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BUSINESS INFORMATION

Unless the context indicates otherwise, the tetims Company" and "CACI" as used in Section I, idelboth CACI International Inc and its
wholly-owned subsidiaries. The term "the Registhaas$ used in Section I, refers to CACI Internagioimc only.

PART |
Item 1. BUSINESS
BACKGROUND

CACI International Inc (the "Registrant”) was orgad as a Delaware corporation under the name ACIGVORLDWIDE, INC." on
October 8, 1985. By a merger effected on June &5 ,1ihe Registrant became the parent of CACI, m&@elaware corporation, and CACI
N.V., a Netherlands corporatia

The Registrant is a holding company and its opematare conducted through wholly-owned subsidiaxigish are located in the United
States and Europe.

OVERVIEW

CACl is strategically positioned in the informatitechnology ("IT") industry. With 1995 revenue afes $232 million, CACI serves clients
major segments of government and commercial matketsighout North America and Western Europe. Mafihe Company's client
relationships have existed for five years or more.

Founded in 1962, CACI provides computer-based mé&iion technology, products, and services. The Gmyip distinctive solutions include
enterprise process redesign; systems engineenfigiase reuse and development; litigation suppertises; electronic commerce; system
integration; simulation; market analysis; and inmggand document support. The Company manufactaresjanipment.

CACI's service and value has enabled the Compasydtain high rates of repeat business and congralient support. The Company
believes that its performance similarly enablde tompete effectively for new clients and new cactis. The Company is organized to seek
competitive business opportunities and has desigaegperations to support major programs.

CACI's primary markets -- both domestic and intéorel -- are agencies of national governmentspmagrporations, state and local
governments, and other business organizationsclidrg market for CACI's information systems angthtechnology services is created by
the need for solutions to the complex systems afwrhation environment in which the clients operaie it governmentally mandated
programs or competitively driven needs in the comuiaéarena.

CACI has structured its new business developmeg#rozation to respond to the globally competitivarketplace. The Company employs
full-time marketing, sales, and proposal developmertiaits who support Company line operations' m@émgeand sales responsibilitie
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The Company has continued to expand its portfdliproprietary software and database products. Tdragany offers marketing systems
software and database products, targeted to chdmisneed systems and analysis for retail salesmumer products, direct mail campaigns,
franchise or branch site location projects, andlaimequirements. In CACI's simulation technoldgysiness, the Company offers both
computerbased simulation languages and derivative simulgiroducts that enable clients to visualize thedotf proposed changes or n
technologies before implementation. The broad sieleof simulation products includes solutions flee manufacturing industry; for wide
area communications networks (e.g., WANs, satslliend lines); for local area computer networkes. (LANS); for the study of business
processes; and for design of distributed compytetems architectures. CACI's REenterprise [REernisa|s a service mark of CACI, Inc.-
FEDERAL] business process reengineering servicemates technology tasks and methodologies to piéegrate, and manage technology
change - without losing existing investments irhtesdogy.

CACI is one of the dominant providers of electroodenmerce ("EC") solutions to the Federal GoverririEime complete suite of EC prodi
is available on GSA schedules and provides a flexbt fully-featured configuration to enable easgnagement of purchases and contracts.

As probably the world's largest provider of litigett support services, CACI customizes these seswizéhe unique needs of both government
and corporate clients.

CACI's product data management ("PDM") is the "aletd" standard in the Federal Government and isindwoad commercial use
internationally. The PDM system enables clientsteamdardize and improve the way they manage theyitle of systems, products, and
material assets, resulting in cost savings aneased productivity.

The Company operates through wholly-owned subsatiastablished to serve specific market segmentsraluct business in specific
geopolitical jurisdictions.

CACI's major operating subsidiary in Europe, CA@hlted, is headquartered in London, England, aretates primarily in support of CACI
information systems, marketing systems, and sirauaechnology lines of business in the United Kiog and Western Europe.

CACI's American Legal Systems Corp. ("ALS") subaiglispecializes in providing legal systems andadition support services to law firms
and major corporations in the United States, amdptements the Company's other legal systems dgditlin support business with
government clients.

At June 30, 1995, CACI employed approximately 3,2806ple. This total includes 410 part-time emplaydde corporation currently
operates from its headquarters at Three BallstaraPlL100 N. Glebe Road, Arlington, Virginia. CA@l$0 has operating offices and facilities
in 49 additional locations throughout the Unitedt8$, Europe, and Cana
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GENERAL DESCRIPTION OF CACI SYSTEMS, TECHNOLOGIES, AND PRODUCTS

Representative systems applications include:

. Airport and airspace traffic planning

. Ammunition management information systems

. Automated document and records management systems
. Automated procurement

. Business support systems

. Computer aided logistics/data information systems

. Electronic commerce and enterprise process rgaesi

. Executive decision support systems

. Imaging services

. Information management systems

. Legal systems and litigation support services

. Manufacturing requirements planning systems

. Marketing and customer database management system

. Product data management

. Retail market modeling

. Simulation languages and derivative products

. Site location planning and analysis systems

. Software development and reuse

. Systems reengineering

. Systems integration

. State motor vehicle registration and related rganeent information system
. Weapon systems/equipment configuration managegysi¢ms

CACI products are installed in over 10,000 locatiarorldwide, and many are designed to run on atyadf commercially available
computers. Representative CACI software and marfgestystems include:

Simulation Technology:

SIMFACTORY II.5 General Factory Simulation Softwafesoftware product for factory planners to stadhgrnative plant and equipment
configurations.
[SIMFACTORY IL.5 is a registered trademark of CARioducts Company.]

COMNET I1.5 Data Communication Network Simulatioafvare. A software product for communications eegirs to study wide area
networks of satellites, land lines, switching systeand protocols. [COMNET I1.5 is a registeredi&nmark of CACI Products Company.]

COMNET lll Data Communication Network Simulationf&eare. An object- oriented (non-programming) saftes product for the prediction
of local and wide area network performance. [COMNETs a trademark of CACI Products Company.]

NETWORK 1.5 Computer Architecture Simulation Soétwe. A software product for engineers to studyra#téve combinations of compute
and data storage devices. [NETWORK 1.5 is a regést trademark of CACI Products Company.]

SIMSCRIPT I1.5 Simulation Programming LanguageafAduage designed especially for analysts to boidpuiter-based representations
("models") of complex activities, e.g., airways airport traffic; maintenance procedures for flestships; warfare studies of military
equipment and tactics; and communications netw¢BMSCRIPT 1.5 is a registered trademark of CAZbducts Company
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SIMPROCESS lll Analytical Simulation Software. Aleetronic prototyping tool for business processigieeering that enables managers to
model a current business process, then explonmatiee approaches before implementation. [SIMPROES a registered trademark of
CACI Products Company.]

MODSIM Il Simulation Programming Language. A comgyprogramming and graphics environment that pes/@h object-oriented
approach to structuring software. This approackiges an intuitive development framework to prognaens, one that allows code to be
reused. [MODSIM Il is a registered trademark of GA&Coducts Company.]

MODSIM Il Simulation Programming Language. A gragai computer programming and simulation environtikat generates C++ code.
[MODSIM Il is a trademark of CACI Products Compahy

SIMOBJECT Object Oriented Software. A software feavork for the reduction of time and cost in builfisimulation models.
[SIMOBJECT is a registered trademark of CACI Pradu@ompany.]

REenterprise Business Process Reengineering Serdeevices combining proprietary methodologies@mdputer software to analyze and
reconfigure an organization's business processifREprise is a service mark of CACI, Inc.-Fedgral.

Marketing Systems Technology and Data and Informatin Systems Products:

InSite-USA (also InSite, UK version) Marketing abémographic Information System. A Rfased geographic information system combi
software, data, and mapping capabilities to enplaleners to determine the location of retail ostleranch networks, sales territories,
potential customers, and competitors. [InSite-UBA I Site are trademarks of CACI, Inc.-Federal @ACCI Limited, respectively.]

ACORN (A Classification of Residential Neighborhepdemographic Information Services. A tool thaalgimes consumers according to the
type of residential area in which they live, useddentify the prime prospects for all types of semer goods and services. [ACORN is a
registered trademark of CACI, Inc.-Federal in thétéld States; and also a registered service ma@a@il, Inc.+ederal and CACI Limited i
the United States, and in the United Kingdom andiNon Ireland, repsectively.]

MARKET*MASTER Demographic Information System. A dafaise marketing system that enables companiesitgzartheir customer files
by product holding and usage for the purpose addxiselling other products and services.
[MARKET*MASTER is a trademark of CACI, Inc.-Federal

SITE Demographic Information Software and Repdktdetailed demographic and applied market resedathibase for any geographic area,
such as county, zip code, TV broadcast area, cesigmal district, or retail trade area.
[SITE is a registered trademark of CACI Limited.]

Prophecy Financial Accounting Software. A finan@iatounting and business software product disethby CACI in the United Kingdom
under license from CSP Australia. [Prophecy issdeémark of CSP Australie
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Miracle Financial Accounting System. A businesdwafe product running on Data General proprietgstesns. [Miracle is a trademark of
CACI Limited.]

UpFront Graphical Interface Software. A graphicsguinterface that enables software to be used obgect-oriented manner. [UpFront is a
trademark of CACI Limited.]

FEDERAL GOVERNMENT AGENCIES

CACI provides its entire range of information sysse technical services, and proprietary productiefense and civilian agencies of the U.S.
Federal Government. These activities require CA&{[sert knowledge of agency policies and operatibhese assignments most often
combine the wide range of CACI's skills in informoatsystems, systems engineering, logistics scigmeapons systems, simulation, and
automated document management systems. CACI aftmcts with other national governments.

STATE AND LOCAL GOVERNMENT

CACI is a technological leader in the supply ofcaméted information systems for state governmerdsianement of vehicle registration,
licensing, and wheeled vehicle revenue support.dJdmpany also offers its broadly based softwaresystems integration services to this
market segment.

MAJOR CORPORATIONS

CACI's commercial market base consists primarillaaje corporations (nominally characterized as'Hwetune 1000"). This market is a
primary target of CACI's proprietary software aradabase products in the Company's marketing sysaachsimulation technology lines of
business.

OTHER SERVICES
The Company operates a language training, traosladind interpretation services organization impsupof the Federal Government.
FOUNDATION OF SUCCESS, CACI PEOPLE

CACI's business success is highly correlated wigh@Gompany's ability to attract, recruit, motivated retain exceptional people at all levels
of the organization. The most valuable asset asauree the Company has is its people. The Compginycontinuing competition for the
recruitment and retention of highly skilled profiessls.

For these reasons, the Company has endeavoreddmpend maintain competitive salary structunesentive compensation programs and
benefits, and other individual recognition and alyarograms to highlight the Company's intense @#ein the success of its people in their
careers.

In order to compete effectively in attracting aethining such personnel, the Company and its siabigid provide substantial benefits to their
employees. These benefits vary among the Compahit@eubsidiaries, but generally include paid ti@cs and holidays, medical and life
insurance, incentive bonuses, and other benefiterypension and stock purchase pli
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At the same time, the Company has been forcedéygulrent economic climate to scrutinize and resegéral of its compensation and
benefit programs to ensure a competitive balana®wipensation, incentives, and benefits for thésdasurred.

The Company recruits people from various markeugaions, including experienced industry profesalenuniversity graduates, trade and
technical school graduates, and seasoned techaidiae Company's professional profile includesgh Ipiercentage of college graduates,
many with advanced degrees, including those atnthsters and doctoral levels. The Company seekesgsiohals with academically certified
credentials in computer-based information scienggstems engineering, management systems, madestrod, economics, military sciences,
law, and other scientific and research-orientedipliges.

The Company has structured its promotion and addrarot policies to meet the current competitivelyatr market environment. Individue
advance in relation to their abilities to performpaogram managers, their demonstrated exempladgiship skills in technical endeavors, or
their managerial achievements against specifiedablbgs, quotas, or other defined targets.

CACI advancement criteria incorporate specific regaents to demonstrate a "client-service orientdtand the need to work synergistically
within the Company, in response to the wide rarfgdient technical and contractual requirementdnatevelopment of solution approaches
to new client projects. This philosophy is congistgith CACI's current market, and is a catalystifalividuals to support Company
objectives.

The Company also requires all of its employeessultiants, officers, and directors to subscribe afiptio and affirm the Company's
published Code of Ethics and Business Conduct &tasdThe Company has published and enforced pslibat set high standards for the
conduct of all business with clients, suppliersyd@'s, and the public at large.

MARKETPLACE, DESCRIPTION AND SIGNIFICANT ACTIVITIES

CACI operates in an industry characterized by tlesgnce of many highly competitive firms. At thensatime, CACI enjoys a respected
position as one of the larger public corporationthe segment of the information technology induitat does not manufacture equipment.
Although the Company is a premier supplier of pigtary computer-based simulation technology praglaad services, and is a major
supplier of proprietary marketing systems prodacis services in both the United States and theedidingdom, CACI is not primarily a
software product developer-distributor (See discusfllowing on Patents, Trademarks, Trade SeaetkLicenses).

Competition for new contracts centers on reputatiesponsiveness to proposal requests, price, ang other factors. Competition for
software products and services centers on repatajaplicability, and quality of product supportdamaintenance services, among other
elements.

The Company has established a distinctive reputai@ombining comprehensive knowledge of clierdlignges with the Company's
significant expertise in the design, developmend, implementation of advanced information technglsglutions. This industry niche
orientation provides CACI with important opportiies to support large equipment manufacturers \highslystems integration and software
services they frequently require
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compete for multi-million dollar contracts issuifrgm the U.S. Federal Government.

CACI has also taken active steps to develop sti@tetationships with industry giants -- such asidsoft, Sun Microsystems, Loral
Corporation, IBM, DEC, GE Information Systems, WsisBDM, PRC Inc., AT&T Global Information SolutienLotus Development
Corporation, Oracle, Sybase -- that have businessppctives and objectives compatible with thos8AE1. The Company intends to
continue the active cultivation of these relatidpstwherever they support CACI's growth objectividlse Company also seeks to expand its
commercial markets for its information systems bess through these relationships.

Marketing and new business development for the Goms conducted by all the officers and managétseoCompany (the CEO, executive
officers, vice presidents, division and departrmeanhagers). CACI's proprietary software and datdywmts are sold by full-time salespeople.
The Company has established several distributa-sgbes agreements for the sale of its productpeanified overseas markets. For its
information systems and services markets, the Cagnpmploys several marketing professionals who sriihe Company's targeting of
major contract opportunities, primarily in the UFRderal Government market arena.

CACI faces competition from a substantial numbefirafis, some of which are larger in size and finaheesources than CACI. The Comp:
obtains much of its business on the basis of palpaibmitted in response to requests for propdsats potential and current customers,

who may also request proposals for similar senvicas other firms. Additionally, the Company maygéaindirect competition from certain
government agencies that perform services for teéms similar to those marketed by CACI. The Comydarows of no single competitor

that is dominant in its fields of technology. Then@pany has a relatively small share of the availalmridwide market for its products and
services and has a goal of achieving growth thrangteased market share.

CACI's sales of proprietary software and data pctalare generally characterized by purchase oeder short-duration contract, or a
perpetual license. The Company generally pricegrdducts in catalog fashion. Most often, produatgs are determined by the target
computer that the product will run on, by some farhmultiple-site volume discount arrangement, or by some frecyief usage arrangem
in the case of data products.

For CACI's information systems and professionalises contracts, the Company submits bids for vaort products to be delivered. Bids
frequently negotiated as to terms and conditionsébedule, specification, delivery, and payme®CCs contracts and subcontracts take
wide range of contractual agreement modes, inctufiim fixed-price obligations, cost reimbursemeantracts, labor hours and materials
expense agreements, and variants thereof, incldied unit price, performance, and delivery coatsaln general, revenue for this work is
accrued as a percentage of completion, which iscbapon costs incurred in proportion to total expecosts.

Often, the form of contract and terms will be sfiediby the client. This is especially the casewvgbvernment contracts. In these latter
situations, the Company may seek alternative aeaegts or choose not to bid in those cases whereothitracting arrangement appears
inappropriate to Company ris
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By Company policy, fixed-price contracts require #pproval of a senior officer of the Company, emdew and release approval by the
Chief Executive Officer.

At any one time, the Company may have several lachsleparate contract obligations. In FY 1995, éinetdp revenue producing contracts
accounted for 50.4% of CACI's revenue, or $117 Miani One contract for automated litigation suggorthe Civil Division of the United
States Department of Justice ("DoJ"), accounted $508% of total FY 1995 Company revenue.

In FY 1995, seventy-five percent (75%) of CACI'simess volume stemmed from Federal Governmentaxisirthe remaining twenty-five
percent (25%) coming from commercial contracts agrietary products sales. Fifty-one percent

(51%) of the Company's revenue came from U.S. Deymant of Defense ("DoD")

contracts, twenty-one percent (21%) came from eatgrwith DoJ, and three percent (3%) came froraratlvil agency government clients.

The Company is endeavoring to continue expansiats diversified business portfolio. While desirittgdecrease its dependence on DoD
work per se, the Company will, nonetheless, aggrelssseek additional work from this large agenieyFY 1995, the DoD revenue grew by
27% ($25.5 million) as a result of the December3L88quisition of the Government Services businéSobTlech, Inc., coupled with
internally generated revenues.

The Company is expanding its contract support td iDdhe provision of advanced automated litigagapport services to DoJ's Environm
and Natural Resources Division and the Executiiee®for U.S. Attorneys. This work has demandedéasingly sophisticated project
management processes and high-technology infusickesep pace with client caseloads. In view of teiguirement, the Company developed
the ADIIS automated document image indexing systehich improves the productivity for high-qualityigation support for the
department's attorneys.

The Company believes it is the largest suppliditighition support and related automation servicethe U.S. Government. The Company
intends to seek additional work from the Federal&@onment and offer significant economies to the &omnent through its specialization in
this field.

During the past fiscal year, the Company examinadraber of friendly acquisition opportunities. QriyJ14, 1995, the Company announced
its intent to acquire Automated Sciences Group, (HESG"), subject to due diligence, and approvad detailed acquisition agreement by
each Company's Board of Directors. On Septemb#895, the Company completed its acquisition of A8G54.9 million payable in cash
over four years. ASG is expected to generate ajpedely $16 million in annual revenue and approxeha$400,000 in annual net income.
ASG provides information technology, engineering anvironmental services to DoD and U.S. DepartroéBnergy ("DoE").
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SEASONAL NATURE OF BUSINESS

The Company's business in general is not seasti@ugh the summer and winter holiday seasongfdotdoth sales and revenue of the
Company because of their impact on the Companiyts Isales in its Federal business and on produtservice sales by the Company's
European operations. Variations also may occureaekpiration of major contracts until such consare renewed or new contracts obtail
Although the Company derives significant revenwerfithe Federal Government, the timing of the Fddrrdget cycle has historically not
significantly impacted the Company's revenues.

RESEARCH AND DEVELOPMENT

During fiscal years 1995, 1994, and 1993, the Compent $984,000, $1,094,000, and $600,000 rasphgtfor research and development
on current and anticipated products.

ENVIRONMENTAL PROTECTION REQUIREMENTS

There has been no significant adverse impact o€tmpany's business as a result of laws that hese bnacted for the protection of the
environment.

PATENTS, TRADEMARKS, TRADE SECRETS, AND LICENSES

The Company owns one United States patent. While&Ctimpany believes that its patent is valid, itsloet consider that its business is
dependent on patent protection in any material way.

The Company believes that its business is dependensignificant extent on its technical and orgational knowledge, practices, and
procedures, in some of which it claims proprietatgrests.

The Company claims copyright, trademark, and petary rights in each of its proprietary computdtware and data products and
documentation.

The Company presently owns approximately 37 regidte/nited States trademarks and service marksfAlle Company's registered Uni
States trademarks and service marks may be renedefihitely. The Company is a party to agreemeviigch give it the right to distribute
computer software and other products owned by atherpanies, and receive income therefrom.

The Company has developed and holds proprietamysrig a number of computer software packageshdats and methodologies, includi
but not limited to:

ACORN?*, ADIIS, C-GATE#, COMNET I1.5*, COMNET lll, @STPRO*, DORIS?,

EnterpriseView, FAR-TRIEVE?*, InSite-USA#, IRIS, LET#, Legal Workbench,

MARKET*MASTER, MODSIM II*, MODSIM Ill, NETOBJECT, NETWORK I1.5*, OBJECT.MGR,

Perfect-Mail*#, QuickBid*, REenterprise, RENova@ACONS, SACONS-EDI, SACONS-

FEDERAL*, SIDE, SIMANIMATION*, SIMBASE, SIMFACTORY?* SIMFACTORY II.5, SIMFLOW*, SIMGRAPHICS*, SIMLAB*,
SIMOBJECT*, SIMPROCESS*, SIMSCENARIO*, SIMSCRIPT3F, SIMSNIPS*, SIMSTRUCTOR?*, SimTrainer*, SIMVIDE®
SITELINE*, SITE-POTENTIAL*#, SUPERSITE*, and ZI-DEMOGRAPHICS*#.
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[* The marks above indicated with an asterisk (8 eegistered service marks or trademarks of CA@rhational Inc or its subsidiaries. All
others are service marks or trademarks of CACktatgonal Inc or its subsidiaries.]

[# The marks above indicated with a pound sigrc@tain a hyphen (-) to represent the bullet painich is an integral component of each
mark and which cannot be printed due to electrtaiesmission limitations.]

In addition, subsidiaries of the Company claim fgnecopyright, trademark, and proprietary rightsim Company's proprietary computer
software products. These subsidiaries hold prapyeaights in computer software products and datebéncluding, but not limited to,
ACORN* (and the related Arts*ACORN*, Change*ACORNZustom*ACORN?*, Financial*ACORN, Holiday*ACORN?*,
Household*ACORN?*, Investor*ACORN?*, Property*ACORNScottish*ACORN?*), ALEX, CACI MARKET*MASTER?*, CACINational
Mortgage Database*, CACI Savings Market Databa€&TALIST*, Charity Focus, GEO-MARKETING*, GEOMATCH*GEOREAD,
GEOTRIEVE?*, Miracle, MONICA*, PIN, SITE*, SITEPOTENTIAL*, Shopping Centre Planner and UpFrontm8of these subsidiaries :
parties to agreements pursuant to which they mag tiee right to distribute computer software pradumwned by others and obtain income
therefrom.

[* The marks above indicated with an asterisk (8 eegistered service marks or trademarks of CA@rhational Inc or its subsidiaries. All
others are service marks or trademarks of CACktatgonal Inc or its subsidiaries.]

BACKLOG

The Company's backlog as of June 30, 1995 was $38illion, of which $75.5 million was for ordersled to be firm. Total backlog as of
June 30, 1994 was $726.5 million, of which $77.#lion represented firm orders. The source of baghdoprimarily contracts with the U.S.
Government. It is presently anticipated that aliref firm backlog will be filled during the fiscgear ending June 30, 1996.

BUSINESS SEGMENTS, FOREIGN OPERATIONS, AND MAJOR CUSTOMER

The business segment, foreign operations, and roagtomer information provided in the Company's €bdidated Financial Statements
contained in this Report are incorporated hereirglfigrence. In particular, see Note 15, Segmentindtion, of the Notes to Consolidated
Financial Statements.

The following information is provided about the amts of revenue attributable to firm fixed pricentracts (including proprietary software
product sales), time and materials contracts, astireimbursable contracts of the Company durirfy @ the last three fiscal years:

Fiscal Year Ended Firm Time and Cost

June 30, Fixed Price Materials Re imbursable  Total
1995 $62,607,000 $106,869,000 $6 3,488,000 $232,964,000
1994 51,428,000 64,109,000 6 8,163,000 183,700,000
1993 47,535,000 44,690,000 5 2,923,000 145,148,000

ITABLE
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ITEM 2. PROPERTIES

As of June 30, 1995, CACI leased office space at 49
aggregate of approximately 476,400 square feet of s
and the District of Columbia. In five countries ou
CACI leased seven offices containing about 29,000 s
CACI's leases expire primarily over the next seven
anticipates that leases will be renewed or replaced

All of CACI's offices are in modern and well-mainta
facilities are substantially utilized and adequate

As of June 30, 1995, CACI International Inc maintai
headquarters in approximately 158,000 square feet o
Road, Arlington, Virginia. See Note 9, Lease Commi
Consolidated Financial Statements, for additional i
Company's lease commitments.

ITEM 3. LEGAL PROCEEDINGS
Pfirman and Chrysogelos Litigation

Reference is made to Part Il, Iltem 1, Legal Proceed
Quarterly Report on Form 10-Q for the quarter ended
description of the two shareholder suits against th
the directors of the Registrant entitled "Pfirman v
"Chrysogelos v. London, et al.". Reference is also
the Registrant's Annual Report on Form 10-K for the
for the major components of settlement for both law
aforementioned filing of the Registrant's reports a
Registrant's Quarterly Report on Form 10-Q for the
1995, on which Part I, Item 3, Legal Proceedings, w
reported therein on pending legal proceedings insti
Registrant has changed as set forth below.

By Order dated September 5, 1995, the Delaware Chan

implementation of the settlement in accordance with
Settlement Administrator, Gilardi & Company. Pursu
Settlement Administrator will pay claims of shareho
Settlement Fund totalling $18,556, and will receive
expenses for its efforts. Registrant anticipates t

fully implemented within the next sixty days.

Pentagen Technologies International, Ltd., v. CACI

Reference is made to Part Il, Item 1, Legal Proceed
Quarterly Report on Form 10-Q for the period ending
most recently filed information concerning the laws
against the Registrant by Pentagen Technologies Int
("Pentagen") in the Supreme Court for the State of
conversion of intellectual property and violation o
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The Registrant believes that the allegations of the
and intends to vigorously defend itself.

CACI International Inc, et al v. Pentagen Technolog

Reference is made to Part Il, Iltem 1, Legal Proceed
Quarterly Report on Form 10-Q for the period ending
most recently filed information concerning the laws
1993, in the United States District Court for the E
against Pentagen Technologies International, Ltd.,
John C. Baird and Mitchell R. Leiser (principals of

The lawsuit was brought by the Registrant in order
redress of Pentagen's unfounded allegations includi
lawsuits brought by Pentagen in New York as describ
the Registrant for any damage it may have suffered
unfounded accusations.

As previously reported, the Court granted Summary J
holding that: (i) CACI's marketing of certain work
Materiel Command did not infringe Pentagen's MENTIX
trademark held by Pentagen; (ii) CACI's proprietar
reengineering methodology does not infringe Pentage
(iii) CACI's work on the Army's Sustaining Base Inf
contract does not infringe Pentagen's MENTIX copyri
its principals, John C. Baird and Mitchell R. Leise
compensatory and punitive damages for defamation pe

Since the filing of CACI's report indicated above,
therein on pending legal proceedings has changed as

The case is scheduled for oral argument before the
Appeals on September 28, 1995. The parties continu
discovery proceedings in connection with Registrant
monetary awards previously obtained by CACI.

United States of America, ex rel., Pentagen Technol
v. CACI International Inc. et al.
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filed under seal in the U.S. District Court for the

York a Complaint against CACI International Inc and
subsidiaries, CACI Systems Integration, Inc. and CA
(hereinafter "CACI"), International Business Machin
Loral Corporation (“Loral"), American Telephone and
("AT&T"), PRC, Inc., I-Net, Inc., and Statistica, |
factual allegations that Pentagen asserted against
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Information Services Contract (the "SBIS Contract")
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(a) Count | - that CACI submitted marketing materia
unauthorized use of Pentagen's MENTIX software whic
would have led to the submission of fraudulent invo
AMC,; (b) Count Il - that IBM, Loral and all of the
including CACI, submitted a proposal for the SBIS C
performance techniques that have not been employed
contract, causing the Army to pay double its antici
and rendering all invoices for contract performance

- - that the Army's acceptance of the contractors'
Contract as proposed, its failure to modify the SBI

the contractors in breach thereof based on such fai
invoices submitted on the SBIS Contract to be fraud
that certain unidentified "John Does" and "Jane Doe
breached their responsibility to the U.S. Governmen
Contract such that the injury to the Government flo
failure to perform as proposed was not discovered i
Amended Complaint seeks in excess of $1 Billion in

All defendants have filed motions to dismiss the ca
numerous legal and factual inadequacies. By Order
Court stayed all proceedings of the case pending a
motions to dismiss.

CACI views this case as being entirely without legi
bases, as evidenced in part by the fact that the fa
underlie the case already have been litigated and d
CACI intends to vigorously defend itself against th
and to seek sanctions against Pentagen for this fri

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURIT
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PART Il

ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY
MATTERS

The Registrant's Common Stock became publicly trade
replacing paired units of Common Stock of CACI, Inc

in Common shares of CACI N.V. which had been traded
market.

From July 1, 1993 to June 30, 1995, Common Shares o
quoted on the NASDAQ National Market System. The r
prices for each quarter during this period are as f

Fiscal 1995 Fisc
Quarter High Low Quarter
1st 11-1/8  7-1/2 1st
2nd 12 9 2nd
3rd 10-7/8 8-7/8 3rd
4th 12-7/8  8-3/4 4th

The Registrant has never paid a cash dividend. The
Registrant is to retain earnings to provide funds f
expansion of its business. The Registrant does not
dividends at this time.

At August 31, 1995, the number of record shareholde
Common Stock was approximately 1,300.
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ITEM 6. SELECTED FINANCIAL DATA

Year
1995 1994
REVENUE $232,964,000 $183,700,000
COSTS AND EXPENSES
Direct costs 126,442,000 97,584,000

Indirect costs and

selling expenses 87,688,000 71,126,000
Depreciation &

Amortization 4,981,000 4,341,000

13,853,000 10,649,000

Interest expense 478,000 420,000
Shareholder lawsuit
and merger costs 0 0

Excess facilities &

lease termination

costs 0 0
EARNINGS BEFORE
INCOME TAXES 13,375,000 10,229,000

Income taxes 5,219,000 3,893,000
INCOME BEFORE
EXTRAORDINARY ITEM 8,156,000 6,336,000

Extraordinary item-
cost of shareholder
lawsuit settlement
(net of $194,000
tax benefit) 0  (300,000)

NET INCOME $ 8,156,000 $ 6,036,000

EARNINGS PER COMMON AND
COMMON EQUIVALENT SHARE:

Income before

extraordinary item  $ 077 $ 0.60

Extraordinary item 0.00 (0.03)

Net income 0.77 0.57

AT YEAR END:

Total assets $ 74,642,000 $ 70,999,000

Long-term obligations 2,340,000 2,492,000
Working capital 26,517,000 22,009,000
Shareholders' equity 44,485,000 37,738,000

Ended June 30

1993 1992 1991

$145,148,000 $139,878,000 $136,084,000
75,804,000 74,536,000 66,896,000
57,797,000 55,289,000 62,644,000

3,367,000 2,556,000 3,029,000

136,968,000 132,381,000 132,569,000

8,180,000 7,497,000 3,515,000
471,000 359,000 428,000

901,000 0 0

1,921,000 0 2,428,000

4,887,000 7,138,000 659,000

1,907,000 2,928,000 (363,000)

2,980,000 4,210,000 1,022,000

0 0 0

$ 2,980,000 $ 4,210,000 $ 1,022,000

$ 029% 04083 0.10
0.00 0.00 0.00
0.29 0.40 0.10

$58,417,000 $55,835,000 $ 49,428,000
2,898,000 2,901,000 2,696,000
21,937,000 24,055,000 21,033,000
30,497,000 28,923,000 24,959,000
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ITEM 7. 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 certain items of expense and earningsdeavenue for the fiscal years ended June
30, 1995, 1994 and 1993.

Percentag e of Revenue
FY 1995 FY 1994 FY 1993
Revenue 100.0% 10 0.0%  100.0%
Costs and Expenses
Direct Costs 54.3% 5 3.1% 52.3%
Indirect Costs & Selling Expenses 37.7% 3 8.7% 39.8%
Depreciation and Amortization 2.1% 2.4% 2.3%
Operating Expenses 94.1% 9 4.2% 94.4%
5.9% 5.8% 5.6%
Interest Expense 0.2% 0.2% 0.3%
Shareholder lawsuit & merger costs  0.0% 0.0% 0.6%
Lease Cancellation Costs 0.0% 0.0% 1.3%
Earnings Before Income Taxes 5.7% 5.6% 3.4%
Income Taxes 2.2% 2.1% 1.3%
Extraordinary Item - settlement of
shareholder suits (net of tax) 0.0% 0.2% 0.0%
Net Income 3.5% 3.3% 2.1%

FY 1995 COMPARED WITH FY 1994

Revenue increased by 26.8% or $49.26 million ta2$28 million from last year's $183.70 million. Timerease was the result of a $25.5
million (27%) increase in revenue from DoD, a $2fllion increase (70.4%) in revenue from contragith DoJ, a $1.4 million increase
(3.1%) in revenue from commercial customers, a $ilkon increase (37.4%) in revenue from stateegyoments, and a $0.5 million decre
(6.9%) in revenue from Federal agencies other Bad and DoJ.

The $25.5 million increase in revenue from DoD cacts was due to (i) $14.5 million generated freewrtontracts and additions to the
existing contract business base, and (ii) $11.0aniin additional revenues resulting from the Daber 1, 1993 acquisition of the
Government Services business of SofTech Inc. DePmee accounted for 51% of total revenue, the g@eneentage as last year. Effective
April 1, 1995, the Company chose to give back toghme contractor, a subcontract under whichdk ibeen performing since October 1,
1993. This subcontract generated approximately $@lion in revenue per quarter, but was breakemeterms of its profitability. This event
will dampen the internal growth rate in D-derived revenue in future yea
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The DoJ revenue growth of $20.3 million was a restibn-going DoJ litigation, for which the Company provédeutomated litigation suppt
services. For the year, DoJ revenue accountedlfd®® of total company revenue versus last yearg¥d5Revenue from DoJ is dependent
upon the level of DoJ litigation case load the Campis supporting at any period in time and caotflate. The Company believes DoJ-
derived revenue will remain stable in the comirsgdi year.

The commercial revenue growth of $1.4 million wae tesult of $3.4 million (15%) increase in Ulfased revenue diminished by a declir
revenue from commercial litigation support.

Direct contract costs grew by 29.6% ($28.8 millinom $97.6 million to $126.4 million. Direct lahdhe principal driving component of
contract revenue, was up $17.1 million, or 27%,levhbn-labor direct costs increased $11.7 millioB4%%. Direct costs as a percentage of
revenue were up slightly to 54.3% from 53.1%. Thigease was primarily attributable to the incregsiompetition in Federal contracts
which is driving down the markups over direct cestg a relative increase in less profitable nomdalirect costs, which increased from
18.9% to 19.9% of revenue.

Indirect costs grew by $16.6 million or 23.3% tor$8million from $71.1 million but, as a percentafeevenue, declined to 37.7% from
38.7%. The decrease reflects the Company's congramphasis on reducing administrative indirectsoile increasing funds for
marketing and bid and proposal ("B&P") efforts. &sesult of this management emphasis and despit26i8% increase in revenue, indirect
labor increased by only $3.2 million and, as a @etage of revenue, decreased from 7.9% to 7.6%.

Indirect costs also increased in B&P labor, inaentompensation and fringe benefits. B&P labordased in response to increases in the
volume of actual and planned proposals for the.\l@aentive compensation (sales commission and gidne for performance) grew because
of the increased revenue and profit, particularlyhie information systems operation. Fringe besgtite largest category of indirect expenses
(32% of total), increased in proportion with théatgayroll (direct labor, B&P labor, indirect laband incentive compensation), and an
increase in the overall payroll tax rates.

Depreciation and amortization increased by $640(Q@07%) to $4.98 million from $4.34 million. Thedrease was the result of: i) an
increased level of fixed assets (primarily compyimd network equipment), necessitated by integrakth and obtained through
acquisitions, accounted for $217,000 (34%) of tteewth, ii) change in depreciation life of compuéguipment to three years from five years
accounted for $125,000 (19%) of the growth, and

i) the other $298,000 (47%) of the growth was thsult of the goodwill amortization associatedwifie acquisitions discussed in Note 1 to
the financial statements.

Income before interest grew $3.2 million or 30%nfr$10.65 million to $13.85 million. The increassuked primarily from the increase in
revenue.

Interest costs totalled $478,000 (0.2% of revemmne) were up $58,000 (13.8%) from last year's $4%D,0he increase was the result of a
2.03% weighted average interest rate increase #8806 to 7.01%, partially offset by a $1.18 milli¢i#t.1%) reduction in the average line
credit balance from $8.38 million to $7.20 millic



page 21

Income before income taxes and extraordinary iterss to $13.38 million (31%) from last year's eagsi of $10.23 million. This 31%
increase was primarily attributable to the growtloperating income, with a slight offset by therease in interest expense.

The Company's effective tax rate increased to 3@¥h 88% last year because of i) decrease in earifogn the Company's U.K. Subsidiary,
where the Company enjoys a lower tax rate, arniddiease in the effective U.S. tax rate caused29g §rowth in U.S. income.

The FY 1994 extraordinary item reflects a provisioade during the quarter ended September 30, 1983ver the costs of settling the
outstanding shareholder lawsuits. The provisioratzgito a $494,000 pre-tax expense, and $300,0@0 tax. Also see comments under
Liquidity below.

Earnings per share increased to $0.77 (35%) forehgons discussed above.
FY 1994 COMPARED WITH FY 1993

Revenue increased by 26.6% or $38.6 million to $283llion from $145.1 million. The increase wag tfesult of a $15.5 million (19.6%)
increase in revenue from DoD. The DoD increase primsarily the result of the acquisition of the Gawment Services business of SofTech,
Inc. which added revenues of $13.8 million in FY949Revenue from contracts with DoJ increased b$ #8llion (40.5%) which was a
result of new contract awards for automated litasupport services which the Company won conigeljt in the spring and summer of
1993. Revenue from commercial customers increag&By million as a result of a 48% increase ireraxe from the U.K. operation. The
substantial growth in U.K. revenue was the resiff)an increase in the size of the sales foritea¢quisitions in the first and second quarter
of the year; and (iii) an improvement in the U.KKoaomy. Revenue from Federal agencies other thahdhal DoJ increased by $4.0 million
(139%). Revenue from state governments increasé&2dymillion (47.8%).

Direct contract costs grew by 29% ($21.8 milliorgrfi $75.8 million to $97.6 million. Direct labohe principal driving component of
contract revenue, was up $13.8 million, or 28%,levhbn-labor direct costs increased $8.0 millior3@%. Direct costs as a percentage of
revenue were up slightly to 53.1% from 52.3%. Thigease was primarily attributable to the incregsiompetition in Federal contracts
which is driving down the markups over direct cestg a relative increase in less profitable nomdalirect costs, which increased from
18.4% to 18.9% of revenue.

Indirect costs grew by $13.3 million or 23% to $/million from $57.8 million but, as a percentageevenue, declined to 38.7% from
39.8%. The decrease reflects the Company's congramphasis on reducing administrative indirectsoile increasing funds for
marketing and B&P efforts. As a result of this mgerment emphasis and despite the 27% increaseenueyindirect labor increased by only
$0.6 million or 4% and, as a percentage of revedeereased from 9.6% to 7.9%. Indirect costs aseeased in B&P labor, incentive
compensation and fringe benefits. B&P labor inocedds response to increases in the volume of aaetuiblanned proposals for the year.
Incentive compensation (sales commission and qidgfor performance) grew because of the increeseghue and profit, particularly in the
commission-oriented U.K. operation. Fringe benettis largest category of indirect expenses (32%tal), increased in proportion with the
total
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payroll (direct labor, B&P labor, indirect laborcaimcentive compensation), and an increase in tieeatl payroll tax rates.

Depreciation and amortization increased by $974t0%.3 million from $3.4 million. An increased/ld of fixed assets (primarily
computing and network equipment), necessitatedhigynal growth and obtained through acquisitionspanted for 75% of the growth. The
other 25% of the growth was the result of the gatdmortization associated with the acquisitiomscdssed in Note 1 of the financial
statements.

Income before interest, shareholder lawsuit andyprezosts, and lease litigation settlement expegieeg $2.4 million or 29% from $8.2
million to $10.6 million. The increase results frdne increase in revenue and a decrease in opgiasts, principally indirect costs as
discussed above.

Interest costs totalled $420,000 (0.2% of revemune) were down $51,000 (11%) from last year's $40L,The decrease reflects a 17% or
$1.8 million decrease in average borrowings frofd.$4 million down to $8.38 million. However, thefadt of this decrease was partially
offset by an increase in the effective interest.rat

Income before income taxes and extraordinary iterss to $10.23 million from FY 1993 earnings of@million. Income before income
taxes and extraordinary items included $0.9 milsbareholder lawsuit and merger costs and $1.2omiixcess facilities and lease
termination costs. Excluding these costs from F93l&esults, the income before income taxes ana@@xtinary items would have been $7.7
million, an increase of $2.5 million (33%). This%®3ncrease was attributable to the growth in ojiregahcome, and the decline in interest
expense.

The Company's effective tax rate decreased to 386 89% because of an increase in earnings frorctimpany's U.K. subsidiary, where
the Company enjoys a lower tax rate, coupled va#iizing the tax benefits from the recent estabtisht of a Foreign Sales Corporation
assigned to sell certain U.S.-developed computéwace products abroad.

During the first quarter of FY 1994, the Compangognized a provision for an extraordinary item ¢oer the costs of the outstanding
shareholder lawsuits. The provision equates to% $00 pre-tax expense, and $300,000 net of taxNe#e 14 to the Consolidated Financial
Statements. Also see comments under Liquidity below

Earnings per share increased $0.28 (97%) for tsores discussed above.
LIQUIDITY AND CAPITAL RESOURCES

The Company's principal sources of cash are froeraifmg activities and bank borrowings. The Comfmpyimary requirement for working
capital is to carry billed and unbilled receivablasnajority of which are due under prime contraath the U.S. Government, or subcontracts
thereunder.

During FY 1995, the Company purchased for TreaStogk 275,000 shares of Common Stock at an aggregae of $2.2 million. In
addition, the Company is pursuing a strategy oflsmsgnergistic, niche acquisitions designed todolen its client and product base. No
acquisitions were made in FY 1995. However, as iopat earlier, on September 1, 1995, the Companyigex ASG
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for $4.9 million payable in cash over four yearkeTransaction will be financed largely througremtlly generated funds, coupled with s
bank borrowing under its existing line of credilS@& provides information technology, engineering endironmental services to the DoD
DoE. ASG is estimated to generate approximatelyrfilion in revenue and provide approximately $40@ in earnings during the first full
year of operations

In September 1993, the Company's U.K. subsidiarghased the geodemographic business of Pinpoirlygisd._td. ("Pinpoint") for
approximately $750,000. Pinpoint is a U.K.-basedk@izanalysis business and was a competitor o€threpany's U.K. operations. In
October 1993, the Company's U.K. subsidiary puretidlse assets associated with the accounting seftsyatem of Miracle Products Ltd.
("Miracle") for approximately $640,000. MiracleasU.K.-based accounting system and associated blgse which complements certain of
the Company's existing product offerings in the Ud% December 1, 1993, the Company acquired theefdawent Services business of
SofTech, Inc. for $4.2 million.

In July 1992, The Company purchased all of thetanting Common Stock of American Legal Systems Clorpan initial purchase price of
approximately $2.8 million (also see Note 12 to@wmnsolidated Financial Statements). ALS providégation support to commercial
customers and the acquisition was for the purpbpeawiding a commercial outlet for the technolayand capabilities developed by the
Company in support of its DoJ contracts. The Comipaicurrently evaluating the long-range profitapibf this acquisition.

As discussed in Note 14 to the Consolidated FirsrBtatements, under the terms of the sharehatigtion settlement agreement originally
reached in September 1993, the Company agreeditdera contingent self-tender for 1.3 millionitf Common Shares at a price of $6.00
per share in the event that the average closimg fior the Company's shares for twenty consectiiiing days, between July 22, 1994 and
February 28, 1995, was below $6.00 per share. $imc€ompany's shares did not trade below $6.08lgee in that time period, the self-
tender expired. Under the terms of the agreemleatCbmpany is no longer obligated to tender its @om Shares.

The Company maintains a $20 million unsecureddiheredit with Signet Bank in the U.S., and a 500,@ounds sterling unsecured line v
the National Westminster Bank in London, Englanee(8lote 4 to the Consolidated Financial Statem&hgse credit lines expire in March,
1996 and in November, 1995, respectively. The Capeelieves they can be renewed and increasedcassary to cover working capital or
acquisition requirements. Accordingly, the Compheiieves that the combination of internally genedldinds, available bank credit and ¢
on hand will provide the required liquidity and d@apresources for the foreseeable future.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

On the following pages are the Consolidated Fir@r&iatements and Financial Statement Scheduléa6l International Inc and
subsidiaries for the years ended June 30, 1995}, B9l 1993, and Independent Auditors' Rej
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ITEM 9. DISAGREEMENTS ON ACCOUNTING AND FINANCIAL D ISCLOSURE

The Company had no disagreements with its indepgradEountant on accounting principles, practicgancial statement disclosure
during the two years prior to the date of the rmesent financial statements included in this Rej
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Independent Auditor's Report

To the Board of Directors and Shareholders CAGtrimdtional Inc
Arlington, Virginia

We have audited the accompanying consolidated balsimeets of CACI International Inc and subsidsgie of June 30, 1995 and 1994, and
the related consolidated statements of operatg&iaskholders' equity, and cash flows for each efttiiee years in the period ended June 30,
1995. Our audits also included the financial statieinschedule listed in Part IV at Item 14(a)(2)e3é financial statements and financial
statement schedule are the responsibility of the@amy's management. Our responsibility is to expa@sopinion on the financial statements
and financial statement schedules based on outsaudi

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememiell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, timaricial position of CACI International Inc
and subsidiaries as of June 30, 1995 and 1994thanesults of their operations and their cash $léev each the three years in the period
ended June 30, 1995 in conformity with generallgepted accounting principles. Also, in our opinithe financial statement schedule taken
as a whole, presents fairly in all material respélee information set forth therein.

/sl

Washi ngton, D.C.
August 14, 1995
(Septenber 1, 1995 as to Note 13)
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

ASSETS
June 30
199 5 1994

CURRENT ASSETS
Cash and equivalents $ 1,996 ,000 $ 941,000
Accounts receivable:

Billed 42,188 ,000 42,074,000

Unbilled 6,134 ,000 4,695,000
Total accounts receivable 48,322 ,000 46,769,000

Deferred income taxes 156 ,000 0

Prepaid expenses and other 3,860 ,000 5,068,000
TOTAL CURRENT ASSETS 54,334 ,000 52,778,000

PROPERTY AND EQUIPMENT, NET

Equipment and furniture 20,644 ,000 18,476,000

Leasehold improvements 1,809 ,000 1,648,000

Property and equipment, at cost 22,453 ,000 20,124,000

Accumulated depreciation

and amortization (13,927 ,000) (12,369,000)

TOTAL PROPERTY AND EQUIPMENT, NET 8,526 ,000 7,755,000
ACCOUNTS RECEIVABLE, LONG TERM 4,489 ,000 3,318,000
GOODWILL, NET 5,413 ,000 5,921,000
OTHER ASSETS 1,182 ,000 1,001,000
DEFERRED INCOME TAXES 698 ,000 226,000
TOTAL ASSETS $74,642 ,000 $70,999,000

See notes to Consolidated Financial Statements
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS (cont'd)
LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES
Note payable $
Accounts payable and accrued expenses 11,7
Accrued compensation and benefits 13,3
Deferred rent expense 5
Income taxes payable 1,9
Deferred income taxes 2

DEFERRED RENT EXPENSES 2,1
DEFERRED INCOME TAXES 1

SHAREHOLDERS' EQUITY
Common stock -
$.10 par value,
40,000,000 shares authorized,
13,568,000 and 13,490,000 shares issued 1,3

Capital in excess of par 5,0
Retained earnings 52,7
Cumulative currency

translation adjustments (1,0

Treasury stock, at cost
(3,526,000 shares & 3,251,000 shares) (13,6

TOTAL SHAREHOLDERS' EQUITY 44,4

See Notes to Consolidated Financial Statemer

0 $2,745,000
19,000 14,848,000
10,000 10,712,000
61,000 454,000
44,000 1,829,000
83,000 181,000

97,000 2,353,000
43,000 139,000

57,000 1,349,000
53,000 4,591,000
77,000 44,621,000

40,000)  (1,315,000)

62,000) (11,508,000)

85,000 37,738,000

42,000 $70,999,000
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Ye
1995
REVENUE $232,964,000
COSTS AND EXPENSES
Direct costs 126,442,000
Indirect costs &
selling expenses 87,688,000

Depreciation and amortization 4,981,000
Total Operating Expenses 219,111,000
13,853,000
Interest expense 478,000
Shareholder lawsuit
and merger costs 0
Lease litigation
settlement expenses 0

INCOME BEFORE INCOME TAXES AND
EXTRAORDINARY ITEM 13,375,000

Income taxes 5,219,000

8,156,000

Extraordinary item-cost of
shareholder lawsuit settlement
(net of $194,000 tax benefit) 0

NET INCOME

EARNINGS PER COMMON AND
COMMON EQUIVALENT SHARE:

Income before extraordinary item $ 0.77

Extraordinary item 0.00

Net income 0.77
AVERAGE NUMBER OF SHARES AND
EQUIVALENT SHARES OUTSTANDING

10,611,000

See Notes to Consolidated Financial Statements

ar Ended June 30

97,584,000 75,804,000

71,126,000 57,797,000
4,341,000 3,367,000

10,649,000 8,180,000
420,000 471,000
0 901,000
0 1,921,000
10,229,000 4,887,000

3,893,000 1,907,000

$ 6,036,000 $ 2,980,000

$ 060 $ 029
(0.03) 0.00
0.57 0.29

10,615,000 10,361,000
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM
OPERATING ACTIVITIES:
Net income $ 8,156,000
Reconciliation of net income
to net cash provided by
operating activities:

Depreciation & amortization 4,981,000
(Gain)/Loss on sale of

property and equipment (12,000)
Provision for deferred

income taxes (516,000)

Changes in operating assets

and liabilities:
Accounts receivable (1,534,000)
Prepaid expenses & other assets 426,000
Accounts payable and

accrued expenses (4,811,000)
Accrued compensation & vacation 2,664,000
Deferred rent expense (49,000)
Income taxes payable 64,000

Net cash provided by
operating activities 9,369,000

CASH FLOWS FROM
INVESTING ACTIVITIES:
Acquisitions of property

& equipment (4,172,000)
Proceeds from sale of

property and equipment 91,000
Payments for acquisitions 0
Other 133,000

Net cash used in
investing activities (3,948,000)

See Notes to Consolidated Financial Statements

ar Ended June 30

$ 6,036,000 $ 2,980,000

4,341,000 3,367,000
54,000 44,000

(816,000)  (731,000)

(10,122,000) 911,000
(593,000) (1,615,000)

5,902,000  (919,000)

3,637,000  (81,000)
(26,000)  (150,000)
715,000 256,000

9,128,000 4,062,000

(2,671,000) (3,330,000)

103,000 33,000
(4,508,000) (2,831,000)
(411,000) (718,000)
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CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS (cont'd)

CASH FLOWS FROM

FINANCING ACTIVITIES:
Proceeds under line-of-credit 79,684,000
Payments under line-of-credit (82,429,000)

Issuance of common stock 470,000
Purchase of common stock
for treasury (2,154,000)

Net cash (used in) provided by
financing activities (4,429,000)

EFFECT OF EXCHANGES RATES
ON CASH AND EQUIVALENTS: 63,000

Net increase (decrease) in

cash and equivalents 1,055,000
Cash and equivalents,
beginning of period 941,000

Cash and equivalents,
end of period $ 1,996,000

SUPPLEMENTAL DISCLOSURES OF
CASH FLOW INFORMATION:

Cash paid during the year for:

Income taxes, net of refunds $ 4,632,000

Interest $ 515,000

See Notes to Consolidated Financial Statements

ar Ended June 30

86,982,000 61,438,000
(91,460,000) (59,057,000)
1,161,000 139,000
(157,000)  (111,000)

(3,474,000) 2,409,000

49,000  (259,000)

(1,784,000)  (634,000)

2,725,000 3,359,000

$ 941,000 $2,725,000

$ 1,784,000 $ 2,149,000

$ 410,000 $ 475,000




CACI INTER
CONSOLIDATED
Common Sto

Shares  Amount

BALANCE, July 1, 1992
Net Earnings

Currency translation
adjustments

Exercise of Stock Options
(including $47,000
income tax benefit) 41,000

Treasury Shares purchased
(23,000 Class A)

4,000

BALANCE, June 30, 1993
Net Earnings
Currency translation
adjustments
Exercise of Stock Options
(including $494,000
income tax benefit) 245,000
Conversion of Class B
shares 115,000 12,000 (
Treasury Shares purchased
(18,923 shares)

13,130,000 $1,313,000

24,000

BALANCE, June 30, 1994
Net Earnings

Currency translation
adjustments

Exercise of Stock Options
(including $184,000
income tax benefit) 78,000

Treasury Shares purchased
(275,000 shares)

13,490,000 $1,349,000

8,000

* As of June 30, 1994, all Class A Common Stock wa
See Notes to Consolidated Financial Statements
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NATIONAL INC AND SUBSIDIARIES
STATEMENT OF SHAREHOLDERS' EQUITY

Cumula
----------------- Capital in Curre

Excess of Retained Transl|
Shares Amount Par Earnings Adjust

109,000 $11,000 $3,319,000 $35,605,000$% (8
2,98

6,000 1,000 135,000

115,000 $12,000 $3,454,000 $38,585,000 $ (1,51
6,03

1,137,000

115,000) (12,000)

0 $ 0 $4,591,000 $44,621,000 $ (1,31
8,15

462,000

0 $ 0 $5,053,000 $52,777,000 $ (1,04

s classified as Common Stock.

tive

ncy

ation  Treasury
ments Stock

1,000) $(11,240,000)
0,000

(1,435,000)

(111,000)

6,000) $(11,351,000)
6,000

201,000

(157,000)

5,000) $(11,508,000)
6,000

275,000

(2,154,000)

0,000) $(13,662,000)



page 32
CACI INTERNATIONAL INC AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED JUNE 30, 1995, 1994 AND 1993

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Business Activities

The Company is an international information systamd high technology services corporation. Itvgoald leader in computer-based
information technology systems, custom softwaregration and operations, imaging and document geanant, simulation, and proprietary
database and software products. The Company pwdddwide services in support of United Statetiomal defense and civilian agencies,
state governments and commercial enterprises.

Principles of Consolidation

The consolidated financial statements include theesents of CACI International Inc and its whatlyned subsidiaries (the "Company").
significant intercompany balances and transacti@ve been eliminated in consolidation.

Revenue Recognition

Revenue on cost-plus-fee contracts is recognizéltetextent of costs incurred plus a proportiomateunt of the fee earned. Revenue on
fixed- price contracts is recognized on the pemgatof completion method based on costs incurreelation to total estimated costs.
Revenue on time and materials contracts is recedrtiz the extent of billable rates times hoursvéeéd plus materials expense incurred.
Revenue from software license sales is recogniped delivery when there is no significant obligatio perform after the sale, but is
recognized under the percentage of completion ndetifeen there is significant obligation for prodecti modification or customization after
the sale. Revenue from maintenance support sereitésese products is nonrefundable and geneeadlygnized on a straight-line basis over
the term of the service agreement. Provisionsstmated losses on uncompleted contracts are reg¢andhe period such losses are
determined.

The Company's United States Government contrapfg@aimately 75% of total revenue) are subjectuiosequent government audit of dir
and indirect costs. All such incurred cost audégenbeen completed through June 30, 1991. Manadetoes not anticipate any material
adjustment to the consolidated financial statemfemtkater periods
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Property and Equipment

Property and equipment is recorded at cost. Degtieni of equipment has been provided over the astichuseful lives of three to ten year
the respective assets, using primarily the strdightmethod. Leasehold improvements are geneaatigrtized over the respective remaining
lease term using the straight-line method, whicshisrter than the useful life.

Capitalized Software Costs

The Company capitalizes certain product-relatethaoe development costs after technological febtyilsind marketability have been
demonstrated. These costs are amortized on a prbgymroduct basis over their estimated economéfuldives, which range from 3to 5
years.

Income Taxes

The Company adopted Statement of Financial Accogr8itandards ("SFAS") No.

109 "Accounting for Income Taxes", effective Julyl993. This accounting standard required the @ffgecasset and liability approach for
financial accounting and reporting for income tax@sere was no material cumulative effect on incamtie financial statements from the
adoption of SFAS 109. The provision for income takeludes taxes currently payable and those defatue to the differences between the
financial statements and the tax bases of assdttadnilities.

U.S. income taxes have not been provided on $14@93n undistributed earnings of foreign subsiémthat have been permanently
reinvested outside the United States.

Currency Translation

The assets and liabilities of the Company's foreigimsidiaries whose functional currency is othantthe U.S. Dollar are translated at the
exchange rates in effect on the reporting datejrac@ime and expenses are translated at the weightrdge exchange rate during the period.
The net effect of such translation gains and loasesiot included in determining net income butareumulated as a separate component of
shareholders' equity. Foreign currency transagi@ns and losses are included in determining reene.

Earnings per Share

Earnings per share is computed by dividing netiagenby the weighted average number shares andaent shares outstanding during each
of the years ended June 30, 1995, 1994 and 1993,611,000, 10,615,000, and 10,361,000, respegtiVele weighted averages include the
number of shares issuable upon exercise of stoténgpgranted under the employee stock incentiaa pfter the assumed repurchase of
shares with the related procee
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Statement of Cash Flows
Short-term investments with an original maturityttufee months or less are considered cash equisalen
Goodwill

The excess of cost over fair market value of ns¢sacquired is being amortized, using the sttdiigen method, for periods ranging from &
15 years. Accumulated amortization was $1,075,0@0$529,000 at June 30, 1995 and June 30, 199kateely.

Statement Presentation
Certain prior period amounts have been reclassifiembnform with the current year's presentation.
NOTE 2. ACCOUNTS RECEIVABLE

Total accounts receivable are net of allowancaeébtful accounts of $1,415,000 and $1,664,00Qiaé B0, 1995 and June 30, 1994,
respectively. Accounts Receivable are classifiefblbews:

June 30, 1 995  June 30, 1994
BILLED AND BILLABLE RECEIVABLES:
Billed receivables $ 35,960, 000 $ 35,668,000
Billable receivables at end of period 6,228, 000 6,406,000
TOTAL BILLED AND BILLABLE RECEIVABLES 42,188, 000 42,074,000

UNBILLED RECEIVABLES:

Unbilled pending receipt of contractual

documents authorizing billing 5,799, 000 4,413,000
Unbilled Retainages and fee withholds

expected to be billed

within the next 12 months 335, 000 282,000

6,134, 000 4,695,000

Unbilled retainages and fee withholds

expected to be billed

beyond the next 12 months 4,489, 000 3,318,000

TOTAL UNBILLED RECEIVABLES 10,623, 000 8,013,000

TOTAL ACCOUNTS RECEIVABLE: $ 52,811, 000 $ 50,087,000
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NOTE 3. CAPITALIZED SOFTWARE DEVELOPMENT COSTS

The costs capitalized and amortized for the yeade@ June 30, 1995, 1994, and 1993 were as follows:

Annual Activity Yea r Ended June 30,

1995 1994 1993
Balance, beginning of year $ 865,000 $ 775,000 $ 555,000
Capitalized during year 478,000 332,000 412,000
Amortized during year (275,000 (242,000) (192,000)
Balance, end of year $ 1,068,000 $ 865,000 $ 775,000
Amounts included in:
Current assets $ 263,000 $ 275,000 $ 254,000
Other assets $ 805,000 $590,000 $521,000

NOTE 4. NOTE PAYABLE

The Company has a $20 million revolving credit agnent with Signet Bank which expires on March Q6L Under this agreement, the
Company had outstanding borrowings of $0 at Jund 385 and $2,745,000 at June 30, 1994. Interestaigged on the outstanding
borrowings at the lower of the bank's daily prineenenercial lending rate or the Federal Funds rate PI90% and 1.25% at June 30, 1995
and 1994 respectively. The applicable interestaatthe loan balance was 7.01% and 7.21% at Junk988 and 1994, respectively. The
credit agreement requires, among other provisitresmaintenance of certain levels of net worthwaodking capital and places certain
restrictions on cash dividends and additional debtoughout FY 1995 and FY 1994, the Company wa®mpliance with all bank

covenants
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NOTE 5. INCOME TAXES

The provision (benefit) for income taxes considts o

State
Year Ended and
June 30 Federal Local
1995
Current $3,649,000 $ 798,000 $
Deferred 207,000 46,000
$3,856,000 $ 844,000 $
1994
Current $1,894,000 $ 696,000 $1
Deferred 97,000 21,000
$1,991,000 $ 717,000 $1
1993
Current $2,311,000 $ 260,000 $
Deferred (1,042,000) (85,000)
$1,269,000 $ 175,000 $

Foreign Total
291,000 $4,738,000
228,000 481,000
519,000 $5,219,000
,151,000  $3,741,000

34,000 152,000

,185,000 $3,893,000

610,000 $3,181,000

(147,000) (1,274,000)

463,000

$1,907,000
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A reconciliation of the income tax provision (beitiedind the amount computed by applying the stayuthS. income tax rate of 34% is as
follows:

Year E nded June 30
1995 1994 1993

Amount at Statutory U.S. rate  $4,220,000 $3 478,000 $1,662,000
State taxes, net of U.S.

income tax benefit 517,000 450,000 116,000
Other expenses not deductible

for tax purposes 300,000 80,000 81,000
Taxes on foreign earnings at

different effective rates 297,000 209,000 48,000
Extraordinary item 0 (194,000) 0
Foreign/research and development

tax credits (115,000) (130,000) 0
Total $5,219,000 $3 ,893,000 $1,907,000

are:
Total
Net current deferred tax asset $ 156,000
Net non-current deferred tax asset 698,000
Net current deferred tax liability (283,000)
Net non-current deferred liability (143,000)
Total net deferred asset (liability) $ 428,000
The deferred tax assets and tax liabilities at Bel995 are:
Assets: 1995
Accrued vacation and other expenses $ 3,276,000
Deferred rent 1,065,000
Foreign transactions 156,000
Pension 207,000
Total deferred assets $ 4,704,000
Liabilities:
Unbilled revenue $( 3,698,000)
Depreciation (516,000)
Other (62,000)
Total deferred liabilities $( 4,276,000)

Net deferred tax asset: $ 428,000
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Commencing July 1, 1987, the Company adopted tbeuaknet of unbillable revenue method of accountor tax purposes. Under this
method, only revenue that is contractually billaklesed to compute taxable income while certapeases are not currently deductible.

The Company adopted SFAS No. 109 "Accounting fobine Taxes" effective July 1, 1993. Prior yearariitial statements were not reste
There was no material cumulative effect on therfaial statements as a result of adoption of tledard.

NOTE 6. COMMON STOCK

At June 30, 1993, the Company's Common Stock daasef Class A and Class B Common Stock, each avii0 par value, and each with
40,000,000 shares authorized. There were 13,13@EX3 A shares and 115,000 Class B shares outsgaaidIune 30, 1993, of which
3,194,000 Class A shares and 39,000 Class B sWarescarried in Treasury at their acquisition cbsOctober 1993, by the provisions of
Company's Charter, the Class B shares automatioatiyerted to Class A Common Stock on a one-forbasgs, after which the Company
had only one class of Common Stock. As of Junél895 and 1994, there were 13,568,000 and 13,49@/@s of Common Stock
outstanding respectively of which 3,526,000 and 38,200 shares respectively are held in Treasuryaemdarried at their acquisition cost.

NOTE 7. STOCK INCENTIVE PLAN

The Company has an employee stock incentive pen"Rlan™) which provides that key employees magwarded some or all of the
following: nonqualified stock options; incentiveask options within the meaning of the Internal Raye Code; and the option to purchase
Common Stock. The stock option exercise prices @geherally be at fair market value on the datgraht. The period during which each
option is exercisable is determined when grantatirbno event are they exercisable later tharyézms from the date of grant or after
December 31, 2000. Any debt securities awardednthéePlan would be subordinate to existing andriusecured debt of the Company and
would be offered to the employees for purchasiaeit fair market value. The maximum number of shavhich may be issued under the Plan
is 5,200,000. As discussed in Note 6 above, thesBaCommon Stock was converted automatically ta@on Stock in October, 1993, and
no further options for Class B will be issu
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Stock option activity and price information regaglithe Plan follows:

Numbe r Exercise
of shar es Price

Shares Under Option, July 1, 1992 1,630,0 00 $1.87-$5.09
Granted 28,0 00 $4.44-%4.75
Exercised (41,0 00) $1.87-$2.59
Forfeited (98,0 00) $1.87-$5.09
Shares Under Option, June 30, 1993 1,519,0 00 $1.87-$5.03
Granted 108,0 00 $5.87-$5.94
Exercised (244,0 00) $1.87-$4.75

Forfeited (2,0 00) $3.50
Shares Under Option, June 30, 1994 1,381,0 00 $1.87-$5.94
Granted 133,0 00 $8.56-$10.88
Exercised (78,0 00) $1.87-$5.94
Forfeited (22,0 00) $1.87-$4.44
Shares Under Option, June 30, 1995 1,414,0 00 $1.87-$10.88
Options Exercisable, June 30, 1995 891,0 00 $1.87-$10.88

Exercise prices are based on the market priceeo€thmpany’'s Common Stock at the date the optiengranted.
NOTE 8. PENSION PLAN

The Company has a defined contribution pension ptaering approximately 80% of its employees. Tdtaltconsolidated pension expense
for each of the years ended June 30, 1995, 19@418@3 was $2,565,000, $1,939,000, and $1,690¢gx)iectively. The Company funds
current pension costs as they accrue annually plareis qualified under the United States InteRe@Vvenue Code, as determined by the
United States Internal Revenue Service.

NOTE 9. LEASE COMMITMENTS

The Company conducts its operations from leasadeofacilities, all of which are classified as oging leases and expire primarily over the
next seven years.

The following is a schedule of future minimum lepsg/ments under non- cancelable leases with a némgatierm greater than one year as of
June 30, 1995:

Year Ending  Operating
June 30, Leases

1996 $ 8,165,000

1997 5,965,000
1998 5,290,000
1999 4,132,000
2000 3,293,000
Later Years 4,578,000
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Operating leases reflect the minimum lease paynfentfice facilities net of a minimal amount afldease income. The Company has no
significant long- term operating leases for offecpiipment.

Rent expense incurred from operating leases ofetate for 1995, 1994 and 1993 amounted to $Q002$6,708,000, and $8,132,000
respectively. Rent expense arising from operatagées of equipment amounted to approximately $664 94,000, and $466,000, in 1995,
1994, and 1993, respectively.

NOTE 10. EXCESS FACILITIES AND LEASE TERMINATION CO ST

The excess facilities and lease termination costsried during the year ended June 30, 1993 cedsistthe lease termination cost of $1.921
million. In April, 1991, the Company entered into@w lease agreement in an effort to consolidat®ws operations into one location. In
connection with this agreement, the Company cadaaheexisting lease for its office space locateBdirfax, Virginia and, as a result, paid a
lease termination penalty of $1,418,000. The lesftiie new facility reimbursed the Company for themination penalty. The Company w
required to expense the termination cost in 19%lladiocate the benefit of the reimbursement aglaation in the rent expense over the ful
life of the new lease. The Company moved to thew focation in fiscal year 1992. The unamortizehbee of this amount is included in
deferred rent in the accompanying consolidatednzal@heets.

As a result of the Company's cancellation of tHfeflease in Fairfax, Virginia discussed above,ldndlord sued the Company for breach of
the lease. To settle this litigation, the Compaaighe landlord $1.7 million and incurred lega$enf $221,000 during the FY93 Second
Quatrter.

NOTE 11. CONTINGENCIES AND LITIGATION

Pentagen Technologies International, Ltd. ("Pemggied two suits against CACI International land two of its subsidiaries (collectively,
"CACI"). One suit sought damages of $8 million ahed other sought damages of $78 million and pumitiamages of $234 million. In order
to provide an expeditious redress of Pentagensumaled allegations and to compensate the Compamnjodamage it may have suffered,
the Company subsequently filed suit against PentdgeMarch 1994, the United States District Cdartthe Southern District of New York
granted the Company's request that Pentagen'sresuit against the Company that had been previoasioved from the New York
Supreme Court be combined with the suit pendirthénSouthern District and be designated as "relataits. Subsequently, these suits were
both stayed pending further proceedings in the Gy suit in the Virginia Court. In June 1994, Yhiminia Court issued an order declari
among other things, that CACI had not infringedtBgan's copyright nor any trademark held by Pentatpat Pentagen is liable for damages
for tortious interference with CACI's business, dmat Pentagen and the two Pentagen and Bairdipaisare liable for damages for
defamation. In a subsequent order by the Virgiroar§ CACI was awarded attorneys' fees of $110,660rt costs of $61,500, compensatory
damages for defamation of $1,000, and punitive dgmdor defamation of $10,000. While the New Ycekes are still pending, it is expec
that they will be resolved in the Company's favorany event, management is of the opinion thatthimate resolution of this matter will n
have a material adverse effect on the Companyasial statement:
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In June 1995, Pentagen served upon CACI anotheuiaalleging that CACI and other defendants hadbted the False Claims Act and
seeking damages from all defendants in an amoueghng One Billion Dollars. This suit arises frttme same facts that underlie the other
cases. All defendants have moved for dismissdi®thse. Management is of the opinion that thmat# resolution of this case will not have
a material adverse affect on the Company's finstagements.

The Company is involved in various other lawsuitaims, and administrative proceedings arisindi@iormal course of business.
Management is of the opinion that any liabilitylass associated with such matters will not haveatenal adverse effect on the Consolidated
Financial Statements.

NOTE 12. ACQUISITIONS
SofTech, Inc.

On December 1, 1993, the Company purchased cexatnacts and assets consisting of the Governnmmitces business of SofTech, Inc.
for an initial purchase price of $4.2 million whiblas been allocated as $0.9 million for the falugaf fixed assets acquired and $3.3 million
to Goodwiill.

The results of this acquisition have been incluideitie Company's operating results beginning Deegrhib1993. If the acquisition had
occurred at the beginning of fiscal 1994, reverwesld have increased by approximately $10 milliod 0.3 million in net income, which
would have increased earnings per share by $0.08nGhat this acquisition represents only a lishiteimber of contracts and assets of
SofTech, Inc., it is impractical to impute accuhatihe comparable revenues and/or earnings thisisitign would have had on the Compal
1993 fiscal period.

American Legal Systems Corp.

On July 30, 1992, the Company acquired all of tiistanding stock of ALS for an initial purchasecprof approximately $2.8 million. ALS
a service company providing litigation support émrenercial customers. The transaction was accodotexs a purchase. The Company
financed the transaction with bank borrowings uritteexisting unsecured line of credit. ALS's ficai statements have been consolidated
beginning August 1, 1992. Had the acquisition oemliat the beginning of the 1993 fiscal period,dffect on the Company's financial
statements would not have been material.

The purchase price is subject to an increase ¢ &3 million provided significant performance otijges are reached during each of the t
measurement years beginning October 1, 1992. Tgeréermance objectives will not be met.

Other Acquisitions

During FY 1994, the Company purchased a majorithefcontracts and assets from Pinpoint and Mirddie excess purchase price over the
net book value of the net assets acquired frorethequisitions equaled $330,000. This excess haseeorded as goodwill and will be
amortized for periods ranging from 3 to 15 yearadlthe acquisitions occurred at the beginning 8#41& 1993 fiscal periods, the effect on
the Company's financial statements would not haentmaterial
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NOTE 13. SUBSEQUENT ACQUISITIONS

On September 1, 1995, the Company purchased tileajutstanding stock of Automated Sciences Gringp for $4.9 million payable in ca
over four years. ASG provides information technglagngineering, and environmental services to Do® RoE. The purchase price is
subject to a maximum $500,000 holdback contingarthe collectability of certain receivables. Beaatlds acquisition occurred in FY 1996,
it had no impact on the Company's operating resoitEY 1995. The transaction will be financed painity through internally generated
funds, coupled with some bank borrowing under tbenany's existing line of credit.

NOTE 14. SETTLEMENT OF SHAREHOLDER LAWSUITS

By Orders dated November 15, and December 1, tB84)elaware Chancery Court and the Federal DisEioeirt for the District of
Columbia accepted settlement of the outstandingeslodder suits. Pursuant to the settlement agreeitieenCompany reimbursed the plaintiff
$598,000 to cover legal fees and expenses. Pursutrg Order of the Delaware Chancery Court dSggtember 5, 1995, the company has
been authorized to pay a total of $18,556 of claagainst the Settlement Fund and $25,156 in fe@egpenses of Gilardi & Company, the
Settlement Administrator. These payments consttheeCompany's final obligations under the Settletdgreement
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NOTE 15. SEGMENT INFORMATION

Revenue from contracts with the United States gowent for 1995, 1994, and 1993 amounted to apprately $176,000,000 (75% of
revenues), $130,000,000 (71% of revenues), and,$20®00 (71% of revenues), respectively.

Information about operations in the United States f@reign countries (primarily in Western Europa}er the elimination of intercompany
transactions, consists of:

Earnings
Before Identifiable
Income Net Assets at
Revenue Taxes Earnin gs* Year End
1995
United States $205,836,000 $12,592,000 $8,065, 000 $58,716,000
Foreign 27,128,000 783,000 91, 000 15,926,000
Combined $232,964,000 $13,375,000 $8,156, 000 $74,642,000
1994
United States $156,775,000 $ 6,906,000 $4,427, 000 $56,568,000
Foreign 26,925,000 2,829,000 1,609, 000 14,431,000
Combined $183,700,000 $ 9,735,000** $6,036, 000 $70,999,000
1993
United States $127,413,000 $ 3,854,000 $2,641, 000 $48,826,000
Foreign 17,735,000 1,023,000 339, 000 9,591,000
Combined $145,148,000 $ 4,877,000 $2,980, 000 $58,417,000
*  Contributions to consolidated net earnings aft er income tax effects.

** 1994 includes extraordinary loss of $494,000.



page 44
NOTE 16. QUARTERLY FINANCIAL DATA (UNAUDITED)

Quarter 1ST 2ND 3RD 4TH

Year Ended June 30, 1995

Revenue $54,881,000 $57,394,000 $61,620,000 $59,069,000
Costs and Expenses 51,745,000 54,168,000 58,124,000 55,552,000
Income Taxes 1,223,000 1,238,000 1,382,000 1,376,000
Net Earnings 1,913,000 1,988,000 2,114,000 2,141,000
Earnings per Share $ 018 $% 0.19 $ 020 $ 0.20

Year Ended June 30, 1994

Revenue $38,200,000 $43,966,000 $48,953,000 $52,581,000
Costs and Expenses 35,975,000 41,586,000 46,178,000 49,732,000
Income Taxes 867,000 924,000 1,089,000 1,013,000
Income before

Extraordinary Item 1,358,000 1,456,000 1,686,000 1,836,000

Extraordinary item-
Cost of Shareholder
Lawsuit Settlement
(Net of $194,000
Tax Benefit) (300,000) 0 0 0
Net Income 1,058,000 1,456,000 1,686,000 1,836,000

Earnings per share
Income before

Extraordinary Item $ 0.13 $ 0.14 $ 016 $ 0.17
Extraordinary Item (0.03) 0.00 0.00 0.00
Net Income 0.10 0.14 0.16 0.17

Year Ended June 30, 1993

Revenue $34,885,000 $37,339,000 $36,337,000 $36,587,000
Costs and Expenses 33,171,000 37,628,000 34,561,000 34,901,000
Income Taxes 668,000 (112,000 ) 683,000 668,000
Net Earnings 1,046,000 (177,000 ) 1,093,000 1,018,000
Earnings per Share $ 010 $ (0.02 )$ 011 $ 0.10

The above quarterly financial data is unaudited ifthe opinion of management, all adjustmentsrsary for a fair presentation of the
selected data for these interim periods have heduaded.
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CACI INTERNATIONAL INC AND SUBSIDIARIES
SCHEDULES TO BE INCLUDED IN FORM 10-K

JUNE 30, 1995, 1994 AND 199
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SCHEDULE II

CACI INTERNATIONAL INC AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS
FOR YEARS ENDED JUNE 30, 1995, 1994 AND 1993

Balance

at

Beginning Additions
Description of Period at Cost Deducti

Reserves deducted
from assets to
which they apply:
Allowances for
doubtful
receivables $1,664,000 $493,000 $ (754,

Reserves deducted
from assets to
which they apply:
Allowances for
doubtful
receivables $2,312,000 $294,000 $(1,105,

Reserves deducted
from assets to
which they apply:
Allowances for
doubtful
receivables $2,030,000 $274,000 $ 640,

Other

Changes Balance

Add at End of
ons (Deduct) Period

000) $ 12,000 $1,415,000

000) $ 163,000 $1,664,000

000 $(632,000) $2,312,000
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PART Il

The Information required by Items 10, 11, 12, aBdfi Part 11l of Form 10-K has been omitted in aslte on General Instruction G(3) and is
incorporated herein by reference to the Comparsfisitive proxy statement to be filed with the SB@rsuant to Regulation 14A promulga
under the Securities Exchange Act of 1934, as astk
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PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENTS, SCHEDULES, AND REPORTS ON FORM 8-K

(@) (1) Financial Statements Independent AudiRegort Consolidated Balance Sheet as of June 36, 48d 1994 Consolidated Statemer
Operations for the Years Ended June 30, 1995, 48641993 Consolidated Statement of Cash Flows#lears Ended June 30, 1995, 1994
and 1993 Consolidated Statement of ShareholdeustyHgr the Years Ended June 30, 1995, 1994 a3 Mptes to Consolidated Financial
Statements

(@) (2) Financial Statement Schedule Schedul&/Hluation and Qualifying Accounts for the Years Eddlune 30, 1995, 1994 and 1993
(a)(3) Exhibits (listed by numbers correspondinghi® exhibit table of ltem 601 regulation S-K) dfxhibit index.

(3) Articles of Incorporation and By-laws:

3.1 Certificate of Incorporation of the Registraag,amended to date.

3.2 By-laws of CACI International Inc, as amendediate.

(4) Instruments Defining the Rights of Security diis:

4.1 Clause FOURTH of the Registrant's Certificdtihoorporation, incorporated above as Exhibit 3.1.

4.2 Shareholders' Agreement dated as of Decemld&8b5, (incorporated herein by reference to Appeidin the Proxy Statement included
in the S-4).

(10) Material Contracts:

10.1 The 1986 Employee Stock Incentive Plan oRbgistrant is incorporated by reference to the ®eggion Statement on Form S-8 filed
with the Commission on October 13, 1987 (File N8-13864).

10.2 The CACI Monthly Stock Investment Plan is irpmrated by reference to the Registration Statemmefitorm S-8 filed with the
Commission on June 24, 1988 (File No. 33-22766).

10.3 Employment Agreement between the RegistrashCanJ. P. London dated August 17, 19
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10.4 Stock Purchase Agreement between the RedistndrExecutor of the Estate of Herbert W. Karcgiporated herein by reference from
Exhibit 10.5 of the Registrant's Annual Report amrr 10K filed with the Securities and Exchange Commisswmrthe fiscal year ended Ju
30, 1991).

10.5 Form of Stock Option Agreement between theisegt and certain employees (incorporated hdrgireference from Exhibit 10.6 of
the Registrant's Annual Report on Form 10-K fildthwhe Securities and Exchange Commission foffifoal year ended June 30, 1991).

10.6 Merger Agreement dated July 30, 1992 betwleemRegistrant, American Legal Systems Corp., Micha#ntosh, A. Martin Erim and
certain other parties (incorporated herein by esfee from Exhibit 10.7 of the Registrant's AnnuapBrt on Form 10-K filed with the
Securities and Exchange Commission for the fiseal ynded June 30, 1992).

(11) Computation of Earnings per Common and ComBmuivalent Share (refer to Exhibit XI, Page 50).
(21) Significant subsidiaries of the Registrantdafined in Section 1-02(w) of regulation.
(27) Financial Data Schedule

(b) - The Registrant filed a Current Report on F&# as of August 5, 1994, in which the Registnaqorted that it has reached final
agreement on the settlement terms of the two shitehlawsuits.

- The Registrant filed a Current Report on Form 8skof December 19, 1994, in which the Registraported the decisions by the Delaware
Chancery Court and the Federal District Court figr District of Columbia that all issues of the tsl@reholder lawsuits had been resolved by
settlement and the orders of the two Courts tret#ses be dismissed.

- The Registrant filed a Current Report on Form 8#KJuly 18, 1995, in which the Registrant repotted it had signed a letter of intent to
acquire all of the stock of Automated Sciences @rduc.

- The Registrant filed a Current Report on Forik 8n September 7, 1995, in which the Registranbmteyl that it had acquired all of the st
of Automated Sciences Group, i
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regiisthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized, on the 22nd day of September, 1995

CACI International Inc

J. P. London
Chai rman of the Board and President

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in capacities and on the datbsated.

Si gnature Title Dat e
/sl Sept enber 22, 1995
J. P. London Chai rman of the Board,
Presi dent and Director
(Principal Executive Oficer)
/sl Sept enber 22, 1995
Sanmuel R Strickland Executive Vice President, Chief
Fi nancial Oficer, and Treasurer
(Principal Financial and
Accounting O ficer)
/sl Sept enber 22, 1995
Paul J. Col eman, Jr Director
/sl Sept enber 22, 1995
Al an S. Par sow Director
/sl Sept enber 22, 1995
Larry L. Pfirnan Di rector
/sl Sept enber 22, 1995
Warren R Phillips Di rector
/sl Sept enber 22, 1995
Charles P. Revoile Di rector



John M Toups Di rector

Sept enber 22, 1995

Sept enber 22, 1995



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM FORM 10-K FOR FY95 AND IS
QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCH FINKCIAL STATEMENTS

PERIOD TYPE YEAR
FISCAL YEAR END JUN 30 199
PERIOD END JUN 30 199
CASH 1,996,001
SECURITIES 0
RECEIVABLES 54,226,00
ALLOWANCES (1,415,00C
INVENTORY 0
CURRENT ASSET 54,334,00
PP&E 22,453,00
DEPRECIATION (13,927,00C
TOTAL ASSETS 74,642,00
CURRENT LIABILITIES 27,817,00
BONDS 0
COMMON 1,357,001
PREFERRED MANDATORY 0
PREFERREL 0
OTHER SE 43,128,00
TOTAL LIABILITY AND EQUITY 74,642,00
SALES 0
TOTAL REVENUES 232,964,00
CGS 0
TOTAL COSTS 126,442,00
OTHER EXPENSES 92,176,00
LOSS PROVISION 493,00(
INTEREST EXPENSE 478,00(
INCOME PRETAX 13,375,00
INCOME TAX 5,219,001
INCOME CONTINUING 8,156,001
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 8,156,001
EPS PRIMARY 0.77
EPS DILUTED 0.77



CACI INTERNATIONAL INC AND SUBSIDIARIES

COMPUTATION OF EARNINGS PER COMMON
AND COMMON EQUIVALENT SHARE

Net Income before
extraordinary item

Extraordinary item

Net Income

Average shares
outstanding during
the period

Year Ende

$ 8,156,000 $ 6,036

10,020,000

Dilutive effect of stock

options after

application of treasury

stock method

591,000

Average number of shares
and equivalent shares

outstanding during
the period

10,611,000

Earnings per common and
common equivalent share

Before extraordinary item $

Extraordinary item

Net Income

(300

10,098

517

10,615

077 $

d June 30

,000 $ 2,980,000

,000) 0

,000 $ 2,980,000

,000 10,004,000

,000 357,000

,000 10,361,000




Exhibit 21

SIGNIFICANT SUBSIDIARIES OF THE REGISTRANT
(as defined in Section 1-02(w) of Regulation S-X)

CACI, Inc., a Delaware Corporation

CACI, Inc.-Federal, a Delaware Corporation

CACI, Inc.-Commercial, a Delaware Corporation

CACI Products Company, a Delaware Corporation
American Legal Systems Corp., a Delaware Corporatio
CACI Field Services, Inc., a Delaware Corporation
CACI, N.V., a Netherlands Corporation

CACI Limited, a U.K. Corporatiol



Exhibit 10.3
EMPLOYMENT AGREEMENT

THIS AGREEMENT is made as of the 17th day of Auga995, between CACI International Inc, a Delawaygoration headquartered at
1100 North Glebe Road, Arlington, Virginia, and DrP. London (the "Executive") residing at 192th23treet, NW, Washington, DC 200

WITNESSETH:

WHEREAS, Executive has been employed by CACI Irggomal Inc ("the Company") for a substantial léngf time, and the services of
Executive, his managerial experience, and his kadgé of the affairs of the Company are of greatev&b the Company; and

WHEREAS, the Company deems it essential that ielthg advantage of the services of Executive forea period of time under the
conditions set forth herein below;

NOW, THEREFORE, in consideration of the mutual pis#s herein contained and of other good and vaduainisideration, the receipt a
sufficiency of which are hereby acknowledged, tagips agree in good faith as follows:

1. Executive Position and Scope. The Company hezeiploys Executive in a managerial capacity hattiegresponsibility and authority of
President and Chief Executive Officer of the Conypavith powers and duties in accordance with thd@ys of the Company and custom:

to such position in similarly situated publicly-detompanies, to be responsible for the general geanant of all the affairs of the Company's
worldwide operations and those of all of its sulasids, and Executive hereby accepts such employrgeacutive's powers and authority
shall be superior to those of any other officeemployee of the Company, or any subsidiary oriafélof the Company. During the period of
such employment, Executive also agrees to serededted, as an officer and director of any subsydor affiliate of the Company. Executive
agrees, subject to his annual election as sudertee as a Director of the Company or the Chairafdhe Board of Directors, or both during
his term of employment hereunder.

2. Term. The initial term of this Agreement shadlfor one (1) year commencing on the date set fdsttve. This Agreement shall
automatically renew itself for an additional one

(1) year term on each anniversary of the commenoedwse of the Agreement from year-to-year so lasghe Agreement is in effect, subject
to termination upon any basis listed in Paragraplts 7 or 9 hereir



<page 2>
3. Compensation. Executive shall receive the falhgwcompensation for his services during the tefrenaployment hereunder:

a) During the period of Executive's employment, @lmnpany shall pay to Executive a salary, the armotwhich shall be fixed by the Boa

of Directors of the Company from time to time, pidad that in no event shall Executive's salarytterate less than $200,000 per year. Such
compensation shall be paid to Executive with thees&requency as other executives of the Compangarmensated. During the period of
Executive's employment hereunder, Executive's walaall be reviewed at least annually by the Corapon Committee of the Board of
Directors.

b) Executive shall be entitled to participate ity &onus plan, incentive compensation plan, defezmedpensation plan, pension or profit-
sharing plan, stock purchase or stock option mawnings plan, annuity or group insurance plan, oadilan, and other non-severance related
benefits maintained by the Company for its exeeutfficers.

¢) The Company shall reimburse Executive in acamdawvith the current expense reimbursement poligiése Company for expenses
incurred by Executive in the performance of Exaei§ duties hereunder, including, but not limitedttansportation, meals, accommodati
entertainment, and other expenses (including basinglated charitable contributions up to an amapptoved by the Compensation
Committee for any given year) incurred in connettiath the business of the Company.

4. Business Duty and Location. During the perioémfployment hereunder, and except for illness orsle vacation periods, and
reasonable leaves of absence, (vacations or ledadrsences not to be of more than thirty (30) eonsve days duration), Executive agree
devote in good faith his full time and best effpdaring reasonable business hours, to the serwib&h he is required to render to the
Company hereunder, and agrees to travel to thaterdasonably necessary to perform such duties.

However, with the approval of the Board of Diresténom time to time, Executive may serve, or camdito serve, on the board(s) of direct
of, and hold any other offices or positions in, gamies or organizations, which, in the judgmerthefBoard of Directors, will benefit the
Company and will not present any conflict of instreith the Company, or materially affect the pariance of Executive's duties.

The Company agrees that Executive's principaldi



<page 3>

employment shall be at the principal office of @@mpany in the Washington, D.C. metropolitan aaea, that Executive shall not be
arbitrarily relocated outside of the WashingtonCDmetropolitan area. Any relocation of Executiy@iaicipal site of employment shall be
effected, if at all, only after good faith constilta and mutual agreement between the Company geduiive.

In the event that Executive shall agree to relob&erincipal residence outside of the Washing. metropolitan area by reason of the
relocation of the principal office of the Compatiye Company shall defray all reasonable expensesried by Executive in relocating the
personal belongings of Executive and the membehésdamily who reside with Executive.

5. Disability. The Company shall have the rightdominate this Agreement in the event of Execuigeath, or in the event that Executive
shall be unable, or shall fail, to perform servipassuant to this Agreement as a result of a memtghysical incapacitating disability, and
such failure or incapacitating disability shall gfior any consecutive six (6) month period. Exeeushall not be deemed to have been
terminated for mental or physical disability unlessl until there has been delivered to Executivepy of a resolution duly adopted by a two-
thirds (66 2/3%) majority vote of the entire numbéthe non-management directors of the Companya @of Directors at a meeting of the
Board called and held for the purpose (after realslennotice to Executive and an opportunity for &xve and/or Executive's counsel to be
heard before the Board), finding that in the gaaithfopinion of the Board on the basis of an opirdb a qualified physician mutually agreed
upon by the Company and Executive, Executive idblento perform the duties of his employment dumemtal or physical disability and
specifying the particulars thereof in detalil.

6. Cause. This Agreement may be terminated by trepgany for cause. For the purposes of this Agreéfi@ause" shall be defined as gross
negligence, willful misconduct or fraud on the pafrExecutive. Executive may be terminated for @amsly in accordance with a resolution
duly adopted by an absolute majority of the entinmmber of the non-management directors of the Comnfiading that, in the good faith
opinion of the Board of Directors, Executive enghgeconduct justifying a termination for Causetzat term is defined above and specify
the particulars of the conduct motivating the Béadcision to terminate Executive for Cause. Sasblution may be adopted by the Board
only after the Board has provided to Executivea@)ance written notice of a meeting of the Boaltbddor the purpose of determining
Cause for termination of Executive, (b) a statensetiing forth the alleged grounds for terminatiamng
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(c) an opportunity for Executive and, if Executs@ desires, Executive's counsel to be heard b#ferBoard.

7. Voluntary Separation. Except as specificallyyied in Paragraph 9, Executive shall have thet tigherminate his employment with the
Company hereunder at any time by providing sixni@nths advance written notice to the Board of Doexof the Company indicating
Executive's desire to retire or to resign from@wmmpany's employment. Except as specifically predith Paragraph 9, in the event of
Executive's voluntary retirement or resignatioe, @ompany shall not be obligated to pay to Exeeudivy termination or severance payment
as described in Paragraph 8 below.

8. Termination Payment. Except in connection witbhrenge of Control Disposition as defined in Paaphr9 below, if Executive's
employment or this Agreement with the Company iisiteated for any reason other than death, terntindtr Cause as defined in Paragraph
6, or voluntary retirement or resignation in Paagdyr 7, then the Company shall pay to Executivenaouat equal to eighteen (18) months of
Executive's "Current Base Salary." Executive's t€utrBase Salary" shall be deemed to be the hidfasst salary paid to Executive at any
time during the thirty-six (36) months prior tor@nation of Executive's employment.

9. Change of Control and Termination Payments.ploposes of this Agreement, a "Change of ContrepBsition" occurs whenever there is
a change in control of the Company. A change irtrobonf the Company shall be deemed to have ocdufr@) there shall be consummated
(i) any consolidation or merger of the Company Hick the Company is not the continuing or survivaagporation or pursuant to which
shares of the Company's Common Stock would be ctad/ato cash, securities or other property, othan a merger of the Company in
which the distribution of the common stock of therged company immediately following the mergerrigpprtionately the same as was the
distribution of the common stock of the Company iedaately before the merger, or

(il) any sale, lease, exchange or other transfeorfie transaction or a series of related trangaitiof all, or substantially all, of the assets of
the Company, or (b) the stockholders of the Comsrafl approve any plan or proposal for the ligti@aor dissolution of the Company, or
(c) any person (as such term is used in Sectiofd 8Bd 14(d)(2) of the Securities Exchange Act#34, as amended (the "Exchange Act")),
shall become the beneficial owner (within the megrof Rule 13d-3 under the Exchange Act) of 25%nore of the Company's outstanding
Common Stock, or (d) any change for any reasorugiireg without limitation any result of a tendefef, proxy contest, merger or similar
transaction) in the composition of the Board ofddtors of the Company resulting
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a majority of the present directors of the Comp@vgssrs. London, Coleman, Parsow, Pfirman, Phjllipsvoile, Sacks and Toups) not
constituting a majority, provided that in makingkuletermination, directors who were nominated@cted by a majority of the present
directors shall be considered as part of the ptesajority. The "Change of Control Disposition Dashall be that calendar date on which a
Change of Control Disposition event is consummatadi legally binding upon the parties.

If, following a Change of Control Disposition ofgtfCompany, Executive's employment is terminatetiwibne (1) year of the Change of
Control Disposition Date (a) involuntarily for angason other than Executive's death or Cause oo{biptarily by Executive for any reason,
then the Company shall pay to Executive an amogurleto thirty-six (36) months of Executive's Cumr8ase Salary, with Current Base
Salary as defined in Paragraph 8 above.

10. Payment of Other Compensation. In additiomip@ayment due Executive pursuant to Paragraph®98&bove, at the time of termination
of Executive's employment for any reason other tlizause” as defined in Paragraph 6 above, Execstia# be paid all other compensation
and benefits, including incentive compensation @edror imputed, due to Executive on the date ofiitextion.

11. Election of Payment. Executive may elect teiszthe compensation payable in accordance wighAthreement in a lump sum or in
equal payments at equal intervals no more oftem slemi-monthly over a period of Executive's chaioeto exceed thirty-six (36) months.

12. Confidentiality. Executive shall not disclopeplish, or use for any purpose not directly reldtethe performance of Executive's duties
for the Company, or permit anyone else to disclpsblish, or use any proprietary or confidentidbimation or trade secrets of the Company
at any time during or after his employment with @@mpany. This obligation shall continue so longash information remains legally
protectable as to persons receiving it in a confidérelationship. Executive agrees to returrh® €ompany all proprietary material which he
possesses on the date of termination of Executhatige employment with the Company.

13. Non-Competition. For a period of nine (9) mantbllowing termination of Executive's employmeritmthe Company for any reason
other than death or "Cause", and provided thaCvapany does not breach its obligations underAgieement, Executive shall not (1)
directly or indirectly, sell, market, or otherwipeovide any client or previously identified prospee
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client of the Company, products or services sintdawor in competition with those sold or distribditey the Company, in any geographic area
in which the Company offers any such products orises, or (2) participate directly or indirectly the hiring or soliciting for employment of
any person employed by the Company.

14. Assignment. By reason of the special and uniguere of the services hereunder, it is agreechitither party hereto may assign any
interest, rights or duties which it or he may havéhis Agreement without the prior written consefthe other party, except that upon any
Change of Control Disposition as defined aboveadraBraph 9, this Agreement shall inure to the beakand be binding upon Executive &
the purchasing, surviving or resulting person, canypor entity in the same manner and to the satsmeas though such entity were the
Company.

The Company shall require any successor or assigvtezther direct or indirect, by purchase, mergensolidation or otherwise) to all or
substantially all of the business and/or assetseCompany, by agreement in form and substantdaabry to Executive, expressly,
absolutely and unconditionally to assume and aggreerform this Agreement in the same manner antkdeg@ame extent that the Company
would be required to perform it if no such sucoassir assignment had taken place. Any failure lByGbmpany to obtain such agreement
prior to the effectiveness of any such successia@ssignment shall be a material breach of thiAgrent and shall entitle Executive to
immediate payment of the severance compensatianibed in Paragraph 9 above.

15. Claim Resolution. Any controversy or claim exgsout of or relating to this Agreement, or iteach, or otherwise arising out of or rela

to Executive's employment (including without lintitan to any claim of discrimination whether basedrace, color, religion, national origin,
gender, age, sexual preference, disability, sedus disabled or Vietnam-era veteran, or any ddyally protected status, and whether based
on federal or State law, or otherwise) by the Camgpshall be resolved by arbitration. This arbitvatshall be held in the jurisdiction
appropriate to the principal location of the Compéeurrently Arlington, Virginia) in accordance Wwithe model employment arbitration
procedures of the American Arbitration Associatidmdgment upon award rendered by the arbitratdk Isd&inding upon both parties and
may be entered and enforced in any court of compgiesdiction. The above notwithstanding, nothinghis Paragraph 15 shall be deem
waiver of any of the Executive's or the Companights or entitlements under la
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16. Executive Estate. This Agreement shall inurtnéobenefit of and be enforceable by Executivetsgnal and legal representatives,
executors, administrators, successors, heirsjluistes, devisees and legatees. If Executive stield/hile any amounts are still payable to
him hereunder, all such amounts shall be paid @eraance with the terms of this Agreement to Exgeld devisee, legatee, or other designee
or, if there be no such designee, to Executivéases

17. Amendments. No provision of this Agreement lhayamended, modified, waived or discharged unlesls amendment, waiver,
modification or discharge is agreed to in a writsigned by Executive and the Company. No waivegither party of any breach or failure to
comply with any condition or provision of this Agmaent by the other party at any time shall be deesn®@aiver of any other breach or
failure to comply with the conditions or provisiookthis Agreement. No agreements or representgtimal or otherwise, expressed or
implied, concerning the subject matter hereof Haaen made by either party which are not set forgiressly in this Agreement. This
Agreement shall be construed and enforced in aaocelwith the laws of the Commonwealth of Virginia.

18. Notices. For purposes of this Agreement, netared all other communications provided for in thigeement shall be in writing and shall
be deemed to have been duly given when delivereaaded by United States registered mail, retuoeit registered, postage prepaid, as
follows:

If to the Company:

1100 N. Glebe Road
16th Floor
Arlington, Virginia 22201

Attention: General Counsel
If to the Executive:

1921 24th Street, NW
Washington, D.C. 20008

or such other address as either party may havéshead to the other in writing in accordance hereygixcept that notices of change of add
shall be effective only upon receipt.

19. Enforceability. The invalidity or unenforceatyilof any provision of this Agreement shall notesft the validity or enforceability of any
other provision of this Agreement, which shall réma full force and effect.

20. Counterparts. This Agreement may be executedénor
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more counterparts, each of which shall be deeméeé &n original but all of which together will coiiste one and the same instrument.

21. Legal Fees. The Company shall pay any reasetedwl fees and expenses including those of expad witnesses which Executive may
incur in connection with any dispute or proceedingught to interpret or enforce this Agreement.

22. Headings. The headings of numbered ParagraghsiAgreement have been included for conveniemtgand in no way define or limit
the scope, content or substance of this Agreemenin any way affect its provisions or obligations

23. Entire Agreement. This Agreement constitutesethtire understanding and agreement between timp&ty and Executive with regard to
all matters herein. It supersedes and replacesaahll prior agreements written or oral between@ompany and Executive concerning
Executive's employment, including the Executiveigotbyment Agreement dated July 1, 1990, exceptti®mExecutive's Agreement for Life
Time Medical Benefits with the Company dated Audiist1995, is not effected in any way hereunded,ramains in full force and effect a
separate agreement between the Executive and thpalxy.

24. Initials. Each page of this Agreement shaliriitaled and dated by the Executive and that @fisigning for and on behalf of the
Company.

In withess whereof the parties have executed thiément to be effective the day and year firsvaheritten.

CACI International Inc Executive

Jeffrey P. Elefante J. P. London

I, Arnold D. Morse, certify that | am the Assist&@dcretary of CACI International Inc; that JefffeyElefante, who signed this Agreement for
this Corporation, was then Senior Vice Presideefdal Counsel and Secretary of this Corporatind;that this Agreement was duly signed
for and on behalf of this Corporation by authonfyits governing body and within the scope of itsporate powers
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Witness my hand and the seal of this Corporatienfith day of August, 1995.

/sl

Assi stant General Counsel, Staff Director &

Assi stant Secretary



CERTIFICATE OF INCORPORATION
of
CACI International Inc 1/

THE UNDERSIGNED INCORPORATOR(S), in order to fornc@rporation for the purposes hereinafter statadeuand pursuant to the
provisions of the General Corporation Law of that&bf Delaware, do hereby certify as follows:

FIRST: The name of the corporation is CACI Inteimadl Inc 1/

SECOND: The registered office of the corporatiotoibe located at 306 South State Street, in theaZiDover in the County of Kent, in the
State of Delaware, 19901. The name of its regidtagent at the address is the United States Cdipoi@ompany.

THIRD: The objects and purposes of the corporadi@to engage in any lawful business and actiaitywhich a corporation may be
organized under the General Corporation Law of Date, including:

The corporation shall have the power to do anyadhaicts and things necessary or useful to itsrmssi and purposes, and shall have the
general, specific and incidental powers and prgkgranted to it by statute, including:

To enter into and perform contracts; to acquire exploit patents, trademarks, rights of all kindsdl aelated and other interests; to acquire,
use, deal in and with, encumber and dispose ofardlpersonal property without limitation includialgligations and/or securities; to borrow
and lend money for its corporate purposes; to inaed reinvest its funds, and take, hold and déhl rgal and personal property as security
for the payment of funds loaned or invested, oentlise; to vary any investment or employment ofitehpf the corporation from time to
time; to create and/or participate with other cogpions and entities for the performance of allenakings, as partner, joint venturer, or
otherwise, and to share or delegate control thénesvithereto.

To pay pensions and establish and carry out pengiofit sharing, stock option, stock purchaseclstoonus, retirement, benefit, incentive or
commission plans, trust and provisions for anylloofats directors, officers and employees, andday or all of the directors, officers and
employees of its subsidiaries; and to provide iasoe for its benefit on the life of any of its diters, officers or employees, or on the life of a
stockholder for the purpose of acquiring at histlasaares of its stock owned by such stockholder.

To invest in and merge or consolidate with any ocaiion in such manner as may be permitted by tawajd in any manner any corporation
whose stocks, bonds or other obligations are heild any manner guaranteed by this corporatioin @rhich this corporation is in any way
interested; to do any other acts or things foptesservation, protection, improvement or enhancemietihe value of any such stock, bonds or
other securities; and while owner of any such stbokds or other securities to exercise all thiatsigpowers and privileges of ownership
thereof, and to exercise any and all voting powlseseon; and to guarantee the indebtedness ofsodinelthe payment of dividends upon any
stock, the principal or interest or both of any d®wr other securities, and the performance ofcanyracts.

To do all and everything necessary, suitable angerfor the accomplishment of any of the purpaséke attainment of any of the object:
the furtherance of any of the powers hereinbefetdasth, either alone or in association with otberporations, firms, partnerships or
individuals, and to do every other act and thinggdantal or appurtenant to or growing out of ormected with the aforesaid business or
powers or any part or parts thereof, to the extenmitted by the laws of Delaware under which tugporation is organized, and to do all
such acts and things and conduct business andom@ver more offices and exercise its corporate pewmeany and all places, without
limitation.

FOURTH: /2 The total number of shares of all classhich the corporation shall have the authoritissne is Ninety Million (90,000,000),
consisting of Forty Million (40,000,000) sharesGass A Common Stock of the par value of $0.10spare (hereinafter called "Class A
Common Stock"), Forty Million (40,000,000) sharé<tass B Common Stock of the par value of $0.10spare (hereinafter called "Class B
Common Stock"), and Ten Million (10,000,000) shastpreferred stock (hereinafter called "Prefer®&tdck") of the par value of $0.10 per
share.

The Board of Directors is authorized, subject maitiitions prescribed by law and the provisionshig Article FOURTH, to provide for the
issuance of the shares of Preferred Stock in senekby filing a certificate pursuant to the apafile law of the State of Delaware, to
establish from time to time the number of shardsetincluded in each such series, and to fix ttsiga@tion, powers, preferences and righi
the shares of each series and the qualificationgations or restrictions thereof.

The authority of the Board with respect to eacleseshall include, but not be limited to, deterntima of the following:
(a) The number of shares constituting that semestiae distinctive designation of that series;

(b) The dividend rate on the shares of that sewbsther dividends shall be cumulative, and, iffsam which date or dates, and the relative
rights of priority, if any, of payment of dividends shares of that series;

(c) Whether that series shall have voting rightsddition to the voting rights provided by lawdaif so, the terms of such voting righ



(d) Whether that series shall have conversion lpges, and, if the terms and conditions of suclvemsion, including provision for adjustm
of the conversion rate in such events as the Bo@drectors shall determine;

(e) Whether or not the shares of that series blealedeemable, and, if so, the terms and conditibeach redemption, including the date or
dates upon or after which they shall be redeemabl@ the amount per share payable in case of rademphich amount may vary under
different conditions and at different redemptioeda

() Whether that series shall have a sinking fumrdtfie redemption or purchase of shares of th&sseand, if so, the terms and amount of ¢
sinking fund;

(9) The rights of the shares of that series inethent of voluntary or involuntary liquidation, didstion or winding up of the corporation, and
the relative rights of priority, if any, of paymenit shares of that series;

(h) Any other relative rights, preferences andtations of that series.

Dividends on outstanding shares of Preferred Ssbell be paid or declared and set apart for payimefatre any dividends shall be paid or
declared and set apart for payment on the commareshvith respect to the same dividend period.

If upon voluntary or involuntary liquidation, didation or winding up of the corporation, the ass®tailable for distribution to holders of
shares of Preferred Stock of all series shall baffitient to pay such holders the full preferelgismount to which they are entitled, then such
assets shall be distributed ratably among the shrall series of Preferred Stock in accordandh thie respective preferential amounts
(including unpaid cumulative dividends, if any) paje with respect thereto.

The powers, preferences and rights, and the qeetiifins, limitation and restrictions thereof, oflea@lass of common stock, are as follows:
1. Voting

(a) While any shares of Class B Common Stock ageid and outstanding, and subject to the provisibtize following paragraph (b), at
every meeting of the stockholders every holderlaE€ A Common Stock shall be entitled to one (1®wo person or by proxy for each share
of Class A Common Stock standing in his name orstbek transfer records of the corporation, andyekielder of Class B Common Stock
shall be entitled to ten (10) votes in person oplmxy for each share of Class B Common Stock stgnid his name on the stock transfer
records of the corporation, provided that at ewvaeegting of the stockholders called for the electibdirectors the holders of Class A
Common Stock, voting separately as a class, shathtitled to elect onguarter (1/4) of the number of directors to be teléat such meetin

If one-quarter (1/4) of such number of directorads a whole number, then the holders of Class A@on Stock, voting separately as a
class, shall be entitled to elect the next highleol& number of directors to be elected at suchimgethe holders of Class B Common Stock
voting as a class shall be entitled to elect theaieing number of directors constituting the fudklbd. Directors elected by the holders of a
Class of Common Stock, voting separately as a,alaag be removed, with or without cause, only lwpte of the holders of a majority of the
shares of such Class of Common Stock then outstgndoting separately as a class. If, during theriml between annual meetings of
stockholders for the election of directors, the benof directors who have been elected by the heldieither Class of Common Stock
voting separately as a class shall, by reasonsajmation, death or removal, be reduced, the vacaneacancies in the directors elected by
the holders of such Class of Common Stock votipgussely as a class shall be filled by a majordtevof the remaining directors
representing such Class then in office, even & than a quorum, and if not so filled within fo(40) days after the creation of such vacancy
or vacancies, the Secretary of the corporation shlla special meeting of the holders of suchs€kaf Common Stock and such vacancy or
vacancies shall be filled at such special meetmy. director elected to fill any such vacancy bg temaining directors then in office may be
removed from office by vote of the holders of a ondy of the shares of the represented Class ofif@omStock then outstanding, voting
separately as a class.

(b) If, while any shares of Class B Common Stoekiasued and outstanding, Herbert W. Karr shabe¢a be a holder of Class B Common
Stock, or if any "Conversion Event", as defineduibparagraph (c) of paragraph 4 below, shall oasuo Herbert W. Karr, then and in any
such event (a "Change-over Event"), the numbeirettbrs which may be elected by each Class of Com8tock shall be adjusted as
follows:

(i) Prior to the first annual meeting of stockhakléllowing the first anniversary of the Changeoke&ent (the "Second Annual Meeting"),
holders of Class A Common Stock and Class B Com8&tonk shall be entitled to elect directors as ptediin the preceding paragraph (a).

(il Commencing with the Second Annual Meeting, @nidr to the annual meeting following the secondigersary of the Changerer Even
(the "Third Annual Meeting"), the holders of Cl&€ommon Stock shall be entitled to elect the largénole number of directors which is
equal to or less than five-eighths (5/8) of thé Bdard, and the holders of Class A Common Stoell &t entitled to elect the remaining
directors.

(iii) Commencing with the Third Annual Meeting, apdor to the Conversion Date (defined hereinafté® holders of Class B Common
Stock shall be entitled to elect the largest wimimber of directors which is equal to or less thae-half (1/2) of the full Board, and the
holders of Class A Common Stock shall be entittedléct the remaining directol



(iv) At the close of business on the date (the "@wosion Date") that is sixty-one (61) days priothie date on which the annual meeting
following the third anniversary of the Changeoveeft would be held in accordance with the certiéiaaf incorporation and the by-laws of
the corporation, all issued and outstanding shafr€dass B Common Stock, and all shares of Cla€oBmon Stock held in treasury, shal
deemed to be converted into an equal number oéstwrClass A Common Stock, immediately and witHorther action; and thereafter no
share of Class B Common Stock shall be issued. Garaimg on the Conversion Date and continuing thmeadhe holders of Class A
Common Stock shall be entitled to elect all thediors of the corporation as provided in subpagay(d) of this paragraph 1.

(c) At any time when the number of issued and autding shares of Class A Common Stock is less 108 of the aggregate number of
issued and outstanding shares of Common Stocktbf®ass A and Class B, then the provisions ofptleeeding paragraphs (a) and (b) shall
not be applicable to the election of directors, aththolders of Common Stock of Class A and Clashall be entitled to vote as a single class
for the election of directors, with each share ofitthon Stock of either class having one (1) votee®ors elected by the holders of both
Classes of Common Stock may be removed, with drowitcause, only by a vote of the holders of a nitgjof both Classes of Common
Stock voting together as a single class.

(d) If and whenever there are no shares of ClaGsBmon Stock issued and outstanding, every hold€tass A Common Stock shall be
entitled to one (1) vote on all matters, includihg election of directors, for each share of Cl€&ommon stock standing in his name on the
stock transfer records of the corporation.

(e) Every reference in this certificate of incorgiion to a majority or other proportion of sharéstock shall refer to such majority or other
proportion of the votes of such shares of stocknyf applicable class.

2. Dividends

(a) No cash dividend shall be declared or paid wapect to shares of Class B Common Stock unleastadividend with respect to Class A
Common Stock, equal in amount per share to onerldrtén per cent (110%) of the amount per sharaekbwith respect to the Class B
Common Stock, is declared and paid for the samidetid period.

(b) In the event of any stock split, stock dividarrdsimilar adjustment to either Class of Commarcit the voting rights and dividend
preferences of such Class shall be proportionaigiiysted to maintain the voting rights and dividegtits of the two Classes of Common
Stock in the same proportions as they existed ineelgl prior to said adjustment; provided, no spabportionate adjustment shall be made
on account of the 30% stock dividend (the "Excha@éfer Dividend") described in the Form S-4 regisiin statement of the corporation
filed with the Securities and Exchange Commissio@ctober 1985.

(c) In the event of any stock split, stock dividdother than the Exchange Offer Dividend) or simiddjustment to either Class of Common
Stock, the Offer Price (as defined in subparagfaplof paragraph 4) and the conversion ratio feradbnversion of Class B Common Stock
into Class A Common Stock shall be equitably adjd$ty the Board of Directors.

3. Restrictions on Transfer

(&) No person holding shares of Class B CommonkStoereinafter called a "Class B Holder") may tfensand the corporation shall not
register the transfer of such shares of Class Br@@mStock, whether by sale, assignment, gift, bsiga@ppointment or otherwise, except 1
Permitted Transferee of such Class B Holder, wtéc shall have the following meanings:

(i) Except as provided in the following clause,(fipermitted Transferee" shall mean only a persba,wmmediately before the registration of
any such Transfer, is a holder of record of onmore shares of Class B Common Stock.

(if) With respect to shares of Class B Common Stwehich are the subject of the Shareholders' Agregmiated as of December 1, 1985
among the corporation, Herbert W. Karr ("Karr"R.JLondon ("London"), and certain other holder€tfss B Common Stock (the
"Shareholders' Agreement"), "Permitted Transfestlll mean a person to whom, in the opinion of selito the corporation, shares of Class
B Common Stock may be transferred in conformityhwiite provisions of the Shareholders' Agreement.

(b) Notwithstanding anything to the contrary settidherein, any Class B Holder may pledge such ettdashares of Class B Common Stock
to a pledgee pursuant to a bona fide pledge of shahes as collateral security for indebtednesdalttee pledgee, provided that such shares
shall not be transferred to or registered in the@af the pledgee and shall remain subject to theigions of this paragraph 3. In the event of
foreclosure or other similar action by the pledgeehe transfer, pursuant to an attachment, liesiroilar process, of Class B Common Stock
to a bona fide creditor of any Class B Holder itisfaction of an obligation owed to said credisuch shares of Class B Common Stock n
as soon as reasonably practicable, be eithea(iterred to a Permitted Transferee of the pledgereditor or

(i) converted into shares of Class A Common Staskthe pledgee or creditor may elect, in accomavith the restrictions on transfer and
conversion as stated herein.

(c) Any purported transfer of shares of Class B @am Stock not permitted hereunder shall be voidanb effect, and the purported
transferee shall have no rights as a stockhold#reo€orporation and no other rights against oh wéspect to the corporation. The corpora
may, as a condition to the transfer or the redisineof transfer of shares of Class B Common Stock purported Permitted Transferee,
require the furnishing of such affidavits or otlpeoof as it deems necessary to establish thattsackferee is a Permitted Transferee.



corporation may note on the certificates for shafeSlass B Common Stock the restrictions on tranahd registration of transfer set forth in
this paragraph 3.

4. Conversion of Class B to Class A

(a) Each share of Class B Common Stock may atiareytie converted into one (1) fully paid and norasable share of Class A Common
Stock subject to the provisions of this paragrap8uth right shall be exercised by the surrendére¢aorporation of the certificate
representing such share of Class B Common Stobk ttonverted, at any time during normal businessshat the principal executive offices
of the corporation, or if an agent for the registna of transfer of shares of Class B Common Stec¢ken duly appointed and acting (said
agent being hereinafter called the "Transfer Agethign at the office of the Transfer Agent, acconigd by (i) a written notice of the election
by the holder thereof to convert, (ii) evidencasfattory to the corporation's counsel of complendth the provisions of the following
paragraph (b), and (iii) (if so required by thepmmation or the Transfer Agent) instruments of $fanin form satisfactory to the corporation
and to the Transfer Agent, duly executed by sudtdrmr his duly authorized attorney, and transigrstamps or funds therefor, if required
pursuant to subparagraph (i) below.

(b) No share of Class B Common Stock shall be caagego Class A Common Stock unless the holdeetifdras first offered to sell that
share to the other Class B Holders and to the catipo, as follows:

() The Class B Holder wishing to convert (the "®@erting Holder") shall give to the Secretary of tweporation a written notice (the
"Notice") to that effect, which Notice shall be desd to constitute an offer to sell, to the Offeregshe Offer Price and upon the terms and
conditions hereinafter set forth, the Class B shérat the Converting Holder proposes to convhg (Offered Shares"). As promptly as
practicable after the date on which he receivedibtece (the "Date of Receipt"), and in any eveott more than five (5) days after the Date of
Receipt, the Secretary shall (x) establish a redatd not more than sixty

(60) days prior to the Date of Receipt for purpasfedetermining the record holders of Class B Comr8tock entitled to purchase their pro
rata portion of the Offered Shares (the "Offereratid

(y) give written notice simultaneously to all Oféess, informing each Offeree of the Converting Hosdeffer to sell to that Offeree a pro rata
portion of the Offered Shares, at an "Offer Priget' share equal to the mean between the high angdrioes (or, if applicable, the mean
between the closing bid and asked prices) for Gla€®mmon Stock, as reported by NASDAQ or by antjomal securities exchange on
which the Class A Common Stock is listed, on thsitess day immediately preceding the Date of Réc8imultaneous notice shall be
deemed to have been given to all Offerees on ttee(tize "Offer Date") on which the Secretary setodsll Offerees, by delivery in hand or
deposit in the United States mail, registered atifeed and postage prepaid, addressed to eache@ffat that Offeree’'s address appearing in
the corporation's stock records as of the applceadtord date, written notice as aforesaid. Fopqaes of this paragraph (b), the pro rata
portion of Offered Shares to be offered to eacle@# shall be determined by the proportion thaatheunt of shares held of record by that
Offeree as of the applicable record date bearsa@gigregate amount of shares held of record yftlees as of that record date; provided,
that the Secretary may apply rounding to avoidraftefractional shares.

(i) Each Offeree may elect to purchase any oofalhe shares offered to him by giving written petthereof to the Secretary and the
Converting Holder within fifteen (15) days afteet®ffer Date. Any shares so purchased shall beateli against tender of the Offer Price in
cash, certified or bank check, or wire transfehimitseven (7) days after the giving of notice by @iferee.

(iii) Commencing on the sixteenth (16th) day aftex Offer Date, and continuing for fifteen (15) dayntil and including the thirtieth day af
the Offer Date, the Notice given by the Convertitgjder pursuant to the preceding clause (i) shaliibemed to constitute an offer to sell to
the corporation at the Offer Price any and allhef ©ffered Shares that have been offered to budctapted by the Offerees. The corporation
may elect to purchase any or all of the Offeredr&avithin the fifteen (15) days described in timeniediately preceding sentence.

(iv) Any shares of Class B Common Stock which hla@en offered to and have not been purchased ffeeeses and the Company, as
provided in the preceding clauses (i)-(iii), sh#l converted to shares of Class A Common Stock.

(c) Except as provided in clause (ii) of this pasgady (c), upon the occurrence of a Conversion Exantlefined in clause (i) of this paragraph
(c), any and all shares of Class B Common Stoalt bglthe shareholder as to whom the Conversion ttaarurs shall be converted
immediately and without further action into an dquamber of shares of Class A Common Stock. Th&geadny outstanding certificate
representing any shares of Class B Common Stochkrseerted shall represent the corresponding slvdi@kgass A Common Stock; and any
holder of any such certificate shall be entitledtiorender it for issue of a certificate or cectities for shares of Class A Common Stock as
provided in subparagraph (f) of this paragraph 4.

(i) A "Conversion Event" shall mean, as to any leoldf Class B Common Stock, his death, or his peanamental incapacity, or his being
adjudged bankrupt, or the appointment of any rexemgent, or other custodian of all or any patisefproperty that may include Class B
Common Stock under any insolvency or similar lavewy jurisdiction.

(if) A Conversion Event shall not result in autonatonversion of any shares under this paragrapif, (eefore the occurrence of the
Conversion Event, the affected shareholder hadeuhiato a binding agreement to sell those shamekifling a binding option to sell) to any
Permitted Transferee, as defined in paragraphtBisfirticle FOURTH; provided, however, that if teale is not consummated within sixty
(60) days after the Conversion Event, then theeshsinall be automatically converted as providetiiByparagraph (c).

(d) If and whenever the aggregate amount of shafr€sass B Common Stock held of record by Karr haddon, plus the number of sha



of Class B Common Stock which Karr or London hgsesent or future right to acquire pursuant toralinig agreement, is less than twenty-
five percent (25%) of the total amount of issued auatstanding Class B Common Stock, plus the nurobshares of Class B Common Stock
which Karr or London has a present or future righéicquire pursuant to a binding agreement, thaesaled and outstanding shares of Class
B Common Stock, and all shares of Class B CommookSield in treasury, shall be deemed to be coadéanto an equal number of share
Class A Common Stock, immediately and without fartaction; and thereafter no share of Class B Com&tock shall be issued.

(e) The Board of Directors may at any time dectheg each issued and outstanding share of ClassnBr@n Stock is converted into 1.3
shares of Class A Common Stock, immediately andowit further action, if the Board determines thathsaction is in the best interest of the
stockholders generally. Without limiting the gerityaof the foregoing, the Board may do so if itelenines that the existence of classes of
shares with unequal voting power substantially iimgoae maintenance of a public market for shafedlass A Common Stock. The Board
may make reasonable provision to avoid conversitmfractional shares, including without limitatipnovision for rounding of conversion
amounts, or for payment of cash in lieu of fracéibshares.

() As promptly as practicable after the surrerfderconversion of a certificate representing shafgSlass B Common Stock, the corporation
will deliver or cause to be delivered at the offafehe Transfer Agent to or upon the written ordethe holder of such certificate, a certific

or certificates representing the number of fullreBaf Class A Common Stock issuable upon suchearsion, issued in such name or names
as such holder may direct. Such conversion shaleleened to have been made immediately prior taltise of business on the date of the
surrender of the certificate representing shar&dlags B Common Stock, and all rights of the hotifesuch shares as such holder shall cease
at such time and the person or persons in whose wamames the certificate or certificates reprisgrhe shares of Class A Common Stock
are to be issued shall be treated for all purpasdsaving become the record holder or holdersdi shares of Class A Common Stock at
such time; provided, however, that any such sueeadd payment on any date when the stock trahsefats of the corporation shall be
closed shall constitute the person or persons ws@mame or names the certificate or certificapsesenting shares of Class A Common
Stock are to be issued as the record holder oemlthiereof for all purposes immediately priorhe tlose of business on the next succeeding
day on which such stock transfer books are open.

(9) No adjustments in respect of dividends shaliiagle upon the conversion of any share of Classmrion Stock; provided, however, that
if a share shall be converted subsequent to tredetate for the payment of a dividend or othetritistion on shares of Class B Common
Stock but prior to such payment, the registeredérobf such share at the close of business onregoind date shall be entitled to receive the
dividend or other distribution payable on such st@r the payment date notwithstanding the convetsiereof or the corporation's default in
payment of the dividend due on the payment date.

(h) The corporation covenants that it will at aihés reserve and keep available, solely for thegae of issue upon conversion of the
outstanding shares of Class B Common Stock, suetbauof shares of Class A Common Stock as shafisumble upon the conversion of
such outstanding shares; provided, that nothingadoed herein shall be construed to preclude tingocation from satisfying its obligations
respect of the conversion of the outstanding shafr&ass B Common Stock by delivery of purchadeatas of Class A Common Stock
which are held in the treasury of the corporatiime corporation covenants that if any shares a§<C/aCommon Stock, required to be
reserved for purposes of conversion hereunderjnecggistration with or approval of any governnmaauthority under any federal or state
law before such shares of Common Stock may bedsspen conversion the corporation will cause sundres to be duly registered or
approved, as the case may be. The corporatiorendleavor to list the shares of Class A Common Steglired to be delivered upon
conversion prior to such delivery upon each natiseaurities exchange, if any, upon which the augding Class A Common Stock is listed
at the time of such delivery. The corporation cargs that all shares of Class A Common Stock wéiieil be issued upon conversion of the
shares of Class B Common Stock will, upon issudule paid and nonassessable and not subjectygeremptive rights.

() The issuance of certificates for shares of €lsCommon Stock upon conversion of shares of Ba€smmon Stock, shall be made
without charge for any stamp or other similar taxaspect of such issuance. However, if any sudifficate is to be issued in a name other
than that of the holder of the share or sharedag<™B Common Stock converted, the person or psm&Emuesting the issuance thereof shall
pay to the corporation the any tax which may beapg/in respect of any transfer involved in sucludsce or shall establish to the
satisfaction of the corporation that such tax heentpaid.

5. Further Issue

(a) Except as otherwise provided in this paragfaphe directors may at any time and from timerteetissue shares of authorized and
unissued Class A Common Stock and Class B Commuok $pon such terms and for such lawful considenagis they may determine.

(b) If any Change-over Event (as defined in subgaeh (b) of paragraph 1 above) shall occur, thehthereafter no share of Class B
Common Stock shall be issued except pursuant todheersion or exercise, as the case may be, ekctble securities, options, warrants or
other rights to acquire such shares that wereandstg or in existence on the date of the Change-Bvent.

(c) After the completion of the contemplated exa@noffer described in the Form S-4 registratiotesteent of the corporation filed with the
Securities and Exchange Commission in October 198Share of authorized and unissued Class B Con8tauk, no security convertible
into or exchangeable for shares of Class B ComntockSand no option, warrant or other right to suliie for, purchase or otherwise acq
shares of Class B Common Stock shall be issuedexdth the approval of the holders of a majorifyttee issued and outstanding shares of
Class B Common Stock, voting as a class. The igsuahClass B Common Stock pursuant to the conwersi exercise of convertible
securities, options, warrants or other rights prasiy approved in accordance with the precedingesee shall not require additional apprc
at the time of such conversion or exerc



(d) After the completion of the contemplated exadenoffer described in the Form S-4 registratiotesteent of the corporation filed with the
Securities and Exchange Commission in October 188%5nore than five million (5,000,000) shares dhatized and unissued Class B
Common Stock shall be issued except with the agbraivthe holders of a majority of the issued antstanding shares of Class A Common
Stock, voting as a class; provided, however, thatfdllowing shares of Class B Common Stock shatllbe included in the limitation
provided in this paragraph (d):

(i) previously issued and reacquired shares solthéyCompany from treasury shares;

(i) shares issued and sold in exchange for arlikmber of shares of Class A Common Stock or isameldsold for a consideration per share
not less than the fair market value of Class A Cami8tock, determined as the mean between the hidjtoav prices (or, if applicable, the
mean between the closing bid and asked prices}laas A Common Stock, as reported by NASDAQ or oy raational securities exchange
on which Class A Common Stock is listed, on theress day of the issuance;

(iii) shares issued in connection with a stocktsptock dividend, or other similar pro rata distiion made on substantially equivalent terms
to holders of Class A Common Stock and holdersla§€B Common Stock; and

(iv) shares issued pursuant to the terms of an@eplstock incentive plan or similar employee bieédn of the corporation.

6. No Preemptive Rights. No stockholder of the ooafion shall be entitled as of right to subscfitre purchase, or take any part of any new
or additional issue of stock of any class.

7. Liquidation. Except as otherwise provided irstArticle FOURTH, shares of Common Stock of Clasan@l Class B shall be equal in right.
Without limiting the generality of the foregoind| shares of Common Stock of Class A and Classdl &le entitled to share equally and
ratably in the proceeds of any liquidation of tleporation.

FIFTH: The corporation is to have perpetual existen

SIXTH: The private property of the stockholderslshat be subject to the payment of corporate debtmny extent whatever and they shall
not be personally liable for the payment of thepooation's debts except as they may be liable &yar of their own conduct or acts.

SEVENTH: The following provisions are inserted fbe management of the business and for the codidet affairs the corporation, and
further definition, limitation and regulation ofetpowers of the corporation and of its directord stockholders.

(1) The number of directors comprising the Boar®woéctors of the corporation shall be such as ftne to time shall be fixed by or in the
manner provided in the by-laws, but shall not tss lihan five (5). Election of directors need nobldoallot unless the by-laws so provide.

(2) The Board of Directors shall have the powetessm and to the extent that the Board may from tortene by Resolution relinquish or
modify the power, without the assent or vote ofsteeckholders:

(a) To make, alter, amend, change, add to, or té¢ipedy-laws of the corporation, except any by-lahich pursuant to law or the by-laws of
the corporation is required to be adopted, amendeépealed by the stockholders; to fix and vagyamount of capital of the corporation to
be reserved for any proper purpose; to authoridecanse to be executed mortgages and liens uponatly part of the property of the
corporation; to determine the use and dispositfcang surplus or net profits; and to fix the tinfesthe declaration and payments of
dividends, and

(b) To determine from time to time whether, anavtaat extent, and at what times and places, andrumgigt conditions and regulations, the
accounts and books of the corporation (other tharstock ledger) or any of them shall be openddrbkpection of the stockholders.

(3) The Board of Directors in its discretion maysiit any contract or act for approval or ratificatiat any annual meeting of the stockhol
or at any meeting of the stockholders called fergihrpose of considering such act or contractaarydcontract or act that shall be approve
be ratified by the vote of the holders of a majodf the stock of the corporation which is reprasdrin person or by proxy at such meeting
and entitled to vote thereat (provided that a lawgfiorum of stockholders be there represented iisgmeor by proxy) shall be as valid and
binding upon the corporation and upon all stockbddas though it had been approved or ratifiedvieyyestockholder of the corporation,
whether or not the contract or act would otheniisepen to legal attack because of directors'ésteor for any other reason.

(4) No contract or transaction between this corpamaan one or more of its directors or officenshetween this corporation and any other
corporation, partnership, association, or otheanization in which one or more of its directorsofficers are directors or officers, or have a
financial interest, shall be void or voidable splfdr this reason or solely because the directafficer is present at or participates in the
meeting of the board of committee thereon whictatizes the contract or transaction, or solely beednis or their votes are counted for ¢
purpose, if the contract or transaction is faitcathe corporation and/or if the material factatielg thereto are disclosed to and/or known by
the directors and/or stockholders and/or approleteby, pursuant to Section 144 of Title 8 of tredavare Code.

(5) In addition to the powers and authorities hdvefore or by statute expressly conferred upon thleenBoard of Directors is here



empowered to exercise all such powers and to dsuah acts and things as may be exercised or dotielzorporation; subject, neverthele
to the provisions of the statutes of Delawarehi tertificate, and to any by-laws from time tmé made by the stockholders; provided,
however, that no by-law so made shall invalidate @nior act of the Board which would have beend/#lisuch by-law had not been made.

3/ (6) No director of the Board of Directors of tb@rporation shall be held liable for the mone@aynages for breach of fiduciary duty while
acting as a director on behalf of the corporatextept for:

1. Breach of the director's duty of loyalty to ttwporation or its stockholders;
2. Acts or omissions not committed in good faith;
3. Acts or omissions which involve intentional nuaduct or a knowing violation of law;

4. Acts taken in violation of Section 174 of Ti8eDelaware Code, as amended from time to timeli(dewith the distribution of dividends
and stock repurchases); or

5. Transactions from which the director derivedraproper personal benefit.

3/ EIGHTH: The corporation may, to the full ext@atrmitted by
Section 145 of the Delaware General Corporation,lassamended from time to time, indemnify or adeathe expenses of all persons whom
it may indemnify or for whom it may advance expense

NINTH: Whenever a compromise or arrangement is @sed between this corporation and its creditoengrclass of them and/or betwe
this corporation and its stockholders or any ct#fghem, any court of equitable jurisdiction wittihee State of Delaware may, on the
application in a summary way of this corporatiorobany receiver or receivers appointed for thigpocation under the provisions of Section
291 of Title 8 of the Delaware Code or on the aggiion of trustees in dissolution or of any receiwereceivers appointed for this corporal
under the provisions of

Section 279 of Title 8 of the Delaware Code ordaereeting of the creditors or class of creditorsl/anof the stockholders or class of
stockholders of this corporation, as the case neaydobe summoned in such manner as the said dioeicts. If a majority in number
representing three-fourths in value of the creditmrclass of creditors, and/or of the stockholderslass of stockholders of this corporation,
as the case may be, agree to any compromise oigameent and to any reorganization of this corponatis consequence of such compromise
or arrangement, the said compromise or arrangeamhthe said reorganization shall, if sanctionethieycourt to which the said application
has been made, be binding on all the creditoréass®f creditors, and/or on all the stockholderslass of stockholders, of this corporation,
as the case may be, and also on this corporation.

TENTH: The corporation reserves the right to ametter, change or repeal any provision containatiisicertificate of incorporation in the
manner now or hereafter prescribed by law, andgits and powers conferred herein on stockholdbrectors and officers are subject to |
reserved power.

ELEVENTH: The name(s) and addresses of the incatpg(s) are as follows:
Charles P. Revoile 1815 North Fort Myer Drive Agian, Virginia 22209

The powers of the incorporators shall terminatenuiding the certificate of incorporation, and theme and address of each person who is to
serve as a director until the first annual meetihgtockholders or until his or their successoesedected and qualify, shall be as follows:

Joseph S. Annino 1815 North Fort Myer Drive
Arlington, Virginia 22209

J. H. Berkson 1815 North Fort Myer Drive
Arlington, Virginia 22209

Herbert W. Karr 1815 North Fort Myer Drive
Arlington, Virginia 22209

J. P. London 1815 North Fort Myer Drive
Arlington, Virginia 22209

Robert F. McIintosh 1815 North Fort Myer Drive
Arlington, Virginia 22209

Warren R. Phillips 1815 North Fort Myer Drive
Arlington, Virginia 22209

John DeNigris 1815 North Fort Myer Drive
Arlington, Virginia 22209



IN WITNESS WHEREOF, | have hereunto set my handsedl, this 3rd day of October, 1985.

Charles P. Revoile

1/ Name changed from CACI Worldwide, Inc. to CAQIc. by Amendment to the Certificate of Incorposatdated June 2, 1986; and from
CACI, Inc. to CACI International Inc by Amendmentthe Certificate of Incorporation dated Decemifr1D86.

2/ Article FOURTH amended December 23, 1986.
3/ Article SEVENTH (6) and Article EIGHTH amendec&mber 23,

1986.



Revised as of December 17, 1993

BY-LAWS
of
CACI International Inc
(A Delaware Corporation)

ARTICLE I. OFFICES
Section 1. PRINCIPAL OFFICE

The principal office for the transaction of busis@$ the Corporation is hereby fixed and locatetil®t0 North Glebe Road, County of
Arlington, Commonwealth of Virginia. The Board ofrBctors is hereby granted full power and authadtghange said principal office from
one location to another in said County.

Section 2. OTHER OFFICES

Branch of subordinate offices may at any time haldished by the Board of Directors at any placplaces where the Corporation is
qualified to do business.

ARTICLE IIl. MEETING OF SHAREHOLDERS
Section 1. PLACE OF MEETINGS

All annual and other meetings of shareholders slwteld either at the principal office of the Gmngtion or at any other place which may be
designated either by the Board of Directors purst@authority hereafter granted to said Boardyyowritten consent of all shareholders
entitled to vote thereat, given either before ¢erathe meeting and filed with the Secretary of@weporation.

Section 2. ANNUAL MEETING

The annual meetings of the shareholders shall lokdmethe third Friday of October of each yea9:@0 o'clock a.m. or at such other date and
time, not inconsistent with Delaware law, as magpproved by the Board of Directors; provided, hesveshould said day fall upon a legal
holiday, then such annual meeting of shareholdealf be held at the same time and place on thedwsxthereafter which is not a legal
holiday.

Written notice of each annual meeting shall be giteeeach shareholder entitled to vote theredteejpersonally or by mail or other means of
written communication, charges prepaid, addressadch shareholder at his or her address appeamitiye books of the Corporation or gi'

by him or her to the Corporation for the purposeatice. If a shareholder gives no address, natiedl be deemed to have been given him or
her if sent by mail or other means of written comimation addressed to the place where the prinoiffiee of the Corporation is situated, or
if published at least once in some newspaper oéigéicirculation in the county in which said offiselocated. All such notices shall be ser
such shareholder entitled thereto, not less thantiy(20) days nor more than sixty (60) days besmeh annual meeting, and shall specify
place, day, and hour of such meeting, and shallstite the general nature of the business or pabpo be considered or acted upon at such
meeting before action may be taken at such meeting

(a) A proposal to sell, lease, convey, exchangesfer, or otherwise dispose of all or substagtill of the property or assets of the
Corporation, except under Section 272 of the Detav&eneral Corporation Law, and except for a temisf a wholly-owned subsidiary;

(b) A proposal to merge or consolidate with anott@poration, domestic or foreign;

(c) A proposal to reduce the stated capital ofGbeporation;

(d) A proposal to amend the Articles of Incorpavati

(e) A proposal to wind up and dissolve the Corporatand

(f) A proposal to adopt a plan of distribution bfses, securities, or any consideration other thaney in the process of winding up.

Advance Notice of Stockholder Proposed Businegsatial Meeting:
At an Annual Meeting of the Shareholders, only sbigkiness shall be conducted as shall have begenlydrought before the meeting:

(a) As specified in the notice of the meeting (oy aupplement theretc



(b) By, or at the direction of, the Board of Direx; or
(c) Otherwise properly brought before the meetip@lstockholder.

In addition to any other applicable requiremerus business to be properly brought before an AnMesdting by a stockholder, the
stockholder must have given timely notice theraokriting to the Secretary of the Corporation. Eotimely, a stockholder's notice must be
delivered to or mailed and received at the offickthe Secretary of the Corporation, not less tiaty (60) days prior to the first anniversary
of the date of the last Annual Meeting of stocklentdof the Corporation. A stockholder's noticeni® $ecretary shall set forth as to each
matter the stockholder purposes to bring beforétimeual Meeting (i) a brief description of the uesss desired to be brought before the
Annual Meeting and reasons for conducting suchriassi at the Annual Meeting; (ii) the name and keaidress of the stockholder
proposing such business; (iii) the class and nurabshares of the Corporation which are benefigialned by the stockholder; and (iv) any
material interest of the stockholder in such busine

Notwithstanding anything in the I-laws to the contrary, no business shall be comdlat the Annual Meeting except in accordance thi¢h
procedures set forth in this section, provided, éxav, that nothing in this section shall be deetogureclude discussion by any stockholder
of any business properly brought before the AniMibting in accordance with said procedure.

The Chairman of the Annual Meeting shall, if thetéawarrant, determine and declare to the meetiaghtusiness was not properly brought
before the meeting in accordance with the provsiofithis section, and if he should so determirestall so declare to the meeting that any
such business not properly brought before the mgstiall not be transacted.

Section 3. SPECIAL MEETINGS

Special Meetings of the shareholders, for any pgepmr purposes whatsoever, may be called any tyntieebChairman of the Board, the
President, or by the Board of Directors. Exceppecial cases where other express provision is tmadetute, notice of such special
meetings shall be given in the same manner asfurad meetings of shareholders.

Notices of any special meeting shall specify, idiidn to the place, day and hour of such meeting,general nature of the business t
transacted.

Section 4. ADJOURNED MEETINGS AND NOTICE THEREOF

Any shareholders' meeting, annual or special, wdrethnot a quorum is present, may be adjournad frme to time by vote of a majority of
the shares, the holders of which are either praegrgrson or by proxy, but in the absence of aguo no other business may be transactt
such meeting.

When any shareholders' meeting, either annualewxiab is adjourned for thirty (30) days or moretice of the adjourned meeting shall be
given as in the case of an original meeting. Irotder instances of adjournment, it shall not beeseary to give any notice of an adjournment
or of the business to be transacted ad an adjouneeding, other than by announcement at the meatindnich such adjournment is taken.

Section 5. ENTRY OF NOTICE

Whenever any shareholder entitled to vote has hbsent from any meeting or shareholders, whetharadror special, an entry in the
minutes to the effect that notice has been dulgmyshall be sufficient evidence that due noticseuzh meeting was given to such shareholder,
as required by the law and the By-laws of the Crafion.

Section 6. VOTING

At all meetings of shareholders, every sharehdadétled to vote shall have the right to vote imgo@ or by proxy the number of shares
standing in his or her name on the stock recordseCorporation. Such vote may be given viva varcey ballot; provided, however, that all
elections for directors must be by ballot upon dedhaade by a shareholder at any election and b#fereoting begins.

Section 7. QUORUM.

The presence in person or by proxy of the holdeesroajority of the shares entitled to vote at amgeting shall constitute a quorum for the
transaction of business. The shareholders presardudy called or held meeting at which a quorsrpriesent may continue to do business
until adjournment, notwithstanding the withdrawfeaough shareholders to leave less than a quafithen a quorum is present at any
meeting, a majority in interest of the stock repreésd thereat shall decide any question brouglaréeiuch meeting, unless the question is
upon which by express provision of law, the Artictd Incorporation, or these By-laws, a largeriffiedent vote is required, in which case
such express provision shall govern and controtitrasion of such question.

Section 8. CONSENT OF ABSENTEE



The proceedings and transactions of any meetisypafeholders, either annual or special, howevézdahd noticed, shall be as valid as
though had at a meeting duly held after reguldraral notice, if a quorum be present either in @ei® by proxy, and if, either before or after
the meeting, each of the shareholders entitleadte,\not present in person or by proxy, sign atemitvaiver of notice, a consent to the
holding of such meeting, or an approval of the rteésuhereof. All such waivers, consents, or apgsosfaall be filed with the corporate
records or made apart of the minutes of the meeting

Section 9. ACTION WITHOUT MEETING

Any action, which under the provisions of Secti@8 2f the Delaware General Corporation Law mayaler at a meeting of the
shareholders, may be taken without a meeting li@iged by a writing signed by the holders of catsting shares having not less than the
minimum number of votes that would be necessaguthorize or take such action at any meeting athvhlil shares entitled to vote thereon
were present and voted, and filed with the Secgreththe Corporation.

Section 10. PROXIES

Every person entitled to vote or execute consdrdl bave the right to do so either in person oabyagent or agents authorized by a written
proxy executed by such person or his or her dullgarized agent and filed with the Secretary of@weporation; provided, that no such proxy
shall be valid after the expiration of eleven (frignths from the date of its execution, unless tageholder executing it specifies therein the
length of time for which such proxy is to continnegorce, which in no case shall exceed seven éayyfrom the date of its execution.

ARTICLE IIl. DIRECTORS
Section 1. POWERS

Subject to limitations of the Articles of Incorptiom, of the By-laws, and particularly Article Bection 6 of these By-laws, and Section 141
of the Delaware General Corporation Law as to adiiobe authorized or approved by the shareholders subject to the duties of director
prescribed by the By-laws, all corporate power Ishalexercised by or under the authority of, aredithsiness and affairs of the Corporation
shall be controlled by, the Board of Directors. Nditit prejudice to such general powers, but suljettte same limitations, it is hereby
expressly declared that the directors shall hagddtowing powers, to-wit:

First: To select and remove all other officers,ragand employees of the Corporation, prescribé paevers and duties for them as may not
be inconsistent with law, the Articles of Incorpiiwa or by By-laws, fix their compensation, anduig from them security for faithful
service.

Second: To conduct, manage, and control the aff@idsbusiness of the Corporation, and to make sueb and regulations therefore not
inconsistent with law, the Articles of Incorporatior the By-laws, as they may deem best.

Third: To change the principal office for the tranoton of the business of the Corporation from lmeation to another within the same county
as provided in Article I, Section 1 hereof; to éind locate from time to time, one or more branchutisidiary offices of the Corporation
within or without the State of Delaware as providedurticle I, Section 2 hereof; to designate afgcp within or without the State of
Delaware for the holding of any shareholders' nggsti and to adopt, make, and use a corporatess&htp prescribe the form of certificates
of stock, and to alter the form of such seal ansuch stock certificates from time to time, ashieit judgment they may deem best; provided,
such seal and such certificates shall at all tiooesply with the provisions of the law.

Fourth: To authorize the issuance of stock of thep@ration from time to time, upon such terms ay bmlawful, in consideration of money
paid, labor done, or services actually rendered{sder securities canceled, or tangible or intalegiiboperty actually received, or in case of
shares issued as a dividend, against amountseraedfirom surplus to stated capital.

Fifth: To borrow money and incur indebtedness lier purposes of the Corporation and to cause tadeueed and delivered therefore, in the
corporate name, promissory notes, bonds, debentgeds of trust, mortgages, pledges, hypothestanother evidence of debt and
securities therefore.

Sixth: To appoint an executive committee and otleenmittees, and to delegate to the executive cotmenény of the powers and authority of
the Board in the management of the business aadsatff the Corporation, except the power to dectividends and to adopt, amend, or
repeal By-laws. The executive committee shall bmpased of two or more directors.

Seventh: To impose such restriction(s) on the feartf the stock of the Corporation, specificaligliuding by way of illustration only, and r
of limitation, e.g., the requirement that such ktoot be transferable on the books of the Corponatixcept with a simultaneous transfer of
stock of any other corporation(s), as is or mapéenitted by law, and to remove any such restm¢spthereon.

Section 2. NUMBER AND QUALIFICATIONS OF DIRECTORS

The authorized number of directors of the Corporatihall be a number between five (5) and ninén@ysive, as the Board of Directc



from time to time by vote of a supermajority (a orédy plus one) may set, until changed by amendroéttie Articles of Incorporation or by
a by-law amending this Section 2, Article Il oede By-laws duly adopted by the vote or writtereasof the shareholders entitled to
exercise fifty-one percent (51%) of the voting powethe Corporation.

Section 3. ELECTION AND TERM OF OFFICE

The directors shall be elected at each annual ngeefithe shareholders, but if any such annual imgét not held, or the directors are not
elected thereat, the directors may be electedyasecial meeting of the shareholders held for papose. All directors shall hold office at
the pleasure of the shareholders or until thepeetve successors are elected. The shareholdgratraay time, either at a regular or special
meeting, remove any director and elect his or becassor.

NOMINATIONS OF DIRECTORS

Only persons who are nominated in accordance Wweétfdllowing procedures shall be eligible for eiectas directors. Nominations of
candidates for election as directors of the Corpamaat any meeting of shareholders may be madey(ar at the direction of, a majority of
the Board of Directors, or (b) by any shareholddhat class of stock entitled to vote for the &tat of directors of that class of stock. Only
persons nominated in accordance with the procedetef®rth in this section shall be eligible foeaion as directors. Such nomination, other
than those made by, or at the direction of thedhcgrall be made pursuant to timely notice in wgtio the Secretary of the Corporation. To
be timely, a stockholder's notice shall be delidereor mailed and received at the office of ther8&ry of the Corporation not less than sixty
(60) days prior to the first anniversary of theedat the last meeting of stockholders of the Caapon called for the election of directors.
Such stockholder's notice to the Secretary shifbsén (a) as to each person whom the stockhgidgposes to nominate for election or
reelection as a director: (i) the name, age, bgsiaeldress, and residence address of the per$ahe (principal occupation of the
employment of the person; (iii) the class and nunabehares of capital stock of the Corporationchhare beneficially owned by the

person; and (iv) any other information relatedi® person that is required to be disclosed inisations for proxies for elections of directors
pursuant to Rule 14a under the Securities Exchaagef 1934, as amended; and (b) as to the stodehajiving the notice: (i) the name and
record address of the stockholder, and (ii) thescnd number of shares of capital stock of the@sation which are beneficially owned by
the stockholder. The Corporation may require amppsed nominee to furnish such other informatiomag reasonably be required by the
Corporation to determine the eligibility of sucloposed nominee to serve as director of the Coriporatio person shall be eligible for
election as a director of the Corporation unlegsinated in accordance with the procedures set faethin.

The Chairman of the meeting shall, if the factsrasat, determine and declare to the meeting thanaimation was not made in accordance
with the foregoing procedure, and if he should stednine, he shall so declare to the meeting beatlefective nomination shall be
disregarded.

Section 4. VACANCIES

Vacancies in the Board of Directors may be fillgtthe remaining directors, though less than a quoar by a sole remaining director, and
each director so elected shall hold office untl & her successor is elected at an annual oradpeeeting of the shareholders.

A vacancy or vacancies in the Board of DirectoidIdie deemed to exist in case of the death, rasigm or removal of any director, or if the
authorized number of directors be increased, threifshareholders fail at any annual or special imgef the shareholders at which any
director or directors are elected, to elect theguthorized number of directors to be voted fathat meeting.

The shareholders may elect a director of direabeny time to fill any vacancy or vacancies ofraator tendered to take effect at a future
time; the Board or the shareholders shall havetiveer to elect a successor to take office whemehignation is to become effective.

No reduction of the authorized number of direcsirall have the effect of removing any director ptmthe expiration of his or her term
office.

Section 5. PLACE OF MEETING

Regular meetings of the Board of Directors shalhélel at any place within or without the State ef@vare which has been designated from
time to time by resolution of the Board or by weittconsent of all members of the Board. In the rtesef such designation, regular meetings
shall be held at the principal office of the Colgtéyn. Special meetings of the Board may be hdlkeat a place so designated or at the
principal office.

Section 6. ORGANIZATION MEETING

Immediately following each annual meeting of shatdérs, the Board of Directors shall hold a regutaeting for the purpose of
organization, election of officers, and the tramisecof other business. Notice of such meetingsigby dispensed with.

Section 7. OTHER REGULAR MEETING



Other regular meetings of the Board of Directoralldie held on the third Friday of January, Apaihd July of each year at 9:00 o'clock a.m.
thereof; provided, however, that should said ddlyufaon a legal holiday, then said meeting shalhbkl at the same time and place on the
next day thereafter which is not a legal holidagtidke of regular meetings of the Board of Directisrsequired and shall be given in the same
manner as notice of special meetings of the BohRirectors.

Section 8. SPECIAL MEETINGS

Special meetings of the board of Directors for pagpose or purposes may be called at any timedPtbsident, by the Executive
Committee, or by any three (3) members of the Board

Written notice of the time and place of special timggs shall be delivered personally to the directmrsent to each director by mail or other
form or written communication, charges prepaid,radsed to him or her at his or her address asfitag/n upon the records of the
Corporation, or if it is not shown on such recoodss not readily ascertainable, at the place iictvithe meetings of the directors are regul
held. In case such notice is mailed or telegraphetiall be deposited in the U.S. Mail or delivete the telegraph company in the place in
which the principal office of the Corporation iciied at least one hundred twenty (120) hours fwithe time of holding of the meeting. In
case such notice is delivered personally as abowaded, it shall be so delivered at least forgyhei(48) hours prior to the time of the holding
of the meeting. Such mailing, telegraphing, orwely as above provided, shall be due, timely, lega personal notice to such director.

NOTICE FOR A PARTICULAR SPECIFIED ACTION

Notwithstanding the above requirements for regofaspecial meetings, the Chairman of the BoardCthief Executive Officer, or any tw
directors may require at least thirty (30) calerdizys notice of any action, by writing deliveredtie Secretary of the Corporation, before or
during any regular or special meeting, and if sniatice is given, no vote or written consent maydi&n upon such action until the passac
such time (at another special meeting or by writtensent). Provided, however, if eighty percen®480f the directors agree to waive such
notice, the meeting or vote of consent on sucloachall proceed without the requirement for exéshdotice.

Section 9. NOTICE OF ADJOURNMENT

Notice of the time and place of holding an adjodrmeeting need not be given to absent directdheifime and place be fixed at the mee
adjourned.

Section 10. ENTRY OF NOTICE

Whenever any director has been absent from anyadpeeeting of the Board of Directors, any entryttie minutes as to the effect that notice
has been duly given shall be sufficient evideneg tlue notice of such special meeting was givesuth director, as required by law and the
By-laws of the Corporation.

Section 11. WAIVER OF NOTICE

The transactions of any meeting of the Board oé&rs, however called and noticed or wherever, ts#ldll be as valid as though had at a
meeting duly held after regular call and noticeg guorum be present, and if either before or #ftemeeting, each of the directors not
present, signs a written waiver of notice or a eom$o holding such meeting or an approval of tieutes thereof. All such waivers, conse
or approvals shall be filed with the corporate rdscmor made a part of the minutes of the meeting.

Section 12. QUORUM

A majority of the authorized number of directoralblbe necessary to constitute a quorum for thestration of business, except to adjourn as
hereinafter provided. With the exception of Sectouf this Article, an action of the directors dlmd regarded as the act of the Board of
Directors only if a majority of the entire auth@@number of directors shall vote affirmativelysarch action.

Section 13. ADJOURNMENT

A quorum of the directors may adjourn any directorseting to meet again at a stated time, plaathaanr; provided, however, that in the
absence of a quorum, the directors present at is@gtors' meeting, either regular or special, m@jparn from time to time, until the time
fixed for the next regular meeting of the Board.

Section 14. ACTION WITHOUT MEETING

Any action required or permitted to be taken byBloard of Directors under any provision of law lbede By-laws may be taken without a
meeting if all members shall individually or colleely consent in writing to such action. Such vt consent or consents shall be filed with
the minutes of the proceedings of the Board. Satibraby written consent shall have the same farwd effect as a unanimous vote of such
directors, any certificate or other document filedier any provisions of the Delaware General Catjmm Law which related to action so
taken shall state that the action was taken byiomars written consent of the Board of Directorsheiit a meeting and that the By-laws
authorize the directors to so act, and such statestall be prima facie evidence of such autho



Section 15. FEES AND COMPENSATION

Directors shall not receive any stated salaryHeirtservices as directors, but, by resolutiorhefBoard of Directors, a fixed fee, with or
without expenses of attending, may be allowed fianalance at each meeting. Nothing herein contahatl be construed to preclude any
director from serving the Corporation in any otbapacity as an officer, agent, employee, or othewnand receiving compensation therefore.

ARTICLE IV. OFFICERS
Section 1. OFFICERS
The officers of the Corporation shall be:

1. Chairman of the Board
2. President

3. Vice President

4. Secretary

5. Treasurer

The Corporation may also have, at the discretiath@Board of Directors, one or more additionakyicesidents, one or more assistant
secretaries, one or more assistant treasurersummdother officers as may be appointed in accaarith the provisions of Section 3 of this
Article. Officers other than the President and @hain of the Board of Directors need not be direct®ne person may hold two or more
offices, except those of President and Secretary.

Section 2. ELECTIONS

The officers of the Corporation, except such offices may be appointed in accordance with the gians of Sections 3 or 5 of this Article,
shall be chosen annually by the Board of Directansl each shall hold his or her office at the pleasf the Board of Directors, who may,
either at a regular or special meeting, removesaich officers and appoint his or her successor.

Section 3. SUBORDINATE OFFICERS, ETC

The Board of Directors may appoint such other efficas the business of the Corporation may regeéieh of whom shall hold office for st
period, have such authority, and perform such dwtgeare provided in the By-laws or as the Boaldigdctors may from time to time
determine.

Section 4. REMOVAL AND RESIGNATION

Any officer may be removed, either with or with@atuse, by a majority of the directors at the timeffice, at a regular or special meeting of
the Board, or, except in the case of an officeiselmdby the Board of Directors, by any officer updrom such power of removal may be
conferred by the Board of Directors.

Any officer may resign at any time by giving writt@otice to the Board of Directors or to the Presigor to the Secretary of the Corporati
Any such resignation shall take effect at the @étine receipt of such notice or at any later tspecified therein; and unless otherwise
specified therein, the acceptance of such resigmatiall not be necessary to make it effective.

Section 5. VACANCIES

A vacancy in any office because of death, resignatiemoval, disqualification, or any other causallsbe filled in the manner prescribed in
the By-laws for regular appointments to such office

Section 6. CHAIRMAN OF THE BOARD

The Chairman of the Board, if there shall be sutbféicer, shall, if present, preside at all megsimf the Board of Directors, and exercise
perform such other powers and duties as may be firamto time assigned to him or her by the BodrDicectors as prescribed by the By-
laws.

Section 7. PRESIDENT

Subject to such supervisory powers, if any, as begiven by the Board of Directors to the Chairroathe Board, if there be such an officer,
the President shall be the Chief Executive Offmfethe Corporation and shall, subject to the cdrdfdhe Board of Directors, have general
supervision, direction, and control of the busiresd affairs of the Corporation. He shall presitallameetings of the shareholders, and in the
absence of the Chairman of the Board, or if theradne, at all meetings of the Board of Directbies.shall be e-officio a member of all th



standing committees, including the Executive Cortesitif any, and shall have the general powergdatids of management usually veste
the office of president of a Corporation, and shaite such other powers and duties as may be jireddry the Board of Directors or by the
By-laws.

Section 8. VICE PRESIDENT

In the absence or disability of the President,Ghairman of the Board or in the event of his abeardisability, the Vice Presidents in order
of their rank as fixed by the Board of Directorsjfaot ranked, the Vice President designatedheyBoard of Directors, shall perform all the
duties of the President, and when so acting shatt lall the powers of, and be subject to all retsbms upon, the President. Absence and
disability are defined as follows: absence is ptaisabsence from the Corporation's principal ptEdeusiness and unreachable by telephone
for a period of forty-eight (48) hours. Disabilitythe inability of the President to perform higids on an ongoing basis.

The Senior Vice President and each other Vice &easishall have such other powers and perform dutibs as are authorized by the laws of
Delaware and as are delegated to them respectiosiytime to time by the board of Directors or Bye-laws.

Section 9. SECRETARY

The Secretary shall keep, or cause to be keptplk dominutes at the principal office or such otpkxce as the Board of Directors may order,
of all meetings of directors and shareholders, withtime and place of holding, whether regulaspecial, and if special, how authorized, the
notice thereof given, the names of those direa@adsshareholders present, the names of those peggée directors' meeting, the number of
shares present or represented at shareholdershggeind the proceedings thereof.

The Secretary shall keep or cause to be kepteairihcipal office or at the office of the Corpaoats transfer agent, a share register or a
duplicate share register showing the names ofttheetolders and their addresses; the number asgeslaf shares held by each; the number
and the date of certificates issued for the same tlae number and date of cancellation of evertifizate surrendered for cancellation.

The Secretary shall give or cause to be givencaatf all meetings of shareholders and the Boaiictors, as required by the By-laws or
by law to be given, and he or she shall keep taeafehe Corporation in safe custody, and shalehsuch other powers and perform such
other duties as may be prescribed by the Boardretrs or the By-laws.

Section 10. TREASURER

The Treasurer shall keep and maintain, or caube t@pt and maintained, adequate and correct atcotithe properties and business
transactions of the Corporation, including accowftis assets, liabilities, receipts, disburseragghins, losses, capital surplus, and surplus
shares. Any surplus, including earned surplus,-paglirplus, and surplus arising from a reductibatated capital, shall be classified
according to source and shown in a separate accbl@tooks of account shall at all times be operinspection by any director.

The Treasurer shall deposit all monies and othkeraédes in the name and to the credit of the Catpom with such depositories as may be
designated by the Board of Directors. He or shd disburse the funds of the Corporation as magiaered by the Board of Directors and
shall render to the President and directors, when tequest it, an account of all of his or hensections as Treasurer and of the financial
condition of the Corporation, and shall have sutteopowers and perform such other duties as maydseribed by the Board of Director:
the By-laws.

ARTICLE V. MISCELLANEOUS
Section 1. RECORD DATE AND CLOSING STOCK BOOKS
A. Fixed Date

The Board of Directors may fix a time, in the fugunot less than twenty (20) nor more than six8) (Bys preceding the date of any meeting
of shareholders, and not more than sixty (60) gagseding the date fixed for the payment of anydéind or distribution, or for the allotment
of rights, or when any change, conversion, or emghaf shares shall go into effect, as a record fiatthe determination of the shareholders
entitled to notice of and to vote at any such nmegtdr entitled to receive any such dividend otritigtion, or any such allotment of rights, or
to exercise the rights in respect to any such oharmnversion, or exchange of shares, and in sagd @nly shareholders of record on the date
so fixed shall be entitled to notice of and to vatsuch meeting, or to receive such rights, agdise may be, notwithstanding any transfer of
any shares on the books of the Corporation afterecord date fixed as aforesaid. The Board of @ies may close the books of the
Corporation against transfer of shares during theley or any part of any such period.

B. No Fixed Date

As an alternative to an action taken under Sulmeétiof this
Section 1 of Article V, if no record date has beers fixed for the purpose of determining sharelkas entitled to receive payment of any
dividend, the record date for such purpose shaditlibe close of business of the date on whiclBtheerd of Directors adopts the resolut



relating thereto.
Section 2. INSPECTION OF CORPORATE RECORDS

The share register or duplicate share registehdlog&s of account, and minutes of proceedings@tttareholders and directors shall be open
to inspection upon the written demand of any shaldshr or the holder of a voting trust certificaéi¢ any reasonable time, and for a purpose
reasonably related to his or her interests as ieBbkler, and shall be exhibited at any time wiegired by the demand of ten percent (10%)
of the shares represented at any shareholdershgnestich inspection may be made in person or bagamt or attorney, and shall include the
right to make extracts. Demand of inspection othan at a shareholders' meeting shall be madeiimgvupon the President, Secretary, or
Assistant Secretary of the Corporation.

Section 3. CHECKS, DRAFTS, ETC.

All checks, drafts, or other orders for paymeninainey, notes, or other evidence of indebtednessdsim the name of or payable to the
Corporation, shall be signed or endorsed by sucsopeor persons and in such manner as, from tintient shall be determined by resolution
of the Board of Directors.

Section 4. CONTRACTS, ETC.: HOW EXECUTED

The Board of Directors, except as the By-laws dicdas of Incorporation otherwise provide, may awibe any officer or officers, agent or
agents, to enter into any contract or execute astyument in the name of and on behalf of the Qaijam, and such authority may be general
or confined to specific instances; and unless slocaized by the Board of Directors, no officer, ay®or employee shall have any power or
authority to bind the Corporation by any contracagreement or to pledge its credit to rendeallé for any purpose or to any amount.

Section 5. ANNUAL REPORTS

The Board of Directors shall cause an annual repastatement to be sent to the shareholders fdbiporation not later than one hundred
and twenty (120) days after the close of the fiscalalendar year.

Section 6. CERTIFICATES OF STOCK

A certificate or certificates for shares of theitalpstock of the Corporation shall be issued toheshareholder when any such shares are fully
paid up. All such certificates shall be signed lixy President or a Vice President and the Secretaag Assistant Secretary. Such certificates
may be paired with, deemed to represent, and seljéc restrictions on transfer without simultaretnansfer of, certificates for: (a) share:
stock of any other corporation(s), (b) beneficmérests in such shares,

(c) interests in voting trust(s), or (d) other lénaf interests in any other kind of entity.

Certificates for shares may be issued prior togajiment thereof, under such restrictions anddoh urposes as the Board of Directors or
the By-laws may provide; provided, however, that anch certificate so issued prior to full paymsimll state the amount remaining unpaid
and the terms of payment thereof.

Section 7. REPRESENTATION OF SHARES OF OTHER CORRD®NS

The President or any Vice President and the SegretaAssistant Secretary of this Corporation artharized to vote, represent, and exercise
on behalf of this Corporation all rights incideatany and all shares of any other corporation gpa@tions standing in the name of this
Corporation. The authority herein granted to sdfiters to vote or represent on behalf of this Gwgtion any and all shares held by this
Corporation or corporations, may be exercised ellyesuch officers in person or by any person aigkd to do so by proxy or power of
attorney.

Section 8. INSPECTION OF BY-LAWS

The Corporation shall keep in its principal offfoe the transaction of business the original oopycof the By-laws as amended or otherwise
altered to date, certified by the Secretary, wisicall be open to inspection by the shareholdeafl edasonable times during business hours.

Section 9. INDEMNIFICATION OF DIRECTORS AND OFFICER

Every person who was or is a party or is threatéodz made a party to or is involved in any actgrit, 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 the Corporation or is or was servingta request of the Corporation as a director aceffof another corporation, shall be
indemnified and held harmless to the fullest extegally permissible under the General Corporatiaw of the state of Delaware from time
to time against all expense, liability, and losgluding attorneys' fees, judgments, fines, andpfroved by the Board of Directors, amounts
paid or to be paid in settlement) reasonably iredior suffered by him in connection therew



If authorized by the Board of Directors, expensesiired in connection with the defense of any @vitriminal action, suit, or proceeding
may be paid by the Corporation in advance of tepatition of the action, suit, or proceeding, upeeeipt of an undertaking by or on behalf
of the director or officer to repay such amounts shall be ultimately determined that he is natiteed to be indemnified by the Corporation.

The foregoing right of indemnification shall beaddition to, and not exclusive of, all other rigldswvhich such director or officer may be
entitled. Payments pursuant to the Corporatiomermification of any person hereunder shall be cediby any amounts such person may
collect as indemnification under any policy of ireoce purchased and maintained on his behalf byothéiny other Corporation.

ARTICLE VI. AMENDMENTS
Section 1. POWER OF SHAREHOLDERS

New By-laws may be adopted or these By-laws may be andemdepealed by the vote of shareholders entitiezkercise fifty-one percent
(51%) of the voting power of the Corporation ortbg written assent of such shareholders.

Section 2. POWERS OF DIRECTORS

Subject to the right of shareholders as provideSidntion 1 of this Article VI to adopt, amend, epeal By-laws, By-laws other than a By-law
or amendment thereof changing the authorized nuwibdirectors may be adopted, amended, or repéslelde Board of Directors.

ARTICLE VII. SEAL

The Corporation shall have a common seal, and bha# inscribed thereon the name of the Corporatii@nyear of its incorporation, and the
word Delaware.
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