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PART 1
FINANCIAL INFORMATION

Item 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

Operating incom
Interest expense (income),

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 consolidated financial statementsuliteal)

Three Months Ended
December 31

2004 2003
$389,68! $263,35;
241,00¢  163,46:
104,07.  72,54¢
7,69¢ 4,16¢
352,77 240,17
36,90¢  23,17¢
3,82( (71)
33,08¢ 23,24
12,57: 8,98:
$ 20,51 $ 14,26¢
$ 06¢ $ 04¢
$ 067 $ 04t
29,66( 29,08
30,61¢  29,96¢
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
(amounts in thousands, except per share data)

Six Months Ended
December 31,

2004 2003
Revenue $778,33¢  $499,09¢
Costs and expens

Direct costs 481,45  309,28¢

Indirect costs and selling expen: 208,38¢ 138,06

Depreciation and amortizatic 15,997 8,00z
Total costs and expens 705,84:  455,35!
Operating incom 72,49 43,741
Interest expense (income), 7,29: (419
Income before income tax 65,20« 44,16(
Income taxe: 24,92% 16,93(
Net income $ 40,277 $ 27,23(
Basic earnings per she $ 137 $ 094
Diluted earnings per sha $ 132 $ 091
Average shares outstandi 29,41¢ 28,97(
Average shares and equivalent shares outstal 30,35¢ 29,84+

See notes to consolidated financial statementsuliteal)
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(amounts in thousands, except per share data)

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

Accounts receivable, n

Deferred income taxe
Income taxes receivab
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 payabl
Accounts payabl
Accrued compensation and bene
Other accrued expens
Income taxes payab

Total current liabilities

Notes payable, lor-term

Deferred rent expens

Deferred income taxe

Other lon¢-term obligations

Shareholder equity
Common stocl- $.10 par value, 80,000 shares authorized, 37

and 36,956 shares issued, respecti

Capital in excess of pi
Retained earning
Accumulated comprehensive incol
Treasury stock, at cost (7,815 sha

Total shareholde’ equity
Total liabilities & shareholde’ equity

See notes to condensed consolidated financiahséats (unaudited)

December 31

June 30,
2004 2004
(unaudited)

$ 5381 $ 63,02¢
— 51E
324,25¢ 320,04:
25,95( 28,32¢
350,20t 348,36°
3,83: 3,392

9,541 —
19,47: 17,15:
436,86! 432,45¢
24,33t 25,48¢
11,40¢ 9,43¢
558,24! 551,85
89,85¢ 99,62¢
37,38 35,44¢
$1,158,09° $1,154,30:
$ 2363 $ 20,82¢
25,31 37,66:
68,18( 72,38
85,53¢ 86,26
— 7,12
202,66 224,26:
344,63 391,40:
6,39¢ 5,96¢
11,481 12,307
26,27: 22,09t
3,77( 3,69¢
241,43° 215,64!
338,42( 298,14
5,88t 3,66(
(22,872 (22,877)
566,64( 498,27:
$1,158,09° $1,154,30:
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(amounts in thousands)

CASH FLOWS FROM OPERATING ACTIVITIE
Net income
Reconciliation of net income to net cash providgdqused in) operating activitie
Amortization of deferred financing cos
Depreciation and amortizatic
Stock-based compensation expel
Deferred income taxes, bene
Changes in operating assets and liabilities, neffett of acquisitions
Accounts receivable, n
Prepaid expenses and other as
Accounts payable and accrued expet
Accrued compensation and bene
Deferred compensation and other long term obligat
Income taxes payab

Net cash provided by (used in) operating activi
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditure

Cash paid for purchase of businesses, net of acaglirad
Purchase of marketable securit

Proceeds from sale of marketable secur

Other asset

Net cash used in investing activiti

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from employee stock purchase |
Payments under notes paya

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 and/aigmts

Net decrease in cash and equival
Cash and equivalents, beginning of pel

Cash and equivalents, end of per

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATIO
Cash paid during the period for income taxes

Cash paid for interest during the per

See notes to condensed consolidated financiahstaiis (unaudited)

Six Months Ended
December 31,

2004 2003

$40,277  $27,23(

672 —
15,997 8,00:

1,46¢ —
(1,239 (2,669
(5,73) (35,689
491) (3,349
(14,71) (2,209
4,70) (2,959
4,341 5,53:
(5,277 (6,799
30,60 (12,89
(4,055 (3,009
(7,349  (38,03)
— (95)
515 10,147
28¢  (1,23)
(10,600 (32,229
3,56¢ 1,57¢

(43,95() —
13,94¢ 6,16¢
(3,709 (2,029
(30,13)  5,70¢
91E 1,24¢
(9,217 (38,160
63,02¢ 73,73t
$53,81; $3557¢
$31,39: $ 25,767
$ 721¢ $ 184
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (WMUDITED)
(amounts in thousands)

Three Months Ended Six Months Ended
December 31, December 31,
2004 2003 2004 2003
Net income $20,51t $14,26¢ $40,277 $27,23(
Currency translation adjustme 2,31¢ 2,61¢ 2,22t 2,841
Comprehensive incon $22,83( $16,88( $42,50: $30,07:

See notes to condensed consolidated financiahséais (unaudited)
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CACI INTERNATIONAL INC AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)

A. Basis of Presentatic

The accompanying unaudited condensed consolidateddial statements have been prepared pursu#im twles and regulations of t
Securities and Exchange Commission. Certain inftionand note disclosures normally included inahaual financial statements,
prepared in accordance with U.S. generally accegtedunting principles (GAAP), have been condemseammitted pursuant to those
rules and regulations, although the Company bedi¢ivat the disclosures made are adequate to makeftiimation presented not
misleading.

In the opinion of management, the accompanying ditea condensed consolidated financial statemeffiiesct all 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 unaudited condensed consdlifiilaancial statements be read in conjunction withaudited consolidated financial
statements and the notes thereto included in timep@oy’s latest annual report to the SecuritiesExzhange Commission on Form 10-K
for the year ended June 30, 2004. The results efadipns for the three and six months ended DeceBhe2004 are not necessarily
indicative of the results to be expected for artysgguent period, or for the full fiscal year.

Certain reclassifications of amounts in the prierigd’s financial statements have been made tooconfo the current presentation.

B. Cash and Equivalents and Marketable Secui

The Company considers all investments with an palgmaturity of three months or less to be cashvatgnts. The Company classifies
investments with a maturity of more than three rheriut less than twelve months as short-term maleesecurities. To date,
marketable securities have been classified asablaifor-sale and have been carried at fair valiie any unrealized gains and losses
reported as a separate component of comprehemsigme. The fair value of marketable securities getermined based on quoted
market prices for those instruments at the repgudiste. The cost of securities sold is based odifspelentification. Premiums and
discounts are amortized over the period from adtipristo maturity and are included in investmertdme, along with interest and
dividends.

During the year ended June 30, 2004 and the sixfmqmeriod ended December 31, 2004, there werealized or unrealized gains or
losses. The Company'’s cash and equivalents antighor marketable securities at December 31, 2804, June 30, 2004, consisted of
the following (cost approximated fair value):

December 31, 20C
June 30, 2004

Short-term
Marketable
Cash and Cash and
(amounts in thousands) Equivalents Equivalents Securities
Money Market Fund $ 47,92¢ $ 48,49¢ $ —
Stock — — 51t
Cash 5,88¢ 14,53( —
Total $ 53,81: $ 63,02¢ $ 51t
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C. Accounts Receivabl

Accounts receivable are reported net of allowafcedoubtful accounts of approximately $6.1 milliand $4.9 million at December &
2004 and June 30, 2004, respectively. The incrizgasethe allowance balance reported as of Jun@@4, relates primarily to an

adjustment made to the preliminary purchase ptioceation of the Defense and Intelligence Group (B&of American Management
Systems, Inc. (AMS) acquisition for acquired readiles where collectability is in doubt. Accountsaigable consist of the following:

December 31

June 30,
(amounts in thousands) 2004 2004
Billed receivable:
Billed receivable: $ 283,87. $269,80¢
Billable receivables at end of peri 40,38t 50,23:
Total billed receivable 324,25t 320,04
Unbilled pending receipt of contractual documenitharizing billing 25,95( 28,32¢
Unbilled retainages and fee withholdings expectelet billed beyond the next 12 mon 11,40¢ 9,43¢
Total unbilled receivable 37,35¢ 37,76¢
Accounts receivable, n $ 361,61: $357,80!
D. Intangible Asset
Intangible assets consist of the following:
December 31, 200 June 30, 200«
Accumulated Accumulated
CGrqss Amortization Gross Amortization
arrying Carrying
(amounts in thousands) Amount Amount
Customer contracts and related customer relatips: $110,92¢ $ 21,72¢ $110,92¢ $ 12,12¢
Covenants not to compe 787 492 781 35¢€
Software 742 38C 74z 351
Total $112,45° $ 22,59¢ $112,45° $ 12,83:

Intangible assets are being amortized over periaoiging from 12 to 120 months based on their egéichaseful lives. The intangible
assets acquired with the purchase of the D&IG, elsag those with other recent acquisitions, aregoamortized using an accelerated
method based upon the estimated cash flows experteeiderived from customer relationships. Amatian expense was $4.9 million
and $9.8 million for the three and six months enBedember 31, 2004, respectively, and $8.2 millmrthe year ended June 30, 2004.
Expected amortization expense through June 30,,20@8 follows:

Amortization
(amounts in thousands) Expense
Six months ended June 30, 2( 9,36¢
Year Ended June 30, 20 17,32¢
Year Ended June 30, 20 16,771
Year Ended June 30, 20 13,98¢
Year Ended June 30, 20 12,24«
Total $ 69,697
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E. Accrued Compensation and Bene
Accrued compensation and benefits consist of theviing:

December 31 June 30,

(amounts in thousands) 2004 2004
Payroll and related cos $ 42,75 $45,53:
Leave 25,42 26,85t
Total accrued compensation and bent $ 68,18( $72,381

F.  Other Accrued Expens:
Other accrued expenses consist of the follow

December 31 June 30,

(amounts in thousands) 2004 2004
Contract loss reservi $ 24,22« $32,28¢
Vendor obligation: 25,75 26,99¢
Accrued sales and property ta; 4,09¢ 2,90:
Accrued interes 2,25¢ 2,23(
Deferred revenu 10,15« 9,05¢
Other 19,05 12,78
Total other accrued expens $ 85,53¢ $86,26:

G. Notes Payable and Credit Faciliti

In order to fund the acquisition of D&IG, the Compgeexecuted a $550 million credit facility, whialciuded a revolving credit facilit

and an institutional term loan. Total initial bonimgs under the credit facility were $422.6 milljaf which $367.4 million was
outstanding at December 31, 2004. The five-yeaursecrevolving credit facility permits continuousinewable borrowings of up to
$200 million with annual sublimits on amounts beveal for acquisitions. The Company had $20.0 milborsstanding on the revolving
credit facility as of December 31, 2004, which baen classified as current note payable in therapaaying consolidated balance sheet.
$10.0 million of this revolving credit facility wagpaid in January 2005.

The revolving credit facility permits one, two terand six month interest rate options. The Compearyg a fee on the unused portior
the facility. The institutional term loan is a sawvgear secured facility in the amount of $350 roiili The Company had $347.4 million
outstanding on the term loan as of December 314.208e percent of the principal is to be prepaidadnh of years one through six of the
term with the remainder due on the maturity datterest rates on both the revolver and the term éwa based on LIBOR or the highe
the prime rate or Federal funds rate plus appleatdrgins. As of December 31, 2004, the weightedame interest rate on the loans
outstanding under the credit facilities was apprately 4.0%. Interest expense for the three andhsimths ended December 31, 2004
was $3.8 million and $7.2 million, respectively. ida and unused fee rates are determined quatieggd on the leverage ratio. The 1
costs associated with securing the new creditifaeilere approximately $8.2 million, which are bgiamortized as additional interest
expense over the life of the revolving credit fiigiand institutional term loan. The unamortizedbbae of approximately $7.3 million as
of December 31, 2004 is included with other asisetise accompanying Consolidated Balance SheetCHmepany is required to operate
within certain limits on leverage, net worth arxefil-charge coverage ratios. As of December 31, 20@4Company was in compliance
with these covenants. The revolving credit faciéityd institutional term loan are secured by sulisténall of the Company’s assets.

10
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The components of notes payable are as follows:

December 31, 2004 June 30, 2004
Short Term Long Term Short Term Long Term
(amounts in thousands
Term loan $ 3,50C $343,87! $ 3,50C $345,62!
Revolving credit facility 20,00( — 17,20( 45,00(
Other 134 75€ 12¢ 77¢€
Total $ 23,634 $344,63: $ 20,82¢ $391,40:

H. Commitments and Contingenci

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

The Company has entered into a subcontract agrdemitbra vendor to purchase a number of directidimaling units to be ordered in
connection with the performance of one of the Camyfsacontracts over a four year period ending $cdi year 2006. The subject
subcontract provides for unit price decreasesastimber of units purchased under the subcontrastases. Based on the present status
of contract performance, management believes tlga€Cbmpany will purchase a sufficient number ofsuover the subcontract term to
allow it to realize the lowest unit cost availalBB&ased upon that expectation, unit costs incuiwethte have been recognized in other
direct costs in the accompanying condensed corsdelidncome statements, at such lowest unit cested@® on the number of units

ordered to date and assuming that no other urétsralered under the subcontract, the Company’smrmani unit price exposure (the
difference between the unit price that would beliapple to the number of units actually purchased@mpared to the discount price at
which the Company has recognized the purchasest#) it estimated to be approximately $1.7 milliwhjch has not been recorded in

the Company’s financial statements as of Decembgf@04.

The Company is currently under examination by theauthorities of the State of Indiana. The exatinas for the period beginnir
June 30, 1991 and ending June 30, 2000 and foomsebether the Company established a taxable preserindiana during the
examination period. Management of the Company beti¢hat it did not establish a taxable presenddsaoontesting the State’s
conclusion vigorously. Management has accruedeiss éstimate of the exposure for this matter. The@any does not believe the
outcome will have a material adverse effect offizncial statements.

On April 26, 2004, the Company received informatiodicating that one of its employees was iderdifie a report authored by U.S.
Army Major General Antonio M. Taguba as being caned to allegations of abuse of Iraqi detainegbeAbu Ghraib prison facility. T
date, despite the Taguba Report and the subsegigsiied Fay Report addressing alleged inappr@pcianduct at Abu Ghraib, no
present or former employee of the Company has b#ially charged with any offense in connectioitmthe Abu Ghraib allegations.
The Company does not believe the outcome of thisemaill have a material adverse effect on itsfinial statements.

In October 2004, an arbitrator of an arbitratioageeding to which the Company was party, issuefifras decision awarding the
Company damages in the amount of $10.6 millions pgal fees of $.8 million. The Company is awatihe defendant’s response to the
arbitrator’s final decision and will recognize theard, or portion thereof, only as payments areived.

11
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l. Stock-Based Compensatic

The Company currently accounts for employee «based compensation transactions using the intriradice method in accordance w
Accounting Principles Board (APB) Opinion No. Z&counting for Sock I ssued to Employees (APB No. 25), as amended by Financial
Accounting Standards Board (FASB) Interpretation 8 Accounting for Certain Transactions Involving Stock Compensation. For the
three and six months ended December 31, 2004,dhgpény recognized, under APB No. 25, net afterctarpensation expense of
approximately $271,000 and $630,000 relating teimiee grants of restricted stock units. No sudmpgensation cost was recognized in
connection with these transactions in the threesi@nchonths ended December 31, 2003, as no ineergstricted stock grants had been

granted. If the Company’s employee stock-based emsgtion transactions had been accounted for lwasteeir fair value, as

determined under Statement of Financial Accounitandards (SFAS) No. 128¢counting for Stock-Based Compensation, the pro form

earnings would have been as follows:

Three Months Ended

Six Months Ended

December 31, December 31,
(amounts in thousands, except per share amounts) 2004 2003 2004 2003
Net income, as reporte $20,51¢ $14,26¢ $40,277 $27,23(
Stoclk-based compensation costs included in reportechnetrie, (net of tax 271 — 901 —
Stock-based compensation costs that would haveibekred in the determination of reported
net income, if the fair value method was appliedlt@wards, (net of tay (1,640 (1,517 (3,70) (2,979

Pro forma net incom 19,14¢ $12,75. $37,47. $24,25¢
Basic earnings per share

As reportec $ 06 $ 04¢ $ 137 $ 0.94

Compensation costs (net of t¢ (0.0%) (0.0%) (0.120 (0.120

Pro forma $ 064 $ 044 $ 127 $ 084
Diluted earnings per share:

As reportec $ 067 $ 04t $ 13: $ 0091

Compensation costs (net of t¢ (0.09) (0.05) (0.09 (0.10

Pro forma $ 06 $ 04 $ 122 $ 081

These pro forma results may not be indicative aireiresults for the full fiscal year due to difaces between the assumed and actual
life of stock options, forfeitures, and other fastorhe fair value of each option granted is edth@n the grant date using the Black-
Scholes option-pricing model. The weighted aveffagevalue of options granted during the six morghsled December 31, 2004 and

2003 was $15.08 and $11.76, respectively. Thevatig significant assumptions were made in estingaféir value:

Three and Six months ended December 3

2004 2003

Risk-free interest rate 3.68%- 3.74% 2.48%- 3.63%
Expected life in year 5 5
Expected volatility 34%- 36% 33%- 35%
Expected dividend — —

12
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J.  Stock Purchase Plai

The Company adopted the 2002 Employee Stock Pwrdblas (ESPP), Management Stock Purchase Plan (M&mRPDirector Stoc
Purchase Plan (DSPP) at its annual shareholdeingest November 21, 2002 and implemented thesesgdaginning July 1, 2003.
There are 500,000, 300,000, and 75,000 sharesragtidor grants under the ESPP, MSPP and DSPpectgely. The aforementioned
plans provide employees, management, and direwftiisan opportunity to acquire or increase an owhigrinterest in the Company
through the purchase of shares of the Company’sraumstock subject to certain terms and conditions.

The ESPP allows eligible fi-time employees to purchase shares of common st®%%4 of the lower of the fair market value of as¥
of common stock on the first or last day of thertgra Eligible employees are provided the oppotiutd acquire Company common
stock once each quarter. The maximum number oeshhat an eligible employee may purchase duriggijaarter is equal to two times
an amount determined as follows: 20% of such eng@t®ycompensation over the quarter, divided by 85%e fair market value of a
share of common stock on the first day of the aifgperiod.

As the ESPP is a qualified plan under Section 42BeInternal Revenue Code, and as the CompatgwslAPB Opinion No. 25, no
compensation expense has been recorded for stwayeiseal by employees under the ESPP. The Compdioyithe disclosure
provisions of SFAS No. 123 in accounting for thePPS

As of December 31, 2004, participants have purahapproximately 146,000 shares under the ESPRvaiginted average price per st
of $34.33. Of these shares, approximately 46,00@ warchased at $34.00 per share during the thee¢hs ended December 31, 2004,
and approximately 77,000 were purchased at a wadginerage price per share of $34.15 during theneixths ended December 31.
2004.

The MSPP provides those senior executives withkdtotding requirements a mechanism to receive Réstk Stock Units“RSU¢") in
lieu of up to 30% of their annual bonus. The RStésaavarded under the MSPP at 85% of the markeg pifithe Company’s common
stock on the date of the award and vest at théeeafl1) three years from the grant date, 2) upa@hange of control of the Company, 3)
upon a participant’s retirement at or after aged®}) upon a participant’s death or permanenthilisa Vested RSUs will be settled in
shares of common stock or cash payment, as elbgtdte participant.

The Company accounts for MSPP transactions in daome with APB No. 25. As of December 31, 2004refzre approximately 51,000
RSUs outstanding under the MSPP at a weighted gegmace per share of $35.12. During the fiscal yemled June 30, 2004, the
Company issued approximately 28,900 RSUs at a wetiggverage price per share of $36.48 per shavehich approximately 5,800
have been forfeited due to employee terminatioisrasignations. During the six months ended Decei®b&004, the Company issued
approximately 34,500 RSUs at a weighted average per share of $34.00 per share, of which apprabeiyn 6,500 have been forfeited
due to employee terminations and resignations.

The DSPP allows directors to elect to receive R&the market price of the Compasy'ommon stock on the date of the award in lie
up to 50% of their annual retainer fees. Vested &®ill be settled in shares of common stock. Adwfe 30 2004, approximately 1,600
RSUs had been issued under the DSPP at a weigleeaige price per share of $42.87. There were nosR&lied under the DSPP dui
the six-month period ended December 31, 2004.

13
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K.

Earnings Per Sha

SFAS No. 128Earnings Per Share requires dual presentation of basic and dilutediegs per share on the face of the income statel
Basic earnings per share excludes dilution andngpaited by dividing income by the weighted avenagmber of common shares
outstanding for the period. Diluted earnings parshreflects potential dilution that could occuséfcurities or other contracts to issue
common stock were exercised or converted into comsback. Diluted earnings per share includes theemental effect of stock options
and RSUs calculated using the treasury stock mefftoal chart below shows the calculation of basit dituted earnings per share for
three and six-month periods ended December 31, 2002003, respectively:

Three Months Ended Six Months Ended
December 31, December 31,

(amounts in thousands, except per share amounts) 2004 2003 2004 2003
Net income $20,51t $14,26¢ $40,277 $27,23(
Weighted average number of shares outstandingglthia perioc 29,66( 29,08! 29,41 28,97(
Dilutive effect of equity instruments after applica of treasury stock methc 95¢ 887 944 874
Weighted average number of shares outstandingglthiz perioc 30,61¢ 29,96¢ 30,35¢ 29,84«
Basic earnings per she $ 06 $ 04¢ $ 137 $ 0.9¢
Diluted earnings per sha $ 067 $ 048 $ 132 $ 0.91

Acquisitions

On May 1, 2004, the Company completed the purchhtdee D&IG and related assets of AMS. D&IG proddbe U.S. Government wi
business management solutions, including informatéchnology and software design, for defenselliggace and homeland security
agencies in support of acquisition, financial mamragnt, logistics, warfighting and intelligence noss. The transaction was entered |
with CGI Group Inc., which concurrently purchasddéthe outstanding shares of AMS.

The D&IG acquisition has been accounted for undemturchase method of accounting pursuant to tngions of SFAS No. 141,
Business Combinations . Accordingly, the identifiable intangible assetgjaired and liabilities assumed were recognizetieit fair value
as of the date of the acquisition. During the sonths ended December 31, 2004, the Company maténcadjustments to the allocati
of the D&IG purchase price as part of the procddmalizing the D&IG balance sheet. The Companinithe process of finalizing the
opening D&IG balance sheet, as further informabenomes available and plans to complete any admdgo the purchase price
allocation by June 30, 2005. The Company may beired to pay additional consideration of up to $dilion based on the resolution of
the final D&IG balance sheet at the acquisitioredéiny additional amounts paid will be recordedjasdwill.

In August 2004, the Company acquired all of thestautding capital stock in IMAJ Consulting, Ltd (IMA a company in the Unite
Kingdom, for approximately $3.7 million. IMAJ hasdad expertise in classical statistics and advaimtetigent systems methods
enabling the most appropriate techniques or contibimaf techniques to be selected for each analyfimoject. The Company is in the
process of finalizing the IMAJ opening balance shiwis, the allocation of the purchase price I§estt to adjustment as further
information becomes available.

Adjustments made to the purchase price allocatibtise D&IG acquisition and other fiscal year 2G84uisitions, the acquisition of
IMAJ, and a $4.0 million earn-out payment relatedhte Company May 2003 acquisition of Premier Technology Grdup,, resulted i
an increase of approximately $6.4 million to godflduring the six-months ended December 31, 2004.

Business Segment Informati

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

(amounts in thousands) Domestic Total

Three Months Ended December 31, 20C

Revenue from external custom: $376,22- $ 13,46 $389,68!
Pre-tax income 31,97: 1,11¢ 33,08¢
Three Months Ended December 31, 20C

Revenue from external custom: $252,44: $ 10,90¢ $263,35:
Pre-tax income 22,34° 90C 23,247
Six Months Ended December 31, 20C

Revenue from external custom: $752,49! $ 25,84 $778,33¢
Pre-tax income 63,22 1,981 65,20¢
Six Months Ended December 31, 20C

Revenue from external custom: $478,84¢ $ 20,24¢ $499,09¢
Pre-tax income 43,26 89¢ 44,16(

N. Recent Accounting Pronounceme

In December 2004, the FASB issued SFAS No. 12345(E23-R),Shared-Based Payments , which will require that companies
recognize all forms of stock-based compensaticamaasxpense in the statement of operations. Compiensast to be recognized will be
based on the estimated fair values of the equdlyuments that are issued, and will be measured tigpdate of grant. Compensation
cost will be recognized over the vesting periodrtywhich an employee provides services in exchdogthe grant award.

FAS 12:-R will be effective for fiscal periods beginningexfJune 15, 2005, and the Company will adopt tbeigions of this nev
standard for fiscal year 2006, beginning July Q20T he effect of adopting FAS 123-R will be toued Company earnings as based on
the fair values assigned to equity instrumentstgdito employees. The Company is currently pregdtfanalysis of FAR 128-and the
impact of its provisions, and thus is unable tovfate details regarding its actual impact. The dftéaecognizing stock-based
compensation expense on historical earnings, hawesvprovided 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 Dxember 31, 2004 and 200:

Revenue. The table below sets forth revenue by customer sagmith related percentages of total revenueterthree months ended
December 31, 2004 (FY2005) and 2003 (FY2004), apy:

Three Months Ended December 31, Year to Date Change
(amounts in thousands' 2004 2003 $ %
Department of Defens $284,62' 73.(% $171,95. 65.% $ 112,67. 65.52%
Federal Civilian Agencie 81,88: 21.(% 75,11¢  28.5% 6,765  9.C%
Commercial 16,35¢ 4.2% 12,68: 4.8% 3,67¢ 29.(%
State & Local Governmen 6,81¢ 1.8% 3,59¢ 1.4% 3,21¢ 89./%
Total $389,68! 100.(% $263,35. 100.(% $ 126,33: 48.(%

For the three months ended December 31, 2004 reatahue increased by 48.0%, or $126.3 milliony tlre same period a year ago. The
increase in revenue in the quarter resulted prigniom revenues of acquired businesses, and iticpéar, the Defense and Intelligence Group
(“D&IG”) of American Management Systems, Inc (“AMSHh May of last year. Revenue generated from thite that a business is acquired
through the first anniversary date is considerepised revenue. Recent acquisitions accountedgipraximately $88.6 million of the revenue

growth during the quarter as follows:

Revenue
Business Acquired
C-CUBED Corporation“C-CUBED") $ 24
MTL Systems, Inc*MTL") 1.€
CMS Information Services, Inc*CMS”) 12.C
D&IG 72.€
$ 88.€

The increase in revenue also results from contmgiowth in the systems integration, engineeringises, and network services offerings.
Overall this growth is a result of the Companytatggic focus on national security and intelligertbe global war against terrorism, and the
reshaping of the way government agencies commumioat and disseminate information, and delivesices to the citizens.

Department of Defense (DoD) revenue increased 6506%112.7 million, for the three months ended &eber 31, 2004 as compared to the
same period a year ago. DoD revenue increased filjiraa a result of the May 1, 2004 acquisitiorD&IG, and the continuing demand from
DoD customers such as strategic and tactical azgtians in the military intelligence community, tAemy’s Communications Electronics
Command, the Defense Information Systems AgenayilaeU.S. Navy. The aforementioned acquisitiongriouted $68.7 million of this
increased revenue in the current quarter, a podiavhich was derived from the customer base desdrabove. D&IG accounted for $56.2
million of the acquired DoD revenue, of which appnoately $2.5 million was earned on programs unvdaich the Company and D&IG
maintained a subcontractor arrangement prior t@tgglisition.

Revenue from Federal Civilian Agencies increas@d®.or $6.8 million, for the quarter ended DecenBier2004. The increase was compri
of $17.4 million of revenues contributed by therafaentioned acquisitions, and a $10.6 million daseein revenues earned from contracts of
businesses that the Company has owned for moreltharonths. This decrease results primarily fromefieand smaller purchases of compi
communications and network equipment by the Comigantelligence customers. Government funding fraiously was applied to such
equipment purchases is being redirected to fin#meevar in Iraq and the global war on terrorism.

Approximately 27.0% of the Federal Civilian Ageneywenue was derived from the Department of Jugbod), for whom the Company
provides litigation support services and maintainsautomated debt management system. Revenue fodrw&s $22.1 million in the second
quarter of FY2005, as compared to $27.9 millionrake same period a year ago. This decrease imd@ehue is the result of reduced work on
an FBl-related contract and a decrease in fixetpride work.
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Commercial revenue is derived from both internatl@and domestic operations. The international ders.accounted for $13.5 million, or
82.3%, of the total Commercial revenue, while thendstic operations accounted for $2.9 million, B/7%. Total Commercial revenue
increased by 29.0%, or $3.7 million, during theosetquarter of FY2005, as compared to the samegbariear ago. The majority of this
growth came from the Company’s international operat, where sales of software and data producte higher than a year earlier and the
commercial IT services business showed a marketbivement. International operations revenue grough benefited from favorable
exchange rates. The balance of the growth in Comialeevenue resulted largely from revenues froml®&ustomers.

Revenue from state and local governments increlap&9.4% or $3.2 million for the quarter ended Deber 31, 2004. This increase is
attributable to both acquisitions and a new comtaa@rded during the quarter.

Income from Operations . The following table sets forth the relative peregyet that certain items of expense and earningstbosyenue for
the quarters ended December 31, 2004 and 200&atesgly.

Dollar Amount Percentage of Revenu
Three Months Three Months
Ended December 31, Ended December 31, Change
(amounts in thousands) 2004 2003 2004 2003 $ %
Revenue $389,68! $263,35: 100.(% 100.(% $126,33« 48.(%
Costs and expense
Direct costs 241,00t 163,46. 61.€ 62.1 77,544 47 .4
Indirect costs & selling expens 104,07: 72,54¢ 26.7 27.t 31,52« 43t
Depreciation & amortizatio 7,69¢ 4,16¢ 2.C 1.€ 3,53¢ 84.¢
Total operating expens: 352,777 240,17* 90.t 91.Z 112,60: 46.€
Income from operatior 36,90¢ 23,17¢ 9.5 8.8 13,73: 59.c
Interest expense (income), 1 3,82( (72) 1.C 0.C 3,891 (5,480
Earnings before income tax 33,08¢ 23,24" 8.5 8.8 9,841 42z
Income taxe: 12,57 8,98: 3.2 34 3,59( 40.C
Net income $ 20,51 $ 14,26 5.2% 54% $ 6,257 43.&%

Income from operations increased 59.3%, or $13llfomj for the three months ended December 31, 28)dompared to the same period of
FY2004. This increase in income from operations dragen primarily by a favorable mix of businespeaational efficiencies, and acquisitio
The continued growth of the Company’s operations alao driven by the expansion of work on curremitiacts as a result of the continuing
need of federal government customers for suppdrterareas of information technology and soluti@wsmestic operations continued to reflect
the trend of increased demand for mission-critscgiport for intelligence community customers, amrdsfystems integration, engineering and
logistics, and network services for the DoD.

As a percentage of revenue, direct costs were 6ar8¥62.1% for the quarters ended December 31, 2082003, respectively. Direct costs
include direct labor and other direct costs sucecspment purchases, subcontractor costs and ggpenses. Other direct costs are common
in our industry; they are incurred in responsepecific client tasks, and vary from period to pdridhe largest component of direct costs, d
labor, was $118.4 million and $77.7 million for thecond quarters of FY2005 and FY2004, respectiviélis increase in direct labor was
attributable to the internal growth in federal goaent business, primarily within DoD, as well ecnfi the FY2004 acquisition of CMS, C-
CUBED, MTL and the D&IG. Other direct costs were2816 million and $85.8 million during the secondader of FY2005 and FY2004,
respectively. The increase in other direct costs pramarily due to increased subcontractor andpgent costs resulting from the acquisitions
as described above.

Indirect costs and selling expenses include fringieefits, marketing and bid and proposal coststentllabor and other discretionary costs.
Most of these are highly variable but have growdaiiar volume generally in proportion to the Compa growth in revenue. As a percentage
of revenue, indirect costs and selling expenses ®6r7% and 27.5% for the three months ended Dese&il 2004 and 2003, respectively.
This decrease in percentage from FY2004 to FY28@Bimarily from cost synergies associated withuggitions.

Depreciation and amortization expense of $7.7 amlliuring the second quarter of FY2005 constitatemcrease of $3.5 million, or 84.8%,
over the same period a year ago. Approximately 82%is increase, or $3.3 million, was
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attributable to the amortization of intangible dssecquired in recent acquisitions, primarily thayML, 2004 acquisition of the D&IG. The
remaining $0.2 million of the increase was primafdr new computer-related expenditures and bujd@asehold improvements for on-going

operations.

During the second quarter of FY2005, the Companyrired interest expense of $3.8 million, compacedet interest income of $0.1 million in
the second quarter of FY2004. The majority of thisease was for interest costs relating to the @omw's weighted average borrowings of
$371.5 million for the quarter ended December 8D42 under its credit facility in connection withetpurchase of the D&IG. The Company is
required to repay a minimum of $3.5 million annyalhder the terms of the institutional term loartha$ credit facility.

The effective income tax rates for the quartersedridecember 31, 2004 and 2003 were 38.0% and 38e8¥ectively.

Results of Operations For the Six Months Ended Decgber 31, 2004 and 2003.

Revenue . The table below sets forth revenues by customér reiated percentages of total revenues for thensinths ended December .
2004 and 2003, respectively:

Six Months Ended December 31 Change
(amounts in thousands) 2004 2003 $ %
Department of Defens $562,40. 72.2% $321,66. 64.5% $240,73¢ 74.t%
Federal Civilian Agencie 172,200 22.1% 144,74 29.(% 27,45% 19.(%
Commercial 32,32: 4.1% 24,67¢ 4.9% 7,64¢ 31.(%
State & Local Governmen 11,41°¢ 1.5% 8,011 1.6% 3,404 42.5%
Total $778,33t 100.% $499,09¢ 100.% $279,24. 55.9%

For the six months ended December 31, 2004 the @oyptotal revenue increased 55.9%, or $279.2 millbmer the same period of FY20(
Revenue growth was driven primarily by acquisitiansl by increased demand from federal governmestomers.

Revenue generated from the date a business israddbrough the first anniversary date is considl@eruired revenue. These acquisitions
accounted for approximately $187.1 million of revergrowth during the six months as follows:

Business Acquired Revenue
C-CUBED $ 14t
MTL 3.3
CMS 24.C
D&IG 145.%

$187.:

DoD revenue increased 74.8%, or $240.7 millioniersix months ended December 31, 2004 as compatkd same period a year ago. The
aforementioned acquisitions accounted for over diafiis growth, contributing approximately $148n@lion in revenue, of which
approximately $5.1 million was earned on programden which the Company and the D&IG maintainedlzentractor arrangement prior to
the acquisition. The Company also continued toeaahrevenue growth from such customers as the Artmgelligence and Security
Command, its Communications Electronics Commarel Sitrface Navy and Naval Aviation operations.

Revenue from Federal Civilian Agencies increase@%9 or $27.5 million, for the first six monthsBY2005 as compared to the first six
months of FY2004. Approximately 26.7% of Federalilzin Agency revenue for the period was deriveahfrDoJ, for whom the Company
provides litigation support services and maintainsautomated debt collection system. Revenue fdnizas $46.0 million for the six months
ended December 31, 2004, as compared to $53.2mibhr the same period a year ago. This year- gear-decrease is a result of reduced
work on an FBI contract and a decrease in fixed pmie work. The overall increase in Federal @GavilAgency revenue resulted from
acquisitions completed since January 2004.
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Commercial revenue is derived from both internatl@and domestic operations. The international ders.accounted for $25.8 million, or
80.0% of total Commercial revenue while domestierafions accounted for $6.5 million, or 20.0% datoevenue. The majority of growth in
commercial revenue was derived from the Compamgérnational operations where sales of softwaredata products in the United Kingdom
(UK) were higher than a year earlier and wheredtismmercial IT services business showed improvent@mnhpany operations in the UK’s
also benefited from favorable exchange rates. Hianoe of the growth came from domestic operatiora)y of which were acquired in the
D&IG acquisition.

Revenue from state and local governments incre42&d6, or $3.4 to $11.4 million for the first sixemths of FY2005, as compared to $8.0
million over the same period a year ago. The mgjari this increase was from a new state contraetrded during the second quarter of
FY2005, as well as revenues of acquired companies.

Income from Operations . The following table sets forth the relative pereg@s that certain items of expense and earningstboevenues for
the six months ended December 31, 2004 and Dece3ib@003, respectively.

Percentage of Revenu

Dollar Amount Six Months
Six Months Ended December
Ended December 31, 31, Change

(amounts in thousands' 2004 2003 2004 2003 $ %
Revenue $778,33¢ $499,09¢ 100.(% 100.(% $279,24: 55.%
Costs and expense

Direct costs 481,45 309,28¢ 61.€ 61.¢ 172,16¢ 55.7

Indirect costs & selling expens 208,38¢ 138,06 26.¢ 27.1 70,32¢ 50.¢

Depreciation & amortizatio 15,997 8,00z 2.1 1.€ 7,99t 99.¢
Total operating expens: 705,84. 455,35! 90.7 91.Z 250,48t 55.C
Income from operatior 72,491 43,74 9.3 8.8 28,75¢ 65.7
Interest expense (income), 1 7,29: (419 0.9 (0.7 7,71z (1,840.¢
Earnings before income tax 65,20 44,16( 8.4 8.¢ 21,04+ 47.7
Income taxe: 24,927 16,93( 3.2 34 7,99 47.2
Net income $ 40,277 $ 27,23( 5.2% 5.5% $ 13,04 47.%

Operating income for the first six months of FY2@@&s $72.5 million, an increase of 65.7% over ojegancome of $43.7 million reported a
year earlier. The higher operating income was driwémarily by operational cost efficiencies, ceghergies associated with acquisitions, a
favorable mix of business.

As a percentage of revenue, direct costs were 6arg8%61.9% for the six months ended December 314 26d 2003, respectively. Direct
costs include direct labor and other direct costhss equipment purchases, subcontractor costisaard expenses. Other direct costs are
common in our industry because they are incurrgésponse to specific client tasks and may vamn fperiod to period. The largest compor

of direct costs, direct labor, was $237.0 milliod&147.3 million for the six months ended Decenttier2004 and 2003, respectively. The
increase in direct labor was attributable to th634 acquisition of CMS, C-CUBED, MTL, and D&IG, a®ll as internal growth in our
federal government business, primarily within D@aRher direct costs were $244.4 million and $162ilian for the first six months of

FY2005 and FY2004, respectively. The increase lieotlirect costs was primarily due to increasedsntractor and equipment costs resulting
from the acquisitions as described above.

Indirect costs and selling expenses include friogreefits, marketing, bid and proposal costs, inditEbor and other discretionary costs. Most
of these are highly variable, but have grown idatololume generally in proportion to the growthré@gvenue and increase in number of
employees. As a percentage of revenue, indiret¢s e@vgl selling expenses were 26.8% and 27.7% éosithmonths ended December 31, 2004
and 2003, respectively. The decrease in percefftageFY2004 to FY2005 resulted primarily from ceghergies associated with acquisitions.

Depreciation and amortization expense increasegBy million, or 100%, in FY2005 as compared to B¥2. Approximately 86.4%, or $6.9
million, of this increase was attributable to tmeaatization of intangible assets acquired in re@uojuisitions, primarily the May 1, 2004
acquisition of the D&IG. The balance of the $1.1liom of the increase was primarily related to neapital expenditures and building leasel
improvements in support of on-going operations.
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Through the first six months of FY2005, the Compamurred interest expense of $7.3 million, comparenet interest income of $0.4 million
through the first six-months of FY2004. The majpif this increase was for interest costs relattnthe Company’s weighted average
borrowings of $385.2 million under its credit faugilfor the six months ended December 31, 2004.Aigker debt balance during this period
versus the same period of a year ago results Bifieotm the borrowings made by the Company to cateplts acquisition of D&IG. The
Company is required to repay a minimum of $3.5ionllannually under the terms of the institutiorsht loan portion of the credit facility.

The effective income tax rate for the first six rttenof FY2005 and FY2004 were 38.2% and 38.3% acsely.

Other Matters

The Financial Accounting Standards Board issueteBtant of Financial Accounting Standards No. 128#re-Based Payments, (FAS 123-

R) in December 2004. FAS 123-R is effective focdilsreporting periods beginning after June 15, 28@% upon implementation will reduce

our net income and earnings per share. The promtaadard requires that stock options and othaedbased payments made to employees to
be fair-valued and recognized as compensation egéthile the Company is currently analyzing thpact FAS 123-R will have on its
financial statements, information about the faiuezsof stock options under the Black-Scholes madel its pro forma impact on our net
earnings and earnings per share for the six-marted December 31, 2004 is provided in note |écctindensed consolidated financial
statements in this Form 10-Q.

Liquidity and Capital Resources

Historically, the Compar’s positive cash flow from operations and availaiklit facilities have provided adequate liquidityd working

capital to fully fund the Company’s operational dee~rom March 2002 through May 2004, proceeds ftmCompanys March 2002 offerin

of approximately 4.9 million shares of common steae its principal source of liquidity and capitalfund business acquisitions. To fund the
acquisition of the D&IG, the Company executed a $¥850 million credit facility, including both a relwving credit facility and institutional

term loan. The initial borrowings under the crddiility were $422.6 million of which $367.4 milliowas outstanding at December 31, 2004.

The five-year secured revolving credit agreementnfts continuously renewable borrowings of up t@@2 million with annual sublimits on
amounts borrowed for acquisitions. The revolvingdir facility is a five-year secured facility andrmits one, two, three and six month interest
rate options. The Company pays a fee on the urpusetiehn of the facility. The institutional term Ioas a seven year secured facility in the
amount of $350 million. The principal is due in qealy installments of $0.875 million at the endeafch of the Company’s fiscal quarters
through March 2011, and the balance due in fuMay 2011. Interest rates are based on LIBOR ohttleer of the prime rate or Federal funds
rate plus applicable margins. Margin and unuseddtss are determined quarterly based on the Coyrgplaverage ratios. The Company is
expected to operate within certain limits on legesanet worth and fixed-charge coverage ratios.t®tag costs associated with securing the
new credit were approximately $8.2 million, whiale &eing amortized over the life of the credit fici

Cash and equivalents and marketable securities $&38 million and $63.5 million as of December 3204 and June 30, 2004, respectively.
Working capital was $234.2 million and $208.2 roiflias of December 31, 2004 and June 30, 2004,atesglg. The majority of the $26.0
million increase in working capital was due to ¢éonéd improvement in days sales outstanding ("D June 30, 2004 resulting from
stronger collections efforts. This increasing eff@as in part offset by the reduction of both venaiod income taxes payable. The Company’s
operating cash flow improved to $30.6 million fbetsix months ended December 31, 2005 as comparzsh used in operations of $12.9
million over the same period a year ago. This iaseein cash provided from operations was the regbloth increased earnings and cash
collected on receivables acquired with out purcttdde&IG and other businesses. DSO at Decembe304, was 82 days, down six days
from the June 30, 2004 DSO of 88 days. DSO at Dbeerd1, 2003 was 86 days.

The Company used $10.6 million and $32.2 milliorcagh in investing activities during the first swonths of FY2005 and FY2004,
respectively. This decrease of $21.6 million oftcased in investing activities resulted primarilgrh fewer, and lower, earn-out payments for
acquisitions completed in prior years, that were dnd made during the six-months ended Decemb&@084, versus those payments made
during the same period a year ago. The decreaspartially offset by $3.7 million used to acquitdAJ, Ltd.
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The Company used cash for financing activities3.$ million during the first six months of FY200B6rsus generating cash of $5.7 million
during the same period a year ago. This $35.8anilliluctuation was primarily attributable to repagmts of borrowings under the revolving
credit facility, offset by cash generated from éxercise of stock options.

The Company also maintains a 500,000 pounds getimsecured line of credit in London, England,chtexpires in December 2005. As of
December 31, 2004 the Company had no borrowingsruhik line of credit.

The Company believes that the combination of irgkyrgenerated funds, available bank borrowingseagh and cash equivalents on hand,
will provide the required liquidity and capital mgces necessary to fund on-going operations, swstocapital expenditures, and other
working capital requirements.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

The interest rates on both the institutional tesanland the revolving credit facility portion oEt&ompan’s credit Facility are affected |
changes in market interest rates. The Companyhesahility to manage these fluctuations in pamtigh interest rate hedging alternatives. A
1% change in interest rates on variable rate debidvhave resulted in the Company’s interest expdéstuating by approximately $1.9
million for the six months ended December 31, 2004.

Approximately 3.3% and 4.1% of the Company’s togalenues in the first six months of FY2005 and F¥20espectively, were derived from
international operations, primarily in the Unitechfdom. The Company’s practice in its internatiooérations is to negotiate contracts in the
same currency in which the predominant expensemenered, thereby mitigating the exposure to foneturrency exchange fluctuations. It is
not possible to accomplish this in all cases; tthese is some risk that profits will be affectgdfbreign currency exchange fluctuations. As of
December 31, 2004, the Company had approximatdéyodillion in cash that was held in pounds steriimthe United Kingdom. This allows
the Company to better utilize its cash resourcekatralf of its foreign subsidiaries, thereby mitigg foreign currency conversion risks.

Item 4. Controls and Procedures

As of the end of the 90 day period covered by tijort, the Company carried out an evaluation efatiectiveness of the design and opera

of its disclosure controls and procedures purstBikchange Act Rule 13a-15 under the supervisimhveith the participation of the
Company’s management, including the Company’s Ghiefcutive Officer and Chief Financial Officer. Basupon that evaluation, the
Company’s Chief Executive Officer and Chief Finat@fficer concluded that the Company’s disclostoetrols and procedures are effective.
Disclosure controls and procedures are controlspancedures that are designed to ensure that iafiismrequired to be disclosed by the
Company pursuant to SEC rules is recorded, prodessenmarized and reported within the time perspixified in the Securities and
Exchange Commission’s rules and forms.

There have been no significant changes in ournatarontrols 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

Item 1. Legal Proceedings

Reference is made to Part Il, Item 1, Legal Proicegsd in the Registra’s Quarterly Report on Form -Q for the period ended September
2004, for the most recently filed information corirg the appeal filed on September 27, 2000, thighArmed Services Board of Contract
Appeals (“ASBCA”) challenging the Defense InfornuatiSystems Agency’s (“DISA”) denial of its claimrforeach of contract damages. The
Registrant’s appeal seeks damages arising from BIBr#ach of a license agreement pursuant to whielDepartment of Defense agreed to
conduct all electronic data interchanges (whichlmaibroadly understood to mean e-commerce) exdlysilirough certified value-added
networks, such as the network maintained by Regiss wholly-owned subsidiary, CACI, INC.-FEDERAIar the period from September 2,
1994 through April 22, 1998. By decision of March 2001, in the companion case of GAP Instrumemp@uation, ASBCA N0.51658 (200:
the ASBCA held that the Government'’s failure to dwct all electronic data interchanges exclusivetptigh certified value-added networks
constituted a breach of contract. As a result,ssithe GAP Instrument decision is overturned orealpRegistrant will pursue collection of its
damages, which are substantial and which could hawaterial impact on the Company’s earnings.

Since the filing of Registrant’s report indicatdzbae, post-hearing briefing has been completedisiagt believes that a decision of the
ASBCA is likely to be issued by spring 2005.

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

Reference is made to Part Il, Iltem 1, Legal Proicegdin the Registrant’s Quarterly Report on Fo®rQ for the period ended September 30,
2004 for the most recently filed information contiag the suit filed on October 1, 2002 in the Uditates District Court for the Eastern
District of Virginia against Delphinus Engineerirgg¢., V. Allen Spicer and James R. Everett seekimmages and attorney’s fees arising from
defendant’s efforts to move business from CACI &dbinus.

Since the filing of Registrant’s report describédee, the arbitrator in the Spicer arbitration gedting in South Carolina issued his final
decision awarding CACI damages in the amount of 80478, together with attorneys fees and thesaafsarbitration, and invited CACI to
submit a motion for a permanent injunction agadlefendant Spicer’s wrongful activities. CACI hadmitted its petition for legal fees in the
amount of $800,115 and a motion for permanent ttjon and is awaiting defendant Spicer’s respotise®to.

Saleh, et al. v. Titan Corp., et al, Case No. 0412¥%3 R (NLS) (S.D. Cal. 2004)

Reference is made to Part Il, Item 1, Legal Proicegsdin the Registrant’'s Quarterly Report on Fo@rQ for the period ending September 30,
2004 for the most recently filed information contieg the suit filed in the United States Distriaiu®t for the Southern District of California
against CACI International Inc, CACI INC.—FEDERACACI N.V., and former CACI employee, Stephen A.f&ewicz, among other
defendants, seeking a permanent injunction, deolgraelief, compensatory and punitive damageslérdamages and attorney’s fees arising
from defendant’s alleged act against plaintiffspwiere detainees at Abu Ghraib prison and elsewihdraq.

Since the filing of Registrant’s report describédee, the defendants have filed a motion to dismgsa motion to transfer the case to the
Washington, D.C. area, both of which have beery tullefed. The Court has set a hearing on the fieamsotion for February 14, 2005. In
addition, the plaintiffs have filed a motion to aadditional plaintiffs, which has not been settliearing. The plaintiffs have also filed a motion
for class certification and a motion to enjoin thefendants from sending “unqualified” interrogattwrdraq, action on which both of which has
been deferred by the Court. Finally, on Decembei2R94 the Court denied plaintiffs motion to enjthe case of Ibrahim, et. al. v. Titan Co
et. al. described below.
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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 Proicegsdin the Registra’s Quarterly Report on Form -Q for the period ending September
2004 for the most recently filed information cormdag the suit filed in the United States Distriaiu€t for the District of Columbia against
CACI International Inc, CACI INC.-FEDERAL, CACI N.\and Titan Corporation seeking compensatory amitipga damages for physical
injury, emotional distress, and/or wrongful deategedly suffered as a result defendamisdngful acts against plaintiffs, who were detame:
Abu Ghraib prison and elsewhere in Irag.

Since the filing of Registrarg’report described above, the defendants haveditadtion to dismiss, which has been fully brieligdhe parties
but not yet scheduled for a hearing by the Court

Item 2. Changes in Securities and Use of Proceeds
None.

Iltem 3. Defaults Upon Senior Securities
None.

Item 4. Submission of Matters to a Vote of SecurityHolders

At the Compan’s annual meeting on December 1, 2004 the stockisoddected Dr, J.P. London, Herbert W. Andersorchdel J. Bayer, Pet
A. Derow, Richard L. Leatherwood, Barbara A. McNaaa\rthur L. Money, Dr. Warren R. Phillips, ChalE. Revoile, John M. Toups, and
Larry D. Welch to serve as directors of the Compiamythe next year and ratified the appointmenEpfst &Young LLP as independent
auditors. In addition, the stockholders approveé@maments to the Company’s 1996 Stock Incentive &tlating 1,500,000 shares to the Plan
and effecting technical amendments to other promsof the Plan as described in the Company’s P&tatement.

Item 5. Other Information
Forward Looking Statemen

There are statements made herein which may noesslthistorical facts and, therefore, could be jmmeted to be forward looking statements as
that term is defined in the Private Securitiesdation Reform Act of 1995. Such statements areestithp factors that could cause actual results
to differ materially from anticipated results. Tlaetors that could cause actual results to diffatamally from those anticipated include, but are
not limited to, the following: regional and natideeonomic conditions in the United States and &thKingdom, including conditions that
result from terrorist activities or war; changesnterest rates; currency fluctuations; failurathieve contract awards in connection with
recompetes for present business and/or compefaromew business; the risks and uncertainties desotwith client interest in and purchases
of new products and/or services; continued funadihlg.S. Government or other public sector projelsésed on a change in spending patterns,
or in the event of a priority need for funds, sasthomeland security, the war on terrorism or tding Iraq; government contract procurement
(such as bid protest, small business set aside} agid termination risks; the results of governnievestigations into allegations of improper
actions related to the provision of services inpgupof U.S. military operations in Iraq; the rasubf the appeal of CACI International Inc
ASBCA No. 53058; individual business decisions of dients; the financial condition of our clienpgradigm shifts in technology;

competitive factors such as pricing pressures antpetition to hire and retain employees; our aptlit complete and implement acquisitions
appropriate to achievement of our strategic plareterial changes in laws or regulations applic&bleur businesses, particularly legislation
affecting (i) government contracts for service8,qutsourcing of activities that have been perfediby the government, (iii) competition for
task orders under Government Wide Acquisition Caotr (GWACS) and/or schedule contracts with thee@drServices Administration; and
(iv) expensing of stock options; our own abilityaochieve the objectives of near term or long ramgeness plans; and other risks described in
the Company’s Securities and Exchange Commissiioig$i
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Item 6. Exhibits and Reports on Form 8K

Exhibits

31.1 Section 302 Certificatio  Dr. J.P. Londor

31.z  Section 302 Certificatio  Mr. Stephen L. Waecht

32.1  Section 906 Certificatio  Dr. J.P. Londotr
32.z  Section 906 Certificatio Mr. Stephen L. Waechtt

Reports

. On October 1, 2004, the Registrant issued a pedsase dated September 30, 2004 announcing Registnieanagement retirement
and new board nominee selecti

. On October 19, 2004, the Registrant issued a pedsase rejecting continued allegations relatintdhéoRegistrar s business in Ira
which were made in a press release issued by tlifei@a State Controller

. On October 21, 2004, the Registrant issued a ped¢sase dated October 20, 2004, announcing CA@iEn€ial results for the first
quarter of fiscal year 200
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SIGNATURES

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

CACI International Inc
Registran

Date: February 9, 20C By: /s/Dr.J. P. Londo

Dr. J. P. Londoi

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

Date: February 9, 2005 By: /s/ Stephen L. Waechter

Stephen L. Waecht:

Executive Vice Presidel

Chief Financial Officer and Treasut
(Principal Financial Officer

Date: February 9, 2005 By: /s/ S. Mark Monticelli

S. Mark Monticelli
Senior Vice President and Corporate Contrc
(Chief Accounting Officer
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Exhibit 31.1
Section 302 Certification

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

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

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

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

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

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

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

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

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

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

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

Date: February 9, 20C /s/ Dr. J.P. Londo

Dr. J.P. Londor

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



Exhibit 31.2
Section 302 Certification

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

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

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

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

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

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

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

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

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

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

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

Date: February 9, 20C /sl Stephen L. Waecht

Stephen L. Waecht:
Executive Vice President, Chief Financial Officedalreasure
(Principal Financial Officer



Exhibit 32.1
Section 906 Certification

In connection with the quarterly report on FormQ®f CACI International Inc (the “Company”) for tliscal quarter ended December 31,
2004, as filed with the Securities and Exchange @asion on the date hereof (the Report), the uingleed Chairman of the Board, President
and Chief Executive Officer of the Company certifieo the best of his knowledge and belief purstmd8 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that:

(1) The Report fully complies with the requirementsSetction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc
(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of the
Company.

Date: February 9, 2005 /s/ Dr. J.P. London

Dr. J.P. Londor

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



Exhibit 32.2
Section 906 Certification

In connection with the quarterly report on FormQ@f CACI International Inc (the Company) for thschl quarter ended December 31, 2004,
as filed with the Securities and Exchange Commiseinthe date hereof (the Report), the undersifimedutive Vice President, Chief

Financial Officer and Treasurer of the Companyifiest to the best of his knowledge and belief parg to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that:

(1) The Report fully complies with the requirementsSetction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc
(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of the
Company.

Date: February 9, 2005 /sl Stephen L. Waechter

Stephen L. Waecht:
Executive Vice President, Chief Financial Officadal reasure
(Principal Financial Officer



