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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities, and we are not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to Completion, dated May 9, 2005
PRELIMINARY PROSPECTUS

$400,000,000.00

CACI

CACI | NTERNATIONAL | NC

Common Stock
Preferred Stock
Debt Securities

We may from time to time offer and sell securitieat have an aggregate initial offering price ofta$400,000,000.00, or the equiva
thereof in other currencies, currency units or cosife currencies, in one or more offerings. We woffgr these securities separately or
together in any combination and as separate sdtisprospectus provides you with a general dpgsori of the securities we may offer. We
may offer and sell shares of our common stock,eshaf our preferred stock, debt securities, andcamybination of our common stock,
preferred stock and debt securities.

Each time we sell shares of our common stock, stafreur preferred stock or debt securities, wé pvibvide a supplement to this
prospectus that contains specific information altbetoffering. The supplement may also add, updatdhange information contained in this
prospectus. You should carefully read this progpedll prospectus supplements and all of the decsrincorporated by reference in this
prospectus before you invest in the securitiesrieestt in the prospectus, which we refer to in ingspectus as the securities.

This prospectus may not be used to sell securitiesless it is accompanied by a prospectus supplemehtat describes those
securities.

Our common stock is traded on the New York Stoc&Haxge under the symbol “CAL.” The last reportel@ paice of our common
stock on the New York Stock Exchange on May 6, 2085 $64.10 per share.

Investing in the securities involves risk. See “RisFactors” beginning on page 2.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities, or determined if this prospectus is trthful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is May 9, 2005
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You should rely on the information contained irsthrospectus, in any applicable prospectus suppieama in the documents
incorporated by reference in this prospectus. W mat authorized any other person to provide yih different information. If anyone
provides you with different or inconsistent infortioa, you should not rely on it. We are not makargoffer to sell these securities in any
jurisdiction where their offer or sale is not pettenil. You should assume that the information appgan this prospectus is accurate onl
the date on the front cover of this prospectusandigss of the time of delivery of this prospeatusf any sale of the securities. Our business,
financial condition, results of operations and pexts may have changed since the date indicatéftednont cover of this prospectus.

This prospectus contains summaries of certain pi@vs contained in some of the documents deschibegin, and reference is made to
the actual documents filed with the United Statesu@ities and Exchange Commission, or SEC, for detmapnformation. Copies of some of
the documents referred to herein have been fildbbe filed or incorporated by reference as extsilbd the registration statement of which
this prospectus is a part, and you may obtain sopi¢ghose documents as described below under “8V¥ieu Can Find More Information.”

When used in this prospectus or in any suppleneetfti$ prospectus, the terms “CACI,” “we,” “our” @fus” refer to CACI
International Inc and its consolidated subsidianggess otherwise specifie
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SUMMARY

This summary is a brief discussion of material infation contained in, or incorporated by refereinée, this prospectus as further
described above under “Where You Can Find Morermédion.” This summary does not contain all of ittfermation that you should
consider before investing in any securities beiffigred by this prospectus. We urge you to carefigbd this entire prospectus, the docum
incorporated by reference into this prospectusadnapplicable prospectus supplements relatin@pécsecurities that you propose to buy
before making an investment decisions.

ABOUT THIS PROSPECTUS

This prospectus is part of a “shelf” registratidatement that we filed with the SEC. Under thisstgtion statement, we may sell up to
a total dollar amount of $400,000,000.00 of any boration of the securities described in this praspe from time to time and in one or m
offerings. When we use the term “securities” irs thiospectus or in any supplement to this prospeete mean any of the securities that we
may offer under this prospectus, unless we sayrwitbe. Each time we sell securities, we will previa supplement to this prospectus that
contains specific information about the terms @it ttale. The supplement may also add, update agehiaformation contained in this
prospectus. Before purchasing the securities, fiould carefully read both this prospectus and twem@panying prospectus supplement,
together with the additional information descrihettler the heading “Where You Can Find More Infoiorat

ABOUT CACI

We were founded in 1962 to provide simulation tetbgy and have strategically diversified primasiithin the information
technology, or IT, and communications industrieg $&rve clients in the government and commerciakets, primarily throughout North
America and internationally on behalf of U.S. cusérs. We also operate in the United Kingdom. Oimary business is to deliver IT and
communications solutions. We provide comprehengivagtical IT and communications solutions by aotgpémerging technologies and
continually evolving legacy strengths in such amsformation assurance and security, reengingeigistics and engineering support,
automated debt management systems and servidggatidih support systems and services, productrdatzagement, software development
and reuse, voice, data and video communicatiomsjlation and planning, financial and human resosystems and geo-demographic and
customer data analysis.

Our high quality service has enabled us to sustgpat business and long-term client relationsaifgsto compete effectively for new
clients and new contracts. Many of our client ielehips have existed for five years or more.

The demand for our services in large measure &etldby the increasingly complex network, systentsiaformation environments in
which governments and businesses operate and me#tkto stay current with emerging technology evhitreasing productivity and,
ultimately, performance.

At February 1, 2005, we employed approximately 9,p6ople. We are a Delaware corporation, our padaxecutive offices are
located at 1100 North Glebe Road, Arlington, Viigia2201, and our telephone number at that locasign03) 841-7800. We have operating
offices and facilities in 114 other locations thgbout the United States and Western Europe.
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RISK FACTORS

You should consider carefully the risks describeldlw and elsewhere in this prospectus and the indédion under “Special Note
Regarding Forwar+Looking Statements,” together with any added, tgda&r changed information included in applicabtegpectus
supplements and in our reports filed with the SE& &re incorporated by reference into this progpsdefore you decide to buy the
securities. You should understand that it is nasitdle to predict or identify all factors that cdutause our actual results to differ.
Consequently, you should not consider any lisactiolrs to be a complete set of all potential risksincertainties. The risks and uncertainties
described below are not the only ones we facenyfd the following risks actually occurs, our messs, financial condition or results of
operations would likely suffer. In that case, tladue of the securities could fall and you may laber part of the money you paid to buy the
securities.

Risks Related to Contracting with the United State€sovernment

1. We depend on contracts with the United States ®ernment, or the Government, for a substantial majoty of our revenue, and our
business could be seriously harmed if the governmeoeased doing business with us.

We derived 94.4% of our total revenue during tixensdbnths ended December 31, 2004, 93.7% of ourr@ianue in FY 2004, and
92.2% of our total revenue in FY 2003 from Governtr@ntracts, either as a prime contractor or @antractor. We derived 72.3% of our
total revenue during the six months ended Decerdbg2004, 67.4% of our total revenue in FY 2004| 68.6% of our total revenue in FY
2003 from contracts with agencies of the UnitedeSt®epartment of Defense, or DoD. We expect tlaeGiment contracts will continue to
be the primary source of our revenue for the farabke future. If we were suspended or debarred domtracting with the Government
generally, with the General Services AdministrationGSA, or with any significant agency in theeifigence community or the DoD, or if
our reputation or relationship with government agjes were to be impaired, or if the government otfse ceased doing business with us or
significantly decreased the amount of busineseésdwvith us, our business, prospects, financiaditiom and operating results could differ
materially from those anticipated.

2. Our business could be adversely affected by tloeitcome of the various investigations and proceedys regarding our interrogation
services work in Iraqg.

Beginning in May 2004, press accounts discloseihi@nnal government report, the Taguba report, tvkigntains information regardil
the alleged mistreatment of Iragi prisoners. Thguba report alleges that one of our employees mashied with the alleged mistreatment.
Another government report, the Jones/Fay Repdeged that three of our employees, including theidentified in the Taguba Report, acted
improperly in performing their assigned dutiesraq. The Jones/Fay Report recommended that themat@n in the report regarding each of
these employees be forwarded to the General Coohtfed United States Army for determination of Wiex each of them should be referred
to the United States Department of Justice forgmoson, as well as forwarded to the contractirfigef for appropriate contractual action.

Our preliminary investigation into these matterd hiready considered some of the allegations raggttie employees cited in the
Jones/Fay Report, all of whom are no longer empldyeus. That investigation, however, could notficanthe allegation of abuse contained
in the Jones/Fay Report concerning one of the foemployees and reached a different conclusion tikadones/Fay Report regarding the
allegation that another former employee placedtaimiee in a stress position and permitted a phafiigto be taken. The third of our former
employees named in the Jones/Fay report, whose wasienade public at the time of the illegally leiHe@guba Report, has been under
careful consideration and review by us since May42espite attempts by our legal counsel to obtdarmation from the Government, to
date we have not received any specific informatiomfirming the allegations of wrongdoing made ia fraguba report about that former
employee. In fact, our investigation uncoveredg@about the high quality of his work from his symors and colleagues. The Jones/Fay
Report contained other allegations that had not fpeeviously communicated to us, and which we asg pursuing. Our investigation thus
far has not produced information that supportsehesw Jones/Fay Report findings. We have coopeeatédvill continue to cooperate fully
with the government regarding investigations agsiat of interrogation services provided in Iraq.
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In addition, we received a letter from the GSA Samgion and Debarment Official expressing conceahwe may have misused a GSA
schedule contract vehicle in connection with thetiact to provide interrogators and affording usopportunity to provide information and
argument as to why it should remain eligible faitier Government contracts. We provided informatiod presented an explanation to the
GSA. After its review, GSA sent us a letter statihgt it was not necessary to take any formal adtioprotect the interests of the government
(that is, the GSA would not suspend or debar usg¢than these matters. In the letter, the Suspeasidiebarment Official informed us that
he had provided the information to the GSA'’s attgsfor review and would let us know if additioivd#brmation was needed. GSA has not
requested any further information.

We have never condoned, and will never condonetat# or endorse, any illegal or inappropriate bielan the part of any employee
when working on our behalf — but we will stand fignby our employees and their right to be presumeadcent until there is verifiable
information confirming that they have been involiednisconduct. If and when we receive verifiabl®ormation indicating any inapproprie
or illegal behavior on the part of any employee wilttake swift and appropriate action to redrdss matter.

The results of the investigations and proceedirganding our interrogation services in Iraq codfda our relationships with our
clients and could cause our actual results to diffaterially from those anticipated.

3. Our business could be adversely affected by chges in budgetary priorities of the Government.

Because we derive a substantial majority of ouen&e from contracts with the Government, we beltbe¢ the success and
development of our business will continue to depemaur successful participation in Government @ottprograms. Changes in
Government budgetary priorities could directly affeur financial performance. A significant declinggovernment expenditures, or a shif
expenditures away from programs that we suppo#d,@range in Government contracting policies, coalsdse Government agencies to
reduce their purchases under contracts, to exefwseright to terminate contracts at any timehwiit penalty or not to exercise options to
renew contracts. Any such actions could cause ctuabresults to differ materially from those aiated. Among the factors that could
seriously affect our Government contracting busres:

. changes in Government programs or requirements;

. budgetary priorities limiting or delaying Governmiepending generally, or specific departments enaggs in particular, and
changes in fiscal policies or available fundingiiding potential Governmental shutdowns (as oezliduring the Government’s
1996 fiscal year)

. an increase in set-asides for small businessesahiéd result in our inability to compete directty prime contracts; and

. curtailment of the Government'’s use of technologiytsons firms.

4. Our Government contracts may be terminated by th government at any time and may contain other prdsions permitting the
government not to continue with contract performane. If lost contracts are not replaced, our operatig results may differ materially
from those anticipated.

We derive substantially all of our revenue from &mment contracts that typically span one or masetyears and one or more option
years. The option periods typically cover more thali of the contra’s potential duration. Government agencies geneteli/e the right not
to exercise these option periods. In addition,amntracts typically also contain provisions permgta government client to terminate the
contract for its convenience. A decision not toreise option periods or to terminate contracts @@abult in significant revenue shortfalls
from those anticipated.

5. Government contracts contain numerous provisionthat are unfavorable to us.

Government contracts contain provisions and argestito laws and regulations that give the govemmights and remedies, some of
which are not typically found in commercial contsaéncluding allowing the Government to:

. cancel multi-year contracts and related ordersrifis for contract performance for any subsequeant lyecome unavailable;
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. claim rights in systems and software developeddyy u

. suspend or debar us from doing business with theefBment or with a Government agency, impose famespenalties and
subject us to criminal prosecution; &

. control or prohibit the export of our data and teabgy.

If the Government terminates a contract for coneecé, we may recover only our incurred or commitiests, settlement expenses and
profit on work completed prior to the terminatidfithe Government terminates a contract for defaudt may be unable to recover even those
amounts, and instead may be liable for excess ousisred by the Government in procuring undelidetems and services from another
source. Depending on the value of a contract,tyipat of termination could cause our actual reol@iffer materially from those anticipated.
As is common with Government contractors, we haymeenced and continue to experience occasiomfdmpeance issues under certain of
our contracts. Certain contracts also contain drgdional conflict of interest clauses that limitrability to compete for certain related
follow-on contracts. For example, when we work loa dlesign of a particular system, we may be precdddm competing for the contract to
install that system. As we grow our business, weeekto experience organizational conflicts of iegt more frequently. Depending upon the
value of the matters affected a performance proldenorganizational conflict of interest issue thetcludes our participation in a program or
contract could cause our actual results to diffatemially from those anticipated.

6. If we fail to establish and maintain important relationships with government entities and agenciesur ability to successfully bid for
new business may be adversely affected.

To facilitate our ability to prepare bids for newsiness, we rely in part on establishing and maiimtg relationships with officials of
various Government entities and agencies. Thea#gaeships enable us to provide informal input addice to Government entities and
agencies prior to the development of a formal Wig. may be unable to successfully maintain ouriglahips with Government entities and
agencies, and any failure to do so may adversébgtadur ability to bid successfully for new bussseand could cause our actual results to
differ materially from those anticipated.

7. We derive significant revenue from contracts andask orders awarded through a competitive biddingorocess. If we are unable to
consistently win new awards over any extended peide our business and prospects will be adversely affted.

Substantially all of our contracts and task ordeith the Government are awarded through a competitidding process. We expect 1
much of the business that we will seek in the feeable future will continue to be awarded througimgetitive bidding. Budgetary pressures
and changes in the procurement process have censmsdGovernment clients to increasingly purchasslig@nd services through indefinite
delivery/indefinite quantity, or ID/IQ, contractSSA schedule contracts and other government-widaisition contracts. These contracts,
some of which are awarded to multiple contractoasie increased competition and pricing pressucggliriag that we make sustained post-
award efforts to realize revenue under each suptraxt. In addition, in consideration of recent lity regarding the practice of agencies
awarding work under such contracts that is arguabtgide their intended scope, both the GSA andtie have initiated programs aimed to
ensure that all work fits properly within the scaggehe contract under which it is awarded. Theaifsct of such programs may reduce the
number of bidding opportunities available to us.rétaver, even if we are highly qualified to work @particular new contract, we might not
be awarded business because of the Governmenity jpold practice of maintaining a diverse contragtase.
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The competitive bidding process presents a numbesks, including the following:

. we bid on programs before the completion of thesign, which may result in unforeseen technologidéitulties and cost
overruns;

. we expend substantial cost and managerial timesfod to prepare bids and proposals for contréws we may not win;
. we may be unable to estimate accurately the ressumed cost structure that will be required toiserany contract we win; and

. we may encounter expense and delay if our compefititest or challenge awards of contracts tomu®mpetitive bidding, and
any such protest or challenge could result in #salbmission of bids on modified specificationsinathe termination, reduction or
modification of the awarded contra

If we are unable to win particular contracts, weyrba foreclosed from providing to clients servitest are purchased under those
contracts for a number of years. If we are unableonsistently win new contract awards over angmrdéd period, our business and prospects
will be adversely affected and that could causeantual results to differ materially from thoseieipited. In addition, upon the expiration of
a contract, if the client requires further servioéthe type provided by the contract, there ig@i@ently a competitive re-bidding process. There
can be no assurance that we will win any partichidy or that we will be able to replace busin@ss lpon expiration or completion of a
contract, and the termination or non-renewal of a@ihgur significant contracts could cause our datesults to differ materially from those
anticipated.

8. Our business may suffer if we or our employees@unable to obtain the security clearances or othegualifications we and they neec
to perform services for our clients.

Many of our Government contracts require us to feaeirity clearances and employ personnel withiBpédevels of education, work
experience and security clearances. High-levelrgigatiearances can be difficult and time-consuntmgbtain. If we or our employees lose
or are unable to obtain necessary security cleagee may not be able to win new business anéxsting clients could terminate their
contracts with us or decide not to renew them.hBoextent we cannot obtain or maintain the requesirity clearances for our employees
working on a particular contract, we may not detive revenue anticipated from the contract, whimhidt cause our results to differ materii
from those anticipated.

9. We must comply with a variety of laws and regul@gons, and our failure to comply could cause our aaal results to differ materially
from those anticipated.

We must observe laws and regulations relatingeddihmation, administration and performance of Goreent contracts which affect
how we do business with our clients and may impakied costs on our business. For example, the &edeguisition Regulation and the
industrial security regulations of the DoD and tedblaws include provisions that:

. allow our Government clients to terminate or naote® our contracts if we come under foreign owngrstontrol or influence;
. require us to disclose and certify cost and pridata in connection with contract negotiations; and

. require us to prevent unauthorized access to Gilgdsnformation.

Our failure to comply with these or other laws aedulations could result in contract terminatiasd of security clearances, suspension
or debarment from contracting with the Governmeivi] fines and damages and criminal prosecutioo enalties, any of which could cause
our actual results to differ materially from thasgticipated.
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10. The Government may change its procurement or beér practices in a manner adverse to us.

The Government may change its procurement praaicadopt new contracting rules and regulationsh sis cost accounting standa
It could also adopt new contracting methods regattfGSA contracts or other government-wide actjaisicontracts, or adopt new socio-
economic requirements. These changes could impaialility to obtain new contracts or win re-cormgzetontracts. New contracting
requirements could be costly or administrativeliclilt for us to satisfy, and, as a result coutdise actual results to differ materially from
those anticipated.

11. Restrictions on or other changes to the Governemt's use of service contracts may harm our operatg results.

We derive a significant amount of revenue from mereontracts with the Government. The Governmeay face restrictions from new
legislation, regulations or union pressures, omiiieire and amount of services the Government rb&jrofrom private contractors. Any
reduction in the Government’s use of private caritns to provide services could cause our actiwllt®to differ materially from those
anticipated.

12. Our contracts and administrative processes anslystems are subject to audits and cost adjustmenity the Government, which
could reduce our revenue, disrupt our business ortherwise adversely affect our results of operations

Government agencies, including the Defense Confadit Agency, or DCAA, routinely audit and invegdite Government contracts
and Government contractors’ administrative proceasel systems. These agencies review our perfoer@ancontracts, pricing practices,
cost structure and compliance with applicable laegulations and standards. They also review omptiance with regulations and policies
and the adequacy of our internal control systendsparicies, including our purchasing, propertyjrasating, compensation and management
information systems. Any costs found to be impropallocated to a specific contract will not bemdiursed, and any such costs already
reimbursed must be refunded. Moreover, if any efadministrative processes and systems is fountbremmply with requirements, we may
be subjected to increased government oversightippobval that could delay or otherwise adversdlgcafour ability to compete for or
perform contracts. Therefore, an unfavorable outetoran audit by the DCAA or another agency coaldse actual results to differ
materially from those anticipated. If an investigatuncovers improper or illegal activities, we nimysubject to civil and criminal penalties
and administrative sanctions, including terminatércontracts, forfeitures of profits, suspensiépayments, fines and suspension or
debarment from doing business with the Governmaraddition, we could suffer serious reputatiorarh if allegations of impropriety were
made against us. Each of these results could eatisal results to differ materially from those aiptated.

13. Failure to maintain strong relationships with @her contractors could result in a decline in our evenue.

We derive substantial revenue from contracts irctvlve act as a subcontractor or from teaming aenawegts in which we and other
contractors bid on particular contracts or prografissa subcontractor or teammate, we often lackrobaver fulfillment of a contract, and
poor performance on the contract could tarnishreputation, even when we perform as required. WWeetto continue to depend on
relationships with other contractors for a portafrour revenue in the foreseeable future. Moreower revenue and operating results could
differ materially from those anticipated if any e contractor or teammate chose to offer directihe client services of the type that we
provide or if they team with other companies tovie those services.

14. We may not receive the full amounts authorizednder the contracts included in our backlog, whichcould reduce our revenue in
future periods below the levels anticipated.

Our backlog consists of funded backlog, which isdshon amounts for which a client is actually cdtiégl for payment for goods and
services, and unfunded backlog, which is based upmmagement’s estimate of the future potentialunfexisting contracts and task orders,
including options, to generate revenue. Our backlag not result in actual revenue in any particpkiod, or at all, which could cause our
actual results to differ materially from those aigtated.
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The maximum contract value specified under a cohbatask order awarded to us is not necessadicative of the revenues that we
will realize under that contract. For example, veeivk a substantial portion of our revenue fromtrsts in which we are not the sole
provider, meaning that the Government could turathe@r companies to fulfill the contract. We alsside revenues from ID/IQ contracts,
which do not require the government to purchasernal amount of goods or services under the aohtAction by the Government to
obtain support from other contractors or failurd¢t@f Government to order the quantity of work aptited could cause our actual results to
differ materially from those anticipated.

15. Without additional Congressional appropriations some of the contracts included in our backlog wikemain unfunded, which coulc
significantly harm our prospects.

Although many of our Government contracts requagqgrmance over a period of years, Congress oftpnopriates funds for these
contracts for only one year at a time. As a result,contracts typically are only partially fundatdany point during their term, and all or sa
of the work intended to be performed under the remts$ will remain unfunded pending subsequent Gessgijonal appropriations and the
obligation of additional funds to the contract hg fprocuring agency. Nevertheless, we estimatstoane of the contract values, including
values based on the assumed exercise of opticatseto these contracts, in calculating the amofiour backlog. Because we may not
receive the full amount we expect under a contaatestimate of our backlog may be inaccuratevemdnay post results that differ
materially from those anticipated.

16. Employee misconduct, including security breactse could result in the loss of clients and our suspsion or disbarment from
contracting with the Government.

We may be unable to prevent our employees fromgingan misconduct, fraud or other improper actastthat could adversely affect
our business and reputation. Misconduct could theline failure to comply with procurement regulasioregulations regarding the protection
of classified information and legislation regardihg pricing of labor and other costs in governnuamitracts. Many of the systems we
develop involve managing and protecting informaiimrolved in national security and other sensifivections. A security breach in one of
these systems could prevent us from having acoessch critically sensitive systems. Other exampfesmployee misconduct could include
time card fraud and violations of the Anti-Kickbagkt. The precautions we take to prevent and déftgsactivity may not be effective, and
we could face unknown risks or losses. As a reflidmployee misconduct, we could face fines andlties, loss of security clearance and
suspension or debarment from contracting with tbgeBnment, which could cause our actual resultiffer materially from those
anticipated. Please refer to Item 2 above for arifgon of our employees’ involvement in the Abl@ib situation in Iraq.

Risks Related to Our Business

1. Our failure to attract and retain qualified employees, including our senior management team, couédiversely affect our business.

Our continued success depends to a substantiadelegrour ability to recruit and retain the techfcskilled personnel we need to
serve our clients effectively, particularly persehwith security clearances. Our business invottiesdevelopment of tailored solutions for
our clients, including clients whose work is lasgelassified and requires performance by employét#ssecurity clearances. Performance of
that work relies heavily upon the expertise andises of our employees. Accordingly, our employaesour most valuable resource.
Competition for skilled personnel in the informatitechnology services industry, particularly persdrwith security clearances, is intense,
and technology service companies often experieigdeditrition among their skilled employees. Thisra shortage of people capable of
filling these positions and they are likely to réma limited resource for the foreseeable futurecrgiting and training these personnel req
substantial resources. Our failure to attract ataim technical personnel could increase our afgterforming our contractual obligations,
reduce our ability to efficiently satisfy our clishneeds, limit our ability to win new businesslarause our actual results to differ materially
from those anticipated.

In addition to attracting and retaining qualifietinical personnel, we believe that our succedsiefiend on the continued employn
of a highly qualified and experienced senior manag@ team and its ability to
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generate new business and execute projects sugitesStich a senior management team is very impbttaour business because personal
reputations and individual business relationshipsaacritical element of obtaining and maintaingtignt engagements in our industry,
particularly with agencies performing classifieceogttions. Our inability to retain appropriately tfied and experienced senior executives
could cause us to lose client relationships or hesiness opportunities, which could cause actailt®eto differ materially from those
anticipated.

2. Our markets are highly competitive, and many othe companies we compete against have substantiaglyeater resources.

The markets in which we operate include a largebemof participants and are highly competitive. Maff our competitors may
compete more effectively than we can because treelaeger, better financed and better known corgsatiian we are. In order to stay
competitive in our industry, we must also keep paite changing technologies and client preferentfege are unable to differentiate our
services from those of our competitors, our revanag decline. In addition, our competitors havalelished relationships among themselves
or with third parties to increase their abilityaddress client needs. As a result, new competitoatliances among competitors may emerge
and compete more effectively than we can. Theadsis a significant industry trend towards consdiatg which may result in the emergence
of companies who are better able to compete agasngthe results of these competitive pressurelsl @awse our actual results to differ
materially from those anticipated.

3. Our quarterly revenue and operating results coud be volatile.

Our quarterly revenue and operating results mastdhte significantly and unpredictably in the fetuin particular, if the Government
does not adopt, or delays adoption of, a budgetdch fiscal year beginning on October 1, or failpass a continuing resolution, federal
agencies may be forced to suspend our contractdelay the award of new and follow-on contracts artters due to a lack of funding.
Further, the rate at which the Government procteelsnology may be negatively affected followingmg@s in presidential administrations
and senior government officials. As a result, pitio-period comparisons of our operating resulty mat be a good indication of our future
performance.

Our quarterly operating results may not meet thpeetations of securities analysts or investorsetvin turn may have an adverse ef
on the market price of our common stock or the @alfiour other securities. Our quarterly operategplts may also fluctuate due to
impairment of goodwill charges required by accaumpstandards.

4. We may lose money or generate less than antictpd profits if we do not accurately estimate the i of an engagement which is
conducted on a fixed-price basis.

We perform a portion of our engagements on a fiede basis. We derived 17.5% of our total reveduiéng the six months ended
December 31, 2004, 17.0% of our total revenue ir2B¥4, and 18.7% of our total revenue in FY 2008ffixed-price contracts. Fixed-price
contracts require us to price our contracts by iptied) our expenditures in advance. In additiormem®f our engagements obligate us to
provide ongoing maintenance and other supportiranoillary services on a fixed-price basis or Mitthitations on our ability to increase
prices. Many of our engagements are also on a ingematerial basis. While these types of contractggenerally subject to less uncertainty
than fixed-price contracts, to the extent thataxtual labor costs are higher than the contraesyaiur actual results could differ materially
from those anticipated.

When making proposals for engagements on a fixeed fpasis, we rely on our estimates of costs anuh¢j for completing the projects.
These estimates reflect our best judgment regaalingapability to complete the task efficientlynyAincreased or unexpected costs or
unanticipated delays in connection with the perfamge of fixed-price contracts, including delayssealiby factors outside our control, could
make these contracts less profitable or unprofitablom time to time, unexpected costs and ungatied delays have caused us to incur
losses on fixed-price contracts, primarily in coctien with state government clients. On rare oarasithese losses have been significant. In
the event that we encounter such problems in thedpour actual results could differ materiallgrfr those anticipated.
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5. We may have difficulty identifying and executingacquisitions on favorable terms and therefore magrow at slower than anticipated
rates.

One of our key growth strategies has been to sedédgipursue acquisitions. Through acquisitions,hage expanded our base of
Government clients, increased the range of solstioa offer to our clients and deepened our pen@traf existing clients. We may encour
difficulty identifying and executing suitable acgitions. Without acquisitions, we may not grow agidly as the market expects, which could
cause our actual results to differ materially frhrose anticipated. We may encounter other rislex@ctuting our acquisition strategy,
including:

. increased competition for acquisitions may increhsecosts of our acquisitions;

. our failure to discover material liabilities duritige due diligence process, including the failurpreor owners of any acquired
businesses or their employees to comply with applelaws or regulations, such as the Federal Adipn Regulation and healt
safety and environmental laws, or their failurduifill their contractual obligations to the Govenent or other customer

. increased frequency of organizational conflictintdérest;

. acquisition financing may not be available on readde terms or at all.

Each of these types of risks could cause our actsalts to differ materially from those anticipate

6. We may have difficulty integrating the operatiors of any companies we acquire, which could causetaal results to differ materially
from those anticipated.

The success of our acquisition strategy will depgpaoh our ability to continue to successfully intgg any businesses we may acquire
in the future. The integration of these businegs@sour operations may result in unforeseen opagatifficulties, absorb significant
management attention and require significant firdmesources that would otherwise be availableierongoing development of our
business. These integration difficulties include ititegration of personnel with disparate busifegkgrounds, the transition to new
information systems, coordination of geographicdilspersed organizations, loss of key employeeggfired companies, and reconciliation
of different corporate cultures. For these or otleasons, we may be unable to retain key persamradients of acquired companies.
Moreover, any acquired business may fail to gerdrat revenue or net income we expected or proihecefficiencies or cost-savings that
we anticipated. Any of these outcomes could causeactual results to differ materially from thosdieipated.

7. Our earnings and margins may vary based on the of our contracts and programs.

At December 31, 2004, our backlog included bott ceismbursement and fixed-price contracts. Coshbeirsement contracts generally
have lower profit margins than fixed-price contsa@ur earnings and margins may vary materiallyeddmg on the types of long-term
government contracts undertaken, the costs incumréeeir performance, the achievement of othefqoerance objectives and the stage of
performance at which the right to receive feesti@alarly under incentive and award fee contraistéinally determined.

8. Systems failures may disrupt our business and kia an adverse effect on our results of operations.

Any systems failures, including network, softwaréhardware failures, whether caused by us, a ffartly service provider,
unauthorized intruders and hackers, computer srusgtural disasters, power shortages or terrattistks, could cause loss of data,
interruptions or delays in our business or thadwfclients. In addition, the failure or disruptiohour mail, communications or utilities could
cause us to interrupt or suspend our operationgh@rwise harm our business. Our property and basimterruption insurance may be
inadequate to compensate us for all losses thatomayr as a result of any system or operationhlrabr disruption and, as a result, our
actual results could differ materially from thosdieipated.

The systems and networks that we maintain for bents, although highly redundant in their desigowid
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also fail. If a system or network we maintain werdail or experience service interruptions, we migxperience loss of revenue or face
claims for damages or contract termination. Ouorsrand omissions liability insurance may be inaddg to compensate us for all the
damages that we might incur and, as a result, @uahbresults could differ materially from thosdieipated.

9. If our subcontractors or vendors fail to performtheir contractual obligations, our performance asa prime contractor and our
ability to obtain future business could be materidly and adversely impacted and our actual results add differ materially from those
anticipated.

Our performance of Government contracts may invtfhesissuance of subcontracts or purchase ordethéo companies upon which
we rely to perform all or a portion of the work w&ee obligated to deliver to our clients. A faildng one or more of our subcontractors or
vendors to satisfactorily deliver on a timely babis agreed-upon supplies and/or perform the aguped services may materially and
adversely impact our ability to perform our obligats as a prime contractor.

A performance deficiency by a subcontractor or@dee could result in the Government terminating camtract for default. A default
termination could expose us to liability for excessts of re-procurement by the Government and hawaterial adverse effect on our ability
to compete for future contracts and task orders.

Depending upon the level of problem experiencedh suoblems with subcontractors could cause owahcesults to differ materially
from those anticipated.

10. Our business may be adversely affected if wergaot collect our receivables.

We depend on the collection of our receivablesetoegate cash flow, provide working capital, paytdetd continue our business
operations. If the Government, any of our othezrdas or any prime contractor for whom we are a sotvactor fails to pay or delays the
payment of their outstanding invoices for any reasar business and financial condition may be nedtg adversely affected. The
Government may fail to pay outstanding invoicesdarumber of reasons, including lack of appropdditmds or lack of an approved budget.

Some prime contractors for whom we are a subcdotraave significantly less financial resourcesthee do, which may increase the
risk that we may not be paid in full or payment nbaydelayed.

If we experience difficulties collecting receivablié could cause our actual results to differ maligrfrom those anticipated.

11. Our global networks and other business commitrnmgs require our employees to travel to potentiallyjdangerous places, which may
result in injury or other negative impact to key enployees.

Our domestic business involves the maintenancéobiginetworks and provision of other services tieguire us to dispatch employees
to various countries around the world. These céemitnay be experiencing political upheaval or uni@sd in some cases war or terrorism.
Certain senior level employees or executives areazasion, part of the teams deployed to prowidieices in these countries. As a result,
possible that certain of our employees or execstwidl suffer injury or bodily harm, or be killed &idnapped in the course of these
deployments. It is also possible that we will emteun unexpected costs in connection with the régtatn of our employees or executives for
reasons beyond our control. These problems coulslecaur actual results to differ materially fromogh anticipated.

12. Our failure to adequately protect our confidenial information and proprietary rights may harm our competitive position.

Our success depends, in part, upon our abilitydatept our proprietary information and other irgetual property. Although our
employees are subject to confidentiality obligasiathis protection may be inadequate to deter misggpiation of our confidential
information. In addition, we may be unable to detewauthorized use of our intellectual propertypider to take appropriate steps to enforce
our rights. If we are unable to prevent third gegrtirom infringing or misappropriating our copyrightrademarks or other proprietary
information, our competitive position could be hadrand our actual results could differ materialbyni those anticipated.
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13. We face additional risks which could harm our bisiness because we have international operations.

Our international operations consist of our U.Kséxd business, which conducts the majority of irmss in the United Kingdom. Our
international operations contributed approxima®B2 of our total revenue during the six monthseehbecember 31, 2004, 4.0% of our
revenue in FY 2004, and 4.8% of our revenue in B¥32 Our U.K.based operations are subject to risks associatbdopéerating in a foreig
country. These risks include fluctuations in thkueaof the British pound, longer payment cyclegraes in foreign tax laws and regulations
and unexpected legislative, regulatory, economiedditical changes.

Our U.K.-based operations are also subject to asksciated with operating a commercial, as opptmsadjovernment contracting,
business, including the effects of general econaoiditions in the United Kingdom on the telecomiutations, computer software and
computer services sectors and the impact of mareardrated and intense competition for the redwodaine of work available in those
sectors. Our revenue from this business grew dduhegix months ended December 31, 2004 over revieEom such business in the same
period of FY 2004 largely as a result of the impngvbusiness environment of the computer softwatkservices sectors of the U.K.
economy, and the strengthening of the British poiiddile we are marketing our services to clientiatustries that are new to us, our efforts
in that regard may be unsuccessful. Other fact@srhay adversely affect our international operetiare a decline in the economy of the
United Kingdom, difficulties relating to managingrdusiness internationally, and multiple tax stuues. Any of these factors could cause
our actual results to differ materially from thasgticipated.

Risks Related to this Offering
1. Management could apply the proceeds of this offeg to uses that do not increase our market valuer improve our operating

results.

We intend to use the net proceeds from the saleeasecurities for general corporate purposesydiat), without limitation, making
acquisitions of assets, businesses or securitiase sepurchases, repayment of debt, capital expees and for working capital. We have not
reserved or allocated the net proceeds for anyifgpparpose and our management will have conshilerdiscretion in applying the net
proceeds. We may use the remaining net proceegrifposes that do not result in any increase immanket value or improve our results of
operations or that impair our ability to meet oamenitments to holders of our preferred stock ort delourities.

2. The market price of our common stock is volatilechanges in the market price of our common stockauld affect the value of our
other securities.

The market price of our common stock has fluctuatietely and may continue to do so. For exampleinduthe twelve month period
ended December 31, 2004, the price of our stoagedifrom a high of $69.18 per share to a low of. @3®er share. Many factors could ce
the market price of our common stock to rise atid $mme of these factors are:

. variations in our quarterly operating results;

. the hiring or departure of key personnel;

. acquisitions or strategic alliances by us or otlresur industry;

. changes in presidential administration or goverrirfisoal policy;
. shifts or delays in government budget allocations;

. acts of war, terrorism or national calamities;
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. the commencement of litigation or investigationsusyor against us, and the outcome of such libgatr investigations;
. announcements of technological innovations;

. introduction of new pricing policies by us or byramompetitors;

. changes in accounting principles or in the tax laws

. changes in estimates of our performance or recordatiems by financial analysts; and

. market conditions in the industry and the econosg vhole, including changes in interest rates.

In addition, from time to time the stock market leaperienced extreme price and volume fluctuatidhese fluctuations have
particularly affected the market prices of the siti@s of many technology companies generally. €Ha®ad market fluctuations could
adversely affect the market price of our commouglstiVhen the market price of a stock has been ilm|&ilders of that stock have often
instituted securities class action litigation agaiihe company that issued the stock. If any ofstackholders brought such a lawsuit against
us, we could incur substantial costs of defendieglawsuit or paying a settlement or court judgme&he lawsuit could also divert the time
and attention of our management. Any of these evemild seriously harm our business. Changes im#r&et price of our common stock
could affect the value of our other securities.

3. Purchasers of common stock will experience imméde dilution as the net tangible book value of thehares of common stock will be
substantially lower than the offering price.

If we sell shares of our common stock, the price wl pay for those shares will be substantialighter than the pro forma net tangible
book value per share of our common stock. As dttéswe were liquidated for book value immediatébllowing that sale, you would
experience immediate and substantial dilution. f@iluis the difference between the offering priee ghare and the pro forma net tangible
book value per share of our common stock.

4. Provisions of our charter, bytaws and other corporate documents, and of Delawaraw, may make a takeover of our company mot
difficult.

Our basic corporate documents and Delaware lavagoptovisions intended to enable our managemergsist an attempt to take over
our company. For example, our board of directorsisgue shares of common stock and preferred stibkut stockholder approval, and our
board could issue stock to dilute and adverselycaffarious rights of a potential acquirer. Ourdmys contain provisions that limit the
circumstances under which stockholders may takerabyy written consent. We also have a stockhaliggts plan, or “poison pill,” that is
designed to inhibit or prevent takeover attemptstngiders without the agreement of our board. ltard could use these and other
provisions to discourage, delay or prevent a chamgfee control of our company or a change in oanagement. These provisions may also
discourage, delay or prevent an acquisition ofammpany at a price that you may find attractiveeSéhprovisions could also make it more
difficult for our stockholders to elect directonscatake other corporate actions. These provisiongddimit the price that investors might be
willing to pay for shares of our common stock.

RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges are as ¥adldor the periods indicated:

Year Ended June 30, Six Months Ended

200C 2001 December 31, 200
2002 2003 2004

Ratio of earnings to fixed charg 74 88 18.C 27.C 21.7 8.1

For the purpose of calculating the ratio of earsit@fixed charges, earnings are defined as catzteli
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income from continuing operations before income$aplus fixed charges. Fixed charges are the sumeavést on all indebtedness,
amortization of debt issuance costs, and estiniatetest within rental expense. There are no mipanierests in any of our subsidiaries, and
we have no preference securities, equity methoesitivents or capitalized interest.

For the periods indicated above, we had no outstigrghares of preferred stock with required divitlpayments. Therefore, the ratios
of earnings to combined fixed charges and prefesteck dividends are identical to the ratios présg:m the table above.

USE OF PROCEEDS

We intend to use the net proceeds from the saleeasecurities for general corporate purposesydiat), without limitation, making
acquisitions of assets, businesses or securitiase sepurchases, repayment of debt, capital expees and for working capital. When a
particular series of securities is offered, thespextus supplement relating thereto will set forthintended use dhe net proceeds we rece
from the sale of the securities. Pending the apfitin of the net proceeds, we intend to investratproceeds in short-term, investmgrade
securities, interest-bearing securities or guasghtiligations of the United States or its agencies

DESCRIPTION OF SECURITIES

The following is a general description of the termnsl provisions of the securities we may offer s@itiby this prospectus. These
summaries are not meant to be a complete deseriptieach security. This prospectus and any accoyipg prospectus supplement will
contain the material terms and conditions for esaturity. The accompanying prospectus supplemewntatid, update or change the terms
conditions of the securities as described in thispectus.

Description of Debt Securities

This prospectus describes the general terms anviknos of the debt securities we may offer fromeito time. When we offer to sell a
particular series of debt securities, we will désethe specific terms of the series in a supplérnwethis prospectus. We will also indicate in
the supplement whether the general terms and poosgisiescribed in this prospectus apply to a padicseries of debt securities.

We may offer debt securities in the form of eitbenior debt securities or subordinated debt séesiriynless otherwise specified in a
supplement to this prospectus, the debt securitiébe our direct, unsecured obligations and walhk equally with all of our other unsecured
and unsubordinated indebtedness.

Any debt securities we issue will be issued undeindenture between us and a trustee. We have stipataelect portions of the form
of indenture we would propose to enter into witihustee, which we refer to as the indenture, beld@.have not signed an indenture with a
trustee and the summary of the indenture belowigomplete. The indenture has been incorporataéfieyence as an exhibit to the
registration statement and you should read thentudle for provisions that may be important to ybhe indenture, and not this description,
defines your rights as holders of the Debt Seagittee the information under the heading “Whene @an Find More Information” for
information on how to obtain copies of documenitdfivith the SEC or how to contact us for a copyhefindenture.

General

The terms of each series of debt securities wik&tablished pursuant to a resolution of our bo&uirectors and set forth or determi
in the manner provided in an officers’ certificaieby a supplemental indenture. The particular seofreach series of debt securities will be
described in a prospectus supplement relatingab saries.

We can issue an unlimited amount of debt secunitieter the indenture. We may issue debt securitiese or more series, which set
may or may not have the same terms. We will s¢hfiora prospectus supplement relating to a sefiégbt securities being offered the
aggregate principal amount and the following terms:

. the title of that series of debt securities;
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the price or prices at which we will sell debt s#ies of that series;
any limit on the aggregate principal amount of dsduturities of that series;
the date or dates on which we will pay the princgradebt securities of that series;

the rate or rates, which may be fixed or variabfe] may or may not be tied to a commaodity, stoaharge or financial index, at
which debt securities of that series will beariegt, the date or dates from which interest willrae, the date or dates on which
interest will be payable and any regular recore diat the interest payable on any interest payrdats;

the place or places where payments on the debtiseswf that series will be made;

the terms and conditions upon which we may reddentébt securities of that series and the ternaspbbligation we have to
redeem debt securities of that series pursuantytiaking fund or analogous provisions or at théam of a holder

the terms, if any, upon which debt securities at geries may be convertible into other securities;

the denominations in which the debt securitiehaf series will be issued;

whether the debt securities of that series wilidseied in the form of certificated debt securibeglobal debt securities;

the portion of principal amount of the debt sedesibf that series payable upon declaration oflacation of the maturity date;

the currency of denomination of the debt securitfethat series and the designation of the curreoagrencies or currency units in
which payments on the debt securities of that sevié be made

if payments on debt securities of that series lbdlimade in one or more currencies or currency offir than that or those in
which debt securities of that series are denomihdle manner in which the exchange rate with redpethose payments will be
determined

any provisions relating to any security provideddebt securities of that series;

any addition to or change in the covenants, evaindefault or other terms described in this proggpeor in the indenture with
respect to the debt securities and any changeiadbeleration provisions described in this progyseer in the indenture with
respect to debt securities of that ser

any other terms of the debt securities, which magify or delete any provision of the indenture tagpiplies to that series; and

any depositaries, interest rate calculation agextshange rate calculation agents or other agetiis@spect to the debt securities.

We may issue debt securities that provide for aawarnless than their stated principal amount tdieeand payable upon declaration of
acceleration of their maturity pursuant to the tewfithe indenture. We will provide you with infoation on the federal income tax
considerations and other special considerationkcajte to any of these debt securities in the iapple prospectus supplement.
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If we denominate the purchase price of any of et decurities in a foreign currency or currenciea foreign currency unit or units, or
if payments on any series of debt securities ajeired to be made in a foreign currency or curremior a foreign currency unit or units, we
will provide you with information on the restrictis, elections, general tax considerations, speteifins and other information with respect to
that issue of debt securities and such foreigreousr or currencies or foreign currency unit or siiitthe applicable prospectus supplement.

Transfer and Exchange; Forms of Debt Securities

Each debt security will be represented by either @nmore global securities registered in the naffiehe Depository Trust Company,
as depositary, or a nominee, or a certificate gsuelefinitive registered form as set forth in #pplicable prospectus supplement. Except as
set forth under the headindsiobal Debt Securities and Book-Entry Systdmelow, book-entry debt securities will not beuable in
certificated form. In this prospectus and in suppats to this prospectus we refer to any debt ggaepresented by a global debt security as
a book-entry debt security and we refer to any deburity represented by a certificated security esrtificated debt security.

Certificated Debt SecuritiesYou may transfer or exchange certificated debustes at any office we maintain for this purpase
accordance with the terms of the indenture. Noisersharge will be made for any transfer or excleapfgcertificated debt securities, but we
may require payment of a sum sufficient to cover t@x or other governmental charge payable in cotimre with a transfer or exchange.

You may effect the transfer of certificated deltsé@ties and the right to receive the payment atifated debt securities only by
surrendering the certificate representing thostficated debt securities and either reissuancaesogr the trustee under the indenture of the
certificate to the new holder or the issuance bgrube trustee of a new certificate to the newdéanl

Global Debt Securities and Book-Entry Systdfach global debt security representing book-ettyt securities will be deposited with,
or on behalf of, the depositary, and registeretthéname of the depositary or a nominee of the slepy.

The depositary has indicated it intends to follbw following procedures with respect to book-eiept securities.

Ownership of beneficial interests in book-entry tdgdrurities will be limited to persons that hageaunts with the depositary for the
related global debt security, which we refer tgagicipants, or persons that may hold interestsuih participants. Upon the issuance of a
global debt security, the depositary will credit, its book-entry registration and transfer systa,participants’ accounts with the respective
principal amounts of the book-entry debt securiteggesented by such global debt security bendfi@aned by such participants. The
accounts to be credited will be designated by aafats, underwriters or agents participating indiséribution of the book-entry debt
securities. Ownership of bodaatry debt securities will be shown on, and thadfar of such ownership interests will be effeaaty through
records maintained by the depositary for the rdlgtebal debt security (with respect to interegtpanticipants) and on the records of
participants (with respect to interests of perduiding through participants). The laws of soméestanay require that certain purchasers of
securities take physical delivery of such secugitiedefinitive form. These laws may impair theliépto own, transfer or pledge beneficial
interests in book-entry debt securities.

So long as the depositary for a global debt seguwitits nominee, is the registered owner of tiiabal debt security, the depositary or
its nominee, as the case may be, will be considdedole owner or holder of the book-entry debtisées represented by such global debt
security for all purposes under the indenture. pkes described below, beneficial owners of bodkyetebt securities will not be entitled to
have securities registered in their names, willreaeive or be entitled to receive physical delvafra certificate in definitive form
representing securities and will not be considénedowners or holders of those securities undeinttienture. Accordingly, each person
beneficially owning book-entry debt securities mety on the procedures of the depositary for #iated global debt security and, if such
person is not a participant, on the procedureb@participant through which such person ownaitsrést, to exercise any rights of a holder
under the indenture.
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We understand, however, that under existing ingtystactice, the depositary will authorize the pesson whose behalf it holds a global
debt security to exercise certain rights of hold¥rdebt securities, and the indenture provideslea the trustee and our respective agents
will treat as the holder of a debt security thespes specified in a written statement of the deposivith respect to that global debt security
for purposes of obtaining any consents or diresti@mguired to be given by holders of the debt seesipursuant to the indenture.

We will make payments on book-entry debt securitiethe depositary or its nominee, as the casebuags the registered holder of the
related global debt security. Our company, thetéisand any other agent of ours or agent of treteteuwill not have any responsibility or
liability for any aspect of the records relatingotopayments made on account of beneficial ownprisitérests in a global debt security or for
maintaining, supervising or reviewing any recorelating to beneficial ownership interests.

We expect that the depositary, upon receipt offsyment of principal of, premium or interest onl@bgl debt security, will
immediately credit participants’ accounts with pants in amounts proportionate to the respectiveuasoof book-entry debt securities held
by each participant as shown on the records of dapbsitary. We also expect that payments by paatits to owners of beneficial interests
in book-entry debt securities held through thostigpants will be governed by standing customstrinctions and customary practices, as is
now the case with the securities held for the aotoaf customers in bearer form or registered iret name,” and will be the responsibility
of those participants.

We will issue certificated debt securities in exulpa for each global debt security if the depositat any time unwilling or unable to
continue as depositary or ceases to be a cleagegcg registered under the Securities Exchang®t934, as amended, or Exchange Act,
and a successor depositary registered as a clesgargy under the Exchange Act is not appointedshyithin 90 days. In addition, we may
at any time and in our sole discretion determinetedave the book-entry debt securities of aniesaepresented by one or more global debt
securities and, in that event, will issue certiidthdebt securities in exchange for the global debtrrities of that series. Global debt securities
will also be exchangeable by the holders for dediéd debt securities if an event of default wébpect to the book-entry debt securities
represented by those global debt securities hag@otand is continuing. Any certificated debt séms issued in exchange for a global debt
security will be registered in such name or nansetha depositary shall instruct the trustee. Weeekghat such instructions will be based
upon directions received by the depositary fromipigants with respect to ownership of boektry debt securities relating to such global |
security.

We have obtained the foregoing information concegrihe depositary and the depositary’s book-entsyesn from sources we believe
to be reliable, but we take no responsibility foe ticcuracy of this information.

Indirect Holders. If you hold debt securities in an account at akboar broker, we generally will not recognize yauaalegal holder of
debt securities. This is called holding in “streaine.” Instead, we would recognize only the banliroker, or the financial institution the
bank or broker uses to hold its debt securitieshaolder. To the extent these intermediary bamiakers and other financial institutions
pass along principal, interest and other paymemthe debt securities to you, they will do so eithecause they have agreed to do so in an
agreement with you or because they are legallyiredto do so. If you hold debt securities in strgme, you are responsible for checking
with your own institution to find out:

. how it handles securities payments and notices;
. whether it imposes fees or charges;
. how it would handle voting if ever required;

. whether and how you can instruct it to send you deburities registered in your own name so youbeaa direct holder as
described below; an

. how it would pursue rights under the debt secwrifi¢here were a default or other event triggetimgneed for holders to act to
protect their interest:
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Direct Holders. Our obligations, as well as the obligations & tlustee and those of any third parties employeastor the trustee, run
only to persons or entities who are the direct éidaf debt securities (which means those whoegistered as holders of debt securities). As
noted above, we do not have obligations to yowif fiold in street name or through other indirecanse either because you choose to hold
debt securities in that manner or because thesaehirities are issued in the form of global seimsrias described above. For example, once
we make payment to the registered holder, we havianther responsibility for the payment even #thegistered holder is legally required to
pass the payment along to you as a street namerhmld does not do so.

Covenants

Among other things, we are required to delivehi® trustee copies of all reports we file with tieCSunder Section 13 or 15(d) of the
Exchange Act within 15 days of filing those reparith the SEC. We also are required to certifyhi® trustee within 120 days after the end of
each of our fiscal years that we have complied witlof our obligations under the indenture andehaat suffered an event of default under
the indenture.

We will set forth in the applicable prospectus dapgent any restrictive covenants applicable torqudar series of debt securities.

Consolidation, Merger and Sale of Assets

We may not consolidate with or merge with or imioconvey, transfer or lease all or substantidllpfaour properties and assets to, any
person, which we refer to as a successor perségssin

. we are the surviving corporation or the successsgn (if other than CACI International Inc) is@moration organized and
validly existing under the laws of any U.S. domegirisdiction and expressly assumes our obligatimmthe debt securities and
under the indenturt

. immediately after giving effect to the transaction,event of default, and no event which, afteiaaodr lapse of time, or both,
would become an event of default, shall have oecuand be continuing under the indenture;

. certain other conditions are met.

Events of Default
Event of default means, with respect to a serietebt securities, any of the following:

. default in the payment of any interest upon a debtrity of that series when it becomes due andlgayand continuance of that
default for a period of 30 days (unless the ergimount of the payment is deposited by us with th&t¢e or with a paying agent
prior to the expiration of the -day period)

. default in the payment of principal of a debt sa@gwf that series when due and payable;
. default in the deposit of any sinking fund paymevtien and as due in respect of a debt securityatfseries;

. default in the performance or breach of any otlwenant or warranty by us in the indenture (othanta covenant or warranty
that has been included in the indenture solelyHerbenefit of a series of debt securities othan that series), which default
continues uncured for a period of 60 days aftereeeive written notice from the trustee or we dralttustee receive written
notice from the holders of not less than a majantgrincipal amount of the outstanding debt sdmsriof that series

. certain events of bankruptcy, insolvency or reorzition of our company; and
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. any other event of default provided with respealebt securities of that series that is describetié applicable prospectus
supplement accompanying this prospec

No event of default with respect to a particulaieseof debt securities (except as to certain evehbankruptcy, insolvency or
reorganization) will necessarily constitute an evafrdefault with respect to any other series dftdcurities. The occurrence of an event of
default may constitute an event of default underb@nk credit agreements in existence from timtnte. In addition, the occurrence of
certain events of default or an acceleration utigeindenture may constitute an event of defaulienrcertain of our other indebtedness
outstanding from time to time.

If an event of default with respect to debt se@sibf any series at the time outstanding occudsi@nontinuing, then the trustee or the
holders of not less than a majority in principalcamt of the outstanding debt securities of thaiesanay, by a notice in writing to us (and to
the trustee if given by the holders), declare talbbe and payable immediately the principal (othé debt securities of that series are discount
securities, that portion of the principal amountasy be specified in the terms of that series)wf accrued and unpaid interest, if any, on, all
debt securities of that series. In the case ofventeof default resulting from certain events ofkmiptcy, insolvency or reorganization, the
principal (or such specified amount) of and accraed unpaid interest, if any, on all outstandingtd®curities will become and be
immediately due and payable without any declaradioather act on the part of the trustee or angdrbf outstanding debt securities. At any
time after a declaration of acceleration with respe debt securities of any series has been niaddyefore a judgment or decree for payment
of the money due has been obtained by the trustediolders of a majority in principal amount of thutstanding debt securities of that series
may rescind and annul the acceleration if all evefdefault, other than the non-payment of acagber principal and interest, if any, with
respect to debt securities of that series, have bered or waived as provided in the indenture.réfer you to the prospectus supplement
relating to any series of debt securities thatdiseount securities for the particular provisioakting to acceleration of a portion of the
principal amount of such discount securities ugandccurrence of an event of default.

The indenture provides that the trustee will beasrmb obligation to exercise any of its rights oners under the indenture at the
request of any holder of outstanding debt secaritialess the trustee receives indemnity satigfattoit against any loss, liability or expen
Subject to certain rights of the trustee, the halad a majority in principal amount of the outstary debt securities of any series will have
the right to direct the time, method and placeasfducting any proceeding for any remedy availabléné trustee or exercising any trust or
power conferred on the trustee with respect taltte securities of that series.

No holder of any debt security of any series wall/é any right to institute any proceeding, judiciabtherwise, with respect to the
indenture or for the appointment of a receiverostee, or for any remedy under the indenture,ssnle

. that holder has previously given to the trustedtaminotice of a continuing event of default widlspect to debt securities of that
series; an

. the holders of at least a majority in principal ambof the outstanding debt securities of thatesehiave made written request, and
offered reasonable indemnity, to the trustee ttitirte the proceeding as trustee, and the trusisenbt received from the holders
of a majority in principal amount of the outstarglishebt securities of that series a direction inistest with that request and has
failed to institute the proceeding within 60 dg

Notwithstanding the foregoing, the holder of anptdgecurity will have an absolute and unconditiorgit to receive payment of the
principal of, premium and any interest on that dedaturity on or after the due dates expressedaindisbt security and to institute suit for the
enforcement of payment.

The indenture provides that the trustee may witthimaltice to the holders of debt securities of amjes of any default or event of
default (except in payment on any debt securitfahat series) with respect to debt securitieshaf series if it in good faith determines that
withholding notice is in the interest of the holslef those debt securities.
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Modification and Waiver

We may modify and amend the indenture with the enhef the holders of at least a majority in pnradiamount of the outstanding d
securities of each series affected by the modifioator amendments. We may not make any modificaticamendment without the consent
of the holders of each affected debt security thestanding if that amendment will:

. reduce the amount of debt securities whose holdest consent to an amendment or waiver;
. reduce the rate of or extend the time for payméntterest (including default interest) on any dséturity;

. reduce the principal on or change the fixed matwitany debt security or reduce the amount of)astpone the date fixed for, t
payment of any sinking fund or analogous obligatigth respect to any series of debt securi

. reduce the principal amount of discount securji@gable upon acceleration of maturity;

. waive a default in the payment on any debt sec(eitgept a rescission of acceleration of the detdisties of any series by the
holders of at least a majority in aggregate priacgmount of the then outstanding debt securitig¢bas series and a waiver of the
payment default that resulted from such accelargt

. make any debt security payable in currency otham that stated in the debt security;

. make any change to certain provisions of the ingdtentelating to, among other things, the right @itliers of debt securities to
receive payment on those debt securities and tibutessuit for the enforcement of any such paymant the terms relating to
waivers under or amendments to the indentur

. waive a redemption payment with respect to any deburity.

Except for certain specified provisions, the hoddefrat least a majority in principal amount of théstanding debt securities of any
series may on behalf of the holders of all debtisges of that series waive our compliance witbypsions of the indenture. The holders of a
majority in principal amount of the outstanding tisbcurities of any series may on behalf of theléid of all the debt securities of that series
waive any past default under with respect to thees and its consequences, except a default ipaym@ent on any debt security of that series
or in respect of a covenant or provision which airire modified or amended without the consent efitblder of each outstanding debt
security of the series affected; provided, howetrext the holders of a majority in principal amoaohthe outstanding debt securities of any
series may rescind an acceleration and its congseqagincluding any related payment default thatlted from the acceleration.

Defeasance of Debt Securities

Unless otherwise specifically provided by the teha particular series of debt securities, we tygischarged from any and all
obligations in respect of a series of debt se@sitexcept for certain obligations to registertthasfer or exchange of debt securities of such
series, to replace stolen, lost or mutilated debusties of such series, and to maintain payirgnags and certain provisions relating to the
treatment of funds held by paying agents) upordéqosit with the trustee, in trust, of money and/oited States Government obligations
in the case of debt securities denominated in genay other than United States Dollars, money &t ¢lurrency or obligations of the
government that issued that currency) that, thrahgtpayment of interest and principal in accoréanith their terms, will provide money in
an amount sufficient in the opinion of a nationatgognized firm of independent public accountémigay and discharge each installment of
principal, premium and interest on and any mangatinking fund payments in respect of the debt sges of that series on the stated
maturity of those payments in accordance with énms of the indenture and those debt securities.
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This discharge may occur only if, among other thinge have delivered to the trustee an opinioroahsel stating that we have
received from, or there has been published byUttiged States Internal Revenue Service a rulingioge the date of execution of the
indenture, there has been a change in the apmitatited States federal income tax law, in eittaesecto the effect that, and based thereon
such opinion shall confirm that, the holders of dedt securities of that series will not recognmmme, gain or loss for United States federal
income tax purposes as a result of the depositadahce and discharge and will be subject to USitatés federal income tax on the same
amounts and in the same manner and at the samgdsneould have been the case if the deposit, skfiea and discharge had not occurred.

Governing Law
The indenture and the debt securities will be gogdiby, and construed in accordance with, thenatdaws of the State of New York.

Description of Capital Stock

The following description of our capital stock ismsmarized from, and qualified in its entirety byerence to, our Amended and
Restated Certificate of Incorporation, which hasrbpublicly filed with the SEC. This summary is imtended to give full effect to provisio
of statutory or common law. We urge you to reviée tollowing documents because they, and not tiisnsary, defines your right as a
holder of shares of common stock or preferred stock

. the Delaware General Corporation Law, as it magithended from time to time;

. our Amended and Restated Certificate of Incorporatas it has been amended to date and as it mayné&eded or restated from
time to time; anc

. our by-laws, as they may be amended or restated tiroe to time.

General

We are authorized to issue 80,000,000 shares ofmmonstock and 10,000,000 shares of preferred s8k000 shares of our preferred
stock are designated as Series A Participating Cativel Preferred Stock. As of May 6, 2005, thereen29,940,690 shares of common stock
outstanding and no shares of preferred stock audstg.

Common Stock

Holders of common stock are entitled to one votespare for each share held of record on all ngttebe voted upon by the
stockholders. Holders of common stock do not haveuwative voting rights. Holders of common stock entitled to receive any lawful
dividends declared by the board of directors, sttlijethe preferences of the holders of any shafrpseferred stock then outstanding. In the
event of our liquidation, dissolution or winding,umlders of common stock are entitled to theipprtionate share of all assets remaining
after payment of liabilities, subject to the pratistribution rights of the holders of any sharepiaferred stock then outstanding. Shares of
common stock have no preemptive or conversionsighbther subscription rights. No redemption okisig fund provisions apply to the
common stock. All outstanding shares of commonkséwe fully paid and nonassessable.

Preferred Stock

We may issue preferred stock in one or more seadgescribed below. The following briefly summasizhe provisions of our amenc
and restated certificate of incorporation, as aredrtd date, that would be important to holderswfpreferred stock. The following
description may not be complete and is subjearid,qualified in its entirety by reference to, teems and provisions of our amended and
restated certificate of incorporation, as amendeathte, which is an exhibit to the registratiortesteent which contains this prospectus. The
description of most of the financial and other $fieterms of your series of preferred stock will im the applicable prospectus supplement
accompanying this prospectus. Those terms mayfuamny the terms described here.
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Our board of directors is authorized to issue upa®00,000 shares of preferred stock in one oerseries. 300,000 shares of our
preferred stock are designated as Series A PatiogpCumulative Preferred Stock. Our board hasliberetion to determine the dividend,
voting, conversion, redemption, liquidation andesthights, preferences and limitations of eachesenf preferred stock. The rights of the
holders of common stock will be affected by, and/ha adversely affected by, the rights of holddrany preferred stock that we may
designate and issue in the future. The issuanpeetérred stock, while providing desirable flexityilin connection with possible acquisitions
and other corporate actions, could have the effectaking it more difficult for others to acquira, of discouraging others from attempting to
acquire, a majority of our outstanding voting stothe issuance of shares of preferred stock wittngand conversion rights may adversely
affect the voting power of the holders of our conmstock.

Transfer Agent
The transfer agent and registrar for our commocksi® American Stock Transfer & Trust Company.

PLAN OF DISTRIBUTION

We may sell the securities from time to time in onenore transactions:

. to purchasers directly;

. to underwriters for public offering and sale byrthe

. through agents;

. through dealers; or

. through a combination of any of the foregoing mdhof sale.

We may distribute the securities from time to time&ne or more transactions at:

. a fixed price or prices, which may be changed;

. market prices prevailing at the time of sale;

. prices related to such prevailing market prices; or
. negotiated prices.

We may sell the securities directly to institutibimvestors or others. A prospectus supplementdeticribe the terms of any sale of the
securities we are offering hereunder.

The applicable prospectus supplement will nameusngerwriter involved in a sale of the securitieaderwriters may offer and sell
common stock at a fixed price or prices, which rbaychanged, or from time to time at market priceastmegotiated prices. Underwriters r
be deemed to have received compensation from osdedes of the securities in the form of underwgtdliscounts or commissions and may
also receive commissions from purchasers of thergies for whom they may act as agent.

Underwriters may sell the securities to or throdghlers, and such dealers may receive compensatibe form of discounts,
concessions or commissions from the underwritedgosirtommissions (which may be changed from timgme) from the purchasers for
whom they may act as agent.
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Unless otherwise provided in a prospectus supplértienobligations of any underwriters to purchémesecurities will be subject to
certain conditions, and the underwriters will béigdted to purchase all of the securities if arg purchased, which is known as a firm
commitment offering.

We will name any agent involved in a sale of theusiéies, as well as any commissions payable hip ssich agent, in a prospectus
supplement. Unless we indicate differently in thespectus supplement, any such agent will be acting reasonable efforts basis for the
period of its appointment.

If we utilize a dealer in the sale of the secusitie will sell the shares of our common stockhdealer, as principal. The dealer may
then resell the securities to the public at varyinges to be determined by the dealer at the tifresale.

If we so specify in the applicable prospectus seimgnt, we will authorize underwriters, dealers agents to solicit offers by certain
institutions to purchase the securities pursuanbtdracts providing for payment and delivery otufa dates. Such contracts will be subje:
only those conditions set forth in the applicablespectus supplement.

The underwriters, dealers and agents will not Bparsible for the validity or performance of thairacts. We will set forth in the
prospectus supplement relating to the contractgitice to be paid for the securities, the commissipayable for solicitation of the contracts
and the date in the future for delivery of the siims.

Underwriters, dealers and agents participatingsala of the securities may be deemed to be unidersvas defined in the Securities
of 1933, as amended, or Securities Act, and argodists and commissions received by them and arfit pgalized by them on resale of the
securities may be deemed to be underwriting distsoaimd commissions under the Securities Act. We Inaag agreements with underwrite
dealers and agents to indemnify them against cectail liabilities, including liabilities under # Securities Act, and to reimburse them for
certain expenses.

Underwriters or agents and their associates mays®mers of, engage in transactions with or perfeervices for us or our affiliates
the ordinary course of business.

We may indemnify underwriters, dealers or agents pdrticipate in the distribution of securities imgacertain liabilities, including
liabilities under the Securities Act, and may agreeontribute to payments that these underwrithzalers or agents may be required to m

Our common stock is listed and traded on the Newkatock Exchange. Unless we indicate differemlaiprospectus supplement, we
will not list the securities on any securities exiehe, other than shares of our common stock. ExXoefgsuances of our common stock, any
securities issued will be a new issue of secuntiigls no established trading market. Any underwsitithat purchase securities for public
offering and sale may make a market in such séesiribut such underwriters will not be obligateditoso and may discontinue any market
making at any time without notice. We make no amsce as to the liquidity of or the trading marketsthe securities.

SPECIAL NOTE REGARDING
FORWARD-LOOKING STATEMENTS

Some of the information in this prospectus andédocuments that we incorporate by referencetliggprospectus contains, and
supplements to this prospectus may contain, ford@oking statements that involve substantial rigkd uncertainties. You can identify these
statements by forward-looking words such as “expéanticipate,” “plan,” “believe,” “seek,” “estimi@,” “internal,” “backlog” and similar
words. Statements that we make in this prospeittizsprospectus supplement and in the documentsvihancorporate by reference into this
prospectus that are not statements of historicalnfey also be forward-looking statements. In pafér, statements that we make in
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” relating to @venues, profitability and the

sufficiency of capital to meet working capital acapital expenditures
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requirements, are forward-looking statements. Faoivi@oking statements are not guarantees of ourdyserformance, and involve risks,
uncertainties and assumptions that may cause twalaesults to differ materially from the expeatas we describe in our forward-looking
statements. There may be events in the futureatbatre not accurately able to predict, or over Whie have no control. You should
understand that it is not possible to predict enidfy all factors that could cause our actual itssie differ. Consequently, you should not
consider any list of factors to be a complete $ellgpotential risks or uncertainties. You shounlat place undue reliance on forward-looking
statements. We do not promise to notify you if e&rh that our assumptions or projections are wfongny reason. Before you invest in our
common stock, you should be aware that the fagterdiscuss in “Risk Factors” and elsewhere in pintsspectus, in a prospectus supplement
and in the documents incorporated by referenchisngrospectus could cause our actual resultdfier diom any forward-looking statements.
We undertake no obligation to publicly update armmard-looking statements, whether as a resuleef mformation, future events or
otherwise, except as may be required by law.

WHERE YOU CAN FIND MORE INFORMATION

Available Information

We file annual reports, quarterly reports, currepirts, proxy statements and other informatiom wie SEC. You may read and copy
any of our SEC filings at the SEC’s Public RefeeeRoom at 450 Fifth Street, N.W., Washington, 2@549. You may call the SEC at 1-
800-SEC-0330 for further information about the RuBleference Room. Our SEC filings are also aviglédthe public on the SE€web sit:
at http://www.sec.gov.

Incorporation by Reference

The SEC allows us to “incorporate by referencedinfation from some of our other SEC filings. Thieans that we can disclose
information to you by referring you to those otfiings, and the information incorporated by refese is considered to be part of this
prospectus. In addition, some information that ikeevlith the SEC after the date of this prospegtilsautomatically update, and in some
cases supersede, the information contained orwibeincorporated by reference in this prospedis are incorporating by reference the
information contained in the following SEC filings:

. our registrations on Forms 8-A and 8-A/A filed ogblFuary 7, July 19 and August 13, 2002, and Mafdchriti July 11, 2003;
. our annual report on Form 10-K for our fiscal yeaded June 30, 2004 (as filed on September 13)2004

. our quarterly report on Form 10-Q for the three therended September 30, 2004 (as filed on Nove&#2004);

. our quarterly report on Form 10-Q for the three aixdnonths ended December 31, 2004 (as filed dmuaey 9, 2005);

. our current reports on Form 8-K and 8-K/A (as fiedJuly 7, 16, 19, 20, 23, 29 and 30, August 418019 and 26, October 1,
2004, January 26, March 14, 23, and 31, and Mayd35a2005)

. our definitive proxy statement filed in connectiwith our 2004 annual meeting of stockholders (lsifon October 22, 2004); and

Also incorporated by reference into this prospeeatsall documents that we may file with the SE@eaurSections 13(a), 13(c), 14 or 15
(d) of the Exchange Act after the date of this pemsus and before we stop offering the securitgssidbed in this prospectus. These
documents include periodic reports, such as amepalrts on Form 10-K, quarterly reports on Form@@nd current reports on Form 8-K, as
well as proxy statements. Pursuant to Generaldastm B of Form 8-K, any information submitted endtem 2.02, Results of Operations
and Financial Condition, or Item 7.01, Regulatidh Bisclosure, of Form 8-K is not deemed to be tfiléor the

-23-



Table of Contents

purpose of Section 18 of the Exchange Act, andneeat subject to the liabilities of Section 18wiespect to information submitted under
Item 2.02 or Item 7.01 of Form 8-K. We are not iqpmwating by reference any information submittedemitem 2.02 or Item 7.01 of Form 8-
K into any filing under the Securities Act or thedBange Act or into this prospectus. Any statencentained herein or in a document
incorporated or deemed to be incorporated by reéerderein shall be deemed to be modified or sedetsfor purposes of this prospectus to
the extent that a statement contained herein anynother subsequently filed document which alsw is deemed to be incorporated by
reference herein modifies or supersedes such statem

You may request copies of the filings, at no cbgtyriting to or calling our Investor Relations @&pnent at:

CACI International Inc
1100 North Glebe Road
Arlington, VA 22201
Telephone: (703) 841-3719

This prospectus is part of a registration stateroarfform S-3 that we filed with the SEC under tkeBities Act. This prospectus does
not contain all of the information contained in tegistration statement. For further informatiomatus and our securities, you should read
the prospectus and the exhibits filed with the stegtion statement, as well as all prospectus supghts.

LEGAL MATTERS
The validity of the securities offered hereby vadl passed upon for us by Foley Hoag LLP, Bostorsddlehusetts.
EXPERTS

Ernst & Young LLP, an independent registered puaticounting firm, has audited our consolidatedrfaial statements (and schedule)
for the years ended June 30, 2004 and 2003 includedar Annual Report on Form 10-K for the year eshdune 30, 2004, as set forth in their
report, which is incorporated by reference in flisspectus and elsewhere in the registration stter@ur financial statements (and
schedule) are incorporated by reference in relimmcErnst & Young LLP’s report, given on their aotity as experts in accounting and
auditing.

Deloitte & Touche LLP, an independent registereblipuiaccounting firm, has audited our consoliddiaedncial statements (and
schedule) for the year ended June 30, 2002 inclidedr Annual Report on Form 10-K for the year etdune 30, 2004, as set forth in their
report, which is incorporated by reference in fhisspectus and elsewhere in the registration s&ter®ur financial statements (and
schedule) are incorporated by reference in relimmcBeloitte & Touche LLP’s report, given on thairthority as experts in accounting and
auditing.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distributio*

The following table provides the various expensggple by CACI in connection with the issuance distfibution of the securities
being registered, other than underwriting discoani$ commissions. All amounts shown are estimatespt the Securities and Exchange
Commission registration fee and the New York Stegkhange listing fee.

Payable

by CACI
Securities and Exchange Commission registratiol $ 47,08(
National Association of Securities Dealers, Inkngdj fee 30,00(
New York Stock Exchange listing f 25,00(
Printing and engraving expens 20,00(
Transfer agent fee 20,00(
Accounting fees and expens 40,00(
Legal fees and expens 50,00(
Blue Sky fees and expenses (including related Heges) 15,00(
Miscellaneous 15,00(
Total $262,08(

* all fees and expenses other than the SecuritiefEacithnge Commission registration fee are estinr

Iltem 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation bffards a Delaware corporation the power to indiéyrits present and former
directors and officers under certain conditiongicde EIGHTH of CACI'’s Certificate of Incorporatioprovides that CACI may, to the full
extent permitted by Section 145 of the Delawareega@nCorporation Law, indemnify all persons thas ipermitted to indemnify under
Section 145 of the Delaware General Corporation,lasithe same exists or may hereafter be amendetioi$9 of ARTICLE V of CACI's
By-Laws provides that CACI shall indemnify and hblarmless to the fullest extent permissible unbdemelaware General Corporation Law
every person who was or is a party or is threaténde made a party to or is involved in any agtsuit, or proceeding, whether civil,
criminal, administrative, or investigative, by reasf the fact that he or a person of whom heeaddlgal representative is or was a director or
officer of CACI or is or was serving at the requesSCACI as a director or officer of another corgiion, against all expense, liability, and |
(including attorneys’ fees, judgments, fines, a@hdpproved by CACI’s board of directors, amourdsdpor to be paid in settlement)
reasonably incurred or suffered by him in connectidgth that action, suit, or proceeding. Sectianf ARTICLE V of CACI’s By-Laws also
provides that CACI may pay expenses incurred biyextbr or officer in connection with the defendeany civil or criminal action, suit, or
proceeding in advance of the disposition of théag¢suit, or proceeding, upon a commitment byrmbehalf of the director or officer to
repay such amounts if it is ultimately determinkeatthe is not entitled to be indemnified by CACI.

Section 145 of the Delaware General Corporation hse affords a Delaware corporation the powett@io insurance on behalf of its
directors and officers against liabilities incurtgdthem in those capacities. CACI has procurenlextbrs’ and officersliability and compan
reimbursement liability insurance policy that (a3ures directors and officers of CACI against legsdove a deductible amount) arising fi
certain claims made against them by reason ofineatas done or attempted by such directors ocef§ and (b) insures CACI against losses
(above a deductible amount) arising from any suaims, but only if CACI is required or permittedit@emnify such directors or officers for
such losses under statutory or common law or updwsisions of its Certificate of Incorporation ¢s By-Laws.

The effect of these provisions would be to autfesach indemnification by CACI for liabilities aing out of the Securities Act of 19:
as amended.
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Insofar as indemnification for liabilities arisimgder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Act andherefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantle successful defense of any action, suit or maiog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthamopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Act and will be goverogdhe final adjudication of such issue.

Item 16. Exhibits.
The following exhibits are filed as part of thisgR&ration Statement:

Exhibit No. Description

1.1 Underwriting Agreement (to be filed by amendmenasian exhibit to a report filed under the Seasitxchange Act of
1934, as amended, and incorporated herein by refe)

3.1 Amended and Restated Certificate of Incorporatio@ACI International Inc (previously filed
4.1 Form of Indenture (previously filed

4.2 Form of Note (to be filed by amendment or as arl@to a report filed under the Securities Exchagt of 1934, as
amended, and incorporated herein by referel

5.1 Opinion of Foley Hoag LLP (filed herewitt
12.1 Statement Regarding the Computation of Ratio ohiggs to Fixed Charges (previously file
23.1 Consent of Ernst & Young LLP, an independent regéd public accounting firm (filed herewitl
23.2 Consent of Deloitte & Touche LLP, an independegtstered public accounting firm (filed herewitl
23.2 Consent of Foley Hoag LLP (included in Exhibit 5.
24.1 Power of Attorney (previously filed

25.1 Statement of Eligibility on Form T-1 under the Trusdenture Act of 1939, as amended, of Truste&étéiled by
amendment or as an exhibit to a report filed utiderSecurities Exchange Act of 1934, as amendetir@orporated herein
by reference)

Item 17. Undertakings.
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:

(i) To include any prospectus required by Sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsaarising after the effective date of the registrastatement (or the most
recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantdpe information set forth
the registration statement. Notwithstanding thedoing, any increase or decrease in volume of gesuoffered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or heégial of the estimated maximum offering
range may be reflected in the form of prospectes fivith the Commission pursuant to Rule 424(binithe aggregate, the changes in volume

and price represent no more than a 20 percent eharthe maximum aggregate offering price set fortthe “Calculation of Registration
Fee” table in the effective registration statement;
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(i) To include any material information with resgt to the plan of distribution not previously désed in the registration
statement or any material change to such informatidhe registration statement;

provided, however, that paragraphs (a)(1)(i) an¢lLjéi) do not apply if the information required be included in a post-effective
amendment by those paragraphs is contained ingderieports filed with or furnished to the Comméssby the registrant pursuant to Section
13 or 15(d) of the Securities Exchange Act of 188t are incorporated by reference in the registnattatement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenfguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) To remove from registration by means of a mfgetive amendment any of the securities beingsteged which remain unsc
at the termination of the offering.

(b) The undersigned registrant hereby undertalags fibr purposes of determining any liability undtee Securities Act of 1933, each
filing of the registrant’s annual report pursuanSection 13(a) or 15(d) of the Securities Exchahgteof 1934 (and, where applicable, each
filing of an employee benefit plan’s annual regmrtsuant to Section 15(d) of the Securities Exchahg of 1934) that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatirigesecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arig under the Securities Act of 1933 may be pegditb directors, officers and
controlling persons of the registrant pursuanhtforegoing provisions, or otherwise, the regitias been advised that in the opinion of
Securities and Exchange Commission such indemtidités against public policy as expressed in tlet ad is, therefore, unenforceable. In
the event that a claim for indemnification aga#sth liabilities (other than the payment by thdastegnt of expenses incurred or paid by a
director, officer or controlling person of the rsfgant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, sulatdourt of appropriate jurisdiction the questidmether such indemnification by it is
against public policy as expressed in the Act ailido& governed by the final adjudication of sushue.

(d) The undersigned registrant hereby undertalags th

(1) For purposes of determining any liability unttee Securities Act of 1933, the information ondtfeom the form of prospectus
filed as part of this registration statement inarete upon Rule 430A and contained in a form ofpeatus filed by the registrant pursuant to
Rule 424(b)(1) or (4) or 497(h) under the Secwifiet shall be deemed to be part of this regisirastatement at the time it was declared
effective.

(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effecinendment that contains a
form of prospectus shall be deemed to be a newtragbn statement relating to the securities efidherein, and the offering of such
securities at that time shall be deemed to berttialibona fide offering thereof.

(e) The undersigned registrant hereby undertakéfetan application for the purpose of determinthg eligibility of the trustee to act
under subsection (a) of Section 310 of the Trudéiture Act in accordance with the rules and rdgula prescribed by the Commission
under Section 305(b)(2) of the Act.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the city of Arlingt@®tate of Virginia, on May 9, 2005.

CACI | NTERNATIONAL | NC

By: /s/ Jeffrey P. Elefante

Jeffrey P. Elefant
Executive Vice President, General Counsel & Serny
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POWER OF ATTORNEY

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the
capacities and on the dates indicated.

Signature Title Date
* Chairman of the Board, May 9, 2005
Chief Executive Officer and Director
J. P. Londor (Principal Executive Officer
* Executive Vice President, May 9, 2005
Chief Financial Officer and Treasurer
Stephen L. Waecht (Principal Financial Officer)
* Senior Vice President, Corporate Contro(lhief May 9, 2005

Accounting Officer
S. Mark Monticelli

* Director May 9, 2005

Herbert W. Anderso

* Director May 9, 2005

Michael J. Baye

* Director May 9, 2005

Peter A. Derov

* Director May 9, 2005

Richard L. Leatherwoo

* Director May 9, 2005

Barbara A. McNamar

* Director May 9, 2005

Arthur L. Money

* Director May 9, 2005

Warren R. Phillips

* Director May 9, 2005

Charles P. Revoil

* Director May 9, 2005

John M. Toup:

* Director May 9, 2005

Larry D. Welch

* [s/ Jeffrey P. Elefante




Jeffrey P. Elefant
Attorney-in-Fact
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EXHIBIT INDEX

1.1  Underwriting Agreement (to be filed by amendmenagman exhibit to a report filed under the Se@sittxchange Act of 1934, as
amended, and incorporated herein by refere

3.1 Amended and Restated Certificate of Incorporatio@ACI International Inc (previously filed
4.1  Form of Indenture (previously filed

4.2  Form of Note (to be filed by amendment or as anlsixto a report filed under the Securities Exchaigt of 1934, as amended, and
incorporated herein by referenc

5.1  Opinion of Foley Hoag LLP (filed herewitt
12.1  Statement Regarding the Computation of Ratio ohiags to Fixed Charges (previously fille:
23.1 Consent of Ernst & Young LLP, an independent regét public accounting firm (filed herewitl
23.2  Consent of Deloitte & Touche LLP, an independegtstered public accounting firm (filed herewitl
23.2  Consent of Foley Hoag LLP (included in Exhibit 5.
24.1  Power of Attorney (previously filed

25.1  Statement of Eligibility on Form T-1 under the Trusdenture Act of 1939, as amended, of Trusteddétéiled by amendment or as
an exhibit to a report filed under the Securitiestange Act of 1934, as amended, and incorporaeglrhby reference

FOLEY
HOAG ur

ATTORMEYS AT LAW

May 9, 2005

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

Re: Registration Statement on Forr-3

Ladies and Gentlemen:

In connection with a registration statement on F&3 filed by CACI International Inc, a Delawaremaration (the * Compan$), with
the United States Securities and Exchange Commigie “ SEC’) under the Securities Act of 1933, as amendee {tBecurities Act), on
February 14, 2005, File No. 333-122784 (the " OraiFiling”), you have requested our opinion with respe¢htomatters set forth below.

You have provided us with the Original Filing andraft of Amendment No. 1 to the Original Filing,the form in which it will be filec
(“ Amendment No. T). We refer to the Original Filing, as amendedAipendment No. 1, as the “ Registration Staterfiefihe Registration
Statement includes a prospectus (the “ Prospéktudich Prospectus provides that it will be sumpkented in the future by one or more
supplements to the Prospectus (each, a “ ProspBaopsement). The Prospectus, as supplemented by variougpBobiss Supplements, will
provide for the offering by the Company at an aggte offering price of up to $400,000,000.00 osfiares of the Comparsycommon stocl
$0.10 par value per share_ (* Common StocKii) shares of the Company’s preferred stodk, 19 par value per share (the “ Preferred Stock
and (iii) one or more series of the Company’s d&aurities (collectively, “ Debt Securiti&s We refer to the Common Stock, Preferred S
and Debt Securities collectively herein as the é8ities.” The Debt Securities may be issued pursuant todenture between the Company
and a financial institution to be identified therais trustee (the * Trust&ein the form attached as Exhibit 4.3 to the RegigtraStatement, :
such indenture may be supplemented from time te {gollectively, the “ Indenturd.

In our capacity as your special counsel in conoaatiith such registration, we are familiar with fhr@ceedings taken and proposed to
be taken by the Company in connection with the@ightion and issuance of the Securities, andthifempurposes of this opinion, have
assumed such proceedings will be timely compleaidtié manne



CACI International Inc
May 9, 2005
Page 2

presently proposed. In addition, we have made kgdl and factual examinations and inquiries, idizlg an examination of originals or
copies certified or otherwise identified to ourisfatction of such documents, corporate recordsiestcuments, as we have deemed necessary
or appropriate for purposes of this opinion. In exsamination, we have assumed the genuinenesksiahtures, the authenticity of all
documents submitted to us as originals, and théomity to authentic original documents of all dooents submitted to us as copies. As to
facts material to the opinions, statements andnagBans expressed herein, we have, with your cdanselied upon oral or written statements
and representations of officers and other reprasigas of the Company and others. We have not eggntly verified such factual matters.

The opinion rendered in numbered paragraph 1 bidl@uwbject to the following exceptions, limitatioausd qualifications: (i) the effect
of bankruptcy, insolvency, reorganization, prefeerfraudulent transfer, moratorium or other simligavs now or hereafter in effect relating
to or affecting the rights and remedies of credit¢i) the effect of general principles of equityhether enforcement is considered in a
proceeding in equity or at law (including the pb#siunavailability of specific performance or ingive relief), concepts of materiality,
reasonableness, good faith and fair dealing, amdliftretion of the court before which any procegdherefor may be brought; (iii) the
unenforceability under certain circumstances utalgror court decisions of provisions providing fbe indemnification of or contribution to
a party with respect to a liability where such imatéfication or contribution is contrary to publioly; and (iv) the unenforceability of any
provision requiring the payment of attorneys’ faghere such payment is contrary to law or publilicyo

We express no opinion (i) concerning the enfordagluif the waiver of rights or defenses contaime&ection 4.4 of the Indenture, (ii)
with respect to whether acceleration of Debt Séiesrmay affect the collectibility of any portiofithe stated principal amount thereof which
might be determined to constitute unearned intéheseon, (iii) as to the enforceability of any yigon to the extent it requires any party to
indemnify any other person against loss in obtgiive currency due following a court judgment reeddn another currency or (iv)
concerning the enforceability of the Debt Secusitiéth respect to compliance with laws relatingpéosmissible rates of interest.

To the extent that the obligations of the Compamgen Debt Securities may be dependent upon sudiemmalve assume for purposes of
this opinion that (i) the Trustee is duly organizealidly existing and in good standing under te3 of its jurisdiction of organization, (ii) t
Trustee is duly qualified to engage in the acigtcontemplated by the Indenture, (iii) the Indemntas been duly authorized, executed and
delivered by the Trustee and constitutes the Iggallid and binding obligation of the Trustee, en&able against the Trustee in accordance
with its terms, (iv) the Trustee is in compliangenerally and with respect to acting as a trustekeuthe Indenture, with all applicable laws
and regulations and (v) the Trustee has the rdquisgjanizational and legal power and authoritgxecute and deliver and to perform its
obligations under the Indentul
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We are opining herein as to the effect on the silbjansaction only of the federal laws of the @diStates, the internal laws of the S
of New York and the Delaware General CorporatiowLand we express no opinion with respect to thiegbility thereto, or the effect
thereon, of the laws of any other jurisdictioniarthe case of Delaware, any other laws, or amyonaatters of municipal law or the laws of
any other local agencies within any state.

Subject to the foregoing and the other mattergostt herein, it is our opinion that, as of thealbereof:

1. When (a) the Indenture has been duly executddialivered by the Company and the Trustee andb&as duly qualified under the
Trust Indenture Act of 1939 (as it may be amendadl, (b) the Debt Securities have been duly estaddi in accordance with the Indenture
(including, without limitation, the adoption by tB®ard of Directors of the Company, or a duly fodm®mmittee thereof, of a resolution d
authorizing the issuance and delivery of the Dedutuities), duly authenticated by the Trustee ang executed and delivered on behalf of
the Company against payment therefor in accordaiitbethe terms and provisions of the Indenture andontemplated by the Registration
Statement, the Prospectus and the related Prosp@applement(s) and (c) the Registration Statearahiany required post-effective
amendments thereto and any and all Prospectus &Suppt(s) required by applicable laws have all bexeffective under the Securities Act,
then, assuming that the terms of the Debt Secsidtieexecuted and delivered are as described Retistration Statement, the Prospectus
and the related Prospectus Supplement(s), the Srshitrities will constitute legally valid and bindinbligations of the Company, enforcea
against the Company in accordance with their terms.

2. The Company has authority pursuant to its Amdradel Restated Certificate of Incorporation (tl&harter”) to issue up to an
aggregate of 80,000,000 shares of Common Stockn ddoption by the Board of Directors of the Compamya duly formed committee
thereof, of a resolution in form and content asuneql by applicable law authorizing the issuancstares of Common Stock (with such
shares, together with all shares previously isswadserved for issuance and not duly and lawfidtired, not exceeding an aggregate of
80,000,000 shares) and upon issuance and delivarydopayment of legal consideration in excesfiefpar value thereof for such shares in
the manner contemplated by the Registration Statgrtiee Prospectus, the related Prospectus Suppté&jhpand by such resolution, such
shares of Common Stock will be validly issued,yfydhid and nonassessable.

3. The Company has the authority pursuant to thert€hto issue up to an aggregate of 10,000,00@slud Preferred Stock. When a
series of Preferred Stock has been duly establishadcordance with the terms of the Charter ampdiegble law,
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and upon adoption by the Board of Directors of@menpany, or a duly formed committee thereof, aésotution in form and content as
required by applicable law authorizing the issuanfcghares of Preferred Stock (with such sharggtheer with all shares previously issued,
designated or reserved for issuance and not dayaavfully retired, not exceeding an aggregate@b00,000 shares) and upon issuance and
delivery of and payment of legal considerationxness of the par value thereof for shares of sadkesin the manner contemplated by the
Registration Statement, the Prospectus, the reRitesbectus Supplement(s) and by such resolutiames of such series of Preferred Stock
will be validly issued, fully paid and nonassessabl

We consent to your filing this opinion as an extibithe Registration Statement and to the referéaour firm under the caption
“Validity of the Securities” in the Prospectus indéd therein.

Very truly yours,

/s/ FOLEY HOAGLLP
Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the reference to our firm under #ion “Experts” in Amendment No. 1 to the Registna Statement (Form S-3 No. 333-
122784) and related Prospectus of CACI Internatibrafor the registration of common stock, preéehistock and debt securities and to the
incorporation by reference therein of our repotedaAugust 16, 2004, with respect to the consadiddinancial statements and schedule of
CACI International Inc included in its Annual Rep@form 10-K) for the year ended June 30, 2004,ardeport dated July 1, 2004, with
respect to the consolidated financial statementse@Defense and Intelligence Group of American dgment Systems, Inc., included in
CACI International Inc’s Current Report (Form 8-K/Ailed with the Securities and Exchange Commissio

/sl Ernst & Young LLP
McLean, Virginia
May 6, 2005
Exhibit 23.2

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference is fmhendment No. 1 to Registration Statement No-B383784 on Form S-3 of CACI
International Inc of our report dated August 13020appearing in the Annual Report on Form 10-KCALCI International Inc for the year
ended June 30, 2004.

/s/ Deloitte & Touche LLP
McLean, Virginia
May 5, 2005

End of Filing
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