CACI INTERNATIONAL INC /DE/

FORM 10-Q

(Quarterly Report)

Filed 5/14/1996 For Period Ending 3/31/1996

Address 1100 N GLEBE ST
ARLINGTON, Virginia 22201
Telephone 703-841-7800
CIK 0000016058
Industry Computer Services
Sector Technology
Fiscal Year 06/30
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT UNDER SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the Quarter Ended March 31, 1996

Commission File Number 0-8401

CACI International Inc

(Exact name of registrant as specified in its @rart

Delaware
(State or other jurisdiction of incorporation oganization)

54-1345888
(I.R.S. Employer Identification No.)

1100 North Glebe Road, Arlington, VA 22201
(Address of principal executive offices)

(703) 8417800

(Registrant's telephone number, including area)ode

Securities registered pursuant to Section 12(b) dfie Act:

Title of each class Name of each exchange on which registered

None None

Securities registered pursuant to Section 12(g) ¢ie Act:

CACI International Inc Common Stock, $0.10 par vale
(Title of each class)

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastie@s. Yes X No

Indicate the number of shares outstanding of e&tiinearegistrant's classes of common stock, asatM31, 1996: CACI International Inc
Common Stock, $0.10 par value, 10,170,000 sh



Page 2
CACI INTERNATIONAL INC AND SUBSIDIARIES

PART I: FINANCIAL INFORMATION Page

Iltem 1. Financial Statements

Unaudited Consolidated Balance Sheet as of March 31, 1996
and June 30, 1995 3
Unaudited Consolidated Statement of Operat ions for the
Three months Ended March 31, 1996 and 19 95 5
Unaudited Consolidated Statement of Operat ions for the
Nine months Ended March 31, 1996 and 199 5 6
Unaudited Consolidated Statement of Cash F lows for the
Nine months Ended March 31, 1996 and 199 5 7
Notes to Unaudited Consolidated Financial Statements
Iltem 2. Management's Discussion and Analysis of Fi nancial Condition
and Results of Operations 10-13

PART Il: OTHER INFORMATION
Iltem 1. Legal Proceedings 14-16
INDEX TO EXHIBITS 17

SIGNATURES 18



Page 3
PART |: FINANCIAL INFORMATION
Item 1. Financial Statements

CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET (UNAUDITED)

ASSETS
Marc h 31, 1996 June 30, 1995
CURRENT ASSETS
Cash and equivalents $ 1,838,000 $ 1,996,000
Accounts receivable:

Billed 55,678,000 42,188,000
Unbilled 6,294,000 6,134,000
Total accounts receivable 61,972,000 48,322,000

Deferred income taxes 152,000 156,000
Prepaid expenses and other 3,499,000 3,860,000
TOTAL CURRENT ASSETS 67,461,000 54,334,000

PROPERTY AND EQUIPMENT, NET

Equipment and furniture 25,398,000 20,644,000
Leasehold improvements 2,151,000 1,809,000
Property and equipment, at cost 27,549,000 22,453,000
Accumulated depreciation & amortization ( 18,540,000) (13,927,000)
TOTAL PROPERTY AND EQUIPMENT, NET 9,009,000 8,526,000
ACCOUNTS RECEIVABLE, LONG TERM 8,171,000 4,489,000
GOODWILL, NET 10,565,000 5,413,000
OTHER ASSETS 1,885,000 1,182,000
DEFERRED INCOME TAXES 643,000 698,000
TOTAL ASSETS $ 97,734,000 $ 74,642,000

See notes to consolidated financial statements (una udited).
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET (UNAUDITED) (cont'd)

LIABILITIES AND SHAREHOLDERS'

Marc
CURRENT LIABILITIES
Note payable $
Accounts payable & accrued expenses 1
Accrued compensation and benefits 1
Deferred rent expense
Income taxes payable
Deferred income taxes
TOTAL CURRENT LIABILITIES 4

DEFERRED RENT EXPENSES
DEFERRED INCOME TAXES
SHAREHOLDERS' EQUITY
Common stock:

$.10 par value,

40,000,000 shares authorized,

13,696,000 $ 13,568,000 shares issued
Capital in excess of par
Retained earnings 5
Cumulative currency translation adjustments (
Treasury stock, at cost (3,526,000 shares) (1

TOTAL SHAREHOLDERS' EQUITY 5

TOTAL LIABILITIES & SHAREHOLDERS' EQUITY

See notes to consolidated financial statements (una

$9

EQUITY

h 31,1996 June 30, 1995

9,514,000 $ 0

8,524,000 11,719,000
2,903,000 13,310,000
744,000 561,000
499,000 1,944,000
979,000 283,000
3,163,000 27,817,000
2,379,000 2,197,000
143,000 143,000
1,370,000 1,357,000
5,831,000 5,053,000
9,935,000 52,777,000
1,425,000)  (1,040,000)

3,662,000) (13,662,000)

7,734,000 $ 74,642,000

udited).
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF OPERATIONS (UNAUDITED)

Th ree Months Ended March 31,
1996 1995

REVENUE $62 ,324,000 $61,620,000
COSTS AND EXPENSES:
Direct costs 32 ,602,000 33,475,000
Indirect costs and selling expenses 23 ,858,000 23,167,000
Depreciation and amortization 1 ,374,000 1,304,000
Total Operating Expenses 57 ,834,000 57,946,000

4 ,490,000 3,674,000
Interest expense 246,000 178,000
INCOME BEFORE INCOME TAXES 4 ,244,000 3,496,000
INCOME TAXES 1 ,657,000 1,382,000
NET INCOME $ 2 ,587,000 $ 2,114,000

EARNINGS PER COMMON AND
COMMON EQUIVALENT SHARE $ 024 % 0.20

AVERAGE NUMBER OF SHARES AND
EQUIVALENT SHARES OUTSTANDING 10 ,679,000 10,589,000

Dividends paid per share NONE NONE

See notes to consolidated financial statements (una udited).
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF OPERATIONS (UNAUDITED)

Ni

REVENUE $17

COSTS AND EXPENSES:

Direct costs 9
Indirect costs and selling expenses
Depreciation and amortization

Total Operating Expenses 16

Interest expense

INCOME BEFORE INCOME TAXES

INCOME TAXES

NET INCOME $

EARNINGS PER COMMON AND
COMMON EQUIVALENT SHARE

AVERAGE NUMBER OF SHARES AND
EQUIVALENT SHARES OUTSTANDING

Dividends paid per share

See notes to consolidated financial statements (una

ne Months Ended March 31,

5,282,000 94,465,000
7,821,000 65,444,000
4,007,000 3,659,000
7,110,000 163,568,000
2,156,000 10,327,000
416,000 469,000
1,740,000 9,858,000
4,582,000 3,843,000

7,158,000 $ 6,015,000

0.67 $ 0.57

0,682,000 10,594,000
NONE NONE
udited).
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF CASH FLOWS (UNAUDITED)

N ine Months Ended March 31,

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 7,158,000 $ 6,015,000
Reconciliation of net income to net cash

provided by (used in) operating activities:

Depreciation and amortization 4,007,000 3,659,000
Provision for deferred income taxes 751,000 1,128,000
Loss (gain) on sale of property & equipment 71,000 (1,000)
Changes in operating assets & liabilities:
Accounts receivable (17,509,000) (7,812,000)
Prepaid expenses and other assets (48,000) 158,000
Accounts payable and accrued expenses 6,654,000 (1,454,000)
Accrued compensation and benefits (441,000) 2,234,000
Deferred rent expense 365,000 (202,000)
Income taxes payable (1,311,000) (408,000)
Net cash (used in) provided by operating activities (303,000) 3,317,000
CASH FLOWS FROM INVESTING ACTIVITIES:
Acquisitions of property & equipment (3,538,000) (2,892,000)
Acquisitions, goodwill (5,692,000) 0
Proceeds from sale of property & equipment 40,000 0
Other, investing activities (929,000) (106,000)
Net cash used in investing activities (10,119,000) (2,998,000)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds under line-of-credit 80,789,000 73,165,000
Reductions under line-of-credit (71,275,000) (71,275,000)
Issuance of common stock 791,000 444,000
Purchase of common stock for treasury 0 (2,154,000)
Net cash provided by financing activities 10,305,000 180,000

EFFECT OF EXCHANGE RATES ON CASH AND EQUIVALENTS: (41,000) 118,000

Net increase/(decrease) in cash & equivalents (158,000) 617,000
Cash and equivalents, beginning of period 1,996,000 941,000
Cash and equivalents, end of period $ 1,838,000 $ 1,558,000

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:
Cash paid during the year for:
Income taxes, net of refunds $ 5,337,000 $ 3,434,000

Interest $ 416,000 $ 506,000

See notes to consolidated financial statements (una udited).
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CACI INTERNATIONAL INC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)
A. BASIS OF PRESENTATION

The accompanying unaudited consolidated finant@#éments have been prepared pursuant to theamdesegulations of the Securities and
Exchange Commission. Certain information and nételasures normally included in the annual finahstatements, prepared in accordance
with generally accepted accounting principles, Haeen condensed or omitted pursuant to those anlgsegulations. The Company believes
that the disclosures made are adequate to makeftiimation presented not misleading.

In the opinion of management, the unaudited accoyipg consolidated financial statements reflechaltessary adjustments and
reclassifications (all of which are of a normakuging nature) that are necessary for fair pregent for the periods presented. It is suggested
that these consolidated financial statements kireaonjunction with the consolidated financiatstments and notes thereto included in the
Company's latest annual report to the Securitidseasthange Commission on Form 10-K for the yeaedntline 30, 1995.

B. ACCOUNTS RECEIVABLE

Total Accounts Receivable are net of allowancedfmubtful accounts of $2,191,000 and $1,415,000atck31, 1996 and June 30, 1995,
respectively. Accounts Receivable are classifiefblbews:

March 31,1996 June 30, 1995
BILLED AND BILLABLE RECEIVABLES:
Billed $ 4 8,593,000 $ 35,960,000
Billable at end of period 7,085,000 6,228,000
TOTAL BILLED AND BILLABLE RECEIVABLES 5 5,678,000 42,188,000

UNBILLED RECEIVABLES:
Unbilled pending receipt of contractual
documents authorizing billing 6,184,000 5,799,000

Unbilled Retainages and fee withholds
expected to be billed within
the next 12 months 110,000 335,000
6,294,000 6,134,000
Unbilled retainages and fee withholds
expected to be billed beyond
the next 12 months 8,171,000 4,489,000

TOTAL ACCOUNTS RECEIVABLE $ 7 0,143,000 $ 52,811,000
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C. ACQUISITION AND GOODWILL

On September 1, 1995, the Company purchased tileajutstanding stock of Automated Sciences Grimgp,("ASG") for $4.9 million
payable in cash over four years. ASG provides médion technology, engineering, and scientific emvnental services to the U.S.
Department of Defense ("DoD") and the U.S. Depantnoé Energy ("DoE"). The purchase price is subjec maximum $500,000 holdback
contingent on the collectability of certain recdiles. The transaction was financed primarily thtobgnk borrowings under the Company's
existing line of credit. The Company accountedtlfiis acquisition by the purchase method of accagnilhe purchase price was allocated to
the net tangible and intangible assets acquireskdapon preliminary estimates of their fair valatthe date of acquisition. During this
quarter, the preliminary goodwill allocation incsed by $248,000, which resulted in the purchasemver the fair value of net assets
acquired at March 31, 1996 to be $2,747,000. Txiess has been recorded as goodwill and will betared on a straight line basis over 15
years. The preliminary purchase price allocatiosuigject to change during the year following theuagition as additional informatic
concerning net asset valuation is obtained. Thegethe final allocation may differ from the preimary allocation.

On January 1, 1996, the Company purchased theaadiag common stock of IMS Technologies, Inc. ("IMfr $6.5 million in cash

payable at closing, plus $1.5 million in cash pagab the four founders of IMS over 3 years. IM®\pdes a wide range of computer systems
development and systems integration for a variégpplications. These services are provided tdt@partment of Defense as well as the
Department of Justice, Department of Educatiorerivetl Revenue Service, and Drug Enforcement AgeRug.acquisition was financed with
bank borrowings under existing line of credit. Tempany accounted for this acquisition by the pasehmethod of accounting. The
purchase price was allocated to the net tangildersangible assets acquired, based upon prelimiestimates of their fair values at the date
of acquisition. The excess of the purchase prier tair value of net assets acquired was $2,945,008 excess has been recorded as
goodwill and will be amortized on a straight linesis over 15 years. The preliminary purchase @licgation is subject to change during the
year following the acquisition as additional infation concerning net asset valuations is obtaimidrefore, the final allocation may diff

from the preliminary allocatior
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

RESULTS OF OPERATIONS

The following table sets forth the relative pereggs that the items of expense and earnings beavdaue for the three and nine months
ended March 31, 1996 and 1995.

P ercentage of Revenue
Three M onths Nine Months
FY 1996 FY 1995 FY 1996 FY 1995
Revenue 100.00% 100.00% 100.00% 100.00%
Costs and Expenses:
Direct Costs 52.31% 54.32% 53.15% 54.32%
Indirect Costs and Selling Expenses  38.28% 37.60% 37.83% 37.63%
Depreciation and Amortization 2.20% 2.12% 2.24% 2.10%
Operating Expenses 92.79% 94.04% 93.22% 94.05%
Operating Income 7.21% 5.96% 6.78% 5.95%
Interest Expense 0.40% 0.29% 0.23% 0.27%
Income Before Income Taxes 6.81% 5.67% 6.55% 5.68%
Income Taxes 2.66% 2.24% 2.56% 2.21%
Net Income 4.15% 3.43% 3.99% 3.47%

THREE MONTHS ENDED 3/31/96 COMPARED WITH THREE MONT HS ENDED 3/31/95

Revenue for the current quarter was up $0.7 milint.1% to $62.3 million from $61.6 million in kagear's third fiscal quarter. The increase
was the result of a $3.7 million (12%) increaseeivenues from the U.S. Department of Defense ("Do®%$0.1 million decrease in revenue
from other Federal Agencies, offset by a $0.6 mill{(26%) decrease in revenue from State governmzi$t2.0 million (15%) decrease in
revenue from the U.S. Department of Justice ("Dadf) a $0.4 million (3%) decrease in revenue frommercial sales.

The $3.7 million DoD revenue increase was the tefu$2.0 million internal revenue growth, coupleith the September 1, 1995 acquisition
of Automated Sciences Group, Inc. ("ASG") and theuary 1, 1996 acquisition of IMS Technologies, [{itVMS"), partially offset by the

give back to the prime contractor of a DoD contkacthe Company on April 1, 1995. This subcontgesterated approximately $2.0 million
in revenue in last year's third fiscal quarter, lwat breakeven in terms of its profitability. DoEcaunted for 57.6% of the total revenue for
the current quarter compared to 52.2% of total maeeduring last year's third quart
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The $0.1 million decrease in revenue from otherefgldAgencies was primarily the result of a $2.4liam decline in internal revenues, offset
by a $2.3 million increase resulting from the IM81aASG acquisitions discussed above. Revenue ftber &ederal Agencies accounted for
2.4% of the total revenue for the current quartengared to 2.5% of total revenue during last yehitd quarter.

The $2.0 million revenue decline in the DoJ arema the result of a reduction to on-going DoJ ltiya, for which the Company provides
automated litigation support services, offset /IS DoJ revenues of approximately $0.9 millioevBnue from DoJ is dependent upon the
level of DoJ litigation (cases and projects) thet Company is supporting at any period in time eandfluctuate from quarter to quarter. DoJ
accounted for 17.7% of total revenue during theemtrquarter, compared to 21.1% of total revenuanduhe last year's third quarter.

The $0.6 million revenue decline from State goveznta was the result of an early termination ofgéessupported effort that was slated for
completion at the end of this fiscal year. While tbompany has recently received certain new cdrdraards from State governments, the
full impact of these awards will not materializetiunext fiscal year. State government revenue aoted for 2.6% of total revenue during the
current quarter, compared to 3.5% of total reveduring the last year's third fiscal quarter.

For the quarter, commercial revenue declined $0l#bmand, as a percentage of total revenue, desa® to 19.7% versus last year's 20.7%.
Commercial revenues, which had declined in the ligdf of the year, have partially recovered ongtrength of new software product
introductions. The nature of the Company's proanesoftware products business, primarily its satioh products line and its market
analysis products, is inherently less predictata the Company's longer-term contract project watk the Federal Government and may
fluctuate significantly from quarter to quarter.igfs also the case, but to a lesser degree, éo€tmpany's short-term Commercial contract
projects and State government contract projects.

For the quarter, direct costs declined by 2.6% asd percentage of total revenue, declined t&62&8m 54.3%. However, direct labor, the
principal driving component of contract revenuer@ased by $1.2 million or 5.9%. Non-labor diremsts, which generate less profitable
revenue, declined by $2.1 million (17%).

Indirect costs grew by $0.7 million or 3.0% to $#illion from $23.2 million, and as a percentageavenue, increased to 38.3% from
37.6%. Indirect costs increased in labor and fringeefits. Fringe benefits, the largest categorpdifect expenses, increased in proportia
the increase in total payroll.

Depreciation and amortization increased by $70t060kL.37 million from $1.30 million, principally @ke result of the goodwill amortization
increase associated with the recent ASG and IM8isitigns discussed above.

Income before interest and income taxes grew by 8D or 22.2% to $4.5 million from $3.7 million asesult of an increase in labor-based
revenue with higher margins and a reduction of lemargin revenue associated with other direct pass-throughs to our customers. Profit
margins also improved as a result of the give-liddke non-profitable contract discussed abovepmliwith management's continued
control of discretionary cost
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Interest costs totalled $246,000 up $68,000 (386 flast year's $178,000. The increase was priynthd result of a $5.2 million or 53%
increase in average borrowings from $9.8 millio$1®.0 million.

Income before income taxes rose to $4.2 milliomflast year's earnings of $3.5 million. The $748,(®1%) increase was attributable to the
growth in operating income partially offset by fherease in interest expense.

Income tax expense of $1,657,000 is consistent tivétgrowth in income before income tax as thecéife tax rate has remained constant
from year to year.

NINE MONTHS ENDED 3/31/96 COMPARED WITH NINE MONTHS ENDED 3/31/95

Revenue grew $5.4 million (3%) to $179.3 millionrft $173.9 million. DoD revenue for the first nin@mhs grew $6.3 million (7%), of
which approximately $5.0 million was a result oé tASG and IMS acquisitions discussed above, offg&i6.0 million DoD revenue
associated with the give back contract discussditeavith the remainder derived from new contsa@®oJ revenue increase of $0.7 million
was largely the result of new cases and an expam$isupport to existing cases brought by DoJ @nfitst quarter of this fiscal period,
coupled with the third quarter IMS DoJ- relatedarwes, offset by the declining revenue in subsequearters. The commercial revenue
decrease of $2.2 million (6%) was primarily theutesf the first quarter's downturn in U.K. salesulting from delays in introducing a
marketing analysis software product, InSite, to oarMicrosoft Windows 95 [InSite is a trademark@ACI Limited; Windows is a registered
trademark of the Microsoft Corporation]. Revenumnirother Federal agencies grew by $2.2 million (#€l%e largely to the acquisition of
ASG and IMS. Revenue from State governments deedeag $0.8 million or 12%, primarily due to therthguarter decline.

Direct contract costs grew by $0.8 million (0.9%)395.3 million from $94.5 million. Direct labohe principal driving component of contr
revenue, was up $3.3 million or 6%, while non-labivect costs decreased $2.5 million or 7%. Dioexts, as a percentage of revenue,
decreased to 53.1% from 54.3%.

Indirect costs grew by $2.4 million or 3.7% to $&willion from $65.4 million and, as a percentageavenue, remained stable at 38%.
Indirect labor and related costs grew in proportmthe increase in direct labor.

Depreciation and amortization increased by $348t6.0 million from $3.7 million. An increased/ld of fixed asset acquisitions,
primarily purchases of computing and network equptrcoupled with the addition of ASG and IMS fixaskets, accounted for 54% of the
growth. The other 46% of the growth was the resUASG and IMS goodwill amortizatiol
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
(CONTINUED)

Interest costs decreased by $53,000 to $416,000$469,000. The decrease was primarily the re$@t®i.1 million or 12% decrease in
average borrowings from $9.1 million to $8.0 mitlioThe decreased average borrowings were largelyesult of starting the first fiscal
guarter with a low average borrowing requiremehisivas subsequently offset by the second and #dartyquarter borrowings for the ASG
and IMS acquisitions, discussed under "Liquiditd &apital Resources" (see below).

Income before income taxes rose to $11.7 milliemftast year's $9.9 million. The 19% increase wasarily attributable to the growth in
operating income and augmented by the decreas¢eirest expense.

Income tax expense of $4.6 million has been caesistith the growth in income before income taxiteseffective tax rate has remained
constant from year to year.

LIQUIDITY AND CAPITAL RESOURCES

The Company's principal source of cash is from areg activities and bank borrowings. The Compapyimary requirement for working
capital is to carry billed and unbilled receivablasnajority of which are due under prime contradgth the U.S. Government, or subcontracts
thereunder.

On January 1, 1996, the Company increased its urestiine of credit with Signet Bank from $20 nali to $25 million and extended its
credit agreement through March 31, 1997. The Compéso maintains a 500,000 pounds sterling unsddime of credit with the National
Westminster Bank in London, England which expireBlovember, 1996. The Company believes it can rearahincrease as necessary its
lines of credit to cover working capital or futlaequisition requirements. Accordingly, the Comphgiieves that the combination of
internally generated funds, available bank credlit @ash on hand will provide the required liquidityd capital resources for the foreseeable
future.

As discussed above, on September 1, 1995, asfatatcontinuing strategy of acquiring small, sygistic companies to broaden its client and
product base, the Company purchased all of theamdig stock of Automated Sciences Group, Inc$fe million payable in cash over
four years. The purchase price is subject to a maxi $500,000 holdback contingent on the colledtsf certain receivables. In addition,
on January 1, 1996, the Company purchased allutstamding common stock of IMS Technologies, loc.36.5 million in cash payable at
closing, plus $1.5 million in cash payable to féaunders of IMS over 3 years. Both transactionsewgranced primarily through bank
borrowing under the Company's existing line of dre
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PART Il OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
PENTAGEN TECHNOLOGIES INTERNATIONAL, LTD. V. CACI I NTERNATIONAL INC, ET AL.

Reference is made to Part Il, Item 1, Legal Proicegd in the Registrant's Quarterly Report on Fat) for the period ending December
1995, for the most recently filed information comirg the lawsuit filed on July 1, 1993, againg Registrant by Pentagen Technologies
International, Ltd. ("Pentagen”) in the Supreme I€éar the State of New York alleging conversionimtiellectual property and violation of
statutory duties as to appropriation of computémsre, and the lawsuit filed December 10, 1993rsiahe Registrant in the United States
District Court for the Southern District of New Yoalleging copyright and trademark infringement aiadation of the Major Fraud Against
the United States Act. Since the filing of the R#gint's report indicated above, the informatigroreed therein has changed as set forth
below.

As a result of the decision of the Fourth CircdiAppeals in the case of "CACI International Intak v. Pentagen Technologies, Ltd., et al.
issued November 16, 1995 affirming the decisiothefUnited States District Court for the Easterstiiit of Virginia, pursuant to an Order
issued by Judge Mukasey of the United States Disbourt for the Southern District of New York tharties have submitted briefs on (i) the
defendant's motions to dismiss, and (ii) the pifiimimotion for partial summary judgment in bothses. The Registrant believes that these
cases are appropriate for dismissal by the Cousien York, or for transfer to the Eastern DistaétVirginia for dismissal.

CACI INTERNATIONAL INC, ET AL. V. PENTAGEN TECHNOLO GIES, LTD., ET AL.

Reference is made to Part Il, Item 1, Legal Proicegsd in the Registrant's Quarterly Report on Fat) for the period ending December
1995 for the most recently filed information cordag the lawsuit filed on December 22, 1993, intheted States District Court for the
Eastern District of Virginia against Pentagen Tetbgies International, Ltd., Baird Technologies;.lnJohn C. Baird and Mitchell R. Leiser
(principals of Pentagen and Baird).

As previously reported, the Court granted Summadgient in favor of CACI holding that: (i) CACI'samketing of certain work to the
United States Army Materiel Command did not infer@entagen's MENTIX copyright or infringe any tradek held by Pentagen; (ii)
CACI's proprietary RENovate [RENovate is a traddn@rCACI, INC.-FEDERAL] software reengineering rhetliology does not infringe
Pentagen's MENTIX copyright; (iii) CACI's work ohd Army's Sustaining Base Information Services (SSBcontract does not infringe
Pentagen's MENTIX copyright; and (iv) Pentagen ismg@rincipals, John C. Baird and Mitchell R. Leisare liable for both compensatory :
punitive damages for defamation per se. By Perl@u®pinion dated November 16, 1995 the Fourth @iCaurt of Appeals affirmed the
decision of the Eastern District in all respects.

Since the filing of CACI's report indicated abothe information reported therein on pending legatpedings has changed as follo
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By Order dated February 1, 1996, Chief Judge Céxbéthe Eastern District found Pentagen Vice ided Mitchell R. Leiser to be in Civil
Contempt of Court.

UNITED STATES OF AMERICA, EX REL., PENTAGEN TECHNOL OGIES INTERNATIONAL, LTD. V. CACI
INTERNATIONAL INC, ET AL.

Reference is made to Part Il, Item 1, Legal Proicegsd in the Registrant's Quarterly Report on Fat) for the period ending December
1995 for the most recently filed information condag the lawsuit filed on April 21, 1994 in the UBistrict Court for the Southern District
of New York against CACI International Inc andvitkolly-owned subsidiaries, CACI Systems Integratime. and CACI, INC.-FEDERAL,
International Business Machines Corporation ("IBMX9ral Corporation ("Loral"), American TelephonedaTelegraph Company ("AT&T"),
PRC, Inc., I-Net, Inc., and Statistica, Inc. asagrthe same factual allegations that Pentagentadsagainst CACI in the cases described
above, and alleging that the defendants violated-tise Claims Act, 31 USC

Section 3732, in connection with the performancthefSBIS contract and certain marketing efforthArmy Materiel Command. After tl
Government declined to intervene in the case, &iedthe U.S. District Court for the Eastern Distrof Virginia ruled against Pentagen on
factual allegations which underlie the case, tre=a@as unsealed and Pentagen served an Amendeda@drop June 5, 1995, which chan
the wording but not the substance of the allegatfrthe original Complaint.

By Opinion and Order dated November 21, 1995 (amdreed on January 4, 1996 to correct certain swiverrors), Judge Carter of the
United States District Court for the Southern Distof New York granted defendants' motions to dssmall counts of the case on the grounds
that Pentagen failed to meet the subject mattesdietion requirements for the case under the Falaams Act. The court also denied
defendants' requests for sanctions against Pentagen

On December 7, 1995 in an effort to avoid finahwissal of its case, Pentagen filed a motion tomsicter the decision, grant relief from the
final judgment dismissing the case, amend its cainpfor the second time, and to add a party tdathesuit. On December 21, 1995
Registrant filed its response providing the couthwa firm basis on which to deny such motion.

Since the filing of Registrant's report indicatdmbae, the information therein on pending legal peatings has not changed.

CACI views this case as being entirely without fiegate factual or legal basis, as evidenced in Ipafact that the assertions which underlie
the case already have been litigated and decideidsid®’entagen and in part by the Court's disméfsall counts for lack of subject matter
jurisdiction.

CERIDIAN CORPORATION V. CACI SYSTEMS INTEGRATION, I NC.

Reference is made to Part Il, Item 1, Legal Proicegd in the Registrant's Quarterly Report on Fafh@ for the period ending December
1995 for the most recently filed information contag the suit file on October 6, 1995 by Ceridiasr@ration ("Ceridian™) in the District
Court for Hennepin County Minnesota against Regigts wholly-owned subsidiary, CACI Systems Intéigra Inc. ("CACI"), alleging
breach of contract, breach of warra
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and repudiation by CACI in connection with a cootrfr the development of a manufacturing softwarsgtem. On January 26, 1996, CACI
filed its Answer and Counterclaims, denying Ceritiaallegations and seeking damages from Ceridiabréach of contract, intentional and
negligent misrepresentation, and tortious interfeeswith contract.

Since the filing of Registrant's report indicatdmbee, the parties have been engaged in discoviagte
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

CACI International Inc
(Registrant)

Dat e: May 13, 1996 By: /sl
Dr. J.P. London
Chai rman of the Board,
Presi dent, and Director
(Principal Executive Oficer)

Dat e: May 13, 1996 By: /sl
James P. Allen
Executive Vice President,
Chi ef Financial Oficer, and Treasurer
(Principal Financial and Accounting O ficer)



EXHIBIT 11
CACI INTERNATIONAL INC AND SUBSIDIARIES

COMPUTATION OF EARNINGS PER COMMON
AND COMMON EQUIVALENT SHARE

Three Months Ended Nine Months Ended
March 31, March 31,
1996 1995 1996 1995
Net income $2,587,000 $2,114,0 00 $7,158,000 $6,015,000

Average share outstanding
during the period 10,162,000 10,034,0 00 10,117,000 10,013,000

Dilutive effect of stock
options after application
of treasury stock method 517,000 555,0 00 565,000 581,000

Average number of
shares outstanding
during the period 10,679,000 10,589,0 00 10,682,000 10,594,000

Earnings per common and
common equivalent share:

Net income $ 024 $ O 20 $ 067 $ 057




ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM FORM 10-Q FOR FY 1996 QUARTER
ENDED MARCH 31, 1996, AND IS QUALIFIED IN ITS ENTIRTY BY REFERENCE TO SUCH FINANCIAL STATEMENTS.

PERIOD TYPE 9 MOS
FISCAL YEAR END JUN 30 199
PERIOD END MAR 31 199¢
CASH 1,838,001
SECURITIES 0
RECEIVABLES 64,163,00
ALLOWANCES (2,191,00C
INVENTORY 0
CURRENT ASSET¢ 67,461,00
PP&E 27,549,00
DEPRECIATION (18,540,00C
TOTAL ASSETS 97,734,00
CURRENT LIABILITIES 43,163,00
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 1,370,001
OTHER SE 50,679,00
TOTAL LIABILITY AND EQUITY 97,734,00
SALES 0
TOTAL REVENUES 179,266,00
CGS 0
TOTAL COSTS 95,282,00
OTHER EXPENSE¢ 71,582,00
LOSS PROVISION 246,00(
INTEREST EXPENSE 416,00(
INCOME PRETAX 11,740,00
INCOME TAX 4,582,001
INCOME CONTINUING 7,158,001
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 7,158,001
EPS PRIMARY 0.617
EPS DILUTED 0.67
End of Filing
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