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BUSINESS INFORMATION

Unless the context indicates otherwise, the tetims Company" and "CACI" as used in Parts | anthdlude both CACI International Inc al
its wholly-owned subsidiaries. The term "the Regist’, as used in Parts | and Il, refers to CAGeétnational Inc 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 &,1ihe Registrant became the parent of CACI, lm@elaware corporation, and CACI
N.V., a Netherlands corporatic

The Registrant is a holding company and its opematare conducted through wholly-owned subsidiavigish are located in the U.S. and
Europe.

Overview

CACI founded its business in 1962 in simulatiorhtemlogy, and has strategically diversified withire information technology ("IT")

industry. With 2000 revenue of $490 million, CAG@rges clients in major segments of government ancheercial markets primarily
throughout North America and Western Europe, daligeclient solutions for systems integration, imf@tion assurance and security,
reengineering, logistics and engineering supptettemnic commerce ("e-commerce"), intelligent doent management, debt management
systems and services, litigation support systerdssarvices, product data management, software a@went and reuse, telecommunications,
simulation and planning, and demographics and oustalata analysis. Many of the Company's cliemtti@hships have existed for five years
or more.

The Company's service and value have enabled d@mniptto sustain high rates of repeat businesdamgiterm client relationships, but also to
compete effectively for new clients and new cortgathe Company is organized to seek competitinass opportunities and has designed
its operations to support major programs througtiraéized business development and industry aldan€ACI has structured its new
business development organization to respond todhepetitive marketplace. The Company employstfole marketing, sales,
communications, and proposal development spedalibb support Company marketing and sales ac#vitie

The Company's primary markets -- both domesticiatgtnational -- are agencies of national goverrnisienajor corporations, state and local
governments, and other business organizationsnidhket for CACI's information systems and advarteetinology services is created by
complex systems and information environment in Whilients operate and the continuous demand tocstagnt with emerging technology
while increasing performance.

The Company operates through wholly-owned subsatiastablished to serve specific market segmentsraluct business in specific
geopolitical jurisdictions. The subsidiaries aramarily organized into the Information Systems Gy@nd the Marketing Systems Group.

In CACI's Information Systems Group, systems irdéign solutions are applied throughout the fedanal commercial arenas to improve
organizational performance by enhancing systenastifucture through such activities as migratingsgsystems to more powerful or new
environments such as the Internet, automating peocent, assuring security and accessibility of witiormation, and reusing legacy
software and data.

CACI provides e-commerce solutions -- includingcéienic purchasing and payment products and sesvic® both public sector and private
sector industries. Its complete suite of e-commeproducts is available on a GSA schedule and pesvadflexible and fully-featured
configuration to enable easy management of purchase contracts, as well as electronic managennehpayment of invoices.

CACI's RENovaté™ methodology combines tasks and methodologies to pleegrate, and manage technology change - witlosing
existing investments in technology.

The Company offers services that enable clientssiaalize the impact of proposed changes or netni@ogies before implementation.
CACI's simulation offerings address client needthaareas of military training and war-gaming eisas, air traffic control, logistics,
manufacturing, wide area communications networkhitling satellites, land lines, local area computivorks, the study of business
processes, and the design of distributed compystems architectures.

The Company has generated commercial businesssioutions built on CACI's thirty-three year histarf/logistics and engineering support
for the Department of Defense ("DoD"). CACI's GATE ™ product data management system enables clientantdadize and improve the



way they manage the life cycle of systems, produactd material assets, resulting in cost savindsrareased productivity. CGATE ™
solutions are often coupled with CACI's simulataord programming services to optimize complex suppbins to deliver advanced logistics
planning solutions to the aerospace and defensestnd

The Company's intelligent document managementisolsiprovide a range of enabling technologies fihctitate the management of large
document collections and allow organizations taeahhigher operational efficiencies and missideaiveness. The enabling technologies
include Internet-based user interfaces; integratfocommercial off-the-shelf software, mass storagsitectures, data warehousing and data
mining, and work flow management design and implaatgon. CACI provides intelligent document managetrsystems and related
litigation support services to the Department dtide ("DoJ"), the U.S. Navy, the U.S. Army, otlfederal agencies, and commercial clients.

CACI's major operating subsidiary in Europe, CA@hlted, is headquartered in London, England, aretates primarily in support of
CACI's information systems and marketing systemssliof business in the U.K.

With locations in the U.S. and U.K., the MarketiBgstems Group offers marketing systems softwaredatabase products, targeted to cli
who need systems and analysis for retail salesmdumer products, direct marketing campaigns, frigecor branch site location projects,
similar requirements.

At June 30, 2000, CACI employed approximately 4,8680ple. This total includes 527 part-time emplaydée corporation currently
operates from its headquarters at Three BallstaraP11100 N. Glebe Road, Arlington, Virginia. CAt2ls operating offices and facilities in
over 73 other locations throughout the U.S. andtéfasEurope.

General Description of CACI Systems, Technologies Rroducts

Representative systems applications, services amuipts include:

e Asset management systems and services

e Customer database management systems

e Debt management systems and services

e Electronic commerce and automated purchasing aymigyat systems and services

e Information management systems

e Intelligent document management systems and sarvice

e Litigation support services

e Logistics and engineering support services andymtsd computer-aided logistics/data informatiortesys
e Marketing data, demographic information systemssargices, site location planning and analysisesgst
e Network services, information assurance/security, i@lecommunications network services

e Product data and supply chain management

e Records management systems and services

e Simulation and modeling products and services

e Software development and reuse

e Systems and process reengineering

e Systems integration

e State motor vehicle registration and related mamage information systems

e \Weapons systems/equipment configuration managesystems

e World Wide Web integration; web hosting and applera management services

CACI products are installed in numerous locatioslgwide, and many are designed to run on a vadégpommercially available compute
Representative CACI software and marketing systiecisde:

e Performance Prediction Technology:

e SIMSCRIPT I1.5%® Simulation Programming Language. A language desigspecially for analysts to build computer-based
representations ("models") of complex activitieg, eairways and airport traffic; maintenance pohes for fleets of ships; warfare
studies of military equipment and tactics; and camitations networks

e SIMPROCESS Il Object-oriented Analytical Simulation Softwar.prototyping tool for business process reengimggethat
enables managers to model a current business grahes explore alternative approaches before impheation



e Marketing Data and Information Products:

¢ InSite™ Marketing and Demographics Information System. R€el geodemographics information system combiruftg/are,
data and mapping capabilities to enable plannestutdy markets to help determine the location tHireutlets, branch networks,
sales territories, potential customers, and corqgrst

e ACORNSM(A Classification of Residential Neighborhoods) €lification System. A system that classifies corensnaccording t
the type of residential area in which they liveediso identify the prime prospects for all typesonsumer goods and servic

¢ AnaData™ Database Marketing System. A database marketirtgmythat enables companies to analyze their custonye
product holding and usage for the purpose of -selling other products and servic

e eTypes™ Classification System. A system that analyzes amess according to their likely Internet activitiasd further identifie
those behaviors based on distinguishing demograptddifestyle attribute:

e e@nalysis® e-Commerce Market Research Servicesarketing resource to analyze Internet use to erdiglets to customize
target and promotional distributior

e Map Data™ Electronic Mapping Software. PC-based software BaRRIDM that provides electronic maps for all majoSUroads
to form a seamless national netwc

e PayCheckK™ Household Income System. A system that analyzesuroers according to their likely income.

e people* UK ™ Classification System. A system that analyzes &dndividual consumers as to the types of goodkservices that
they are likely to buy

e StreetValue® Property Valuation System. A proprigtiatabase that provides accurate property valusfior small geographic
areas in the U.K. as well as housing types and atifi@mation.

e CACI Lifestyles*UK® Database. An extensive datababt.K. consumers showing likely lifestyles and¢hasing behavior.
e UpFront® Graphical Interface Software. A graphiasér interface that enables software to be usad wbject-oriented manner.

e SITE® Demographic Information Software and Repddstailed demographic and applied market reseaatdbdse services for
any geographic area, such as county, zip code,rdadeast area, congressional district, or retaildrarea

e Electronic Commerce Products:

e Comprizon™ .Buy Automated Contracting System. A commercialtbé-shelf system that provides clients an autodhatest
effective way to complete procurement activitied anprove productivity.

e QuickBid® Automated Bid/Contracting System. A World Wide Weadsed value-added network that allows electronic
identification of and competition for U.S. Governmh®usiness.

e SACONS® Automated Contracting System. A commereiithe-shelf system that provides clients an awttied, cost effective
way to complete procurement activities and imprpraductivity.

e Product Data Management and Supply Chain Management

e ACIM (Availability Centered Inventory Model) Invemty Management System. A marginal cost inventorglehdesigned to
optimize expensive service part inventory acroshipte levels of repair and geographically disburskstribution centers to obtain
the minimum investment consistent with a desirestamer service.

e C - GATE ™ Product Data and Configuration Management Systesystem tailored to the requirements of the aezspad
defense industry which enables firms and governragahcies to simultaneously manage configuratiahdéstribute product data
across their enterprises, without respect to ggdigeaor organizational boundaries.

e Imaging and Document Management Products:

e ADIIS ™ Document Imaging Software System. A flexible autedadocument conversion and workflow managemertesyghat
includes advanced imaging, optical character reitiognindexing, document retrieval and work pracesanagement.

U.S. Government Agencies

CACI offers its entire range of information systeneshnical services and proprietary products fertge and civilian agencies of the U.S.
Government. These activities require CACI's exgrawledge of agency policies and operations. Tlass@nments may combine a wide
range of CACI's skills in information systems, gyst engineering, telecommunications, logisticsease, information assurance and
security, weapons systems, simulation, automatedrdent management, litigation support and debt gemant. CACI also contracts with
other national governments.

State and Local Governmer




CACl is a leader in the supply of automated infaiorasystems for state government management afleetegistration, licensing and
wheeled vehicle revenue support, and for local gowent management of false alarm billing systenastarusing registration systems. The
Company also offers its software and systems iateqr services and its e-commerce solutions torttaigket segment.

Major Corporations

CACI's commercial market base consists primarillacde corporations (nominally characterized as'Bwtune 1000"). This market is a
primary target of the Company's proprietary sofevaind database products in its marketing systedhsiarulation technology lines of
business. The Company's commercial e-commerce fednghe financial services, retail, telecommauaticns and utilities industries.

Other Services

CACI also provides information about its produatsl aervices, investor relations, and career oppitits on its World Wide Web home pe
at http://www.caci.com.

CACI Employment and Benefits

The most valuable asset and resource the Company fia people. The Company is in continuing cotitipa for highly skilled professiona
in virtually all of its high technology areas. CA€business success is highly correlated with tragany's ability to recruit, train, promote,
and retain exceptional people at all levels ofdtganization.

For these reasons, the Company has endeavoreddmp@nd maintain competitive salary structunesentive compensation programs,
fringe benefits, opportunities for growth, and Widual recognition and award programs.

In order to compete effectively in attracting amthining highly skilled personnel, the Company asdubsidiaries provide substantial
benefits to their employees. These benefits vargrayithe Company's subsidiaries, but generally decjpaid vacations and holidays, medi
dental, disability and life insurance, incentivenbees, tuition reimbursement for job-related edanadnd training, technical training, and
other benefits under various retirement savingssaock purchase plans.

The Company recruits people from various populatiamcluding experienced professionals, univergigduates, trade and technical school
graduates, seasoned technicians, and entry-ley@bgaes. The Company's employee profile includeggh-percentage of college graduates,
many with masters and doctoral degrees. The Comgeelys professionals with credentials in compusset information sciences, systems
engineering, modeling and simulation, telecommuioca, network systems, management systems, maasearch, economics,
environmental sciences, military sciences, law, @ther scientific and research-oriented disciplines

The Company has structured its promotion and adsrapaot policies to meet the current market envirartnadividuals advance in relation
to their demonstrated abilities to perform, theadership skills, or their managerial achievements.

CACI's advancement criteria incorporate specifgquirements to demonstrate a client-service oriematnd to work synergistically within
the Company. This philosophy is consistent with TACurrent market, and is a catalyst for individua support Company objectives.

The Company has published policies that set highdstrds for the conduct of its business. The Comnpbao requires all of its employees,
consultants, officers, and directors to subscritreually to and affirm the Company's published CofiEthics and Business Conduct
Standards.

Marketplace, Description and Significant Activities

CACI operates in an industry which includes marghhi competitive firms. At the same time, CACI iseoof the larger public corporations
its segment of the information technology indusiithough the Company is a supplier of proprietemynputer-based simulation technology
products, and is a supplier of proprietary marlgtipstems products in both the U.S. and the U.KCds not primarily a software product
developer-distributor (See discussion followingRatents, Trademarks, Trade Secrets and Licenses).

Competition for new contracts centers on past perdmce, responsiveness to proposal requiremeiits, pnd many other factors.
Competition for software products and services $esuwn reputation, applicability to client needd ararket demand, and quality of product
support and maintenance services, among other eteme

The Company has established the capability to coenbdmprehensive knowledge of client challengeh significant expertise in the design,
integration, development and implementation of adea information technology solutions. This cagbprovides CACI with important
opportunities to support large equipment manufacguwith the systems integration and software sesviequired to compete for multi-
million dollar contracts from the U.S. Government.

CACI has developed strategic business relationshittsscompanies such as Microsoft Corporation, Blicrosystems, Infonet Services
Corporation, PKS, Viasoft, Inc., NCR Corporatiommn@pag, Intelisys Alliance Connection, Oracle Cogtion, Cyclone Commerce, In



Commerce One, Computer Associates, Lotus Develop@emporation and Equifax. These businesses hawpgetives and objectives
compatible with those of the Company, and offeldpais and services that complement CACI's. The Gmpntends to continue
development of these kinds of relationships wharéwey support CACI's growth objectives.

Marketing and new business development for the Gmyip services and products is conducted by abtieers and managers of the
Company, including the Chief Executive Officer, extive officers, vice presidents, and division a@eghartment managers. CACI's
proprietary software and data products are soldgmily by full-time salespeople. For its informatisystems and services markets, the
Company employs several marketing professionals suipport the Company's targeting of major contoppiortunities in the U.S.
Government, state, local and commercial markets.Gbmpany also has established agreements foald@fscertain third party products in
specified domestic and international markets.

CACI competes with a substantial number of firntsne of which are larger in size and have greatanttial resources. The Company
obtains much of its business on the basis of papaibmitted in response to requests from potamihcurrent customers, who may also
request proposals from other firms. Additionallyg Company faces indirect competition from certgimernment agencies that perform
services for themselves similar to those markeye@ACI. The Company knows of no single competitattis dominant in its fields of
technology. The Company has a relatively smalleslothe available worldwide market for its produand services and has a goal of
achieving growth in part through increased markers.

CACI's sales of proprietary software and data petalare generally effected by limited duration ergetual licenses.

The Company generally prices its products in catéshion and via the Internet. Often, productesiare determined based on the target
computer on which the product will run, by the nnbf users or by frequency of usage.

For CACI's information systems and professionalises contracts, the Company submits bids for vaortt products to be delivered.
Commercial bids are frequently negotiated as tm$esind conditions for schedule, specificationsydg}, and payment. CACI's contracts ¢
subcontracts include a wide range of contractyaddyincluding firm fixed-price, cost reimbursemantl labor-hour-and-materials expense.

Often, the form of contract and terms will be sfiediby the client. This is especially the casehvgibvernment clients. In these situations, the
Company may seek alternative arrangements or chramige bid in those cases where the contractirmngement appears to expose the
Company to inappropriate risk. By Company poliéyed-price contracts require the approval of asieao senior officers of the Company.

At any one time, the Company may have several lathsleparate contract obligations. In 2000, thedpmevenue-producing contracts
accounted for 46% of CACI's revenue, or $226 milli®ne contract for automated litigation supporthi Civil Division of DoJ, accounted
for 12% of total 2000 Company revenue.

In 2000, 80% of CACI's revenue came from U.S. Gorent contracts, the remaining 20% coming from ceneial, including international
operations, and state and local contracts, asasedroprietary product and data sales. Of thak, 6186 of the Company's revenue came from
DoD contracts, 15% from contracts with DoJ, and 148 other civilian agency government clients.

The Company is working to diversify its businesstfmtio. The Company, nonetheless, will aggresgiwssgek additional work from DoD. In
2000, the DoD revenue grew by 15%, or $33 milljprmarily as a result of the November 13, 1998 &itjan of QuesTech, Inc., the
February 1, 2000 acquisition of XEN Corporation EX") and the acquisition of the business of Cenfiigghnologies, Incorporated
(CENTECH) ("CENTECH") on April 1, 2000.

The Company believes it is the largest suppliditighition support and related automation servicethe U.S. Government. The Company
intends to seek additional litigation support wéndm the U.S. Government and offers significantrexmaies to the Government through its
specialization in this field. The Company also pdes automated debt management support servid@sdtand seeks to expand this business
line into other agencies and commercial clients.

On November 2, 1999, the Company executed a leftietent to sell its COMNET products business tmuware Corporation. On
December 15, 1999, the Company completed the $éhe met assets of the COMNET products businas$3@ million in cash and $3

million in escrow to be received one year from shélement date. This resulted in a net after tax pr the Company of $21.1 million.
Included in the gain was a net after tax loss foiseontinued operations of $118 thousand for th®oddrom November 3, 1999 to Decem
15, 1999. The consolidated statements of operat@rgrior periods have been restated for consigigsentation of discontinued operations.

During the past two fiscal years, the Company erachia number of acquisition opportunities. As natiedve, on April 1, 2000 the Compa
purchased substantially all of the assets of CENTHES $7.7 million. This acquisition enhanced thengpany's capabilities in network
services and e-commerce, fits the Company's plagréwth in the state and local market and comptameurrent offerings for federal and
commercial clients. On February 1, 2000 the Compmamypleted its acquisition of all the common sto€XEN for $4.3 million. XEN
specializes in providing quality systems enginegrangineering design, distance learning, traigiegelopment, multimedia support, e-
commerce, and data security services to natiotalligence organizations, the DoD and the U.S. N&y November 13, 1998, the Company
purchased all of the outstanding stock of QuesTiah, now known as CACI Technologies, Inc., fo2$4illion. This acquisition has
expanded the Company's Information Systems Groapaxt base with DoD and provided new opportunitiethe areas of network security
and information assuranc



The Company's Marketing System Group ("MSG") inth8. also made two acquisitions over the pastyars. On September 23, 1999, the
Company purchased the assets of MapData Onlinmhattenal Ltd and Digital MapData Online Ltd. (czgtively, "MapData") for $0.6

million. MapData provided demographic software whiewhen bundled with the Company's existing prosiuestll enhance MSG's

capabilities in the U.S. markets. On August 13,8198e Company purchased substantially all of 8se& of Information Decision Systems
("IDS") for $2.6 million. IDS provided internet aess to demographic site information and the adipsenhanced the Marketing Systems
Group share of the U.S. demographics informatiorketa

Seasonal Nature of Business

The Company's business in general is not seasatiaugh the summer and winter holiday seasonstaffempany revenue because of the
impact of holidays and vacations on the Compamyier sales and on product and service sales b@dh®any's European operations.
Variations in the Company's business also may oa&ttire expiration of major contracts until suchtcacts are renewed or new contracts
obtained.

Research and Development

During fiscal years 2000, 1999 and 1998, the Comjreecurred $1,523,000, $2,258,000 and $1,894,0&pectively, for research and
development.

Environmental Protection Requirements

There has been no significant adverse impact o€ tmepany's business as a result of laws that heee énacted for the protection of the
environment.

Patents, Trademarks, Trade Secrets and Licenses

The Company owns two patents in the United Statdsoae patent in Canada. While the Company beligsgmtents are valid, it does not
consider that its business is dependent on patetegiion in any material way.

CACI claims copyright, trademark and proprietaghts in each of its proprietary computer software data products and the related
documentation. The Company presently owns apprdeimn&1 registered trademarks and service markiserJ.S. and 43 registered
trademarks and service marks in other countriésyguily in the U.K. All of the Company's registereddemarks and service marks may be
renewed indefinitely. CACI also is a party to agneats which give it the right to distribute compwteftware and other products owned by
other companies, and to receive income from thoseuets.

The Company has developed and holds proprietamnysrig a number of computer software packagesbdats and methodologies, includi
but not limited to: ACORNM, ADIIS ™, CASTELLAN®, C+- GATE ™, CACI Coder/plus™, Comprizon™ .Buy, FAR-TRIEVE®, L-
NET®, MapData™ , MapLoader™, QuickBid®, RENovaté™, SACONS®, SACONS- Federal® , SIMANIMATION®, SIMBAS™ ,
SIMPROCESS® lll, SIMSCRIPT I1.5®, SimTrainer®, Jfacts™ , SITE - POTENTIAL®, SiteReportefM, Sourcebook America™ ,
SUPERSITE®, Vision & Solution Centé¥, and ZIP- DEMOGRAPHICS®.

In addition, subsidiaries of the Registrant clagrefgn copyright, trademark and proprietary rightsomputer software products, databases
and methodologies including, but not limited to: BRN® (and the related Change*ACORN®, Financial*ACO®R Investor*ACORN®,
Scottish*ACORN®), ACORN Lifestyles®, ALEX®, AnaBa®e AnaData®, Auto*InSite®, CACI Charity Focus®, CACifestyles UK®,

CACI National Mortgage Database®, CACI Savings MdRatabase®, FINPIN®, GEOMATCH®, GEOTRIEVE®, InSit!, MONICA®,
PayChecKM | people*UK ™ | PIN®, Pinpoint®, Pinpoint Address Code®, SITE@e®tValue®, and UpFront®.

Some of the Registrant's subsidiaries are pargteements pursuant to which they may have thé togtistribute computer software
products owned by others, and to obtain incomeefram.

Backlog

The Company's backlog as of June 30, 2000 wash#l#, of which $280 million was funded for ordebelieved to be firm. Total backlog
as of June 30, 1999 was $1.1 billion, of which $&6ion were believed to be firm orders. The sauof backlog is primarily contracts with
the U.S. Government. It is presently anticipateat il of the firm backlog will be filled during ¢hfiscal year ending June 30, 2001.

Business Segments, Foreign Operations, and Majsto@ier

The business segment, foreign operations and magtomer information is provided in the Companydséblidated Financial Statements
contained in this Report. In particular, see NdteBusiness Segment Information, to the Notes tosGlidated Financial Statemer



The following information is provided about the amts of revenue attributable to firm fixed-pricent@cts (including proprietary software
product sales), time-and-materials contracts, ast reimbursable contracts of the Company duriret) e the last three fiscal years: (dollars
in thousands)

Fiscal Year Firm Time-and- Cost
Ended June 3( Fixec-Price Materials Reimbursable Total
2000 $94,575 $277,827 $118,07: $490,47:
1999 $82,679 $263,89¢ $ 86,87¢ $433,44¢
1998 $75,366€ $171,137 $ 70,36 $316,864

Iltem 2. Properties

As of June 30, 2000, CACI leased office space db@&tions containing an aggregate of approxima@ély,279 square feet located in 24
states and the District of Columbia. In two cowegroutside the U.S., CACI leased four offices doing about 25,279 square feet. CACl's
leases expire primarily within the next five yeamith the exception of two leases in Chantilly, §iiria, that will expire in 10 years. In most
cases, CACI anticipates that leases will be renewedplaced by other leases.

All of CACI's offices are in modern and well-maiimed buildings. The facilities are substantiallifizé¢d and adequate for present operations.

As of June 30, 2000, CACI International Inc mainéal its corporate headquarters in approximately2B#bsquare feet of space at 1100
North Glebe Road, Arlington, Virginia. See NoteC&mmitments and Contingencies, to the Notes to @mlsed Financial Statements, -
additional information regarding the Company's éeesmmitments.

Item 3. Legal Proceedings

CACI, INC.-FEDERAL v. Arizona Department of Transportation

Reference is made to Part Il, Item 1, Legal Proicggsd in the Registrant's Quarterly Report on Faf¥Q for the period ended March 31,
2000 for the most recently filed information comiag the lawsuit filed on June 25, 1996, by CAGICL-FEDERAL ("CACI"), the
Registrant's wholly-owned subsidiary, in Superiou@ for Maricopa County, Arizona, against the Ana Department of Transportation
("ADOT"). This suit sought the following: (i) a decatory judgment that the disputes procedure maualday the Arizona Procurement Code
is unconstitutional; (ii) a declaratory judgmerattADOT could assert claims against CACI undentfamdated disputes procedure; (iii) a
declaratory judgment that ADOT was not entitledetoover consequential damages in connection wittdigpute; (iv) $2,938,990 plus
interest in breach of contract damages; (v) thermedf CACI's property seized by ADOT in connectigith the termination of the contract;
and (vi) lawyers' fees. ADOT counterclaimed, segkimexcess of $100 million in damages allegedlysea by CACI's breach of contract.

Since the filing of Registrant's report indicatdémbee, the parties have executed final settlemecti@ntation and the case was dismissed on
July 24, 2000. The settlement had no adverse fiahoclegal consequences to CACI.

John Chrysogelos v. V.L. Salvatori, et al.

Reference is made to Part Il, Item 1, Legal Proicegsd in the Registrant's Report on Form 10-Q lierdquarter ended March 31, 2000 for the
most recent information concerning this lawsugdilin the Chancery Court for the State of Delavear&eptember 3, 1999. The suit sets forth
both class and derivative claims alleging thatRlegistrant's Directors breached their fiduciary atiter duties to the Registrant and its
stockholders by (i) adopting by-law amendments ipiag procedures for stockholder actions by conserd calling of special meetings; and
(i) failing to evaluate and fairly respond to @prium cash offer to purchase the stock of the Regis

Since the filing of Registrant's report indicatdmbee, there has been no change in the status &fi¢fagion.

Parsow Partnership, Ltd., et al., v. J.P. Londb®@l.e

Reference is made to Part Il, Item 1, Legal Proicegsl in the Registrant's Report on Form 10-Q lierdquarter ended March 31, 2000 for the
most recent information concerning the lawsuitfile the Chancery Court for the State of Delawar&dlovember 10, 1999. The suit alleges
that the Board of Directors and senior managemkthieoRegistrant had solicited proxies in violatmfrSection 14(a) and 20(2) of the
Securities Exchange Act of 1934 (the "Exchange Yatid Rule 14(a-9) promulgated thereunder.

Since the filing of the Registrant's report indézhbove, the parties continue to be engaged covksy.

Item 4. Submission of Matters to a Vote of SecurityHolders




No matter was submitted to a vote of security hadiiring the fourth quarter of the Registranssdl year ended June 30, 2000, througt
solicitation of proxies or otherwise.

PART Il

Item 5. Market for the Registrant's Common Equity and Related Stockholder Matters

The Registrant's Common Stock became publicly ttamteJune 2, 1986, replacing paired units of comstook of CACI, Inc. and beneficial
interests in common shares of CACI N.V. which hadrbtraded in the over-the-counter market.

From July 1, 1999 to June 30, 2000, the range$gbfdnd low sales prices of the common shareseoRégistrant quoted on the Nasdaq
National Market System for each quarter during pleisod were as follows

2000 1999
Quarter High Low High Low
1st $23 5/8 $20 1/4 $22 $15
ond $24 $19 3/4 $20 1/4 $145/8
3rd $30 1/4 $20 3/4 $18 3/4 $16
4th $30 1/8 $18 1/4 $22 7/8 $16 1/8

The Registrant has never paid a cash dividend pfégent policy of the Registrant is to retain eaggito provide funds for the operation and
expansion of its business. The Registrant doesterid to pay any cash dividends at this time.

At August 31, 2000, the number of record stockhadd the Registrant's Common Stock was approximé@s.

Item 6. Selected Financial Data

The selected financial data set forth below isvietifrom the audited financial statements of then@any for the years ended June 30, 2000,
1999, 1998, 1997 and 1996. This information shdgldead in conjunction with Management's Discusaiwh Analysis of Financial

Condition and Results of Operations and the firgratatements of the Company and the notes thergtaled as Item 8 in this Form 10-K.
On December 15, 1999, the Company sold its COMNBayrcts business to Compuware. Operating resualts fhe Company's discontinu
operations are shown in Note 12, Discontinued Qjuars, of the Notes to Consolidated Financial Stetets.

(dollars in thousands, except per share)

Income Statement Data

Year Ended June 3 2000 1999 1998 1997 1996

Revenue $ 490,47: $ 433,44¢ $ 316,86 $ 264,28: $ 236,46t
Operating expense 458,28 405,84¢ 298,30t 247,211 220,87
Income from continuing operatic ~ 17,59¢ 14,55¢ 10,64: 9,57: 9,13¢

Net Income $ 38,410 $ 14,17( $ 11,71f $ 10,07 $ 9,851

Earnings per common and
common share equivalent

Average shares outstandi 11,31¢( 10,89¢ 10,77¢ 10,50¢ 10,14(
Basic:

Income from continuing operatiol $1.5¢€ $1.3¢ $0.9¢ $0.91 $0.9(
Net Income $3.4( $1.3( $1.0¢ $0.9¢ $0.97

Average shares and equivalent
shares outstandir 11,573 11,22( 11,158 11,00¢ 10,71¢



Diluted:
Income from continuing operatiol $1.52 $1.3( $0.9: $0.87 $0.8¢

Net Income® $3.32 $1.2¢ $1.0¢ $0.9: $0.9:

(1) Computed on the basis described in Note 1, EarritegShare, of the Notes to Consolidated Finastatements.

Balance Sheet Data

(dollars in thousands)

June 30 2000 1999 1998 1997 1996

Total asset $ 235,99 $ 221,71. $ 163,06( $ 118,86( $103,30¢
Long-term obligations 31,91 67,027 31,23: 10,56¢ 2,41«
Working capital 69,81« 66,72¢ 54,87¢ 42,01« 28,67¢
Stockholders' equit 141,96¢ 98,937 84,32’ 70,77¢ 55,33¢

Iltem 7. Management's Discussion and Analysis of Famcial Condition & Results of Operations

The following discussion and analysis is provide@mhance the understanding of, and should beimeaxhjunction with, the Financial
Statements and the related Notes. All years refére Company's fiscal year which ends on Junendthave been restated for consistent
presentation of discontinued operations.

The table below sets forth, for the periods indidathe customer mix in revenue with related peeges of total revenue.

(dollars in thousand: 2000 1999 1998
Department of Defens $249,77¢  50.¢% $216,57. 50.(% $160,98. 50.£%
Federal Civilian Agencie 141,39: 28.t 130,76t 30.z 89,76¢ 28.2
Commercial 66,10¢ 13.F 63,837 14.7 56,63: 17.€
State & Local Governmel 33,19¢ 6.8 22,27: 5.1 9,482 3.C
Total $490,47: 100.(% $433,44' 100.(% $316,86- 100.(%

Revenue . For the year ended June 30, 2000, the Companglsrésenue increased by $57.0 million, or 13%. ifloeease was attributable to
acquisitions made during 2000 and to a 5% integnalvth rate mainly in the Federal Department ofddsk and state and local markets. 1
revenue in 1999 increased by $116.6 million, or 3#&m $316.9 million to $433.4 million. This in@ee was primarily due to acquisitions
coupled with continued internal revenue growth $¥%ilgenerated from Federal Civilian Agencies, insegarevenue from year 2000 software
remediation services, and higher commercial satea the Company's Marketing Systems Group in thé U.

All of the Company's acquisitions have been accediftr using the purchase method of accountingtlaadesults of their operations have
been included in the Company's revenue since ttleeadacquisition. Acquisitions made during the g years, including QuesTech,
accounted for $40.7 million of the 2000 revenuendho On September 23, 1999, the Company purchasedssets of MapData; MapData
contributed revenue of $.1 million in 2000. On kelry 1, 2000, the Company acquired all of the idsared outstanding common stock of
XEN. XEN contributed revenue of $3.6 million in ZD@n April 1, 2000, the Company purchased subisignall the assets of CENTECH.
Since the acquisition, the operations of CENTECkeheontributed $5.7 million of revenue in 2000.

Revenue from the DoD increased 15.3%, or $33.2anjlfor 2000 as compared to 1999. In 1999, Dolznere increased 34.5%, or $55.6
million, as compared to 1998. Revenue growth fr@&88lto 2000 with the DoD is primarily due to acdfigss.

Revenue from Federal Civilian Agencies increaséé&ag.or $10.6 million, for 2000 as compared to 199%proximately 52% of Federal
Civilian Agency revenue was derived from DoJ inyiding litigation support services and in develgpan automated debt collection system.
Revenue for DoJ was $73.6 million, $75.0 milliord&58.4 million in 2000, 1999 and 1998, respeciivil 2000, the Company experienc



significant revenue growth, 21.6%, or $12.0 millimm Federal Civilian Agencies other than Dotasipared to 1999. Continued and
expanded use of the GSA supply schedule contfactugh which orders have focused on system intiegraervices and Year 2000 software
remediation, has resulted in incremental reven8d million for 2000. For the years 2000 and 1988 GSA supply schedule revenue was
$32.7 million and $24.4 million, respectively. lddition, the Company continued to derive revenuesfthe Federal Aviation Administrati

of $8.7 million and $12.4 million, for 2000 and Bo&spectively. In 1998, revenue from Federal GimilAgencies other than DoJ were
enhanced by $10.1 million from the acquisition atbstantially all of the business of Government &ys, Inc. ("GSI"), which resulted
primarily from services and equipment providedte Federal Aviation Administration, and by $4.9lioil of internal growth, primarily in

the Company's Year 2000 software remediation sesvic

Commercial revenue was derived primarily from th@pany's Marketing Systems Group in the U.K., and lesser degree from the
COMNET products business, the bulk of the assetshmliere sold on December 15, 1999. For the yaaate@d 2000 and 1999, commercial
revenue increased by 3.6%, or $2.3 million, and%®2.or $7.2 million, respectively. These increasese primarily the result of growth in tl
Marketing Systems Group's sales of territory optation and marketing analysis software productssamdices, as well as continued
increased demand for systems integration servicetal Marketing Systems Group revenue was $45.lamjl$43.9 million, and $36.8
million in 2000, 1999 and 1998, respectively. Tlatune of the Company's proprietary software praglbosiness is inherently less predicte
than the Company's longer-term contract work whith Eederal Government and may fluctuate from yegear.

As a percentage of total revenue, revenue frore stiad local governments has increased to 6.8% 5t@fb a year ago. The $10.9 million
increase in revenue to $33.2 million in 2000 vei%2®.3 million in 1999 was largely due to Year 208thediation and systems integration
services. In 1999, revenue from state and locatgouents increased $12.8 million from 1998 alsotduéear 2000 remediation and system
intergration services.

A significant part of the Company's growth over flast two years, both internal and from acquisgtjdras been to support
telecommunications networks and to provide servicghe nation's intelligence communities. Theseraarkets that the Company identified
as growth opportunities over two years ago. Sihea tthe Company has focused much of its investinghese markets and continues to
view them as high growth areas.

The Company's total funded and unfunded backidyia 30, 2000 was to $.96 billion compared to $ilibn a year ago. The Company's
backlog excludes short-cycle commercial businesspgcts and Indefinite Delivery/Indefinite Quan(ityD/1Q") contracts, due to the
uncertainty of funding from these contract vehiclesst year, the Company had a total of approxim&g0 million of GSA business and $45
million of commercial business.

Results of Operations. The following table sets forth the relative pereggs that certain items of expense and earningddeavenue.

2000 1999 1998

Revenue 100.(% 100.C% 100.(%
Costs and expens
Direct costs 58.¢ 58.7 55.¢
Indirect & selling expense 32.2 32.t 35.k
Depreciation & amortizatio 1.€ 1.7 2.1
Goodwill amortizatior 0.8 0.7 0.€
Total operating expens 93.4 93.€ 94.1
Income from operatior 6.€ 6.4 5.6
Interest expens 0.7 0.¢
Income before income tax 5.¢ 5.k 5.3
Income taxe: 2.2 2.2 1.8
Income from continuing operatiol 3.6% 3.3% 3.4%

Income from Operations. Operating income increased 16.6% for 2000 as cosap@ar1999. This was due to the 13.1% growth ienere and
a reduction in indirect expenses. In 1999, the Camgpgeported a 48.8% increase in operating incevhesh was primarily due to a 36.8%
growth in revenue and a reduction in indirect exgasn

During the last three years, as a percentage ehiey total direct costs were 58.8%, 58.7% and¥5irect costs include direct labor and
other direct costs such as equipment purchasespstract costs and travel expenses. The largespaoemt of direct costs, direct labor, was
$147.1 million, $125.9 million and $103.1 million 2000, 1999 and 1998, respectively. Other direstcwere $141.2 million, $128.6 milli



and $74.0 million in 2000, 1999 and 1998, respettivand have grown over the three-year perioth@ompany has a higher number of
prime contracts with an increased level of otheeaicosts, the most notable increases coming émuipment purchases for contracts with
the FAA, DoJ and DoD, as well as subcontract caststravel costs incurred in performing Year 208@ediation services.

Indirect costs and selling expenses include fringreefits, marketing and bid & proposal costs, iectitabor, and other discretionary costs.
Most of these expenses are highly variable and bex&n in proportion with the growth in revenue. &percentage of revenue, indirect ci
were 32.2%, 32.5% and 35.5% for 2000, 1999 and ,'@8®ectively. The continued decline, as a peaggnof revenue, is due to the impact
of higher other direct costs on revenue.

Depreciation and amortization of property and emgpt increased $0.7 million from $7.3 million in9®to $8.0 million in 2000. The
increase was primarily due to property and equigraequired for CACI's recently opened Vision & Siwns CentefM | a new financial
management software system and leasehold improwsmiich together resulted in additional expens®b million. The increase in 1999
from 1998 of $0.7 million was primarily due to pesty and equipment acquired with QuesTech, whishlted in an additional depreciation
and amortization expense of $0.5 million. The iaseein depreciation and amortization in 1998 fr@@7lwas primarily due to the property
and equipment acquired with GSI.

Goodwill amortization increased $0.7 million in 208s a result of recent acquisitions. The acqaisitof XEN and CENTECH resulted in
incremental goodwill amortization expense of $0illiom and $0.2 million, respectively in 2000. Thequisitions of QuesTech, IDS and GSI
resulted in incremental goodwill amortization exgenf $0.6 million, $0.2 million and $0.4 milliorespectively, in 1999. The 1998 increase
in goodwill amortization of $0.8 million was duettte acquisition of GSI.

Interest expense decreased in 2000 by $0.4 méitar increasing by $1.9 million in 1999. The lovigerest costs in 2000 were the result of
lower average borrowings, $48.4 million in 2000 gamed to $58.3 million in 1999. The Company redusedtowings using the proceeds of
the COMNET products business sale. In 1999, thkarigterest costs were the result of higher avehagrowings of $58.3 million compar
to $27.2 million in 1998. The increased borrowinmg4998 were primarily the result of the acquigisaiscussed previously.

The effective income tax rates in 2000, 1999 ar@BMere 39.0%, 39.1% and 36.3%, respectively. dhet effective tax rate in 1998 was
primarily the result of a lower effective tax rae foreign earnings and reduced tax effect of galbdssociated with stock purchase
acquisitions. The increase in the 1999 rate wamaily due to higher non-deductible goodwill amzation expense associated with
acquisition of QuesTech.

Effects of Inflation

Approximately 24% of the Company's business is ootetl under cost-reimbursable contracts which aatiocaily adjust revenue to cover
costs increased by inflation. Over 57% of the besénis under time-and-materials contracts whew@ liattes are often fixed for several years.
The Company generally has been able to price tt@steacts in a manner to accommodate rates otimflas experienced in recent years.
The remaining portion of the Company's busine§igési-price and relates primarily to product sate®ther short-term efforts that generally
are not adversely affected by inflation.

Liquidity and Capital Resources

Historically, the Company's positive cash flow froperations and its available credit facilities ég@vovided adequate liquidity and working
capital to fully fund the Company's operationaldgand support acquisition activities. Working talpivas $69.8 million and $66.7 million
as of June 30, 2000 and 1999, respectively. Thatslcrease in working capital in 2000 was priyadue to higher accounts receivable
attributable to increased revenue. Operating ass/provided cash of $19.9 million and $18.7 raiilifor 2000 and 1999, respectively. The
increase in cash provided by operating activities wrimarily due to the growth in earnings.

The Company provided $10.9 million from investirgjiwties in 2000 versus $52.1 million used forésting activities for the same period
last year. This change of $63 million was due prilm#&o proceeds received from the sale of the CalMMNproducts business. The acquisiti
of MapData, XEN and CENTECH accounted for $17.5iamilof the total cash invested in 2000. In 199@ &cquisitions of QuesTech and
IDS accounted for a combined purchase price of4sddllion, which was financed through bank borroganPurchases of office and
computer-related equipment of $8.1 million, $7.%lion and $6.4 million in 2000, 1999 and 1998, rxsvely, accounted for a significant
portion of the remaining cash used in investingvats.

During 2000, the Company financed its investingvateds from operating cash flow, the proceeds fribva sale of the COMNET products
business, which was the major contributor to thedeerease in borrowings of $33.8 million undetliits of credit, and $5.8 million cash
received from the exercise of stock options. F@99inancing activities provided cash of $33.9limil primarily from a net increase in
borrowings of $32.3 million to fund the acquisittomade in 1999.

In anticipation of continuing its strategy of acgjtions and in order to secure lower interest raiaslune 19, 1998 the Company executed a
new five-year unsecured revolving line of crediieTagreement permits borrowings of up to $125 amilivith annual sublimits on amounts
borrowed for acquisitions. (See also Note 4 toNb&es to Consolidated Financial Statements.) Thagamy also maintains a 500,000 pound
sterling unsecured line of credit in London, Englawhich expires in November 2000. At June 30, 2008 Company had approximately §
million available for borrowings under its lines @kdit.



While the Company did not purchase any of its shard 999 or 2000, it has repurchased its shardseimarket in prior years. The Company
has never paid any cash dividends as its polity iisvest earnings in the growth of the Company.

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

Year 2000

In the Company's quarterly report to the Securtied Exchange Commission for the quarter ended Mait¢ 2000, the Company reported
that it had not experienced any significant disian in any aspect of its operations and thatdtmat incurred any material expenditures in
addition to those already reported in its pridnfis. To date the Company has not experienced atgrial Year 2000 system problems, nor
does it believe that there will be any future matempact on the Company's business, operatiannancial condition related to maintaini
its Year 2000 compliance.

Forward Looking Statements

There are statements made herein which do not ssltitstorical facts and, therefore, could be inttgal to be forwardboking statements, «
that term is defined in the Private Securitiesdation Reform Act of 1995. Such statements areestiltp factors that could cause actual
results to differ materially from anticipated rasulThe factors that could cause actual resultsfter materially from those anticipated

include, but are not limited to, the following: fegal and national economic conditions; changestarest rates; changes in foreign exchange
rates; failure to achieve contract awards in cotioeavith recompetes for present business and/opatition for new business; the risks and
uncertainties associated with client interest id parchases of new products and/or services; agedifunding of U.S. Government or other
public sector projects in the event of a prioriged for funds; government contract procurementh(sschid protest) and termination risks;
individual business decisions of our clients; pagadshifts in technology; competitive factors swashpricing pressures and/or competition to
hire and retain employees; our ability to comphetquisitions and/or divestitures appropriate tdeaament of our strategic plans; material
changes in laws or regulations applicable to ogir®sses; our own ability to achieve the objectafasear term or long range business plans,
particularly those relating to investments in newduct development and new business initiatived,ather risks described in the Company's
Securities and Exchange Commission filings.

Item 8. Financial Statements and Supplementary Data

The Consolidated Financial Statements of CACI ha&onal Inc and subsidiaries are provided in $edii of the Report.

Item 9. Disagreements on Accounting and Financial iBclosure

The Company had no disagreements with its indepgradeountants on accounting principles, practicdgancial statement disclosure
during the two years prior to the date of the nesént financial statements included in this Report

PART 1lI

The Information required by Items 10, 11, 12, aBdfPart Il of Form 10-K has been omitted in aelte on General Instruction G(3) and is
incorporated herein by reference to the Compargfisitive proxy statement to be filed with the SR@rsuant to Regulation 14A promulga
under the Securities Exchange Act of 1934, as aptknd

PART IV

Iltem 14. Exhibits, Financial Statements, Scheduleand Reports on Form 8K

(@) Documents filed as part of this Report

1. Financial Statements
Independent Auditors' Report
Consolidated Statements of Operations for tle@s/ended June 30, 2000, 1999 and 1998
Consolidated Balance Sheets as of June 30, 2090999
Consolidated Statements of Cash Flows for tle@syended June 30, 2000, 1999 and 1998
Consolidated Statements of Shareholders' Efpiitthe years ended June 30, 2000, 1999 and 1998
Consolidated Statements of Comprehensive Indontbe years ended June 30, 2000, 1999, 1998
Notes to Consolidated Financial Statements

OMMoOO®P

2. Supplementary Financial Data.
Schedule Il - Valuation and Qualifying Accounts fbe years ended June 30, 2000, 1999 and 1998

(b) Reports on Form 8-K



(©

e The Registrant filed a Current Report on Form 8AKNmvember 16, 1999, in which the Registrant regmbthat it had executed a
Letter of Intent to sell its COMNET products busiaeéo Compuware Corporation.

e The Registrant filed a Current Report on Form 8AkNmvember 16, 1999, in which the Registrant regmbthat it had executed a
Letter of Intent to acquire all of the outstandammmon stock of XEN Corporation.

e The Registrant filed a Current Report on Form 8AkDeecember 20, 1999, in which the Registrant reqbtthat it had completed
the sale of its COMNET products business to Compev@orporation.

e The Registrant filed a Current Report on Form 8rkFebruary 14, 2000, in which the Registrant reggbthat it had acquired all
of the common stock of XEN Corporation.

e The Registrant filed a Current Report on Form 8AdMarch 28, 2000, in which the Registrant repotted it would acquire
substantially all of the assets of Century Techgials, Incorporated (CENTECH).

e The Registrant filed a Current Report on Form 8rKAgril 3, 2000, in which the Registrant reportbdttit had completed its
acquisition of substantially all of the assets eh@iry Technologies, Incorporated (CENTECH).

e The Registrant filed a Current Report on Forid/8-on April 17, 2000, in which the Registrant anded Items 7(a)(1) and 7(b)!
of the Current Report on Form 8-K filed on Februady 2000.

e The Registrant filed a Current Report on Form 8akAmigust 9, 2000, in which the Registrant repottert it had commenced a
program to repurchase up to one million sharetsafammon stock.

Exhibits (listed by numbers corresponding ® éixhibit table of Item 601 regulation S-K).
(3) Articles of Incorporation and By-laws:

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

3.2 By-laws of the Registrant, as amended to date.

(4) Instruments Defining the Rights of Security &kais:
4.1 Clause FOURTH of the Registrant's Certificdtnoorporation, incorporated above as Exhibit 3.1.

(10) Material Contracts:

10.1 Form of Stock Option Agreement between theftegt and certain employees is incorporated fgreace from
Exhibit 10.6 of the Registrant's Annual Report amrir 10-K filed with the Securities and Exchange @ussion for the
fiscal year ended June 30, 1991.

10.2 Employment Agreement between the Registrant and.0®. London dated August 17, 1995, is incorpdrhtereferenc
from Exhibit 10.3 of the Registrant's Annual RepmitForm 10-K filed with the Securities and Exchai@pmmission
for the fiscal year ended June 30, 1995.

10.3 The 1996 Stock Incentive Plan of the Registsaimcorporated by reference to the RegistraBtatement on Form S-8
filed with the Securities and Exchange Commissiodanuary 24, 1997.

10.4 The Revolving Credit Agreement dated June 19, 1B88yeen Registrant, NationsBank N.A., and ceréier parties i
incorporated by reference from Exhibit 10.8 of Begistrant's Annual Report on Form KGHed with the Securities ar
Exchange Commission for the fiscal year ended 30n4998.

10.5 The Acquisition Agreement dated as of Julyl®®8, between the Registrant, QuesTech, Inc.C#@l Acquisition
Corporation is incorporated by reference from Eitl88.1 of the Current Report on Form 8-K filed lwihe Securities
and Exchange Commission on November 24, 1998.

10.6 Consulting and Separation Agreement betwesR#dgistrant and Ronald R. Ross, former PresidehChief Operating
Officer, dated August 10, 1999, as incorporateddgrence from Exhibit 10.7 of the Annual Reportramrm 10-K filed
with the Securities and Exchange Commission foffioal year ended June 30, 1999.

10.7 The Asset Purchase Agreement dated as Decdmp#999, between Compuware Corporation, CAClIrivatgonal Inc,
CACI Products Company, CACI Development Company @A€I Products Company California, is incorporalsd
reference from Exhibit 99.1 of the Current Repartrmrm 8-K filed with the Securities and Exchangernission on
December 20, 1999.

10.8 The Agreement and Plan of Merger dated aarofaly 28, 2000, between the Registrant, XEN Caitpwor and CACI
Acquisition Corporation, is incorporated by refezerirom Exhibit 99.1 of the Current Report on F@4H filed with the
Securities and Exchange Commission on Februarg2d@n.

10.9 The Asset Acquisition Agreement dated as ofckld.6, 2000, between the Registrant, Century Tadkgies,
Incorporated (CENTECH) and CACI, Inc. is incorpedhby reference from Exhibit 99.1 of the Currenp&é&on Form
8-K filed with the Securities and Exchange Comnaissin April 3, 2000.

(11) Computation of Earnings per Common and Common Edemnt Share.

(21) The significant subsidiaries of the Registrantdefned in Section 1-02(w) of regulation S-X, are:
CACI, Inc., a Delaware Corporation

CACI, INC.-FEDERAL, a Delaware Corporation

(also does business as "CACI Marketing Systemafofination Decision Systems", "Demographics on
Call" and "CACI IDS")



CACI, INC.-COMMERCIAL, a Delaware Corporation

CACI Products Company California, a California Gangtion
CACI Field Services, Inc., a Delaware Corporation

CACI N.V., a Netherlands Corporation

CACI Limited, a United Kingdom Corporation

Automated Sciences Group, Inc., a Delaware Corjmorat

IMS Services, Incorporated, a Maryland Corporation
Integrated Microcomputer Systems, Inc., a Maryl@odporation
CACI Technologies, Inc., a Virginia Corporation

CACI Technology Services, Inc., a Virginia Corpasat

XEN Corporation, a Virginia Corporation

(27) Financial Data Schedule

SECTION I

INDEPENDENT AUDITORS' REPORT

AND

CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED JUNE 30, 2000, 1999 AND 1998

INDEPENDENT AUDITORS' REPORT

To The Board of Directors and Shareholders
CACI International Inc
Arlington, Virginia

We have audited the accompanying consolidated balsineets of CACI International Inc and subsidsafiee Company) as of June 30, 2000
and 1999, and the related consolidated stateméniserations, shareholder's equity, cash flows,@mrdprehensive income for each of the
three years in the period ended June 30, 2000a@dits also included the financial statement scleelitied in the Index at Item 14(a)(2).
These financial statements and financial statersamdule are the responsibility of the Company'sagament. Our responsibility is to
express an opinion and financial statement schemutbese financial statements based on our audits.

We conducted our audits in accordance with auditagdards generally accepted in the United StdtAsnerica. Those standards require
that we plan and perform the audit to obtain reabtmnassurance about whether the financial statsnaea free of material misstatement. An
audit includes examining, on a test bass, evideapporting the amounts and disclosures in the €ilshstatements. An audit also incluc



assessing the accounting principles used and gignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audits providesgonable basis for our opinion.

In our opinion, such financial statements presainlyf, in all material respects, the financial giwsi of the Company as of June 30, 2000 and
1999, and the results of its operations and ith dasvs for each of the three years in the periodegl June 30, 2000, in conformity with
accounting principles generally accepted in thetdééhStates of America. Also, in our opinion, suickamcial statement schedule, when
considered in relation to the basic consolidatedrfcial statements taken as a whole, present faidjl material respects the information set
forth herein.

McLean, Virginia
August 14, 2000

CACI INTERNATIONAL INC
CONSOLIDATED STATEMENTS OF OPERATIONS
(amounts in thousands, except per share data)

Year ended June 3 2000 1999 1998
Revenue $ 490,47: $ 433,44¢ $ 316,86
Costs and expens

Direct costs 288,37¢ 254,48t 177,07

Indirect costs and selling expen: 157,93¢ 140,77( 112,61(

Depreciation and amortizatic 8,03¢ 7,36¢ 6,64¢

Goodwill amortizatior 3,92¢ 3,22¢ 1,97¢

Total operating expens 458,28: 405,84t 298,30t
Income from operatior 32,19 27,60: 18,55¢
Interest expens 3,34¢ 3,71 1,837
Income before income tax 28,84¢ 23,89( 16,71¢
Income taxe: 11,24¢ 9,33¢ 6,07¢
Income from Continuing Operatiol 17,59¢ 14,554 10,64:
Discontinued Operatior

(Loss)income from operations from discontinued

COMNET products business (less applicable income ta

expense (benefit) of ($280), ($245), and $¢€ (320) (384) 1,072

Gain on disposal of COMNET products business inolgid

provision of $118 for operating losses during phaise

period (less applicable income taxes of $13,* 21,13¢ 0 0
Net Income $ 38,41 $ 14,17( $ 11,71
Earnings per common and common equivalent share
Average shares outstandi 11,31( 10,89¢ 10,77¢

Basic:



Income from continuing operatiol $ 1.5€ $ 134 $ 0.9¢
(Loss)income from discontinued operatic (0.0%) (0.04) 0.1C
Gain on dispose 1.87 0.0C 0.0cC
Net Income $ 3.4C $ 1.3C $ 1.0¢
Average shares and equivalent shares outstal 11,57, 11,22( 11,15¢
Diluted:
Income from continuing operatiol $ 152 $ 1.3C $ 0.9t
(Loss)income from discontinued operatic (0.0%) (0.04) 0.1C
Gain on dispose 1.8¢ 0.0C 0.0C
Net Income $ 3.32 $ 1.2¢ $ 1.05
See Notes to Consolidated Financial Statements.
CACI INTERNATIONAL INC
CONSOLIDATED BALANCE SHEETS
(dollars in thousands)
June 30 2000 1999
ASSETS
Current assei
Cash and equivalen $ 4,931 $ 2,40¢
Accounts receivabl
Billed 103,50« 99,68:
Unbilled 14,40( 12,26¢
Total accounts receivab 117,90: 111,94!
Income taxes receivab - 94¢
Deferred income taxe 23k 19¢
Deferred contract cos 1,48¢ 1,54:
Prepaid expenses and otl 7,372 5,437
Total current asse 131,93 122,47
Property and equipment, r 15,03¢ 13,76:
Accounts receivable, loi-term 3,81« 7,03¢
Goodwill 75,40: 67,767
Other asset 7,024 6,26¢
Deferred contract costs, lc-term - 98¢
Deferred income taxe 2,78¢ 3,41¢
Total asset $235,99° $221,71.



LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities

Accounts payabl $ 7,087 $ 5,35¢
Other accrued expens 28,25¢ 27,49¢
Accrued compensation and bene 20,04: 21,30¢
Income taxes payab 1,707 -
Deferred income taxe 5,021 1,59:
Total current liabilities 62,11¢ 55,74¢
Note payable, lor-term 28,26: 62,06¢
Deferred rent expens: 1,02¢ 72C
Deferred income taxe 12t 13¢
Other lon¢-term obligation: 2,50( 4,10(

Shareholders' equii
Common stocl
$.10 par value, 40,000,000 shares authorized,

15,007,000 and 14,499,000 shares ist 1,501 1,45(
Capital in excess of pi 19,71¢ 13,93:
Retained earning 136,99 98,58¢
Cumulative currency translation adjustme (2,58¢) (1,36¢)
Treasury stock, at cost (3,526,000 sha (13,66:) (13,66:)
Total shareholders' equi 141,96¢ 98,93’
Total liabilities and shareholders' equ $235,99° $221,71.
See Notes to Consolidated Financial Statements
CACI INTERNATIONAL INC
CONSOLIDATED STATEMENTS OF CASH FLOWS
(dollars in thousands)
Year ended June 3 2000 1999 1998
CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 3841 $ 14,17« $ 11,71t
Reconciliation of net income to net cash providgd b
operating activitie:
Depreciation and amortizatic 11,96° 10,87¢ 8,89:
(Gain) loss on sale of property and equipn 10¢ 30 (16€)
Provision (benefit) for deferred income ta: 4,00¢ 1,512 (2,899)
Gain from sale of COMNET product busine (21,257) - -
Changes in operating assets and liabili
Accounts receivabl 1,007 (10,02%) (12,019
Prepaid expenses and other as (1,381) (1,72¢) 275



Accounts payable and accrued expel 1,50¢ 2,16¢ 1,481
Accrued compensation and bene (3,167) 4,58¢ 4,192
Deferred rent expens: 33z (46¢€) (755)
Income taxe: (11,087) (1,997) 7,37¢
Deferred contract cos 1,04 331 1,764
Other lon¢-term obligation: (1,601) (750) -
Net cash provided by operating activit 19,90° 18,72: 19,85¢
CASH FLOWS FROM INVESTING ACTIVITIES
Acquisitions of property and equipme (8,090 (7,507%) (6,42¢)
Purchase of business (17,47¢) (44,41%) (36,519
Proceeds from sale of busine 37,00( - -
Proceeds from sale of property and equipn 16 9 1,207
Capitalized software costs and ot (521) (19%) (837)
Net cash provided by (used in) investing activi 10,93: (52,117) (42,577
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds under line of cre: 168,61- 200,63( 175,95(
Payments under line of crel (202,42() (168,36:) (154,95()
Proceeds from stock optio 5,83¢ 1,601 1,764
Net cash provided by (used in) financing activi (27,970) 33,87( 22,76«
Effect of exchange rates on cash and equiva (340) (15¢) 15
Net increase in cash and equivale 2,52¢ 32z 66
Cash and equivalents, beginning of y 2,40: 2,081 2,01t
Cash and equivalents, end of y $ 4,931 $ 2,40: $ 2,081
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATIO
Cash paid during the year for income taxes, ne¢foinds $ 15,93 7,90¢ $ 1,48:
Cash paid during the year for inter $ 3,569¢ $ 3,16( $ 1,90¢
See Notes to Consolidated Financial Statements.
CACI INTERNATIONAL INC
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
(amounts in thousands)
Cumulative
Common stock Treasury stock
Capital currency Total
in excess Retainec translation shareholder

Share: Amouni

of par

earnings adjustmeni Shares

Amount



equity

BALANCE, July 1, 1997 14,21F $ 1,42 $10,59¢ $ 72,70C $ (28)) 3,62¢ $(13,66:) $ 70,77«
Net income - - - 11,71¢ - - - 11,71¢
Currency translation adjustmet - - - - 74 - - 74
Exercise of stock options
(including $834 income tax benel 15€ 15 1,74¢ - - - - 1,76¢
BALANCE, June 30, 199 14,37: 1,437 12,34« 84,41* (207) 3,52¢ (13,667 84,321
Net income - - - 14,17( - - - 14,17(
Currency translation adjustmel - - - - (1,16 - - (1,167
Exercise of stock options
(including $436 income tax benel 12¢ 13 1,58¢ - - - - 1,601
BALANCE, June 30, 199 14,49¢ 1,45( 13,93: 98,58  (1,36¢) 3,62¢  (13,66:) $ 98,937
Net income - - - 38,41: - - - 38,41
Currency translation adjustmet - - - - (L,21¢ - - (1,216
Exercise of stock options
(including $2,129 income tax bene 50¢ 51 5,78¢ - - - - 5,83t
BALANCE, June 30, 200 15,007 $ 1,501 $19,71¢ $136,99° $(2,589) 3,62¢ $(13,66:) $141,96¢
See Notes to Consolidated Financial Statements.
CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(dollars in thousands)
Year ended June 3 2000 1999 1998
Net income $38,41: $14,17( $11,71¢
Currency translation adjustme (1,21¢) (1,167) 74
Comprehensive incorr $37,19¢ $ 13,00¢ $11,78¢

See Notes to Consolidated Financial Statements.

CACI INTERNATIONAL INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICI&



Business Activities

The Company is an international information systemd high technology services corporation. It lisaaler in computer-based information
technology systems, custom software, integratiahgerations, communication and network servigaaging and document management,
simulation, and proprietary database and softwaydyzts. The Company provides worldwide servicesupport of U.S. national defense ¢
civilian agencies, state and local governments,camimercial enterprises.

Principles of Consolidation

The consolidated financial statements include theesents of CACI International Inc and its whatlyned subsidiaries (collectively, the
"Company"). All significant intercompany balancegldaransactions have been eliminated in consotidati

Revenue Recognition

Revenue on cost-plus-fee contracts is recognizéiuetextent of costs incurred plus a proportiosateunt of the fee earned. Revenue on
fixed-price contracts is recognized on the peragmyaf-completion method based on costs incurradlation to total estimated costs.
Revenue on time-and-material contracts is recogrtia¢he extent of billable rates times hours detd plus expenses incurred. Revenue
from software license sales under agreement igrézed upon delivery when there is no significanitgation to perform after the sale, but is
recognized under the percentage-of-completion naetiteen there is significant obligation for prodocti modification or customization after
the sale. Revenue from maintenance support sereitéfsese products is nonrefundable and is gegasibgnized on a straight-line basis
over the term of the service agreement. Provisionsstimated losses on uncompleted contractsegaded in the period such losses are
determined.

The Company's U.S. Government contracts (approrim&0% of total revenue in 2000) are subject tosseguent government audit of direct
and indirect costs. The majority of such incurredt@udits have been completed through June 3@, M@&nagement does not anticipate any
material adjustment to the consolidated finanditiesnents in subsequent periods for audits notgretpleted.

Property and Equipment

Property and equipment is recorded at cost. Degtieni of equipment has been provided over the astidhuseful life of the respective assets
of three to ten years, using the straight-line meétt easehold improvements are generally amoriisétg the straight-line method over the
respective remaining lease term or the usefublifdhe improvements, whichever is shorter.

June 30 2000 1999

(dollars in thousand:

Equipment and furnitur $ 47,86¢ $ 40,38t
Leasehold improvemen 5,94¢ 3,00¢
Property and equipment, at ci 53,81« 43,39¢
Less accumulated depreciation and amortize (38,77%) (29,63¢)
Total property and equipment, r $ 15,03¢ $ 13,76

Deferred Contract Costs

Deferred contract costs include the cost of equigraequired by the Company to provide communicatisgrvices under contract. The costs
are charged to expense as the associated servereueeis billed to the customer. As of June 3002@6tal deferred costs of approximately
$1.5 million are classified as a current assetabse this amount is expected to be recovered witleimext twelve months.

Capitalized Software Costs

Costs incurred internally in creating a computdtveare product to be sold or licensed are chargezkpense when incurred as research and
development until technological feasibility has hestablished for the product. Technological falssibis established upon completion of a
detailed program design or, in its absence, congpletf a working model. Thereafter, all such softevdevelopment costs are capitalized and
subsequently reported at the lower of unamortized or estimated net realizable value. Capitaltzests are amortized based on current and
future revenue for each product with annual minimamortization equal to the straight-line amortiaatover the remaining estimated
economic life of the product, which ranges fronmethto eight year:



Goodwill

The excess of cost over fair market value of ns¢@sacquired is being amortized using the strdightmethod, generally over 10 to 30 ye
All future acquisitions will be amortized over 28ars or less. Accumulated amortization was $1200@0and $8,211,000 at June 30, 2000,
and June 30, 1999, respectively.

Income Taxes

Deferred income taxes reflect the net tax effettemporary differences between the carrying amoohassets and liabilities for financial
reporting purposes and the amounts used for in¢ampurposes, as well as operating loss and taditaarry forwards.

U.S. income taxes have not been provided on $23)@86n undistributed earnings of foreign subsiémthat have been permanently
reinvested outside the United States. If such agenivere distributed to the United States, ceftagign tax credits would be available to
reduce the associated tax liability.

Currency Translation

The assets and liabilities of the Company's foreigaubsidiaries whose functional currency is other thn the U.S. dollar are translated
at the exchange rates in effect on the reporting de, and income and expenses are translated at theeighted average exchange rate
during the period. The net effect of such translatin gains and losses is not included in determininget income, but is accumulated as
separate component of shareholders' equity. Foreigourrency transaction gains and losses are included determining net income.

Earnings Per Share

SFAS No. 128 requires dual presentation of basic drdiluted earnings per share on the face of the imne statement. Basic earnings
per share excludes dilution and is computed by diding income available to common shareholders by theeighted average number of
common shares outstanding for the period. Dilutedanings per share reflects potential dilution thatcould occur if securities or other
contracts to issue common stock were exercised asrverted into common stock. Diluted earnings per sire includes the incremental
effect of stock options calculated using the treasy stock method.

Statement of Cash Flows

For purposes of the Statement of Cash Flows, shotérm investments with an original maturity of three months or less are considered
cash equivalents.

Fair Value of Financial Instruments

The carrying amounts of the Company's accounts payde and accrued expenses approximate their fair vak. The lines of credit have
floating interest rates that vary with current indices and, as such, the recorded value approximatesfvalue.

Use of Estimates

The preparation of financial statements in conformty with generally accepted accounting principles rqguires management to make
estimates and assumptions that affect the reportegimounts of assets and liabilities and the discloserof contingent assets and
liabilities at the date of the financial statementsnd the reported amounts of revenue and expensearihg the reporting period. Actual
results could differ from those estimates.

Reclassifications

Certain reclassifications have been made to the i years' financial statements in order for them toconform to the current
presentation.

New Accounting Pronouncements

In June 1998, the Financial Accounting Standards Bard ("FASB") issued Statement of Financial Accountng Standards ("SFAS")
No. 133, "Accounting for Derivative Instruments andHedging Activities." SFAS No. 133 established metius of accounting for
derivative financial instruments and hedging activiies related to those instruments as well as othéiedging activities. Because the
Company currently holds no derivative instruments ad does not engage in hedging activities, the Compaexpects that the adoption
of SFAS No. 133 will not have a material impact oits financial position, results of operations or cah flows. The Company will be
required to implement SFAS No. 133 for the year eridg June 30, 2001.

In March 2000, the FASB issued Interpretation No. 4, "Accounting for Certain Transactions Involving Stock Compensation, an



Interpretation of APB Opinion No. 25." With the exception of certain provisions which require earlierapplication, this interpretation
is effective for all applicable transactions beginimg July 1, 2000. The Company does not expect thtte adoption of this Interpretation
will have a material impact on its financial statenents.

NOTE 2. CAPITALIZED SOFTWARE DEVELOPMENT COSTS

The costs for software development capitalized anaimortized for the years ended June 30, 2000, 1998c21998, included on the
Consolidated Balance Sheets as other assets, wesdalows:

(dollars in thousand: 2000 1999 1998

Annual activity

Balance, beginning of ye. $ 1,54¢ $1,86: $2,02¢

Capitalized during yee 4,50¢ 501 694

Amortized during yea (1,78%) (81¢€) (860)
Balance, end of ye: $ 4,26¢ $1,54¢ $1,86:

NOTE 3. ACCOUNTS RECEIVABLE

Total accounts receivable are net of allowance fatoubtful accounts of $2,817,000 and $3,050,000 amng& 30, 2000 and 1999,
respectively. Accounts receivable are classified &sllows:

(dollars in thousands 2000 1999

Billed receivable:

Billed receivable: $ 90,49 $ 88,91¢
Billable receivables at end of peri 13,01 10,76:
Total billed receivable 103,50+ 99,68:

Unbilled receivable
Unbilled pending receipt of contractual documenitharizing

billing 14,34: 12,17

Unbilled retainages and fee withholdings expeabelot billed
within the next 12 montt 59 92
14,40( 12,26«

Unbilled retainages and fee withholdings expectelkt billed
beyond the next 12 mont 3,81« 7,03¢€
Total unbilled receivable 18,21+ 19,30(
Total accounts receivab $121,71¢ $118,98:

NOTE 4. NOTE PAYABLE

On June 19, 1998, the Company replaced an existirgedit facility with a new five-year unsecured cred agreement, which permits
borrowings of up to $125 million with a sublimit of $55 million of borrowings in the first year for aquisitions and a sublimit of $40
million per year for acquisitions in subsequent yes. The existing agreement permits similar borrowirg options and interest rates as
those offered by the prior agreement. The current IBOR option is at the applicable period rate plus B375%. In addition, the
Company pays a fee on the unused portion of the féity. The interest rate and unused portion fee araletermined quarterly based on
debt leverage ratio thresholds. The agreement conte customary financial covenants and ratios relagto debt leverage, fixed charge



coverage and net worth. Under this agreement, thednpany had outstanding borrowings of $28,263,000 dr662,069,000 at June 30,
2000 and 1999, respectively. The applicable intetamte was 7.0% and 5.8% and at June 30, 2000 an®99, respectively.

NOTE 5. INCOME TAXES

The provision (benefit) for income taxes for the yars ended June 30, consists of:

(dollars in thousands 2000 1999 1998
Current
Federa $ 5,05¢ $ 5,95¢ $ 7,42
State and loce 487 71% 52¢€
Foreign 1,697 1,15z 1,02t
Total curreni 7,24( 7,82¢ 8,97¢
Deferred
Federa 4,06¢ 1,62¢ (2,261)
State and loce 152 (22¢) (731)
Foreign (210) 15 94
Total deferrec 4,00¢ 1,512 (2,89¢)
Total $11,24¢ $ 9,33¢ $ 6,07¢

A reconciliation of the income tax provision (benef) and the amount computed by applying the statutoy U.S. income tax rate of 35%
for the years ended June 30, 2000, 1999, and 199&s follows:

(dollars in thousands 2000 1999 1998
Amount at statutory U.S. ra $10,09¢ $8,361 $5,852
State taxes, net of U.S. income tax ber 41t 351 96
Taxes on foreign earnings at different effectives  (10€) (39) (65)
Non-deductible goodwil 44¢ 667 23t
Other 394 (4) (42)
Total $11,24¢ $9,33¢ $6,07¢
Effective tax rate 39.(% 39.1% 36.2%

The tax effects of temporary differences that giveise to significant deferred tax assets and deferdetax liabilities at June 30, 2000 and
1999, are as follows:

(dollars in thousands 2000 1999

Deferred tax asse

Accrued vacation and other expen $ 3,49¢ $ 5,33¢
Appreciation of option: 1,60¢ 1,60¢
Accrued pos-retirement obligation 421 1,41¢

Deferred ren 552 427



Other lon¢-term obligation: 367 35k

Foreign transactior 10¢ 61
Pensior 31 7
Depreciatior 415 18¢
Other 11 20
Total deferred tax asse 7,00¢ 9,41z

Deferred tax liabilities

Unbilled revenue (4,746€) (6,5172)
401(k) (2,61¢) -
Capitalized softwar (1,34¢) (335)
Goodwill (36¢) (25E)
Other (51) (425)
Total deferred tax liabilitie (9,127) (7,527)
Net deferred tax asset (liabilit $ (2,127%) $ 1,88t

NOTE 6. STOCK INCENTIVE PLAN

Until September 24, 1996, the Company granted stoakptions under the Employee Stock Incentive Plantfe "1986 Plan™) which
provided that key employees could be awarded some all of the following: non-qualified stock options incentive stock options within
the meaning of the Internal Revenue Code; and commoastock. In 1996, the shareholders approved a newdsk Incentive Plan (the
"1996 Plan"). The 1996 Plan permits award of incerive and non-qualified stock options, stock apprectéon rights and stock grants to
officers and employees of the Company, and limit®tal awards and stock grants to 1,500,000 sharesenthe life of the 1996 Plan.
Options for 1,429,500 shares have been granted undbe 1996 Plan through June 30, 2000 and, with c&in exceptions, one-third of
the shares become exercisable each year over a thigear period, beginning one year from the date gfrant.

Pursuant to the terms of the 1986 Plan, no grantsf @ptions or other securities could be made afteré&ptember 24, 1996, and all
unexercised options under that Plan must be exer@d by the close of business on December 29, 2000ekkrcised options after that
date forfeit and become null and void. Under the 186 Plan, options lapse and are no longer exercisabif not exercised within ten
years of the date of grant. Grantees who terminattheir CACI employment have 60 days after their ternination date to exercise
options that are then exercisable or risk forfeitue of their right to the options. Options that wouldhave been exercisable at a future
date are forfeited by the terminating employee anthecome available to the pool for future grants undethe plan.

All awards granted under both the 1986 Plan and th&é996 Plan have been noqualified stock options. The stock option exercisprices
were at fair market value on the date of grant. Acordingly, no compensation cost has been recognizéat stock option grants. Had
compensation cost for the Company's stock-based cgensation plans been determined based on the faialue at grant dates for
awards under those plans consistent with the methoaf accounting under SFAS No. 123, the Company's himcome and earnings per
share would have been reduced to the pro forma amats indicated below:

(dollars in thousands, except per sh; 2000 1999 1998
Net income
As reportec $38,41: $14,17( $11,71°¢
Pro forma 37,01¢ 13,697 10,99:
Diluted earnings per sha
As reportec $3.3¢ $1.2¢ $1.0¢
Pro forma 3.2C 1.22 0.9¢

The fair value of each option is estimated on theade of grant using the Black-Sholes option-pricingnodel with the following
additional assumptions:



Year ended June 3 200( 199¢ 199¢
Dividend yield 0% 0% 0%
Volatility rate 26.2% 36.4% 26.€%
Discount rate 5.2% 6.C% 5.7%
Expected term (year 5 5 5

Stock option activity and price information regarding the Plans follows:

Number Weighted Averag
of
(shares in thousand Shares Exercise Prict Exercise Prict
Shares under option, July 1, 1€ 1,061 1.87- 19.31] 7.1¢€
Grantec 36¢€ 15.0C - 20.2¢ 19.1¢
Exercisec (15€) 1.87- 14.6: 5.9¢
Forfeited (88) 2.5¢ - 19.3] 14.7¢
Shares under option, June 30, 1! 1,18: 1.87 - 20.2¢ 10.1¢
Grantec 37E 15.41- 18.81] 17.27
Exercisec (12¢) 1.87- 15.0C 9.24
Forfeited (51) 3.5C - 19.31 13.7¢
Shares under option, June 30, 1! 1,37¢ 1.87- 20.2¢ 12.07
Grantec 63¢ 20.0C - 25.4¢ 21.8
Exercisec (50¢€) 1.87- 25.4¢ 9.4t
Forfeited (303) 15.0C - 22.3¢ 19.6:
Shares under option, June 30, 2 1,207 1.87- 25.4¢ 16.62
Weighted
Weighted Average
Average Remaining
Number Exercise Exercise Contractual

(shares in thousand of Share: Price Price Life

Shares under option, June 30, 2 163 1.87- 3.3 2.1 5C

86 3.5(-13.4¢« 7.67 .5C

21C 14.6%-16.61 15.7¢ 8.217

15€ 16.8¢-18.81 18.61 7.4C

592 19.9¢-25.4¢ 21.82 9.3¢

Options exercisable, June 30, 2(

1,20

165 1.87- 3.34 2.0¢
86 3.5(-13.4¢« 7.61
64 14.6-16.61 15.7¢
57 16.8¢-18.81 18.61
80 19.94-25.4¢4 21.82
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NOTE 7. PENSION PLAN

The Company maintains a defined contribution planunder Section 401(k) of the Internal Revenue Codé¢he CACI $MART PLAN.
Employees can contribute up to 15% (subject to ceain statutory limitations) of their total compensaion. The Company provides
matching contributions equal to 50% of the amount 6the employee's contribution, up to 6% of the emplyee's total fiscal year cash
compensation. In addition, the Company may also makdiscretionary profit sharing contributions to the plan. Employer contributions
vest to the employees according to a schedule elitiyy full vesting after five years of employment. e CACI $SMART PLAN is
qualified under the Internal Revenue Code, as detemnined by the Internal Revenue Service.

The Company maintains a non-qualified, defined comibution plan, the CACI, Inc. Group Executive Retirement Plan, which is
available to certain executives participating in tle CACI $MART PLAN whose annual compensation exceedhe statutory limit of the
qualified plan. The Company contributes 5% of suctexcess eligible compensation to the Group ExecutiWetirement Plan. Each
participant is fully vested immediately in his accant balance. The Company contributions vest over &ive year period.

The total consolidated expense for pension and Corapy contribution to the 401(k) plan and the Group Retirement Plan for the years
ended June 30, 2000, 1999 and 1998 was $5,909,863401,000 and $3,847,000, respectively. The Compdunds the costs of the
qualified plans as they accrue.

NOTE 8. OTHER LONG-TERM OBLIGATIONS

In connection with the acquisition of QuesTech, th€ompany acquired certain long-term obligations. AtJune 30, 2000, the balance of
such obligations consists of the following:

(dollars in thousands) 200C

Accrued pos-retirement obligations

Group Health Pla $39¢
Executive Life 28¢
DefCom 1,12¢
1,807

Other lon¢-term obligation: 693
Total $2,50(

Group Health Plan. QuesTech provided for extended medical and dentdlkenefit coverage to eligible employees and theiegendents.
This plan was frozen as of July 1, 1999 to cover bhnthose employees who met the eligibility or wereurrently covered on retirement.
The accumulated post-retirement benefit obligatiomepresents the present value of future claims by pacipants under this plan.

Executive Life. The Company maintains life insurance policies a@ring certain officers, both former and active, thhough their
lifetimes, in accordance with their respective emplyment agreements. The cost of the insurees' prenms is treated as compensation
expense.

DefCom. The Company assumed these Plans with the acqtish of QuesTech. The Plans allowed eligible emplesg participants to
defer current compensation through June 30, 1999t avhich time the Plan was amended to suspend empleg contributions.
Participant account balances accrued interest anndly, as set by the Plan administrator. The Plan preided supplemental post
retirement benefits along with certain specific deth benefits payable to participant beneficiaries. Bath benefits paid to beneficiaries
were based upon the participant's actual account Bance plus accrued interest and insurance rider. Saplemental death benefits were
payable in some cases over a period of ten yearsopided death occured while the participant was actiely employed with the
Company. Retirement or termination benefits were pal out over the same number of years the employeagpicipated in the Plan. On
April 17, 2000, the DefCom Plans were amended anderged into a restated CACI International Inc Executve Retirement Plan,
effective July 1, 2000. For fiscal year 2000, CAGIredited DefCom balances with interest at U.S. Tresury Bill rates. The life insurance
policies that QuesTech invested in to fund benefitwere cancelled, along with the obligation of the @npany to pay death benefits. At
June 30, 2000, the DefCom obligation (from termina&d insurance policies and death benefits) transfeed to the new trust was
$1,123,160. Under the restated Plan, DefCom partants may invest their trust balances in the Plan'énvestment options. The
Company will not contribute on their behalf to the Plan, nor will interest be credited to participantbalances. Upon termination or



retirement, account balances are paid to participats as taxable income.

Other long-term obligations consist primarily of amounts due to certain founders of QuesTech (no longaffiliated with Company as
employees) under confidential settlement agreement8ayments under the agreements will continue thragh 2006.

NOTE 9. COMMITMENTS AND CONTINGENCIES

The Company conducts its operations from leased ¢k facilities, all of which are classified as opeating leases and expire primarily
over the next ten years.

The following is a schedule of future minimum leaspayments under non-cancelable leases with a reméig term greater than one
year as of June 30, 2000:

Operating Leases

Year ended June (dollars in thousand:

2001 $15,88:

200z 13,11;

200¢ 8,181

200< 6,41

200t 5,111

Thereafte 20,03(

Total minimum lease payme! $68,73¢

Operating leases reflect the minimum lease paymentet of a minimal amount of sub-lease income. Reekpense incurred from
operating leases for the years ended June 30, 200999 and 1998 amounted to $15,579,000, $13,383,@0@ $10,780,000, respectivel

The Company is involved in various lawsuits, claimand administrative proceedings arising in the normal course of business.
Management is of the opinion that any liability orloss associated with such matters will not have aaterial adverse effect on the
Company's operations and liquidity.

NOTE 10. BUSINESS ACQUISITIONS

All of the acquisitions made by the Company have lem accounted for using the purchase method of acaoting, and the results of

their operations have been included in the Compang'statements of operations since the dates of acsjtion. The purchase price for
each acquisition was allocated to the acquired adseand liabilities using the respective fair valuat the date of acquisition. The excess,
if any, has been recorded as goodwill and is beiragnortized on a straight-line basis over 10 to 30 ges. All future acquisitions will be
amortized over 20 years or less. All of the acquisbns have been primarily financed through borrowings under the Company's existin
line of credit.

2000 Acquisitions

On April 1, 2000, the Company purchased substantibl all of the assets of Century Technologies, Incporated (CENTECH)
("CENTECH?"), a company that provides full- service information technology ("IT") solutions for networking and telecommunications
e-commerce, geospatial technologies and softwaregameering. The total consideration paid by the Comany was $7.7 million in cash,
plus an additional $4 million for a split-dollar life insurance policy, plus $2.7 million to pay offxasting debt of CENTECH.
Approximately $5.2 million of the purchase consideation has been allocated to goodwill, based uponefrexcess of the purchase price
over the estimated fair value of net assets acquileand is being amortized over 20 years. The $4 tidn of consideration for a split-
dollar life insurance policy is included in goodwil and is being amortized over 7 years. CENTECH conibuted revenue of $5.7 million
for the period from April 1, 2000 to June 30, 2000.

On February 1, 2000, the Company acquired all of th common stock of XEN Corporation ("XEN") for cashin the amount of $4.3
million. XEN specializes in providing systems engiering, engineering design, distance learning, traing development, multimedia
support, e-commerce, and data security services tmtional intelligence organizations, the Departmenbf Defense, and the U.S. Navy.
The transaction was funded through borrowings undethe Company's existing line of credit. Approximatéy $2.4 million of the
purchase consideration has been allocated to goodhbhased upon the excess of the purchase price owbe estimated fair value of net
assets acquired, and will be amortized over 15 yesrXEN contributed $3.6 million of revenue for theperiod from February 1, 2000 to
June 30, 2000



On September 23, 1999, the Company purchased thesats of MapData Online International Ltd. and Digital MapData Online Ltd.
(collectively, "MapData") for $0.6 million in cash. MapData provided demographic software which, wherbundled with existing
products offered by the Company's Marketing SystenGroup ("MSG"), will enhance MSG's capabilities in the U.S. market. The
purchase price has been allocated based on the fairarket value of the assets acquired. No goodwillds been recognized in connection
with this transaction. Since the acquisition, the perations acquired from MapData have contributed $0L million in revenue through
June 30, 2000.

1999 Acquisitions

On November 13, 1998, the Company acquired all oi¢ common stock of QuesTech, Inc., a company thatexcialized in the
development and application of information technolgy, scientific research and management support sepes for the defense and
national security communities. The total considerabn paid by the Company, including the assumptionfdiabilities, was
approximately $42 million. The transaction was fun@d through borrowings under the Company's existindine of credit.
Approximately $31 million of the purchase considerton has been allocated to goodwill based upon thexcess of the purchase price
over the estimated fair value of net assets acquieand is being amortized over 30 years. QuesTectefamed CACI Technologies,
Inc.) contributed revenues of $56.1 million for theperiod from November 13, 1998 to June 30, 1999.

On August 13, 1998, the Company purchased the asseff Information Decision System ("IDS") for $2.6 nillion in cash. IDS provided
internet access to demographic site information anthe acquisition is expected to enhance the curreft.S. market share of the
Company's Marketing Systems Group in the industry Approximately $2.4 million has been allocated to gmwill, based upon the
excess of the purchase price over the estimatedrfaalue of net assets acquired, and is being amorgd over 15 years. IDS contributed
approximately $1.2 million in revenue for the peria@ August 13, 1998 to June 30, 1999.

1998 Acquisitions

On November 1, 1997, the Company acquired the busss and net assets of Government Systems, Inc. ("GSa subsidiary of Infonet
Services Corporation, a multinational communicatiors network provider, for $28 million in cash plus anadditional $5.5 million to pay
off existing debt of GSI. GSI delivered internatioral communications and networkrelated services to meet the networking needs ofei
U.S. Government and other organizations. GSI's anral revenue, prior to acquisition, was approximately$36 million. Approximately
$23.5 million of the purchase consideration has baeeallocated to goodwill, based upon the excess btpurchase price over the
estimated fair value of net assets acquired, and i®ing amortized over 20 years. The GSI businessrtabuted revenue of $22.3
million for the period from November 1, 1997 to Jure 30, 1998.

Also in November 1997, CACI Limited in London, Engand, acquired all of the share capital of AnaData Imited. The total
consideration paid was $1.9 million in cash, whiclvas financed from CACI Limited's working capital. AnaData developed and
marketed software products for managing marketing étabases, and historically generated annual revenus approximately $2.5
million. Based upon estimated fair values, $1 miltin of the purchase consideration has been allocatéadl software intellectual property
rights which will be amortized over five years, andb0.4 million has been allocated to goodwill whicts being amortized over 10 years.
Subsequent to its acquisition, the operations of AaData generated $1.5 million in revenue for the fal year ended June 30, 1998.

Pro Forma Information (unaudited)

The following unaudited pro forma combined condense statements of operations set forth the consolidedl results of operations of the
Company for the years ended June 30, 2000, 1999 ah@98, as if the above-mentioned acquisitions hadaurred at the beginning of
both the year of acquisition and the year prior tathe acquisition. The 1998 results have been adjustéor prior year restatements due
to the sale of the COMNET products business. Thisnaudited pro forma information does not purport to be indicative of the actual
financial position or the results that would actualy have occurred if the combinations had been in &ct for the years ended June 30:

(dollars in thousands, except per share amol 2000 1999 1998

Revenue $516,62( $495,35: $407,84:
Net income 38,90( 14,68: 11,41¢
Diluted earnings per sha 3.3¢€ 1.31 1.0z

NOTE 11. BUSINESS SEGMENT INFORMATION

The Company reports operating results and financiablata in two segments: the Information Systems Grqu("ISG") and the

Marketing Systems Group ("MSG"). The ISG delivers dient solutions for systems integration, Year 2000onversion, information
assurance/security, reengineering, electronic comme, intelligent document management, product datmanagement, software
development and reuse, telecommunications, and magkanalysis. Its customers are primarily U.S. Fedal agencies, however, it does
serve a growing number of customers in the commerai, state and local sectors. The MSG offers servie¢o both commercial and
government customers in four significant areas: maet analysis, direct marketing, database marketingolutions and information



systems. The accounting policies of the operatinggments are the same as those described in the suamnof significant accounting
policies in Note 1 to the financial statements. Th€Eompany evaluates the performance of its operatingegments based on income (los
before income taxes. Summarized financial informatin concerning the Company's reportable segments ghown in the following
tables. The "Other" column includes the eliminationof intersegment revenue and corporate related item Corporate assets, primarily
consisting of property and equipment, are reportedn the "Other" column. The operating segments' incane (loss) and corporate
related amounts total the amount presented as incognbefore taxes in the "Consolidated Statements offf@rations". Prior year
segment information has been restated in order torpvide for consistent presentation with the currentyear and the information
related to the discontinued operations has been dxded from this presentation.

(dollars in thousands ISG MSG Other Total

Year Ended June 30, 2000
Revenue from external custom: $ 445,28 $ 45,10« $ 86 $490,47:

Pre-tax income (loss 27,77¢ 4,87¢ (3,80¢) 28,84¢
Total asset 199,11¢ 30,58 6,291 235,99°
Capital expenditure 6,182 767 1,66¢ 8,61«
Depreciation and amortizatic 8,782 2,11( 1,07¢ 11,96

Year Ended June 30, 1999

Revenue from external custom:  $389,53¢ $ 43,91 $ - $433,44¢
Pre-tax income (loss 23,36¢ 3,441 (2,915) 23,89(
Total asset 192,36: 28,62 72¢€ 221,71.
Capital expenditure 5,73( 1,50¢ 76¢ 8,00¢
Depreciation and amortizatic 8,66 1,61¢ 307 10,59(

Year Ended June 30, 1998
Revenue from external custom: $279,93¢ $ 36,82 $ 10€ $316,86:-

Pre-tax income (loss 14,92 3,41( (1,61¢) 16,71¢
Total asset 133,47 28,62¢ 96( 163,06(
Capital expenditure 4,00¢ 2,35¢ 757 7,12z
Depreciation and amortizatic 5,064 1,477 331 6,872

The loss in the "Other" column primarily represents unallocated corporate costs.

Major Customers. The Company earned approximately 80%, 80% and 7 of its revenue from the U.S. Government for the gars
ended June 30, 2000, 1999, and 1998, respectiv&lgvenue by customer sector for the three years erdidune 30, 2000 is as follows:

(dollars in thousand: 2000 1999 1998

Department of Defens $ 249,77¢ $ 216,57: $ 160,98:
Federal Civiliar 141,39: 130,76t 89,76¢
Commercia 66,10¢ 63,83° 56,63:
State & loca 33,19¢ 22,27: 9,482
Total $ 490,47 $ 433,44¢ $ 316,86«

Geographic Information. Revenue is attributed to geographic areas basexh the location of the assets producing the revenue
Revenue from ISG is generated predominantly in thé&nited States. The foreign amounts consist primanl of product and systems
integration sales in the United Kingdom. Financiainformation relating to the Company's operations bygeographic area is as follows:

(dollars in thousands 2000 1999 1998

Revenue
United State: $445,36¢ $389,53¢ $280,04:



Foreign 45,10¢ 43,91 36,82:

$490,47: $433,44¢ $316,86¢
Identifiable Assets
United State: $205,41( $193,09: $134,43:
Foreign 30,58 28,62 28,62¢
$235,99° $221,71: $163,06(

NOTE 12. DISCONTINUED OPERATIONS

On November 2, 1999, the Company executed a lettef intent to sell its COMNET products business to @mpuware Corporation. On
December 15, 1999, the Company completed the safalme net assets of the COMNET products businessrf@37 million in cash and $:
million in escrow to be received one year from theettlement date. Net income or (loss) from the Conapy's discontinued operations
have been segregated from continuing operations andported as a separate line item on the consolided statements of operations.

Prior year reported results have been restated inrder to provide for consistent presentation.

The sale of the COMNET products business resultedhia net after tax gain for the Company of $21.1 nibn. Included in the gain was
a net after tax loss from discontinued operationsfd118 thousand for the period from November 3, 13to December 15, 1999.
Revenues from discontinued operations were $3.1 ridn, $8.3 million, and $9.2 million for the yearsended June 30, 2000, 1999, and
1998, respectively.

NOTE 13. SUBSEQUENT EVENTS

Subsequent to June 30, 2000 the Company repurchas2#4,500 shares of Common Stock, pursuant to itsoskk repurchase program
authorized by the Board of Directors in August 2000The program allows the Company to repurchase upotone million shares of its
Common Stock from time to time on the open market.

NOTE 14. COMMON STOCK DATA (UNAUDITED)

The Company's stock trades on the Nasdaq National 8ket System. The ranges of high and low sales pds for each quarter during
fiscal years 2000 and 1999 were as follows:

2000 1999
Quarter High Low High Low
18t $235/8 $201/4 $22 $15
2nd $24 $193/4 $2014  $14°8
3rd $301/4 $203/4 $183/4 $16
4th $30 1/8 $181/4 $227/8 $161/8

NOTE 15. QUARTERLY FINANCIAL DATA (UNAUDITED)

The quarterly financial data is unaudited, but in the opinion of management, all adjustments necessafgr a fair presentation of the
selected data for these interim periods have beendluded.

(dollars in thousands, except per share) First Seconc Third Fourth

Year ended June 30, 2000
Revenue $ 118,68 $ 121,07: $ 122,11 $ 128,60:

Income from operation 7,68t 8,17( 7,78¢ 8,552

Income from continuing operatiol 4,012 4,34¢ 4,41¢ 4,82




Net Income $ 3,811 $ 25,35¢ $  4,41¢ 4,82z
Basic Share
Income from continuing operatiol $0.37 $0.3¢ $0.3¢ $0.4:2
Loss from discontinued operatio (0.02) (0.01)
Gain on dispose 1.87
Net Income $0.3¢ $2.2¢ $0.3¢ $0.4:
Diluted Share:
Income from continuing operatiol $0.3¢ $0.3¢ $0.3¢ $0.41
Loss from discontinued operatio (0.02) (0.01)
Gain on dispose 1.8¢
Net Income $0.3¢ $2.2( $0.3¢ $0.41
Weighted average shares used in per share
computatior
Basic 10,98¢ 11,30¢ 11,42¢ 11,51¢
Diluted 11,36: 11,537 11,69: 11,71¢
(dollars in thousands, except per share) First Seconc Third Fourth
Year ended June 30, 1999
Revenue $ 89,94° $101,75¢ $117,76¢ $123,97¢
Income from operatior 5,527 6,73¢ 7,33¢ 8,007
Income from continuing operatiol 3,157 3,59: 3,71(C 4,09t
Net Income 3,13¢ $ 3,36: $ 3,57 $ 4,09¢
Basic Share
Income from continuing operatiol $0.2¢ $0.3¢ $0.3¢ $0.37
Loss from discontinued operatio (0.0%) (0.01)
Gain on dispose
Net Income $0.2¢ $0.31 $0.3: $0.37
Diluted Share:
Income from continuing operatiol $0.2¢ $0.3: $0.3: $0.3¢
Loss from discontinued operatio (0.02) (0.01)
Gain on dispose
Net Income $0.2¢ $0.3( $0.3: $0.3¢
Weighted average shares used in per share
computatior
Basic 10,85¢ 10,87 10,89: 10,96(
Diluted 11,20: 11,197 11,21 11,26¢




SCHEDULE Il

CACI INTERNATIONAL INC AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS
FOR YEARS ENDED JUNE 30, 2000, 1999 AND 1998
(dollars in thousands)

Balance Other  Balance
at Change
Beginning  Additions at End
Add of

Description of Period at Cost Deduction.  (Deduct Period
2000
Reserves deducted from assets to
which they apply:
Allowances for doubtful accour $3,050 $770 $(1,322) $ 319 $2,817

1999

Reserves deducted from assets to
which they apply:

Allowances for doubtful accour $3,637 $789 $(2,409) $1,033  $3,050

1998

Reserves deducted from assets to

which they apply:

Allowances for doubtful accour $2,988 $820 $ (381) $ 210 $3,637
SIGNATURES

Pursuant to the requirements of Section 13 or (15§df the Securities Exchange Act of 1934, the Regisnt has duly caused this report
to be signed on its behalf by the undersigned, theunto duly authorized, on the 22" day of September, 1998.

CACI International Inc

By: Isl

J.P. London
Chairman of the Board, Chief Executive Officer
and Directol
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Isl September 26, 2000
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Director
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CERTIFICATE OF INCORPORATION

of

CACI International Inc

Exhibit 3.1

THE UNDERSIGNED INCORPORATOR(S) , in order to form a corporation for the purposes lereinafter stated, under and pursuant

to the provisions of the General Corporation Law ofthe State of Delaware, do hereby certify as follosv



FIRST: The name of the corporation is CACI Intenational Inc. @)

SECOND : The registered office of the corporatin is to be located at 306 South State Street, indlCity of Dover in the County of
Kent, in the State of Delaware, 19901. The name i$ registered agent at the address is the United@es Corporation Company.

THIRD : The objects and purposes of the corporabn are to engage in any lawful business and acttyifor which a corporation may
be organized under the General Corporation Law of Blaware, including:

The corporation shall have the power to do any andll acts and things necessary or useful to its busss and purposes, and shall have
the general, specific and incidental powers and prileges granted to it by statute, including:

To enter into and perform contracts; to acquire andexploit patents, trademarks, rights of all kinds ad related and other interests; to
acquire, use, deal in and with, encumber and dispesof real and personal property without limitation including obligations and/or
securities; to borrow and lend money for its corpoate purposes; to invest and reinvest its funds, anéke, hold and deal with real and
personal property as security for the payment of fads loaned or invested, or otherwise; to vary anynvestment or employment of
capital of the corporation from time to time; to create and/or participate with other corporations andentities for the performance of
all undertakings, as partner, joint venturer, or otherwise, and to share or delegate control therewitbr thereto.

To pay pensions and establish and carry out pensioprofit sharing, stock option, stock purchase, sttk bonus, retirement, benefit,
incentive or commission plans, trust and provision$or any or all of its directors, officers and empbyees, and for any or all of the
directors, officers and employees of its subsidiags; and to provide insurance for its benefit on thdife of any of its directors, officers ot
employees, or on the life of a stockholder for thpurpose of acquiring at his death shares of its st owned by such stockholder.

To invest in and merge or consolidate with any comration in such manner as may be permitted by lawto aid in any manner any
corporation whose stocks, bonds or other obligatiaare held or in any manner guaranteed by this comration, or in which this
corporation is in any way interested; to do any othr acts or things for the preservation, protectionjmprovement or enhancement of
the value of any such stock, bonds or other secuigts; and while owner of any such stock, bonds orloér securities to exercise all the
rights, powers and privileges of ownership thereofand to exercise any and all voting powers thereorgnd to guarantee the
indebtedness of others and the payment of dividendgon any stock, the principal or interest or bothof any bonds or other securities,
and the performance of any contracts.

To do all and everything necessary, suitable and pper for the accomplishment of any of the purposesr the attainment of any of the
objects or the furtherance of any of the powers heinbefore set forth, either alone or in associatiowith other corporations, firms,
partnerships or individuals, and to do every otheract and thing incidental or appurtenant to or growing out of or connected with the
aforesaid business or powers or any part or partshiereof, to the extent permitted by the laws of Delaare under which this
corporation is organized, and to do all such actsral things and conduct business and have one or mooéfices and exercise its
corporate powers in any and all places, without lintation.

FOURTH @:  The total number of shares of all classes whiche corporation shall have the authority to issués Ninety Million
(90,000,000), consisting of Forty Million (40,0000D) shares of Class A Common Stock of the par valwéd $0.10 per share (hereinafter
called "Class A Common Stock"), Forty Million (40,000,000) shares of Class B Common Stock of the paalue of $0.10 per share
(hereinafter called "Class B Common Stock"), and Ta Million (10,000,000) shares of preferred stock @reinafter called "Preferred
Stock") of the par value of $0.10 per share.

The Board of Directors is authorized, subject to lnitations prescribed by law and the provisions oftiis Article FOURTH, to provide
for the issuance of the shares of Preferred Stock series, and by filing a certificate pursuant tohe applicable law of the State of
Delaware, to establish from time to time the numbebf shares to be included in each such series, atwdfix the designation, powers,
preferences and rights of the shares of each seriasd the qualifications, limitations or restrictions thereof.

The authority of the Board with respect to each sées shall include, but not be limited to, determinton of the following:
(&) The number of shares constituting thieseries and the distinctive designation of that sees;

(b) The dividend rate on the shares of &t series, whether dividends shall be cumulative ndl, if so, from which date or dates,
and the relative rights of priority, if any, of payment of dividends on shares of that series;

(c) Whether that series shall have votingghts, in addition to the voting rights provided by law, and, if so, the terms of such
voting rights;

(d) Whether that series shall have convaon privileges, and, if the terms and conditionsfesuch conversion, including provision
for adjustment of the conversion rate in such evestas the Board of Directors shall determine;

(e) Whether or not the shares of that sirs shall be redeemable, and, if so, the terms ardnditions of such redemption,



including the date or dates upon or after which thg shall be redeemable, and the amount per share palyle in case of redemption,
which amount may vary under different conditions ard at different redemption dates;

(f)  Whether that series shall have a siikg fund for the redemption or purchase of sharesfathat series, and, if so, the terms and
amount of such sinking fund;

(g) The rights of the shares of that sess in the event of voluntary or involuntary liquidation, dissolution or winding up of the
corporation, and the relative rights of priority, if any, of payment of shares of that series;

(h) Any other relative rights, preference and limitations of that series.

Dividends on outstanding shares of Preferred Stockhall be paid or declared and set apart for paymenefore any dividends shall be
paid or declared and set apart for payment on the@mmon shares with respect to the same dividend ped.

If upon voluntary or involuntary liquidation, disso lution or winding up of the corporation, the assetsvailable for distribution to
holders of shares of Preferred Stock of all serieshall be insufficient to pay such holders the fulpreferential amount to which they are
entitled, then such assets shall be distributed rably among the shares of all series of Preferred &tk in accordance with the
respective preferential amounts (including unpaid amulative dividends, if any) payable with respecthereto.

The powers, preferences and rights, and the qualdations, limitation and restrictions thereof, of eah class of common stock, are as
follows:

1. _Voting:

(@) While any shares of Class B Commondgk are issued and outstanding, and subject to thgovisions of the following
paragraph (b), at every meeting of the stockholdersvery holder of Class A Common Stock shall be eti#d to one (1) vote in person ¢
by proxy for each share of Class A Common Stock staing in his name on the stock transfer records ahe corporation, and every
holder of Class B Common Stock shall be entitled teen (10) votes in person or by proxy for each sharof Class B Common Stock
standing in his name on the stock transfer recordsf the corporation, provided that at every meetingof the stockholders called for the
election of directors the holders of Class A CommoBtock, voting separately as a class, shall be dtgd to elect onequarter (1/4) of the
number of directors to be elected at such meetindf. one-quarter (1/4) of such number of directors isnot a whole number, then the
holders of Class A Common Stock, voting separateBs a class, shall be entitled to elect the next higr whole number of directors to
be elected at such meeting. The holders of Classd®mmon Stock voting as a class shall be entitled &dect the remaining number of
directors constituting the full board. Directors elected by the holders of a Class of Common Stock, tirng separately as a class, may be
removed, with or without cause, only by a vote othe holders of a majority of the shares of such Clasof Common Stock then
outstanding, voting separately as a class. If, durg the interval between annual meetings of stockhaérs for the election of directors,
the number of directors who have been elected by ¢hholders of either Class of Common Stock voting parately as a class shall, by
reason of resignation, death or removal, be reducethe vacancy or vacancies in the directors electday the holders of such Class of
Common Stock voting separately as a class shall biked by a majority vote of the remaining directors representing such Class then in
office, even if less than a quorum, and if not salled within forty (40) days after the creation ofsuch vacancy or vacancies, the
Secretary of the corporation shall call a special eeting of the holders of such Class of Common Stoekd such vacancy or vacancies
shall be filled at such special meeting. Any direct elected to fill any such vacancy by the remainig directors then in office may be
removed from office by vote of the holders of a mayity of the shares of the represented Class of Camon Stock then outstanding,
voting separately as a class.

(b) If, while any shares of Class B CommadStock are issued and outstanding, Herbert W. Karishall cease to be a holder of Cla
B Common Stock, or if any "Conversion Event", as déned in subparagraph (c) of paragraph 4 below, shhoccur as to Herbert W.
Karr, then and in any such event (a "Change-over Egnt"), the number of directors which may be electedy each Class of Common
Stock shall be adjusted as follows:

(i) Prior to the first annual meetig of stockholders following the first anniversary & the Changeover Event (the "Second
Annual Meeting"), the holders of Class A Common Stok and Class B Common Stock shall be entitled toesit directors as provided in
the preceding paragraph (a).

(i) Commencing with the Second Anral Meeting, and prior to the annual meeting followng the second anniversary of the
Change-over Event (the "Third Annual Meeting"), the holders of Class B Common Stock shall be entitleo elect the largest whole
number of directors which is equal to or less thafive-eighths (5/8) of the full Board, and the holdes of Class A Common Stock shall
be entitled to elect the remaining directors.

(i) Commencing with the Third Annwal Meeting, and prior to the Conversion Date (defied hereinafter), the holders of Clas
B Common Stock shall be entitled to elect the largé whole number of directors which is equal to ordss than one-half (1/2) of the full
Board, and the holders of Class A Common Stock sHdle entitled to elect the remaining directors.

(iv) Atthe close of business on tidate (the "Conversion Date") that is sixty-one (61) days prior to the date on which th



annual meeting following the third anniversary of he Changeover Event would be held in accordance withe certificate of
incorporation and the by-laws of the corporation, # issued and outstanding shares of Class B Commd@tock, and all shares of Class
B Common Stock held in treasury, shall be deemed tme converted into an equal number of shares of Cda A Common Stock,
immediately and without further action; and thereafter no share of Class B Common Stock shall be issiisCommencing on the
Conversion Date and continuing thereafter, the holdrs of Class A Common Stock shall be entitled toegt all the directors of the
corporation as provided in subparagraph (d) of thisparagraph 1.

(c) Atany time when the number of issueand outstanding shares of Class A Common Stocklsss than 10% of the aggregate
number of issued and outstanding shares of Commorték of both Class A and Class B, then the provisit of the preceding
paragraphs (a) and (b) shall not be applicable tohie election of directors, and all holders of Commosstock of Class A and Class B
shall be entitled to vote as a single class for tledection of directors, with each share of Commont8ck of either class having one (1)
vote. Directors elected by the holders of both Clags of Common Stock may be removed, with or withowause, only by a vote of the
holders of a majority of both Classes of Common Stk voting together as a single class.

(d) If and whenever there are no sharex Class B Common Stock issued and outstanding, eyeholder of Class A Common
Stock shall be entitled to one (1) vote on all matdts, including the election of directors, for eaclshare of Class A Common stock
standing in his name on the stock transfer recordsf the corporation.

(e) Every reference in this certificatefdncorporation to a majority or other proportion o f shares of stock shall refer to such
majority or other proportion of the votes of such $iares of stock of any applicable class.

2. _Dividends

(&) No cash dividend shall be declared paid with respect to shares of Class B Common Stoeinless a cash dividend with
respect to Class A Common Stock, equal in amount pshare to one hundred ten per cent (110%) of theraount per share declared
with respect to the Class B Common Stock, is decled and paid for the same dividend period.

(b) Inthe event of any stock split, st&adividend or similar adjustment to either Class ofCommon Stock, the voting rights and
dividend preferences of such Class shall be propaonately adjusted to maintain the voting rights anddividend rights of the two
Classes of Common Stock in the same proportions #eey existed immediately prior to said adjustmentprovided, no such
proportionate adjustment shall be made on accountfahe 30% stock dividend (the "Exchange Offer Divicend") described in the Form
S-4 registration statement of the corporation filedwith the Securities and Exchange Commission in Ogber 1985.

(c) Inthe event of any stock split, stedividend (other than the Exchange Offer Dividend)or similar adjustment to either Class
of Common Stock, the Offer Price (as defined in sydaragraph (b) of paragraph 4) and the conversion rto for the conversion of Clas:
B Common Stock into Class A Common Stock shall beyaitably adjusted by the Board of Directors.

3. _Restrictions on Transfer

(@) No person holding shares of Class Bx@mon Stock (hereinafter called a "Class B Holder")may transfer, and the
corporation shall not register the transfer of suchshares of Class B Common Stock, whether by salessignment, gift, bequest,
appointment or otherwise, except to a Permitted Trasferee of such Class B Holder, which term shall va the following meanings:

(i) Except as provided in the folloing clause (i), "Permitted Transferee" shall meanonly a person who, immediately before
the registration of any such Transfer, is a holdeof record of one or more shares of Class B Commortdgk.

(i)  With respect to shares of Clad® Common Stock which are the subject of the Shareliders' Agreement dated as of
December 1, 1985 among the corporation, Herbert WKarr (“Karr"), J.P. London ("London"), and certain  other holders of Class B
Common Stock (the "Shareholders' Agreement"), "Pernitted Transferee" shall mean a person to whom, inkte opinion of counsel to
the corporation, shares of Class B Common Stock maye transferred in conformity with the provisions d the Shareholders'
Agreement.

(b) Notwithstanding anything to the contary set forth herein, any Class B Holder may pledgsuch Holder's shares of Class B
Common Stock to a pledgee pursuant to a bona fiddgage of such shares as collateral security for imthtedness due to the pledgee,
provided that such shares shall not be transferretb or registered in the name of the pledgee and shamain subject to the provisions
of this paragraph 3. In the event of foreclosure opther similar action by the pledgee, or the trangr, pursuant to an attachment, lien
or similar process, of Class B Common Stock to a ba fide creditor of any Class B Holder in satisfagbn of an obligation owed to said
creditor, such shares of Class B Common Stock musts soon as reasonably practicable, be either (fahsferred to a Permitted
Transferee of the pledger or creditor or (ii) conveted into shares of Class A Common Stock, as thegalgee or creditor may elect, in
accordance with the restrictions on transfer and caversion as stated herein.

(c) Any purported transfer of shares of ass B Common Stock not permitted hereunder shalldvoid and of no effect, and the
purported transferee shall have no rights as a st&bolder of the corporation and no other rights aganst or with respect to the
corporation. The corporation may, as a condition tahe transfer or the registration of transfer of stares of Class B Common Stock to



purported Permitted Transferee, require the furnishing of such affidavits or other proof as it deems @cessary to establish that such
transferee is a Permitted Transferee. The corporatin may note on the certificates for shares of Clags Common Stock the restrictions
on transfer and registration of transfer set forthin this paragraph 3.

4. Conversion of Class B to Class A

(8) Each share of Class B Common Stock gnat any time be converted into one (1) fully paiéind nonassessable share of Class
Common Stock subject to the provisions of this pamgraph 4. Such right shall be exercised by the surrgler to the corporation of the
certificate representing such share of Class B Comom Stock to be converted, at any time during normabusiness hours at the
principal executive offices of the corporation, oiif an agent for the registration of transfer of shaes of Class B Common Stock is then
duly appointed and acting (said agent being hereirfter called the "Transfer Agent") then at the office of the Transfer Agent,
accompanied by (i) a written notice of the electioby the holder thereof to convert, (ii) evidence s&factory to the corporation's
counsel of compliance with the provisions of the flmwing paragraph (b), and (iii) (if so required by the corporation or the Transfer
Agent) instruments of transfer in form satisfactoryto the corporation and to the Transfer Agent, dulyexecuted by such holder or his
duly authorized attorney, and transfer tax stamps ofunds therefor, if required pursuant to subparagraph (i) below.

(b) No share of Class B Common Stock shak converted to Class A Common Stock unless thelder thereof has first offered to
sell that share to the other Class B Holders and tthe corporation, as follows:

(i) The Class B Holder wishing to awert (the "Converting Holder") shall give to the Secretary of the corporation a written
notice (the "Notice") to that effect, which Noticeshall be deemed to constitute an offer to sell, the Offerees, at the Offer Price and
upon the terms and conditions hereinafter set forththe Class B shares that the Converting Holder pqmoses to convert (the "Offered
Shares"). As promptly as practicable after the dateon which he receives the Notice (the "Date of Reipd"), and in any event not more
than five (5) days after the Date of Receipt, thee8retary shall (x) establish a record date not moréhan sixty (60) days prior to the
Date of Receipt for purposes of determining the reard holders of Class B Common Stock entitled to puwhase theirpro rata portion of
the Offered Shares (the "Offerers"), and (y) give witten notice simultaneously to all Offerees, infoming each Offeree of the
Converting Holder's offer to sell to that Offeree apro rata portion of the Offered Shares, at an "Offer Price" per share equal to the
mean between the high and low prices (or, if applable, the mean between the closing bid and askedipes) for Class A Common
Stock, as reported by NASDAQ or by any national segities exchange on which the Class A Common Stodk listed, on the business
day immediately preceding the Date of Receipt. Sinftaneous notice shall be deemed to have been giverall Offerees on the date (the
"Offer Date") on which the Secretary sends to all Gferees, by delivery in hand or by deposit in the bited States mail, registered or
certified and postage prepaid, addressed to each fefee at that Offeree's address appearing in the ¢poration's stock records as of
the applicable record date, written notice as aforgaid. For purposes of this paragraph (b), thero rata portion of Offered Shares to be
offered to each Offeree shall be determined by thgroportion that the amount of shares held of recorcby that Offeree as of the
applicable record date bears to the aggregate amotiof shares held of record by all Offerees as of #i record date; provided, that the
Secretary may apply rounding to avoid offering frational shares.

(i) Each Offeree may elect to pur@se any or all of the shares offered to him by girg written notice thereof to the Secretary
and the Converting Holder within fifteen (15) daysafter the Offer Date. Any shares so purchased shatle delivered against tender of
the Offer Price in cash, certified or bank check, pwire transfer within seven (7) days after the giing of notice by the Offeree.

(i) Commencing on the sixteenth th) day after the Offer Date, and continuing for ffteen (15) days until and including the
thirtieth day after the Offer Date, the Notice given by the Converting Holder pursuant to the precedig clause (i) shall be deemed to
constitute an offer to sell to the corporation atthe Offer Price any and all of the Offered Shares tht have been offered to but not
accepted by the Offerees. The corporation may eletd purchase any or all of the Offered Shares withi the fifteen (15) days described
in the immediately preceding sentence.

(iv) Any shares of Class B Common@&ik which have been offered to and have not been mhased by the Offerees and the
Company, as provided in the preceding clauses (ijiif, shall be converted to shares of Class A CommaStock.

(c) Except as provided in clause (ii) ¢fiis paragraph (c), upon the occurrence of a Convsion Event, as defined in clause (i) of
this paragraph (c), any and all shares of Class B@nmon Stock held by the shareholder as to whom thHeéonversion Event occurs sha
be converted immediately and without further actioninto an equal number of shares of Class A Common&k. Thereafter, any
outstanding certificate representing any shares dflass B Common Stock so converted shall represerite corresponding shares of
Class A Common Stock; and any holder of any such déicate shall be entitled to surrender it for issue of a certificate or certificates
for shares of Class A Common Stock as provided irubparagraph (f) of this paragraph 4.

(i) A "Conversion Event" shall meanas to any holder of Class B Common Stock, his dégtor his permanent mental
incapacity, or his being adjudged bankrupt, or theappointment of any receiver, agent, or other custddn of all or any part of his
property that may include Class B Common Stock undeany insolvency or similar law of any jurisdiction.

(i) A Conversion Event shall not mult in automatic conversion of any shares under ik paragraph (c) if, before the
occurrence of the Conversion Event, the affected aheholder had entered into a binding agreement toedl those shares (including a
binding option to sell) to any Permitted Transferegas defined in paragraph 3 of this Article FOURTH; provided, however, that if the
sale is not consummated within sixty (60) days aftéhe Conversion Event, then the shares shall be samatically converted as



provided in this paragraph (c).

(d) If and whenever the aggregate amounf shares of Class B Common Stock held of record bgarr and London, plus the
number of shares of Class B Common Stock which Karor London has a present or future right to acquirepursuant to a binding
agreement, is less than twenty-five percent (25%) the total amount of issued and outstanding ClasB Common Stock, plus the
number of shares of Class B Common Stock which Karor London has a present or future right to acquirepursuant to a binding
agreement, then all issued and outstanding share$ Glass B Common Stock, and all shares of Class Bo@imon Stock held in
treasury, shall be deemed to be converted into armeal number of shares of Class A Common Stock, imndéately and without further
action; and thereafter no share of Class B Commont&ck shall be issued.

(e) The Board of Directors may at any tim declare that each issued and outstanding share Gfass B Common Stock is
converted into 1.3 shares of Class A Common Stodkpmediately and without further action, if the Board determines that such action
is in the best interest of the stockholders genelgl Without limiting the generality of the foregoing, the Board may do so if it
determines that the existence of classes of shaxeith unequal voting power substantially impairs themaintenance of a public market
for shares of Class A Common Stock. The Board may ake reasonable provision to avoid conversion intadctional shares, including
without limitation provision for rounding of conver sion amounts, or for payment of cash in lieu of fretional shares.

() As promptly as practicable after thesurrender for conversion of a certificate represering shares of Class B Common Stock,
the corporation will deliver or cause to be deliveed at the office of the Transfer Agent to or uponhe written order of the holder of
such certificate, a certificate or certificates repesenting the number of full shares of Class A Comon Stock issuable upon such
conversion, issued in such hame or names as suchHdas may direct. Such conversion shall be deemed ttave been made immediately
prior to the close of business on the date of theisender of the certificate representing shares o€lass B Common Stock, and all right
of the holder of such shares as such holder shakba@se at such time and the person or persons in wigasame or names the certificate ¢
certificates representing the shares of Class A Camon Stock are to be issued shall be treated for ghurposes as having become the
record holder or holders of such shares of Class EBommon Stock at such time; provided, however, thaany such surrender and
payment on any date when the stock transfer bookd the corporation shall be closed shall constitutéhe person or persons in whose
name or names the certificate or certificates reprgenting shares of Class A Common Stock are to besiged as the record holder or
holders thereof for all purposes immediately priorto the close of business on the next succeeding daywhich such stock transfer
books are open.

(g) No adjustments in respect of dividersdshall be made upon the conversion of any share Gfass B Common Stock; provided,
however, that if a share shall be converted subsegqnt to the record date for the payment of a divided or other distribution on shares
of Class B Common Stock but prior to such paymenthe registered holder of such share at the close bfisiness on such record date
shall be entitled to receive the dividend or othedistribution payable on such share on the paymentate notwithstanding the
conversion thereof or the corporation's default inpayment of the dividend due on the payment date.

(h) The corporation covenants that it wilat all times reserve and keep available, solelpif the purpose of issue upon conversion
of the outstanding shares of Class B Common Stockuch number of shares of Class A Common Stock asaghbe issuable upon the
conversion of all such outstanding shares; providedhat nothing contained herein shall be construetb preclude the corporation from
satisfying its obligations in respect of the conveion of the outstanding shares of Class B Commondgtk by delivery of purchased
shares of Class A Common Stock which are held in ¢htreasury of the corporation. The corporation coveants that if any shares of
Class A Common Stock, required to be reserved forypposes of conversion hereunder, require registratin with or approval of any
governmental authority under any federal or state aw before such shares of Common Stock may be issuggon conversion the
corporation will cause such shares to be duly redisred or approved, as the case may be. The corporan will endeavor to list the
shares of Class A Common Stock required to be deéived upon conversion prior to such delivery upon ezh national securities
exchange, if any, upon which the outstanding Clags Common Stock is listed at the time of such delivg. The corporation covenants
that all shares of Class A Common Stock which shallie issued upon conversion of the shares of Clasx@®mmon Stock will, upon
issue, be fully paid and nonassessable and not sabj to any preemptive rights.

(i) The issuance of certificates for shas of Class A Common Stock upon conversion of sharef Class B Common Stock, shall t
made without charge for any stamp or other similartax in respect of such issuance. However, if any g certificate is to be issued in a
name other than that of the holder of the share oshares of Class B Common Stock converted, the persor persons requesting the
issuance thereof shall pay to the corporation thergy tax which may be payable in respect of anyFIF &nsfer involved in such issuance
or shall establish to the satisfaction of the corpation that such tax has been paid.

5. _Further Issue

(@) Except as otherwise provided in thisaragraph 5, the directors may at any time and frontime to time issue shares of
authorized and unissued Class A Common Stock and &s B Common Stock upon such terms and for such l&wW consideration as
they may determine.

(b) If any Change-over Event (as defineid subparagraph (b) of paragraph 1 above) shall oag, then and thereafter no share of
Class B Common Stock shall be issued except pursudn the conversion or exercise, as the case may, loé convertible securities,
options, warrants or other rights to acquire such bares that were outstanding or in existence on th#ate of the Change-over Event.



(c) After the completion of the contemplad exchange offer described in the Form S-4 regisition statement of the corporation
filed with the Securities and Exchange CommissiomiOctober 1985, no share of authorized and unissudtlass B Common Stock, no
security convertible into or exchangeable for shaeof Class B Common Stock, and no option, warrantrather right to subscribe for,
purchase or otherwise acquire shares of Class B Caonon Stock shall be issued except with the approvaf the holders of a majority of
the issued and outstanding shares of Class B Comm&tock, voting as a class. The issuance of Clas€Bmmon Stock pursuant to the
conversion or exercise of convertible securitiesptions, warrants or other rights previously approvel in accordance with the
preceding sentence shall not require additional appval at the time of such conversion or exercise.

(d) After the completion of the contempleed exchange offer described in the Form S-4 regisition statement of the corporation
filed with the Securities and Exchange CommissiomiOctober 1985, no more than five million (5,000,@) shares of authorized and
unissued Class B Common Stock shall be issued extefith the approval of the holders of a majority ofthe issued and outstanding
shares of Class A Common Stock, voting as a clagspvided, however, that the following shares of Clss B Common Stock shall not b
included in the limitation provided in this paragraph (d):

(i) previously issued and reacquireshares sold by the Company from treasury shares;

(i) shares issued and sold in exaige for a like number of shares of Class A Commont&ck or issued and sold for a
consideration per share not less than the fair marét value of Class A Common Stock, determined as tlreean between the high and
low prices (or, if applicable, the mean between thelosing bid and asked prices) for Class A Commont&ck, as reported by NASDAQ
or by any national securities exchange on which Cé&s A Common Stock is listed, on the business daytbE issuance;

(i) shares issued in connection thia stock split, stock dividend, or other similarpro rata distribution made on substantially
equivalent terms to holders of Class A Common Stoc&nd holders of Class B Common Stock; and

(iv) shares issued pursuant to therims of an employee stock incentive plan or similaemployee benefit plan of the
corporation.

6. _No Preemptive RightsNo stockholder of the corporation shall be enti#d as of right to subscribe for, purchase, or takany
part of any new or additional issue of stock of anglass.

7. _Liguidation. Except as otherwise provided in this Article FOURH, shares of Common Stock of Class A and Class Ball be
equal in right. Without limiting the generality of the foregoing, all shares of Common Stock of Clagsand Class B shall be entitled to
share equally and ratably in the proceeds of anyduidation of the corporation.

FIFTH : The corporation is to have perpetual exitence.

SIXTH : The private property of the stockholdersshall not be subject to the payment of corporate d#s to any extent whatever and
they shall not be personally liable for the paymenof the corporation's debts except as they may b&ble by reason of their own
conduct or acts.

SEVENTH  ®): The following provisions are inserted for the maagement of the business and for the conduct of tfadfairs the
corporation, and for further definition, limitation and regulation of the powers of the corporation ad of its directors and stockholders

(1) The number of directors comprising th Board of Directors of the corporation shall be sch as from time to time shall be
fixed by or in the manner provided in the by-lawsbut shall not be less than five (5). Election of déctors need not be by ballot unless
the by-laws so provide.

(2) The Board of Directors shall have thpower, unless and to the extent that the Board mafyom time to time by Resolution
relinquish or modify the power, without the assenbr vote of the stockholders:

(&) To make, alter, amend, changejdto, or repeal the by-laws of the corporation, esept any by-law which pursuant to law
or the by-laws of the corporation is required to beadopted, amended or repealed by the stockholdery fix and vary the amount of
capital of the corporation to be reserved for any poper purpose; to authorize and cause to be executenortgages and liens upon all @
any part of the property of the corporation; to determine the use and disposition of any surplus or nerofits; and to fix the times for
the declaration and payments of dividends, and

(b) To determine from time to time Wwether, and to what extent, and at what times andlpces, and under what conditions an
regulations, the accounts and books of the corporain (other than the stock ledger) or any of them sdll be open to the inspection of
the stockholders.

(3) The Board of Directors in its discrédbn may submit any contract or act for approval orratification at any annual meeting of
the stockholders or at any meeting of the stockhokds called for the purpose of considering such adr contract, and any contract or
act that shall be approved or be ratified by the vte of the holders of a majority of the stock of the&orporation which is represented in



person or by proxy at such meeting and entitled toote thereat (provided that a lawful quorum of sto&holders be there represented it
person or by proxy) shall be as valid and binding pon the corporation and upon all stockholders as thugh it had been approved or
ratified by every stockholder of the corporation, vhether or not the contract or act would otherwise le open to legal attack because of
directors' interest, or for any other reason.

(4) No contract or transaction between th corporation and one or more of its directors officers, or between this corporation
and any other corporation, partnership, associationor other organization in which one or more of itsdirectors or officers are
directors or officers, or have a financial interest shall be void or voidable solely for this reasoor solely because the director or officer
is present at or participates in the meeting of théoard or committee thereon which authorizes the adract or transaction, or solely
because his or their votes are counted for such ppose, if the contract or transaction is fair as tahe corporation and/or if the material
facts relating thereto are disclosed to and/or know by the directors and/or stockholders and/or appreed thereby, pursuant to Sectior
144 of Title 8 of the Delaware Code.

(5) In addition to the powers and authoties hereinbefore or by statute expressly conferredpon them, the Board of Directors is
hereby empowered to exercise all such powers anddo all such acts and things as may be exerciseddwne by the corporation;
subject, nevertheless, to the provisions of the dtaes of Delaware, of this certificate, and to anpy-laws from time to time made by the
stockholders; provided, however, that no by-law saade shall invalidate any prior act of the Board wiich would have been valid if
such by-law had not been made.

(6) No director of the Board of Directorof the corporation shall be held liable for the maetary damages for breach of fiduciary
duty while acting as a director on behalf of the cgoration, except for:

1. Breach of the director's duty dbyalty to the corporation or its stockholders;
2. Acts or omissions not committed good faith;
3. Acts or omissions which involvetientional misconduct or a knowing violation of law;

4. Acts taken in violation of Sectinl174 of Title 8, Delaware Code, as amended frommik to time (dealing with the
distribution of dividends and stock repurchases); o

5. Transactions from which the dirdgor derived an improper personal benefit.

EIGHTH : ®)  The corporation may, to the full extent permited by Section 145 of the Delaware General Corporain Law, as
amended from time to time, indemnify or advance th@xpenses of all persons whom it may indemnify oof whom it may advance
expenses.

NINTH :  Whenever a compromise or arrangement is propesl between this corporation and its creditors or ap class of them and/o
between this corporation and its stockholders or anclass of them, any court of equitable jurisdictia within the State of Delaware
may, on the application in a summary way of this agoration or of any receiver or receivers appointedor this corporation under the
provisions of Section 291 of Title 8 of the DelawarCode or on the application of trustees in dissdiiwn or of any receiver or receivers
appointed for this corporation under the provisionsof Section 279 of Title 8 of the Delaware Code oed a meeting of the creditors or
class of creditors, and/or of the stockholders orlass of stockholders of this corporation, as the se may be, to be summoned in such
manner as the said court directs. If a majority innumber representing three-fourths in value of the teditors or class of creditors,
and/or of the stockholders or class of stockholdersf this corporation, as the case may be, agree amy compromise or arrangement
and to any reorganization of this corporation as cnsequence of such compromise or arrangement, theida@ompromise or
arrangement and the said reorganization shall, if@&ctioned by the court to which the said applicatio has been made, be binding on
all the creditors or class of creditors, and/or orall the stockholders or class of stockholders, ohis corporation, as the case may be, ai
also on this corporation.

TENTH : The corporation reserves the right to anend, alter, change or repeal any provision contairtkin this certificate of
incorporation in the manner now or hereafter prescibed by law, and all rights and powers conferred heein on stockholders, directors
and officers are subject to this reserved power.

ELEVENTH : The name(s) and addresses of the incporator(s) are as follows:

Charles P. Revoile 1815 North Fort Myer Drive
Arlington, Virginia 2220¢

The powers of the incorporators shall terminate upa filing the certificate of incorporation, and the name and address of each person
who is to serve as a director until the first annubmeeting of stockholders or until his or their sucessors are elected and qualify, shall
be as follows:



1815 North Fort Myer Drive
Arlington, Virginia 2220¢

1815 North Fort Myer Drive
Arlington, Virginia 2220¢
1815 North Fort Myer Drive
Arlington, Virginia 2220¢
1815 North Fort Myer Drive
Arlington, Virginia 2220¢
1815 North Fort Myer Drive
Arlington, Virginia 2220¢
1815 North Fort Myer Drive
Arlington, Virginia 2220¢

1815 North Fort Myer Drive
Arlington, Virginia 2220¢

Joseph S. Annino
J. H. Berkson
Herbert W. Karr

J. P. London
Robert F. Mcintosh
Warren R. Phillips
John DeNigris

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

Isl (L.S.)

Charles P. Revoill

() Name changed from CACI Worldwide, Inc. to CACI, Inc. by Amendment to the Certificate of Incorporatian dated June 2, 1986;
and from CACI, Inc. to CACI International Inc by Am endment to the Certificate of Incorporation dated ecember 23, 1986.

@ Article FOURTH amended December 23, 1986.

() Article SEVENTH (6) and Article EIGHTH amended December 23, 1986.
Exhibit 3.2
Amended as of March 16, 20C

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

ARTICLE I.
OFFICES

Section 1. PRINCIPAL OFFICE. The principal office for the transaction of busines of the Corporation is hereby fixed and located i
1100 North Glebe Road, County of Arlington, Commonwalth of Virginia. The Board of Directors is herebygranted full power and
authority to change said principal office from onelocation to another in said County.

Section 2. OTHER OFFICES.Branch of subordinate offices may at any time be &ablished by the Board of Directors at any place ¢
places where the Corporation is qualified to do bueess.

ARTICLE II.
MEETING OF SHAREHOLDERS

Section 1. PLACE OF MEETINGS. All annual and other meetings of shareholders shalbbe held either at the principal office of th
Corporation or at any other place which may be deginated either by the Board of Directors pursuant tcauthority hereafter granted to



said Board, or by written consent of all shareholdes entitled to vote thereat, given either before oafter the meeting and filed with the
Secretary of the Corporation.

Section 2. ANNUAL MEETING. The annual meetings of the shareholders shall be ldeon the third Friday of October of each year, a
9:00 o'clock a.m. or at such other date and time, ot inconsistent with Delaware law, as may be apprad by the Board of Directors
provided, however, should said day fall upon a leddoliday, then such annual meeting of shareholdershall be held at the same tin
and place on the next day thereafter which is not kegal holiday.

Written notice of each annual meeting shall be giveto each shareholder entitled to vote thereat, dier personally or by mail or other
means of written communication, charges prepaid, attessed to such shareholder at his or her addresppearing on the books of th
Corporation or given by him or her to the Corporation for the purpose of notice. If a shareholder give no address, notice shall t
deemed to have been given him or her if sent by niair other means of written communication addressedo the place where th
principal office of the Corporation is situated, orif published at least once in some newspaper of mgral circulation in the county in
which said office is located. All such notices shabe sent to such shareholder entitled thereto, ndess than twenty (20) days nor mol
than sixty (60) days before such annual meeting, drshall specify the place, day, and hour of such m#ng, and shall also state tr
general nature of the business or proposal to be gsidered or acted upon at such meeting before actianay be taken at such meetir
on:

(a) A proposal to sell, lease, convey, exchangeaisfer, or otherwise dispose of all or substantigilall of the property or assets of th
Corporation, except under Section 272 of the Delawa General Corporation Law, and except for a transér to a wholly-ownec
subsidiary;

(b) A proposal to merge or consolidate with anothecorporation, domestic or foreign;

(c) A proposal to reduce the stated capital of th€orporation;

(d) A proposal to amend the Articles of Incorporaton;

(e) A proposal to wind up and dissolve the Corporabn; and

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

Advance Notice of Stockholder Proposed Business Annual Meeting At an Annual Meeting of the Sharehadlers, only such busines
shall be conducted as shall have been properly brght before the meeting:

(a) As specified in the notice of the meeting (omy supplement thereto);
(b) By, or at the direction of, the Board of Direcbrs; or
(c) Otherwise properly brought before the meeting ¥ a stockholder.

In addition to any other applicable requirements, br business to be properly brought before an AnnuaMeeting by a stockholder, th
stockholder must have given timely notice thereohi writing to the Secretary of the Corporation. To ke timely, a stockholder's notic
must be delivered to or mailed and received at theffices of the Secretary of the Corporation, not les than one hundred fifty (15C
days prior to the first anniversary of the date ofthe last Annual Meeting of stockholders of the Corpration. A stockholder's notice tc
the Secretary shall set forth as to each matter thgtockholder purposes to bring before the Annual Meting (i) a brief description of the
business desired to be brought before the Annual M¢ing and reasons for conducting such business dta Annual Meeting; (ii) the
name and record address of the stockholder proposinsuch business; (iii) the class and number of shes of the Corporation which are
beneficially owned by the stockholder; and (iv) anynaterial interest of the stockholder in such busiass.

Notwithstanding anything in the By4aws to the contrary, no business shall be conduateat the Annual Meeting except in accordanc
with the procedures set forth in this section, proided, however, that nothing in this section shall & deemed to preclude discussion
any stockholder of any business properly brought ere the Annual Meeting in accordance with said proedure.

The Chairman of the Annual Meeting shall, if the fats warrant, determine and declare to the meetinghiat business was not properl
brought before the meeting in accordance with the fpvisions of this section, and if he should so detaine, he shall so declare to th
meeting that any such business not properly broughtefore the meeting shall not be transacted.

Section 3. SPECIAL MEETINGS. Special Meetings of the shareholders, for any proge or purposes whatsoever, may be called ¢
time by the Chairman of the Board, the President, oby the Board of Directors. Except in special casewhere other express provisic
is made by statute, notice of such special meetingall be given in the same manner as for annual ragngs of shareholders.

Notices of any special meeting shall specify, in dition to the place, day and hour of such meetinghe general nature of the business



be transacted.

Section 4. ADJOURNED MEETINGS AND NOTICE THEREOF. Any shareholders' meeting, annual or special, whe#r or not a
guorum is present, may be adjourned from time to tine by vote of a majority of the shares, the holdersf which are either present ir
person or by proxy, but in the absence of a quorumnmo other business may be transacted at such meejin

When any shareholders' meeting, either annual or sgzial, is adjourned for thirty (30) days or more, mtice of the adjourned meetin
shall be given as in the case of an original meegjnin all other instances of adjournment, it shallhot be necessary to give any notice
an adjournment or of the business to be transactedd an adjourned meeting, other than by announcemerdt the meeting at whicl
such adjournment is taken.

Section 5. ENTRY OF NOTICE. Whenever any shareholder entitled to vote has beeabsent from any meeting or shareholder
whether annual or special, an entry in the minutedo the effect that notice has been duly given shaltle sufficient evidence that du
notice of such meeting was given to such sharehoidas required by the law and the By-laws of the Cgoration.

Section 6. VOTING. At all meetings of shareholders, every shareholdegntitled to vote shall have the right to vote in peson or by
proxy the number of shares standing in his or her ame on the stock records of the Corporation. Suchote may be giverviva voce or
by ballot; provided, however, that all elections fo directors must be by ballot upon demand made by ghareholder at any election an
before the voting begins.

Section 7. QUORUM.The presence in person or by proxy of the holdersf@ majority of the shares entitled to vote at anyneeting shal
constitute a quorum for the transaction of businessThe shareholders present at a duly called or heltheeting at which a quorum i
present may continue to do business until adjournmd, notwithstanding the withdrawal of enough sharelolders to leave less than
guorum. When a quorum is present at any meeting, anajority in interest of the stock represented therat shall decide any questio
brought before such meeting, unless the question @e upon which by express provision of law, the Aicles of Incorporation, or these
By-laws, a larger or different vote is required, in which case such express provision shall govern andntml the decision of sucl
guestion.

Section 8. CONSENT OF ABSENTEESThe proceedings and transactions of any meeting shareholders, either annual or specie
however called and noticed, shall be as valid asdhgh had at a meeting duly held after regular caland notice, if a quorum be preser
either in person or by proxy, and if, either beforeor after the meeting, each of the shareholders dtled to vote, not present in perso
or by proxy, sign a written waiver of notice, a cosent to the holding of such meeting, or an approvalf the minutes thereof. All sucl
waivers, consents, or approvals shall be filed witthe corporate records or made apart of the minutesf the meeting.

Section 9. ACTION WITHOUT MEETING. Any action, which under the provisions of Section 28 of the Delaware Gener:
Corporation Law may be taken at a meeting of the slreholders, may be taken without a meeting if authiized by a writing signed by
the holders of outstanding shares having not leskdn the minimum number of votes that would be necessry to authorize or take sucl
action at any meeting at which all shares entitledo vote thereon were present and voted, and filed ith the Secretary of the
Corporation.

Consents to corporate action shall be valid for a aximum of sixty (60) days after the date of the ediest dated consent delivered to tr
corporation in the manner provided in Section 228(cof the Delaware General Corporation Law. Consentsnay be revoked by writter
notice (i) to the Corporation, (ii) to the stockhotler or stockholders soliciting consents or solicitig revocations in opposition to actio
by consent (the "Soliciting Stockholders™), or (ii) to a proxy solicitor or other agent designated byhe Corporation or the Soliciting
Stockholders.

Within ten (10) business days after receipt of thearliest dated consent delivered to the Corporatiom the manner provided in Sectiol
228(c) of the Delaware General Corporation Law or lie determination by the Board of Directors of the @rporation that the
Corporation should seek corporate action by writtenconsent, as the case may be, the Secretary of tBerporation shall engagt
nationally recognized independent inspectors of etéons for the purpose of performing a ministerialreview of the validity of the
consents and revocations. The cost of retaining ipsctors of election shall be borne by the Corporatin.

Following appointment of the inspectors, consentsnd revocations shall be delivered to the inspectorgon receipt by the Corporation
the Soliciting Stockholders or their proxy solicitas or other designated agents. As soon as practidabfollowing the earlier of (i) the
receipt by the inspectors, a copy of which shall béelivered to the Corporation, of any written demanl by the Soliciting Stockholders
or (i) sixty (60) days after the date of the earéist dated consent delivered to the Corporation inhie manner provided in Section 228(
of the Delaware General Corporation Law, the inspeors shall issue a preliminary report to the Corpoation and the Soliciting
Stockholders stating the number of valid and unrevked consents and whether, based on their prelimingrcount, the requisite numbe
of valid and unrevoked consents has been obtained authorize or take the action specified in the caents.

Unless the Corporation and the Soliciting Stockholdrs shall agree to a shorter or longer period, th€orporation and the Soliciting
Stockholders shall have 48 hours to review the coasts and revocations and to advise the inspectorsdthe opposing party in writing
as to whether they intend to challenge the prelimiary report of the inspectors. If no written notice of an intention to challenge th
preliminary report is received within 48 hours afta the inspectors' issuance of the preliminary repat;, the inspectors shall issue to tt
Corporation and the Soliciting Stockholders their fnal report containing the information from the inspectors' determination with



respect to whether the requisite number of valid ad unrevoked consents was obtained to authorize artdke the action specified in th
consents. If the Corporation or the Soliciting Stokholders issue written notice of an intention to chllenge the inspectors' preliminan
report within 48 hours after the issuance of that eport, a challenge session shall be scheduled byetimspectors as promptly a
practicable. Following completion of the challengsession, the inspectors shall as promptly as practible issue their final report to the
Soliciting Stockholders and the Corporation, whichreport shall contain the information included in the preliminary report, plus any
change in the vote total as a result of the challge and certification of whether the requisite numbeof valid unrevoked consents wa
obtained to authorize or take the action specifieth the consents.

Section 10. PROXIES Every person entitled to vote or execute consenthal have the right to do so either in person or byan agent ol
agents authorized by a written proxy executed by sth person or his or her duly authorized agent andiled with the Secretary of the
Corporation; provided, that no such proxy shall bevalid after the expiration of eleven (11) months fom the date of its executior
unless the shareholder executing it specifies therethe length of time for which such proxy is to catinue in force, which in no cas
shall exceed seven (7) years from the date of itsegution.

ARTICLE IlI.
DIRECTORS

Section 1. POWERS. Subject to limitations of the Aicles of Incorporation, of the Bydaws, and particularly Article 1l, Section 6 of
these Bylaws, and Section 141 of the Delaware General Corpadion Law as to action to be authorized or approvd by the
shareholders, and subject to the duties of directsras prescribed by the Byaws, all corporate power shall be exercised by amder the
authority of, and the business and affairs of the @rporation shall be controlled by, the Board of Diectors. Without prejudice to suct
general powers, but subject to the same limitationsdt is hereby expressly declared that the directar shall have the following power:
to-wit:

First : To select and remove all other officers, agent,nal employees of the Corporation, prescribe such pavs and duties for them a
may not be inconsistent with law, the Articles of hcorporation or by By-laws, fix their compensation, and require from themsecurity
for faithful service.

Second : To conduct, manage, and control the affairs and wsiness of the Corporation, and to make such ruleand regulations
therefore not inconsistent with law, the Articles & Incorporation or the By-laws, as they may deem Is.

Third : To change the principal office for the transaction of the business of the Corporation from one locan to another within the
same county as provided in Article I, Section 1 hewof; to fix and locate from time to time, one or mee branch or subsidiary offices o
the Corporation within or without the State of Delavare as provided in Article I, Section 2 hereof; todesignate any place within c
without the State of Delaware for the holding of ay shareholders' meetings; and to adopt, make, andse a corporate seal, and
prescribe the form of certificates of stock, and talter the form of such seal and of such stock ceficates from time to time, as in thei
judgment they may deem best; provided, such seal drsuch certificates shall at all times comply withlihe provisions of the law.

Fourth : To authorize the issuance of stock of the Corpotan from time to time, upon such terms as may bealwful, in consideration of
money paid, labor done, or services actually rended, debts or securities canceled, or tangible ortangible property actually received
or in case of shares issued as a dividend, agaiashounts transferred from surplus to stated capital.

Fifth : To borrow money and incur indebtedness for the prposes of the Corporation and to cause to be exeeat and deliverec
therefore, in the corporate name, promissory noteshonds, debentures, deeds of trust, mortgages, plges, hypothecations, or othe
evidence of debt and securities therefore.

Sixth : To appoint an executive committee and other comrttees, and to delegate to the executive committeayaof the powers ant
authority of the Board in the management of the busess and affairs of the Corporation, except the peer to declare dividends and t
adopt, amend, or repeal By-laws. The executive conittee shall be composed of two or more directors.

Seventh : To impose such restriction(s) on the transfer othe stock of the Corporation, specifically includirg by way of illustration only,
and not of limitation, e.g., the requirement that sich stock not be transferable on the books of the @poration except with a
simultaneous transfer of the stock of any other cqoration(s), as is or may be permitted by law, ando remove any such restriction(s
thereon.

Section 2. NUMBER AND QUALIFICATIONS OF DIRECTORS. The authorized number of directors of the Corporatbn shall be ¢
number between nine (9) and eleven (11) inclusivas the Board of Directors from time to time by voteof a supermajority (a majority
plus one) may set, until changed by amendment of ¢hArticles of Incorporation or by a bydaw amending this Section 2, Article Il of
these By-laws duly adopted by the vote or written ssents of the shareholders entitled to exerciset§ifone percent (51%) of the votin
power of the Corporation.

Section 3. ELECTION AND TERM OF OFFICE. The directors shall be elected at each annual meegj of the shareholders, but if an
such annual meeting is not held, or the directorsra not elected thereat, the directors may be eleaeat any special meeting of th
shareholders held for that purpose. All directors bkall hold office at the pleasure of the shareholdaror until their respective successo



are elected. The shareholders may at any time, e&h at a regular or special meeting, remove any dior and elect his or he
successor.

NOMINATIONS OF DIRECTORS. Only persons who are nominated in accordance witthe following procedures shall be eligible fc
election as directors. Nominations of candidates fcelection as directors of the Corporation at any neeting of shareholders may k
made (a) by, or at the direction of, a majority ofthe Board of Directors, or (b) by any shareholder bthat class of stock entitled to vot
for the election of directors of that class of stdc Only persons nominated in accordance with the prcedures set forth in this sectio
shall be eligible for election as directors. Suchamination, other than those made by, or at the diretion of the board, shall be mad
pursuant to timely notice in writing to the Secretay of the Corporation. To be timely, a stockholders notice shall be delivered to ¢
mailed and received at the office of the Secretargf the Corporation not less than one hundred fifty(150) days prior to the first
anniversary of the date of the last meeting of st&bolders of the Corporation called for the electionof directors. Such stockholder'
notice to the Secretary shall set forth (a) as toaeh person whom the stockholder proposes to nomiraffor election or reelection as
director: (i) the name, age, business address, amdsidence address of the person; (ii) the principabccupation of the employment ¢
the person; (iii) the class and number of shares afapital stock of the Corporation which are benefi@lly owned by the person; and (iv
any other information related to the person that isrequired to be disclosed in solicitations for proles for elections of director
pursuant to Rule 14a under the Securities Exchang@ct of 1934, as amended; and (b) as to the stockdel giving the notice: (i) the
name and record address of the stockholder, and Yithe class and number of shares of capital stockf the Corporation which are
beneficially owned by the stockholder. The Corpordabn may require any proposed nominee to furnish sucother information as may
reasonably be required by the Corporation to deternrme the eligibility of such proposed nominee to see as director of the
Corporation. No person shall be eligible for electin as a director of the Corporation unless nominaid in accordance with the
procedures set forth herein.

The Chairman of the meeting shall, if the facts waant, determine and declare to the meeting that a emination was not made i
accordance with the foregoing procedure, and if heshould so determine, he shall so declare to the ntigg that the defective
nomination shall be disregarded.

Section 4. VACANCIES.Vacancies in the Board of Directors may be filled ¥ the remaining directors, though less than a quorm, or
by a sole remaining director, and each director selected shall hold office until his or her successds elected at an annual or speci
meeting of the shareholders.

A vacancy or vacancies in the Board of Directors gl be deemed to exist in case of the death, resaion, or removal of any director,
or if the authorized number of directors be increagd, or if the shareholders fail at any annual or spcial meeting of the shareholders |
which any director or directors are elected, to elet the full authorized number of directors to be vaed for at that meeting.

The shareholders may elect a director of directorat any time to fill any vacancy or vacancies of aitector tendered to take effect at
future time; the Board or the shareholders shall hae the power to elect a successor to take office athe resignation is to becon
effective.

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

Section 5. PLACE OF MEETING. Regular meetings of the Board of Directors shall baeld at any place within or without the State c
Delaware which has been designated from time to tienby resolution of the Board or by written consentf all members of the Board
In the absence of such designation, regular meetiagshall be held at the principal office of the Corpration. Special meetings of th
Board may be held either at a place so designated at the principal office.

Section 6. ORGANIZATION MEETING. Immediately following each annual meeting of sharetiders, the Board of Directors sha
hold a regular meeting for the purpose of organizabn, election of officers, and the transaction of ther business. Notice of suc
meetings is hereby dispensed with.

Section 7. OTHER REGULAR MEETINGS. Other regular meetings of the Board of Directors shll be held on the third Friday of
January, April, and July of each year at 9:00 o'clek a.m. thereof; provided, however, that should sdiday fall upon a legal holiday
then said meeting shall be held at the same time dmplace on the next day thereafter which is not aebal holiday. Notice of regula
meetings of the Board of Directors is required andshall be given in the same manner as notice of sjgcmeetings of the Board ¢
Directors.

Section 8. SPECIAL MEETINGS. Special meetings of the board of Directors for anpurpose or purposes may be called at any time |
the Chairman of the Board, by the Executive Committe, or by any three (3) members of the Board.

Written notice of the time and place of special meamgs shall be delivered personally to the directa or sent to each director by mail ¢
other form or written communication, charges prepad, addressed to him or her at his or her address asis shown upon the records ¢
the Corporation, or if it is not shown on such recads or is not readily ascertainable, at the placeni which the meetings of the director
are regularly held. In case such notice is mailedrdelegraphed, it shall be deposited in the U.S. Mbor delivered to the telegrapt
company in the place in which the principal officeof the Corporation is located at least one hundredwenty (120) hours prior to the
time of holding of the meeting. In case such notids delivered personally as above provided, it shidbe so delivered at least forty eigt



(48) hours prior to the time of the holding of themeeting. Such mailing, telegraphing, or delivery asbove provided, shall be dus
timely, legal and personal notice to such director.

NOTICE FOR A PARTICULAR SPECIFIED ACTION . Notwithstanding the above requirements for regularor special meetings, th
Chairman of the Board, the Chief Executive Officer,or any two directors may require at least thirty 30) calendar days notice of ar
action, by writing delivered to the Secretary of tle Corporation, before or during any regular or spe@l meeting, and if such naotice i
given, no vote or written consent may be taken uposuch action until the passage of such time (at ati@r special meeting or b
written consent). Provided, however, if eighty perent (80%) of the directors agree to waive such nate, the meeting or vote of conse
on such action shall proceed without the requiremerfor extended notice.

Section 9. NOTICE OF ADJOURNMENT. Notice of the time and place of holding an adjourng meeting need not be given to abse
directors if the time and place be fixed at the mdang adjourned.

Section 10. ENTRY OF NOTICE. Whenever any director has been absent from any spiat meeting of the Board of Directors, an
entry in the minutes as to the effect that notice &s been duly given shall be sufficient evidence thdue notice of such special meetir
was given to such director, as required by law anthe By-laws of the Corporation.

Section 11. WAIVER OF NOTICE. The transactions of any meeting of the Board of Dactors, however called and noticed or wherev
held, shall be as valid as though had at a meetirtyly held after regular call and notice, if a quorun be present, and if either before ¢
after the meeting, each of the directors not presénsigns a written waiver of notice or a consent tdolding such meeting or al
approval of the minutes thereof. All such waiversgonsents, or approvals shall be filed with the comrate records or made a part of th:
minutes of the meeting.

Section 12. QUORUM.A majority of the authorized number of directors shall be necessary to constitute a quorum for the tnasactior
of business, except to adjourn as hereinafter progied. With the exception of Section 4 of this Artid, an action of the directors shall b
regarded as the act of the Board of Directors onlif a majority of the entire authorized number of directors shall vote affirmatively or
such action.

Section 13. ADJOURNMENT.A quorum of the directors may adjourn any directors meeting to meet again at a stated time, place, d
hour; provided, however, that in the absence of awprum, the directors present at any directors' meehg, either regular or special
may adjourn 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 by theBoard of Directors under any
provision of law or these Bylaws may be taken without a meeting if all membershall individually or collectively consent in writing to
such action. Such written consent or consents shdie filed with the minutes of the proceedings of #n Board. Such action by writter
consent shall have the same force and effect as mamimous vote of such directors, any certificate oother document filed under any
provisions of the Delaware General Corporation Lawwhich related to action so taken shall state thathie action was taken b
unanimous written consent of the Board of Directoravithout a meeting and that the Bylaws authorize the directors to so act, and sus
statement shall be prima facie evidence of such adrity.

Section 15. FEES AND COMPENSATION.Directors shall not receive any stated salary forheir services as directors, but, b
resolution of the Board of Directors, a fixed feewith or without expenses of attending, may be alloed for attendance at each meetin
Nothing herein contained shall be construed to prdade any director from serving the Corporation in any other capacity as an officel
agent, employee, or otherwise, and receiving compsation therefore.

ARTICLE IV.
OFFICERS

Section 1. OFFICERS. The officers of the Corporatin shall be:
1. Chairman of the Board

2. President

3. Vice President

4. Secretary

5. Treasurer

The Corporation may also have, at the discretion othe Board of Directors, one or more additional vie presidents, one or mot
assistant secretaries, one or more assistant treasus, and such other officers as may be appointed iaccordance with the provisions ¢
Section 3 of this Article. Officers other than thePresident and Chairman of the Board of Directors ned not be directors. One persa



may hold two or more offices, except those of Prelnt and Secretary.

Section 2. ELECTIONS.The officers of the Corporation, except such offias as may be appointed in accordance with the prosions o
Sections 3 or 5 of this Article, shall be chosen aoally by the Board of Directors, and each shall hid his or her office at the pleasure ¢
the Board of Directors, who may, either at a regulaor special meeting, remove any such officers anappoint his or her successor.

Section 3. SUBORDINATE OFFICERS, ETC. The Board of Directors may appoint such other offiers as the business of il
Corporation may require, each of whom shall hold dice for such period, have such authority, and pedrm such duties as ar
provided in the By-laws or as the Board of Directos may from time to time determine.

Section 4. REMOVAL AND RESIGNATION. Any officer may be removed, either with or withoutcause, by a majority of the director:
at the time in office, at a regular or special meétg of the Board, or, except in thecase of an officer chosen by the Board of Directoy
by any officer upon whom such power of removal mape conferred by the Board of Directors.

Any officer may resign at any time by giving written notice to the Board of Directors or to the Presidnt, or to the Secretary of th
Corporation. Any such resignation shall take effectat the date of the receipt of such notice or at anlater time specified therein; anc
unless otherwise specified therein, the acceptanoésuch resignation shall not be necessary to makeeffective.

Section 5. VACANCIES. A vacancy in any office because of death, resignati, removal, disqualification, or any other causetwll be
filled in the manner prescribed in the By-laws forregular appointments to such office.

Section 6. CHAIRMAN OF THE BOARD. The Chairman of the Board, if there shall be such @ officer, shall, if present, preside at a
meetings of the Board of Directors, and exercise dnperform such other powers and duties as may be dm time to time assigned t
him or her by the Board of Directors as prescribedy the By-laws.

Section 7. PRESIDENT.Subject to such supervisory powers, if any, as maye given by the Board of Directors to the Chairmarof the
Board, if there be such an officer, the Presidenthall be the Chief Executive Officer of the Corporaton and shall, subject to the contrc
of the Board of Directors, have general supervisigndirection, and control of the business and affas of the Corporation. He shal
preside at all meetings of the shareholders, and ithe absence of the Chairman of the Board, or if thre be none, at all meetings of tt
Board of Directors. He shall be exsfficio a member of all the standing committees, wluding the Executive Committee, if any, an
shall have the general powers and duties of managemt usually vested in the office of president of &orporation, and shall have sucl
other powers and duties as may be prescribed by tH&oard of Directors or by the By-laws.

Section 8. VICE PRESIDENT.In the absence or disability of the President, th€hairman of the Board or in the event of his absereor
disability, the Vice Presidents in order of their lank as fixed by the Board of Directors, or if not anked, the Vice President designate
by the Board of Directors, shall perform all the duies of the President, and when so acting shall hanall the powers of, and be subje
to all restrictions upon, the President. Absence ah disability are defined as follows: absence is phkical absence from th
Corporation's principal place of business and unreahable by telephone for a period of fortyeight (48) hours. Disability is the inability
of the President to perform his duties on an ongotpbasis.

The Senior Vice President and each other Vice Preint shall have such other powers and perform suctiuties as are authorized b
the laws of Delaware and as are delegated to theraspectively from time to time by the board of Diretors or the By-laws.

Section 9. SECRETARY.The Secretary shall keep, or cause to be kept, a dloof minutes at the principal office or such othemlace a:
the Board of Directors may order, of all meetings bdirectors and shareholders, with the time and plae of holding, whether regular o
special, and if special, how authorized, the noticthereof given, the names of those directors and ateholders present, the names

those present at the directors’ meeting, the numbeof shares present or represented at shareholdersieetings, and the proceeding
thereof.

The Secretary shall keep or cause to be kept, atalprincipal office or at the office of the Corporaton's transfer agent, a share registe
or a duplicate share register showing the names dfie shareholders and their addresses; the number dnclasses of shares held |
each; the number and the date of certificates issdefor the same; and the number and date of cancelian of every certificate
surrendered for cancellation.

The Secretary shall give or cause to be given, no#i of all meetings of shareholders and the Board @&firectors, as required by the By-
laws or by law to be given, and he or she shall ke¢he seal of the Corporation in safe custody, anshall have such other powers ar
perform such other duties as may be prescribed byhe Board of Directors or the By-laws.

Section 10. TREASURERThe Treasurer shall keep and maintain, or cause tbe kept and maintained, adequate and correct accots
of the properties and business transactions of th€orporation, including accounts of its assets, lialities, receipts, disbursement:
gains, losses, capital surplus, and surplus share&ny surplus, including earned surplus, paidin surplus, and surplus arising from ¢
reduction of stated capital, shall be classified @aording to source and shown in a separate accounthe books of account shall at a
times be open for inspection by any director



The Treasurer shall deposit all monies and other \aables in the name and to the credit of the Corpation with such depositories a
may be designated by the Board of Directors. He ahe shall disburse the funds of the Corporation asay be ordered by the Board ¢
Directors and shall render to the President and diectors, when they request it, an account of all dfis or her transactions as Treasure
and of the financial condition of the Corporation, and shall have such other powers and perform suchtler duties as may b
prescribed by the Board of Directors or 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 future, not less than twenty (20) nor more than sixty (§ days precedin
the date of any meeting of shareholders, and not methan sixty (60) days preceding the date fixed fadhe payment of any dividend o
distribution, or for the allotment of rights, or when any change, conversion, or exchange of sharesablgo into effect, as a record dai
for the determination of the shareholders entitledo notice of and to vote at any such meeting, or &tled to receive any such dividen
or distribution, or any such allotment of rights, a to exercise the rights in respect to any such cihge, conversion, or exchange
shares, and in such case only shareholders of redoon the date so fixed shall be entitled to noticef and to vote at such meeting, or
receive such rights, as the case may be, notwithatiing any transfer of any shares on the books of thCorporation after any record
date fixed as aforesaid. The Board of Directors maglose the books of the Corporation against transfeof shares during the whole, o
any part of any such period.

B. No Fixed Date:As an alternative to an action taken under Subseaih A of this Section 1 of Article V, if no record éte has been or i
fixed for the purpose of determining shareholders ®titled to receive payment of any dividend, the reard date for such purpose sha
be at the close of business of the date on whichetBoard of Directors adopts the resolution relatinghereto.

C. Action by Written Consent: In order that the Corporation may determine the stakholders entitled to consent to corporate actiomi
writing without a meeting, the Board of Directors may fix a record date for determination of such stokholders, which record date
shall not precede the date upon which the resolutiofixing the record date is adopted by the Board oDirectors, and which date sha
not be more than ten (10) days after the date upowhich the resolution fixing the record date is adoted by the Board of Directors
Effective beginning February 9, 1999, any stockhokt of record seeking to have the stockholders authiae or take corporate action by
written consent shall, by written notice to the Seetary of the Corporation, request the Board of Directors to fix a record date. Th
Board of Directors shall promptly, but in all events within ten (10) days after the date on which such request is received by tr
Secretary, adopt a resolution fixing the record dat. If no record date has been fixed by the Board ddirectors within ten (10) days o
the date on which such a request is received, theaord date for determining stockholders entitled toconsent to corporate action i
writing without a meeting, when no prior action by the Board of Directors is required by applicable lav, shall be the first date ol
which a signed written consent setting forth the awn taken or proposed to be taken is delivered tthe Corporation by delivery to its
registered office in the State of Delaware, its pnicipal place of business, or any officer or agentfdhe Corporation having custody o
the book in which proceedings of meetings of stocklders are recorded. Delivery made to the Corporatin's registered office shall b
by hand or by certified or registered mail, return receipt requested. If no record date has been fixedy the Board of Directors anc
prior action by the Board of Directors is required by applicable law, the record date for determiningstockholders entitled to consent t
corporate action in writing without a meeting shallbe at the close of business on the date on whidietBoard of Directors adopts th:
resolution taking such prior action.

Section 2. INSPECTION OF CORPORATE RECORDS.The share register or duplicate share register, théooks of account, an
minutes of proceedings of the shareholders and dicéors shall be open to inspection upon the writtemlemand of any shareholder @
the holder of a voting trust certificate, at any re@asonable time, and for a purpose reasonably relatetb his or her interests as
shareholder, and shall be exhibited at any time wherequired by the demand of ten percent (10%) of th shares represented at ar
shareholders' meeting. Such inspection may be madte person or by an agent or attorney, and shall iade the right to make extracts
Demand of inspection other than at a shareholdergneeting shall be made in writing upon the PresidentSecretary, or Assistan
Secretary of the Corporation.

Section 3. CHECKS, DRAFTS, ETC.: All checks, drafts, or other orders for payment of money, notes, or other evidence
indebtedness issued in the name of or payable toetlCorporation, shall be signed or endorsed by sugberson or persons and in suc
manner as, from time to time, shall be determined yresolution of the Board of Directors.

Section 4. CONTRACTS, ETC.: HOW EXECUTED. The Board of Directors, except as the Byaws or Articles of Incorporation
otherwise provide, may authorize any officer or officers, agent or agents, to enter into any contraair execute any instrument in thi
name of and on behalf of the Corporation, and suclauthority may be general or confined to specific istances; and unless ¢
authorized by the Board of Directors, no officer, gent, or employee shall have any power or authorityo bind the Corporation by any
contract or agreement or to pledge its credit to rader it liable for any purpose or to any amount.

Section 5. ANNUAL REPORTS.The Board of Directors shall cause an annual reporbr statement to be sent to the shareholders of #
Corporation not later than one hundred and twenty (20) days after the close of the fiscal or calendgear.

Section 6. CERTIFICATES OF STOCK. A certificate or certificates for shares of the cajpal stock of the Corporation shall be issued t



each shareholder when any such shares are fully gaup. All such certificates shall be signed by thBresident or a Vice President an
the Secretary or an Assistant Secretary. Such cefitates may be paired with, deemed to represent, dnsubjected to restrictions ol
transfer without simultaneous transfer of, certificates for: (a) shares of stock of any other corpor&n(s), (b) beneficial interests in suc
shares, (c) interests in voting trust(s), or (d) ¢ter kinds of interests in any other kind of entity.

Certificates for shares may be issued prior to fulpayment thereof, under such restrictions and for sch purposes as the Board 1
Directors or the By-laws may provide; provided, however, that any suctcertificate so issued prior to full payment shall tate the
amount remaining unpaid and the terms of payment tbreof.

Section 7. REPRESENTATION OF SHARES OF OTHER CORPORTIONS. The President or any Vice President and the Secrata
or Assistant Secretary of this Corporation are autlorized to vote, represent, and exercise on behalf this Corporation all rights
incident to any and all shares of any other corporéon or corporations standing in the name of this @rporation. The authority herein
granted to said officers to vote or represent on belf of this Corporation any and all shares held bythis Corporation or corporations,
may be exercised either by such officers in persar by any person authorized to do so by proxy or pwer of attorney.

Section 8. INSPECTION OF BY-LAWS. The Corporation shall keep in its principal officefor the transaction of business the origine
or a copy of the Bylaws as amended or otherwise altered to date, cefiid by the Secretary, which shall be open to insp&on by the
shareholders at all reasonable times during busineshours.

Section 9. INDEMNIFICATION OF DIRECTORS AND OFFICER S. Every person who was or is a party or is threatenetb be mads
a party to or is involved in any action, suit, or poceeding, whether civil, criminal, administrative, or investigative, by reason of the fa
that he or a person of whom he is the legal represttive is or was a director or officer of the Corporation or is or was serving at thi
request of the Corporation as a director or officerof another corporation, shall be indemnified and kld harmless to the fullest exter
legally permissible under the General Corporation law of the state of Delaware from time to time agast all expense, liability, anc
loss (including attorneys' fees, judgments, finegnd, if approved by the Board of Directors, amountgaid or to be paid in settlement
reasonably incurred or suffered by him in connectia therewith.

If authorized by the Board of Directors, expensesnicurred in connection with the defense of any civibr criminal action, suit, or
proceeding may be paid by the Corporation in advane of the disposition of the action, suit, or procekng, upon receipt of ar
undertaking by or on behalf of the director or officer to repay such amounts if it shall be ultimatelydetermined that he is not entitle
to be indemnified by the Corporation.

The foregoing right of indemnification shall be inaddition to, and not exclusive of, all other rightsto which such director or officer
may be entitled. Payments pursuant to the Corporatin's indemnification of any person hereunder shalbe reduced by any amount
such person may collect as indemnification under gnpolicy of insurance purchased and maintained onik behalf by this or any othe
Corporation.

ARTICLE VL.
AMENDMENTS

Section 1. POWER OF SHAREHOLDERS. New By-laws maydadopted or these Byaws may be amended or repealed by the vote
shareholders entitled to exercise fiftygne percent (51%) of the voting power of the Corpation or by the written assent of suc
shareholders.

Section 2. POWERS OF DIRECTORSSubiject to the right of shareholders as provided irSection 1 of this Article VI to adopt, amenc
or repeal By-laws, By-laws other than a Bylaw or amendment thereof changing the authorized nmber of directors may be adoptec
amended, or repealed by the Board of Directors.

ARTICLE VII.
SEAL

The Corporation shall have a common seal, and shalave inscribed thereon the name of the Corporationthe year of its
incorporation, and the word Delaware.

EXHIBIT 11

CACI INTERNATIONAL INC AND SUBSIDIARIES
COMPUTATION OF EARNINGS PER SHARE
(amounts in thousands, except per share data)

Year ended June 3 2000 1999 1998




Net income $38,41: $14,17( $11,71¢
Average shares outstanding during the pe 11,31( 10,89¢ 10,77¢
Dilutive effect of stock options after applicatiohtreasury stock

method 267 324 374
Average number of shares and equivalent sharetsadisg

during the perio( 11,577 11,22( 11,15:
Basic earnings per she $3.4( $1.3( $1.0¢
Diluted earnings per sha $3.3¢ $1.2¢ $1.0¢

Exhibit 21

The significant subsidiaries of the Registrant, adefined in Section 1-02(w) of regulation S-X, are:

CACI, Inc., a Delaware Corporatic
CACI, INC.-FEDERAL, a Delaware Corporatic

(also does business as "CACI Marketing SystemaTotination Decision Systems", "Demographics

on Call" and "CACI IDS")
CACI, INC.-COMMERCIAL, a Delaware Corporatic
CACI Products Company California, a California Gangttion
CACI Field Services, Inc., a Delaware Corporai
CACI N.V., a Netherlands Corporatit
CACI Limited, a United Kingdom Corporatic
Automated Sciences Group, Inc., a Delaware Corjgor
IMS Services, Incorporated, a Maryland Corpora
Integrated Microcomputer Systems, Inc., a Maryl@adporation
CACI Technologies, Inc., a Virginia Corporati
CACI Technology Services, Inc., a Virginia Corpavat

XEN Corporation, a Virginia Corporatic
ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE REGISTRANT'S ANNUAL
REPORT ON FORM 10-K FOR THE PERIOD ENDED JUNE 300@ AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCEQ

SUCH FINANCIAL STATEMENTS.

PERIOD TYPE YEAR
FISCAL YEAR END JUN 30 200
PERIOD END JUN 30 200
CASH 4,931,001
SECURITIES 0
RECEIVABLES 124,535,00
ALLOWANCES (2,817,000
INVENTORY 0

CURRENT ASSET 131,930,00



PP&E 47,167,00
DEPRECIATION (32,128,00¢
TOTAL ASSETS 235,997,00
CURRENT LIABILITIES 62,116,00
BONDS 28,263,00
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 1,501,001
OTHER SE 140,467,00
TOTAL LIABILITY AND EQUITY 235,997,00
SALES 0
TOTAL REVENUES 490,473,00
CGS 0
TOTAL COSTS 288,378,00
OTHER EXPENSE¢ 169,133,00
LOSS PROVISION 770,00(
INTEREST EXPENSE 3,346,001
INCOME PRETAX 28,846,00
INCOME TAX 11,248,00
INCOME CONTINUING 17,598,00
DISCONTINUED 20,814,00
EXTRAORDINARY 0
CHANGES 0
NET INCOME 38,412,00
EPS BASIC 3.4C
EPS DILUTED 3.32
End of Filing
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