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PART 1
FINANCIAL INFORMATION

Iltem 1. Financial Statements

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

Revenue

Costs and expens
Direct costs
Indirect costs and selling expen:
Depreciation and amortizatic
Total operating expens:

Operating incom
Interest incom

Income before income tax
Income taxe:

Net income

Basic earnings per she
Diluted earnings per sha
Average shares outstandi

Average shares and equivalent shares outstal

See notes to condensed consolidated financiahstaiis (unaudited)

Three Months Ended March 31,

2004 2003
$288,41: $222,01¢
179,44( 139,42°
79,37 61,69¢
4,38z 3,04(
263,19 204,16
25,21 17,85:
(212) (477)
25,42t 18,33(
9,66: 6,877
$ 15,76: $ 11,45¢
$ 0.54 $  04C
$ 05 $  0.3¢
29,12¢ 28,71¢
29,93t 29,461
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
(amounts in thousands, except per share data)

Revenue

Costs and expens
Direct costs
Indirect costs and selling expen:
Depreciation and amortizatic
Total operating expens

Operating incomi
Interest incomt

Income before income tax
Income taxe:

Net income

Basic earnings per she
Diluted earnings per sha
Average shares outstandi

Average shares and equivalent shares outstal

See notes to condensed consolidated financiahséats (unaudited)

Nine Months Ended March 31,

2004 2003
$787,50° $614,50:
488,72 380,03
217,44 176,39
12,38« 8,73(
718,55 565,16
68,95: 49,33¢
(631) (95€)
69,58« 50,29
26,59: 18,86
$ 42,99: $ 31,43
$  1.4¢ $ 1.1C
$ 1.4 $  1.07
29,02: 28,62(
29,87t 29,42(
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(amounts in thousands, except per share data)

ASSETS
Current assetl
Cash and equivalen
Marketable securitie
Accounts receivable, ne
Billed
Unbilled

Total accounts receivable, r

Deferred income taxe
Prepaid expenses and otl

Total current asse

Property and equipment, r
Accounts receivable, long term, r
Goodwill

Other asset

Intangible assel

Total asset

LIABILITIES AND SHAREHOLDERS EQUITY
Current liabilities

Notes payabli

Accounts payabl

Accrued compensation and bene

Other accrued expens

Income taxes payab

Total current liabilities

Notes payable, lor-term
Deferred rent expens
Deferred income taxe
Other lon¢-term obligations
Shareholder equity
Common stocl- $.10 par value, 80,000 shares authorized, 36,95B6&/9 shares issued, respecti
Capital in excess of pi
Retained earning
Accumulated comprehensive incol
Treasury stock, at cost (7,814 and 7,774 sharegectsely)

Total shareholde’ equity

Total liabilities & shareholde’ equity

See notes to condensed consolidated financiahstais (unaudited)

March 31, 200« June 30, 200
(unaudited)
$ 22,63¢ $ 73,73t
57¢€ 15,29!
247,29: 179,20:
20,69: 18,89!
267,98 198,09
1,17¢ 462
10,51¢ 10,32¢
302,88 297,91(
20,27: 18,63¢
9,69: 8,08:
217,91: 182,31
26,66¢ 18,71¢
45,68¢ 36,39¢
$ 623,11 $ 562,05(
$ 1,63 $ 4,55¢
16,33: 20,73¢
54,27: 44,46(
38,87¢ 32,56¢
1,30¢ 12,99¢
112,41 115,32¢
88C —
5,09¢ 4,46°
3,44¢ 6,10¢
23,017 14,61¢
3,69 3,651
215,74! 204,14
277,46¢ 234,47
4,231 38¢€
(22,879 (21,12))
478,25¢ 421,53t
$ 623,11 $ 562,05(
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (WNDITED)
(amounts in thousands)

Nine Months Ended March 31,

2004 2003
CASH FLOWS FROM OPERATING ACTIVITIE
Net income $ 42,99: $ 31,43«
Reconciliation of net income to net cash providgaperating activitie:
Depreciation and amortizatic 12,38¢ 8,73(
(Benefit) provision for deferred income tay (3,179 1,79¢
Changes in operating assets and liabilities, neffett of acquisition
Increase in accounts receivable, (39,830 (23,49))
Increase in prepaid expenses and other a (5,650 (4,447
(Decrease) increase in accounts payable and aceryexhse (707) 13,57¢
Increase in accrued compensation and ber 6,07: 3,55¢
Increase in other loi-term obligations 6,74¢ 4,204
Increase in deferred rent expel 68C 15&
(Decrease) increase in income taxes pay (6,56¢) 2,94
Net cash provided by operating activit 12,947 38,46:
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure (5,599¢) (6,347
Cash paid for purchase of businesses, net of aaglirad (79,019 (55,35)
Purchase of marketable securit (62 (10,25¢)
Proceeds from sale of marketable secur 15,29( 15,00¢
Other asset (2,139 992
Net cash used in investing activiti (71,51 (55,95))
CASH FLOWS FROM FINANCING ACTIVITIES
Payments made under |-of-credit — (25,000
Proceeds from employee stock purchase [ 2,48 —
Proceeds from exercise of stock optis 6,911 3,42z
Purchase of common stock for treas (3,667) (105)
Net cash provided by (used in) financing activi 5,72¢ (21,689
Effect of changes in currency rates on cash ani/algmts 1,74C 783
Net decrease in cash and equival (51,10) (38,390
Cash and equivalents, beginning of pel 73,73t 131,04¢
Cash and equivalents, end of per $ 22,63¢ $ 92,65¢
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATIC
Cash paid during the period for income taxes $ 35,90: $ 13,77¢
Cash paid for interest during the per $ 23¢ $ 1,05¢

See notes to condensed consolidated financiahséats (unaudited).
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CACI INTERNATIONAL INC AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (WAUDITED)

(amounts in thousands)

Net income
Currency translation adjustme
Change in fair value of interest rate sv

Comprehensive incorr

See notes to condensed consolidated financiahsésiis (unaudited)

Three Months Ended
March 31,

Nine Months Ended
March 31,

2004 2003

2004 2003

$15,76.  $11,45¢
1,00: (429)
— 48

$42,99: $31,43¢
3,84: 1,25¢
— 29¢

$16,76¢ $11,07:

$46,83¢  $32,98¢
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CACI INTERNATIONAL INC AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)

Basis of Presentatic

The accompanying unaudited condensed consolidateddial statements have been prepared pursu#im twles and regulations of t
Securities and Exchange Commission. Certain inftionand note disclosures normally included inahaual financial statements,
prepared in accordance with generally acceptedusaticy principles, have been condensed or omittedyant to those rules and
regulations, although the Company believes thatltbelosures made are adequate to make the inflammatesented not misleading.

In the opinion of management, the accompanying ditedi condensed consolidated financial statemeffiisct all necessary adjustments
and reclassifications (all of which are of a normnaturring nature) that are necessary for fais@néation for the periods presented. It is
suggested that these unaudited condensed consdlifiilaancial statements be read in conjunction Withaudited condensed consolid;
financial statements and the notes thereto inclinléiite Company'’s latest annual report to the Sgesrand Exchange Commission on
Form 10-K for the year ended June 30, 2003.

Certain reclassifications have been made to the parioc's financial statements to conform to the curreasentation

Cash and Equivalents and Marketable Secui

The Company considers all investments with a migtofithree months or less to be cash equivaldits.Company classifies
investments with a maturity of more than three rherdut less than twelve months as short-term mableesecurities. To date,
marketable securities have been classified asablaifor-sale and have been carried at fair valiie any unrealized gains and losses
reported as a separate component of comprehemsiovme. The fair value of marketable securities getermined based on quoted
market prices for those instruments at the repgdite. The cost of securities sold is based ocifsp&entification. Premiums and
discounts are amortized over the period from adtiprsto maturity and are included in investmertdme, along with interest and
dividends. As of March 31, 2004, there are unredligains of approximately $33,000. The Companysh@nd equivalents and short-
term marketable securities at March 31, 2004, amé 30, 2003, consisted of the following (cost agjpnated fair value):

March 31, 2004 June 30, 2003
Cash and Short-term Short-term
Equivalents Marketable Cash and Markerable
Securities Equivalents Securities
(amounts in thousands)
Certificate of Deposi $ — $ — $ — $ 5,14¢
Money Market Fund 9,501 — 48,55 —
Stock — 50 — —
Municipal Securitie: — 52€ — 10,14
Cash 13,13 — 25,18: —
Total $ 22,63« $ 57¢€ $ 73,73¢ $ 15,29:
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C. Accounts Receivabl

Total accounts receivable are net of allowancesldobtful accounts of approximately $3,592,000 $8@390,000 at March 31, 2004 a

June 30, 2003, respectively. Accounts receivaldeckassified as follows:

(amounts in thousands'

Billed receivable:

Billable receivables at end of peri
Total billed receivable

Unbilled pending receipt of contractual documenitharizing billing
Unbilled retainages and fee withholdings expectebet billed beyond the next 12 mon

Total unbilled receivable

Total accounts receivab

D. Intangible Asset

March 31, June 30,
2004 2003
$211,39: $156,01.

35,90: 23,19(
247,29: 179,20:
20,69: 18,89:
9,69: 8,08:
30,38¢ 26,97
$277,67°  $206,17¢

The gross carrying amounts and accumulated amtatizaf the Company’s intangible assets as of M&th2004 and June 30, 2003,

were as follows:

March 31, 2004

June 30, 200:

Accumulated

Accumulated

Gross Amortization Gross Amortization
Carrying Carrying
Amount Amount
(amounts in thousands)
Customer contracts and related customer relatips: $52,71C $ 8,79C $39,97! $ 4,48
Covenants not to compe 1,587 29¢€ 38C 121
Other 752 27F 717 71
Total $55,04¢ $ 9,361 $41,07C( $ 4,67¢

Intangible assets are being amortized over peraadging from 12 to 120 months. Amortization expefuseghe nine months ended Matr
31, 2004 and fiscal year ended June 30, 2003 war@dmately $4.7 million and $2.8 million, respeelly. Future amortization expense

related to intangible assets is expected to belkss:

(amounts in thousands

Three months ended June 30, 2
Fiscal year ended June 30, 2(
Fiscal year ended June 30, 2(
Fiscal year ended June 30, 2(
Fiscal year ended June 30, 2(

Amount

$2,04¢
$7,76:
$7,60¢
$7,301
$6,671
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E.

Commitments and Contingenci

The Company is involved in various lawsuits, claieasd administrative proceedings arising in themadrcourse of busines
Management is of the opinion that any liabilitylass associated with such matters will not haveatenal adverse effect on the
Company’s operations and liquidity.

The Company has entered into a subcontract agreemitbra vendor to purchase a number of directidimaling units to be ordered
connection with the performance of one of the Camyfsacontracts over a four year period ending $cdi year 2006. The subject
subcontract provides for unit price decreasesastimber of units purchased under the subcontrar¢ases. Based on the present status
of contract performance, management believes tlga€Cbmpany will purchase a sufficient number ofsuover the subcontract term to
allow it to realize the lowest unit cost availalBased upon that expectation, unit costs incuwethte have been recognized in “Other
Direct Costs” at such lowest unit cost. Based @ennthmber of units ordered to date and assumingithather units are ordered under the
subcontract, the Company’s maximum unit price expogthe difference between the unit price thatldide applicable to the number of
units actually purchased as compared to the digqmige at which the Company has recognized thehases to date) is estimated to be
approximately $1,720,000, which has not been rembnd the Company’s financial statements as of Ma&, 2004.

The Company is currently under examination by ttegeSof Indiana. The examination is for the pefedinning June 30, 1991 and
ending June 30, 2000 and focuses on whether thep@oyestablished a taxable presence in Indianagltine examination period.
Management of the Company believes that it hagsiatblished a taxable presence and will conteshtide’s conclusion vigorously.
While the outcome of the examination is uncertdie,Company estimates the range of exposure tetveebn $0 and $1.5 million. The
Company does not believe the outcome will have geri@h adverse effect on its financial statements.

On April 26, 2004, the Company received informatiodicating that one of its employees was iderdifie a report authored by U.

Army Major General Antonio M. Taguba as being cartad to allegations of abuse of Iragi detaineghe@aAbu Ghraib prison facility. T
date, the Company has received no request froth 8 Army client to transfer, discipline or remcsey present or former employee for
any reason related to such allegations, nor ha€dimepany received word from knowledgeable soursasany of its present or former
employees will be charged with wrongdoing in conimecwith the Abu Ghraib allegations. Nonetheldsscause of its strong
commitment to ethical business practices underaaayall circumstances, the Company has initiateid@ependent investigation into the
allegations. Moreover, the Company will continuetmperate with any and all government investigegtim connection with the
allegations. The Company does not condone, toleraeadorse any illegal or inappropriate behaviothe part of any employee in any
circumstances, at any time, anywhere. If and wherCompany receives verifiable information indiegtany inappropriate or illegal
behavior on the part of any employee, the Compaitiyake swift and appropriate action to redress ithatter.

10
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F. Stock-Based Compensatic

The Company currently accounts for employee «based compensation transactions using the intriradice method in accordance w
Accounting Principles Board (“APB”) Opinion No. 2&¢counting for Stock Issued to Employees, as amended by Financial Accounting
Standards Board Interpretation No. Adcounting for Certain Transactions Involving Stock Compensation. No compensation cost was
recognized in connection with these transactiortherthree and nine months ended March 31, 2002a08. If the Compang’employe
stock-based compensation transactions had beenrgeddfor based on their fair value, as determinadker Statement of Financial
Accounting Standards (“SFAS”) No. 12&8¢counting for Stock-Based Compensation, the pro forma earnings would have been as follows:

(amounts in thousands, except per share amounts)

Reported net incom

Three Months Ended Nine Months Ended
March 31, March 31,
2004 2003 2004 2003

$15,76: $11,45¢ $42,99: $31,43¢

Stock-based compensation costs that would haveibekmed in the determination of reported
net income, if the fair value method was appliedlit@wards, (net of tay (1,519 (1,047 (4,417) (3,129

Pro forma net incom

Basic earnings per share
Reported earnings per shi
Stock based compensation costs (net of

Pro forma earnings per she

Diluted earnings per share:
Reported earnings per shi
Stock based compensation costs (net of

Pro forma earnings per she

$14,24¢ $10,417 $38,58( $28,31:

$ 05/ $ 04C $ 148 $ 1.1C
(0.05 (0.0  (0.15  (0.11)

$ 04¢ $ 03¢ $ 13z $ 0.9¢

$ 05 $ 03¢ $ 144 $ 1.07
(0.05 (0.0  (0.15  (0.11)

$ 046 $ 0358 $ 12¢ $ 0.9¢

The weighted average fair value of options grauii@tihg the nine months ended March 31, 2004 an@ 266 $11.89 and $20.33,
respectively. The fair value of each option grarigeestimated on the grant date using the Blacleleshoption pricing model. These pro
forma results may not be indicative of future restor the full fiscal year due to the potentiahgts vesting and other factors. The
following significant assumptions were made inresting fair value:

Risk-free interest rate
Expected life in year
Expected volatility
Expected dividend

Three and Nine months ended March 31

2004 2003

2.48%- 3.63% 3.05%- 4.08%
5 5
33.01%- 34.61%  47.04%- 65.09%

11
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G.

Stock Purchase Pl¢

The Company adopted the 2002 Employee Stock Pwrdblas “ESPF’), Management Stock Purchase PI“MSPF"), and Directol
Stock Purchase Plan (“DSPP”) at its annual shadenaheeting on November 21, 2002 and implementesktblans beginning July 1,
2003 (the start of the Company’s fiscal year 200fgre are 500,000, 300,000, and 75,000 sharesraeét for grants under the ESPP,
MSPP and DSPP, respectively. The aforementionetsgleovide employees, management, and directorsamitopportunity to acquire
increase an ownership interest in the Company thrdle purchase of shares of the Company’s commaeak at a discounted rate
(except for the DSPP which offers no discount) jetttto certain terms and conditions.

The ESPP is implemented through one offering dueimch quarter of each fiscal year, beginning dffectuly 1, 2003. The ESPP allows
the Company’s full-time employees to purchase shafeommon stock at 85% of the fair market valtia share of common stock on
the first day or the last day of the offering pdrizvhichever is lower. The maximum number of shénas an eligible employee may
purchase during any offering period is equal to times an amount determined as follows: 20% of ®imployee’s compensation over
the offering period divided by 85% of the fair markalue of a share of common stock on the firgtafahe offering period. As the ES

is a qualified plan under Section 423 of the IndéfRevenue Code and the Company follows APB Opihon25, no compensation
expense has been recorded in connection with tiRPEBhe Company follows the disclosure provisidnSFEAS No. 123 in accounting
for the ESPP. As of March 31, 2004, participantgehaurchased approximately 41,000 shares unddz SifRP.

The MSPP provides senior executives with stockihgldequirements a mechanism to acquire Restristedk Units “RSU¢") in lieu of
up to 30% of their annual bonus. The RSUs are asdchuthder the MSPP at 85% of the market price oObimpany’s common stock on
the date of the award and vest three years frorddtes of the award, upon a change of control ofXmpany or the participastdeath ¢
permanent disability. Vested RSUs will be settledhares of common stock. The Company accountd &P transactions in accorda
with APB Opinion No. 25. As of March 31, 2004, thérave been approximately 29,000 RSUs issued uhddiSPP.

The DSPP provides an opportunity for Non-Employé&ed®ors to acquire an equity interest in the Conypdhe DSPP allows directors
to elect to receive RSUs, which vest three yeans fthe date of the award, upon a change of coatrile Company, or the participant’s
death or permanent disability, at the market poiche Company’s common stock on the date of thardwn lieu of up to 50% of their
annual retainer fees. Vested RSUs will be settieshares of common stock. As of March 31 2004 ethewve been approximately 1,600
RSUs issued under the DSPP.

All Stock Purchase Plans are administered by thapggmsation Committee of the Board of Directors.

12
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H. Earnings Per Sha

SFAS No. 128Earnings Per Share requires dual presentation of basic and dilutediegs per share on the face of the income statel
Basic earnings per share excludes dilution andngpaited by dividing income by the weighted avenagmber of common shares
outstanding for the period. Diluted earnings parshreflects potential dilution that could occuséfcurities or other contracts to issue
common stock were exercised or converted into comsback. Diluted earnings per share includes theemental effect of stock options
calculated using the treasury stock method. Thet tfedow shows the calculation of basic and dilitadhings per share for the three and
nine month periods ended March 31, 2004 and 2@3pectively:

Three Months Ended Nine Months Ended
March 31, March 31,

2004 2003 2004 2003
(amounts in thousands, except per share amounts)
Net income $15,76: $11,45¢ $42,99. $31,43¢
Weighted average number of shares outstandingglthiz perioc 29,12¢ 28,71¢ 29,02: 28,62(
Dilutive effect of stock options after applicatiohtreasury stock methc 80¢ 743 853 80C
Weighted average number of shares and equivalan¢sloutstanding during the per| 29,93t 29,46. 29,87 29,42(
Basic earnings per she $ 054 ¢ 04C $ 148 $ 1.1
Diluted earnings per sha $ 05 $ 03¢ $ 142 $ 1.0

13
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I Acquisitions
On March 1, 2004, the Company acquired all of tistanding shares of CMS Information Services, (‘CMS”). CMS headquartere
in Vienna, Virginia, is an information technologgresulting firm that serves government agenciesygrily in the national defense sec
CMS specializes in enterprise network solutionsegmise financial management systems and softergeeering and integration. The
total purchase price paid was $27.4 million. Appneately $13.9 million of the purchase price hasrbakocated to goodwill based
primarily on the excess of the purchase price tvei$6.9 million estimated fair value of the netets acquired and the $6.6 million va
assigned to identifiable intangible assets. The @y is amortizing substantially all such assets avperiod of five years. CMS
contributed revenue of $3.2 million for the perfooim March 1, 2004 to March 31, 2004.

On January 16, 2004, the Company purchased dleodtitstanding stock of MTL Systems, Inc. (“MTLRYTL, headquartered in Daytc
Ohio, provides engineering and integration servezeh as imagery technology, algorithm developraadtmodeling and simulation for
the Department of the Defense. The total purchase was approximately $4.1 million. Approximaté$.7 million of the purchase pri
has been allocated to goodwill based on the exafeb® purchase price over the $1.7 million esteddair value of the net assets
acquired and the $0.7 million value assigned tadeatifiable intangible assets. The Company isiizing these assets over a period of
five years. MTL contributed revenue of $1.0 millibom January 16, 2004 to March 31, 2004.

On October 16, 2003, the Company acquired all @fotlitstanding stock of C-CUBED Corporation (“C-CUBE C-CUBED provides
specialized services in support of C4ISR (Comm@&uhtrol, Communications, Computers, Intelligenogv8illance, and
Reconnaissance) initiatives to clients in the Depant of Defense, federal, civilian, and intelligercommunities. The total purchase
price was $35.3 million, of which $33.3 million hiasen paid. The balance of $2.0 million is payabléne form of contingent
consideration to the former shareholders c€GBED, regardless of their employment status with€ompany, based on the achiever
of level of effort goals on an existing contraat 8 months after the acquisition. The Companygtased this amount in escrow and
recorded it as an Other Asset in the Consolidatddrige Sheet, and will record additional goodwithe contingent consideration is
earned. Approximately $18.8 million of the purchasiee has been allocated to goodwill based priyan the excess of the purchase
price over the $8.1 million estimated fair valuettod net assets acquired and the $6.4 million vassggned to identifiable intangible
assets. The Company is amortizing substantiallgwadh intangible assets over a period of two te jigars. C-CUBED contributed
revenue of $22.7 million for the period from Octolié, 2003 to March 31, 2004.

The following unaudited proforma combined condenstatements of operations set forth the consolitiegsults of operations for the
three and nine months ended March 31, 2004 and 20&3he above described acquisitions had ocdwate¢he beginning of each period
presented. The unaudited proforma information am¢gpurport to be indicative of the results thatiatty would have occurred if the
combinations had been in effect for the three and month periods ended March 31, 2004 and 2003.

Three Months Ended Nine Months Ended
March 31, March 31,
2004 2003 2004 2003
(amounts in thousands, except per share amount
Revenue $295,057 $245,13¢ $829,57. $680,72
Net income 16,63! 12,94¢ 46,25 35,05
Diluted earnings per sha $ 056 $ 044 $ 158 $ 1.1¢

The Company entered into a Letter of Intent (LQ1)March 1, 2004 to acquire all of the outstanditogls of an information technology
services company that provides work primarily farisus Federal Civilian Agencies. The purchaseepigexpected to be approximately
$30 million. The closing of the acquisition is cimigient upon completion of due diligence satisfactorthe Company and is expected to
close in the first quarter of FY2005. The Companly fiend the acquisition with proceeds under itswnaedit facility as described in Nc
L to the consolidated financial statements.

14
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J. Business Segment Informati

The Company reports operating results and finamizitd in two segments: domestic operations andniational operations. Domes
operations provide information technology and comitations solutions through all four of the Companmyajor service offerings:
systems integration, managed network services, lauge management and engineering services. Iteroess are primarily U.S. federal
agencies, however, it does serve a number of agenéiforeign governments and customers in the centiad and state and local sectors
and places employees in locations around the viorkdipport of these clients. International operaioffer services to both commercial
and government customers primarily through the Gamyjs systems integration line of business. The Compaajuates the performar
of its operating segments based on income befomie taxes. Summarized financial information comicgy the Company’s reportable
segments is shown in the following tables.

International

(amounts in thousands' Domestic Total

Quarter Ended March 31, 2004

Revenue from external custom: $275,65. $ 12,76( $288,41:
Pre-tax income 23,89¢ 1,52¢ 25,42¢
Quarter Ended March 31, 2003

Revenue from external custom: $212,45° $ 9,65¢ $222,01¢
Pre-tax income 17,29¢ 1,031 18,33(
Nine Months Ended March 31, 200+

Revenue from external custom: $754,49¢ $ 33,00¢ $787,50°
Pre-tax income 67,16¢ 2,41¢ 69,58t¢
Nine Months Ended March 31, 200:

Revenue from external custom: $583,76¢ $ 30,73¢ $614,50!
Pre-tax income 46,76 3,53¢ 50,297

K. Recent Accounting Pronounceme

In November 2002, the Emerging Issues Task FofeE &) issued a final consensus on Issue No. 00A2dounting for Revenue
Arrangements with Multiple Deliverables (“Issue 00-21"). Issue 00-21 provides guidance ow And when to recognize revenues from
arrangements requiring delivery of more that orwlpct or service. It also addresses how arrangecwssideration should be measured
and allocated to the separate units of accountirmgniarrangement. To the extent that a delivelialpart of an arrangement that is within
the scope of other existing higher-level autharitatiterature, Issue 00-21 does not apply. Issu@Dis effective prospectively for
arrangements entered into in fiscal periods begmafter June 15, 2003. To date, the adoption ®FH$sue 00-21 has not had a material
effect on the Company’s results of operations amahtcial position.

L. Subsequent Even

On May 3, 2004, the Company acquired the net as§@merican Management System, Incorpor’s Defense and Intelligence Gro
(“D&IG") for $415 million in cash plus estimatedaimsaction costs of approximately $5.3 million, sgbjo certain closing adjustments.
D&IG provides the U.S. government with business aggament solutions, including information technolegy software design, for
defense, intelligence and homeland security agsrngisupport of acquisition, financial managemégistics, warfighting and
intelligence missions.

The transaction was entered into concurrent with Gup Inc., which purchased all of the outstagdihares of AMS for $19.40 p
share or $858 million. Given the nature of our aipsiechase, the Company expects the acquisiti@®a6 will give rise to future cash
tax benefits related to the deductibility of intéslg assets, estimated at a present value of appately $60 million.
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In order to fund the acquisition of D&IG, the Comgaexecuted a new revolving credit facility andtitogional term loan totaling $550
million. The new five year secured credit agreenpammits borrowings of up to $200 million with arahgublimits on amounts borrowed
for acquisitions. The new agreement permits sinfitarowings options and interest rates as thossaxdfby the prior agreement. The
Company pays a fee on the unused portion of thityad he institutional term loan is a seven ysecured facility in the amount of $350
million. The principal is to be prepaid 1% in yearse through six with the remainder due on the nitgtdate. Interest rates are based on
LIBOR or the higher of the prime rate or Fed funate plus applicable margins. Margin and unuseddtss are determined quarterly
based on the leverage ratio. The Company estintaeastal costs associated with securing the neditfacility to be approximately

$8.2 million, which will be amortized over a perioflapproximately six years. The Company is requiteoperate within certain limits
on leverage, net worth and fixed-charge coveratiesra

On April 26, 2004, the Company received informatiodicating that one of its employees was iderdifie a report authored by U.

Army Major General Antonio M. Taguba as being cartad to allegations of abuse of Iragi detainegbe@aAbu Ghraib prison facility. T
date, the Company has received no request froth 8 Army client to transfer, discipline or remcsey present or former employee for
any reason related to such allegations, nor ha€dimepany received word from knowledgeable soursasany of its present or former
employees will be charged with wrongdoing in conimecwith the Abu Ghraib allegations. Nonetheldsscause of its strong
commitment to ethical business practices underaaayall circumstances, the Company has initiateid@ependent investigation into the
allegations. Moreover, the Company will continuetmperate with any and all government investigetio connection with the
allegations. The Company does not condone, toleraeadorse any illegal or inappropriate behaviothe part of any employee in any
circumstances, at any time, anywhere. If and wherCQompany receives verifiable information indiegtany inappropriate or illegal
behavior on the part of any employee, the Compaitiyake swift and appropriate action to redress ithatter.
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ltem 2. Managemen'’s Discussion and Analysis of Financial Condition ahResults of Operations
Results of Operations For the Three Months Ended Mach 31, 2004 and 200¢

Revenue. The table below sets forth revenue by customer sagmith related percentages of total revenuetferthree months ended March
31, 2004 (FY2004) and 2003 (FY2003), respectively:

Third
Third Quarter Quarter Change
FY2004 FY2003 $ %

(amounts in thousands

Department of Defens $195,39( 67.7% $142,557 64.2% $52,83! 37.1%
Federal Civilian Agencie 74,09: 25.7% 63,21¢ 28.5% 10,87¢ 17.2%
Commercial 14,73¢ 5.1% 12,52¢ 5.6% 2,215 17.7%
State & Local Governmen 4,19 1.5% 3,71¢ 1.7% 478 12.8%
Total $288,41. 100.0% $222,01¢ 100.0% $66,39¢ 29.9%

For the three months ended March 31, 2004, tot@mee increased by 29.9%, or $66.4 million, overgame period a year ago. The increased
revenue in the quarter resulted from continued gndwthe Company’s systems integration, engineeservices, and knowledge management
offerings of its domestic operations. This grovghairesult of the Company’s strategic focus oronalisecurity and the reshaping of the way
government agencies communicate, use and disseniriatmation, deliver services, and conduct busine

Acquisitions made during the last twelve monthsehascounted for $42.7 million of the growth in thearter. On March 1, 2004, the Compi
acquired all of the outstanding stock of CMS Infation Services, Inc. (‘CMS”). In the third quartdrFY2004, CMS contributed $3.2 million
of revenue. On January 16, 2004, the Company psechall of the outstanding stock of MTL Systems, [fMTL") which contributed $1.0
million of FY2004 third quarter revenue. On Octotiér 2003, the Company acquired all of the outstanstock of C-CUBED Corporation
(“C-CUBED"). During the third quarter of FY2004, CUBED contributed $13.8 million in revenue. On My, 2003, the Company acquired
substantially all of the assets of Premier Techgpl@roup, Inc., (“PTG”) which contributed $23.5 hiwih of FY2004 third quarter revenue. On
February 28, 2003, the Company purchased all obtitetanding capital stock of Applied Technologyufions of Northern Virginia, Inc.,
(*ATS”) which contributed $1.2 million in incremeadtrevenue for the third quarter of FY2004.

Department of Defense (“DoD”) revenue increased %y7.or $52.8 million, over the same period a yegr. ®oD revenue growth was driven

primarily by higher demand from customers suchti@gegic and tactical organizations in the militartelligence community, the U.S. Army’s
Intelligence and Security Command, the U.S. Na@GHhsef of Naval Aviation, and the Naval Surface Vaef Command. The aforementioned
acquisitions contributed $38.8 million of this irassed revenue in the current quarter, a portiavhath was derived from the same customer
base described above.

Revenue from Federal Civilian Agencies increase@%7 or $10.9 million, for the three months endeakéh 31, 2004. Approximately 35.0%
of Federal Civilian Agency revenue was derived fritie Department of Justice (“DoJ”), for whom then@any provides litigation support
services and maintains an automated debt manageystat. Revenue from DoJ was $26.0 million fortthiel quarter of FY2004, as
compared to $23.1 million for the same period & wem. The CMS, MTL, C-CUBED, PTG and ATS acquisit contributed approximately
$3.6 million of the total growth in Federal CiviligAgency revenue for the quarter. The remainingvgjitan Federal Civilian Agency revenue
came primarily from higher volumes of work from tarsers in the national intelligence community.

Commercial revenue is derived from both internatl@and domestic operations. The international ders.accounted for $12.8 million, or
86.6%, of the total Commercial revenue, while thendstic operations accounted for $1.9 million, ®4%. Total Commercial revenue
increased by 17.7%, or $2.2 million, during thedtguarter of FY2004, as compared to the same gberigear ago. This increase was due
primarily to operations in the United Kingdom, whiexperienced increased sales of higher margiwaodtproducts and an improvement ir
systems integration business. Their business a&lseflted from a favorable exchange rate in thetguar

Revenue from State and Local Governments increlag@®.5 million, or 12.8%, to $4.2 million for tlgpiarter ended March 31, 2004. Reve
from State and Local Governments represented ajppadely 1.5% of the 1.7% of the total Company’samwe for the three months ended
March 31, 2004 and 2003, respectively.
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ltem 2. Managemen'’s Discussion and Analysis of Financial Condition ahResults of Operations (continued

Operating Income . The following table sets forth the relative peregyg that certain items of expense and earningstbaevenue for th
quarters ended March 31, 2004 and 2003, respegtivel

Percentage of
Dollar Amount Revenue Third Quarter
Third Quarter Third Quarter Increase (Decrease)

FY2004 FY200:

FY2004  FY2003 $ %

(amounts in thousands)
Revenue $288,41. $222,01¢ 100.0% 100.0% $66,39" 29.9%
Costs and expense

Direct costs 179,44( 139,42° 62.; 62.¢ 40,01 28.7

Indirect costs & selling expens 79,377 61,69¢ 27t 27. 17,68 28.7

Depreciation & amortizatio 4,38: 3,04( 1kt 1.4 1,342 441
Total operating expens: 263,19¢ 204,167 91.: 92.C 59,03¢ 28.C
Operating incomi 25,21; 17,85 8.7 8.C 7,35¢ 41.2
Interest incomu (212 4779 (0.1) (0.9 26% (55.€)
Earnings before income tax 25,42 18,33( 8.8 8.2 7,094 38.7
Income taxe: 9,66% 6,872 3.2 3.1 2,79( 40.€
Net Income $ 15,762 $ 11,45¢ 55% 51% $ 4,30¢ 37.6%

Operating income increased 41.2%, or $7.4 millfonthe three months ended March 31, 2004 as caedparthe same period a year ago. This
increase in operating income was driven primanhalfavorable mix of business and by operationat efficiencies achieved primarily in
connection with acquired operations. The growtthefCompanys operations, including recently acquired operati@continued to be driven
increased demand for missieritical support for intelligence community custasieand knowledge management, engineering andilogyianc
systems integration support for the DepartmentefebDse and civilian agencies.

As a percentage of revenue, direct costs were 6ar8%62.8% for the quarters ended March 31, 2084803, respectively. Direct costs
include direct labor and “other direct costs” sashequipment purchases, subcontractor costs arel éxgoenses. Other direct costs are
common in our industry; they are incurred in regeoto specific client tasks, and vary from perimgériod. The largest component of direct
costs, direct labor, was $88.3 million and $65.8iom for the third quarters of FY2004 and FY200&spectively. The increase in direct labor
was attributable to the internal growth in fedgravernment business, both in DoD and Federal @ivihgencies, as well as from the FY2004
acquisitions of CMS, GGUBED and MTL and the FY2003 PTG and ATS acquisgiaall of which are described above. Other dicests wer
$91.1 million and $74.1 million in FY2004 and FYZ)0espectively. The increase in other direct casts primarily the result of increased
subcontractor and equipment costs within the sysiategration and engineering services lines ofmss and the aforementioned acquisiti

Indirect costs and selling expenses include fringrefits, marketing and bid and proposal coststaéntllabor and other discretionary costs.
Most of these are highly variable and have growddltar volume generally in proportion to the Compa growth in revenue. As a percentage
of revenue, indirect costs and selling expenses ®ér5% and 27.8% for the three months ended M2tcB004 and 2003, respectively. This
year over year decrease was primarily due to distemcies achieved in connection with acquisitc

Depreciation and amortization expense increaseplliy million, or 44.1%, in FY2004 as compared ta®2B¥3. This increase was primarily ¢
to amortization on approximately $30.7 million ofangible assets acquired over the last twelve hsodtmortization of intangible assets
increased approximately $1.1 million during theneraas compared to a year ago.

Interest income decreased 55.6%, or $265,000, glthie quarter ended March 31, 2004 as compardteteame period a year ago. This
decrease is due to the Company’s portfolio of @eaghequivalents and marketable securities deciggfgim $107.9 million at March 31, 2003
to $23.2 million at March 31, 2004. This cash wasdiprimarily for the Company’s acquisition actestand working capital.

The effective income tax rates for the quartersedridarch 31, 2004 and 2003 were 38.0% and 37.58peotively.
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ltem 2. Managemen'’s Discussion and Analysis of Financial Condition ahResults of Operations (continued
Results of Operations For the Nine Months Ended Marh 31, 2004 and 200:

Revenue . The table below sets forth revenues by customer reiated percentages of total revenues for the manths ended March 31, 20
(FY2004) and March 31, 2003 (FY2003), respectively:

Year to Date Year to Date Change
FY2004 FY2003 $'s %
(amounts in thousands'
Department of Defens $517,05. 65.7% $391,34! 63.7% $ 125,71 32.1%
Federal Civilian Agencie 218,837 27.&% 173,86¢ 28.2% 44,96¢ 25.€%
Commercial 39,417 5.C% 39,38¢ 6.4% 31 0.1%
State & Local Governmen 12,20 1.52% 9,91( 1.€% 2,291 23.1%
Total $787,50° 100.% $614,50! 100.(% $ 173,00: 28.2%

For the nine months ended March 31, 2004 the Coypémial revenue increased 28.2%, or $173.0 nmllmver the same period a year ago.
Revenue growth was driven by increased demand federal government customers across all lines siness.

Revenue generated from the date a business isradghirough its first anniversary date is considexequired revenue growth. These
acquisitions accounted for $98.2 million of theerue growth for the year as follows:

Business (in millions)
Acquired Revenue

PTG $ 5l¢
C-Cubed 22.7
Acton Burnell 12.€
ATS 4.8
CMS 3.2
Condor 2.2
MTL 1.1
Total $ 98z

DoD revenue increased 32.1%, or $125.7 millionfiernine months ended March 31, 2004 as compartettsame period a year ago. The
aforementioned acquisitions accounted for approteéina®2.7% of this growth, contributing $78.9 nwolti in revenue. The Company also
continued to experience increased demand for nmisgitical support for intelligence community custers and for engineering and logistics
and systems integration support for the DoD.

Revenue from Federal Civilian Agencies increase@%5 or $45.0 million, for the first nine monthseY2004 as compared to the same period
a year ago. Approximately 36.2% of Federal Civilsgrency revenue for the year was derived from Badywhom the Company provides
litigation support services and maintains an autedhdebt collection system. Revenue for DoJ was3b#fllion for the nine months ended
March 31, 2004 as compared to $67.0 million forghme period a year ago. The aforementioned atiqunsiaccounted for approximately
40.0% of the revenue growth within Federal Civiliagency revenue contributing $18.0 million. Thearale of the growth came from
continuing increased demands from the Company'stiegi customers within the national intelligenceaar

Commercial revenue is derived from both internatl@and domestic operations. The international djgers.accounted for $33.0 million, or
83.7%, of the total Commercial revenue, while thendstic operations accounted for $6.4 million, ®3%. The total Commercial revenue
increased by 31 thousand during the first nine Imoof FY2004 as compared to the same period aaggarThe performance of the Company’
international operations improved considerablyhi quarter, showing year over year increases &fitst time this fiscal year.

Revenue from state and local governments incre23dd6, or $2.3 million, in FY2004 as compared t®2B¥3. Revenue from state and local
governments represented 1.5% and 1.6% of the@ataipany’s revenue for the nine months ended Mat¢l2@04 and 2003, respectively.
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ltem 2. Managemen'’s Discussion and Analysis of Financial Condition ahResults of Operations (continued

Operating Income . The following table sets forth the relative pereg that certain items of expense and earningstbosvenues for the ni
months ended March 31, 2004 and March 31, 200Bentively.

Year to Date

Percentage ol Increase (Decrease

Dollar Amount Revenue
Year to Date Year to Date

FY2004 FY200:

FY2004  FY2003 $ %

(amounts in thousands
Revenue $787,50° $614,50! 100.% 100.(% $173,00: 28.2%
Costs and expense

Direct costs 488,72¢ 380,03t 62.C 61.C 108,69: 28.t

Indirect costs & selling expens 217,44. 176,39t 27.¢ 28.71 41,04: 23.:

Depreciation & amortizatio 12,38¢ 8,73( 1.6 14 3,65¢ 41.¢€
Total operating expens 718,55¢ 565,16t 91.2 92.C 153,38t 27.1
Operating Incom 68,95:  49,33¢ 8.8 8.C 19,61+« 39.¢
Interest incomt (631) (95¢) (0.1) (0.2 327 (34.)
Earnings before income tax 69,58¢ 50,29’ 8.9 8.2 19,287 38.c
Income taxe: 26,59: 18,86: 34 3.1 7,72¢ 41.C
Net Income $ 42,99: $ 31,43« 5.5% 5.1% $ 11,55¢ 36.8%

Operating income for the first nine months of FY2Q@as $69.0 million, an increase of 39.8% over afieg income of $49.3 million reported
a year earlier. The higher operating income wagedrprimarily by operational cost efficiencies, tegnergies associated with acquisitions,
a favorable mix of business.

As a percentage of revenue, direct costs were 6ari361.9% for the nine months ended March 31, 20@42003, respectively. Direct costs
include direct labor and “other direct costs” sashequipment purchases, subcontractor costs arel éxgoenses. Other direct costs are
common in our industry because they are incurrgdsponse to specific client tasks and may vamnfperiod to period. The largest compor

of direct costs, direct labor, was $235.6 milliod&184.1 million for the nine months ended Mar&h2004 and 2003, respectively. The
increase in direct labor was attributable to therimal growth in our federal government business) in DoD and Federal Civilian Agencies as
well as from the FY2004 acquisitions of CMS, MTLdaB-CUBED and the FY2003 PTG, ATS, Acton Burnell@ondor acquisitions. Other
direct costs were $253.1 million and $195.9 millfonthe first nine months of FY2004 and FY2003pectively. The increase in other direct
costs occurred primarily due to increased volumeasking across most lines of business as welaaforementioned acquisitions.

Indirect costs and selling expenses include fringrefits, marketing and bid and proposal coststaéntllabor and other discretionary costs.
Most of these are highly variable and have growddltar volume generally in proportion to the grbvih revenue and increase in number of
employees. As a percentage of revenue, indirets el selling expenses were 27.6% during therfiree months of FY2004 as compared to
28.7% over the same period a year ago. This 1.1&edse was primarily due to cost efficiencies adddn connection with acquisitions.

Depreciation and amortization expense increasefBbg million, or 41.9%, in FY2004 as compared ta@2B¥3. The increase was primarily due
to amortization of approximately $30.7 million otangible assets acquired over the last twelve hso#tmortization of intangible assets
increased $2.9 million for the nine months endeddi&@1, 2004 as compared to the prior year.

Interest income decreased 34.1%, or $327,000h&nine months ended March 31, 2004 as compaitke ame period a year ago. This
decrease is due to the Company’s portfolio of eaghequivalents and marketable securities deciggfgim $107.9 million at March 31, 2003
to $23.2 million at March 31, 2004. This cash wasdiprimarily for the Company’s acquisition aciestand to fund operations.

The effective income tax rate for the first ninentis of FY2004 and FY2003 were 38.2% and 37.5%eds/ely.
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ltem 2. Managemen'’s Discussion and Analysis of Financial Condition ahResults of Operations (continued
Liquidity and Capital Resourct

Historically, the Company’s positive cash flow frarmperations and available credit facilities havevited adequate liquidity and working
capital to fully fund the Company’s operational deeSince March 2002, the proceeds from the Comipanffering of approximately 4.9

million shares of additional common stock have be@mincipal source of liquidity and capital to €lhusiness acquisitions. Cash and
equivalents and marketable securities were $23IBmand $89.0 million as of March 31, 2004 andd30, 2003, respectively. Working
capital was $190.5 million and $182.6 million advdrch 31, 2004 and June 30, 2003, respectivelgr@img activities provided cash of $12.9
million and $38.5 million for the nine months endddrch 31, 2004 and 2003, respectively. The Comisasperating cash flow improved by
$25.8 million during the third quarter of FY2004ay3® sales outstanding at the end of the quartex 84ra decrease of two days from the prior
guarter. Days sales outstanding increased sevenfitay last year's 77 days, primarily as a resfithe addition of receivables from our recent
acquisition of CMS. Cash flow from operations al&gms affected by the timing of tax payments.

The Company used $71.5 million and $56.0 milliorcash in investing activities during the first nmenths of FY2004 and FY2003,
respectively. The cash used in both years was pitimia support of the Company’s on-going businasguisition activities.

The Company generated cash from financing actsvife$5.7 million during the first nine months of 2004 as compared to using cash of
$21.7 million over the same period a year ago.dih lyears, such cash was generated primarily fraogeds from the exercise of stock opt
and employee stock transactions. In FY2003 thesegeds were offset by the pay down of the Compdmgsof-credit by $25.0 million.

On May 3, 2004, the Company announced that it bagpteted its purchase of the net assets of therBefand Intelligence Group (D&IG)
business of American Management System, Incorpfate$415 million in cash plus transaction codtamproximately $5.3 million.

In order to fund the acquisition of D&IG, the Comgaexecuted a new revolving credit facility andtitogional term loan totaling $550 milliol
The new five year secured credit agreement peboitowings of up to $200 million with annual subiisnon amounts borrowed for
acquisitions. The new agreement permits similardwings options and interest rates as those offeyetie prior agreement. The Company
pays a fee on the unused portion of the facilitye Tnstitutional term loan is a 7 year securedifgdn the amount of $350 million. The

principal is to be prepaid 1% in years one throsighwith the remainder due on the maturity datéerest rates are based on LIBOR or the
higher of the prime rate or Fed funds rate pludiepiple margins. Margin and unused fee rates aerined quarterly based on the leverage
ratio. The Company is required to operate withiriaie limits on leverage, net worth and fixed-cleogverage ratios. The Company estimates
the total costs associated with securing the neditcfacility to be approximately $8.2 million, wdfi will be amortized over a period of
approximately six years.

Previously, on February 4, 2002, the Company execatfive year unsecured revolving line of cretiite agreement permitted borrowings of
up to $185 million with a sublimit of $75 milliornep year on amounts borrowed for acquisition. Tlais how been replaced by the new credit
facility mentioned above.

The Company entered into a Letter of Intent (LG1)March 1, 2004 to acquire all of the outstanditagls of an information technology
services company that provides work for varioushags of the Federal Government, primarily withie Department of Defense. The
Purchase price is expected to be approximatelyndiion. The closing of the acquisition is contineipon completion of due diligence
satisfactory to the Company and is expected taedloshe first quarter of FY2005. The Company Withd the acquisition with proceeds under
its new credit facility described above.

The Company also maintains 500,000 pound stenlingecured line of credit in London, England, whiglpires in December 2004. As of
March 31, 2004, the Company has no borrowings ueitleer of these lines of credit.

The Company believes that the combination of irgkyrgenerated funds, available bank borrowings@ash and cash equivalents on hand
provide the required liquidity and capital resosgréer the foreseeable future.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

As of March 31, 2004, the Company had investmentaarketable securities valued at $576,000. Thesariies consisted of highly liqu
investments that had maturities of less than 3§5 daMarch 31, 2004. These investments are sulgjécterest rate risk and will decrease in
value if market interest rates increase. Hypothdtica 10% increase or decrease in market inteagss from the December 31, 2003 rates
would not cause a material change in the valubedd short-term investments. The Company doeskpetethe value of these investments to
be affected to any significant degree by the effée sudden change in market interest rates. Bexin interest rates over time will, however,
reduce our interest income. As of March 31, 20bd,Gompany did not have significant holdings iniggimvestments. Therefore, the
Company did not have any material equity price.risk

Approximately 4.2% and 5.0% of the Company’s togalenues in the first nine months of FY2004 and G0&, respectively, were derived
from our international operations, primarily in thaited Kingdom. The Company'’s practice in its miional operations is to negotiate
contracts in the same currency in which the predanti expenses are incurred, thereby mitigating¥pesure to foreign currency exchange
fluctuations. It is not possible to accomplish tinigll cases; thus, there is some risk that @ ofitl be affected by foreign currency exchange
fluctuations. As of March 31, 2004, the Company hpgroximately $19.0 million in cash that is heidobunds sterling in the United Kingdc
This allows the Company to better utilize its cestources on behalf of its foreign subsidiariesrehy mitigating foreign currency conversion
risks.

Item 4. Controls and Procedures

As of the end of the 90 day period covered by tiyort, the Company carried out an evaluation efatiectiveness of the design and operation
of its disclosure controls and procedures purstmBixchange Act Rule 13a-15 under the supervisimhvéith the participation of the
Company’s management, including the Company’s Chkefcutive Officer and Chief Financial Officer. Balsupon that evaluation, the
Company’s Chief Executive Officer and Chief Finat@fficer concluded that the Company’s disclostoetrols and procedures are effective.
Disclosure controls and procedures are controlspanckdures that are designed to ensure that iatismrequired to be disclosed in the
Companys reports filed or submitted under the Exchangeig\otcorded, processed, summarized and reportéihvtihe time periods specifis

in the Securities and Exchange Commission’s rubelsfarms.

There have been no significant changes in ournatezontrols or in other factors that could sigrafitly affect internal controls subsequent to
the date the Company carried out this evaluation.
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PART Il
OTHER INFORMATION

Iltem 1. Legal Proceedings
Appeal of CACI International Inc, ASBCA No0.530:

Reference is made to Part I, Iltem 1, Legal Procegs in the Registra’s Quarterly Report on Form -Q for the year ended December
2003, for the most recently filed information comiag the appeal filed on September 27, 2000, Wi¢hArmed Services Board of Contract
Appeals (“ASBCA”) challenging the Defense InfornmatiSystems Agency’s (“DISA”) denial of its claimrforeach of contract damages. The
Registrant’s appeal seeks damages arising from BIB#ach of a license agreement pursuant to whielDepartment of Defense agreed to
conduct all electronic data interchanges (whichlwabroadly understood to mean e-commerce) exdlystirough certified value-added
networks, such as the network maintained by Regist wholly-owned subsidiary, CACI, INC.-FEDERAIqr the period from September 2,
1994 through April 22, 1998. By decision of March 2001, in the companion case of GAP Instrumemp@uation, ASBCA No0.51658 (200:
the ASBCA held that the Government’s failure to doct all electronic data interchanges exclusiveipigh certified value-added networks
constituted a breach of contract. As a result,amthe GAP Instrument decision is overturned oreahRegistrant will pursue collection of its
damages, which are substantial and which could hawaterial impact on the Company’s earnings.

Since the filing of Registrant’s report indicatdzbae, post-hearing briefing has been completedisRagt believes that a decision of the
ASBCA is likely to be issued before the end of ndkr 2004.

Item 2. Changes in Securities and Use of Procee

None.

Iltem 3. Defaults Upon Senior Securitie:

None.

Iltem 4. Submission of Matters to a Vote of Security Holder:
None.

Item 5. Other Information

Forward Looking Statements

There are statements made herein which may noesslthistorical facts and, therefore, could be jmeted to be forward looking statements as
that term is defined in the Private Securitiesdation Reform Act of 1995. Such statements areestithp factors that could cause actual results
to differ materially from anticipated results. Tiaetors that could cause actual results to diffatamally from those anticipated include, but are
not limited to, the following: regional and natidr&@onomic conditions in the United States and &thKingdom, (the UK economy is
experiencing a downturn that affects the RegistsasiK operations) including conditions that reduttm terrorist activities or war; changes in
interest rates; currency fluctuations; failure thiave contract awards in connection with recomgpie present business and/or competitior
new business; the risks and uncertainties assdoidth client interest in and purchases of new potsl and/or services; continued funding of
U.S. Government or other public sector projectselddaon a change in spending patterns, or in thet @fe priority need for funds, such as
homeland security, the war on terrorism or rebagdiraq; government contract procurement (suchicdapotest, small business set asides,
and termination risks; individual business decisiohour clients; the financial condition of ouietits; paradigm shifts in technology;
competitive factors such as pricing pressures anapetition to hire and retain employees; our abtlit complete and implement acquisitions
appropriate to achievement of our strategic plareterial changes in laws or regulations applicédbleur businesses, particularly

23




Table of Contents

legislation affecting (i) government contracts $ervices, (ii) outsourcing of activities that hdneen performed by the government, (iii)
competition for task orders under Government Widguisition Contracts (“GWACS”) and/or schedule gants with the General Services
Administration; and (iv) expensing of stock optipoar own ability to achieve the objectives of neam or long range business plans; and
other risks described in the Company’s Securitresixchange Commission filings.

Iltem 6. Exhibits and Reports on Form &K
Exhibits

31.1 Section 302 Certificatio Dr. J.P. Londor
31.z Section 302 Certificatio Mr. Stephen L. Waechtt
32.1 Section 906 Certificatio Dr. J.P. Londor
32.2 Section 906 Certificatio Mr. Stephen L. Waecht

Reports

* The Registrant filed a Current Report on Fol-K on January 21, 2004, in which the Registrantiired its financial results for tt
second quarter and first half of fiscal year 2(

* The Registrant filed a Current Report on Form 8rKFebruary 13, 2004 announcing that it had sigmedgreement to acquire all of
the outstanding stock of CMS Information Servidas,

» The Registrant filed a Current Report on Fol-K on March 2, 2004 announcing that it had compléegurchase of the outstandi
stock of CMS Information Services, Ir

» The Registrant filed a Current Report on Form 8fKMarch 11, 2004 announcing that it had signedgreement for the purchase of
the Defense and Intelligence Group of American M@naent Systems, Incorporat
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SIGNATURES

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

CACI International Inc
Registran

Date: May 17, 200 By: /s/ DR.J. P.LONDON

Dr. J. P. Londor

Chairman of the Board, Preside
Chief Executive Officer and Directt
(Principal Executive Officer

Date: May 17, 200 By: /'s/ STEPHENL. W AECHTER

Stephen L. Waechtt

Executive Vice Presidel

Chief Financial Officer and Treasui
(Principal Financial Officer

Date: May 17, 200 By: /'s/ JaMESD. K UHN

James D. Kuhi
Senior Vice President and Corporate Contr¢
(Principal Accounting Officer
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Exhibit 31.1
Section 302 Certification

[, Dr. J.P. London certify that:
1. | have reviewed this quarterly report on Forn-Q of CACI International Inc

2. Based on my knowledge, this quarterly reporsdu@ contain any untrue statement of a mater@ldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect
to the period covered by this quarterly rep

3. Based on my knowledge, the financial statememig,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the Registrantfaaral for, the periods presented in this
report:

4.  The Registrant’s other certifying officers anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules -14 and 15-14) for the Registrant and ha\

(a) Designed such disclosure controls and proceduregused such disclosure controls and proceduties tiesigned under o
supervision, to ensure that material informatidatieg to the Registrant, including its consolighgeibsidiaries is made known to
by others within those entities, particularly dgrithe period in which the quarterly report is bemgpared

(b) Designed such internal control over financial réjpgr or caused such internal control over finah@aorting to be designed unc
our supervision, to provide reasonable assurargagdang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the Regis’s disclosure controls and procedures and pres@ntbds report our conclusions abc
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; ant

(d) Disclosed in this report any change in the Regi¢'s internal control over financial reporting thatoaed during the Registré' s
most recent fiscal quarter (the Registrant’s fofigbal quarter in the case of an annual repod) ilas materially affected, or is
reasonably likely to materially affect, the redgist’ s internal audit control over financial reportiragnd

5.  The Registrant’s other certifying officers anftblve disclosed, based on our most recent evatyatidhe Registrant’s auditors and the
audit committee of the Registris Board of Directors (or persons performing theiejant function):

(&) All significant deficiencies in the design gresation of internal controls which could adversaffgct the Registrant’s ability to
record, process, summarize, and report financia dad have identified for the Registrant’s auditany material weaknesses in
internal controls; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a signifiole in the Registrant’s
internal controls

Date: May 17, 200 /s/ DR.J.P. LONDON

Dr. J.P. London

Chairman of the Board, President
Chief Executive Officer and Director
(Principal Executive Officer
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Exhibit 31.2
Section 302 Certification

I, Stephen L. Waechter certify that:
1. | have reviewed this quarterly report on Forn-Q of CACI International Inc

2. Based on my knowledge, this quarterly reporsdu@ contain any untrue statement of a mater@ldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect
to the period covered by this quarterly rep

3. Based on my knowledge, the financial statememig,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the Registrantfaaral for, the periods presented in this
report.

4.  The Registrant’s other certifying officers anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules -14 and 15-14) for the Registrant and ha\

(a) Designed such disclosure controls and proceduregused such disclosure controls and proceduties tiesigned under o
supervision, to ensure that material informatidatieg to the Registrant, including its consolighgeibsidiaries is made known to
by others within those entities, particularly dgrithe period in which the quarterly report is bemgpared

(b) Designed such internal control over financial réjpgr or caused such internal control over finah@aorting to be designed unc
our supervision, to provide reasonable assurargagdang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the Regis’s disclosure controls and procedures and pres@ntbds report our conclusions abc
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; ant

(d) Disclosed in this report any change in the Regi¢'s internal control over financial reporting thatoaed during the Registré' s
most recent fiscal quarter (the Registrant’s fofigbal quarter in the case of an annual repod) ilas materially affected, or is
reasonably likely to materially affect, the redgist’ s internal audit control over financial reportiragnd

5.  The Registrant’s other certifying officers anftblve disclosed, based on our most recent evatyatidhe Registrant’s auditors and the
audit committee of the Registris Board of Directors (or persons performing theiejant function):

(&) All significant deficiencies in the design gresation of internal controls which could adversaffgct the Registrant’s ability to
record, process, summarize, and report financia dad have identified for the Registrant’s auditany material weaknesses in
internal controls; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a signifiole in the Registrant’s
internal controls

Date: May 17, 200 /sl STEPHENL. W AECHTER

Stephen L. Waechter
Executive Vice President, Chief Financial Officeda
Treasurer (Principal Financial Office

27



Exhibit 32.1
Section 906 Certification

In connection with the quarterly report on FormQ@f CACI International Inc (the “Companyfr the fiscal quarter ended March 31, 200«

filed with the Securities and Exchange Commissinnhe date hereof (the Report), the undersignedr@ha of the Board, President and Ct

Executive Officer of the Company certifies, to thesst of his knowledge and belief pursuant to 18©.Section 1350, as adopted pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002, that

(1) The Report fully complies with the requirementsSetction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

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

Date: May 17, 200 /s/  DR.J.P. LONDON

Dr. J.P. London

Chairman of the Board, President
Chief Executive Officer and Director
(Principal Executive Officer
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Exhibit 32.2
Section 906 Certification

In connection with the quarterly report on FormQ@®f CACI International Inc (the Company) for thechl quarter ended March 31, 2004, as

filed with the Securities and Exchange Commissionhe date hereof (the Report), the undersigned e Vice President, Chief Financial

Officer and Treasurer of the Company certifieghbest of his knowledge and belief pursuant t&JIBC. Section 1350, as adopted pursuant

to Section 906 of the Sarbanes-Oxley Act of 20021t

(1) The Report fully complies with the requirementsSetction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

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

Date: May 17, 200 /sl STEPHENL. W AECHTER

Stephen L. Waechter
Executive Vice President, Chief Financial Officedalreasurer
(Principal Financial Officer
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