunarket risks associated with
interest rate fluctuations. The Company has entetedseveral floating-to-fixed interest rate swegpeements for an aggregate notional
amount of $400.0 million which hedge a portiontté Company’s floating rate indebtedness. The swegiare at various dates through
2019. 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 swapesignated as effective or ineffective. Tlieotive 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 Companymtd®old or issue derivative
financial instruments for trading purposes.

The effect of derivative instruments in the conaéehsonsolidated statements of operations and adatedwther comprehensive loss
for the three and nine months ended March 31, 20042013 is as follows (in thousands):

Three Months Ended Nine Months Ended
March 31, March 31,
2014 2013 2014 2013
Loss recognized in other comprehensive income $ 1,17¢ $ 4C $ 1,37(C $ 66€
Loss reclassified to earnings from accumulatedratbeprehensive los $ 33€ $ — $ 1,01( $ —

The aggregate maturities of long-term debt at M&Lh2014 are as follows (in thousands):

Twelve months ending March 3

2015 $ 51,95
2016 41,56
2017 51,95!
2018 83,12¢
2019 1,092,65!
Principal amount of lor-term debt 1,321,25
Less unamortized discou (1,17¢)
Less unamortized debt issuance ¢ (5,549
Total lon¢-term debi $1,314,52

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 operaimd liquidity.

Government Contracting

Payments to the Company on cost-plus-fee and timavaterials contracts are subject to adjustment apalit by the Defense Contri
Audit Agency (DCAA). The DCAA has completed its #sdf the Company’s incurred cost submissiongdlieryears ended June 30,
2006 and 2007 and on April 3, 2014 the Defense 1@ohManagement Agency issued its final determimatiregarding those incurred
cost submissions. The Company intends to appehldeierminations. The DCAA is currently in the prss of auditing the Company’s
incurred cost submissions for the year ended JOn2@8. In the opinion of management, adjustmiraismay result from these audits
and the audits not yet started are not expectbdie a material effect on the Company’s financisifpon, results of operations, or cash
flows as the Company has accrued its best estiafigtetential disallowances. Additionally, the DCAAnNtinually reviews the cost
accounting and other practices of government coturs, including the Company. In the course of ¢haviews, cost accounting and
other issues are identified, discussed and settled.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

On March 26, 2012, the Company received a subpivenathe Defense Criminal Investigative Servicekegg 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.

German Value-Added Taxes

The Company is under audit by the German tax aitigs®for issues related to value-added tax retuihhis time, the Company has
not been assessed any deficiency and, based od faminal and legal precedent, believes it is imgliance with the applicable value-
added tax regulations. The Company has not acamgdiability for this matter because an unfavoeataitcome is not considered
probable. The Company estimates the range of rabalppossible losses to be between $1.5 milliong8 million.

Virginia Sales and Use Tax Audit

The Company is under audit for sales and use tateckissues by the Commonwealth of Virginia. Tleenpany has accrued its current
best estimate of the potential outcome within #isneated range of $0.9 million to $2.1 million.

6. StockBased Compensatic

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

Three Months Ended Nine Months Ended
March 31, March 31,
2014 2013 2014 2013
Stoclk-based compensation included in indirect costs alithg expenses

Restricted stock and restricted stock unit (RS\pesse $ 3,10¢ $ 34¢ $8,84¢ $5,83(

Non-qualified stock option and stock settled stapgreciation right (SSAR
expense — 144 41 564
Total stocl-based compensation expel $ 3,10¢ $ 49: $8,89( $6,39<
Income tax benefit recognized for st-based compensation expel $ 1,14¢€ $ 201  $3,37¢  $2,41%

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 markasdxd vesting features was also measured on thedatan but was done so using a
binomial lattice model.
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Annual grants under the 2006 Plan are generallyenamthe Company’s key employees during the fiusirger of the Company’s fiscal
year and to members of the Company’s Board of Bdrecduring 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 2013, the Coynpeatle its annual grant to its key employees ctingisf 202,170 Performance
Restricted Stock Units (PRSUs). The final numbeswath PRSUs which will be considered earned byértcipants and eventually
vest is based on the achievement of a specifiedAet Tax Profit (NATP) for the year ending Jun& 2014 and on the average share
price of Company stock for the 90 day period en@egtember 13, 2014 as compared to the average stiee for the 90 day period
ended September 13, 2013. No PRSUs will be eafrikd specified NATP for the fiscal year ending 0, 2014 is not met. If NATP
for the year ending June 30, 2014 exceeds thefiggeBIATP and the average share price of the Coryipatock for the 90 day period
ending September 13, 2014 exceeds the averagemiwr®f the Company’s stock for the 90 day pesaded September 13, 2013 by
100 percent or more then an additional 202,170 RRIUk] be earned by participants. This is the marinmumber of additional PRSI
that can be earned related to the September 2GiL&bgrant. In addition to the performance and macknditions, there is a service
vesting condition which stipulates that 50 pera®rthe earned award will vest on September 1, 201650 percent of the earned award
will vest on September 1, 2017, in both cases ddgrtrupon continuing service by the grantee asrgiayee of the Company, unless
the grantee is eligible for earlier vesting upatireenent, as defined.

The total number of shares authorized by sharer®fde grants under the 2006 Plan and its predecedan is 12,450,000 as of

March 31, 2014. The aggregate number of grantslagtbe made may exceed this approved amountfaftéor SSARS, stock options,
restricted stock and RSUs, and vested but unexer@SARs and stock options that expire, becomdsdaifor future grants. As of
March 31, 2014, cumulative grants of 13,159,900tgqustruments underlying the shares authorizedgehseen awarded, and 4,066,553
of these instruments have been forfeited.

Activity related to SSARs/non-qualified stock opttoand RSUs during the nine months ended MarcB@Y is as follows:

SSARs/

Non-qualified

Stock Options RSUs
Outstanding, June 30, 2013 275,55( 1,042,74
Grantec — 248,21.
Exercised/Issue (169,17() (353,219
Forfeited/Lapse! (3,230 (57,809
Outstanding, March 31, 20: 103,15( 879,94.
Weighted average grant date fair value for R. $ 722

As of March 31, 2014, there was $25.1 million datainrecognized compensation cost related to R&bsduled to be recognized over
a weighted-average period of 3.2 years.

Earnings Per Shai

ASC 260,Earnings Per Shar@ASC 260), requires dual presentation of basic and dilutediegs per share on the face of the income
statement. Basic earnings per share exclude dilatiml are computed by dividing income by the weaidlatverage number of common
shares outstanding for the period. Diluted earnpeysshare reflect potential dilution that coul@wrcif securities or other contracts to
issue common stock were exercised or convertectimumon stock but not securities that are antitigiy including stock options and
SSARs with an exercise price greater than the geemsarket price of the Company’s common stock. ¢/ #ie treasury stock method,
diluted earnings per share include the incremegifatt of SSARS, stock options, restricted shaaad,those RSUs that are no longer
subject to a market or performance condition. Rerthree and nine months ended March 31, 2013 there thirty thousand and

0.1 million weighted-average common stock equivialerespectively, excluded from the diluted perst@mputation due to their anti-
dilutive effects. There were no anti-dilutive conmmsiock equivalents for the three or nine monttgedrMarch 31, 2014. The PRSUs
granted in September 2013 are excluded from thaulzdion of diluted earnings per share as the uUyidegrshares are considered to be
contingently issuable shares. These shares witiddeded in the calculation of diluted earnings pleare beginning in the first reporting
period in which the performance metric is achievidte shares underlying the Notes were includedeércbomputation of diluted
earnings per share for the three and nine montisdeklarch 31, 2014 and March 31, 2013 becauseviitage share price was
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above the conversion price during those periods.WWlarrants were included in the computation oftdduearnings per share during the
three and nine months ended March 31, 2014 bethed&arrantsexercise price of $68.31 was lower than the avenagdet price of
share of Company common stock during those periblis Warrants were excluded from the computatiosaphings per share during
the three and nine months ended March 31, 2013ibedhe Warrants’ exercise price was above theageanarket price during those
periods. The chart below shows the calculationasidand diluted earnings per share (in thousandgpt per share amounts):

Three Months Ended Nine Months Ended
March 31, March 31,
2014 2013 2014 2013
Net income attributable to CA( $30,82¢ $38,36: $98,78: $113,75:
Weighted average number of basic shares outstauldirigg the periot 23,47: 23,02: 23,40¢ 22,96¢
Dilutive effect of SSARs/stock options and RSUdghieged shares after
application of treasury stock meth 41¢ 683 44¢ 771
Dilutive effect of the Notes and Warrai 2,081 2 1,51 1
Weighted average number of diluted shares outsigrtliring the perio 25,97 23,70t 25,36¢ 23,74(
Basic earnings per she $ 1.31 $ 1.67 $ 4.22 $ 4.9t
Diluted earnings per sha $ 1.1¢ $ 1.6z $ 3.8¢ $ 4.7¢

8. Income Taxe:

The Company is subject to income taxes in the Bhn8.various state and foreign jurisdictions. Tatwtes and regulations within each
jurisdiction are subject to interpretation and liegjthe application of significant judgment. Ther@many is currently under examination
by two state jurisdictions and one foreign jurisidic for years ended June 30, 2004 through Jun2@®. The Company does not
expect the resolution of these examinations to laawaterial impact on its results of operationsaficial condition or cash flows.

The Company’s total liability for unrecognized taenefits as of March 31, 2014 and June 30, 20133&asmillion and $8.2 million,
respectively. Of the $9.1 million unrecognized keenefit at March 31, 2014, $2.2 million, if recoged, would impact the Company’s
effective tax rate.

As of June 30, 2013, the Company corrected theifileetion of $4.2 million of deferred tax liabikts by reclassifying this amount from
non-current deferred tax liabilities to a reductafrcurrent deferred tax assets and concludedhigmteclassification was not material.
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Business Segment Informati

The Company reports operating results and finamigtd in two segments: domestic operations andnatienal operations. Domestic
operations provide information solutions and sesito its customers. Its customers are primarify. federal government agencies.
Other customers of the Company’s domestic 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 @@mpany’s business systems and enterprise IT nsarkeé Company does not
measure revenue or profit by its major market aceaervice offerings, either for internal managetra external financial reporting
purposes, as it would be impractical to do so. Thepany evaluates the performance of its operatggnents based on net income
attributable to CACI. Summarized financial informoatconcerning the Company’s reportable segmeras fsllows (in thousands):

Domestic International Total

Three Months Ended March 31, 201+

Revenue from external custom: $ 863,53: $ 36,86 $ 900,39:

Net income attributable to CA( 28,00: 2,82¢ 30,82¢
Three Months Ended March 31, 201:

Revenue from external custom: $ 872,03 $ 34,15¢ $ 906,19¢

Net income attributable to CAC( 36,19:¢ 2,17¢ 38,36
Nine Months Ended March 31, 201+¢

Revenue from external custom $2,551,86. $ 106,98: $2,658,84.

Net income attributable to CAC( 90,91¢ 7,86¢ 98,78:
Nine Months Ended March 31, 2013

Revenue from external custom: $2,667,66 $ 101,39: $2,769,05!

Net income attributable to CA( 106,61( 7,141 113,75:

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 marketsowpal prices for identical or similar
assets and liabilities in markets that are notvactnputs other than quoted prices that are olagéeyand inputs derived from or
corroborated by observable market d

» Level 3 Inputs — amounts derived from valuatioodels in which unobservable inputs reflect thporéng entity’s own
assumptions about the assumptions of market gaatits that would be used in pricing the assetility.
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The following table summarizes the financial asseis liabilities measured at fair value on a reéogrbasis as of March 31, 2014 and
June 30, 2013, and the level they fall within thie ¥alue hierarchy (in thousands):

March 31, June 30

Financial Statement Fair Value 2014 2013
Description of Financial Instrument Classification Hierarchy Fair Value
Non-COLI assets held in connection with the Supplement
Savings Plai Long-term asse Level 1 $ — $ 83C
Contingent Consideratic Current liability Level 3 $ — $2,97
Interest rate swap agreeme Other lon¢-term liabilities Level 2 $ 4,028 $1,76¢

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

Contingent consideration at June 30, 2013 relatdéde requirement that the Company pay contingemsideration in the event
Tomorrow Communications, Ltd (TCL), acquired by tbempany’s U.K. operations on February 1, 2012jeasdd certain specified
earnings results during the one year period sulesgda acquisition. The Company determined theviaiue of contingent considerati
as of the acquisition date using a valuation medeth included the evaluation of all possible omes and the application of an
appropriate discount rate. At the end of each tepmpperiod, the fair value of the contingent calesation was remeasured and any
changes were recorded in indirect costs and sedlipgnses. During the three and nine months endedv81, 2014 and 2013, this
remeasurement did not result in a significant ceaonghe liability recorded. The maximum contingeomsideration associated with the
TCL acquisition was approximately $6.0 million. Ing the year ended June 30, 2013, the Companyndigied that the maximum
contingent consideration possible had been eafeehalf of this amount was paid to the former sharééid of TCL in February 20!
and the other one-half was paid in February 2014.

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

Subsequent Evel

On May 1, 2014, when the Notes matured, the Compaid/the $300.0 million of principal due, plus a@d semi-annual interest, to
the holders of the Notes. At the same time, the @omy issued 1.4 million shares of CACI common stiockatisfy the conversion
feature of the Notes. Concurrently, the Call Omipnovided the Company shares of common stock &mumterparties equal to the
number of shares issued to the holders of the Notes settlement of values of the Call Options based on the daily Volume
Weighted Average Price of the Company’s commonkstaer the 45-day period which commenced on Felprdy 2014 and ended on
April 28, 2014.
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ltem 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

There are statements made herein which do not sgltiistorical facts and, therefore, could be imagga to be forward-looking statements as
that term is defined in the Private Securitiesgation Reform Act of 1995. Such statements areestiltp factors that could cause actual
results to differ materially from anticipated retsulThe factors that could cause actual resulthfter materially from those anticipated
include, but are not limited to, the following: theccessful integration of our acquisition of SB&stems, actual revenue and earnings ree
by Six3 Systems, and the performance of the Six2eBys business; regional and national economicitbonsl in the United States and
globally; terrorist activities or war; changes imearest rates; currency fluctuations; significdncfuations in the equity markets; changes ir
effective tax rate; failure to achieve contract edgan connection with re-competes for presentrimss and/or competition for new business;
the risks and uncertainties associated with cligierest in and purchases of new products andfeices; continued funding of U.S.
government or other public sector projects, based change in spending patterns, implementati@pending cuts (sequestration) under the
Budget Control Act of 2011 and the Bipartisan Budget of 2013, changes in budgetary prioritiesimthe event of a priority need for funds,
such as homeland security; government contracupeatent (such as bid protest, small business mltsadoss of work due to organizational
conflicts of interest, etc.) and termination risktee results of government audits and reviews coteduby the Defense Contract Audit Ager
the Defense Contract Management Agency, or othegrgmental entities with cognizant oversight; indial business decisions of our
clients; paradigm shifts in technology; competitigetors such as pricing pressures and/or competiti hire and retain employees
(particularly those with security clearances); neaidpeculation regarding our continued independenegerial changes in laws or regulatic
applicable to our businesses, particularly in catina with (i) government contracts for serviced,qutsourcing of activities that have been
performed by the government, and (iii) competitiontask orders under Government Wide Acquisitimnttacts (GWACSs) and/or schedule
contracts with the General Services Administratibe; ability to successfully integrate the openagiof any future acquisitions; our own
ability to achieve the objectives of near termamg range business plans; and other risks desdnbma Securities and Exchange
Commission filings.

Overview

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

We derived 93.9 percent and 94.4 percent of owme® during the nine months ended March 31, 20842803, respectively, from contracts
with U.S. government agencies. These were derivenigh both prime and subcontractor relationshigs.also provide services to state and
local governments, commercial customers, and thraug international operations, to nbnS. government agencies. We provide our ser
and solutions to our clients in the following markeeas:

» Business SystemsWithin the Business Systems market, we provideful range of enterprise-wide information soluscand services
required to plan, manage, architect, develop, deplod sustain the complex, integrated systemsatigatequired by our customers to
accomplish their transformation goals and achierxe-encreasing efficiency and effectiveness inttineission functions and business
operations. Working in the domains of procureméngncial management, human capital managementiogigtics and supply chain
management, we have implemented enterprise-lesttsysolutions for well over 100 federal agendigem complex COTS
(commercial off-the-shelf) enterprise resource piag (ERP) integrations that include the Oracle iSiBess Suite, PeopleSoft, SAP,
and Momentum to custom service-oriented architecbharsed solutions, we bring disciplined industrstipeactices, advanced
technology, innovative and pragmatic approachesaashekp understanding of federal processes arrduthigue compliance constraints.
Our solutions and services also include multi-agestared financial/procurement services and feddraled service center operations
support, business intelligence and business ans)yhterprise applications support, asset managemerkflow, consulting, software
development, program management, and DoD’s planpirogramming, budgeting and execution process.sOlutions employ an
integrated crosfunctional approach to maximize investments intaxissystems while leveraging the potential of atheal technologie
to implement new hic-payback solutions

e C4ISR-We serve the C4ISR (Command, Control, Communicati@omputers, Intelligence, Surveillance, and Rea@sance) mark
with solutions for collection, processing, analysisd exploitation of a wide range of intelligersoeirces. We offer integrated, rapid-
response, and enterprise-wide C4ISR solutionsppau of military, homeland security, law enforcemhéorder security, emergency
response, and disaster relief missions in coorelchahd controlled operational settings. Our sesvigelude engineering and integrati
agile development and deployment, research andai@went, system sustainment, test and evaluataitware and system
development, and e-to-end
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lifecycle planning. Using integrated sensors, infation systems, data fusion and dissemination systand mission applications, we
connect with our clients’ fixed-site and mobiletworked environments to provide situational awass and information dominance.
also provide solutions in the following areas: seatloud computing, manned/unmanned airborne 18Rsigtent ISR, ISR data fusion
and analytical software tool discovery, modeling amulation, specialized technical collection domaC4 systems development and
integration, beyond line-of-sight communicationsxtageneration satellite communications, securelesés communications, and C4
information assurance protectic

Cyberspace We serve the Cybersecurity market in supportiegftll lifecycle of preparing for, protecting agai, detecting, reacting
to, and actively responding to the full range dieythreats. We proactively anticipate and addiessinique security challenges
associated with emerging and evolving technologiesbusiness practices, such as cloud-based atcinés, mobile and ubiquitous
computing devices, and “big data” analytics. Welitate next-generation dynamic and interactiveaytlefenses based on real-time
situational awareness and continuous analysiseoftinrent risk posture as assessed against lodalabal threat activities. We support
all aspects of cyber warfare, including cyber re@ssance, cyber intelligence, cyber couimézlligence, and integrated offensive cy
operations. We offer computer and network forensitsder threat mitigation, supply chain securélgctronic warfare,
communications security, and secure IT professisealices and strategic consultil

Enterprise I' We serve the Enterprise IT market, which incluclgsnts throughout the DoD, the Intelligence Comityy and federal
civilian agencies, including the Departments of Htand Security, Veterans Affairs, Justice, and 3uea We also serve government
and commercial customers in the United Kingdom.phevide tailored, end-to-end, enterprigi@e information solutions and service:
enable and optimize the full lifecycle of the eptése IT environment — improving the services, @aging the efficiency, and reducing
the total cost and complexity of heterogeneousyoited, and geographically-dispersed operations.Edterprise IT solutions fall
within three broad categories: in-house IT infrastire systems (IT hardware, systems developmasgriation, and security); IT
outsourcing (applications and infrastructure outsimg); and IT design and support services (coirgyldesign, education, and
training). Our capabilities in network infrastructudesign, deployment and management, data cezgggndand management, cloud
computing, virtualization, application developmant hosting, mobility solutions, and advanced serdiesk management provide
secure and efficient operational environments foradients.

Geospatial We serve the Geospatial market for domestic aradriational clients with solutions and services thgport the collectiol
processing, exploitation, analysis, and dissenvnadf geospatial information relating to defenséglligence, homeland security, and
commercial applications. We use imagery and otbBeated data from government and commercial saute@roduce hardcopy and
digital maps, three-dimensional products, and rapgihonse reporting and notification to improveisiea-making and enhance
understanding of military actions, natural disastand social trends. We provide expertise in ragltirce data analysis and conflation,
diverse sensor exploitation, intelligence analyaig] geographic information system (GIS) integratiad deployment. We offer mobile
solutions and secure web-based data accessibilitgabscription services on an enterprise-wideest¥sle develop and deliver
geospatial intelligence (GEOINT) products, solusipand services that include collection and pradnagnanagement, advanced
geospatial intelligence, commercial remote senamajysis and engineering products, overhead pensistirared systems engineering

We contribute to national security throughout tHe@NT programmatic lifecycle, which involves iddgitng strategic opportunities
and developing strategic planning to facilitateguean execution. Our staff is skilled in resourcenagement, requirements analysis,
guality management, organization development, atk@dtechnologies, knowledge management, and atquisianagemen

Healthcare- We serve the Healthcare market to meet the $yemctielerating demand for new healthcare strasegyiel technologies
throughout the U.S. government, including unifornsedvices, veterans and citizens. We provide taansdtional functional subject
matter expertise and health IT services to the Beyant of Veterans Affairs, DoD Military Health Sgm, Department of Health and
Human Services, including the Centers for Diseas®@l and Prevention, the National Institutes efkth, the Centers for Medicare &
Medicaid Services, and the Food and Drug Admirtistna We assist the federal medical community icuing on the patient, ensuring
that systems and processes at the backbone off loegiinizations are running efficiently. We provatgutions that unify federal
healthcare delivery and support for military seeviersonnel, veterans, and their beneficiaries.c@pabilities include healthcare
information technology systems, for example designdeveloping, and integrating virtual electronéalth records; building
components of our nation’s bioterrorism preparedize®l alerting network; collecting, integratinggananaging clinical data to support
retrospective and prospective research; providigip health informatics; leveraging “big data” &rters to help healthcare
organizations drive cost-effective business praegsmprove patient care, and increase missioressgcand providing all aspects of
healthcare administration, logistics, and facititgnagemen
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Integrated Security SolutiordNe serve the Integrated Security Solutions (ISSketaby assisting clients in the development,
integration, and sustainment of graduated, flexdalpabilities that anticipate and address asymoetrdl irregular threats and
vulnerabilities. We provide our solutions and seegito the DoD, including Special Operations Fqorassvell as federal, state, local,
and private entities that are responsible for lafeeement, homeland security, critical infrastuetprotection, and national security
missions. We support the U.S. and our internatipaainers and allies in mitigating and counterimg e¢ffects of natural, technological,
and man-made hazards which are unrestrained bycablind geographical boundaries, elements obnatipower, and international
law. Our solutions include biometrics, border petitan, specialized law enforcement, and counteitiiogt networks, including counter-
piracy and counter-drug. They address securitycpptiefinition, and capacity building; risk manager) consequence management;
critical event and incident preparedness; anditrginVe also provide outcomes-based training farapons in austere environments;
tactical law enforcement training; critical infrastture and key resources vulnerability assessmentsiter-asymmetric threat
awareness, counter-improvised explosive devicaitrgj trend analysis, intel fusion, and traditioaal social media exploitation for
countering asymmetric threats; and strategic plepfor combat, peacetime, and civil security operet

Intelligence- We serve the Intelligence market with a wide eaafjcapabilities from high-end intelligence engineg 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 asyetric 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 special signals that help the mission of imtelligence professionals. We provide insideeat detection and counter-
intelligence solutions to protect people, data, faeilities. Our counter-group analysis offerindgdize CACI-developed tools and
methodologies to examine the transactional, hibieat temporal, and locational aspects of speeificersarial networks — whether of
hackers, insurgents, proliferators, or terrorists determine key nodes, vulnerabilities, and ititars. In the area of collection, we
emphasize close-access signals acquisition andapalatection to support requirements for forcegution and human intelligence-
enabled penetration of hard targets. Our stroregriad procedures and processes enable us to devmdiogeliver innovative software
solutions to help our customers be more effectiviheir missions. Our integrated approach to thedligence mission allows us to offer
innovative solutions to help support our custor' 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, includmgt@act issues, personnel issues, torts, clainsttemagement, intellectual property,
and Freedom of Information Act (FOIA) processinge fdress the market in three broad categoriesinfio8mation technology
(document conversion and cloud hosting, includibig ‘data” analysis and planning); professional isexy(documents/records
management, attorney support, claims managemesg,management, FOIA, and training); and analytomguter forensics and
eDiscovery). Our services support agencies in théisions to oversee, regulate, and pursue cidilcaiminal prosecutions related to
corporate waste, fraud, abuse, and regulatorytiaois.— supporting agency missions for oversiglat emforcement 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 analgsisument/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 #ficient, effective, and secure flow and storafgoods, services, and information in
support of U.S. government agencies. Our LMR céientlude customers in the government as well @setin the commercial sector.
We provide LMR services in the following disciplgesupply chain technology, force health servioggintenance material
management, warehousing and distribution, logisiErations, integrated product support, trainggidtics, and ordnance logistics.
develop and manage logistics information systendsspecialized simulation and modeling toolsets @odide logistics engineering
services. Our operational capabilities span thelgughain, including advanced logistics planningntand forecasting, total asset
visibility (including the use of radio frequencyeidtification technology), lifecycle support for vemns systems, and supply chain
security. We minimize disruption to the supply chasing ISO 27001 and 28000-based supply chaimmahkagement practices. Our
logistics services are a critical enabler in suppbdefense readiness and combat sustainabiljscties.
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We continue to carefully follow federal budget,itgtive and contracting trends and activities amdlve our strategies to take these into
consideration. Between October 1 and October 1863 2here was no funding of federal agencies andrams either by discretionary fund
through annual appropriations acts or interim guritig resolutions (CRs). During that time periosuanber of our employees were unabl
perform work on their assigned contracts. We eggrttee impact of the government shutdown on oeafigear ending June 30, 2014 results
to be $13.0 million of reduced revenue and $5.%anilof reduced operating income.

On March 1, 2013, under the Budget Control Act@i2 (BCA), the President ordered sequestratiortimig effect. On April 10, 2013, also
under the terms of the BCA, the President signselgamestration order which directs that total disznary spending for the government’s
fiscal year 2014 be reduced by $91 billion. Unds=questration, reductions in both defense and ageincy expenditures went into effect. As
part of the agreement to end the October shutdoamgressional leaders agreed to convene a formadé4i8enate conference on the
government’s FY2014 budget resolution, resultinthimm Bipartisan Budget Act of 2013 (BBA). On Decemi6, 2013, the President signed
the BBA, revising the amount of discretionary sgegdo be sequestered for the government’s fiseaty 2014 and 2015, and providing for
higher levels of funding in those years than wagimally allowed under the BCA. On January 17, 20h4ine with the provisions of the
BBA, the President signed the Consolidated Appedjams Act, 2014, an omnibus appropriations bélttteduced discretionary spending by
$45 billion as opposed to the originally directadoaint of $91 billion. Even with the reduced amoofsequestration for the current
government fiscal year, we continue to expect tiygaict of sequestration on contracts and task owdetsold to continue throughout our
Fiscal Year 2014 as our customers continue toaischow they are implementing reductions in exganes required by the BCA and revis
by the BBA.

We are continuously reviewing our operations iratampt to identify those programs that are atfriskn sequestration and other factors so
that we can make appropriate contingency planscoviéinue to experience reduced funding on someaiopoograms, and may experience
further reductions, but we do not expect the cdatieh of any of our major programs. We are alsotitwing to experience delays in the
awarding of contracts on which we have bid. In &iddj we are experiencing reductions in Afghanistated, low margin material
purchases.

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 efffieur federal government contracting businessughelan increase in set-asides for small
businesses and budgetary priorities limiting oagdielg federal government spending in general.
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Results of Operations for the Three Months Ended Mech 31, 2014 and 2013

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue fethinee months ended March 31,
2014 and 2013, respectively:

Three Months Ended March 31, Change
(dollars in thousands) 2014 2013 $ %
Department of Defense (Dol $656,40° 72.%% $668,11¢ 73.1% $(11,71) (1.8%
Federal civilian agencie 188,85 21.C 186,19( 20.t 2,661 1.4
Commercial and othe 50,92 5.€ 47,70¢ 5.3 3,217 6.7
State and local governmet 4,20¢ 0.t 4,17¢ 0.5 30 0.7
Total $900,39: 100.% $906,19¢ 100.(% $ (5,809 (0.6)%

For the three months ended March 31, 2014, tot@imee decreased 0.6 percent, or $5.8 million, theesame period a year ago. Six3
Systems, acquired November 15, 2013, generated Bhtilion of revenue during the quarter. Six3 ®ys$’ revenue is primarily with the
DoD. Excluding the Six3 Systems revenue, revenweedsed by 12.2 percent. This decrease in reveaag@rmarily attributable to delays in
planned awards, lower run rates on professionalcees contracts, and reductions in Afghanistanteelanaterial purchases.

DoD revenue decreased 1.8 percent, or $11.7 mill@rthe three months ended March 31, 2014, apeaoed to the same period a year ago,
for the reasons described above. DoD revenue iasladrvices provided to the U.S. Army, our largestomer, where our services focus on
supporting readiness, tactical military intelligenand communications systems. DoD revenue al$edes work with the U.S. Navy and
other DoD agencies across all of our major serefterings.

Revenue from federal civilian agencies increasécércent, or $2.7 million, for the three monthdeshMarch 31, 2014, as compared to the
same period a year ago. This increase was atthleuta the Six3 Systems acquisition and growtheiriain on-going federal civilian agency
programs. Federal civilian agency revenue alsaires services provided to non-DoD national intelice agencies.

Commercial and other revenue increased 6.7 perae8.2 million, during the three months ended &he81, 2014, as compared to the same
period a year ago. Commercial revenue is derivexth footh international and domestic operationsriatéonal operations accounted for 72.4
percent, or $36.9 million, of total commercial raue, while domestic operations accounted for 2&régnt, or $14.0 million.

Revenue from state and local governments increlag@d7 percent, or thirty thousand dollars, for ttmeee months ended March 31, 2014, as
compared to the same period a year ago. Revenuestiaite and local governments represented lestimpercent of our total revenue for
both the three months ended March 31, 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 March 31, 2014 and 2013ectsely.

Dollar Amount Percentage of Revenu
Three Months Ended Three Months Ended
March 31, March 31, Change
(dollars in thousands) 2014 2013 2014 2013 $ %
Revenue $900,39:  $906,19¢ 100.(% 100.% $ (5,809 (0.€)%
Costs of revenu
Direct costs 605,78( 623,12! 67.3 68.¢ (17,345 (2.8
Indirect costs and selling expen: 216,16 200,68: 24.C 22.1 15,48( 7.7
Depreciation and amortizatic 17,917 13,761 2.C 175 4,15( 30.1
Total costs of revent 839,86: 837,57t 93.2 92.4 2,28t 0.2
Income from operation 60,53: 68,62( 6.7 7.€ (8,089 (11.9¢
Interest expense and other, 11,48( 6,29t 1.3 0.7 5,18¢ 82.4
Income before income tax 49,05: 62,32t 5.4 6.9 (23,279  (21.9
Income taxe: 18,04: 23,83¢ 2.C 2.7 (5,795 (24.9
Net income including portion attributable to nontofiing
interest in earnings of joint ventu 31,00¢ 38,48 3.4 4.2 (7,479 (19.9
Noncontrolling interest in earnings of joint verdi (187) (120 — — (61) 50.¢
Net income attributable to CA( $ 30,82¢ $ 38,36" 3.4% 4.2% $ (7,539 (19.6%

Income from operations for the three months endadchi31, 2014 was $60.5 million. This was a deaed$8.1 million, or 11.8 percent,
from income from operations of $68.6 million foetthree months ended March 31, 2013. This decreaserimarily attributable to federal
government budgetlated activities, partially offset by cost redantactivities largely implemented in the secontf bhour fiscal year 201:
Our operating margin was 6.7 percent and 7.6 pefoethe periods ended March 31, 2014 and MargH2B13, respectively. This decreas
margin is primarily attributable to the amortizatiof intangibles acquired in the Six3 Systems asitjon.

As a percentage of revenue, direct costs were@&nt and 68.8 percent for the three months ekfdedh 31, 2014 and 2013, respectively.
Direct costs include direct labor and other dimagtts (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 $270.4
million and $265.3 million for the three months eddVarch 31, 2014 and 2013, respectively. ODCs $%885.4 million and $357.8 million
during the three months ended March 31, 2014 ad8,2@spectively. The decrease in ODCs was prigndrizen by reductions in
Afghanistan-related material purchases.

Indirect costs and selling expenses include fringieefits (attributable to both direct and indidedtor), marketing and bid and proposal costs,
indirect labor, and other discretionary expensadiréct costs and selling expenses increased by $idlion, or 7.7 percent, during the three
months ended March 31, 2014 as compared to the parual last year. The increase in total indirexsts and selling expenses is attributable
to the acquisition of Six3 Systems, and included $illion of expense associated with retentionusas that are part of the agreements we
have with certain Six3 Systems executives. In adifprofit bonus expense and stock compensatiparese excluding Six3 Systems were
$5.7 million higher during the three months endeatdh 31, 2014 as compared to the three months evidech 31, 2013, as during the third
quarter of last year we determined it was prob#idéour incentive compensation targets would roadhieved. These increases in total
indirect costs were partially offset by decread@ibatable to cost reduction activities that weneely implemented in the second half of our
fiscal year 2013. As a percentage of revenue,eatitosts and selling expenses were 24.0 percdri@afh percent for the three months ended
March 31, 2014 and 2013, respectively.

Depreciation and amortization expense was $17 Bomiand $13.8 million for the three months endearéh 31, 2014 and 2013, respectiv
This increase of $4.2 million was the result of atimation of intangibles acquired in the Six3 Sysseacquisition.
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Interest expense and other, net increased $5.bmibr 82.4 percent, during the three months emdacth 31, 2014 as compared to the same
period a year ago. The increase was primarilytattaible to interest expense, including amortizatibdeferred financing fees, on the
additional $845 million of indebtedness incurreadtamnection with the Six3 Systems acquisition.

The effective tax rate was 36.9 percent and 38:8gp¢ during the three months ended March 31, 2042013, respectively. The tax rate
reported during the third quarter of both FY2014d &Y2013 was favorably impacted by non-taxable gaim assets invested in corporate
owned life insurance (COLI) policies to date. Thife&ive tax rate in the three months ended Marth2814 was negatively impacted by non-
deductible acquisition related expenses incurretiéracquisition of Six3 Systems.
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Results of Operations for the Nine Months Ended Mach 31, 2014 and 2013

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue femihe months ended March 31,
2014 and 2013, respectively:

Nine Months Ended March 31, Change
(amounts in thousands' 2014 2013 $ %
Department of Defens $1,924,35! 72.% $2,076,65! 75.0% $(152,30) (7.3%
Federal civilian agencie 571,88! 21.t 536,61 19.4 35,26¢ 6.€
Commerciaand othel 149,40¢ 5.€ 144,30t 5.2 5,10( 3.5
State and local governmet 13,19: 0.5 11,47¢ 0.4 1,717 15.C
Total $2,658,84. 100.% $2,769,05 100.(% $(110,21H) (4.0%

For the nine months ended March 31, 2014, totainmae decreased by 4.0 percent, or $110.2 millieer, the same period a year ago. This
decrease in revenue is attributable to a decr@a®eD revenue. Six3 Systems generated $153.6 miifacevenue from the date of
acquisition through March 31, 2014. Six3 Systeragenue is primarily with the DoD. Excluding the $iystems revenue, revenue
decreased by $263.8 million or 9.5 percent.

DoD revenue decreased 7.3 percent, or $152.3 millar the nine months ended March 31, 2014, agpened to the same period a year ago.
In addition to the factors which impacted our ré&stor the three months ended March 31, 2014, esults for the nine months ended

March 31, 2014 were also impacted by the governmsiemtdown which occurred between October 1 andiectd6, 2013, which resulted it
reduction of approximately $13.0 million of revenue

Revenue from federal civilian agencies increasécércent, or $35.3 million, for the nine monthglesh March 31, 2014, as compared to the
same period a year ago. The increase is attriteitabecent acquisitions as well as growth in @éeda-going federal civilian agency
programs. Federal civilian agency revenue alsaires services provided to non-DoD national intelice agencies.

Commercial and other revenue increased 3.5 peroeff.1 million, during the nine months ended MaBd, 2014, as compared to the same
period a year ago. Commercial revenue is derivexh footh international and domestic operations riational operations accounted for 71.6
percent, or $107.0 million, of total commercial eaue, while domestic operations accounted for g8rdent, or $42.4 million.

Revenue from state and local governments increlaygd.0 percent, or $1.7 million, for the nine mMenended March 31, 2014, as compared
to the same period a year ago. Revenue from statéoaal governments represented less than onemtes€ our total revenue for both the
nine months ended March 31, 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 nine months ended March 31, 2014 and 2013ectsply.

Dollar Amount Percentage of Revenu
Nine Months Ended Nine Months Ended
March 31, March 31, Change

(dollars in thousands) 2014 2013 2014 2013 $ %
Revenue $2,658,84. $2,769,05! 100.(% 100.% $(110,21) (4.00%
Costs of revenu

Direct costs 1,813,87. 1,908,41 68.2 68.¢ (94,537 (5.0

Indirect costs and selling expen: 609,70: 617,37" 22.€ 22.5 (7,677 (1.2

Depreciation and amortizatic 47,09¢ 40,33¢ 1.8 g 6,764 16.€
Total costs of revent 2,470,67 2,566,12! 92.¢ 92.7 (95,444 (3.9
Income from operation 188,16¢ 202,93¢ 7.1 7.3 (24,777 (7.3
Interest expense and other, 28,32¢ 19,30¢ 1.1 0.7 9,01¢ 46.7
Income before income tax 159,84 183,63: 6.C 6.€ (23,787 (13.0
Income taxe: 60,53: 69,17« K 2.5 (8,641 (12.5)
Net income including portion attributable to nontofiing

interest in earnings of joint ventu 99,31: 114,45 3.7 41 (15,14¢ (13.9

Noncontrolling interest in earnings of joint verdi (529 (70€) — — 177  (25.])
Net income attributable to CA( $ 98,78: $ 113,75: 3.7% 4.1% $ (14,969 (13.9%

Income from operations for the nine months endedch&1, 2014 was $188.2 million. This is a decresHsgl4.8 million, or 7.3 percent,
from income from operations of $202.9 million foetnine months ended March 31, 2013. Our operatiggin was 7.1 percent down from
7.3 percent during the same period a year ago.

As a percentage of revenue, direct costs weref@@&@nt and 68.9 percent for the nine months eMdadh 31, 2014 and 2013, respectively.
Direct costs include direct labor and ODCs. Ditabbr was $764.1 million and $766.4 million for thi@e months ended March 31, 2014 and
2013, respectively. ODCs were $1.0 billion and $illlon during the nine months ended March 31,£2@hd 2013, respectively. This
decrease was primarily driven by the October 20i8gh1ment shutdown and reductions in Afghanistdated material purchases and
subcontract labor.

Indirect costs and selling expenses include fringieefits, marketing and bid and proposal coststantllabor, and other discretionary
expenses and decreased $7.7 million, or 1.2 perderihg the nine month period ended March 31, 284 dompared to the same period a
year ago. The decrease is primarily attributableost reduction activities that were largely impéarted in the second half of our fiscal y
2013. As a percentage of revenue, indirect costsalting expenses were 22.9 percent and 22.3 mefaethe nine months ended March 31,
2014 and 2013, respectively. Indirect costs anthgetxpenses in the nine month period ended Maigt2014, included $11.6 million of
expenses associated with the acquisition of Sb&eBys, including a $4.1 million loss on extinguigimnassociated with the Six3 Systems
acquisition indebtedness, and $2.5 million of exggeassociated with retention bonuses that areptre agreements we have with certain
Six3 Systems executives.

Depreciation and amortization expense was $47 llomiand $40.3 million for the nine months endedrdla31, 2014 and 2013, respectively.
This increase of $6.8 million, or 16.8 percent, wamarily attributable to amortization of intanfgtassets associated with the Six3 Systems
acquisition.

Interest expense and other, net increased $9.@mibr 46.7 percent, during the nine months eridacth 31, 2014 as compared to the same
period a year ago. The increase was attributabéd iacrease in interest expense related to higistanding debt associated primarily with
the Six3 Systems acquisition.
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The effective tax rate was 38.0 percent and 37r8gpé during the nine months ended March 31, 2042813, respectively. The tax rate
reported for both nine month periods was favoraiiyacted by non-taxable gains on assets invest€®inl policies during the first nine
months of both fiscal years. If gains or losseshmse investments throughout the rest of the ctfigeal year vary from our estimates, our
effective tax rate will fluctuate in the fourth qtex of the year ending June 30, 2014. The effedtix rate in the nine months ended Marct
2014 was negatively impacted by non-deductible aitipn related expenses incurred in the acquisitibSix3 Systems.

Liquidity and Capital Resources

As of March 31, 2014, our Credit Facility was a#tillion credit facility, which included an $850million revolving credit facility (the
Revolving Facility), and an $831.3 million term toéthe Term Loan). The Credit Facility matures avBmber 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 March 31, 2014, we hd®@®.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 undiich 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 March 31, 2014, $831.3 million
was outstanding under the Term Loan.

At any time and so long as no default has occumedhave the right to increase the Term Loan 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.

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

Effective May 16, 2007, we issued the Notes, whiciture on May 1, 2014, in a private placement mnsto Rule 144A of the Securities
Act of 1933. The Notes are subordinate to our sesgoured debt, and interest on the Notes is pay@abMay 1 and November 1 of each y
The Notes are classified as a long-term liabilityonr balance sheet as of March 31, 2014 as substtpuMarch 31, 2014, we repaid the
notes using borrowings on the Revolving Facility.

In connection with the issuance of the Notes, welpased in a private transaction at a cost of $84lltbn call options (the Call Options) to
purchase approximately 5.5 million shares of ounemn stock at a price equal to the conversion mfck54.65 per share. The Call Options
allow us to receive shares of our common stock fileencounterparties equal to the amount of comrnmokgelated to the excess conversion
value that we would pay the holders of the Notesnugpnversion. In addition, we sold warrants (therk&nts) to issue approximately

5.5 million shares of CACI common stock at an eiserprice of $68.31 per share. The proceeds frensdfe of the Warrants totaled $56.5
million. On a combined basis, the Call Options #ralWarrants are intended to reduce the poteritiglah of CACI’'s common stock in the
event that the Notes are converted by effectivetyagasing the conversion price of these notes $665 to $68.31. The Call Options and
the Warrants are separate and legally distinctunstnts that bind us and the counterparties and hawinding effect on the holders of the
Notes.
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Cash and cash equivalents were $48.4 million add3®@illion as of March 31, 2014 and June 30, 20&8pectively. The increase in cash
and cash equivalents was primarily attributableash provided by operating activities. Our opeptiash flow was $146.3 million for the
nine months ended March 31, 2014 compared to $1MBlion for the same period a year ago. Days-salgstanding increased to 62 at
March 31, 2014, compared to 61 days at March 31320

We used cash in investing activities of $851.liovilland $121.7 million for the nine months endedda31, 2014 and 2013, respectively.
This increase in cash used during the three marttied March 31, 2014 as compared to the same eesiedr ago was due to the acquisition
of Six3 Systems on November 15, 2013.

Cash provided by financing activities was $687.8iom and $14.3 million in the nine months endedrbhe31, 2014 and 2013, respectively.
During the nine months ended March 31, 2014, werteadorrowings to finance the Six3 Systems actjosdf $696.6 million under our
new Credit Facility. During the nine months endedrth 31, 2013 we had net borrowings of $138.8 amillinder our Credit Facility. During
the nine months ended March 31, 2013 we used $12@libn to repurchase 2.2 million shares of oumeoon stock.

Cash flows from financing activities include prodseeceived from the exercise of stock options@ndhases of stock under our Employee
Stock Purchase Plan totaling $2.7 million and $X0illon during the nine months ended March 31,£2@hd 2013, respectively.

We believe that the combination of internally gexted funds, available bank borrowings and cashcasll equivalents on hand will provide
the required liquidity and capital resources nemgst fund ongoing operations, customary capital expenditurebt dervice obligations, a
other working capital requirements over the nexdle months. Subsequent to March 31, 2014, wetpaigrincipal and accrued interest due
on the Notes with funds available under the Crediility. We may in the future seek to borrow aibdial amounts under a long-term debt
security. Over the longer term, our ability to gexte sufficient cash flows from operations necesgafulfill the obligations under the Credit
Facility and any other indebtedness we may incllrdepend on our future financial performance whigh be affected by many factors
outside of our control, including worldwide econamaind financial market conditions.

Off-Balance Sheet Arrangements and Contractual Obgations

We use off-balance sheet arrangements to finamcke#ise of operating facilities. We have finandetiuse of all of our current office and
warehouse facilities through operating leases. &jpey leases are also used to finance the usengbuiers, servers, phone systems, motor
vehicles in the U.K., and to a lesser extent, ofixed assets, such as furnishings, that are obdaim connection with business acquisitions.
We generally assume the lease rights and obligattbeompanies acquired in business combinatiodsantinue financing equipment under
operating leases until the end of the lease tellowing the acquisition date. We generally do rinafice capital expenditures with operating
leases, but instead finance such purchases wittablacash balances. For additional informatiagareing our operating lease commitments,
see Note 14 in the Notes to Consolidated FinaiStatements contained in our Annual Report on FAK for the year ended June 30, 20
The Credit Facility provides for stand-by lettefscedit aggregating up to $25.0 million that reedlce funds available under the Revolving
Facility when issued. As of March 31, 2014, we bad outstanding letter of credit of $0.4 millioneWave no other material off-balance
sheet financing arrangements.
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ltem 3. Quantitative and Qualitative Disclosures About Market Risk

The interest rates on both the Term Loan and theIlRiag Facility are affected by changes in maikétrest rates. We have the ability to
manage these fluctuations in part through inteegsthedging alternatives in the form of interes¢ swaps. We have entered into floating-to-
fixed interest rate swap agreements for an aggeegstonal amount of $400 million related to a ortof our floating rate indebtedness. All
remaining balances under our Term Loan, and anitiadal 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
nine months ended March 31, 2014 would have fluetliay approximately $5.4 million.

Approximately 4.0 percent and 3.7 percent of otalteevenue in the nine months ended March 31, 2042013, respectively, was derived
from our international operations headquarterettiénU.K. Our practice in our international operasigs to negotiate contracts in the same
currency in which the predominant expenses areiieduthereby mitigating the exposure to foreigrrency exchange fluctuations. It is not
possible to accomplish this in all cases; thuggetliesome risk that profits will be affected bydign currency exchange fluctuations. As of
March 31, 2014, we held a combination of euros@mehds sterling in the U.K. and in the Netherlaedgivalent to approximately $15.6
million. This allows us to better utilize our cagsources on behalf of our foreign subsidiariesighy mitigating foreign currency conversion
risks.

ltem 4. Controls and Procedures

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

The term “disclosure controls and procedures,”&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 desiji®ensure that information required to
be disclosed by a company in the reports thaleis 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 vaiiterent 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 Executiveéd®ffand Chief Financial Officer concluded that @@mpany’s disclosure controls and
procedures were effective at the reasonable assutawel at March 31, 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 March 31, 2014.
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PART Il
OTHER INFORMATION

Iltem 1. Legal Proceedings

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

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

Since the filing of Registrant’s report describédee, on March 18, 2014, a three judge panel oftshieed States Court of Appeals for the
Fourth Circuit held a hearing on Plaintiffs’ appaal took the matters under advisement.

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

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

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

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

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

Item 1A. Risk Factors

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

ltem 2. Unregqistered Sales of Equity Securities and Use Broceeds

Set forth below are equity securities purchaseéhduhe three months ended March 31, 2014 in dalsatisfy our obligations under the
Company’s Employee Stock Purchase Plan:

Total Number of Shares ~ 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 Shart Programs Plans or Programs
January 2014 11,95 $ 77.0] 979,13: 270,86t
February 201: — — — —
March 2014 — — — —
Total 11,95 $ 77.0] 979,13: 270,86¢
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ltem 3. Defaults Upon Senior Securitie:
None
Item 4. Mine Safety Disclosures

Not applicable

Item 5. Other Information

None
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ltem 6. Exhibits

Incorporated by Referen:

Filed with
Exhibit
Exhibit this Form
No. Description 10-Q Form Filing Date No.
3.1 Certificate of Incorporation of CACI Internationlalc, as amended to de 1C-K  September 13,20C 3.1
3.2 Amended and Restated By-laws of CACI Internatidne) amended as of March 20,
2014 8-K March 25, 201« 3.1
4.1 Clause FOURTH of CACI International Inc's Certifieaof Incorporation
incorporated above as Exhibit : 1C6-K  September 13, 20C 4.1
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 Internatioat Quarterly Report on

Form 10-Q for the quarter ended March 31, 2014 &tted in eXtensible Business
Reporting Language (XBRL): (i) Condensed Consoédabtatements of Operations,
(ii) Consolidated Statements of Comprehensive Ingq(iii) Condensed Consolidat
Balance Sheets, (iv) Condensed Consolidated StatsroneCash Flows and

(v) Notes to Condensed Consolidated Financial Siart¢s.*

* 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: May 5, 2014 By: /s/ Kenneth Asbury
Kenneth Asbun
President
Chief Executive Officer and Direct
(Principal Executive Officer

Date: May 5, 2014 By: /s/ Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice Presider
Chief Financial Officer and Treasul
(Principal Financial Officer

Date: May 5, 2014 By: /s/ Carol P. Hanna
Carol P. Hanni
Senior Vice President, Corporate Contro
and Chief Accounting Office
(Principal Accounting Officer

34



Exhibit 31.1
Section 302 Certification

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

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

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

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

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

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

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

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

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

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

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

Date: May 5, 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: May 5, 2014

/s/ THoOMASA. 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 ttege months ended March 31,
2014, as filed with the Securities and Exchange @@sion on the date hereof (the Report), the uigleed President and Chief Executive
Officer of the Company certifies, to the best af kinowledge and belief pursuant to 18 U.S.C. SedR50, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002; that

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

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

Date: May 5, 2014

/'s/  KENNETHA 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 ttege months ended March 31,
2014, as filed with the Securities and Exchange @@sion on the date hereof (the Report), the uigieed Executive Vice President, Chief
Financial Officer and Treasurer of the Companyifiest to the best of his knowledge and belief parg to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, that:

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

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

Date: May 5, 2014

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




