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PART |

FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

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

Three Months Ended March 31,
1999 1998

Revenues $1 19,594 $85,239
Costs and expenses

Direct costs 70,690 47,328

Indirect costs and selling expenses 38,914 30,449

Depreciation and amortization 1,964 1,493

Goodwill amortization 915 623

Total operating expenses 1 12,483 79,893
Income from operations 7,111 5,346
Interest expense 1,160 627
Income before income taxes 5,951 4,719
Income taxes 2,378 1,613
Net income $ 3,573 $3,106
Basic earnings per share $ 033 $ 0.29
Diluted earnings per share $ 032 $ 0.28
Average shares outstanding 10,892 10,813
Average shares and equivalent shares outstanding 11,211 11,199

See notes to condensed consolidated financiahséais (unaudited



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

Nine Mont hs Ended March 31,
1999 1998

Revenues $315,6 65  $235,053
Costs and expenses

Direct costs 181,7 25 127,915

Indirect costs and selling expenses 107,0 46 86,039

Depreciation and amortization 5,6 19 5,054

Goodwill amortization 2,3 09 1,428

Total operating expenses 296,6 99 220,436
Income from operations 18,9 66 14,617
Interest expense 2,6 28 1,344
Income before income taxes 16,3 38 13,273
Income taxes 6,2 64 4,863
Net income $ 10,0 74  $ 8,410
Basic earnings per share $ O 93 $ 0.78
Diluted earnings per share $ 0. 90 $ 0.76
Average shares outstanding 10,8 75 10,758

Average shares and equivalent
shares outstanding 11,2 03 11,134

See notes to condensed consolidated financiahs¢atis (unaudited



CACI INTERNATIONAL INC AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(dollars in thousands)

March 31, 1999 June 30, 1998
(Una udited)
ASSETS
Current assets
Cash and equivalents $ 936 $ 2,081
Accounts receivable:
Billed 9 8,505 83,995
Unbilled 1 2,120 9,350
Total accounts receivable 11 0,625 93,345
Income taxes receivable 1,214 -
Prepaid expenses and other 4,649 4,362
Deferred contract costs 1,409 2,383
Deferred income taxes 203 209
Total current assets 11 9,036 102,380
Property and equipment, net 1 3,406 11,351
Accounts receivable, long term 6,014 6,075
Goodwill 6 8,559 37,474
Other assets 6,746 4,884
Deferred contract costs, long-term 1,053 480
Deferred income taxes 5,164 416
Total assets $21 9,978 $163,060

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities

Accounts payable and accrued expenses $3 0,940 $ 24,257
Accrued compensation and benefits 1 8,471 17,010
Income taxes payable - 4,390
Deferred income taxes 1,399 1,845
Total current liabilities 5 0,810 47,502
Note payable, long-term 6 9,000 29,800
Deferred rent expenses 1,220 1,289
Deferred income taxes 137 142
Other long-term obligations 4,410 -

Shareholders' equity
Common stock -
$.10 par value, 40,000,000 shares
authorized, 14,437,000 and

14,215,000 shares issued 1,444 1,437
Capital in excess of par 1 3,111 12,344
Retained earnings 9 4,490 84,415
Cumulative currency translation adjustments (982) (207)
Treasury stock, at cost (3,526,000 shares) (1 3,662) (13,662)

Total shareholders' equity 9 4,401 84,327
Total liabilities & shareholders' equity $21 9,978 $163,060

See notes to condensed consolidated financiahs¢atis (unauditec



CACI INTERNATIONAL INC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(dollars in thousands)

N ine Months Ended March 31,
1999 1998

CASH FLOWS FROM OPERATING ACTIVITIES
Net income $10,074 $ 8,410
Reconciliation of net income to net cash

provided by (used in)operating activities

Depreciation and amortization 7,928 6,482
Provision for deferred income taxes (72) (863)
Loss (gain) on sale of property
and equipment 30 (49)
Changes in operating assets and liabilities
Accounts receivable (7,250) (3,589)
Prepaid expenses and other assets (774) 336
Accounts payable and accrued expenses 667 (1,750)
Accrued compensation and benefits 1,452 2,893
Other long-term obligations (439) -
Deferred rent expense (386) (987)
Income taxes (receivable) payable (2,686) 3,831
Deferred contract costs 401 1,831
Net cash provided by operating activities 8,945 16,545

CASH FLOWS FROM INVESTING ACTIVITIES

Acquisitions of property and equipment (5,265) (4,148)
Purchase of businesses (44,291) (36,490)
Proceeds from sale of property & equipment 9 411
Capitalized software cost and other (491) (598)
Net cash used in investing activities (50,038) (40,825)

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds under line-of-credit 158,379 124,850
Payments under line-of-credit (119,179) (102,550)
Proceeds from stock options 774 1,411

Net cash provided by financing activities 39,974 23,711

Effect of changes in currency rates on

cash and equivalents (26) 52
Net (decrease) in cash and equivalents (1,145) (517)
Cash and equivalents, beginning of period 2,081 2,015
Cash and equivalents, end of period $ 936 $ 1,498

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION

Cash paid during the period for income taxes, net $ 8,783 $ 820

Interest paid during the period $ 2,172 $ 1,159

See notes to condensed consolidated financiahséais (unaudited



CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UN AUDITED)

(dollars in thousands)

Three Months Ended
March 31,
1999 1998

Net income $3,573 $3,106

Currency translation adjustment ~ (660) 438

Nine Months Ended
March 31,
1999 1998



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

A. Basis of Presentation

The accompanying unaudited condensed consolidetadcial statements have been prepared pursusimt toles and regulations of the
Securities and Exchange Commission. Certain infitomand note disclosures normally included indahaual financial statements, prepared
in accordance with generally accepted accountinggimes, have been condensed or omitted pursoahbse rules and regulations, although
the Company believes that the disclosures madedeguate to make the information presented notadsahg.

In the opinion of management, the accompanying dited condensed consolidated financial statemefitsct all necessary adjustments and
reclassifications (all of which are of a normakuging nature) that are necessary for fair pregent for the periods presented. It is suggested
that these consolidated financial statements kkireaonjunction with the consolidated financiatsiments and the notes thereto included in
the Company's latest annual report to the Secsiatiel Exchange Commission on Form 10-K for the gaded June 30, 1998.

Certain reclassifications have been made to tler pgriod's financial statements to conform todherent presentation

B. Accounts Receivable

Total accounts receivable are net of allowancealéabtful accounts of $2,238,000 and $3,637,000&ickl 31, 1999, and June 30, 1998,
respectively. Accounts receivable are classifietbgws:

(dollars in thousands) March 3 1, 1999 June 30, 1998

Billed receivables

Billed receivables $ 88, 364 $76,458
Billable receivables at end of period 10, 141 7,537
Total billed receivables 98, 505 83,995

Unbilled receivables
Unbilled pending receipt of
contractual documents
authorizing billing 11, 830 9,195
Unbilled retainages and fee withholds
expected to be billed within the
next 12 months 290 155

12, 120 9,350

Unbilled retainages and fee withholds
expected to be billed beyond the

next 12 months 6, 014 6,075
Total unbilled receivables 18, 134 15,425
Total accounts receivable $116, 639 $99,420

C. Acquisitions

On November 13, 1998, the Company acquired ath®ftommon stock of QuesTech, Inc. ("QuesTech"prmapany that specialized in the
development and application of information techggland engineering services for the defense andnatsecurity communities, for $18.13
per share in cash. The total consideration paitheyCompany, including the assumption of liabitifizvas approximately $42 million. The
transaction was funded through borrowings undeQibipany's existing line of credit with a groupbaiks. For the year ended December
31, 1997, QuesTech reported revenues of $78.5millfhe transaction has been recorded using tlehase method of accounting.
Approximately $31 million of the purchase considierahas been preliminarily allocated to goodwakked upon the excess of the purchase
price over the estimated fair value of net assetsiiged, and will be amortized over 30 years. Trediminary purchase price allocation may
change during the year ending June 30, 1999, asadd information concerning the net asset vabrats obtained. QuesTech (now named
CACI Technologies, Inc.) contributed revenues df.83nillion for the period from November 13, 19@8March 31, 1999.

On August 13, 1998, the Company purchased thesasbhiiformation Decision System ("IDS") for $2.6llion in cash and, therefore, the
transaction has been recorded using the purchat®dhef accounting. IDS provided internet accesseimographic site information and the
acquisition is expected to enhance the current tdé8ket share of the Company's Marketing SystenasiG¢'MSG") in the industry.
Approximately $2.4 million has been preliminariljogated to goodwill, based upon the excess optirehase price over the estimated fair
value of net assets acquired, and will be amortimest 15 years. Since the acquisition, the oparatazquired from IDS have contributed
approximately $0.8 million in revenue through MaBh 1999. The acquisition was financed with alddaéank borrowings



D. Other LongTerm Obligations

The Company acquired certain long-term obligationsonnection with the QuesTech transaction disetigs Note C. At March 31, 1999,
approximately $2.7 million of such long-term obligas was accrued in connection with the Officerd Managers Deferred Compensation
Plan ("DefCom"). DefCom allows eligible employeetpapants to defer current compensation and presislipplemental postretirement
benefits along with certain specified death beseéitthe participants' beneficiaries. Postretirerbenefits under DefCom are payable upon
the participant's termination of employment, arel@aid in equal installments over a period equéhédength of time the employee deferred
compensation, but no longer than ten years. Tetioimar retirement benefits are based upon the eyepls actual deferrals plus interest
credited annually, as determined by the AdministtaBupplemental death benefits are payable, irestanes, over a period of ten years
provided death occurs while the participant is etiva employee of the Company. DefCom is a qoadified, defined contribution plan whi
has been valued based on the actual participantiatbalances plus interest earned to date. Tlmbalof such long-term obligations
consists primarily of amounts accrued in connectigth other benefit plans which provide medical amglrance coverage. The liability
associated with these other plans is actuarialigrdened on an annual basis.

E. Commitments and Contingencies

The Company is involved in various lawsuits, clgirsd administrative proceedings arising in themadrcourse of business. Management is
of the opinion that any liability or loss assocthteith such matters will not have a material adeezect on the Company's operations and
liquidity.

F. Recent Accounting Pronouncements

In June 1997, the Financial Accounting Standardsr@¢'FASB") issued Statement of Financial AccoogtStandards ("SFAS") No. 130,
"Reporting Comprehensive Income,"” and SFAS No. IRisclosures About Segments of an Enterprise agldtBd Information."

SFAS No. 130 requires that all items defined urs@ounting standards as components of compreheinsiveme be reported in a financial
statement that is displayed with the same promiaasoother financial statements. The Company ad&fAS No. 130 during the first
quarter of fiscal 1999 and has reported the effefcfereign currency translation gains or lossea asmponent of comprehensive income in a
separate financial statement.

SFAS No. 131 establishes standards for the waypthialic business enterprises report informationualbbperating segments in annual
financial statements and requires that those emtesreport selected information about operateégients in interim financial reports issued
to shareholders. It also establishes standardelfated disclosures about products and servicegrgphics areas, and major customers. This
Statement supersedes SFAS No. 14, "Financial Regddr Segments of a Business Enterprise," baimetthe requirement to report
information about major customers. It amends SFASHM, "Consolidation of All Majority-Owned Subsidies," to remove the special
disclosures requirements for previously unconstdidaubsidiaries. The Company will begin to aphlg statement in its fiscal 1999 annual
audited financial statements and reclassify itsuahfinancial statements for earlier years for camagive purposes. At this point, the
Company has not fully determined the impact ofatieption of SFAS No. 13:



ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS.

Results of Operations For the Three and Nine MoBEtided March 31, 1999 and 1998.

REVENUES. The table below sets forth the customigrimrevenues with related percentages of totamnees for the three and nine months
ended on March 31, 1999 (FY99) and March 31, 19%®8), respectively:

(dollars in thousands)

Third
Quarter First Nine M onths
FY99

FY98 FY99 FY98

Department of Defense $61,745 51.6% $40,851  47.9%
$152,167 48.2% $116,398 49.5%

Federal Civilian Agencies 34,357  28.7% 25,213  29.6%
95,583  30.3% 64,840 27.6%

Commercial 18,002 15.1% 16,613 19.5%
53,582 17.0% 47,726  20.3%

State & Local Governments 5,491 4.6% 2,562 3.0%

14,333 4.5% 6,089 2.6%

Total $119,595 100.0% $85,239  100.0%
$315,665 100.0%  $235,053 100.0%

For the three months ("quarter”) and nine montledMarch 31, 1999, the Company's total revenumsased by 40%, or $34.4 million, ¢
by 34%, or $80.6 million, respectively, over thengaperiods last year. The increases were primémdyesult of the acquisitions described
below and continued growth in Year 2000 and systategration sales to commercial and Federal einithgency customers.

On November 13, 1998, the Company acquired 100#eoissued and outstanding common stock of QuesTech("QuesTech") which
contributed approximately $22.5 million and $31.4lion of incremental revenues for the three anmteninonths ended March 31, 1999,
respectively. On August 13, 1998, the Company masetl the assets of Information Decision SystenxY("). Since the acquisition, the
operations of IDS have contributed approximately\8$0illion of revenues through March 31, 1999. Govéimber 1, 1997, the Company
purchased the business and assets of Governmerti&ydnc. ("GSI") which generated incremental reses of $9.6 million in FY99.

Department of Defense revenues increased 51%,008 $2illion, for the quarter, and 31%, or $35.8liwil, for the nine months. The
QuesTech and GSI acquisitions accounted for magteofrowth, contributing a combined $20.6 millamd $32.3 million for the three and
nine month periods, respectively.

Revenues from Federal Civilian agencies increaé6, ®r $9.1 million, for the quarter, and 47% o0 %3million, for the first nine months of
FY99, as compared to the same periods a year ggooAimately 54% of Federal Civilian agency revenaee derived from the Department
of Justice ("DoJ") in providing litigation supparvices and in developing an automated debt ¢afesystem. Revenues for DoJ were $.
million and $52.1 million for the quarter and nim®nths ended March 31, 1999, as compared to $1i#liémand $43.6 million for the
respective periods a year ago. Significant growtbantracts with Civilian agencies other than D@ Ved by continued expansion of efforts
under contract vehicles with the Federal Aviatiamfinistration ("FAA") and the General Services Adisfration ("GSA"). A higher level ¢
communication services and equipment provided¢d=#hA has resulted in incremental revenues of $4ltlon for the nine months ended
March 31, 1999. The remaining increase of $4.6iomilfor the third quarter and $18.1 million for tfikst nine months of FY99 was mainly
generated from growth in a GSA supply schedulerasttthrough which orders have focused primaniyy@ar 2000 software renovation
services for several Civilian agencies.

During the quarter and nine months ended Marci1 839, commercial revenues increased by 8%, or@ilién, and 12%, or $5.9 million,
respectively, over the same periods a year agcelimereases are primarily the result of increagsdand for systems integration services
provided by our Marketing Systems Group in the eaiKingdom.

Revenues from state and local governments increg&@&dmillion and $8.2 million for the quarter amitie months ended March 31, 1999, as
compared to the same periods a year ago primaréyta increased demand for Year 2000 software @gimyvservices.

The following table sets forth the relative peregyg that certain items of expense and earningstbeavenues for the quarter and nine
months ended March 31, 1999 and March 31, 199B¢entisely.

Dolla r Amount (in
thousands) Percentage of Revenue



Third Qua rter Nine
Months Third Quarter Nine Months

FY99 FY98 FY99
FY98 FY99 FY98 FY99 FYO98

Revenues $119,594 $85,239 $315,665
$235,053 100.0% 100.0% 100.0% 100.0%

Costs and expenses:

Direct costs 70,690 47,328 181,725
127,915 59.1% 55.5% 57.6% 54.4%

Indirect costs & selling expenses 38,914 30,449 107,046
86,039 325% 357% 33.9% 36.6%

Depreciation & amortization 1,964 1,493 5,619
5054 16% 18% 18% 2.2%

Goodwill amortization 915 623 2,309

1,428 08% 0.7% 0.7% 0.6%

Total operating expenses 112,483 79,893 296,699

220,436 94.0% 93.7% 94.0% 93.8%
Income from operations 7,111 5,346 18,966
14,617 6.0% 6.3% 6.0% 6.2%
Interest expense 1,160 627 2,628

1,344 10% 07% 0.8% 0.6%

Earnings before income taxes 5,951 4,719 16,338

13,273 5000 56% 5.2% 5.6%
Income taxes 2,378 1,613 6,264

4863 2.0% 19% 2.0% 2.0%

Net incom $ 3,573 $3,106 $10,074 $
8,410 3.0% 3.7% 32% 3.6%

INCOME FROM OPERATIONS. Operating income increa38& and 30% for the quarter and nine months endadi31, 1999 as
compared to the same periods a year ago. Thisisadiine 40% and 34% growth in revenues for thel tijiarter and nine months of FY99
offset by a higher proportion of other direct cdstsotal direct costs, which generally providdewaer margin.

As a percentage of revenues, total direct costthothird quarter of FY99 were 59.1% versus 55&9&ar ago and for the first nine months
of FY99 were 57.6% versus 54.4% a year ago. Dgests include direct labor and other direct costhsas equipment purchases, subcon
costs and travel expenses. The largest componeliteat costs, direct labor, was $34.7 million &2F.0 million for the third quarters of
FY99 and FY98, respectively. For the nine monthdeeinMarch 31, 1999 and 1998, direct labor was $81llon and $76.0 million,
respectively. Other direct costs were $36.0 milkord $20.3 million for the third quarters of FYQ®daFY98, respectively, and $89.8 million
versus $51.9 million for the first nine months &f99 and FY98, respectively. Other direct costs hgnesvn at a more rapid pace than direct
labor because the Company has a higher numbemntriacts with an increased level of such costs.ibst notable increases have come f
equipment purchases for contracts with the FAARod, as well as subcontract and travel costs ierdur performing Year 2000 software
services.

Indirect costs and selling expenses include fringeefits, marketing and bid proposal costs, indiiszor and other discretionary costs, most
of which are highly variable. As a percentage @kraies, indirect costs have decreased due to thecinof higher other direct costs on
revenues for the third quarter and the nine moetiod of FY99.

Depreciation and amortization expense increasgttktiin the third quarter and the nine month paieé FY99 as compared to the same
periods a year ago, primarily due to the acquisitbQuesTech.

Goodwill amortization expense has increased $0lBomifor the third quarter and $0.9 million fore¢mine month period of FY99 as
compared to the same periods a year ago, due tthasitions of QuesTech and IDS in the currestdi year as well as the full period
impact from the GSI acquisition in the prior year.

INTEREST EXPENSE. Interest expense increased $0ldmand $1.3 million for the third quarter anidst nine months of FY99 as
compared to the same periods in FY98. This is tyrettributable to the increased borrowings of $diflion necessary to complete the
QuesTech acquisition as well as an increase iregednorrowings since the acquisition of GSI ingihier year.

INCOME TAXES. The effective income tax rate for thiee months ended March 31, 1999 was 38.3% v&8&8b for the same period last
year. The increase is primarily due to the impdietar-deductible goodwill amortization from the QuesTegcluisition.



NET INCOME. Net income increased to $3.6 milliom foe quarter and to $10.1 million for the nine rinsnof FY 1999, as compared to $
million and $8.4 million for the same periods i threvious year for the various reasons discudsedea

Liquidity and Capital Resources

Historically, the Company's positive cash flow fromperations and available credit facilities haveviited adequate liquidity and working
capital to fully fund the Company's operationaldgeand support the acquisition activities. Workiagital was $68.2 million and $54.9
million as of March 31, 1999 and June 30, 1998 eesvely. The increase in working capital in theenmonth period of FY99 is related both
to internal growth and to the QuesTech acquisitidperating activities provided cash of $8.9 millfon the nine months of FY99 as
compared to FY98 when operating activities providash of $16.5 million. This decrease in cash plediby operating activities since the
prior year is primarily due to $8.7 million of inc® tax payments in the nine month period of FY98aspared to $0.3 million of income t
payments in FY98. In addition, the decrease istdugowth in receivables resulting from the 34%vgifoin revenues for the nine month
period of FY99 as compared to the same period &&Y

The Company used $50.0 million in investing aciggatfor the nine months ended March 31, 1999 ve$40s8 million for the same period a
year ago. This is primarily due to the acquisitiohQuesTech of $41.6 million and of IDS for $2.6lion in FY99, and of GSI for $33.
million in FY98.

The Company financed its investing activities froperating cash flows and from a net increase inowangs of $39.2 million under its line
of credit.

In June 1998, the Company executed a new fiveyesecured revolving line of credit, which permigrowings of up to $125 million with
annual sublimits on amounts borrowed for acquis#iorThe Company also maintains a 500,000 pounlingtemsecured line of credit in
London, England, which expires in November 1999Match 31, 1999, the Company had approximately&&éllion available for
borrowings under its lines of credit.

The Company believes that the combination of irstyrgenerated funds, available bank borrowings @ash on hand will provide the
required liquidity and capital resources for theefeeable future.

Year 2000

The following discussion addresses the Compang{sorese to the Year 2000 issue, which is the re§uibmputer programs written using t
digit date fields rather than four digit date figlgh define the applicable year. Computer systerdspaoducts that have dasensitive softwar
may recognize a date using "00" as the year 19b@rthan the year 2000. This could result in desggailure or miscalculation causing
disruptions of operations potentially leading te thability able to engage in normal business &t/

The Company has undertaken a mditirensional compliance program to address its nesdito handle the date issue in connection with
Information Technology ("IT") and non-IT systemsi¢h as those using embedded chip technology). dmpliance program also includes
CACI-developed software products and systems, strinature hardware and software applications, lessimpplications, office equipment,
leasehold facilities, and critical business pagn&he Company believes that continued awareness@nmunication are critical to the
successful execution of this program. We are ctigreldressing each one of these elements listedeab

Through the use of questionnaires, compliancenigséind continued discussions, we have determhradatsubstantial portion of the
Company's software products currently offered aramiant or not date-sensitive and have publishedstatus of all Company software
products on the Company's internet site at httpahiveaci.com. The Company's plan is to achievedoithpliance by July 1999.

Regarding custom systems previously developed &¥Ztdmpany for its customers, the Company has etealw@rtain contractual
commitments that could potentially obligate it émediate non-compliant systems, as well as the @oyp potential legal exposure
concerning systems for which the Company has ntiraging express warranty or maintenance obligatiéssa result of this evaluation, the
Company believes that (1) those systems developestiant to a specific requirement of Year 2000 d@npe are compliant and (2) the
Company has no continuing express warranty obtigatto make compliant those systems developectialteence of a specific Year 2000
compliance requirement.

Over the past few years, the Company has madecerted effort to update its desktop and laptop agens and its internal communications
network equipment and software. With current tedbgyin place, the Company believes that most e¢hsystems are already compliant.
The Company is evaluating the major componentssafamputer hardware and software, as well aglésdmmunication equipment and
software. To date, approximately 85% of the sofenamd computer hardware has been found to be camhoii to require only minor
changes. Pursuant to its Year 2000 plan, the Coynigastheduled to achieve material compliance e$¢hsystems by June 1999.

The Company has identified the following systemg&esbusiness applications:

finance & project management, payroll, human resesirand contracts. The human resources informatiofect forecasting, and contracts
database systems are compliant. In addition, tmepg2ay has completed the upgrade of its payrolesygb a fully compliant MS-Windows
(R)-based version supplied by an outside ven



In January 1998, the Company began implementafiamew finance system supplied by Deltek Systemeading supplier of such systems
to the government contracting industry. This sysienepresented as being compliant and the pl&ave it implemented by June 1999 is on
schedule.

The Company will continue to determine and asdes¥ ear 2000 readiness of its critical businestpss as a part of the compliance
program. Presently, such significant business pestimclude, but are not limited to, supplierslitytcompanies, the bank lending group, an
outside vendor used to process payroll, insurandéanefit providers, and property management filthe Company's operations are
dependent to varying degrees on the readinesesé thnd other partners. The Company has issuetiounasres to identified business
partners. To date, 66% of the property manageniens and 100% of the remaining significant busineessners have responded to the
request for information. All of the Company's bsia partners are actively addressing the Year 380@. The Company is continuing to
pursue responses in order to complete the evahsatind develop any appropriate contingency plansgeessary.

The Company is heavily dependent upon the effecéigs of its customers' systems, principally inUtfe. Government, for the administration
of contracts and payment of the Company's invoi€he.Company has made formal inquiries and consinai&igorously pursue responses
concerning the efforts of its larger U.S. Governtrarstomers to determine the status and encoumgection of any problems in their
systems. The primary concern is that there willlblays in contract payments to the Company, whichlevrequire a temporary increase in
working capital. The Company has substantial bomgweapacity available under its current line addit, which extends to June 2003, but
will further evaluate the potential cash flow impatthe problem and determine if additional stepsnecessary to insure that adequate
contingency financing is available.

The financial impact of preparing the Company torlear 2000 compliant is not fully determinablelasttime. Presently, the most significant
costs are related to implementation of new busiegstems in finance and project management, whiglliacussed above. Costs for this
project, including software, hardware, consultiags and labor are estimated at $2 million, of whipproximately 50% has been spent to
date. These costs are being capitalized and willdpeeciated when the system is operational. litiaddthe Company anticipates incurring
approximately $200 thousand in incremental, inteliadzor costs that relate specifically to managenoéthe Year 2000 compliance program.

The Company has devoted one full-time individualpaersight committee of 15 individuals and appmedely 40 LAN administrators to
communicate and implement all aspects of the Yé@0Zompliance program. The Company has foundniaaty of the upgrades or patches
necessary to fix the software are being providatbatost by major vendors. In addition, a majootghe Company's proprietary software
product upgrades to achieve Year 2000 complianeewarently planned using existing technical stdathout a significant effect on other ni
product development.

In summary, the Company has established a Year @0®@liance program plan that is progressing asritesi above. Investors should be
aware of the fact that the process of addressimgydar 2000 issue is necessarily incremental abjgsuto uncertainties, some of which may
not be fully determinable (for example, potentiablility associated with [1] custom systems thatevgelivered prior to the time when Year
2000 issues were identified, and [2] software potslno longer under maintenance contracts). Thepaagnwill continue to report on the
status of its Year 2000 compliance program. The @my expects that its business systems will be 28@0 ready, but it may experience
isolated incidences of non-compliance and potentighges with respect to its IT infrastructure. TGwnpany plans to allocate internal
resources to be ready to take action should themg®occur. Investors are cautioned, however ttie€ompany's assessment of its
readiness, of the costs of performing the progradhthe risks attendant thereto, and of the needrfgrcontingency plans may change
materially in the future as the Company proceedhéu through plan performanc



PART Il

OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

CACI, INC. -FEDERAL v. Arizona Department of Transportation

Reference is made to Part Il, Item 1, Legal Proicegsd in the Registrant's Report on Form 10-Q lierdquarter ended December 31, 1998 for
the most recentl y filed information concerning thesuit filed on June 25, 1996, by CACI, INC.-FERAL ("CACI"), the Registrant's
wholly-owned subsidiary, in Superior Court for Maopa County, Arizona, against the Arizona Departnoéi ransportation ("ADOT"). This
suit seeks the following: (i) a declaratory judginrat the disputes procedures mandated by theAaiProcurement Code is
unconstitutional; (ii) a declaratory judgment tA®2OT cannot assert claims against CACI under thedated disputes procedure; (iii) a
declaratory judgment that ADOT is not entitled éasaver consequential damages in connection withligpte; (iv) $2,938,990 plus interest
in breach of contract damages; (v) the return oCC#\property seized by ADOT in connection with teamination of the contract; and (vi)
lawyers' fees. ADOT has counterclaimed, seekinexitess of $100 million in damages allegedly calise@ACI's breach of contract.

Since the filing of Registrant's report indicatdmbee, the parties have continued settlement dismsswith no resolution to date.
ITEM 5. OTHER INFORMATION

Other Information

At a meeting held on February 9, 1999, the BoarDicéctors of the Company unanimously amended thas of the Company to establ
ministerial and administrative procedures goverrang solicitation of written consents for corporatdion pursuant to Section 228 of the
Delaware General Corporation Law. Among other thjrige By-law amendments permit the Board of Dinexcof the Company to set a
record date for determining shareholders entitbealct by written consent, to provide that writtemgsents may only be valid for up to 60 d:
and to establish procedures for the inspectionraviéw of the validity of consents and revocatiorise full text of the amendments is
incorporated by reference to Exhibit 3.2 of the Regnt's report to the Secur ities and Exchanga@ission on Form 10-Q for the quarter
ended December 31, 1998.

Forward Looking Statements

This filing may contain "forward-looking" statemenas that term is defined in the Private Secusrltiigation Reform Act of 1995. Such
statements include, but are not limited to, statgmeoncerning expectations of the Company's fyteréormance in terms of revenues and
earnings. The Company cautions investors that tteanebe no assurance that actual results will iffetradnaterially from those projected or
suggested in such forward-looking statements. Eagthich could cause a material difference in itssatlude, but are not limited to, the
following: regional and national economic condisprhanges in interest rates; changes in governspemtding policies and/or decisions
concerning specific programs; individual businessisions of customers and clients; developmentsdnnology; competition for employee
resources; competitive factors and pricing pressuhe Year 2000 compliance of the Company's custentontracting partners, suppliers
and landlords; the Company's ability to achievedbjectives of its business plans; and changesvemment laws or regulatior
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Exhibit 11

CACI INTERNATIONAL INC AND SUBSIDIARIES

COMPUTATION OF EARNINGS PER SHARE

Three Months Ende d Nine Months Ended
March 31, March 31,
1999 1998 1999 1998
Net income $3,573 $3,10 6 $10,074 $8,410

Average shares outstanding
during the period 10,892 10,81 3 10,875 10,758

Dilutive effect of stock options
after application of treasury
stock method 319 38 6 328 376

Average number of shares
outstanding during the period 11,211 11,19 9 11,203 11,134

Basic earnings per share $ 033 $0.2 9 $093 $0.78

Diluted earnings per share $ 032 $0.2 8 $ 090 $ 0.76



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE REGISTRANT'S QUARTERLY
REPORT ON FORM 10-Q FOR THE PERIOD ENDED MARCH 3299, AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE
TO SUCH FINANCIAL STATEMENTS.

PERIOD TYPE 9 MOS
FISCAL YEAR END JUN 30 199
PERIOD END MAR 31 199¢
CASH 936,00(
SECURITIES 0
RECEIVABLES 118,877,00
ALLOWANCES (2,238,00C
INVENTORY 0
CURRENT ASSET¢ 119,036,00
PP&E 48,686,37
DEPRECIATION (35,279,99:
TOTAL ASSETS 219,978,00
CURRENT LIABILITIES 50,810,00
BONDS 69,000,00
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 1,444,001
OTHER SE 92,957,00
TOTAL LIABILITY AND EQUITY 219,978,00
SALES 0
TOTAL REVENUES 315,665,00
CGS 0
TOTAL COSTS 181,725,00
OTHER EXPENSES 114,407,00
LOSS PROVISION 567,00(
INTEREST EXPENSE 2,628,001
INCOME PRETAX 16,338,00
INCOME TAX 6,264,00!
INCOME CONTINUING 10,074,00
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 10,074,00
EPS PRIMARY $0.90?
EPS DILUTED $0.90%

, Earnings per share has been presented on theifihatatements in accordance with SFAS #128 as shmlow: earnings per share-basic
$0.93 earnings per share-diluted $0.90
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