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PART 1
FINANCIAL INFORMATION

Item 1. Financial Statements

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

Three Months Ended

March 31,
2002 2001
Revenue: $182,81¢ $146,65!
Costs and expens
Direct costs 114,11: 91,32!
Indirect costs and selling expen: 51,05:¢ 41,87:
Depreciation and amortizatic 3,08¢ 2,121
Goodwill amortizatior — 1,451
Total operating expens: 168,25: 136,76!
Income from operatior 14,56¢ 9,89(
Interest expens 71€ 982
Income before income tax 13,84% 8,907
Income taxe: 5,25¢ 3,47¢
Income from continuing operatiol $ 858t $ 543¢
Discontinued operatior
Income from operations from discontinued Market8ystems Group (less
applicable income tax benefit of $€ — 12¢
Net income $ 8,558t $ 5,561
] ]
Basic earnings per share
Income from continuing operatiol $ 034 $ 0.24
Income from discontinued operations of Marketingt8yns Grou) — 0.01
Net Income $ 034 $ 0.2t
| |
Average Shares Outstandi 25,14: 22,60:
] ]
Diluted earnings per share
Income from continuing operatiol $ 03z $ 0.24
Income from discontinued operations of Marketingt8yns Grou) — 0.01
Net income $ 03z $ 0.2¢
] ]
Average shares and equivalent shares outstal 26,03: 23,01
| |

See notes to condensed consolidated financiahséais (unaudited)
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UN AUDITED)
(dollars in thousands, except per share data)

Revenue:

Costs and expens
Direct costs
Indirect costs and selling expen:
Depreciation and amortizatic
Goodwill amortizatior
Total operating expens:

Income from operatior
Interest expens

Income before income tax
Income taxe:

Income from continuing operatiol
Discontinued operatior

Income (loss) from operations from discontinued kéting Systems Group (less applicable income tax

benefit of $128 and tax of $16

Loss on disposal of Marketing Systems Group incigdirovision of $284 for operating losses during

phas-out period (less applicable income tax benefit 66

Net income

Basic earnings per share

Income from continuing operatiol
Income (loss) from discontinued operations of MéangSystems Grou
Loss on disposal of Marketing Systems Gr

Net Income
Average shares outstandi

Diluted earnings per share

Income from continuing operatiol
Income (loss) from discontinued operations of MéngSystems Grou
Loss on disposal of Marketing Systems Gri

Net income

Average shares and equivalent shares outstal

See notes to condensed consolidated financiahséais (unaudited)

4

Nine Months Ended

March 31,

2002 2001
$ 490,96. $ 405,27:
302,19¢ 248,35(
141,71¢ 120,80:
8,63¢ 6,112
— 3,79t
452 55( 379,05¢
38,41 26,21
1,93¢ 2,56¢
36,47: 23,64¢
13,85¢ 9,22:
$ 22,617 $ 14,42
(209) 252
(1,250 —
$ 21,15¢ $ 14,67¢
| |
$ 095 $ 0.6
(0.01) 0.01
(0.05) —
$ 0.8¢ $ 0.6t
| |
23,85( 22,59¢
— —
$ 092 $ 0.6
(0.02) 0.01
(0.05) -
$ 0.8¢€ $ 0.64
— —
24,66: 22,95(
— —
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(dollars in thousands)

March 31, June 30,
2002 2001
(unaudited)
ASSETS
Current assel
Cash and equivalen $ 129,35 $ 14,84:
Accounts receivable
Billed 149,69! 114,95:
Unbilled 7,56¢ 11,03¢
Total accounts receivab 157,26( 125,99:
Deferred income taxe 412 407
Deferred contract cos 1,94¢ 1,45¢
Prepaid expenses and ot| 7,921 8,56:
Total current asse 296,89t 151,25¢
Property and equipment, r 15,24: 15,68¢
Accounts receivable, long ter 8,78¢ 13,68¢
Goodwill 112,87: 88,89t
Other asset 14,21 12,89¢
Intangible asset 10,59(
Deferred contract costs, long te 202 —
Deferred income taxe 3,23 2,30¢
Total asset $ 462,03 $ 284,73
| |
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities
Notes payabls $ 3,61 $ —
Accounts payabl 9,88( 7,532
Other accrued expens 16,74: 28,32:
Accrued compensation and bene 30,67¢ 26,86¢
Income taxes payab 2,40 15€
Deferred income taxe 5,00¢ 6,421
Total current liabilities 68,33( 69,29°
Notes payable, lor-term 28,50( 48,88¢
Deferred rent expens: 1,55¢ 1,28¢
Deferred income taxe 117 11€
Other lon¢-term obligation: 7,427 4,94(
Shareholder equity
Common stoc—$.10 par value, 80,000,000 shares authorized, 3@@8&nd 30,572,000 shares iss 3,61¢ 3,051
Capital in excess of pi 197,46 23,26¢
Retained earning 180,45t 159,29¢
Accumulated other comprehensive |i (4,419 (4,48¢)
Treasury stock, at cost (7,772,000 and 7,768,0a€es) (21,017 (20,939
Total shareholde’ equity 356,11: 160,20«
Total liabilities & shareholde’ equity $ 462,03 $ 284,73:
| |

See notes to condensed consolidated financiahséais (unaudited)
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CACI INTERNATIONAL INC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

(dollars in thousands)

CASH FLOWS FROM OPERATING ACTIVITIE¢
Net income

Reconciliation of net income to net cash providgdused in) operating activitie

Depreciation and amortizatic
Provision (benefit) for deferred income ta;
Loss on disposal of Marketing Systems Group busi

Changes in operating assets and liabili
Accounts receivabl
Deferred contract cos
Prepaid expenses and other as
Accounts payable and accrued expel
Accrued compensation and bene
Other lon¢-term obligation:
Deferred rent expen:
Income taxes (receivable) paya

Net cash provided by (used in) operating activi
CASH FLOWS FROM INVESTING ACTIVITIES
Acquisitions of property and equipme
Purchase of business
Capitalized software cost and otl
Net cash provided by (used in) investing activi

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds under li-of-credit
Payments under li-of-credit
Proceeds from exercise of stock opti
Proceeds from secondary stock offer
Purchase of common stock for treas

Net cash provided by (used in) financing activi

Effect of other comprehensive income (la

Net increase (decrease) in cash and equiva
Cash and equivalents, beginning of pel

Cash and equivalents, end of per

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATIO

Cash paid during the period for income taxes.

Interest paid during the peri

See notes to condensed consolidated financiahsémis (unaudited).

Nine Months Ended

March 31,

2002 2001
$ 21,15¢ $ 14,67¢
8,75¢ 10,25¢
(2,34 (89€)
96¢€ —
(13,95 (7,339
(692) (224)
1,08¢ 14
(10,339 (3,925
97¢& 8,951
2,48¢ (1,509
(10) 16C
4,54¢ 2,83:
12,65! 23,00¢
(5,41€) (6,51¢)
(40,28() (28,767)
(3,169 (1,929
(48,86() (37,20¢)
319,37 159,49¢
(343,26() (136,762
12,87( 2,37¢
161,89( —
(83 (7,23¢)
150,78¢ 17,87¢
(65) (433)
114,51 3,24¢
14,84: 4,931
$ 129,35 $ 8,171
I I
$ 6,362 $ 4,90(
I I
$ 1,92 $  2,49¢
I I
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UNAUDITED)

(dollars in thousands)

Net income

Cumulative currency translation adjustm
Fair value of interest rate sw

Comprehensive incorr

See notes to condensed consolidated financiahsémis (unaudited).

7

Three Months Ended Nine Months Ended
March 31, March 31,
2002 2001 2002 2001

$8,58¢ $5561 $21,15¢ $14,67¢

(5749  (1,28)) 40z (1,604
147 — (329) —

$8,161 $4,28C $21,23: $13,07¢
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CACI INTERNATIONAL INC AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

A. Basis of Presentation

The accompanying unaudited condensed consolidatadcdial statements have been prepared pursu#im toles and regulations of the
Securities and Exchange Commission. Certain infionand note disclosures normally included indhaual financial statements,
prepared in accordance with generally acceptedusticny principles, have been condensed or omittedyant to those rules and
regulations, although the Company believes thatltbedosures made are adequate to make the inflermatesented not misleading.

In the opinion of management, the accompanying ditedi condensed consolidated financial statemeifiisct all necessary adjustments
and reclassifications (all of which are of a normmaturring nature) that are necessary for fais@méation for the periods presented. The
results of the three and nine months are not nadBsdicative of the results to be expectedtfor full fiscal year. It is suggested that
these unaudited consolidated financial statemente&d in conjunction with the audited condensedalidated financial statements and
the notes thereto included in the Company’s latesual report to the Securities and Exchange Cosioni®n Form 10-K for the year
ended June 30, 2001.

Certain reclassifications have been made to the pariod’s financial statements to conform to ¢herent presentation (see also Notes F
& G).
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CACI INTERNATIONAL INC AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

B. Goodwill

The Financial Accounting Standards Board (“FASE%ently issued Statements of Financial Accountitag@ards (“SFAS”) No. 141
“Business Combinations”, and SFAS No. 142, “Goobaild Other Intangible Assets. SFAS No. 141 eliraadhe pooling method of
accounting for all business combinations initiaaéer June 30, 2001. SFAS No. 142 requires thatlgdono longer be amortized
against earnings, but instead reviewed periodidalympairment, with any identified impairmentsated as a cumulative effect of a
change in accounting principle. An independent herark assessment was performed as of July 1, 2@Dh@goodwill impairment wi
identified. Intangible assets from recent acquisii associated with customer contracts, relatstbmer relationships and non-compete
agreements, amounted to $10.6 million at March2802.

The Company elected to adopt SFAS No. 142 effedilg 1, 2001, as a result, amortization of goodwés discontinued. A
reconciliation of previously reported net income &arnings per share with the amounts adjustethéoexclusion of goodwill
amortization net of related income tax effect falfo(in thousands):

Three Months Ended Nine Months Ended
March 31, March 31,
2002 2001 2002 2001
Reported net incom $ 858t $ 5561 $21,15¢ $14,67¢
Goodwill amortization (net of tay — 88t — 2,31t
Adjusted net incom $ 858t $ 6,44¢ $21,15¢ $16,99¢

| | | ]
Basic Earnings Per Shal

Reported EP—Basic $ 034 $ 028 $ 08 $ 0.65
Goodwill amortization (net of ta» — 0.04 — 0.1C
Adjusted Basic EP. $ 034 $ 02¢ $ 08 $ 0.7¢

Diluted Earnings Per Shar

Reported EP—Diluted $ 03: $ 028 $ 08 $ 0.64
Goodwill amortization (net of ta — 0.04 — 0.1C
Adjusted Diluted EP! $ 032 $ 02¢ $ 08 $ 0.74
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CACI INTERNATIONAL INC AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

C. Accounts Receivable

Total accounts receivable are net of allowancalfarbtful accounts of $3,608,000 and $4,301,000atcki 31, 2002 and June 30, 2001,
respectively. Accounts receivable are classifietbsws:

March 31, June 30,
2002 2001

(dollars in thousands)
Billed receivable:

Billed receivable: $130,77. $100,09!
Billable receivables at end of peri 18,92 14,85¢
Total billed receivable 149,69! 114,95:
Unbilled receivable
Unbilled pending receipt of documents for billi 7,56¢ 11,03¢
Unbilled retainages and fee withholds expectecetbitbed beyond the next 12
months 8,78¢ 13,68¢
Total unbilled receivable 16,35 24,72¢
Total accounts receivab $166,04¢ $139,67°

D. Commitments and Contingencies

The Company is involved in various lawsuits, clagisrsd administrative proceedings arising in themadrcourse of business.
Management is of the opinion that any liabilitlass associated with such matters will not haveatenal adverse effect on the
Company’s operations and liquidity.

10
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CACI INTERNATIONAL INC AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

E. Business Segment Information

The Company reports financial data in two segmddsnestic Operations and International Operati@perating results for the

segments are as follows:

International
Operations

Other

Total

Domestic
f Operations
Quarter Ended March 31, 2002
Revenue from external customi $172,61:
Pre-tax income (loss) from continuing operatic 14,527
Quarter Ended March 31, 2001
Revenue from external custom $134,00¢
Pre-tax income (loss) from continuing operatic 9,217
Nine Months Ended March 31, 200
Revenue from external custom $460,78:
Pre-tax income (loss) from continuing operatic 37,86!
Nine Months Ended March 31, 2001
Revenue from external customi $370,86¢
Pre-tax income (loss) from continuing operatic 23,36¢

(dollars in thousands)

$ 10,10¢
1,447

$ 12,66¢
1,271

$ 30,03:
3,871

$ 34,22¢
3,66/

$ 101
(2,129

$ (15
(1,582)

$ 15C
(5,265)

$ 17¢
(3,385)

The “Other” column represents the elimination déisegment revenue and corporate related items.

F. Common Stock Dividend

On November 7, 2001, the Company’s Board of Dinectieclared a two-for-one stock split to be effdétethe form of a common stock
dividend. This dividend was payable on Decemb&08]1 to shareholders of record on November 30, 286dordingly, the number of
shares of common stock outstanding, earnings @&eshnd the number of shares used in the caloalafiearnings per share all have

been restated to retroactively reflect the split.

11

$182,81¢
13,847

$146,65!
8,907

$490,96:
36,47

$405,27:
23,64¢
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G.

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

Discontinued Operations

On January 6, 2002, the Company completed theo$#lfe net assets of its domestic Marketing Systénwsip to Environmental
Research Systems Institute, Inc’s subsidiary, BBRiness Information Solutions for $3.5 millionaash. This resulted in a net after-tax
loss for the Company of $1.3 million. Included retloss was a net after-tax loss from discontimtations of $284 thousand for the
period of October 31, 2001 to January 6, 2002. ddresolidated statements of operations for prioioperhave been restated for
consistent presentation of discontinued operations.

Secondary Offering

As of March 20, 2002, the Company issued 4,887gb2Des in a secondary offering including 637,5G0ehof the over-allotment
option, raising $162.5 million of new capital nétsecondary offering costs. A portion of the pratebas been used to pay down
approximately $46 million in debt. The Company imds to use the remaining net proceeds of the affear working capital to support
general corporate purposes as well as future atiqus

Recent Accounting Pronouncements

In June 2001, the FASB issued SFAS No. 143, Acdngrior Asset Retirement Obligations. SFAS No. td@uires that the fair value

a liability for an asset retirement obligation leeognized in the period in which it is incurredaifeasonable estimate of fair value can be
made. The associated asset retirement cost wouddgitalized as part of the carrying amount oflthmg-lived asset. SFAS No. 143 will
be effective for fiscal years beginning after Jabe2002. The Company has not determined the dffatthis statement will have on its
consolidated financial position or results of opierss.

In August 2001, the FASB issued SFAS No. 144, Acotiog for the Impairment or Disposal of Long-Livédsets, that replaces SFAS
No. 121. SFAS No. 144 requires that long-lived tssbe measured at the lower of carrying amounaionvilue less cost to sell, whether
reported in continuing operations or in discontthe@erations. SFAS No. 144 also broadens the liegast discontinued operations to
include all components of an entity with operatitimst can be distinguished from the rest of théyeand that will be eliminated from
the ongoing operations of the entity in a disptisaisaction. The provisions of SFAS No. 144 aredtife for financial statements isst
for fiscal years beginning after December 15, 200t Company has not yet completed its analysikisfnew pronouncement and the
impact it will have on its consolidated financitdtements.

12
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CACI INTERNATIONAL INC AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) (Continued)

In November 2001, the Emerging Issues Task ForcE|TF, issued Topic No. D-103, Income Statemerar@bterization of
Reimbursements Received for “Out-of-Pocket” Experiseurred. EITF Topic No. D03 requires that companies report reimbursen
received for out-of-pocket expenses incurred asmes, rather than as a reduction of expenses. rbivésipns of EITF Topic No. D-103
are effective for financial statements issued igedl years beginning after December 15, 2001 h&sdompany has historically
accounted for reimbursements of out-of-pocket egpsiin the manner provided for under EITF Topic Dd.03, the Company does not
expect the adoption of the provisions of EITF Toga D-103 to have an impact on its consolidatadricial position or results of
operations.

J. Subsequent Events

The Company entered into a Letter of Intent (LG1)January 14, 2002 to acquire the stock of an erging and information technology
services company, specializing in the design, iatikgn and management of value-oriented, secuermge network systems for
agencies of the Federal Government. The closirtigefcquisition was contingent upon completionw# diligence satisfactory to the
Company in its sole discretion. During the dueggilice process the Company decided not to pursugatigaction further at this time.

13
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Item 2. Managements Discussion and Analysis of Financial Condition ahResults of Operations

Results of Operations For the Three Months Ended Mach 31, 2002 and 2001.

Revenues. The table below sets forth revenues by custamitb related percentages of total revenues ferttinee months ended on March
31, 2002 (FY2002) and March 31, 2001 (FY2001), eetipely:

Third Quarter
Third Quarter Change
FY2002 FY2001 $'s %
(dollars in thousands)
Department of Defens $115,90: 63.4% $ 88,567 60.£6 $27,33: 30.%
Federal Civilian Agencie 51,91, 28.&% 37,30: 25.4%  14.60¢  39.2%
Commercial 11,80¢ 6.5% 15,49 10.6% (3,689 (23.8%)
State & Local Governmen 3,19¢ 1.7% 5,29¢ 3.€% (2,096 (39.€%)
Total $182,81¢ 100.% $146,65! 100.% $36,16! 24.1%
| I | I | L]

Revenue. For the three months ended March 31, 2002Ctrapany’s total revenue increased by 24.7%, orZ8fllion, over the same
period last year. Revenue growth in the third qeracme primarily from increased managed netwonkices, systems integration, knowle(
management and engineering services. The Novemi2€01 acquisition of Digital Systems Internatio@alrporation (“DSIC") contributed
$15.2 million of the revenue increase in the tljudrter of FY2002.

Revenue from the Department of Defense (“Dolbtreased 30.9%, or $27.3 million, for the thirdagfer of FY2002 as compared to the si
period in FY2001. DoD revenue growth was due pritpao higher levels of managed network and engimgeservices business. The
acquisition of DSIC contributed $11.9 million invenue and the remaining $15.4 million of revenuawgn was attributable to internal
growth for the quarter.

Revenue from Federal Civilian Agencies increase@%9or $14.6 million, to $51.9 million for the #& months ended March 31, 2002 as
compared to the same period a year ago. Approxiynalel% of Federal Civilian Agency revenue for thearter was derived from the
Department of Justice (“DoJ”), for whom the Compangvides litigation support services and maintainsautomated debt management
system. Revenue for DoJ was $26.5 million for thiedtquarter of FY2002 as compared to $17.9 forstnme period in FY2001. The overall
increase in Federal Civilian Agency revenue wasitgajenerated from continued growth in the Companyork with DoJ and the
acquisition of DSIC.

Commercial revenue, which is primarily derived frtime operations based in the United Kingdom, dee@dy 23.8%, or $3.7 million, for
the third quarter of FY2002. The decrease in Coreiakrevenue was largely the result of the Compsexposure to the international
telecom industry, which has been experiencing wesgnand lower other direct costs, which are bilieelctly to clients in FY2002, as
compared to FY2001.

Revenue from State and Local Governments decrek:666, or $2.1 million, to $3.2 million for the #@ months ended March 31, 2002 as
compared to the same period a year ago. The Conspemytinued and expanded focus on DoD and Fe@vidian Agency opportunities is
resulting in a reduced emphasis in State and L@ocakrnments.

14
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Item 2. Managements Discussion and Analysis of Financial Condition ahResults of Operations (continued)

The following table sets forth the relative peregyg that certain items of expense and earningstbaexenues for the quarters ended March
31, 2002 and March 31, 2001, respectively.

Third Quarter
Third Quarter Change

FYO02 FYO1l FY02 FYO1 $ %

(dollars in thousands)

Revenue $182,81¢ $146,65! 100.(% 100.% $36,16: 24.71%
Costs and expense
Direct costs 114,11: 91,32 624 62.5 22,79: 25.C
Indirect costs & selling expens 51,05:¢ 41,87 27.€ 28.€ 9,181 21.¢€
Depreciation & amortizatio 3,08¢ 2,121 1.7 1.4 967 45.¢
Goodwill amortizatior — 1,451 — 1.C (1,457 (100.0
Total operating expens 168,25. 136,76! 92.C 93.2 31,48¢ 23.C
Income from operatior 14,56¢ 9,89( 8.0 6.7 4,67¢ 47.:
Interest expens 71€ 98¢ 0.4 0.€ (265) (27.0
Earnings before income tax 13,841 8,901 7.6 6.1 4,94( b5.k
Income taxe: 5,25¢ 3,47¢ 2.9 2.4 1,78¢ 51.4
Income from continuing operatiol 8,58¢ 5,43: 4.7 3.7 3,15¢ 58.1
Discontinued operatior
Income (loss) from operations of
discontinued Marketing Systems
Group busines — 12¢ — 0.1 (12¢) (100.0
Net Income $ 858t $ 5,561 4.7% 3.8% $ 3,027 54.4%
L] L] I I L] L]

Income from Operations.  Operating income increased 47.3% for the quarided March 31, 2002, as compared to the sanedEeyear
ago. The adoption of FAS 142, which discontinuerldmortization of goodwill, accounted for over 34.6f the increase. The balance of the
increase in operating income was due to increamazhues and lower indirect costs and selling exg®ras a percentage of revenue.

Direct costs include direct labor and other dimgts, such as equipment purchases, subcontrastsrand travel expenses. Direct costs for
the third quarter of FY2002 increased 25.0%, aspaoed to the same period a year ago. The largegbt@eent of direct costs, direct labor,
was $56.6 million and $45.2 million for the thirdarters of FY2002 and FY2001, respectively. Thedase in direct labor was due to the
acquisition of DSIC as well as growth in our Feti@avernment business. Other direct costs wereS§&illion and $46.1 million for the

third quarters of FY2002 and FY2001, respectivélye increase in other direct costs was primarily tularge equipment purchases for DoD
and DoJ contracts.

Indirect costs and selling expenses include fringeefits, marketing and bid & proposal costs, ictitabor and other discretionary costs.
Portions of these are highly variable. As a pe@gatf revenue, indirect costs have decreasedbdne growth in our Federal Government
business and the acquisition of DSIC.

15
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Item 2. Managements Discussion and Analysis of Financial Condition ahResults of Operations (continued)

Depreciation and amortization rose 45.6%, or $1ildom, for the third quarter of FY2002, as compdite a year ago. Of the increase, $.5
million was attributable to amortization associatath intangible assets purchased in recent adepnsi The remainder of the increase was
primarily due to the amortization of completed s@ite development projects and purchases of compgteépment and software licenses.

As previously stated, effective July 1, 2001, trerpany adopted Statements of Financial Accounttagdard Nos. 141 and 142, which
relate to business combinations and the amortizatigoodwill. In compliance with these recentlgued accounting pronouncements, the
Company recorded no amortization expense of itslgdbduring the three months ended March 31, 2002.

Interest Expense.  Interest expense decreased 27.0% for the qiadter of FY2002. The decrease was attributablleedarch 2002
reduction in the Company’s credit facility balanceng proceeds from the secondary stock offering.

Income Taxes. The effective income tax rate for the three therended March 31, 2002, was 38% versus 39% éosdime period a year
ago.

16



Table of Contents

Item 2. Managements Discussion and Analysis of Financial Condition ahResults of Operations (continued)

Results of Operations For the Nine Months Ended Marh 31, 2002 and 2001.

Revenues. The table below sets forth revenues by customitbrrelated percentages of total revenues fonthe months ended on March
31, 2002, (FY2002) and March 31, 2001 (FY2001)peesively:

Year to Date
Year to Date Change

FY2002 FY2001 $'s %

(dollars in thousands)

Department of Defens $311,76( 63.F% $232,31° 57.2% $79,44! 34.2%
Federal Civilian Agencie 131,61: 26.€%  108,64( 26.8%  22,96¢ 21.1%
Commercial 37,01 7.5% 4577 11.29%  (8,75¢ (19.1)%
State & Local Governmen 10,571 2.2% 18,531 4.€% (7,960 (42.9%
Total $490,96: 100.(% $405,27¢ 100.(% $85,68¢ 21.1%
] ] ] ] | |

Revenue.  For the nine months ended March 31, 2002, tm&any’s total revenue increased 21.1%, or $85lfomiover the same period
last year. Revenue growth for the first nine momthBY2002 was driven primarily by higher levelsrofinaged network and systems
integration services from Federal Government custsniThe Federal Services Business acquired fratiNFederal, Inc. on December 2,
2000 contributed $41.5 million, and the Novembe2dQ1 acquisition of DSIC contributed $24.4 milli@i the revenue increase for the first
nine months of FY2002.

DoD revenue increased 34.2%, or $79.4 million tierfirst nine months of FY2002 as compared tosdmae period in FY2001. The
acquisitions of the Federal Services Business é@Caccounted for the majority of the growth, cimtting $44.0 million in revenue.
Contracts with the U.S. Army, U.S. Navy, U.S. AorEe, and the Defense Information Service Agendgf), either acquired through
acquisition or from internal growth, were the prisnaontributors to the increase in revenue forfifs nine months of FY2002.

Revenue from Federal Civilian Agencies increased%] or $23.0 million, to $131.6 million for thedt nine months of FY2002 as compa

to the first nine months of FY2001. ApproximateB.@% of Federal Civilian Agency revenue for firgienmonths was derived from DoJ, for
whom the Company provides litigation support sersiand maintains an automated debt managementsyRéxenue for DoJ was $63.2
million for the nine months ended March 31, 2002@spared to $52.9 million for the same period ¥2B01. The overall increase in Fed:
Civilian Agency revenue was mainly generated framtmued growth in managed network services busif@SA schedule contracts and the
Company’s work with DoJ.

Commercial revenue, which is primarily derived frtime operations based in the United Kingdom, dee@déy 19.1%, or $8.8 million, for
the first nine months of FY2002. The decrease im@ercial revenue was largely the result of exposmthe international telecom industry,
which has been experiencing weakness, and lower dttect costs, which are billed directly to clignn FY2002 as compared to FY2001.

Revenue from State and Local Governments decrees8eo, or $8.0 million, to $10.6 million for thenai months ended March 31, 2002, as
compared to the same period a year ago. The declmm¥enue was primarily due to the phase outakvon two state contracts. The
Company’s continued and expanded focus on DoD &deral Civilian Agency opportunities is resultimga reduced emphasis in State and
Local Governments.
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Item 2. Managements Discussion and Analysis of Financial Condition ahResults of Operations (continued)

The following table sets forth the relative pereagyg that certain items of expense and earningstbeexenues for the nine months ended
March 31, 2002 and March 31, 2001, respectively.

Year to Date
Year to Date Change

FYO02 FYO1l FY02 FYO1 $ %

(Dollars in thousands)

Revenue $490,96: $405,27. 100.(% 100.(% $85,68¢ 21.1%
Costs and expense
Direct costs 302,19¢ 248,35( 61.t 61.2 53,84¢ 21.7
Indirect costs & selling expens 141,71¢ 120,80: 28.€ 29.¢ 20,91« 17.2
Depreciation & amortizatio 8,63¢ 6,112 1.8 1.5 2,52: 41.3
Goodwill amortizatior — 3,79t — 0.¢ (3,795 (100.0
Total operating expens 452 ,55( 379,05¢ 92.2 93.t 73,49 19.4
Income from operatior 38,41 26,21« 7.8 6.5 12,19¢ 46.5
Interest expens 1,93¢ 2,56¢ 0.4 0.€ (627 (24.9
Earnings before income tax 36,47: 23,64¢ 7.4 5.6 12,82¢ 54.Z
Income taxe: 13,85¢ 9,22: 2.8 2.3 4,634 50.2
Income from continuing operatiol 22,617 14,42¢ 4.6 3.€ 8,191 56.¢
Discontinued operatior
Income(loss) from operations of
discontinued Marketing Systems
Group busines (209) 258 — — (462) —
Loss on disposal of Marketing Systems
Group (1,250 — (0.3 — (1,250 —
Net Income $ 21,15¢ $ 14,67¢ 4.3% 3.6% $ 647¢ 44.1%
L] L] I I L] L]

Income from Operations.  Operating income increased 46.5% for the ninatirs ended March 31, 2002, as compared to the garizel a
year ago. The adoption of FAS 142, which discomththe amortization of goodwill, accounted for apjimately 31.1% of the increase. T
balance of the increase in operating income waddalirereased revenues and lower indirect costssallidg expenses, as a percentage of
revenue.

Direct costs include direct labor and other dimagts, such as equipment purchases, subcontrastsrand travel expenses. Direct costs for
the first nine months of FY2002 increased 21.7%gaspared to the same period a year ago. The tacgegponent of direct costs, direct
labor, was $153.4 million and $125.5 million, fetnine months ended March 31, 2002 and 2001, ctgply. The increase in direct labor
was due to the growth in our Federal Governmeniniess both in the Department of Defense and Fe@avidian Agencies, as well as from
the acquisitions of Federal Services Business é®€CDOther direct costs were $148.8 million and222nillion for the first nine months of
FY2002 and FY2001, respectively. The increase lietlirect costs was primarily from the same twguésitions.
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Item 2. Managements Discussion and Analysis of Financial Condition ahResults of Operations (continued)

Indirect costs and selling expenses include fringieefits, marketing and bid & proposal costs, ictitabor and other discretionary costs.
Portions of these are highly variable. As a pe@gatf revenue, indirect costs have decreasecdyewth in our Federal Government
business and the acquisitions of Federal ServicsmBss and DSIC.

Depreciation and amortization rose 41.3%, or $2lBom, to $8.6 million for the nine months endedahh 31, 2002, as compared to a year
ago. The increase was primarily due to the amdibizaassociated with intangible assets purchaseecent acquisitions. The remainder of
increase was primarily due to the amortizationarhpleted software development projects and purshalseomputer equipment and softw
licenses.

As previously stated, effective July 1, 2001, trerpany adopted Statements of Financial Accounttagdard Nos. 141 and 142, which
relate to business combinations and the amortizatigoodwill. In compliance with these recentlgusd accounting pronouncements, the
Company recorded no amortization expense of itslgdbduring the nine months ended March 31, 2002.

Interest Expense.  Interest expense decreased 24.4%, to $1.9millir the nine months March 31, 2002. The decreeaseattributable to ti
March 2002 reduction of the Company’s credit fagibalance using the proceeds from the secondack stffering.

Income Taxes. The effective income tax rate for the firstanimonths of FY2002 was 38%, versus 39% for the g@mied a year ago.

Liquidity and Capital Resources

Cash provided by operating activities for the mimenths ended March 31, 2002 and 2001 was $12.ibmdind $23.0 million, respectively.
The primary reason for this decrease, year over, yes a $6.6 million increase in accounts recdevabd a $6.4 million decrease in accot
payable and accrued expenses. In FY2002, cashdebty operating activities was generated primdirdyn net income of $21.2 million
offset by an increase in accounts receivable frati@rinal growth and the acquisition of DSIC and eréase in accounts payable and accrued
expenses. In FY2001, cash provided by operatingites was principally due to net income of $1#illion, and increases in accrued
compensation and benefits and income taxes payable.

Cash used in investing activities was $48.9 milfionthe nine months ended March 31, 2002, compiar&37.2 million for the same periot
year ago. Investment activities included purchdgeaperty and equipment, and purchases of busksemsd related intangible ass:

Cash provided by financing activities was $150.8iom for the nine months ended March 31, 2002, parad to $17.9 million for the same
period a year ago. The primary source of cash gea/by financing activities was the proceeds redlizom the secondary stock offering in
March 2002.

At March 31, 2002, the Company had an unsecurealigyg line of credit that permitted borrowings tgp$185.0 with an annual sublimit of
$75.0 million on amounts borrowed for acquisitiohke applicable interest rate was equal to LIBOES @l margin rate of 0.750%. The
Company also pays a fee on the unused portionedttility. The margin rate and unused portiondedetermined quarterly based on
leverage, net worth and fixed charge coveragegalibe Company’s United Kingdom subsidiary alsontzns a 500,000 British pound
sterling unsecured line of credit, which expireDgcember 2002. At March 31, 2002, the Companyamgdoximately $160.7 million
available under its lines of credit.

19



Table of Contents

Item 2. Managements Discussion and Analysis of Financial Condition ahResults of Operations (continued)

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

The Company’s ability to generate cash from openatidepends to a significant extent on winning nemtracts and recompeted contracts
from the Company’s government customers in conipetitidding processes. If a significant portiortttd Company’s government contracts
were terminated, or if its win rate on new contsamt recompeted contracts were to decline sigmifigathe Company’s operating cash flow
would decrease, which would adversely affect gsitlity.

Historically, the Company has relied on borrowingsler its credit facility and cash generated frgrarations to finance its acquisitions.
Under the Company’s new credit facility, it will ladle to borrow up to $75.0 million for acquisitgbut only if it complies with specified
financial ratios and other covenants under thalifind=or example, at the end of each fiscal geathe Company’s consolidated leverage
ratio, or the ratio of its consolidated debt tocitssolidated earnings before interest, taxes etégtion and amortization, or EBITDA, for the
previous four quarters may not exceed 3.0x. As afd¥l 31, 2002, its consolidated leverage ratio bedsw 1.0 .

The Company'’s inability to finance acquisitions &y prolonged period of time would seriously affiés ability to execute its growth
strategy and would harm its financial condition aesults of operations.
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PART Il
OTHER INFORMATION

Item 1. Legal Proceedings

Appeal of CACI International Inc, ASBCA No. 53058

Reference is made to Part Il, Item 1, Legal Proicegsd in the Registrant’s Quarterly Report on FAOA) for the quarter ended December
2001, for the most recently filed information cormdrg the appeal filed on September 27, 2000, whighArmed Services Board of Contract
Appeals (“ASBCA”) challenging the Defense InfornmatiSystems Agency’s (“DISA”) denial of its claimrforeach of contract damages. The
Registrant’s appeal seeks damages arising from BIB#&ach of license agreement pursuant to whielDibpartment of Defense agreed to
conduct all electronic data interchanges (whichlmabroadly understood to mean e-commerce) exdlysilirough certified value-added
networks, such as the network maintained by Regiss wholly-owned subsidiary, CACI, INC.-FEDERAIor the period from September 2,
1994 through April 22, 1998. By decision of March 2001, in the companion case of GAP Instrumemp@uation, ASBCA N0.51658
(2001), the ASBCA held that the Government’s faltw conduct all electronic data interchanges exedly through certified value-added
networks constituted a breach of contract.

Since the filing of Registrant’s last Quarterly Repon Form 10-Q, the Registrant has been workiitly @ISA to develop damage issues for
negotiation. In addition, the Registrant’s clains leeen audited and ASBCA has established a schedlliteg for a hearing on the matter in
December 2002, in the event the parties are urtalslach a negotiated settlement.

Item 2. Changes in Securities and Use of Proceeds

On March 7, 2002, the SEC declared effective ogisteation statement on Form S-3 (File No. 333-&)34lating to an underwritten firm
commitment public offering of 4,887,500 shares af Glass A common stock, including 637,500 shaesable upon exercise of
underwriters’ over-allotment option, at a pubicesiiig price of $35.00 per share. All of these sbavere offered for our own account. The
public offering commenced on March 8, 2002. We cleteol the sale of 4,250,000 shares on March 12,208 we completed the sale of
remaining 637,500 shares on March 20, 2002. Theagiag underwriters for the offering were Banc of éina Securities LLC, Raymond
James & Associates, Inc., U.S. Bancorp Piper Jaffre, Legg Mason Wood Walker, Incorporated and ddaHarkness & Hill, Inc. The tot
price to the public was $171.1 million. The totaberwriting discounts and commissions were appraféty $8.6 million, and we estimate
that through March 31, 2002 we incurred other egpser{including filing, legal, accounting and pmgfifees) of approximately $750,000,
none of which was paid directly or indirectly toralirectors or officers or their associates ordospns owning 10% or more of any class of
our equity securities or to any affiliate. Afterddesting underwriting discounts and commissions estimated offering expenses, our net
proceeds from the offering were approximately $&6iillion. Through March 31, 2002, we used procdeas the offering in the amount of
$46.1 million to repay all but $25.0 million of pdipal under our credit facility, none of which waaid directly or indirectly to our directors
or officers or their associates or to person owrifg or more of any class of our equity securibieto any affiliate.

Item 5. Other Information

Forward Looking Statements

There are statements made herein which may noessltiistorical facts and, therefore, could be jméged to be forward looking statements
as that term is defined in the Private Securitigigation Reform Act of 1995. Such statements afgect to factors that could cause actual
results to differ materially from anticipated rasulThe factors that could cause actual resultsfter materially from those anticipated
include, but are not limited to, the following: fegal and national economic conditions in the WhiBates and United Kingdom; changes in
interest rates; currency fluctuations; failure thiave contract awards in connection with reconpfrepresent business and/or competition
for new business; the risks and uncertainties @ssatcwith client interest in and purchases of peaducts and/or services; continued func

of U.S. Government or other public sector projécthe event of a priority need for funds (suchiteswar on terrorism or homeland defense);
government contract procurement (such as bid prote®l small business set-asides) and termindsiks; individual business decisions of
our clients; paradigm shifts in technology; comipegifactors such as pricing pressures and conpetiv hire and retain employees; our
ability to complete acquisitions appropriate toiaeement of our strategic plans; material changéaws or regulations applicable to our
businesses including, but not limited to laws edaio outsourcing and competitive award of tasldeuG SA schedule contracts; our own
ability to achieve the objectives of near termang range business plans; and other risks desanltéé Company’s Securities and Exchange
Commission filings.
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Item 6. Exhibits and Reports on Form 8K

The Registrant filed a Current Report on Form 8rKMarch 7, 2002, in which the Registrant reported@ection to the Aggregated Optior
Exercises in Fiscal Year 2001 and Fiscal Year @ptialues” from the FY01 Proxy Statement.
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CACI INTERNATIONAL INC AND SUBSIDIARIES
INDEX TO EXHIBITS
(UNAUDITED)

Exhibit
Number Title

11 Computation of Basic and Diluted Earnings Per S
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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 hereunto duly authorized.

By:

Date: May 13, 200

By:

Date: May 13, 200

CACI International Inc
Registrar

/s/ Dr.J.P.Londo

Dr. J. P. London

Chairman of the Board,

Chief Executive Officer and Director
(Principal Executive Officer

/sl Stephen L. Waecht

Stephen L. Waechter
Chief Financial Officer and Treasurer
(Principal Financial Officer

CACI INTERNATIONAL INC AND SUBSIDIARIES
COMPUTATION OF EARNINGS PER SHARE (UNAUDITED)

Net income
Average number of shares outstanding during theg

Dilutive effect of stock options after applicatiohtreasury stock methc

Average number of shares outstanding during theg
Basic earnings per she

Diluted earnings per sha

EXHIBIT 11
Nine Months
Three Months Ended Ended
March 31, March 31,
2002 2001 2002 2001

$ 858 $ 5561 $21,15¢ $ 14,67¢

25,14: 22,60: 23,85( 22,59¢
892 412 812 352

26,03 23,01« 24,66 22,95(
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