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PART |
FINANCIAL INFORMATION

Item 1. Financial Statements

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

Three Months Ended
December 31,

2012 2011

Revenue $931,62°  $973,24.
Costs of revenue

Direct costs 639,64 679,39t

Indirect costs and selling expen: 209,06¢ 204,54.

Depreciation and amortizatic 13,32¢ 14,59¢
Total costs of revent 862,04! 898,53
Income from operation 69,58: 74,70¢
Interest expense and other, 6,23 6,53¢
Income before income tax 63,35! 68,16¢
Income taxe: 23,37 26,88¢
Net income including portion attributable to nontofiing interest in earnings of joint ventu 39,98( 41,28(
Noncontrolling interest in earnings of joint verd! (309 (219
Net income attributable to CA( $ 39,67¢ $ 41,06
Basic earnings per she $ 174 $ 1.5t
Diluted earnings per sha $ 16 $ 151
Weightec-average basic shares outstanc 22,85: 26,45(
Weightec-average diluted shares outstanc 23,53 27,27(

See Notes to Unaudited Condensed Consolidated Financial Statements
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CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UN AUDITED)
(amounts in thousands, except per share data)

Six Months Ended
December 31

2012 2011
Revenue $1,862,86.  $1,897,63i
Costs of revenue
Direct costs 1,285,28 1,314,32!
Indirect costs and selling expen: 416,69: 404,82:
Depreciation and amortizatic 26,56 28,12¢
Total costs of revent 1,728,54. 1,747,227
Income from operation 134,31¢ 150,36(
Interest expense and other, 13,01: 12,13¢
Income before income tax 121,30¢ 138,22
Income taxe: 45,33¢ 54,82¢
Net income including portion attributable to nontofiing interest in earnings of joint ventu 75,97( 83,39
Noncontrolling interest in earnings of joint verd! (58€) (192
Net income attributable to CA( $ 7538 $ 83,20:
Basic earnings per she $ 32¢ % 3.01
Diluted earnings per sha $ 317 % 2.91
Weightec-average basic shares outstanc 22,94 27,68:
Weightec-average diluted shares outstanc 23,75¢ 28,55¢

See Notes to Unaudited Condensed Consolidated Financial Statements
4
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CACI INTERNATIONAL INC

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UN AUDITED)

(amounts in thousands)

Three Months Ended
December 31

Six Months Ended
December 31

2012 2011 2012 2011
Net income including portion attributable to nontrotling interest in earnings of joil

venture $39,98(  $41,28( $75,97(  $83,39:
Change in foreign currency translation adjustn 29t (1,026 3,84( (3,960
Change in fair value of interest rate swap agree! (36) — (62€) —
Effects of changes in actuarial assumptions analgr@tion of prior service co: — (27) — (27
Comprehensive income including portion attributabl@oncontrolling interest in earnings

joint venture 40,23¢ 40,22" 79,18¢ 79,40¢
Noncontrolling interest in earnings of joint verd! (309 (219 (58€) (192)
Comprehensive income attributable to C# $39,93t  $40,00¢  $78,59¢  $79,21«

See Notes to Unaudited Condensed Consolidated Financial Statements
5
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CACI INTERNATIONAL INC
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(amounts in thousands, except per share data)

December 31

June 30,
2012 2012
ASSETS
Current assett
Cash and cash equivale $ 3750¢ $ 15,74
Accounts receivable, n 609,96 628,84.
Deferred income taxe 18,22 16,74"
Prepaid expenses and other current a: 33,63¢ 24,46
Total current asse 699,33! 685,79.
Goodwill 1,481,55! 1,406,95.
Intangible assets, n 119,78: 114,81t
Property and equipment, r 70,39 67,44¢
Supplemental retirement savings plan as 87,50¢ 77,37:
Other lon¢-term asset 40,99¢ 35,84
Total asset $2,499,561  $2,388,22
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of lon-term deb $ 7500 $ 7,50(
Accounts payabl 132,21( 149,54¢
Accrued compensation and bene 161,66¢ 180,87:
Other accrued expenses and current liabil 134,94 147,00¢
Total current liabilities 436,32t 484,92
Long-term debt, net of current portic 695,23° 527,30
Supplemental retirement savings plan obligatioes of current portiol 74,92t 73,17¢
Deferred income taxe 105,42( 86,41
Other lon¢-term liabilities 59,24" 51,95:
Total liabilities 1,371,15! 1,223,77
COMMITMENTS AND CONTINGENCIES
Shareholder equity:
Preferred stock $0.10 par value, 10,000 share®dn#td, no shares issu — —
Common stock $0.10 par value, 80,000 shares aatdhrit0,906 and 40,626 shares issued, respec 4,097 4,06
Additional paic-in capital 522,51 525,12;
Retained earning 1,181,33. 1,105,944
Accumulated other comprehensive | (4,620 (7,839
Treasury stock, at cost (17,951 and 15,988 sheeggectively (577,199 (465,307
Total CACI shareholde’ equity 1,126,171 1,161,99
Noncontrolling interest in joint ventu 2,292 2,45(
Total shareholde’ equity 1,128,41 1,164,44!
Total liabilities and sharehold¢ equity $2,499,561  $2,388,22,

See Notes to Unaudited Condensed Consolidated Financial Satements
6
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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 dititable to noncontrolling interest to net cashvpted by

operating activities
Depreciation and amortizatic
Non-cash interest expen
Amortization of deferred financing cos
Stocl-based compensation expel
Deferred income tax expen
Distribution of earnings from unconsolidated joienture
Equity in earnings of unconsolidated joint vent
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 obligatiortsather 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 faesitinet of financing cos
Principal payments made under bank credit facil
Payment of contingent considerati
Proceeds from employee stock purchase [
Proceeds from exercise of stock opti
Repurchases of common stc
Other
Net cash provided by (used in) financing activi
Effect of exchange rate changes on cash and casbaéts
Net increase (decrease) 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, he¢fonds

Cash paid during the period for inter

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

See Notes to Unaudited Condensed Consolidated Financial Satements
7

Six Months Ended
December 31

2012 2011
$ 7597C $ 83,39
26,56 28,12¢
6,32t 5,91(
1,01z 1,24¢
5,901 7,24¢
9,86¢ 14,16:
3,54¢ —
(1,319 (661)
39,11 (69,23)
(14,749 (1,385)
(26,799) 47,86
(32,219 (24,26
(13,949 (10,09)
12,26 3,03(
91,54¢ 85,34
(10,03 (7,139
(100,06) (171,81)
(1,42)) —
(1,01) (765)
(112,52) (179,719
706,88 625,25
(546,25() (445,25)
— (20,25
2,49t 2,20¢
4,747 2,70(
(125,41) (209,68
(120) (69E)
42,34 (45,729
40€ (675)
21,76¢ (140,77)
15,74 164,81
$ 37,50¢ $ 24,04
$ 4864 $ 4972
$ 668/ $ 653
$ 2216 $ 3,947
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

1. 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 and ¢lasts for the Company, including its subsidiarée®l joint ventures that are more than 50
percent owned or otherwise controlled by the Corgp@ertain information and note disclosures norypnatluded in the annual
financial statements prepared in accordance wigh blenerally accepted accounting principles (GAAd&)e been condensed or omitted
pursuant to those rules and regulations, althobhglCompany believes that the disclosures madedaguate to make the information
presented not misleading. All intercompany balararebtransactions have been eliminated in congaita

Under ASC 8558ubsequent Events, the Company is required to assess the existanoecarrence of any events occurring after
December 31, 2012 that may require recognitiongaiasure in the financial statements as of andiferthree and six months ended
December 31, 2012. The Company has evaluatedaitgwand transactions that occurred after DeceBhe2012, and found that
during this period it did not have any subseque&ehts requiring financial statement recognition.

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 antdihg as of December 31, 2012 under its bank tcfaallity approximates its
carrying value. The fair value of the Company’stdafider its bank credit facility was estimated gdirevel 2 inputs based on market
data on companies with a corporate rating simdaCACI’s that have recently priced credit facilgiér he fair value of the Company’s
$300.0 million of 2.125 percent convertible sersobordinated notes issued May 16, 2007 and thatrsmah May 16, 2014 (the Notes)
is based on quoted market prices using Level 1tq@ee Notes 5 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 fair present for the periods presented. It is
suggested that these unaudited consolidated fiaksteitements be read in conjunction with the addibnsolidated financial stateme
and the notes thereto included in the Company&statnnual report to the SEC on Form 10-K for th&ryended June 30, 2012. The
results of operations for the three and six moetited December 31, 2012 are not necessarily inekoat the results to be expected for
any subsequent interim period or for the full fisgear.

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

2.  New Accounting Pronouncemer

In June 2011, the FASB issued ASU No. 2011M&sentation of Comprehensive Income (ASU 2011-05), which amends ASC Topic
220,Comprehensive Income . This accounting update requires companies teeptake total of comprehensive income, the compisnen
of net income, and the components of other compigte income either in a single continuous statéraEoomprehensive income or
two separate but consecutive statements. This nédaigce became effective for the Company on JuR012. The Company is
presenting the components of net income and ottrapeehensive income in separate, but consecutiensents.

In September 2011, the FASB issued ASU No. 2011+@8ngibles-Goodwill and Other (Topic 350): Testing Goodwill for |mpairment
(ASU 201108), which simplifies how an entity tests goodvidlt impairment. The amendments permit an entitfirsh assess qualitati
factors to determine whether it is necessary téoparthe two-step quantitative goodwill impairméast. Accordingly, an entity will no
longer be required to calculate the fair value oforting unit in the step one test unless thiyedétermines, based on a qualitative
assessment, that it is more likely than not ttsatair value is less than its carrying amount. AZ)11-08 is effective for the Company
for its goodwill impairment tests performed for figcal year ending June 30, 2013. The adoptiahiefASU is not expected to impact
the Company'’s consolidated financial statements.
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

3. Acquisitions
During the six months ended December 31, 2012Ctirapany completed the acquisitions of Delta Sohgiand Technologies, Inc.
(Delta) (on July 2, 2012), Emergint Technologies, ([Emergint) (on November 30, 2012) and IDL Sohs, Inc. (IDL) (on
December 31, 2012). Delta is a provider of finaheianagement and business services to the fedavatgment. Emergint is a provic
of emerging technology solutions focused on tha-diaiven needs of national health organizations. i€da provider of information
technology solutions, applications, and missioitical systems support to healthcare IT cliemd ather civilian agencies. The estime
total purchase consideration for all three acquis#, including payments made at closing and amast of payments to be made based
on the closing date net worth of the assets acdiLiseb106.8 million. The Company has completeddtsiation of Delta and is in the
process of finalizing its valuations of Emergintdd®L. The Company has recognized the estimated/édues of the assets acquired
and liabilities assumed and has preliminarily ated $71.5 million to goodwill and $19.9 million ather intangible assets, primarily
customer contracts. The value attributable to costacontracts is being amortized on an accelelfzdsis over 15 years from each
acquisition date. The acquired businesses gene$atd million of revenue from their dates of asifion through December 31, 2012.

4. Intangible Asset
Intangible assets increased due to the Delta, Entergd IDL acquisitions (see Note 3) and consistetthe following (in thousands):

December 31

June 30,
2012 2012
Customer contracts and related customer relatipashi $ 351,93 $ 331,54
Acquired technologie 27,17: 27,17"
Covenants not to compe 3,401 3,401
Other 1,63¢ 1,63¢
Intangible asset 384,15( 363,76!
Less accumulated amortizati (264,369 (248,949
Total intangible assets, r $ 119,78. $ 114,814

Intangible assets are primarily amortized on arlecated basis over periods ranging from one tedif years. The weighted-average
period of amortization for all customer contraatsl aelated customer relationships as of Decembge2@®I2 is 9.0 years, and the
weighted-average remaining period of amortizat®8.P years. The weighted-average period of anaidiz for acquired technologies
as of December 31, 2012 is 6.7 years, and the weslghverage remaining period of amortization isyedrs.

Expected amortization expense for the remaindénefiscal year ending June 30, 2013, and for eathe fiscal years thereafter, is as
follows (in thousands):

Fiscal year ending June 3C Amount

2013 (six months) $ 15,25«
2014 25,70:
2015 20,04t
2016 15,20:
2017 13,08¢
Thereafte! 30,49:
Total intangible assets, r $119,78:
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CACI INTERNATIONAL INC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

5. Long-term Debt
Long-term debt consisted of the following (in thands):

December 31

June 30,
2012 2012
Convertible notes payable $ 300,00( $300,00(
Bank credit facility- Term Loan 135,00( 138,75(
Bank credit facility— Revolving Facility 290,00( 125,00(
Principal amount of lor-term debt 725,00( 563,75(
Less unamortized discou (17,969 (24,289
Less unamortized debt issuance ¢ (4,299 (4,659
Total lon¢-term debi 702,73 534,80
Less current portio (7,500 (7,500
Long-term debt, net of current portic $ 695,23 $527,30°

The Company reclassified $4.7 million of debt ismecosts from other long-term assets to a redudtfitong-term debt as of June 30,
2012.

Bank Credit Facility

As of December 31, 2012, the Company had a $900lidmcredit facility (the Credit Facility), whicltonsisted of a $750.0 million
revolving credit facility (the Revolving Facilitygnd a $150.0 million term loan (the Term Loan).

The Revolving Facility is a secured facility tharmits continuously renewable borrowings and hasasilities of $50.0 million for
same-day swing line loan borrowings and $25.0 arilfor standdy letters of credit. As of December 31, 2012, @menpany had $290
million outstanding under the Revolving Facilityg horrowings on the swing line and no outstandattgts of credit. The Credit Facil
was initially entered into on October 21, 2010 amlaced the Company’s then outstanding term loahravolving credit facility. On
October 26, 2012, the Company entered into a Ledaieder and Increase Agreement (the Agreemensupuat to which it exercised its
right to increase the Revolving Facility by $15@0lion, bringing the total available under the R&ang Facility to $750.0 million. All
other terms of the Credit Facility remained the safthe Company pays a quarterly facility fee f& timused portion of the Revolving
Facility. The Revolving Facility matures on Novemi8, 2016.

The Term Loan is a five-year secured facility undiich principal payments are due in quarterlyafistents of $1.9 million through
September 30, 2015 and $3.8 million thereafted @®ptember 30, 2016, with the balance due indmlNovember 18, 2016.

At any time and so long as no default has occutfedCompany has the right to increase the Ternm lood&revolving Facility in an
aggregate principal amount of up to $150.0 millkath applicable lender approvals. The Credit Facib available to refinance existing
indebtedness and for general corporate purpossagding working capital expenses and capital expanss.

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

a Eurodollar rate plus, in each case, an applicablegin based upon the Company’s consolidated l@talage ratio. As of

December 31, 2012, the effective interest rateluelkng the effect of amortization of debt issuanosts, for the outstanding borrowings
under the Credit Facility was 1.71 percent.

The Credit Facility requires the Company to complth certain financial covenants, including a madimsenior secured leverage re
a maximum total leverage ratio and a minimum figbdrge coverage ratio. The Credit Facility alsdudes customary negative
covenants restricting or limiting the Compasgbility to guarantee or incur additional indelotesk, grant liens or other security inter
to third parties, make loans or investments, tema$sets, declare dividends or redeem or repweaagstal stock or make other
distributions, prepay subordinated indebtednesseagdge in mergers, acquisitions or other busic@sdinations, in each case except
as expressly permitted under the Credit Facilitpyc&the inception of the Credit Facility, the Camnp has been in compliance with all
of the financial covenants. A majority of the Compa assets serve as collateral under the Credititya

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

As of December 31, 2012, the Company had capith®79 million of debt issuance costs associatéd thie Credit Facility. All debt
issuance costs are being amortized from the dateried to the expiration date of the Credit Facilts of December 31, 2012, $3.4
million of the unamortized balance is includedond-term debt and $1.6 million is included in otherg-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 Company’s senior secured debt. Interest olthes is payable on May 1 and November 1 of eaeh ye

Holders may convert their notes at a conversiom 0&118.2989 shares of CACI common stock for edcB@ of note principal (an
initial conversion price of $54.65 per share) untterfollowing circumstances: 1) if the last repdrsale price of CACI stock is greater
than or equal to 130 percent of the applicable easion price for at least 20 trading days in theqgoeof 30 consecutive trading days
ending on the last trading day of the precedingafigiuarter; 2) during the five consecutive busirdsy period immediately after any
consecutive trading day period (the note measurepeiod) in which the average of the trading ppee $1,000 principal amount of
convertible note was equal to or less than 97 peithe average product of the closing price share of the Company’s common
stock and the conversion rate of each date dunegbte measurement period; 3) upon the occurregnoertain corporate events
constituting a fundamental change, as definederirilenture governing the Notes; or 4) during #st three-month period prior to
maturity. CACI is required to satisfy 100 percehtt@ principal amount of these notes solely irh¢asth any amounts above the
principal amount to be satisfied in common stock.0ADecember 31, 2012, none of the conditions figng conversion of the Notes
had been satisfied.

In the event of a fundamental change, as defindldenndenture governing the Notes, holders mayireghe Company to repurchase
the Notes at a price equal to the principal ampiug any accrued interest. Also, if certain fundatakchanges occur prior to maturity,
the Company will in certain circumstances incréageconversion rate by a number of additional shafeeommon stock or, in lieu
thereof, the Company may in certain circumstantes & adjust the conversion rate and related emion obligation so that these
notes are convertible into shares of the acquingurviving company. The Company is not permittededeem the Notes.

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

The fair value of the liability component of the tde was calculated to be $221.9 million at May208)7, the date of issuance. The
excess of the $300.0 million of gross proceeds the$221.9 million fair value of the liability cqgponent, or $78.1 million, represents
the fair value of the equity component, which wesorded, net of income tax effect, as additional{pacapital within shareholders’
equity. This $78.1 million difference representdedt discount that is amortized over the seven-igrar of the Notes as a non-cash
component of interest expense. For the three anaienths ended December 31, 2012 and 2011, theawengs of interest expense
related to the Notes were as follows (in thousands)

Three Months Ended Six Months Ended
December 31 December 31
2012 2011 2012 2011
Coupon interest $ 1,59« $ 1,594 $3,18¢ $3,18¢
Non-cash amortization of discou 3,18¢ 2,97¢ 6,32¢ 5,91(
Amortization of issuance cos 20& 20& 41C 41C
Total $ 4,98¢ $4,77F $9,92:¢ $9,50¢

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

The balance of the unamortized discount as of Deeefd1, 2012 and June 30, 2012, was $18.0 millieh$24.3 million, respectively.
The discount will continue to be amortized as addél, noneash interest expense over the remaining termeotites (through May :
2014) using the effective interest method as fadldin thousands):

Amount Amortized

Fiscal year ending June 3C During Period

2013 (six months) $ 6,54:

2014 11,42:
$ 17,96/

The fair value of the Notes as of December 31, 2042 $337.2 million based on quoted market values.

The contingently issuable shares that may resutt fhe conversion of the Notes were not include@AC!I’s diluted share count for t
three month period ended December 31, 2012 becAE¢'s average stock price for that period was telbe conversion price of
$54.65 per share. The contingently issuable shihatsnay result from the conversion of the Notesawecluded in CACI’s diluted

share count for the six month period ended Decer®bg2012 because CACI’s average stock price duhiadhree month period ended
September 30, 2012 was above the conversion pirig84065 per share. The contingently issuable shaere included in CACI’s

diluted share count for the three and six montliedrbDecember 31, 2011 because CACI's average ptamkduring those periods was
above the conversion price of $54.65 per shar¢ofaf debt issuance costs of $7.8 million, $5.8ianilis being amortized to interest
expense over seven years. The remaining $2.0 miifalebt issuance costs attributable to the emdzbddnversion option was recort

in additional paid-in capital. Upon closing of tb&le of the Notes, $45.5 million of the net proceeds used to concurrently repurchase
one million shares of CACI's common stock.

In connection with the issuance of the Notes, them@any purchased in a private transaction at acfd&84.4 million call options (the
Call Options) to purchase approximately 5.5 millgrares of its common stock at a price equal tadmeersion price of $54.65 per
share. The cost of the Call Options was recordeadrasluction of additional paid-in capital. The IGbtions 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 anmaldgssue 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 increaseditional paid-in capital and a long-term defdrtax asset. The majority of this
deferred tax asset is offset in the Company’s ltalameet by the $30.7 million deferred tax liapifissociated with the narash interes
expense to be recorded for financial reporting pses.

In addition, the Company sold warrants (the Wagpttt issue approximately 5.5 million shares of C&G@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 Witarare intended to reduce the potential dilutib@ACI’'s common stock in the
event that the Notes are converted by effectivetygasing the conversion price of these notes $665 to $68.31. The Call Options
are anti-dilutive and are therefore excluded frbmn ¢alculation of diluted shares outstanding. Thaeréhts will result in additional
diluted shares outstanding if CACI's average commstoak price exceeds $68.31. The Call Options hadN¥arrants are separate and
legally distinct instruments that bind CACI and ttmunterparties and have no binding effect on thidérs of the Notes.

Cash Flow Hedges

The Company periodically uses derivative finangiatruments as part of a strategy to manage expdsunarket risks associated with
interest rate fluctuations. During the year endete330, 2012, the Company entered into two floatinfixed interest rate swap
agreements for an aggregate notional amount of.8X@0lion ($50.0 million for each agreement) reldto a portion of the Company’s
floating rate indebtedness. The agreements aretigfiecbeginning July 1, 2013 and mature July 1,720he Company designated the
interest rate swap agreements as cash flow hedlgessh flow hedges, unrealized gains are recodrigeassets while unrealized los
are recognized as liabilities. The interest rataagreements are highly correlated to the changaterest rates to which the Compi
is exposed.

12



Table of Contents

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

Unrealized gains and losses on these swaps agndée=il as effective or ineffective. The effectieetipn of such gains or losses is
recorded as a component of accumulated other cdrapsé/e income or loss, while the ineffective portof such gains or losses will
recorded as a component of interest expense. Fugalized gains and losses in connection with eaghired interest payment will be
reclassified from accumulated other comprehensigere or loss to interest expense.

The effect of derivative instruments in the conaéehsonsolidated statements of operations and adatedwther comprehensive loss
for the three and six months ended December 32 28ad 2011 is as follows (in thousands):

Three Months Ended Six Months Ended
December 31, December 31,
2012 2011 2012 2011
Loss recognized in other comprehensive income $ 36 $ — $ 62€ $—
Loss reclassified to earnings from accumulatedratbeprehensive los $ — $ — $ — $—

The aggregate maturities of long-term debt at Déxsa81, 2012 are as follows (in thousands):

Twelve months ending December 3:

2013 $ 7,50(
2014 307,50(
2015 9,37t
2016 400,62

725,00(
Less unamortized discou (17,969
Less unamortized debt issuance c (4,299
Total lon¢-term deb $702,73

6. Commitments and Contingenci

General Legal Matters

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

Iraq I nvestigations

On April 26, 2004, the Company received informatiegicating that one of its employees was iderdifie a report authored by U.S.
Army Major General Antonio M. Taguba as being cartad to allegations of abuse of Iraqi detaine¢heaAbu Ghraib prison facility.
To date, despite the Taguba Report and the substyrissued Fay Report addressing alleged inapptgconduct at Abu Ghraib, no
present or former employee of the Company has b#imally charged with any offense in connectioitwthe Abu Ghraib allegations.

The Company does not believe the outcome of thisemaill have a material adverse effect on itafinial statements.

Government Contracting

Payments to the Company on cost-plus-fee and timdergaterials contracts are subject to adjustmeon wudit by the DCAA. The
DCAA is currently in the process of auditing then@many’s incurred cost submissions for the yeargeérddine 30, 2006 through 2008.
In the opinion of management, audit adjustmentsritey result from audits not yet completed or sthdre not expected to have a
material adverse effect on the Company’s finanmialition, results of operations, or cash flowsnes@ompany has accrued its best
estimate of potential disallowances. Additionathe DCAA continually reviews the cost accountingl ather practices of government
contractors, including the Company. In the courfsthase reviews, cost accounting and other issteglantified, discussed and settled.
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In December 2010, the Defense Contract Managemgemney (DCMA) issued a letter to the Company wishdétermination that the
Company improperly allocated certain legal costsiired arising out of the Company’s work in Iragnfr 2003 to 2005. The Company
did not agree with the DCMA'’s findings and, on Ma&, 2011, filed a Notice of Appeal in the ArmedhBees Board of Contract
Appeals (ASBCA). The parties negotiated a settlérimeAugust 2012 resolving the matter. The parfilesl a joint motion to dismiss tl
Company’s ASBCA appeal which was approved on Oc¢tab2012. The DCMA determined the cost impactef Company’s cost
allocation practices to be immaterial.

On March 26, 2012, the Company received a subpfsemathe Defense Criminal Investigative Servicekssg documents related to ¢
of the Company’s contracts for the period of Japudar2007 through March 26, 2012. The Company dviging documents responsive
to the subpoena and cooperating fully with the goreent’s investigation. The Company has accrueduiteent best estimate of the
potential outcome within its estimated range obzer$1.8 million.

On April 9, 2012, the Company received a lettenfritie Department of Justice (DoJ) informing the @any that the DoJ is
investigating whether the Company violated thel ¢taise Claims Act by submitting false claims toawe federal funds pursuant to a
GSA contract. Specifically, the DoJ is investiggtimhether the Company failed to comply with contragquirements and applicable
regulations by improperly billing for certain coatting personnel under the contract. The Comparsviswing this matter and has not
accrued any liability as based on its present kadgg of the facts, it does not believe an unfauerabtcome is probable.

German Value-Added Taxes

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

7.  Stocl-Based Compensatic
Stock-based compensation expense recognized, rgeith the income tax benefits recognized, isodlsws (in thousands):

Three Months Ended Six Months Ended
December 31 December 31
2012 2011 2012 2011
Stoclk-based compensation included in indirect costs aliithg expenses
Restricted stock and restricted stock unit (RSU)esse $ 3,321 $ 3,62( $5,481 $6,22¢
Non-qualified stock option and stock settled stock aption right (SSAR
expense 174 411 42C 1,017
Total stocl-based compensation expel $ 3,501 $ 4,031 $5,901 $7,24:
Income tax benefit recognized for st-based compensation expel $ 1,302 $1,59¢  $2,21€¢  $2,87i

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

14



Table of Contents

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

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 Borealuring the second quarter of the Companytafigear. In addition, the
Company may issue, with the approval of its Chiedé&utive Officer, equity instruments to other enygles, including strategic new
hires. In September 2012, the Company made itsagnant to its key employees consisting of 238,B&fformance Restricted Stock
Units (PRSUs). The final number of such performabnased RSUs which will be considered earned byéngcipants and eventually
vest is based on the achievement of a specifiedANet Tax Profit (NATP) for the year ending Jun@ 2013 and on the average share
price of Company stock for the 90 day period en@egtember 14, 2013 as compared to the average stiee for the 90 day period
ended September 14, 2012. No PRSUs will be eafrikd specified NATP for the fiscal year ending 0, 2013 is not met. If NATP
for the year ending June 30, 2013 exceeds thefiggebIATP and the average share price of the Coryipatock for the 90 day period
ending September 14, 2013 exceeds the averagemiwref the Company’s stock for the 90 day pedading September 14, 2012 by
50 percent or more then an additional 238,810 R&lu&d be earned by participants. This is the marinmumber of additional RSUs
that can be earned related to the September 2Giabgrant. 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, 201tb50 percent of the earned award
will vest on September 1, 2016, in both cases digm@rupon continuing service by the grantee asgiayee of the Company, unless
the grantee is eligible for earlier vesting upadtireenent, as defined.

The total number of shares authorized by sharehofde grants under the 2006 Plan and its predecgan is 12,450,000 as of
December 31, 2012. The aggregate number of griaatsrtay be made may exceed this approved amototfagted SSARS, stock
options, restricted stock and RSUs, and vestediexercised SSARs and stock options that expienrbe available for future grants.
As of December 31, 2012, cumulative grants of 12,886 equity instruments underlying the sharesaitbd have been awarded, and
3,673,200 of these instruments have been forfeited.

Activity related to SSARs/non-qualified stock optioand RSUs/restricted shares during the six mamtied December 31, 2012 is as

follows:
SSARs/
Non-
qualified
Stock RSUs/
Options Restricted Share
Outstanding, June 30, 2012 1,683,69! 1,651,32
Grantec — 284,63
Exercised/Issue (489,429 (224,89f)
Forfeited/Lapse! (551,129 (543,360
Outstanding, December 31, 20 643,14! 1,167,70;
Weighted average grant date fair value for RSUSsicésd
shares granted during the six months ended DeceBiber
2012 $ 65.71

As of December 31, 2012, there was $0.4 milliototdl unrecognized compensation cost related toRESs#nd stock options scheduled
to be recognized over a weighted average peri@d6ofears, and $27.5 million of total unrecognizethpensation cost related to
restricted shares and RSUs scheduled to be re@afoizr a weighted-average period of 2.7 years.

8. Earnings Per Shal

ASC 260,Earnings Per Share (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 weidlaverage 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 convertectimtumon stock but not securities that are antitighy) including stock options and
SSARs with an exercise price greater than the geemsarket price of the Company’s common stock. fysire treasury stock method,
diluted earnings per share include the incremaaftatt of SSARs, stock options, restricted shaxed,those RSUs that are no longer
subject to a market or performance condition. Tal number of weightedverage common stock equivalents excluded fronditheec
per share computations due to their anti-dilutiffeats were 0.3 million and 0.8 million for the #& months ended December 31, 2012
and 2011, respectively and 0.3 million and 2.2 iprilffor the six months ended December 31, 20122814, respectively. The PRSUs
granted in September 2012 are excluded from theilzdion of diluted earnings per share as the Uyidegrshares 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 not includéde computation of
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diluted earnings per share for the three monthe@mkcember 31, 2012 because the average shasenascbelow the conversion pr
during that period. The shares underlying the Natexe included in the computation of diluted eagsiper share for the six months
ended December 31, 2012 because the average sttarevps above the conversion price during theetihmenth period ended
September 30, 2012 and included in the computatiatiuted earnings per share for the three andrsirths ended December 31, 2011
because the average share price was above thersimmvgrice during those periods.

The Warrants were excluded from the computatiodilated earnings per share during all periods preesebecause the Warrants’
exercise price of $68.31 was greater than the gearsarket price of a share of Company common siackg the three and six months
periods ended December 31, 2012 and 2011. The loblaty shows the calculation of basic and dilutahimgs per share (in thousands,
except per share amounts):

Three Months Ended Six Months Ended
December 31 December 31

2012 2011 2012 2011
Net income attributable to CA( $39,67¢ $41,06: $75,38:¢ $83,20:
Weighted average number of basic shares outstauldirigg the periot 22,85: 26,45( 22,94 27,68:
Dilutive effect of SSARs/stock options and RSUdghieged shares after

application of treasury stock meth 68E 81¢ 81C 871

Dilutive effect of the Note — 4 6 2
Weighted average number of diluted shares outsigrtliring the perio 23,53} 27,27( 23,75¢ 28,55¢
Basic earnings per she $ 1.7¢ $ 1.5t $ 3.2¢ $ 3.01
Diluted earnings per sha $ 1.6¢ $ 1.5] $ 3.17 $ 291

During the year ended June 30, 2012, the Compgnyckased 6 million shares of its common stock uhale share repurchase plans
previously approved by its Board of Directors tpuechase up to 8 million shares in total. The rexingi 2 million shares as of June 30,
2012 were repurchased in July 2012.

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 fiegjthe application of significant judgment. Then@many is currently under examination
by three state jurisdictions and one foreign judsgon for years ended June 30, 2003 through JOn@@&L1. The Company does not
expect the resolution of these examinations to laawaterial impact on its results of operationsaficial condition or cash flows.

The Company’s total liability for unrecognized taenefits as of December 31, 2012 and June 30, ®@8%28.0 million and $7.0
million, respectively. Of the $8.0 million unrecaged tax benefit at December 31, 2012, $2.6 mijlibrecognized, would impact the
Company'’s effective tax rate.

Business Segment Informati

The Company reports operating results and finamigtd in two segments: domestic operations andnatienal operations. Domestic
operations provide professional services and inédion technology solutions to its customers. Itstamers are primarily U.S. federal
government agencies. The Company does not measterue or profit by its major service offeringsgher for internal management or
external financial reporting purposes, as it wdwddmpractical to do so. In many cases more thanoffering is provided under a sing
contract, to a single customer, or by a single eyg® or group of employees, and segregating ths obthe service offerings in
situations for which it is not required would béfidult and costly. The Company also serves custsrirethe commercial and state and
local government sectors and, from time to timevesa number of agencies of foreign governmerts.Gompany places employee:
locations around the world in support of its clerhternational operations offer services to lmmtimmercial and non-U.S. government
customers primarily through the Company’s knowledg@agement solutions, business system solutiadsg@terprise IT solutions
service offerings. The Company evaluates the padoce of its
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operating segments based on net income. Summdiiegttial information concerning the Company’s negble segments is as follows
(in thousands):

Domestic International Total

Three Months Ended December 31, 2012

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

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

Revenue from external custom: $ 948,23! $ 25,00¢ $ 973,24:

Net income attributable to CA( 39,43 1,627 41,06:
Six Months Ended December 31, 201

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

Net income attributable to CAC( 70,417 4,967 75,38¢
Six Months Ended December 31, 201

Revenue from external custom: $1,844,95I $ 52,68 $1,897,63!

Net income attributable to CAC( 79,82¢ 3,372 83,20:

11. Fair Value of Financial Instrumen

ASC 820,Fair Value Measurements and Disclosures, defines fair value, establishes a framework feasuring fair value and expands
disclosures about fair value measurements. Faievialthe price that would be received to sellssetor paid to transfer a liability
between market participants in an orderly 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 #rkanin which the reporting entity would sell theset or transfer the liability with t
price that maximizes the amount that would be resgkdr minimizes the amount that would be paidr Falue is based on assumptions
market participants would make in pricing the assdiability. Generally, fair value is based onsebvable quoted market prices or
derived from observable market data when such markees or data are available. When such pricésparts are not available, the
reporting entity should use valuation models.

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

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

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

. Level 3 Inputs — amounts derived from valuation eledn which unobservable inputs reflect the rapgrentity’s own
assumptions about the assumptions of market gaatits that would be used in pricing the assetdility.

The Company’s financial instruments measured awdue included non-corporate owned life insuraf@®LI) money market
investments and mutual funds held in the Compasiyfplemental retirement savings plan (the Suppléh&avings Plan), contingent
consideration in connection with past acquisitiand interest rate swap agreements. Contingentdenasion recorded at December 31,
2012 and June 30, 2012 related to the Februar§12 P.K. acquisition of Tomorrow Communicationsd (T CL). The following table
summarizes the financial assets and liabilitiessuesd at fair value on a recurring basis as of Bses 31, 2012 and June 30, 2012,
the level they fall within the fair value hierarcfig thousands):
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December 31 June 30
Financial Statemen Fair Value
2012 2012
Description of Financial Instrument Classification Hierarchy Fair Value
Non-COLI assets held in connection with the Suppleent
Savings Plai Long-term ass¢ Level 1 $ 5,83 $6,12¢
Contingent Consideratic Current liability Level ¢ $ 3,22 $3,05¢
Contingent Consideration Other longterm
liabilities Level & $ 3,10¢ $2,94:
Interest rate swap agreements Other longtermr
liabilities Level Z $ 3,22¢ $2,19¢
Changes in the fair value of the assets held imection with the Supplemental Savings Plan arerdszbin indirect costs and selling
expenses.

Contingent consideration at December 31, 2012 and 30, 2012 related to the requirement that theg2my pay contingent
consideration in the event TCL achieved certaircifigel earnings results during the one year pesidosequent to acquisition. The
Company determined the fair value of contingenttteration as of the acquisition date using a talnanodel which included the
evaluation of all possible outcomes and the apiitinaof an appropriate discount rate. At the endanth reporting period, the fair value
of the contingent consideration is remeasured agcchanges are recorded in indirect costs andhgedfkpenses. During the three and
six months ended December 31, 2012, this remeasumtadid not result in a significant change to thbility recorded. The maximum
contingent consideration associated with the TQjuagition is approximately $6.5 million. During tiieree and six months ended
December 31, 2011, this remeasurement resulteG®2amillion increase and a $0.5 million decreasspectively, in the liability
recorded as of that date, related to prior acqonsst

Changes in the fair value of the interest rate sagrpements are recorded as a component of acdecholdher comprehensive income
or loss.
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Iltem 2. Managements Discussion and Analysis of Financial Condition ahResults of Operations

Forward Looking Statements

There are statements made herein which do not saltirstorical facts and, therefore, could be inttgal 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 rasulThe factors that could cause actual resulisfter materially from those anticipated
include, but are not limited to, the following: fegal and national economic conditions in the Uhi&ates and globally (including the impact
of uncertainty regarding U.S. debt limits and ausitaken related thereto); terrorist activitiesvar; changes in interest rates; currency
fluctuations; significant fluctuations in the equiharkets; changes in our effective tax rate; faiilw achieve contract awards in connection
with re-competes for present business and/or cdtigrefor new business; the risks and uncertairdigsociated with client interest in and
purchases of new products and/or services; corttifureding of U.S. government or other public segimjects, based on a change in
spending patterns, implementation of spending @gtguestration) under the Budget Control Act of2@&hanges in budgetary priorities, o
the event of a priority need for funds, such as é&lamd security or the war on terrorism; governnamtract procurement (such as bid pro
small business set asides, loss of work due tonazgonal conflicts of interest, etc.) and terntioa risks; the results of government
investigations into allegations of improper actioated to the provision of services in supportydd. military operations in Irag; the results
of government audits and reviews conducted by teieise Contract Audit Agency, the Defense Contviariagement Agency, or other
governmental entities with cognizant oversightjwidlial business decisions of our clients; paradgipnifts in technology; competitive factors
such as pricing pressures and/or competition ®dmid retain employees (particularly those withuggcclearances); market speculation
regarding our continued independence; material@gsim laws or regulations applicable to our busses, particularly in connection with

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

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

Overview

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

We derived 94.4 percent and 94.6 percent of owemes during the six months ended December 31, 28d2011, respectively, from
contracts with U.S. government agencies. These deniged through both prime and subcontractor igiahips. We also provide services to
state and local governments and commercial cussridée provide the following information solutionsdaservices to our clients:

. Enterprise IT solutions We support our clients’ critical networked op&maal missions by providing tailored, end-to-endegprise-
wide information solutions and services for theigiesdevelopment, integration, deployment, opergtiand management, sustainment,
and security of our clients’ infrastructure. Oueaogtional, analytic, consultancy, and transfornratiservices make effective use of
leading-edge practices, standards, and innovattasable and optimize the full lifecycle of thaaprise IT environment — improving
the services, increasing the efficiency, and reuythe total cost and complexity of heterogenepesyorked, and geographically-
dispersed operations. Our capabilities in netwoftastructure design, deployment and managemeta cdater design and
management, cloud computing, virtualization, agian development and hosting, mobility soluticeusd advanced service desk
management provide secure and efficient operatiemalonments for our custome

. Knowledge management solutiordVe deliver a full spectrum of information solutgand services that automate the knowledge
management lifecycle, from data capture througbrmation analysis and from understanding througtisiten. We provide state-of-the-
art commercial-off-the-shelf (COTS) and custom-deped technology, business process analysis, amslitting services. These
services and solutions capture, transform, andnizgalata and information to help clients succelssfiavigate from data to decision.
Our knowledge management solutions are complemdaytedsuite of analytical expertise support offgsifior our clients in the
homeland security and intelligence communities, @&pent of Defense (DoD), Department of JusticeJjlamd other federal agenci

. Business system solutiorsVe provide the full range of information solutioand services required to plan, manage, archidteeelop,
deploy, and sustain the complex, integrated syst@ations that the DoD and federal civilian ageacieed to accomplish their
transformation goals and achieve ever-increasifigefcy and effectiveness in their mission funa@nd business operations.
Working in the domains of procurement, financialnagement, human capi
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management, and logistics and supply chain manageme have implemented enterprise-level systentisois for over 100 federal
agencies. From complex COTS enterprise resourcaiolg integrations to custom service-oriented aeciiire-based solutions that
address unique federal mission support needs, iwg disciplined industry best practices, advanesthhology, and a deep
understanding of federal processes and their urdiqogliance constraints.

. Logistics and material readiness solutions andicesy We offer a full suite of solutions and servicéedhgs that plan for, implement,
and control the efficient, effective, and secuosvfand storage of goods, services, and informatiGupport of U.S. government
agencies. We develop and manage logistics infoomatystems, specialized simulation and modelintséts, and provide logistics
engineering services. Our operational capabil&fgen the supply chain, including advanced logigtiasaning, demand forecasting, total
asset visibility (including the use of Radio Freqoy Identification technology), and life cycle sappfor weapons systems. Our
logistics services are a critical enabler in suppbdefense readiness and combat sustainabiljsctizes.

. ISR solutions and servicesWe provide a fulspectrum of Intelligence, Surveillance, and Rec@swamce (ISR) solutions and service
support of national defense, intelligence and hamkecurity missions. Our ISR solutions and sesvinclude systems engineering
integration, agile development and deployment artite-end life cycle planning and support services thatée complex, leading ed
mission capabilities. We provide rapid-responsgises in support of military missions in a coordathand controlled operational
setting. We integrate sensors, intelligence infaiomasystems, data fusion and dissemination systantsmission applications that
connect with our clien’ fixed and mobile networked site

. Command, Control, Communications and Computer go#)tions and servicesWe provide a broad range of leading edge infaonat
solutions and services that enable our clientéfexvely and efficiently conduct mission operaisoand achieve information
dominance. Our C4 offerings support our nation’tamy, homeland security, law enforcement, and greecy responders. We provide
leading-edge Communications solutions that enstitieat information is rapidly and securely providl®o the user. Our broad-based
solutions offer Command, Control, Communicationd @omputer capabilities for soldier systems, mopi&forms, fixed facilities, ar
the enterprise, aiding users in understanding tgitual awareness, collaboratively planning, fudimfigrmation, making essential
decisions and conducting trainir

. Cyberspace solutiorsOur information solutions and services suppaetfthl lifecycle of preparing for, protecting againdetecting,
reacting to, and actively responding to the fulige of cyber threats. We achieve this through cemmmsive, consistently managed,
risk-based, and cost-effective capabilities, cdafrand measures to protect information, systen networks operated by the U.S.
government. We proactively support information @pens and the operational use and availabilitgbdity of information.

. Integrated security solutiorsOur integrated security solutions and servicgpatt the U.S. and our international partners dlieksan
mitigating and countering the effects of naturathnological, and man-made hazards which are waiest! by political and
geographical boundaries, elements of national poaret international law. Our security services sauthnical solutions assist clients in
the development, integration, and sustainmentadiggited, flexible capabilities that anticipate address asymmetric and irregular
threats and vulnerabilities. Sought by domesticiatetnational clients for our ability to providestomer value often restricted by silo-
centric systems, our services address securitgypalefinition and capacity building; risk managemeritical infrastructure protection;
consequence management; critical event and incfteparedness; and trainir

. Geospatial solutions We support the collection, processing, explatatanalysis and dissemination of geospatial infdiom relating
to defense, intelligence, homeland security, fddsvdian, and commercial applications. We use gmgy and other collected data from
government and commercial sources to produce hpydaod digital maps, value added enhanced ima8edimensional products, and
rapid response reporting and notification. Our geatial solutions employ advanced analytical trajniiocused tools and applications
development, and feature database extraction amtanance. We provide time-proven expertise in ragtirce data analysis and
conflation, diverse sensor exploitation, intelligeranalysis, and geographic information system J@it8gration and deployment. We
offer mobile solutions and secure v-based data accessibility and subscription servinesn enterprise sca

. Investigation and litigation support solutiordVe support government investigations and litmadiin support of the Securities and
Exchange Commission, the DoJ, and numerous otlerdeagencies with full service technology solusioUsing comprehensive
training to carefully honed processes and proceduve help attorneys acquire, organize, developtreh and present evidence
throughout the course of litigations, from prerigiinvestigation, through complaint, discovery, &mal, to post-trial briefs, review, and
appeals. Our portfolio of legal-support offeringsludes: cloud hosting (on-line, evidentiary infation management to rapidly enable
data storage and accessibility); e-discovery cdinguand support; data forensic extraction andyasissl document/data capture and
processing; database development, population, aittemance; pre-trial, trial and post-trial suppoase management; training; claims
processing and management; and Freedom of Infaymaiit (FOIA) support
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. Health and Healthcare IT solutiordVe meet the steadily accelerating demand for neadtheare strategies and technologies throug
the federal healthcare market and its constitu&Mesprovide transformational functional subject tmaexpertise and health IT services
to the Department of Veterans Affairs, the Departiod Defense Military Health System, and the Dépant of Health and Human
Services. Building on our past experience in pubéalth and medical logistics support, we providetsons that unify federal
healthcare delivery and support for military seeviersonnel, veterans and their beneficiaries.c@pabilities include healthcare
information technology systems, such as desigrageloping and integrating virtual electronic hieattcords; building components of
our nation’s bioterrorism preparedness and alenigtgvork; collecting, integrating and managing ickxh data to support retrospective
and prospective research; and providing publictheaformatics, as well as all aspects of health@ministration, logistics and facili
managemen

. Identity management solutiorsWe provide solutions that enable our clients tmage, detect, and protect identities of individual
entities, organizations, groups, nation statesyomds, and associations in both the physical agdadiworlds. Our solutions capitalize
on our vast experience supporting the IntelliggBoemmunity, war fighters, and law enforcement irearsuch as biometric collection
and identification, human factors analysis, foressiarge-volume identity-related data exploitation assessment, information
management, and managed security serv

. Mobility solutions and services Our mobility solutions and services provide eagkihd capability for the full lifecycle of mobility
enablement, from development through sustainméis. ificludes a layered set of offerings withinanfiework that addresses back end
provisioning through the cloud infrastructure thgbumission specific applications. We provide unitpaedware and software mobility
based solutions for the DoD, U.S. civilian ageneied the Intelligence Community. Our capabilitieslide end-to-end mobility
architecture and design, cloud hosting, cloud @ioving and support, secure wireless transportireanobile device configuration and
management of leading commercial smartphones dhetsavirtual desktops, and other mobile applarzgidevelopment, provisioning,
delivery, and security vettini

. Program management and systems engineering anddakassistance (SETA) service®We support U.S. government Program
Executive Offices and Program Management Officassubject matter experts and comprehensive tedimar@agement processes that
optimize program resources. This includes tranmgjabperational requirements into configured systéntegrating technical inputs,
characterizing and managing risk, transitionindntetogy into programs, and verifying that desigreetroperational needs, through the
application of internationally recognized and adedstandards. Additionally, we provide SETA andisary and assistance services
that include contract and acquisition managemeagrations support, architecture and system engirgeservices, project and portfolio
management, strategy and policy support, and contf@de analyse:

We continue to carefully follow federal budget,ildgtive and contracting trends and activities andlve our strategies to take these into
consideration. The government is currently opegatinder a continuing resolution, scheduled to expir March 27, 2013. If Congress and
the Administration are unable to reach agreemeaithe@r change or delay sequestration, currenttedaled to take effect on March 1, 2013,
reductions in both defense and civil agency expganes will take place. While it is unclear whetlsequestration will occur and what the
exact impact of it would be, we have already beigusee our federal government customers becoming nautious with contract awards ¢
spending and we expect this behavior to contindit thie uncertainties are resolved. We are contislioreviewing our operations in an
attempt to identify those programs that could bes&tso that we can make appropriate contingeihaysp While we are already experiencing
reduced funding on some of our programs, and maywéher reductions, we do not expect the canoetiaof any of our major programs.

We also continue to face some uncertainties dtieetcurrent general business environment, and weéne 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 expiémas away from programs that we support couldedaderal 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 businessighelan increase in set-asides for small
businesses and budgetary priorities limiting oagielg federal government spending in general. titamh, future gains or losses on assets
invested in corporate-owned life insurance (COldliges could cause fluctuations in our incomedapense.
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Results of Operations for the Three Months Ended Deember 31, 2012 and 2011

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue fethinee months ended
December 31, 2012 and 2011, respectively:

Three Months Ended December 31 Change
(dollars in thousands) 2012 2011 $ %
Department of Defense (DoD) $703,47¢ 75.5% $768,66° 79.% $(65,18Y) (8.5%
Federal civilian agencie 175,77: 18.¢ 159,13. 16.2 16,64. 10.t
Commercial and othe 48,39¢ 5.2 41,72 4.3 6,675 16.C
State and local governmet 3,97 0.4 3,721 0.4 25€ 6.8
Total $931,62° 100.(% $973,24: 100.(% $(41,616 (4.9%

For the three months ended December 31, 2012 retahue decreased by 4.3 percent, or $41.6 millieer the same period a year ago. This
decrease in revenue resulted from a decrease inrBahue.

Revenue generated from the date a business isradgbrough the first anniversary of that datedssidered acquired revenue. Our acquired
revenue in the three months ended December 31,284%25.1 million. Revenue from existing operagidecreased by 6.9 percent, or $66.7
million, for the three months ended December 31220

DoD revenue decreased 8.5 percent, or $65.2 millmrthe three months ended December 31, 201&)mpared to the same period a year
ago. The decline in DoD revenue is largely atteible to lower subcontractor other direct costs (G453 a result of the draw down in
Afghanistan. DoD revenue includes services provigettie U.S. Army, our largest customer, wheresauwices focus on supporting
readiness, tactical military intelligence, and commigations systems. DoD revenue also includes wdttkthe U.S. Navy and other DoD
agencies across all of our major service offerings.

Revenue from federal civilian agencies increasefl ji8rcent, or $16.6 million, for the three morghsled December 31, 2012, as compared
to the same period a year ago. The aforementiocguisitions accounted for 96 percent of this tgtalwth, contributing $16.0 million.

Commercial and other revenue increased 16.0 perae$i6.7 million, during the three months endeddmaber 31, 2012, as compared to the
same period a year ago. Commercial revenue isetefrom both international and domestic operatitmgrnational operations accounted
70.8 percent, or $34.3 million, of total commerc@lenue, while domestic operations accounted9d Bercent, or $14.1 million.
International acquisitions accounted for $9.0 miilof growth.

Revenue from state and local governments increlag@&d percent, or $0.3 million, for the three nfenénded December 31, 2012, as
compared to the same period a year ago. Revenuestiaite and local governments represented lestimpercent of our total revenue for
both the three months ended December 31, 2012@kM 2
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Income from Operations . The following table sets forth the relative perage that certain items of expense and earningstbaevenue for
the three months ended December 31, 2012 and BHdectively.

Dollar Amount Percentage of Revenu
Three Months Ended Three Months Ended
December 31, December 31, Change
(dollars in thousands) 2012 2011 2012 2011 $ %
Revenue $931,62°  $973,24: 100.(% 100.(% $(41,61¢) (4.9%
Costs of revenu
Direct costs 639,64¢ 679,39¢ 68.7 69.¢ (39,749 (5.9
Indirect costs and selling expen: 209,06¢ 204,54 22.4 21.C 4,52 2.2
Depreciation and amortizatic 13,32¢ 14,59¢ 1.4 1.5 (1,270) (8.7)
Total costs of revent 862,04! 898,53 92.t 92.2 (36,497) 4.7
Income from operation 69,58: 74,70¢ 72 7.7 (5,129 (6.9
Interest expense and other, 6,23 6,53¢ 0.7 0.7 (307) 4.7
Income before income tax 63,35 68,16¢ 6.8 7.0 (4,817) (7.2
Income taxe: 23,37 26,88¢ 2.5 2.8 (3,519 (13.)
Net income including portion attributable to nontofiing
interest in earnings of joint ventu 39,98( 41,28( 4.3 4.2 (2,300 3.
Noncontrolling interest in earnings of joint verd! (309 (219 — — (85)
Net income attributable to CA( $ 39,67¢ $ 41,06: 4.2% 4.2% $ (1,385 (3.9%

Income from operations for the three months endecehber 31, 2012 was $69.6 million. This was aadess of $5.1 million, or 6.9 percent,
from income from operations of $74.7 million foetthree months ended December 31, 2011. Our opgratrgin of 7.5 percent for the
period ended December 31, 2012 decreased fromercémt during the period ended December 31, 2011.

As a percentage of revenue, direct costs weref@@dent and 69.8 percent for the three months eDdedmber 31, 2012 and 2011,
respectively. Direct costs include direct labor @1dCs, which include, among other costs, subcotgdalabor and material purchases. ODCs
are common in our industry and may vary from pet@mgeriod. The single largest component of dioests, direct labor, was $249.0 million
and $236.9 million for the three months ended D31, 2012 and 2011, respectively. This incréaskrect labor was attributable to both
acquisitions and organic growth. ODCs were $390I6om and $442.5 million during the three montheled December 31, 2012 and 2011,
respectively. This decrease was primarily driverideyer subcontractor ODCs during the three monttted December 31, 2012 as a resu
the draw down in Afghanistan.

Indirect costs and selling expenses include fringieefits (attributable to both direct and indidedtor), marketing and bid and proposal costs,
indirect labor, and other discretionary expensesaAercentage of revenue, indirect costs anchgadkpenses were 22.4 percent and 21.0
percent for the three months ended December 32, @0d 2011, respectively. Total stock compensaigense, a component of indirect
costs, was $3.5 million and $4.0 million for theeth months ended December 31, 2012 and 2011, teshec

Depreciation and amortization expense was $13.fBomiand $14.6 million for the three months endext&nber 31, 2012 and 2011,
respectively. The decrease of $1.3 million, org@ercent, was primarily attributable to decreasedréimation of intangible assets associated
with prior year acquisitions, offset by increaseslépreciation and amortization expense assocwitecbur growing infrastructure.

Interest expense and other, net decreased $0i8midr 4.7 percent, during the three months erglecember 31, 2012 as compared to the
same period a year ago.

The effective tax rate was 37.1 percent and 3%6epé during the three months ended December 3P, 26d 2011, respectively. The tax |
reported during the second quarter of FY2013 wasr&bly impacted by non-taxable gains on assessited in COLI policies during the six
months ended December 31, 2012. If gains or lamsdlkese investments throughout the rest of theentifiscal year vary from our estimat
our effective tax rate will fluctuate in future qtexs of the year ending June 30, 2013.
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Results of Operations for the Six Months Ended Deceber 31, 2012 and 2011

Revenue . The table below sets forth revenue by custonyee tyith related percentages of total revenue feistk months ended
December 31, 2012 and 2011, respectively:

Six Months Ended December 31 Change
(amounts in thousands, 2012 2011 $ %
Department of Defense $1,408,54 75.€% $1,501,93 79.2% $(93,399) (6.2%
Federal civilian agencie 350,42 18.¢ 293,14: 15.4 57,28¢  19.t
Commercial and othe 96,59¢ 5.2 94,70¢ 5.C 1,894 2.C
State and local governmet 7,291 0.4 7,85¢ 0.4 (561 (7.
Total $1,862,86. 100.% $1,897,631 100.(% $(34,77) (1.8%

For the six months ended December 31, 2012, tet@nue decreased by 1.8 percent, or $34.8 miliieer, the same period a year ago. This
decrease in revenue is attributable to a decredSeD revenue.

Our acquired revenue in the six months ended Deeeth 2012 was $61.6 million. Revenue from exgtiperations decreased by 5.1
percent or $96.4 million, for the six months en@etember 31, 2012. This decrease was caused dyirhgra decrease in subcontractor
ODC:s. In addition, during the six months ended Ddwer 31, 2011, we had a commercial product sategtiraerated $12.0 million in
revenue.

DoD revenue decreased 6.2 percent, or $93.4 millmrthe six months ended December 31, 2012, apaced to the same period a year .
The decrease was primarily attributable to lowdrcemtractor ODCs as a result of the draw down ighahistan.

Revenue from federal civilian agencies increasefl ji@rcent, or $57.3 million, for the six monthsled December 31, 2012, as compared to
the same period a year ago. Of the federal civdigency revenue growth, $17.5 million was attriblgdo existing operations and $39.8
million was attributable to acquisitions. Federigllan agency revenue also includes services giedito non-DoD national intelligence
agencies.

Commercial and other revenue increased 2.0 peroeft,.9 million, during the six months ended Deben81, 2012, as compared to the
same period a year ago. Commercial revenue isetefrom both international and domestic operatitmgrnational operations accounted
69.6 percent, or $67.2 million, of total commerec@lenue, while domestic operations accounted@ot Bercent, or $29.4 million.
International acquisitions accounted for $18.2 iomllof the growth which was offset by a $12.0 miflisingle product sale in the six month
period ended December 31, 2011.

Revenue from state and local governments decrdps@d. percent, or $0.6 million, for the six monérsled December 31, 2012, as
compared to the same period a year ago. Revenmestiaite and local governments represented lestimpercent of our total revenue for
both the six months ended December 31, 2012 andl. 201
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Income from Operations . The following table sets forth the relative perage that certain items of expense and earningstbaevenue for
the six months ended December 31, 2012 and 204{ectvely.

Dollar Amount Percentage of Revenu
Six Months Ended Six Months Ended
December 31, December 31, Change
(dollars in thousands) 2012 2011 2012 2011 $ %
Revenue $1,862,86. $1,897,63 100.% 100.0% $(34,779 (1.8%
Costs of revenu
Direct costs 1,285,28; 1,314,32! 69.C 69.3 (29,049 (2.2)
Indirect costs and selling expen: 416,69: 404,82: 22.4 21.2 11,86¢ 2.¢
Depreciation and amortizatic 26,56 28,12¢ 1.4 1.5 (1,559 (5.5
Total costs of revent 1,728,54. 1,747,27 92.¢ 92.1 (18,734 (1.7
Income from operation 134,31¢ 150,36( 7.2 7.8 (16,04) (10.7)
Interest expense and other, 13,01: 12,13¢ 0.7 0.€ 87& 7.2
Income before income tax 121,30t 138,22. 6.5 7.3 (16,916 (12.9)
Income taxe: 45,33¢ 54,82¢ 2.4 2.8 (9,499 (17.9
Net income including portion attributable to nontofiing
interest in earnings of joint ventu 75,97( 83,39 4.1 4.4 (7,427) (8.9
Noncontrolling interest in earnings of joint verd! (586€) (192 — — (399
Net income attributable to CA( $ 7538 $ 83,20: 4.1% 4.0% $ (7,817 (9-9%

Income from operations for the six months endededer 31, 2012 was $134.3 million. This is a desges $16.0 million, or 10.7 percent,
from income from operations of $150.3 million fbetsix months ended December 31, 2011. Our opgratargin was 7.2 percent down fr
7.9 percent during the same period a year ago.dlipgmargin during the six months ended DecemgePB11 was favorably impacted by
greater than expected profitability on a largedixeice contract.

As a percentage of revenue, direct costs were@@dent and 69.3 percent for the six months endembidber 31, 2012 and 2011,
respectively. Direct costs include direct labor @1Cs, which include, among other costs, subcoturdabor and materials along with
equipment purchases and travel expenses. ODCshwhgccommon in our industry, typically are incdrie response to specific client tasks
and may vary from period to period. Direct labosv#®01.1 million and $473.6 million for the six ntls ended December 31, 2012 and
2011, respectively. This increase in direct labas\attributable to both organic growth and acqoisst ODCs were $784.2 million and
$840.7 million during the six months ended Decen®igr2012 and 2011, respectively. This decreasepwamrily driven by a decrease in
subcontractor ODCs as a result of the draw dowAfgianistan.

Indirect costs and selling expenses include fringieefits, marketing and bid and proposal coststantllabor, and other discretionary
expenses. As a percentage of revenue, indirect eost selling expenses were 22.4 percent and 2tc@m for the six months ended
December 31, 2012 and 2011, respectively. Stockpensation expense, a component of indirect costs,$6.9 million and $7.2 million for
the six months ended December 31, 2012 and 204dectvely.

Depreciation and amortization expense was $26 fomiand $28.1 million for the six months ended Baber 31, 2012 and 2011,
respectively. This decrease of $1.5 million, or sebcent, was primarily attributable to decreasedréization of intangible assets associated
with prior year acquisitions, offset by increaseslépreciation and amortization expense assocwitecbur growing infrastructure.

Interest expense and other, net increased $0.Bmibtr 7.2 percent, during the six months endedeD®er 31, 2012 as compared to the
period a year ago. The increase was primarilybattaible to an increase in interest expense retatbajher outstanding debt.

The effective tax rate was 37.6 percent and 3%@epé during the six months ended December 31, 20812011, respectively. The tax rate
reported for the first six months of FY2013 wasdiably impacted by non-taxable gains on assetsteddan COLI policies during the six
months ended December 31, 2012. If gains or lamsdlsose investments throughout the rest of theentifiscal year vary from our estimat
our effective tax rate will fluctuate in future qtexs of the year ending June 30, 2013.
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Liquidity and Capital Resources

Historically, our positive cash flow from operat®and our available credit facilities have provideequate liquidity and working capital to
fund our operational needs.

As of December 31, 2012, our Credit Facility we&980.0 million credit facility, which included a $3.0 million revolving credit facility (th
Revolving Facility), and a $150.0 million term loé&he Term Loan).

The Revolving Facility is a secured facility tharmits continuously renewable borrowings and hasasilities of $50.0 million for samday
swing line borrowings and $25.0 million for stangibtters of credit. As of December 31, 2012, wd $290.0 million outstanding under the
Revolving Facility, no borrowings on the swing liaed no outstanding letters of credit. The Revag\Hacility matures on November 18,
2016.

The Term Loan is a five-year secured facility undich principal payments are due in quarterlyatistents of $1.9 million through
September 30, 2015 and $3.8 million through Sepézr@b, 2016, with the balance due in full on NovemtB, 2016. As of December 31,
2012, $135.0 million was outstanding under the Teoan.

At any time and so long as no default has occumedhave the right to increase the Term Loan oroReévg Facility in an aggregate princif
amount of up to $150.0 million with applicable lendpprovals.

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 chargeecage ratio. The Credit Facility also includes oasdry negative covenants restricting or
limiting our ability to guarantee or incur additarindebtedness, grant liens or other securityésts to third parties, make loans or
investments, transfer assets, declare dividendsdaem or repurchase capital stock or make otlstilitions, prepay subordinated
indebtedness and engage in mergers, acquisitioniher business combinations, in each case exseptmessly permitted under the Credit
Facility. Since the inception of the Credit Fagilitve have been in compliance with all of the ficiahcovenants. A majority of our assets
serve as collateral under the Credit Facility.

Effective May 16, 2007, we issued the Notes, whclture on May 1, 2014, in a private placement pansto Rule 144A of the Securities
Act of 1933. The Notes are subordinate to our sesgoured debt, and interest on the Notes is pay@bMay 1 and November 1 of each y

Holders may convert their notes at a conversiom 0t18.2989 shares of CACI common stock for edcbB® of note principal (an initial
conversion price of $54.65 per share) under tHevahg circumstances: 1) if the last reported galee of CACI stock is greater than or eq

to 130 percent of the conversion price for at I@éstrading days in the period of 30 consecutigditrg days ending on the last trading day of
the preceding fiscal quarter; 2) during the fivesecutive business day period immediately aftertanyconsecutive trading day period (the
note measurement period) in which the averageeofrtiding price per $1,000 principal amount of aatible note was equal to or less thai
percent of the average product of the closing mfce share of our common stock and the conversitsnof each date during the note
measurement period; 3) upon the occurrence ofinertaporate events, as defined; or 4) during éisé three-month period prior to maturity.
We are required to satisfy 100 percent of the jwalamount of these notes solely in cash, with ampunts above the principal amount to be
satisfied in common stock. As of December 31, 2@ib2e of the conditions permitting conversion @& Motes had been satisfied.

In the event of a fundamental change, as defineldehs may require us to repurchase the Notepata equal to the principal amount plus
any accrued interest. Also, if certain fundameakalnges occur prior to maturity, we will in certaircumstances increase the conversion rate
by a number of additional shares of common stockndieu thereof, we may in certain circumstanelext to adjust the conversion rate and
related conversion obligation so that these natesanvertible into shares of the acquiring or sting company. We are not permitted to
redeem the Notes.

In connection with the issuance of the Notes, welpased in a private transaction at a cost of $84dllibn call options (the Call Options) to
purchase approximately 5.5 million shares of oumemn stock at a price equal to the conversion fc54.65 per share. The Call Options
allow us to receive shares of our common stock fileencounterparties equal to the amount of commnmokgelated to the excess conversion
value that we would pay the holders of the Notesnugpnversion. In addition, we sold warrants (thark&nts) to issue approximately

5.5 million shares of CACI common stock at an eiserprice of $68.31 per share. The proceeds frensate of the Warrants totaled $56.5
million. On a combined basis, the Call Options #relWarrants 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 $37.5 million a&d/illion as of December 31, 2012 and June 3022fespectively. The increase in ¢
and cash equivalents was primarily attributableash provided by operating activities. Working talpivas $263.0 million and $200.9 milli

as of December 31, 2012 and June 30, 2012, regplctDur operating cash flow was $91.5 million foe six months ended December 31,
2012 compared to $85.3 million for the same peagetar ago. Days-sales outstanding were 59 at OereBd, 2012, compared to 61 days at
December 31, 2011.

We used cash in investing activities of $112.5iomlland $179.7 million for the six months ended &€aber 31, 2012 and 2011, respectively.
During the six months ended December 31, 2012 we$#00.1 million for business acquisitions, as paned to $171.8 million in the same
period a year ago.

Cash provided by financing activities was $42.3ionilin the six months ended December 31, 201dawpared to cash used of $45.7 mill

in the six months ended December 31, 2011. Duhiegsix months ended December 31, 2012, we hadonetviings of $160.6 million under
our Credit Facility and used $125.4 million to reghase 2.2 million shares of our common stock. mthe six months ended December 31,
2011, we paid $20.3 million in settlement of cogént consideration for acquisitions completed dutire year ended June 30, 2010. During
the six months ended December 31, 2011 we hadonetvioings of $180.0 million under our Credit FagiliThese borrowings along with our
available cash balance funded our repurchase ahilion shares of company stock for $209.7 million

Cash flows from financing activities include prodseeceived from the exercise of stock options@mrdhases of stock under our Employee
Stock Purchase Plan totaling $7.2 million and $diion during the six months ended December 31L.28nd 2011, respectively.

We believe that the combination of internally gexted funds, available bank borrowings and cashcastd equivalents on hand will provide
the required liquidity and capital resources neagsto fund ongoing operations, customary capital expenditurebt dervice obligations, a
other working capital requirements over the nexle months. Over the longer term, our ability émerate sufficient cash flows from
operations necessary to fulfill the obligations @enthe Credit Facility and the Notes will dependoain future financial performance which
will be affected by many factors outside of our ttoh including worldwide economic and financial rket conditions.

Off-Balance Sheet Arrangements and Contractual Obgjations

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. &pey leases are also used to finance the usengbuiers, servers, phone systems, motor
vehicles in the U.K., and to a lesser extent, ofixed assets, such as furnishings, that are obdaim connection with business acquisitions.
We generally assume the lease rights and obligattbeompanies acquired in business combinatiodsantinue financing equipment under
operating leases until the end of the lease tellowing the acquisition date. We generally do rinafice capital expenditures with operating
leases, but instead finance such purchases witlableacash balances. For additional informatiagareing our operating lease commitments,
see Note 14 in the Notes to Consolidated FinaiStatements contained in our Annual Report on FAK for the year ended June 30, 20
The Credit Facility provides for stand-by lettefsedit aggregating up to $25.0 million that reedlce funds available under the Revolving
Facility when issued. As of December 31, 2012, a@ ho outstanding letters of credit. We have nemthaterial off-balance sheet financing
arrangements.

Iltem 3. Quantitative and Qualitative Disclosures Alout Market Risk

The interest rates on both the Term Loan and thelRiag Facility are affected by changes in maikétrest rates. We have the ability to
manage these fluctuations in part through intaegsethedging alternatives in the form of interase swaps. In April 2012, we entered into
floating-to-fixed interest rate swap agreementsafoaggregate notional amount of $100 million exab a portion of our floating rate
indebtedness. The agreements are effective begidniy 1, 2013 and mature July 1, 2017. All outdiag balances under our Term Loan,
and any amounts that may be borrowed under ourlRagd-acility, are currently subject to intereate fluctuations. With every one percent
fluctuation in the applicable interest rates, iatrexpense on our variable rate debt for the sitths ended December 31, 2012 would have
fluctuated by approximately $2.0 million.

Approximately 3.6 percent and 2.8 percent of otaltevenue in the six months ended December 312 28d 2011, respectively, was
derived from our international operations headaarac in the U.K. Our practice in the U.K.-headgei@d operation is to negotiate contracts
in the same currency in which the predominant egpsmre incurred, thereby mitigating
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the exposure to foreign currency exchange fluabnatilt is not possible to accomplish this in aes; thus, there is some risk that profits
be affected by foreign currency exchange fluctustid\s of December 31, 2012, we held a combinaifauros and pounds sterling in the
U.K. and in the Netherlands equivalent to approxétya$13.1 million. This allows us to better utdinur cash resources on behalf of our
foreign subsidiaries, thereby mitigating foreigmremcy conversion risks.

Item 4. Controls and Procedures

As of the end of the three month period coverethiz/report, we carried out an evaluation of tHeafveness of the design and operation of
our disclosure controls and procedures pursuaBkthange Act Rule 13a-15, under the supervisionvéttdthe participation of our
management, including our Chief Executive Officed £hief Financial Officer.

The term “disclosure controls and procedures,”&fgdd in Rules 13a-15(e) and 15d-15(e) under steh&nge Act, means controls and other
procedures of a company that are designed to ettsaranformation required to be disclosed by a pany in the reports that it files or
submits under the Exchange Act is recorded, precessimmarized and reported within the time pergmaified 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 thalei$ r submits under the Exchange Act is accumdilatel communicated to the company’s
management, including its principal executive aridgipal financial officers, as appropriate to alltimely decisions regarding required
disclosure. The effectiveness of a system of déstk controls and procedures is subject to vafitusrent limitations, including cost
limitation, judgments used in decision making, asggtions about the likelihood of future events, sbendness of internal controls, and fraud.
Due to such inherent limitations, there can be oesonable, and not absolute, assurance thayatgmsof disclosure controls and
procedures will be successful in preventing albesior fraud, or in making all material informatiknown in a timely manner to appropriate
levels of management.

Based upon that evaluation, our Chief Executived®ffand Chief Financial Officer concluded that @@mpany’s disclosure controls and
procedures were effective at the reasonable assitanel at December 31, 2012.

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 finaalkcreporting (as defined in Rules 13a-15(f) and-15(f) under the Exchange Act) occurred
during the three months ended December 31, 2012.
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PART Il
OTHER INFORMATION

Item 1. Legal Proceedings
Al Shimari, et al. v. L-3 Services, Inc. et al.

Reference is made to Part |, Item 3, Legal Procgsdin the Registrant’s Annual Report on Form 1fithe year ended June 30, 2012 for
the most recently filed information concerning s filed in the United States District Court the Southern District of Ohio. The lawsuit
names CACI International Inc, CACI Premier Techiggloinc. 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 October 12, 2012, the district court caneldl a status conference at which the court
asked the parties to prepare and submit a pladigoovery in the action. The parties subsequeiilg & joint discovery plan, which the court
approved. The court also lifted the stay of disepyvand reinstated the claims arising under them\liort Statute that the court had previol
dismissed. On December 26, 2012, Plaintiffs fil&se@ond Amended Complaint. Defendants have movdihoiss several counts of the
Second Amended Complaint. That motion is pending.

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

ltem 1A. Risk Factors

Reference is made to Part I, Item 1A, Risk Faciarthe Registrant's Annual Report on Form 10-Ktfoe year ended June 30, 2012. There
have been no material changes from the risk fackessribed in that report.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

Set forth below are equity securities purchasethduhe three months ended December 31, 2012 ier dodsatisfy our obligations under the
Company’s Employee Stock Purchase Plan:

Total Number of Share Maximum Number of
Total Number Shares that May Yet B
Purchased As Part of
of Shares Average Price Publicly Announced Purchased Under the
Period Purchased Paid Per Shar¢ Programs Plans or Programs
October 2012 21,07 $ 50.2¢ 900,74¢ 99,25!
November 201! — — — —
December 201 — — — —
Total 21,07« $ 50.2¢ 900,74¢ 99,25!

Iltem 3. Defaults Upon Senior Securities

None

Item 4. [Removed and Reserved]

None

Item 5. Other Information
None
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ltem 6. Exhibits
Filed with Incorporated by Referen:
this Formr Exhibit
Exhibit
No. Description 1C-Q Form Filing Date No.
3.1 Certificate of Incorporation of CACI Internationalc, as amended to de 10-K September 13, 20 3.1
3.2 Amended and Restated By-laws of CACI Internatidna) amended as of
March 5, 200¢ 8-K March 7, 200¢ 3.1
4.1 Clause FOURTH of CACI International Inc’s Certifieaof Incorporation
incorporated above as Exhibit < 10-K September 13, 20 4.1
4.2 The Rights Agreement dated July 11, 2003 betwee€IQ#ternational In
and American Stock Transfer & Trust Comp: 8-K July 11, 200: 4.1
31.1 Section 302 Certification Daniel D. Alle X
31.2 Section 302 Certification Thomas A. Mutr X
32.1 Section 906 Certification Daniel D. Alle X
32.2 Section 906 Certification Thomas A. Mutr X
101 The following materials from the CACI Internationat Quarterly Report

on Form 10-Q for the quarter ended December 312 #@atted in
eXtensible Business Reporting Language (XBRL)C@nhdensed
Consolidated Statements of Operations, (ii) Codatdéid Statements of
Comprehensive Income, (iii) Condensed ConsolidBi@dnce Sheets,
(iv) Condensed Consolidated Statements of Cashd=toal (v) Notes to

Condensed Consolidated Financial Stateme!

Submitted electronically herewit
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SIGNATURES

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

CACI International Inc
Registran

Date: February 1, 2013 By: /s/ Daniel D. Allen
Daniel D. Allen
President
Chief Executive Officer and Directi
(Principal Executive Officer

Date: February 1, 2013 By: /s/ Thomas A. Mutryn
Thomas A. Mutryr
Executive Vice Presider
Chief Financial Officer and Treasut
(Principal Financial Officer

Date: February 1, 2013 By: /s/ Carol P. Hanna
Carol P. Hanni
Senior Vice President, Corporate Contro
and Chief Accounting Office
(Principal Accounting Officer
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Exhibit 31.1

Section 302 Certification

I, Daniel D. Allen, certify that:
1. I have reviewed this Quarterly Report on Forrtl6f 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 circuntgtsunder which such statements were made, nisadisg with respect to the period
covered by this report;

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

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

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

(c) Evaluated the effectiveness of the Registratisslosure controls and procedures and presentiulsi report our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period coveyehis 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 Regyists fourth fiscal quarter in the case of an aimaport) that has materially affected,
or is reasonably likely to materially affect, thedistrant’s internal control over financial repogj and

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

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

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

Date: February 1, 2013

/ s/ D ANEL D. A LLEN
Daniel D. Allen
President
Chief Executive Officer and Director
(Principal Executive Officer)




Exhibit 31.2
Section 302 Certification
I, Thomas A. Mutryn, certify that:
1. | have reviewed this Quarterly Report on ForrQLOf 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, andli@ 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 teriod in which this report is being prepared;

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

(c) Evaluated the effectiveness of the Registratisslosure controls and procedures and presentiulsi report our conclusions
about the effectiveness of the disclosure conaints procedures, 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 evaluetimernal control over financial
reporting, to the Registrant’s auditors and thetazcaimmittee of the Registrant’s Board of Directéws 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’gitgtto record, process, summarize, and repodiiicial information; and

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

Date: February 1, 2013

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




Exhibit 32.1

Section 906 Certification

In connection with the quarterly report on FormQ®f CACI International Inc (the Company) for thede months ended December
2012, as filed with the Securities and Exchange @@sion on the date hereof (the Report), the ungleed President and Chief Executive
Officer of the Company certifies, to the best of kinowledge and belief pursuant to 18 U.S.C. SedR50, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that

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

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

Date: February 1, 2013

/ s/ D ANIEL D. A LLEN
Daniel D. Allen
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 thede months ended December
2012, as filed with the Securities and Exchange @@sion on the date hereof (the Report), the ungleed 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 ExgeAct of 1934; and

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

Date: February 1, 2013

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




