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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 costs and expens

Income from operatior
Interest expense (income), 1

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 financiahsémis (unaudited).
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Three Months Ended

March 31,
2005 2004
$414,94¢ $288,41:
259,73t 179,44(
108,82 79,37
8,07t 4,382
376,64( 263,19¢
38,30¢ 25,21
3,65: (212)
34,65 25,42¢
13,01¢ 9,66:
$ 21,63¢ $ 15,76
$ 07z $ 0.5
$ 071 $ 0.5z
29,91: 29,12¢
30,68: 29,93t




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

Nine Months Ended

March 31,
2005 2004

Revenue $1,193,28. $787,50°
Costs and expens

Direct costs 741,190 488,72¢

Indirect costs and selling expen: 317,21¢ 217,44

Depreciation and amortizatic 24,07: 12,38¢

Total costs and expens 1,082,48.  718,55:
Income from operatior 110,80: 68,95
Interest expense (income), 1 10,94 (631)
Income before income tax 99,85¢ 69,58
Income taxe: 37,94t 26,59:
Net income $ 61,91 $ 42,99.
Basic earnings per she $ 20¢ $ 1.4¢
Diluted earnings per sha $ 20 $§ 1.44
Average shares outstandi 29,57¢ 29,02:
Average shares and equivalent shares outstal 30,45¢ 29,87t

See notes to condensed consolidated financiahséais (unaudited).



CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(amounts in thousands, except per share data)

ASSETS
Current assel
Cash and cash equivalel
Marketable securitie
Accounts receivable, ne
Billed
Unbilled

Accounts receivable, n

Deferred income taxe
Prepaid expenses and otl

Total current asse

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

Intangible assets, n

Other asset

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 stock - $.10 par value, 80,000 shares aadthr
37,735 and 36,956 shares issued, respect
Additional paic-in-capital
Retained earning
Accumulated comprehensive incol
Treasury stock, at cost (7,815 shal

Total shareholde’ equity

Total liabilities & shareholde’ equity

See notes to condensed consolidated financiahstatis (unaudited).

March 31, June 30,
2005 2004
(unaudited)
$ 74836 $ 63,02¢
— 51t
330,28’ 320,04:
24,05( 28,32¢
354,33 348,36’
6,40: 3,392
15,46! 17,15:
451,03¢ 432,45¢
24,50: 25,48¢
11,10: 9,43¢
557,91¢ 551,85:
85,01 99,62
38,18! 35,44¢
$1,167,75.  $1,154,30.
$ 3,631 $ 20,82¢
27,56. 37,66:
76,47: 72,38
78,70: 86,26
21¢€ 7,12(
186,59: 224,26:
343,74¢ 391,40:
7,01¢ 5,96¢
15,56¢ 12,30
26,28( 22,09t
3,77: 3,69¢
242,29 215,64!
360,05¢ 298,14
5,30( 3,66(
(22,877) (22,877)
588,55: 498,27:
$1,167,75. $1,154,30.



CACI INTERNATIONAL INC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (BNDITED)
(amounts in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES
Net income
Reconciliation of net income to net cash providgmperating activities
Amortization of deferred financing cos
Depreciation and amortizatic
Stocl-based compensation expel
Deferred income tax expense (bene
Changes in operating assets and liabilities, neffett of acquisitions
Accounts receivable, n
Prepaid expenses and other as
Accounts payable and accrued expel
Accrued compensation and bene
Deferred compensation and other long term obligal
Income taxes payab

Net cash provided by operating activit

CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure

Cash paid for purchase of businesses, net of eaghrad
Purchase of marketable securil

Proceeds from sale of marketable secur

Other asset

Net cash used in investing activit|

CASH FLOWS FROM FINANCING ACTIVITIES

Payments made under credit facilit

Proceeds from employee stock purchase

Proceeds from exercise of stock opti

Purchase of common stock for treas

Net cash provided by (used in) financing activi

Effect of changes in currency rates on cash arid eqsivalent:

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

Cash and cash equivalents, end of pe

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATIO
Cash paid for income taxes, 1

Cash paid for intere:

See notes to condensed consolidated financiahsémis (unaudited).
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Nine Months Ended

March 31,

2005 2004
$61,91¢ $42,99:

1,00¢ —
24,07: 12,38¢

1,90¢ —
26¢ (3,179
(9,919 (39,830
1,714 (5,650)
(18,609 (707)
3,581 6,07:
4,96¢ 7,42¢
4,94¢ (6,56¢)
75,86: 12,947
(6,727) (5,59¢)
(7,267 (79,019
— (62)
51t 15,29(
(257 (2,139
(13,730  (71,51)

(64,847 —
5,25¢ 2,48t
14,48: 6,911
(5,959 (3,667
(51,062) 5,72¢
74t 1,74(C
11,80¢ (51,109
63,02¢ 73,73¢
$74,83¢ $22,63¢
$32,48. $35,90¢
$10,63( $ 23¢




CACI INTERNATIONAL INC AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (WWUDITED)

(amounts in thousands)

Net income
Currency translation adjustme

Comprehensive incorr

See notes to condensed consolidated financiahsémis (unaudited).

7

Three Months Ended
March 31,

Nine Months Ended
March 31,

2005 2004

2005

2004

$21,63¢  $15,76:
(585  1,00:

$61,91¢
1,64(

$42,99:
3,84:

$21,05. $16,76¢

$63,55!¢

$46,83¢




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

Basis of Presentatic

The accompanying unaudited condensed consolidetaddial statements have been prepared pursu#im toles and regulations of 1
Securities and Exchange Commission. Certain infitomand note disclosures normally included indhaual financial statements,
prepared in accordance with generally acceptedusmticy principles, have been condensed or omittedyant to those rules and
regulations; although the Company believes thatibelosures made are adequate to make the inflmm@atesented not misleading.

In the opinion of management, the accompanying dited condensed consolidated financial statemefitsct all necessary adjustme
and reclassifications (all of which are of a normmaturring nature), that are necessary for fasentation for the periods presented.
suggested that these unaudited condensed consdlififaancial statements be read in conjunction #ithaudited condensed
consolidated financial statements and the notastivéncluded in the Company’s latest annual refmothe Securities and Exchange
Commission on Form 10-K for the year ended June€B04. The results of operations for the threerand months ended March 31,
2005, are not necessarily indicative of the redoltse expected for any subsequent period, ohifull fiscal year.

Certain reclassifications have been made to tlar pgriod’s financial statements to conform to ¢cherent presentation.

Cash and Cash Equivalents and Marketable Sect

The Company considers all investments with an naiginaturity of three months or less to be cashvatgnts. The Company classifies
investments with a maturity of more than three rheitut less than twelve months as short-term mal@securities. To date,
marketable securities have been classified asadblaifor-sale and have been carried at fair valitle any unrealized gains and losses
reported as a separate component of comprehemsiome. The fair value of marketable securities determined based on quoted
market prices for those instruments at the reppudiate. The cost of securities sold is based ocifgp&lentification. Premiums and
discounts are amortized over the period from adipisto maturity and are included in investmerddme, along with interest and
dividends.

During the year ended June 30, 2004 and the nimghmeriod ended March 31, 2005, there were ndzeshbr unrealized gains or
losses. The Company’s cash and equivalents antHsiior marketable securities at March 31, 2005ant 30, 2004, consisted of the
following (cost approximated fair value):

March 31, 200¢
June 30, 2004

Short-term
Cash and Cast Marketable
Cash and Casl
(amounts in thousands) Equivalents Equivalents Securities
Money Market Fund $ 69,17 $  48,49¢ $ —
Stock 51E

5,661 14,53( —

$ 74,83¢ $ 63,02¢ $ 51t



C  Accounts Receivabl

Accounts receivable are reported net of allowaf@egoubtful accounts of approximately $4.9 milliahboth March 31, 2005 and June
30, 2004. Accounts receivable consist of the follayy

March 31, June 30,
(amounts in thousands) 2005 2004
Billed receivable: $292,58' $269,80¢
Billable receivables at end of peri 37,70: 50,23:
Total billed receivable 330,28 320,04:
Unbilled 24,05( 28,32¢
Unbilled retainages and fee withholdings expeateldet billed beyond the next 12 mon 11,10: 9,43¢
Total unbilled receivable 35,15 37,76¢
Total accounts receivable, r $365,43¢ $357,80!

D. Intangible Asset
The gross carrying amounts and accumulated amtiotizaf the Company’s intangible assets as of M&th2005 and June 30, 2004,
were as follows:

March 31, 2005 June 30, 2004

Accumulated Accumulated
Grqss Amortization Gro_ss Amortization

Carrying Carrying

(amounts in thousands) Amount Amount
Customer contracts and related customer relatipa $110,92¢ $ 26,48 $110,92¢ $ 12,12¢
Covenants not to compe 787 551 787 35€
Software 742 411 742 351
Total $112,45 $ 27,44« $112,45° $ 12,83

Intangible assets are being amortized over peraaging from 12 to 120 months based on their eséichaseful lives. The intangible
assets acquired with the May 2004 purchase of #feride and Intelligence Group (D&IG), of Americaafdgement Systems, Inc.
(AMS) (note L), as well as those acquired with otfezent acquisitions, are being amortized usingaelerated method based upon
estimated cash flows expected to be derived frostoomer relationships. Amortization expense was $#lon and $14.6 million for
the three and nine months ended March 31, 200pectsely, and $8.2 million for the year ended J88e2004. Expected amortization
expense through June 30, 2009, is as follows:

(amounts in thousands) Amount
Three months ended June 30, 2! $ 4,521
Year ended June 30, 20 $17,31:
Year ended June 30, 20 $16,78¢
Year ended June 30, 20 $13,98¢
Year ended June 30, 20 $12,24:



E. Accrued Compensation and Bene
Accrued compensation and benefits consist of theviing:

March 31,
June 30,
(amounts in thousands) 2005 2004
Payroll and related cos $47,41: $45,53:
Leave 29,06: 26,85¢
Total accrued compensation and bene $76,47: $72,381
F.  Other Accrued Expensi
Other accrued expenses consist of the following:
March 31,
June 30,
(amounts in thousands) 2005 2004
Contract loss reservi $17,63¢ $32,28t
Vendor obligation: 24,30« 26,99¢
Accrued sales and property ta 3,44¢ 2,90z
Accrued interes 1,05( 2,23(
Deferred revenu 12,52( 9,05¢
Other 19,74¢ 12,78:
Total other accrued expens $78,70: $86,26

G. Notes Payable and Credit Faciliti

In order to fund the acquisition of D&IG, the Compgaexecuted a $550 million credit facility, whiafcluded a revolving credit facility
of $200 million and an institutional term loan &3P million. Total initial borrowings under the diefacility were $422.6 million, of
which $346.5 million was outstanding at March 3002. The five-year secured revolving credit fagifermits continuously renewable
borrowings of up to $200 million with annual limig® amounts that may be borrowed for acquisitidhe Company had no outstand
balance on the revolving credit facility as of Ma&1, 2005.

The revolving credit facility permits one, two tkerand six month interest rate options. The Compayg a fee on the unused portion of
the facility. The institutional term loan is a sewgear secured facility in the amount of $350 roiili The Company had $346.5 million
outstanding on the term loan as of March 31, 2@3te percent of the principal is required to be pr@jn each of years one through six
of the term with the remainder due on the matutéte. The revolving credit facility and institutadrterm loan are secured by
substantially all of the Company’s assets.

Interest rates on both the revolver and the tean kre based on LIBOR or the higher of the printe oa Federal funds rate, plus
applicable margins. As of March 31, 2005, the widlaverage interest rate on the loans outstangtidgr the credit facilities was
approximately 5.0%. Interest expense for the thAreknine months ended March 31, 2005, was $3.8&m#ind $11.0 million,
respectively. Margin and unused fee rates are mi@ted quarterly based on the leverage ratio.

The total costs associated with securing the neditfacility were approximately $8.2 million, witi@re being amortized as additional
interest expense over the life of the revolvinglidréacility and institutional term loan. The unartived balance of approximately $7.0
million as of March 31, 2005, is included with otlzessets in the accompanying consolidated baldrest.s

The Company is required to operate within certait$ on leverage, net worth and fixed-charge cagerratios and as of March 31,
2005, was in compliance with these covenants. EffiedMay 3, 2005, however, the Company was non-diampwith a separate
covenant that required it to have entered an isteede hedge agreement covering a portion ofuitstanding term loan balance by this
date. Under the terms of the credit facility, then@pany has 30 days to comply with this covenané Chmpany is in the process of
securing a hedge agreement for the required poofids term loan, and expects the agreement fimaézed by May 31, 2005.
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The components of notes payable are as follows:

March 31, 2005 June 30, 2004

Short Long Short Long
(amounts in thousands) Term Term Term Term
Term loan $3,50C $343,00( $ 3,500 $345,62!
Revolving credit facility — — 17,20( 45,00(
Other 137 74¢€ 12¢ 77€
Total $3,637 $343,74( $20,82¢ $391,40:
H. Commitments and Contingenci

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

The Company has entered into a subcontract agraéemtéra vendor to purchase a number of directidimaling units to be ordered in
connection with the performance of one of the Camgfsacontracts over a four year period ending $¢di year 2006. The subject
subcontract provides for unit price decreasesastimber of units purchased under the subcontractases. Based on the present
status of contract performance, management belifnashe Company will purchase a sufficient numidfasnits over the subcontract
term to allow it to realize the lowest unit costdable. Based upon that expectation, unit costgriied to date have been recognized in
other direct costs in the accompanying consolidatedme statements, at such lowest unit cost. Basdte number of units ordered to
date and assuming that no other units are ordereéeruhe subcontract, the Company’s maximum umngepgxposure (the difference
between the unit price that would be applicablthtonumber of units actually purchased as comparéute discount price at which the
Company has recognized the purchases to datestinsaged to be approximately $1.7 million, whicls mot been recorded in the
Company’s financial statements as of March 31, 2005

The Company is currently under examination by #heguthorities of the State of Indiana. The exationas for the period beginning
June 30, 1991 and ending June 30, 2000 and foousebether the Company established a taxable presanndiana during the
examination period. Management of the Company bedi¢hat it did not establish a taxable presendasacontesting the State’s
conclusion vigorously. Management has accruedeiss bstimate of the exposure for this matter. Th@any does not believe the
outcome will have a material adverse effect offifi@ncial statements.

On April 26, 2004, the Company received informatilmaicating that one of its employees was idertdifie a report authored by U.S.
Army Major General Antonio M. Taguba as being caried to allegations of abuse of Iraqi detainegheaAbu Ghraib prison facility.
To date, despite the Taguba Report and the subsiyriesued Fay Report addressing alleged inappatgpconduct at Abu Ghraib, no
present or former employee of the Company has b#imally charged with any offense in connectioittwthe Abu Ghraib allegations.
The Company does not believe the outcome of thisemaill have a material adverse effect on itafinial statements.

In April 2005, the Federal District Court for thadfern District of Virginia entered a final judgniéased on the October 2004 decision
in an arbitration proceeding to which the Compamg warty. That judgment awards the Company appein$11.3 million in
damages, costs and fees, as well as a two yearctign against the defendant’s competing with thenfany, and a one year injunction
against his soliciting Company employees. The Compginow engaged in efforts to collect that judgirend will recognize the
judgment only as payments are received.
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l. Stocl-Based Compensatic

The Company currently accounts for employee stadeld compensation transactions using the intrirdiee method in accordance
with Accounting Principles Board (APB) Opinion N2b, Accounting for Stock Issued to Employees (APB No. 25), as amended by
Financial Accounting Standards Board (FASB) Intetation No. 44Accounting for Certain Transactions Involving Stock
Compensation. For the three and nine months ended March 31, 26652ompany recognized, under APB No. 25, net-tdite
compensation expense of approximately $273,0004ri7 3,000 relating to incentive grants of restdcstock units. No such
compensation cost was recognized in connection tivétke transactions in the three and nine monithsdellarch 31, 2004, as no
incentive restricted stock grants had been gratitéile Company’s employee stock-based compensa@msactions had been
accounted for based on their fair value, as detecthunder Statement of Financial Accounting Staaslé8FAS) No. 123Accounting
for Sock-Based Compensation, the pro forma earnings would have been as follows:

Three Months Ended Nine Months Ended
March 31, March 31,
(amounts in thousands, except per share amounts) 2005 2004 2005 2004
Net income, as reporte $21,63¢ $15,76: $61,91! $42,99:
Stocl-based compensation costs included in reportechnetrie, (net of tax 278 — 1,17: —
Stock-based compensation costs that would haveibelnied in the determination of reporte
net income, if the fair value method was appliedlit@wards, (net of ta (1,645 (1,517 (5,320 (4,419
Pro forma net incom $20,26: $14,24F $57,76¢ $38,58(
Basic earnings per share
As reportec $ 072 $ 054 $ 20¢ $ 1.4¢
Net effect of sha-based compensation costs (net of (0.09) (0.0%) (0.19 (0.15)
Pro forma 066 $ 04¢ $ 19t $ 1.3¢
Diluted earnings per share:
As reportec $ 071 $ 05z $ 20 $ 1.44
Net effect of sha-based compensation costs (net of (0.0%) (0.0%) (0.13) (0.15)
Pro forma $ 066 $ 04 $ 19C $ 1.2¢
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The weighted average fair value of options gradigihg the nine months ended March 31, 2005 and 20 $16.12 and $11.89,
respectively. The fair value of each option granseelstimated on the grant date using the Blackeles option pricing model. These
forma results may not be indicative of future réstor the full fiscal year due to the potentiadugts vesting and other factors. The
following significant assumptions were made inresting fair value:

Nine Months Ended March 31,

2005 2004
Risk-free interest rate 3.36%- 3.74% 2.48%- 3.63%
Expected life in year 5 5

Expected volatility 34.04%- 36.67% 33.01%- 34.61%

Expected dividend - -

Stock Purchase Pl:

The Company adopted the 2002 Employee Stock Pudblas (ESPP), Management Stock Purchase Plan (M&RPDirector Stock
Purchase Plan (DSPP) at its annual shareholdeimge®t November 21, 2002 and implemented thesesfglaginning July 1, 2003.
There are 500,000, 300,000, and 75,000 sharesragtidor grants under the ESPP, MSPP and DSPpectgely. The aforemention:
plans provide employees, management, and direwititsan opportunity to acquire or increase owngrshierest in the Company
through the purchase of shares of the Company’sremmstock, subject to certain terms and conditidhg. provisions of the American
Jobs Creation Act of 2004 may require that one orenof these plans be amended before the endearidal year 2005.

The ESPP allows eligible futime employees to purchase shares of common st@®304 of the lower of the fair market value of ad
of common stock on the first or last day of thertgra Eligible employees are provided the oppotiuta acquire Company common
stock once each quarter. The maximum number oéshthat an eligible employee may purchase duriggyaarter is equal to two tim
an amount determined as follows: 20% of such eng@tsycompensation over the quarter, divided by 85%e fair market value of a
share of common stock, on the first day of theroffgperiod.

The ESPP is a qualified plan under Section 428@fternal Revenue Code, and the Company folloRB ®pinion No. 25 for
financial reporting purposes, and the provisionSBAS No. 123 for disclosure purposes. Accordingtycompensation expense has
been recorded for shares acquired under the ESPP.

As of March 31, 2005, participants have purchaggutaximately 182,000 shares under the ESPP, atghteel average price per share
of $36.69. Of these shares, approximately 36,00@ warchased at $46.29 per share during the thoe¢hs ended March 31, 2005, and
approximately 113,000 were purchased at a weightedage price per share of $38.02 during the nioetihs ended March 31, 2005.

The MSPP provides those senior executives withkdtotding requirements a mechanism to receive Réstr Stock Units (“RSUs”) in
lieu of up to 30% of their annual bonus. The RSkésaavarded under the MSPP at 85% of the markes pfithe Company’s common
stock on the date of the award and vest at theeeafl 1) three years from the grant date, 2) up@hange of control of the Company, 3)
upon a participant’s retirement at or after aged3l) upon a participant’s death or permanenthdisa Vested RSUs will be settled in
shares of common stock or cash payment, as elbgtde participant.

The Company accounts for MSPP transactions in daocae with APB No. 25. As of March 31, 2005, there approximately 54,300
RSUs outstanding under the MSPP at a weighted gegndce per share of $31.46. During the fiscal yemled June 30, 2004, the
Company issued approximately 36,200 RSUs at a wegdighiverage price per share of $28.99 per shamhioh approximately 8,600
have been forfeited due to employee terminatiolsrasignations. During the nine months ended M&acH2005, the Company issued
approximately 34,500 RSUs at a weighted average per share of $34.00 per share, of which appratein 7,800 have been forfeited
due to employee terminations and resignations.

The DSPP allows directors to elect to receive R&tike market price of the Company’s common stackhe date of the award in lieu
of up to 50% of their annual retainer fees. Ve®R&is will be settled in shares of common stockoA3une 30 2004, approximately
2,000 RSUs had been issued under the DSPP at htegtigverage price per share of $42.87, and appadely 600 RSUs were issued
under the DSPP at a weighted average price pee sfi§52.08 during the nine months ended Marci2805.
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K. Earnings Per Sha
Basic and diluted earnings per share for the taneenine-month periods ended March 31, 2005 and,2@8pectively, were as follows:

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

(amounts in thousands, except per share amounts) 2005 2004 2005 2004
Net income $21,63¢ $15,76: $61,91: $42,99:
Weighted average number of shares outstandingglthianperioc 29,91 29,12¢ 29,57¢  29,02:
Dilutive effect of equity instruments after applica of treasury stock methc 76€ 80¢ 88C 853
Weighted average number of shares outstandinggithianperioc 30,68 29,93t 30,45¢ 29,87¢
Basic earnings per she $ 07z $ 054 $ 2.0¢ $ 1.4¢
Diluted earnings per sha $ 071 $ 05 $ 205 $ 1.44

Basic earnings per share is computed by dividiegnme by the weighted average number of common sloartstanding for the period.
Diluted earnings per share reflects potential @lituthat could occur if securities or other contsao issue common stock were exerc
or converted into common stock. Diluted earningsgbare includes the incremental effect of stodioog and RSUs calculated using
the treasury stock method.

L.  Acquisitions
On May 1, 2004, the Company completed the purcbffiee D&IG and related assets of AMS. The D&IG\des the U.S.
Government defense, intelligence and homeland gg@gencies with business management solutiongjding information technolog
and software design, in support of acquisitionaficial management, logistics, warfighting and Iligehce missions. The transaction
was entered into with CGI Group Inc., which coneutly purchased all of the outstanding shares o5AM

The D&IG acquisition has been accounted for underpurchase method of accounting pursuant to Seateod Financial Accounting
Standards (SFAS) No. 14Rusiness Combinations . Accordingly, the identifiable intangible assetgjaired and liabilities assumed were
recognized at their fair value as of the date efdbquisition. During the nine months ended Marth2805, the Company made certain
adjustments to the allocation of the D&IG purchpsee, and may make further adjustments to thelase price allocation as additic
information becomes available, including an adj@sttrio recognize the payment of up to $10 milllo@ €Company may be required to
make based on the final determination of the acogtreatment for certain contract costs. CGl @rétnc. and the Company plan to
submit this matter to an arbitrator for resolutidhe Company does not expect a final decision paats fiscal year end of June 30,
2005. Any additional amounts paid will be recordsdyoodwill.

In August 2004, the Company acquired all of thestautding capital stock in IMAJ Consulting, Ltd (IMA a company in the United
Kingdom, for approximately $3.7 million. IMAJ hasdad expertise in classical statistics and advaimtetligent systems methods
enabling appropriate techniques, or combinatioreciiniques, to be selected for analytical projects.

Adjustments made to the purchase price allocatiétise D&IG acquisition and other fiscal year 2G@4uisitions, the acquisition of
IMAJ, and a $4.0 million earn-out payment relatedhe Company’s May 2003 acquisition of Premiertifetogy Group, Inc., resulted
in a net increase to goodwill of approximately $@illion during the nine-months ended March 31,200
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Business Segment Informati

The Company reports operating results and finamigitd for two reporting segments: domestic opemnatand international operations.
Domestic operations provide information technolagg communications solutions through all four & @ompany’s major service
offerings: systems integration, managed networkises, knowledge management and engineering serdtsecustomers are primarily
U.S. federal agencies. Other customers includeégorgovernment agencies, commercial businessestateland local government
agencies. International operations offer serviodsoth commercial and government customers prigndribugh the Compang’system
integration line of business. The Company evalutiteperformance of its operating segments basaédoome before income taxes.
Summarized financial information for the Compangportable segments is shown in the following table

International

(amounts in thousands) Domestic Total

Three Months Ended March 31, 200¢

Revenue from external custom: $ 400,65: $ 14,298 $ 414,94¢
Income before income tax 33,51: 1,142 34,65
Three Months Ended March 31, 200«

Revenue from external custom: $ 27565 $ 12,76( $ 288,41:
Income before income tax 23,89¢ 1,52¢ 25,42¢
Nine Months Ended March 31, 200¢

Revenue from external custom: $1,153,14¢ $ 40,13¢  $1,193,28.
Income before income tax 96,73 3,12¢ 99,85¢
Nine Months Ended March 31, 2004

Revenue from external custom: $ 754,49¢ $ 33,006 $ 787,50
Income before income tax 67,16¢ 2,41¢ 69,58¢
N. Recent Accounting Pronounceme

In December 2004, the FASB issued SFAS No. 123hRr,ed-Based Payments, (FAS 123-R), which will require that companies
recognize all forms of stock-based compensaticamasxpense in the statement of operations. Compensast to be recognized will
be based on the estimated fair values of the equstyuments that are issued, and will be measuped the date of grant. Compensa
cost will be recognized over the vesting periodryrvhich an employee provides services in exchdogthe grant award.

The Company will adopt the provisions of FAS 123aeRfiscal year 2006, beginning July 1, 2005 arel ¢ffect of adopting this new
standard will be to reduce Company earnings byoag@ed amount of the fair values assigned to gdgustruments granted to
employees. The Company is currently preparingritdyeis of FAS 123-R and the impact of its prowisioThe pro-forma effect of
recognizing stock-based compensation expense wriba earnings is provided in Note I.
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Item 2. Managements Discussion and Analysis of Financial Condition ahResults of Operations

Results of Operations For the Three Months Ended Mach 31, 2005 and 2004.

Revenue. The table below sets forth revenue by customeratipgr segment with related percentages of totamae for the three months
ended March 31, 2005 and 2004, during fiscal yé@s4FY 2005) and 2004 (FY 2004) respectively:

Three Months Ended March 31, Change
(amounts in thousands) FY2005 FY2004 $ %
Department of Defens $301,50! 72.6% $195,39( 67.7% $106,11! 54.2%
Federal Civilian Agencie 90,29 21.&% 74,09  25.1% 16,20: 21.%
Commercial 16,92¢ 4,1% 14,73¢ 5.1% 2,187 14.&%
State & Local Governmen 6,22( 1.5% 4,19( 1.5% 2,03C 48.4%
Total $414,94¢ 100.% $288,41. 100.(% $126,53" 43.9%

For the three months ended March 31, 2005, tot@mee increased by 43.9%, or $126.5 million, okierdame period a year ago. The
majority of the increase in revenue in the quarsulted primarily from revenues of acquired busées and in particular, from revenue of the
Defense and Intelligence Group (D&IG) of Americaamhgement Systems, Inc. (AMS), acquired in May 28&venue generated from the
date that a business is acquired through thedirsiversary of the acquisition date is considepied revenue. Recent acquisitions
accounted for approximately $84.2 million of theerue growth during the quarter as follows:

Revenue
Business Acquired
D&IG $ 76.1
CMS Information Systems, Inc. (CM 7.8
MTL Systems, Inc. (MTL, 0.3
$ 84.2

The increase also results from organic revenue trawthe quarter of 14.7%. This growth is the testithe Company’s strategic focus and
concentration on national security and intelligerthe global war against terrorism, and the restwapf the way government agencies
communicate, use and disseminate information, afidet services to the citizens. These areas coatia be of high national priority and are
expected to receive strong funding support goimgdod.

Department of Defense (DoD) revenue increased 5408%106.1 million, for the three months ended &haB1, 2005 as compared to the
same period a year ago. DoD revenue increased filsiraa a result of the May 1, 2004 acquisitiorD#IG and the continuing demand from
customers such as the military intelligence comnyytiie U.S. Army’s Communications-Electronics Coamd, the Defense Information
Systems and the U.S. Navy. D&IG accounted for $5&IBon of the acquired DOD revenue, and the afeeationed acquisitions together
contributed $64.4 million of the increased DoD mawe in the quarter.

Revenue from Federal Civilian Agencies increase8%1 or $16.2 million, for the quarter ended Magdh 2005. The increase was compri
of $17.7 million of revenues contributed by therafoentioned acquisitions, offset by a $1.5 milldstrease in revenues earned from
contracts the Company was servicing throughoualfigear 2004. This decrease results primarily freduced Department of Justice (DoJ)
revenues. Approximately 26.3% of the Federal GivilAgency revenue was derived from the DoJ, forrwliee Company provides litigation
support services and maintains an automated d#ébttion system. Revenue for DoJ was $23.8 milfimmthe third quarter of FY2005 as
compared to $26.0 million for the same period & yeg. This decrease in revenue is the resultdefcaease in fixed unit price work and
reduced work on an FBI-related contract.
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Commercial revenue is derived from both internatl@and domestic operations. International operatamtounted for $14.3 million, or
84.5%, of the total Commercial revenue, while thendstic operations accounted for $2.6 million, ®5%. Total commercial revenue
increased by 14.8%, or $2.2 million, during thedhjuarter of FY2005, as compared to the same gherigear ago. The majority of this
growth came from the Comparsyinternational operations, where sales of softwackdata products were higher than a year earligémwher:
it's commercial IT services business showed a nthitkgprovement. Overall, the Company’s internatioogadrations grew by over 12.0%
from the year earlier quarter. The balance of tlesvth in Commercial revenue resulted largely fro&l® customers.

Revenue from state and local governments increlagd®.4%, or $2.0 million for the quarter ended tkeB81, 2005. This increase is
attributable to recent acquisitions and new cotdrawarded during the year.
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Income from Operations . The following table sets forth the relative pereg® that certain items of expense and earningstboevenue for
the quarters ended March 31, 2005 and 2004, résplyct

Three Months Ended Three Months Ended
March 31, March 31, Change
FY2005 FY2004 FY2005 FY2004 $ %
(amounts in thousands) Dollar Amount Percentage of Revenue
Revenue $414,94¢ $288,41. 100.(% 100.(% $126,53! 43.%%
Costs and expense
Direct costs 259,73t  179,44( 62.€ 62.2 80,29¢ 447
Indirect costs & selling expens 108,82 79,371 26.2 27.5 29,45(  37.1
Depreciation & amortizatio 8,07t 4,38 2.C 155 3,69 84.:
Total costs and expens 376,64( 263,19¢ 90.¢ 91.F 113,44: 43.1
Income from operatior 38,30¢ 25,21 9.2 8.7 13,09¢  51.¢€
Interest expense (incom 3,652 (212) 0.S 0.2 3,86¢ (1,827
Income before income tax 34,65¢ 25,42 8.3 8.8 9,23( 36.2
Income taxe: 13,01¢ 9,662 3.1 3.3 3,35¢ 34.7
Net income $ 21,63¢ $ 15,76 5.2% 55% $ 587¢ 37.2%

Income from operations increased 51.9%, or $13llom, for the three months ended March 31, 2085 @npared to the same period in
FY2004. This increase in income from operations dragsen primarily by a favorable mix of businespgeoational efficiencies and the
Company’s integration of the acquisitions compldesd year. The continued growth of the Companyperations was also driven by the
expansion of work on current contracts as a reguhe continuing need of federal government custenfior support in the areas of
information technology and solutions. Domestic agiens continued to reflect the trend of increadeshand for mission-critical support to
the DoD and intelligence community customers. Dvisrall strong performance was slightly offset bgtcassociated with expensing of
Restricted Stock Units, Iraq related costs, anth&srs-Oxley implementation expenses.

As a percentage of revenue, direct costs were 6ar6¥62.3% for the quarters ended March 31, 20032804, respectively. Direct costs
include direct labor and “other direct costs” sashequipment purchases, subcontractor costs ared égpenses. Other direct costs are
common in our industry; they are incurred in reg@oto specific client tasks, and vary from perimgériod. The largest component of direct
costs, direct labor, was $127.6 million and $88iian for the third quarters of FY2005 and FY200dspectively. The increase in direct
labor was attributable to the internal growth iddeal government business, primarily within DoDwasdl as from the FY2004 acquisitions of
MTL, CMS, and D&IG. Other direct costs were $13gillion and $91.1 million during the third quartef FY2005 and FY2004,
respectively. The increase in other direct costs pramarily due to the increased subcontractoreapndpment costs resulting from the
acquisitions as described above.

Indirect costs and selling expenses include fringieefits, marketing and bid and proposal coststantilabor and other discretionary costs.
Most of these are highly variable and have growdalar volume generally in proportion to the Compa growth in revenue. As a
percentage of revenue, indirect costs and selkipgrses were 26.2% and 27.5% for the three monttedeMarch 31, 2005 and 2004,
respectively. The decrease in percentage from F¥20FY2005 was primarily from cost synergies aiged with acquisitions.

Depreciation and amortization expense of $8.1 amltiuring the third quarter of FY2005 increased $8illion, or 84.3%, over the same
period a year ago. Approximately 82.5% of this @aze, or $3.0 million, was attributable to the gmation of intangible assets acquired in
recent acquisitions, primarily the May 1, 2004 asijion of the D&IG. The balance $0.7 million ofetfincrease was primarily for new
computer-related expenditures and building improsets for the on-going operations.

During the third quarter of FY2005, the Companyuimed interest expense of $3.7 million, comparedebinterest income of $0.2 million in
the third quarter of FY2004. The majority of thigiease was for interest costs relating to the Gayip weighted average borrowing of
$352.6 million for the quarter ended March 31, 200%der the Company’s credit facility establishe@¢dnnection with the purchase of the
D&IG. The Company is required to repay a minimun$af5 million annually under the terms of the ingtonal term loan portion of this
credit facility.

The effective income tax rates for the quartersedridarch 31, 2005 and 2004 were 37.6% and 38.08peatively.
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Results of Operations For the Nine Months Ended Mash 31, 2005 and 2004.
Revenue. The table below sets forth revenues by customdr ngiaited percentages of total revenues for the manths ended March 31,
2005 and 2004, respectively:

Nine Months Ended March 31, Change
(amounts in thousands) FY2005 FY2004 $ %
Department of Defens $ 863,90t 72.0% $517,05: 65.71% $346,85: 67.1%
Federal Civilian Agencie 262,49 22.(% 218,83° 27.&% 43,65¢ 20.(%
Commercial 49,24¢ 4,1% 39,417 5.C% 9,831 24.9%
State & Local Governmen 17,63t 1.5% 12,20: 1.5% 5,43¢ 44.™%
Total $1,193,28. 100.(% $787,50° 100.(% $405,77° 51.5%

For the nine months ended March 31, 2005, the Cagipaotal revenue increased 51.5%, or $405.8 omillover the same period a year ago.
Revenue growth was driven primarily by the acqigsi described below and by increased demand feal@r&l government customers.

Revenue generated from the date a business isradghrough its first anniversary date is considexequired revenue growth. Revenue from
acquisitions completed since March 31, 2004, adaulfor approximately $271.3 million of the revergrewth during the first nine months

of FY2005 as follows:

Revenue
Business Acquired
D&IG $221.2
CMS 31.¢
C-Cubed Corporation (-CUBED) 14.5
MTL 3.€
$271.c

DoD revenue increased 67.1%, or $346.9 million tfernine months ended March 31, 2005, as compariw same period a year ago. The
aforementioned acquisitions accounted for approteim#®1.3% of this growth, contributing $212.5 naill in revenue, of which
approximately $7.7 million was earned on programdeu which the Company and the D&IG maintainedim@rcontractor-subcontractor
arrangement prior to the acquisition. The Compdsg achieved revenue growth from such custometiseadrmy’s Intelligence and Securi
Command, it's Communication Electronics Commandfs&e Navy operations and Naval Aviation operations

Revenue from Federal Civilian Agencies increase@%0Q or $43.7 million, for the first nine monthsff2005 as compared to the first nine
months of FY2004. Approximately 26.6% of Federalilizin Agency revenue for the year was derived fidod, for whom the Company
provides litigation support services and maint@nsutomated debt collection system. Revenue fdnizas $69.7 million for the nine moni
ended March 31, 2005 as compared to $79.2 milbothfe same period a year ago. This year overngeluction was a result of a decrease in
fixed unit price work and reduced work on an FBhiract. The overall increase in Federal CivilianeAgy revenue was generated from

acquisitions completed since January 2004.

Commercial revenue is derived from both internatl@and domestic operations. The international dfwera accounted for $40.1 million, or
81.5%, of the total commercial revenue, while tbendstic operations accounted for $9.1 million, @5%, of total revenue. The majority of
the growth in commercial revenue was derived fraem@ompany’s international operations where sdlesftware and data products in the
United Kingdom (UK) were higher than a year eardied where it's commercial IT services businessvatbimprovement. Company
operations in the UK also benefited from favorabtehange rates. The balance of the growth cameniritinin the Company’s domestic

operations, including the D&IG acquisition.
19



Revenue from state and local governments incre&4&d6, or $5.4 million, to $17.6 million for thedt nine months of FY2005, as compa
to $12.2 million over the same period a year adw majority of this increase was from a new statgract awarded during the second
quarter of FY2005, as well as revenues of acquicedpanies, particularly the CMS acquisition.
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Income from Operations . The following table sets forth the relative perega that certain items of expense and earningstbosyenues for
the nine months ended March 31, 2005 and 2004ecésply.

Three Months Ended March 31, Three Months Ended March 31, Change
FY2005 FY2004 FY2005 FY2004 $ %

(amounts in thousands) Dollar Amount Percentage of Revenue
Revenue $ 1,193,28 $ 787,50 100.(% 100.(% $405,77 51.5%
Costs and expense

Direct costs 741,19: 488,72 62.1 62.C 252,46 51.7

Indirect costs & selling expens 317,21¢ 217.,44: 26.€ 27.€ 99,77t 45.¢

Depreciation & amortizatio 24,07 12,38¢ 2.C 1.€ 11,68¢ 94.4
Total costs and expens 1,082,48. 718,55- 90.7 91.Z 363,92 50.€
Income from operatior 110,80: 68,95 9.3 8.8 41,85( 60.7
Interest expense (incom 10,94¢ (631) 0.S 0. 11,57¢ (1,835
Income before income tax 99,85¢ 69,58 8.4 8.S 30,27 43.t
Income taxe: 37,94! 26,59: 3.2 3.4 11,35 427
Net income $ 61,911 $ 42,99. 5.2% 5.5% $ 18,92: 44.(%

Income from operations for the first nine month$¥2005 was $110.8 million, an increase of 60.7%ramcome from operations of $69.0
million reported a year earlier. The higher incdintan operations was driven primarily by higher reues, operational cost efficiencies, and
cost synergies associated with acquisitions.

As a percentage of revenue, direct costs were 62rid62.0% for the nine months ended March 31, 20052004, respectively. Direct costs
include direct labor and “other direct costs” sashequipment purchases, subcontractor costs ared égpenses. Other direct costs are
common in our industry because they are incurredsponse to specific client tasks and may vampfperiod to period. The largest
component of direct costs, direct labor, was $3@4illion and $235.6 million for the nine months exddVarch 31, 2005 and 2004,
respectively. The increase in direct labor waskattable to the FY2004 acquisitions of CMS, C-CUBBDIL and D&IG, as well as internal
growth in the Company’s federal government busingsmarily within DoD. Other direct costs were $3% million and $253.1 million for

the first nine months of FY2005 and FY2004, respebt. The increase in other direct costs was prilpaue to increased subcontractor and
equipment costs resulting from the acquisitiondescribed above.

Indirect costs and selling expenses include fringreefits, marketing and bid and proposal coststantilabor and other discretionary costs.
Most of these are highly variable and have growddhar volume generally in proportion to the grbvin revenue and increase in number of
employees. As a percentage of revenue, indiret$ el selling expenses were 26.6% and 27.6% édiirdt nine months ended March 31,
2005 and 2004, respectively. This decrease in ptage from FY2004 to FY2005 resulted primarily froost efficiencies associated with
acquisitions.

Depreciation and amortization expense increasebiLihy7 million, or 94.4%, in FY2005 as compared ¥2604. Approximately 85.2%, or
$10.0 million of this increase was attributed te #mortization of intangible assets acquired ieméacquisitions, primarily the May 1, 2004
acquisition of the D&IG. The balance of the $1.7liom of the increase was primarily related to neapital expenditures and building
leasehold improvements in support of on-going dp@Era.

Through the first nine months of FY2005, the Compicurred interest expense of $10.9 million, coregao net interest income of $0.6
million through the first nine months of FY2004.élmajority of this increase was for interest costating to the Company’s weighted
average borrowings of $374.5 million under its dréatility for
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the nine months ended March 31, 2005. The highletrlalance during this period versus the same g@fi@ year ago resulted directly from
the borrowings made by the Company to completadtgiisition of D&IG.

The effective income tax rates for the first ninenttns of FY2005 and FY2004 were 38.0% and 38.2%peaetively.

Other Matters

The Financial Accounting Standards Board issueteBtant of Financial Accounting Standards No. 128Hre-Based Payments, (FAS
123-R) in December 2004. FAS 123-R is effectivefigral reporting periods beginning after June2(8)5 and upon implementation will
reduce our net income and earnings per share. ipdged standard requires that stock options aret ghare-based payments made to
employees to be fair-valued and recognized as cosgien expense. While the Company is currentlyyaireg the impact of FAS 12B-will
have on its financial statements, information alibatfair value of stock options under the Black«@es model, and in future periods pro
forma impact on our net earnings and earnings Ipeesfor the nine months ended March 31, 2005;0igeed in Note | to the condensed
consolidated financial statements in this Form 10-Q

Liquidity and Capital Resources

Historically, the Company’s positive cash flow fraperations and available credit facilities havevded adequate liquidity and working
capital to fully fund the Company’s operational deeFrom March 2002 through May 2004, proceeds ttCompany’s March 2002
offering of approximately 4.9 million shares of coron stock were its principal source of liquiditydazapital to fund business acquisitions.
To fund the acquisition of the D&IG, the Companyented a $550 million credit facility, which incled a $200 million revolving credit
facility (the revolving facility) and a $350 millivinstitutional term loan (the term loan). Theiadiborrowings under the credit facility were
$422.6 million, of which $346.5 million remainedtstanding under the term loan at March 31, 2005irguhe three months ended March
31, 2005, the Company repaid the remaining outstgrishlance borrowed under the revolving faciliBoing forward, the Company is
required to repay a minimum of $3.5 million annyalhder the institutional term loan portion of tiredit facility.

The revolving facility is a five-year, secured fdgithat permits continuously renewable borrowirdaip to $200 million with annual
sublimits on amounts borrowed for acquisitions. Téelving facility permits one, two, three and sionth interest rate options. The
Company pays a fee on the unused portion of thityad he term loan portion of the credit facility a seven-year secured facility under
which principal payment are due in quarterly irlstahts of $0.875 million at the end of each of @@mpany’s fiscal quarters through March
2011, and the balance of $325.5 million is dueulhdn June 30, 2011. Interest rates are basedB@R, or the higher of the prime rate, or
Federal funds rate, plus applicable margins. Maagith unused fee rates are determined quarterlyl lmsthe Companyg’leverage ratios. Tt
Company is expected to operate within certain 8roit leverage, net worth and fixed-charge coverati@s throughout the term of the credit
facility. The total costs associated with secutimg credit facility were approximately $8.2 millioand are being amortized over the life of
credit facility.

Cash and cash equivalents and marketable secuatsésed $74.8 million and $63.5 million as of Mar@l, 2005 and June 30, 2004,
respectively. Working capital was $264.4 milliorde$208.2 million as of March 31, 2005 and June2B@4, respectively. The majority of t
$56.2 million increase in working capital was daeontinued improvement in days sales outstandd®() during the fiscal year, resulting
primarily from stronger collection efforts. The eft of these collection efforts on working capitas in part offset by reductions in both
vendor payables and income taxes payable. The Quoyigoaperating cash flow improved to $75.9 millifmm the nine months ended March
31, 2005, as compared to $12.9 million over theespariod a year ago. This increase in cash proviged operations was the result of both
increased earnings, and cash collected on recewalglkjuired with the purchase of D&IG and otheifasses. DSO at March 31, 2005, were
76 days, down 12 days from the June 30, 2004 DEB afays. DSO at March 31, 2004 were 84 days.
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The Company used $13.7 million and $71.5 milliorca$h in investing activities during the first nimenths of FY2005 and FY2004,
respectively. This decrease of $57.8 million ofrcased in investing activities was due primarilyeéduced acquisition activity in FY2005. In
the current fiscal year the Company made a $4.0omikarn-out payment relating to a prior year'gusition, and a $3.7 million payment
used to acquire IMAJ, Ltd. During the three morghged March 31, 2004, the Company made paymeiagof$79.0 million relating to the
acquisitions of C-CUBED, CMS, and MTL, along withare-outs on prior acquisitions.

Also, the Company may be required to pay additiopalsideration of up to $10 million for the acqtiisi of the D&IG based on the final
determination of the accounting treatment of cartaintract costs in the opening balance sheeteod#lG. The Company and CGI Group,
Inc, which concurrently purchased all of the shafe&MS, have agreed to submit the issue involtimgaccounting for contract costs to an
arbitrator for resolution.

The Company used cash for financing activities5#.$ million during the first nine months of FY2QQ&rsus generating cash of $5.7 mil
during the same period a year ago. This $56.8anifliuctuation was primarily attributable to repagmts of borrowings under the revolving
facility, offset by cash generated from the exer@fstock options.

The Company also maintains a 500,000 pounds giedimsecured line of credit in London, England,chhéxpires in December 2005. As of
March 31, 2005, the Company had no borrowings uttdedine of credit.

On February 14, 2005, the Company filed a univesbalf registration statement on Form S-3 withSkeurities and Exchange Commission
to sell up to $400 million of common stock, preéetistock, or debt securities from time to timeme @r more public offerings. The net
proceeds from any sale of the securities woulddael dor acquisitions and other general corporatpgaes including repayment of debt, st
repurchases, capital expenditures or working chfitee Company is in the process of completingréggstration of these securities.

The Company believes that the combination of irstlyrgenerated funds, available bank borrowingshand cash equivalents on hand, and
any proceeds that may be realized upon the saeaonifrities submitted for registration with the Séms and Exchange Commission, will
provide the required liquidity and capital resosroeecessary to fund on-going operations, custocapital expenditures, and other working
capital requirements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

The interest rates on both the term loan and thavimg facility portions of the Company’s credédility are affected by changes in market
interest rates. The Company has the ability to marniese fluctuations in part through interest nst#dging alternatives. A 1% change in
interest rates on variable rate debt would haveltexsin the Company’s interest expense fluctuatipgpproximately $2.6 million, for the
nine months ended March 31, 2005.

Approximately 3.4% and 4.2% of the Company’s togalenues in the first nine months of FY2005 and BO4 respectively, were derived
from international operations, primarily in the thd Kingdom. The Companypractice in its international operations is tgatéate contract
in the same currency in which the predominant egpsmare incurred, thereby mitigating the exposufereign currency exchange
fluctuations. It is not possible to accomplish tiniall cases; thus, there is some risk that afill be affected by foreign currency exchange
fluctuations. As of March 31, 2005, the Company apdroximately $17.5 million in cash that was helgoounds sterling in the United
Kingdom. This allows the Company to better utilizecash resources on behalf of its foreign subsigs, thereby mitigating foreign currency
conversion risks.

Item 4. Controls and Procedures

As of the end of the 90 day period covered by irt, the Company carried out an evaluation efetffectiveness of the design and
operation of its disclosure controls and procedpregsuant to Exchange Act Rule 13a-15 under thersigion, and with the participation of
the Company’s management, including the Compankisf@Executive Officer and Chief Financial Offic@&ased upon that evaluation, the
Company’s Chief Executive Officer and Chief Finah@fficer concluded that the Company’s disclostortrols and procedures are
effective. Disclosure controls and procedures argrols and procedures that are designed to etisatranformation required to be disclosed
by the Company pursuant to SEC rules is recordedegsed, summarized and reported within the tienegs specified in the Securities and
Exchange Commission’s rules and forms.

There have been no significant changes in ourriaterontrols 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

Reference is made to Part Il, Item 1, Legal Proicegsd in the Registrant’s Quarterly Report on FAOA) for the period ended September
2004, for the most recently filed information cormiag the appeal filed on September 27, 2000, thiéhArmed 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 BIBr#&each of a license agreement pursuant to whielbepartment of Defense agreed to
conduct all electronic data interchanges (whichlmabroadly understood to mean e-commerce) ex@lysilairough certified value-added
networks, such as the network maintained by Regiss wholly-owned subsidiary, CACI, INC.-FEDERAlor the period from September 2,
1994 through April 22, 1998. By decision of March 2001, in the companion case of GAP Instrumemp@ation, ASBCA No0.51658
(2001), the ASBCA held that the Government'’s faltm conduct all electronic data interchanges ekohly through certified value-added
networks constituted a breach of contract. As altesnless the GAP Instrument decision is overdron appeal, Registrant will pursue
collection of its damages, which are substantidahich could have a material impact on the Com{saegrnings.

Since the filing of Registrarg’report indicated above, the ASBCA issued a datiihnding that the Government breached the sulgjgetract
but denying damages. The Registrant is reviewiegltttision to determine whether or not to file ppeal.

CACI Dynamics Systems, Inc. v. Delphinus Enginegrinc., et al

Reference is made to Part Il, Item 1, Legal Proicegsdn the Registrant’s Quarterly Report on FofaQl for the period ended September 30,
2004 for the most recently filed information cormdag the suit filed on October 1, 2002 in the Udigtates District Court for the Eastern
District of Virginia against Delphinus Engineeririge., V. Allen Spicer and James R. Everett seekimgages and attorney’s fees arising
from defendant’s efforts to move business from CALCDelphinus.

Since the filing of Registrant’s report describédee, the Federal District Court for the Easterstilit of Virginia awarded CACI a final
judgment of approximately $11.2 million in damagassts and attorneys fees, together with a two ipgamction prohibiting Mr. Spicer fror
competing with CACI and a one year injunction phatimg him from soliciting CACI employees. Spicadfiled a motion in South Carolina
State Court seeking to vacate the arbitrators aaadda hearing on that motion is set for April 2805.

Saleh, et al. v. Titan Corp., et al, Case No. 041a¥3 R (NLS) (S.D. Cal. 2004)

Reference is made to Part Il, Item 1, Legal Proicegsdn the Registrant’s Quarterly Report on Fo®xQLfor the period ending September
2004 for the most recently filed information cordag the suit filed in the United States Districiu€t for the Southern District of California
against CACI International Inc, CACI INC.—-FEDERACACI N.V., and former CACI employee, Stephen A.f&t@wicz, among other
defendants, seeking a permanent injunction, ddolaraelief, compensatory and punitive damage®l¢rdamages and attorney’s fees arising
from defendant’s alleged act against plaintiffsowbere detainees at Abu Ghraib prison and elsewhédrag.

Since the filing of Registrant’s report describédee, the Court granted defendant’s motion to fearthe case to the Federal District Court
for the Eastern District of Virginia. The case hagn docketed in the Eastern District and assigméthief Judge Claude Hilton.
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Ibrahim, et al. v. Titan Corp., et al., Case N@41CV-01248JR (D.D.C. 2004)

Reference is made to Part Il, Item 1, Legal Proicggsdn the Registrant’s Quarterly Report on ForLfor the period ending September
2004 for the most recently filed information cormdag the suit filed in the United States Districiu@t for the District of Columbia against
CACI International Inc, CACI INC.—FEDERAL, CACI N.\and Titan Corporation, seeking compensatory amitipe damages for physical
injury, emotional distress, and/or wrongful dedtbgedly suffered as a result defendants’ wrongfiuk against plaintiffs, who were detainees
at Abu Ghraib prison and elsewhere in Iraqg.

Since the filing of Registrant’s report describéwee, the Court held a hearing on the defendantsiom to dismiss on April 21, 2005. No
decision on that motion has yet been issued.

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.

Iltem 5. Other Information

Forward Looking Statements

There are statements made herein which may noessltiistorical facts and, therefore, could be jméged to be forward looking statements
as that term is defined in the Private Securitigéigation Reform Act of 1995. Such statements afgext to factors that could cause actual
results to differ materially from anticipated retsulThe factors that could cause actual resulthfter materially from those anticipated
include, but are not limited to, the following: fegal and national economic conditions in the Whiates and United Kingdom, including
conditions that result from terrorist activitieswear; changes in interest rates; currency fluctuesij failure to achieve contract awards in
connection with recompetes for present busines®andmpetition for new business; the risks andeutainties associated with client interest
in and purchases of new products and/or serviaegirted funding of U.S. Government or other pubBctor projects, based on a change in
spending patterns, or in the event of a prioritgchéor funds, such as homeland security, the waewworism or rebuilding Iraq; government
contract procurement (such as bid protest, smalhlegs set asides, etc.) and termination risksethdts of government investigations into
allegations of improper actions related to the mion of services in support of U.S. military op@was in Iraq; the results of the appeal of
CACI International Inc ASBCA No. 53058; individulalisiness decisions of our clients; the financialdition of our clients; paradigm shifts
in technology; competitive factors such as prigingssures and competition to hire and retain enggleyparticularly those with security
clearances); our ability to complete and implenasgjuisitions appropriate to achievement of outtegiia plans; material changes in laws or
regulations applicable to our businesses, partigullegislation affecting (i) government contraéds services, (ii) outsourcing of activities t
have been performed by the government, (iii) coitipatfor task orders under Government Wide Acdgigsi Contracts (GWACS) and/or
schedule contracts with the General Services Adstration; and (iv) expensing of stock options; own ability to achieve the objectives of
near term or long range business plans; and afler described in the Company’s Securities and &xgh Commission filings.
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Item 6. Exhibits and Reports on Form 8K

Exhibits

31.1  Section 302 Certificatio Dr. J.P. Londot

31.z  Section 302 Certificatio Mr. Stephen L. Waechtt
32.1  Section 906 Certificatio Dr. J.P. Londot

32.z  Section 906 Certificatio Mr. Stephen L. Waecht:
Reports

. On January 25, 2005, the Registrant issued a petesssse dated January 24, 2005 announcing itsdialaresults for the second
quarter of fiscal year 200

. On January 26, 2005, the Registrant issued a petessse dated January 26, 2005 announcing thatfk Monticelli has joined
CACI as Senior Vice President, Corporate Contratedt Chief Accounting Office

. On March 14, 2005, the Registrant issued a prdsase dated March 10, 2005 affirming its positiaction to the review of
interrogation practices by Navy Inspector Genendl ®ice Admiral Albert T. Churct

. On March 23, 2005, the Registrant’s Board of Divesissued a press release dated March 17, 20@biacing the ratification of
the recommendation of the Compensation Committagtiie annual retainer for each Board member woellthcreasec

. On March 31, 2005, the Registrant issued a prdsase announcing that William M. Fairl, Executivie& President, had been
appointed as Chief Operating Officer, U.S. Operatj@ffective April 1, 200%
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SIGNATURES

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

CACI International Inc
Registran

Date: May 10, 2005 By: /s/ Dr. J. P. Londo
Dr. J. P. Londot
Chairman of the Board, Preside
Chief Executive Officer and Directt
(Principal Executive Officer

Date: May 10, 2005 By: /s/ Stephen L. Waecht
Stephen L. Waechtt
Executive Vice Presidel
Chief Financial Officer and Treasut
(Principal Financial Officer

Date: May 10, 2005 By: /s/ S. Mark Monticell
S. Mark Monticelli
Senior Vice President, Corporate Controller
Chief Accounting Office!
(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 reporsdua contain any untrue statement of a materiildaomit 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 quarterlpre

3. Based on my knowledge, the financial statemeamd,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resofteperations 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 hay

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidageibsidiaries is made known to
us by others within those entities, particularlyidg the period in which the quarterly report isrigeprepared

(b) Designed such internal controls over finangéglorting, or caused such internal controls oweairfcial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmare with generally accepted accounting princij

(c) Evaluated the effectiveness of the Registsagisclosure controls and procedures and preséntbis report our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; anc

(d) Disclosed in this report any change in the Riegnt’s internal controls over financial reportihgt occurred during the
Registrant’s most recent fiscal quarter (the Regyits fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal audit controls over financial reportilagd,

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

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

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



Date: May 10, 2005 /s/ Dr. J.P. Londo
Dr. J.P. Londor
Chairman of the Board, Preside
Chief Executive Officer and Direct
(Principal Executive Officer

Exhibit 31.Z
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 reporsdua contain any untrue statement of a materiildaomit 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 quarterlpre

3. Based on my knowledge, the financial statemeamd,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resofteperations 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 hay

(@) Designed such disclosure controls and procsdorecaused such disclosure controls and procedofee designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidageibsidiaries is made known to
us by others within those entities, particularlyidg the period in which the quarterly report isrigeprepared

(b) Designed such internal controls over finangéglorting, or caused such internal controls ovsairftial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoece with generally accepted accounting princij

(c) Evaluated the effectiveness of the Registsaghisclosure controls and procedures and preséntbis report our conclusions abi
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; ant

(d) Disclosed in this report any change in the Riegnt’s internal controls over financial reportihgt occurred during the
Registrant’s most recent fiscal quarter (the Regyits fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal audit controls over financial reportiagd,

5.  The Registrant’s other certifying officers arntablve disclosed, based on our most recent evatyatidghe Registrant’s auditors and the
audit committee of the Registr’s Board of Directors (or persons performing theieajant function):

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

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

Date: May 10, 2005 /s/ Stephen L. Waecht
Stephen L. Waecht:
Executive Vice President, Chief Financial Office:
Treasurer (Principal Financial Office

Exhibit 32.1
Section 906 Certification

In connection with the quarterly report on FormQ®&f CACI International Inc (the “Company”) for tfiecal quarter ended March 31, 2005,
as filed with the Securities and Exchange Commiseinthe date hereof (the Report), the undersi@tedrman of the Board, President and
Chief Executive Officer of the Company certifies the best of his knowledge and belief pursuadBtt).S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that:

(1) The Report fully complies with the requirementsSefction 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@alition and results of operations of the
Company

Date: May 10, 2005 /s/ Dr. J.P. Londo
Dr. J.P. Londor
Chairman of the Board, Preside
Chief Executive Officer and Directt
(Principal Executive Officer




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, 2005, as
filed with the Securities and Exchange Commissioithe date hereof (the Report), the undersignedixe Vice President, Chief Financial
Officer and Treasurer of the Company certifiegh®mbest of his knowledge and belief pursuant t& I8 C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that:

(1) The Report fully complies with the requirementsSefction 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 10, 2005 /s/ Stephen L. Waecht
Stephen L. Waecht:
Executive Vice President, Chief Financial Officed:
Treasurer (Principal Financial Office
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