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PART 1

FINANCIAL INFORMATION

Item 1. Financial Statements

CACI INTERNATIONAL INC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (BNDITED)

(dollars in thousands, except per share data)

Three Months Ended March 2

2000 1999

Revenue: $ 122,11. $ 117,76t
Costs and expens

Direct costs 70,75: 70,09¢

Indirect costs and selling expen: 40,57: 37,52¢

Depreciation and amortizatic 2,06¢ 1,89¢

Goodwill amortizatior 93¢ 91t

Total operating expens 114,32 110,43:
Operating incom: 7,78¢ 7.33¢
Interest expens 53¢ 1,16(
Income before income tax 7,24¢ 6,17t
Income taxe: 2,821 2,46¢
Income from continuing operatiol 4,41¢ 3,71(

Discontinued operatior

Loss from operations of discontinued COMNET produmisines



(less applicable income tax benefit of $0 and $83pectively’ - (137)
Net income 4,41¢ $ 3,57
Basic earnings per she
Income from continuing operatiol 0.3¢ $ 0.34
Loss from discontinued operations of COMNET produmisines: - (0.01)
Net Income 0.3¢ 0.3¢
Average shares outstandi 11,42¢ 10,89:
Diluted earnings per sha
Income from continuing operatiol 0.3¢ $ 0.3¢
Loss from discontinued operations of COMNET produmisines: - (0.01)
Net Income 0.3¢ $ 0.32
Average shares and equivalent shares outstal 11,69: 11,21

See notes to condensed consolidated financiahsémis (unaudited).

CACI INTERNATIONAL INC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (BNDITED)

(dollars in thousands, except per share data)

Nine Months Ended March 3

2000 1999

Revenue: 361,87: $ 309,47(
Costs and expens

Direct cost: 212,00t 179,80¢

Indirect costs and selling expen: 117,65: 102,35!

Depreciation and amortizatic 5,80¢ 5,40¢

Goodwill amortizatior 2,761 2,30¢

Total operating expens 338,23. 289,87
Operating incom: 23,63¢ 19,59¢
Interest expens 2,69¢ 2,62¢
Income before income tax 20,94 16,96¢
Income taxe: 8,17( 6,51(
Income from continuing operatiol 12,77¢ 10,45¢



Discontinued operatior
Loss from operations of discontinued COMNET produbtisines

(less applicable income tax benefit of $280 ands$2dspectively (320) (384)
Gain on disposal of COMNET products business iriolgighrovision
of $118 for operating losses during phase-out peless applicable
income taxes of $13,51 21,13« -
Net income 33,58¢ 10,07
Basic earnings per she
Income from continuing operatiol 1.14 0.9¢
Loss from discontinued operations of COMNET produmisines: (0.09) (0.04)
Gain on disposal of COMNET product busin 1.8¢ -
Net income 2.9¢ 0.9:
Average shares outstandi 11,24: 10,87¢
Diluted earnings per sha
Income from continuing operatiol 1.11 0.9¢
Loss from discontinued operations of COMNET produmisines: (0.03) (0.09)
Gain on disposal of COMNET products busin 1.8: -
Net income 2.91 0.9C
Average shares and equivalent shares outstal 11,53( 11,20:
See notes to condensed consolidated financiahstatis (unaudited).
CACI INTERNATIONAL INC AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(dollars in thousands)
March 31,
2000
(Unaudited) June 30, 199
ASSETS
Current assetl
Cash and equivalen $ 14,400 $ 2,40:
Accounts receivable
Billed 110,28! 99,68:
Unbilled 8,76: 12,26¢
Total accounts receivahb 119,04° 111,94!



Income taxes receivab - 94¢

Deferred income taxe - 19¢

Deferred contracts cos 1,55¢€ 1,54:

Prepaid expenses and ot 4,121 5,43
Total current asse 139,12¢ 122,47
Property and equipment, r 16,22¢ 13,76:
Accounts receivable, long ter 7,381 7,03¢
Goodwill 67,46 67,767
Other asset 10,27( 6,26¢
Deferred contract costs, lo-term 344 98¢
Deferred income taxe 3,89¢ 3,41¢
Total asset $ 244,70 $ 221,71

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities

Accounts payable and accrued expel $ 28,08t $ 32,85
Accrued compensation and bene 20,11¢ 21,03«
Income taxes payab 3,52¢ -
Deferred income taxe 5,612 1,59:
Total current liabilities 57,33¢ 55,74¢
Note payable, lor-term 44,46 62,06¢
Deferred rent expens 771 72C
Deferred income taxe 131 13¢
Other lon¢-term obligation: 3,832 4,10(

Shareholders' equit
Common stock $.10 par value, 40,000,000 shares authorized 954)9(

and 14,499,000 shares isst 1,50¢ 1,45(
Capital in excess of pi 19,51¢ 13,93
Retained earning 132,17: 98,58¢
Cumulative currency translation adjustme (1,362 (1,36¢)
Treasury stock, at cost (3,526,000 sha (13,667) (13,667
Total shareholders' equi 138,16° 98,93’
Total liabilities & shareholders' equi $ 244,70° $ 221,71

See notes to condensed consolidated financiahs¢atis (unaudited)

CACI INTERNATIONAL INC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (BNDITED)

(dollars in thousands)



Nine Months Ended March 3

2000 1999
CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 33,58¢ $ 10,07¢
Reconciliation of net income to net cash providgdused in) operatir
activities
Depreciation and amortizatic 8,57: 7,92¢
Provision for deferred income tax 3,537 (72)
Loss (gain) on sale of property and equipn - 30
Gain from sale of COMNET product divisit (21,257) -
Changes in operating assets and liabili
Accounts receivabl (7,199) (7,250)
Prepaid expenses and other as 58€ (774)
Deferred contract cos 632 401
Accounts payable and accrued expet (5,157) 667
Accrued compensation and bene (3,61¢) 1,452
Other lon¢-term obligations (26¢) (43¢)
Deferred rent expen: 23C (38¢€)
Income taxes payab (9,19¢) (2,68¢)
Net cash provided by operating activit 46¢ 8,94t
CASH FLOWS FROM INVESTING ACTIVITIES
Acquisitions of property and equipme (7,647%) (5,26%)
Purchase of business (3,99¢) (44,297)
Proceeds from the sale of busin 37,00( -
Proceeds from the sale of property and equipt - 9
Capitalized software cost and otl (1,75%) (491)
Net cash provided by (used in) investing activi 23,60z (50,03¢)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds under li-of-credit 138,10: 158,37¢
Payments under lii-of-credit (155,70%) (119,179
Proceeds from stock optio 6,45¢ 774
Payment for exercise of reload optic (819) -
Net cash (used in) provided by financing activi (11,967) 39,97
Effect of changes in currency rates on cash anivalgmts (104) (26)
Net increase (decrease) in cash and equiva 11,99¢ (1,14%)
Cash and equivalents, beginning of pel 2,40z 2,081
Cash and equivalents, end of per $ 14,40: $ 93¢
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATIC
Cash paid during the period for income taxes. $ 12,53 $ 8,78
Interest paid during the peri $ 2,87¢ $ 2,17




See notes to condensed consolidated financiahsémis (unaudited).

CACI INTERNATIONAL INC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (WWUDITED)

(dollars in thousands)

Three Months Ended March Nine Months Ended March 3
2000 1999 2000 1999
Net income $  4,41¢ $ 3,57 $ 33,58¢ $ 10,07
Currency translation adjustme (31¢) (660) 6 (77%)
Comprehensive incon $ 4,101 $ 2,91 $ 33,59 $ 9,29¢

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

A. Basis of Presentation

The accompanying unaudited condensed consolidataddial statements have been prepared pursuahetoules and regulations of
Securities and Exchange Commission. Certain infionand note disclosures normally included indhaual financial statements, prep:
in accordance with generally accepted accountimgiples, have been condensed or omitted pursoathiose rules and regulations, altha
the Company believes that the disclosures madadsEguate to make the information presented noeadghg.

In the opinion of management, the accompanying ditedi condensed consolidated financial statemexfiisct all necessary adjustments
reclassifications (all of which are of a normakuging nature) that are necessary for fair preg@nt for the periods presented. It is sugge
that these unaudited condensed consolidated fialasigitements be read in conjunction with the uitaddtcondensed consolidated finan
statements and the notes thereto included in tmep@oy's latest annual report to the SecuritiesEammhange Commission on Form KOfor
the year ended June 30, 1999.

Certain reclassifications have been made to th@ pariod's financial statements to conform todheent presentation (See also Note C).

B. Accounts Receivable

Total accounts receivable are net of allowancedfmrbtful accounts of $2,153,000 and $3,050,000 aickl 31, 2000 and June 30, 1¢
respectively. Accounts receivable are classifietbews:

. March 31, June 30,
(dollars in thousands) 2000 1999
Billed receivable:

Billed receivable: $ 96,82 $ 88,91¢
Billable receivables at end of peri 13,46: 10,76:
Total billed receivable 110,28t 99,68:

Unbilled receivable:



Unbilled pending receipt of contractual documeniharizing billing 8,71 12,17:

Unbilled retainages and fee withholds expectedetbibed within thi
next 12 month: 49 92

8,76 12,26¢

Unbilled retainages and fee withholds expectededitied beyon

the next 12 month 7,381 7,03¢
Total unbilled receivable 16,14: 19,30(
Total accounts receivab $ 126,42¢ $ 118,98:

C. Discontinued Operations

On November 2, 1999, the Company executed a lefténtent to sell its COMNET products business tompuware Corporation. (
December 15, 1999, the Company completed the $aleeonet assets of the COMNET products busines$3@ million in cash and
million in escrow to be received one year from #e¢tlement date. This resulted in a net after @ir dgor the Company of $21.1 millic
Included in the gain was a net after tax loss foigecontinued operations of $118 thousand for thi@g@drom November 3, 1999 to Decem
15, 1999. The consolidated statements of operatmrmaior periods have been restated for consigisgsentation of discontinued operations.

D. Acquisitions

On February 1, 2000, the Company completed itsisitigun of all the common stock of XEN Corporati@tiXEN") for $7.89 per share
cash. The total purchase price was $4,258,500. XBétializes in providing quality systems enginegriangineering design, distal
learning, training development, multimedia suppekectronic commerce, and data security servicemtional intelligence organizations,
Department of Defense, and the U.S. Navy. The &etieh was funded through borrowings under the Gomgls existing line of credit with
group of banks. XEN, which has approximately 70 lyges, is operated as a whoiyned subsidiary of CACI Technologies, Inc
wholly-owned subsidiary of the Registrant. The operatafrithe new subsidiary will be fully integrated inftee Company to achieve the
benefit of the merger for customers and sharehsld€EN's revenues for its fiscal year ended Sepeerdb, 1999 were $8.5 million. T
transaction has been recorded using the purchagedef accounting. Approximately $2.5 million dfet purchase consideration has |
allocated to goodwill based upon the excess ofptirehase price over the estimated fair value ofassets acquired, and will be amorti
over 15 years. The primary purchase price allonati@y change during the year ending June 30, 2898dditional information concern
the net asset valuation is obtained. XEN contribdte.4 million of revenue for the period from Fedmy 1, 2000 to March 31, 2000.

On September 24, 1999, the Company purchased tetsasf MapData Online International Ltd and DigikdapData Online Ltc
(collectively, "MapData") for $0.6 million in casand, therefore, the transaction has been recorded) purchase accounting stande
MapData provided demographic software which, whandted with existing products offered by the CompsrMarketing System Groi
("MSG"), will enhance MSG's capabilities in the UrSarket. The purchase price has been allocateetlbgzon the fair value of the as:
acquired. No goodwill has been recognized in cotioeaevith transaction.

E. Business Segment Information

The Company reports financial data in two segménfermation Systems Group ("ISG") and Marketings®yns Group ("MSG"). Operati
results for the segments are as follows:

(dollars in thousands) ISG MSG Other Total

Quarter Ended March 31, 2000

Revenue from external custom $ 110,86! $ 11,247 $ - $ 122,11

Pre-tax income (loss) from continuing 7 24¢

operations 6,96¢ 1,16¢€ (884) '
Quarter Ended March 31, 1999

Revenue from external custom $ 106,90¢ $ 10,857 $ - $ 117,76¢

Pre-tax income (loss) from continuing

operations 5,872 99¢ (69%) 6,17t
Nine Months Ended March 31, 200(

Revenue from external custom $ 327,87 $ 33,99¢ $ - $ 361,87:

Pre-tax income (loss) from continuing
operations 19,81 3,62¢ (2,49¢) 20,94«



Nine Months Ended March 31, 199¢

Revenue from external custom $ 276,91: $ 32,55 $ - $ 309,47(
Pre-tax income (loss) from continuing
operations 16,18¢ 2,81¢ (2,037%) 16,96¢

The "Other" column represents the elimination ¢éisegment revenue and corporate related it

F. Commitments and Contingencies

The Company is involved in various lawsuits, clairmusd administrative proceedings arising in themadrcourse of business. Manageme
of the opinion that any liability or loss assocéteith such matters will not have a material adgezffect on the Company's operations
liquidity.

G. Subsequent Event

On April 1, 2000 the Company purchased substaptilll of the assets of Century Technologies, Inocafed (CENTECH). The tot
purchase price was $7,668,000.

Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations.

Results of Operations For the Three and Nine Month&nded March 31, 2000 and 1999.

Revenues. The table below sets forth the customer mixewvenues with related percentages of total revefarethe three and nine mon
ended on March 31, 2000 (FY00) and March 31, 199%®0), respectively:

(dollars in thousands) Third Quartel First Nine Months

FY00 FY99 FY00 FY99
Department of Defens $ 61,10¢ 50.0% $ 61,74 52.4%  $183,69: 50.8%  $152,16°7  49.2%
Federal Civilian Agencie 37,72¢ 30.9% 34,357 29.2% 101,57: 28.1% 95,58: 30.9%
Commercial 16,24« 13.3% 16,17+ 13.7% 49,097  13.6% 47,387  15.3%
State & Local Governmen 7,03¢ 5.8% 5,491 4.7% 27,50¢ 7.5% 14,33 4.6%
Total $122,11: 100.0% $117,76° 100.0%  $361,87. 100.0%  $309,47( 100.0%

For the three months and nine months ended MarcB@I0, the Company's total revenue increased ,3or $4.4 million, and by 16.9'
or $52.4 million, respectively, over the same pasitast year. Approximately $2.9 million, or 67.@¥the three month increase, and $.
million, or 37.5% of the nine month increase, waki@ved through internal growth for the quarter aite month ended March 31, 20
respectively, over the same periods a year agordthaining increases of $1.5 million for three nfoand $32.7 million for the nine month
FYO0O, respectively, as compared to FY99 were piiisn#tie result of the Company acquiring all of tissued and outstanding common s
of XEN Corporation ("XEN") on February 1, 2000 a@desTech, Inc. ("QuesTech") on November 13, 1998.

Department of Defense revenue remained flat forgierter and increased 20.7%, or $31.5 million,ther first nine month. The QuesT:
acquisition accounted for the majority of the griovidr the nine month period.

Revenue from Federal Civilian agencies increasg®9or $3.4 million, and 6.3%, or $6 million, fdret quarter and first nine months of F
as compared to the same periods a year ago. Appatally 54.6% of Federal Civilian agency revenuedsived from the Department
Justice ("DoJ") in providing litigation support s&es and in developing an automated debt collecsigstem. Revenue for DoJ was $.
million and $55.4 million for the quarter and nimenths ended March 31, 2000, as compared to $1dli@nmrand $52.1 million for the sar
periods in FY99.

Commercial revenue increased slightly for the eqeraahd by 3.6%, or $1.7 million, for the first nimonths, as compared to the same per
year ago. This was primarily due to unusually sgpawth in systems integration task orders as coessifiocused on year 2000 isst

Revenue from state and local governments increlagetB.2%, or $1.5 million, and 91.9%, or $13.2 roil| for the quarter and nine mon



ended March 31, 2000, respectively, over the saen@qs a year ago. The growth from this area imarily attributable to higher levels
systems integration work.

The following table sets forth the relative peregg that certain items of expense and earningstbeavenues for the quarter and 1
months ended March 31, 2000 and March 31, 199pentisely.

Dollar Amount(in thousands) Percentage of Reveni
Third Quartel Nine Months Third Quartel Nine Months
FY00 FY99 FY00 FY99 FY00 FY99 FY00 FY99

Revenue! $122,11:  $117,76t $361,87: $309,47( 100.0% 100.0% 100.0% 100.0%
Costs and expense

Direct costs 70,75 70,09¢ 212,00t 179,80¢ 57.9% 59.5% 58.6% 58.1%

Indirect costs & selling expens 40,57: 37,52¢ 117,65: 102,35: 33.2% 31.9% 32.5% 33.1%

Depreciation & amortizatio 2,06¢ 1,89¢ 5,80¢ 5,40z 1.7% 1.6% 1.6% 1.8%

Goodwill amortizatior 93¢ 91t 2,767 2,30¢ 0.8% 0.8% 0.8% 0.7%
Total operating expens 114,32 110,43: 338,23. 289,87 93.6%  93.8% 93.5% 93.7%
Income from operatior 7,78¢ 7,33t 23,63¢ 19,59¢ 6.4% 6.2% 6.5% 6.3%
Interest expens 53¢ 1,16( 2,69t 2,62¢ 0.5% 1.0% 0.7% 0.8%
Earnings before income tax 7,24¢ 6,17t 20,94« 16,96¢ 5.9% 5.2% 5.8% 5.5%
Income taxe: 2,827 2,46t 8,17( 6,51( 2.3% 2.1% 2.3% 2.1%
Income from continuing operatiol 4,41¢ 3,71C 12,77« 10,45¢ 3.6% 3.1% 3.5% 3.4%
Discontinued operatior

Loss from operations of

discontinued COMNET

products busines - (137) (320) (389 - (0.1%) (0.1%) (0.1%)

Gain on disposal of COMNET

products busines - - 21,13¢ - - - 5.8% -

Net Income $ 4,41¢ $ 3,57¢ $ 33,58t¢ $ 10,07 3.6% 3.0% 9.2% 3.3%

Operating Income . Operating income increased 6.1% and 20.6% foqtteter and nine months ended March 31, 2000ppared to tr
same periods a year ago. This is due to the 3. ®8d&9% growth in revenue for the three and ninattof FYQO, respectively, along w
the Company's continued ability to control its nedi cost and selling expenses.

As percentage of revenue, direct costs remaineédaflacompared to the same period a year ago. Dipsts include direct labor and ot
direct costs such as equipment purchases, subctmtreosts and travel expenses. The largest compariedirect costs, direct labor, v
$37.4 million and $34.2 million for the third quartof FYO0 and FY99, respectively. For the nine therended March 31, 2000 and 1¢
direct labor was respectively, $106.3 million argd $nillion. Other direct costs were slightly downthe quarter as compared to the prior
and up 19.1%, or $16.9 million, through the firstexamonths of FY00 as compared to FY99.

Indirect costs and selling expenses include fripgeefits, marketing, and bid and proposal costhirant labor, and other discretionary cc
most of which are highly variable. As a percentageevenue, indirect costs have remained relatiVialy for the quarter and nine mon
ended for FY00 as compared to FY99.

Depreciation and amortization expense increasefild thousand and $403 thousand as compared tgelasbver the same periods. 1
growth was primarily due to investments in facilitysts.

Goodwill amortization expense has increased shghtthe third quarter and by $458 thousand infitet nine months of FY00 as compa
to the same periods a year ago, due primarilygatiguisition of QuesTech in the prior fiscal year.

Interest Expense. Interest expense decreased $621 thousand for itidecinarter and increased slightly for the firsteimonths of FYQO |
compared to the same periods in FY99. The decifeagbe quarter was due primarily to the pay doviithe Company's line of credit frc



the proceeds on the sale of the COMNET productsbss. For the first nine months of FY00, averagedwings were $52.2 million vers
$55.3 million for the first nine months of FY99. the third quarter of FY00, average borrowings w&28.5 million as compared to $7
million for FY99. This lower borrowings were duerparily from the sale proceeds as mentioned abalesg with increased efforts on ¢
collections.

Income Taxes . The effective income tax rate for both the quaated nine months ended March 31, 2000 was 39.086rapared to 39.9% a
38.4% for the quarter and nine months ended Matc¢t2G00.

Liquidity and Capital Resources

Historically, the Company's positive cash flow fraperations and available credit facilities proddelequate liquidity and working capita
fully fund the Company's operational needs and stphe acquisition activities. Working capital wé81.7 million and $66.7 million as
March 31, 2000 and June 30, 1999, respectively. imbeease in working capital in the first nine mutis attributable to the Comp:
drawing down the line of credit at March 31, 20@®jch will be used for acquisition purposes (seessguent events). There were also hi
accounts receivables which were generated froneased revenues. Operating activities provided icegte amount of $468 thousand for
nine months of FYO0 as compared to FY99, when djpgraactivities provided cash of $8.9 million. Thiecrease in cash provided
operating activities is due to $12.5 million of ame tax payments in the nine month period of FY@@a@mpared to $8.8 million of incol
tax payments in FY99. In addition, the decreashuisto cash payments related to higher other diests resulting from the 16.9% growil
revenues for the first nine months of FY00 as camebao FY99.

The Company used the proceeds from the sale oC@BINET product business to pay down its line ofddreln FY99, the Compar
financed its investing activities from operatingledlows and from a net increase in borrowings3%.8 million under its line of credit.

The Company generated $23.6 million in cash fromedting activities for the nine months ended Ma&8&h2000 versus using $50 million
the same period a year ago. The cash used in F¥89%wmarily due to the acquisitions of QuesTeah$#1.6 million and of Informatic
Decision Systems for $2.6 million. The cash gemetan FYOO is due to the sale of the COMNET produtisiness for $40 million, of whi
$3 million is held in escrow, net of the purchasehe XEN Corporation of $4.3 million and purchasgsproperty and equipment of $
million.

The Company maintains a fiyeear unsecured revolving line of credit which egpion June 19, 2003. The agreement permits borgsval
up to $125 million with annual sublimits on amoutisrrowed for acquisitions. The Company also maistaa 500,000 pound sterli
unsecured line of credit in London, England, whistpires in November 2000. At March 31, 2000, then@any had approximately $8:
million available for borrowings under its lines @kdit.

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

Year 2000

In its quarterly report to the Securities and ExgeCommission for the quarter ended December®9,1the Company reported that it
achieved material compliance with its mutmensional compliance program. To date, the Compwas not experienced any signific
disruptions in any aspect of its operations. Then@any continues to monitor its infrastructure,pteducts offered, and its critical busin
partners to ensure continued success. The Compngdt incurred any material expenditures in aoldito those already reported in its p
filing and does not anticipate any significant fietgosts related to maintaining its Year 2000 cdengke.

PART Il

OTHER INFORMATION

ltem 1. Legal Proceedings

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

Reference is made to Part I, Item 1, Legal Proicegs in the Registrant's Report on FormQ@er the quarter ended December 31, 199
the most recently filed information concerning tae/suit filed on June 25, 1996, by CACI, INCFEDERAL ("CACI"), the Registran
wholly-owned subsidiary, in Superior Court for Maricopau@ty, Arizona, against the Arizona Department aingportation ("ADOT"). Thi
suit seeks the following: (i) a declaratory judgmehat the disputes procedures mandated by theoAaizProcurement Code
unconstitutional; (ii) a declaratory judgment tHDOT cannot assert claims against CACI under thedated disputes procedure; (iii



declaratory judgment that ADOT is not entitled éaaver consequential damages in connection witlligpute; (iv) $2,938,990 plus inter
in breach of contract damages; (v) the return ofCC&property seized by ADOT in connection with teemination of the contract; and (
lawyers' fees. ADOT has counterclaimed, seekinexoess of $100 million in damages allegedly cale@ACI's breach of contract.

Since the filing of Registrant's report indicatdzbee, final settlement documentation has beenibligad to the parties for signature.
settlement will have no adverse financial or legaisequences to CACI.

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

In the fall of 1999, an action styled John Chrydoger. V. L. Salvatori, et al C.A. 17408NC, wagitlin the Chancery Court for the Stat
Delaware setting forth both class and derivativanet alleging that the Registrant's Directors bnedctheir fiduciary and other duties to
Registrant and its stockholders by (i) adoptingldwy-amendments specifying procedures for stockmagéions by consent and calling
special meetings; and, (ii) failing to evaluate émdy respond to a premium cash offer to purchigestock of the Registrant.

Since the filing of the Registrant's Report on FA®A) for the quarter ended December 31, 1999, thesd&an no change in the status o
litigation.

Parsow Partnership, Ltd., et al v. J. P. Londom] et

In November, 1999, an action styled Parsow Paierdtd., et. al. v J. P. London, et al, CA No.-BB0, was filed in the United Sta
District Court for the District of Delaware alleginhat the Board of Directors and senior managemwietite Registrant had solicited proxie
violation of Sections 14(a) and 20(2) of the Se@msiExchange Act of 1934 (the "Exchange Act") Rule 14(a-9) promulgated thereunder.

On December 8, 1999, the Defendants filed theirarsand Counterclaim denying the substantive afiega of the Complaint, and claimi
that the Plaintiffs violated Sections 14(a) anda2@(f the Exchange Act and Rules 14a-2(b)(2) arad9lgromulgated thereunder by solicit
the proxies from more than ten (10) stockholdedslanmaking false and misleading statements ircisation of proxies.

Since the filing of the Registrant's Report on FA®RQ for the quarter ended December 31, 1999 diites have been engaged in discovery.

Item 5. Other Information

Forward Looking Statements

There are statements made herein which do not ssitiistorical facts and, therefore, could be imtsgu to be forwardboking statements
that term is defined in the Private Securitiesdation Reform Act of 1995. Such statements areestilip factors that could cause ac
results to differ materially from anticipated resulThe factors that could cause actual resultdiffer materially from those anticipat
include, but are not limited to, the following: fegal and national economic conditions; changesit@rest rates; failure to achieve cont
awards in connection with recompetes for presestness and/or competition for new business; thesrénd uncertainties associated
client interest in and purchases of new productBarservices; continued funding of U.S. Governmanother public sector projects in
event of a priority need for funds; government cactt procurement (such as bid protest) and terioimaisks; individual business decisit
of our clients; paradigm shifts in technology; catifive factors such as pricing pressures and/orpsgdition to hire and retain employees;
ability to complete acquisitions and/or divestig@propriate to achievement of our strategic plaiesr 2000 issues, particularly as t
concern the cost of litigation and potential leligbility associated with products, systems andises which are no longer under warrant
maintenance obligations; material changes in lawggulations applicable to our businesses; our abitity to achieve the objectives of n
term or long range business plans; and other dsksribed in the Company's Securities and Exch@ogemission filings.

Iltem 6. Exhibits and Reports on Form 8K

3.1 By-laws of the Registrant, as amended March 16, 2

e The Registrant filed a Current Report on Forri{ 8n February 14, 2000, in which the Registranboregd that it had completed
acquisition of XEN Corporation.

e The Registrant filed a Current Report on FornK &n March 28, 2000, in which the Registrant repdrthat it would acqui
substantially all of the assets of Century Techgia®, Incorporated (CENTECH).

e The Registrant filed a Current Report on Fornk &n April 3, 2000, in which the Registrant repartthat it had completed
acquisition of substantially all of the assets eh@ry Technologies, Incorporated (CENTECH).

e The Registrant filed an amended Current ReportamRB-K/A on April 17, 2000, in which the Registrant prded restated compili
financial statements for XEN Corporation for thecfil year ended September 30, 1999, and pro famaadial information relative
the acquisition of XEN Corporatio
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Date: May 15, 2000 By: /sl

Stephen L. Waechter
Chief Financial Officer and Treasurer,
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EXHIBIT 11

CACI INTERNATIONAL INC AND SUBSIDIARIES
COMPUTATION OF EARNINGS PER SHAR



Three Months Ended

Nine Months Ended

March 31, March 31,
2000 1999 2000 1999

Net income $ 4,41¢ $ 3,57¢ $ 33.58¢ $ 10,07«
Average shares outstanding during the pe 11,42¢ 10,89: 11,24: 10,87¢
Dilutive effect of stock options after applicatiohtreasury stock

method 26t 31¢ 28¢ 32¢
Average number of shares outstanding during thieg 11,69: 11,21 11,53( 11,20z
Basic earnings per she $ 0.3¢ $ 0.32 $  2.9¢ $ 0.9z
Diluted earnings per sha $ 03¢ $ 032 $ 291 $ 0.9C

ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE REGISTRANT'S QUARTERLY
REPORT ON FORM 10-Q FOR THE PERIOD ENDED MARCH 2000, AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE

TO SUCH FINANCIAL STATEMENTS.

PERIOD TYPE

FISCAL YEAR END
PERIOD END

CASH

SECURITIES
RECEIVABLES
ALLOWANCES
INVENTORY
CURRENT ASSET¢
PP&E

DEPRECIATION
TOTAL ASSETS
CURRENT LIABILITIES
BONDS

PREFERRED MANDATORY
PREFERREL
COMMON

OTHER SE

TOTAL LIABILITY AND EQUITY
SALES

TOTAL REVENUES
CGS

TOTAL COSTS
OTHER EXPENSES
LOSS PROVISION
INTEREST EXPENSE
INCOME PRETAX
INCOME TAX

INCOME CONTINUING
DISCONTINUED
EXTRAORDINARY
CHANGES

NET INCOME

EPS BASIC

EPS DILUTED

1 Earnings per share has been presented on the ifihatatements in accordance with SFAS #128 as stimlow: earnings per share - basic
$2.62 earnings per share - diluted $2.55

9 MOS
JUN 30 200
MAR 31 200(
14,402,00
0
128,581,00
(2,153,000
0
139,126,00
49,813,00
(33,587,00C
244,707,00
57,339,00
44,467,00
0

0

1,500,001
136,667,00
244,707,00
0
361,871,00
0
212,008,00
125,643,00
581,00
2,695,001
20,944,00
8,170,001
12,774,00
20,814,00
0

0
33,588,00
2.99!

2,911



Exhibit 3.1
Amended as of March 16, 2C

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

ARTICLE I.
OFFICES

Section 1. PRINCIPAL OFFICE. The principal office for the transaction of busises the Corporation is hereby fixed and located 14i(
North Glebe Road, County of Arlington, CommonwealthVirginia. The Board of Directors is hereby gieoh full power and authority
change said principal office from one location tother in said County.

Section 2. OTHER OFFICES.Branch of subordinate offices may at any time heldished by the Board of Directors at any placelace:
where the Corporation is qualified to do business.

ARTICLE II.
MEETING OF SHAREHOLDERS

Section 1. PLACE OF MEETINGS. All annual and other meetings of shareholders shallheld either at the principal office of
Corporation or at any other place which may begtedied either by the Board of Directors pursuarauthority hereafter granted to s
Board, or by written consent of all shareholderstled to vote thereat, given either before or laftee meeting and filed with the Secretar
the Corporation.

Section 2. ANNUAL MEETING. The annual meetings of the shareholders shall liedmethe third Friday of October of each yearQ:#&(C
o'clock a.m. or at such other date and time, ncorsistent with Delaware law, as may be approvedhbyBoard of Directors; provide
however, should said day fall upon a legal holidagn such annual meeting of shareholders shdileli at the same time and place or
next day thereafter which is not a legal holiday.

Written notice of each annual meeting shall be gitceeach shareholder entitled to vote theredteepersonally or by mail or other mean
written communication, charges prepaid, addressedc¢h shareholder at his or her address appeamitize books of the Corporation or git
by him or her to the Corporation for the purposaatice. If a shareholder gives no address, natied be deemed to have been given hi
her if sent by mail or other means of written comimation addressed to the place where the prindiffige of the Corporation is situated,
if published at least once in some newspaper ofigécirculation in the county in which said offiselocated. All such notices shall be sel
such shareholder entitled thereto, not less thantiy20) days nor more than sixty (60) days besoigh annual meeting, and shall specify
place, day, and hour of such meeting, and shall stte the general nature of the business or pabpo be considered or acted upon at
meeting before action may be taken at such meeting

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

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

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

(d) A proposal to amend the Articles of Incorpavati

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

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

Advance Notice of Stockholder Proposed Businegsnauial Meeting At an Annual Meeting of the Shareleo$, only such business shal
conducted as shall have been properly brought belfier meeting:

(a) As specified in the notice of the meeting (oy aupplement thereto);
(b) By, or at the direction of, the Board of Direx; or

(c) Otherwise properly brought before the meetin@istockholder



In addition to any other applicable requirements, lbusiness to be properly brought before an AnmMegting by a stockholder, t
stockholder must have given timely notice ther@ofvriting to the Secretary of the Corporation. Tethmely, a stockholder's notice mus
delivered to or mailed and received at the officethe Secretary of the Corporation, not less thraa hundred fifty (150) days prior to the f
anniversary of the date of the last Annual Meethgtockholders of the Corporation. A stockholdeisice to the Secretary shall set fortl
to each matter the stockholder purposes to brimgrééhe Annual Meeting (i) a brief descriptiontb& business desired to be brought be
the Annual Meeting and reasons for conducting duetiness at the Annual Meeting; (ii) the name awbmd address of the stockhol
proposing such business; (iii) the class and nurabsehares of the Corporation which are benefigialkned by the stockholder; and (iv)
material interest of the stockholder in such busine

Notwithstanding anything in the I-laws to the contrary, no business shall be conduatéhe Annual Meeting except in accordance witd
procedures set forth in this section, provided, énsv, that nothing in this section shall be deetoegreclude discussion by any stockho
of any business properly brought before the AniMibting in accordance with said procedure.

The Chairman of the Annual Meeting shall, if thetfawarrant, determine and declare to the meektiaghusiness was not properly brot
before the meeting in accordance with the provisiohthis section, and if he should so determimestmll so declare to the meeting that
such business not properly brought before the mgstiall not be transacted.

Section 3. SPECIAL MEETINGS. Special Meetings of the shareholders, for any psepw purposes whatsoever, may be called any
the Chairman of the Board, the President, or byBbard of Directors. Except in special cases whather express provision is made
statute, notice of such special meetings shallivengn the same manner as for annual meetingsaskholders.

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

Section 4. ADJOURNED MEETINGS AND NOTICE THEREOF. Any shareholders' meeting, annual or special, wdredh not a quoru
is present, may be adjourned from time to time bievof a majority of the shares, the holders ofchhére either present in person o
proxy, but in the absence of a quorum, no otheinless may be transacted at such meeting.

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

Section 5. ENTRY OF NOTICE. Whenever any shareholder entitled to vote has ladsent from any meeting or shareholders, wh
annual or special, an entry in the minutes to tiiecethat notice has been duly given shall beisigffit evidence that due notice of s
meeting was given to such shareholder, as reqbiyatde law and the By-laws of the Corporation.

Section 6. VOTING. At all meetings of shareholders, every sharehataiitled to vote shall have the right to vote imgo® or by proxy tr
number of shares standing in his or her name osttiek records of the Corporation. Such vote magibenviva voce or by ballot; providec
however, that all elections for directors must péhllot upon demand made by a shareholder at lagyian and before the voting begins.

Section 7. QUORUM.The presence in person or by proxy of the holdéra majority of the shares entitled to vote at amgeting sha
constitute a quorum for the transaction of busin€bs shareholders present at a duly called or imelelting at which a quorum is present
continue to do business until adjournment, notwéthding the withdrawal of enough shareholders &wvdeless than a quorum. Whe
quorum is present at any meeting, a majority iergst of the stock represented thereat shall decigejuestion brought before such mee
unless the question is one upon which by expremggion of law, the Articles of Incorporation, dreise Bylaws, a larger or different vote
required, in which case such express provisior gloakern and control the decision of such question.

Section 8. CONSENT OF ABSENTEESThe proceedings and transactions of any meetirshafeholders, either annual or special, how
called and noticed, shall be as valid as thoughat@meeting duly held after regular call ande®tif a quorum be present either in persc
by proxy, and if, either before or after the megtieach of the shareholders entitled to vote, nesgnt in person or by proxy, sign a wri
waiver of notice, a consent to the holding of soaeting, or an approval of the minutes thereof.séith waivers, consents, or approvals :
be filed with the corporate records or made apiattie minutes of the meeting.

Section 9. ACTION WITHOUT MEETING. Any action, which under the provisions of Sectid@8af the Delaware General Corpora
Law may be taken at a meeting of the shareholdeey, be taken without a meeting if authorized by riing signed by the holders
outstanding shares having not less than the minimumber of votes that would be necessary to awbhantake such action at any meef
at which all shares entitled to vote thereon weesgnt and voted, and filed with the SecretarhefGorporation.

Consents to corporate action shall be valid foraimum of sixty (60) days after the date of theliest dated consent delivered to
corporation in the manner provided in Section 2p8{¢he Delaware General Corporation Law. Conserag be revoked by written notice
to the Corporation, (ii) to the stockholder or $tioalders soliciting consents or soliciting revooas in opposition to action by consent
"Soliciting Stockholders"), or (iii) to a proxy soitor or other agent designated by the Corporatiothe Soliciting Stockholders.

Within ten (10) business days after receipt ofdéhdiest dated consent delivered to the Corporatidghe manner provided in Section 22!



of the Delaware General Corporation Law or the meigation by the Board of Directors of the Corparatthat the Corporation should s
corporate action by written consent, as the casg Inea the Secretary of the Corporation shall engageonally recognized independ
inspectors of elections for the purpose of perfogra ministerial review of the validity of the cemés and revocations. The cost of retai
inspectors of election shall be borne by the Catfion.

Following appointment of the inspectors, consemid gevocations shall be delivered to the inspeataen receipt by the Corporation,
Soliciting Stockholders or their proxy solicitors @her designated agents. As soon as practicaldbeving the earlier of (i) the receipt by
inspectors, a copy of which shall be deliveredhs Corporation, of any written demand by the Siitigi Stockholders, or (ii) sixty (60) de
after the date of the earliest dated consent delivéo the Corporation in the manner provided ioti®a 228(c) of the Delaware Gene
Corporation Law, the inspectors shall issue a miakary report to the Corporation and the SolicitBtgpckholders stating the number of v
and unrevoked consents and whether, based on gheliminary count, the requisite number of validdamrevoked consents has b
obtained to authorize or take the action specifiettie consents.

Unless the Corporation and the Soliciting Stockbmddshall agree to a shorter or longer period, Goeporation and the Solicitil
Stockholders shall have 48 hours to review the eotssand revocations and to advise the inspectatsghe opposing party in writing as
whether they intend to challenge the preliminaporé of the inspectors. If no written notice ofiatention to challenge the preliminary reg
is received within 48 hours after the inspectossuance of the preliminary report, the inspectdis! 9ssue to the Corporation and
Soliciting Stockholders their final report contaigithe information from the inspectors' determatwith respect to whether the requi
number of valid and unrevoked consents was obtaioeglithorize and take the action specified indbesents. If the Corporation or
Soliciting Stockholders issue written notice ofiatention to challenge the inspectors' preliminaggort within 48 hours after the issuanc
that report, a challenge session shall be schedhyldle inspectors as promptly as practicable.oMotlg completion of the challenge sess
the inspectors shall as promptly as practicableeigbeir final report to the Soliciting Stockholdeand the Corporation, which report s
contain the information included in the preliminagport, plus any change in the vote total as altres the challenge and certification
whether the requisite number of valid unrevokedseois was obtained to authorize or take the aspexified in the consents.

Section 10. PROXIES Every person entitled to vote or execute consdral bave the right to do so either in person oahyagent or aget
authorized by a written proxy executed by such gemsr his or her duly authorized agent and filethwhe Secretary of the Corporati
provided, that no such proxy shall be valid aftex expiration of eleven (11) months from the ddti#soexecution, unless the shareho
executing it specifies therein the length of timewhich such proxy is to continue in force, whinmo case shall exceed seven (7) years
the date of its execution.

ARTICLE IlI.
DIRECTORS

Section 1. POWERS Subject to limitations of the Articles of Incorpticm, of the By-laws, and particularly Article IBection 6 of these By-
laws, and Section 141 of the Delaware General Gatjpm Law as to action to be authorized or appddwe the shareholders, and subje:
the duties of directors as prescribed by theld®ys, all corporate power shall be exercised byrater the authority of, and the business
affairs of the Corporation shall be controlled by Board of Directors. Without prejudice to suaneral powers, but subject to the s
limitations, it is hereby expressly declared tiw directors shall have the following powers, to-wi

First : To select and remove all other officers, agentl @nployees of the Corporation, prescribe suchepeand duties for them as may
be inconsistent with law, the Articles of Incorpiima or by Bylaws, fix their compensation, and require from thsecurity for faithfu
service.

Second : To conduct, manage, and control the affairs amsiness of the Corporation, and to make such mamesregulations therefore |
inconsistent with law, the Articles of Incorporatior the By-laws, as they may deem best.

Third : To change the principal office for the transactmf the business of the Corporation from one Iocato another within the sai
county as provided in Article |, Section 1 heretaf;fix and locate from time to time, one or morerwh or subsidiary offices of t
Corporation within or without the State of Delawa® provided in Article I, Section 2 hereof; to idesite any place within or without 1
State of Delaware for the holding of any sharehsideeetings; and to adopt, make, and use a cdepseal, and to prescribe the forn
certificates of stock, and to alter the form offsseal and of such stock certificates from timértee, as in their judgment they may deem |
provided, such seal and such certificates shalll &imes comply with the provisions of the law.

Fourth : To authorize the issuance of stock of the Coramarom time to time, upon such terms as mayavéul, in consideration of mon
paid, labor done, or services actually renderebtifsder securities canceled, or tangible or intalegfvoperty actually received, or in cast
shares issued as a dividend, against amountseraedfirom surplus to stated capital.

Fifth : To borrow money and incur indebtedness for thepgses of the Corporation and to cause to be ex@and delivered therefore, in
corporate name, promissory notes, bonds, debentdeesis of trust, mortgages, pledges, hypotheation other evidence of debt :
securities therefore.

Sxth : To appoint an executive committee and other cdiess, and to delegate to the executive commitigeofithe powers and authority
the Board in the management of the business amdtsafff the Corporation, except the power to decllividends and to adopt, amend
repeal B-laws. The executive committee shall be composad@for more directors



Seventh : To impose such restriction(s) on the transfethef stock of the Corporation, specifically incluglibhy way of illustration only, ar
not of limitation, e.g., the requirement that ssthick not be transferable on the books of the Gatfmm except with a simultaneous tran
of the stock of any other corporation(s), as imay be permitted by law, and to remove any sudhicden(s) thereon.

Section 2. NUMBER AND QUALIFICATIONS OF DIRECTORS. The authorized number of directors of the Corporatshall be

number between nine (9) and eleven (11) inclusisehe Board of Directors from time to time by vofe supermajority (a majority plus o
may set, until changed by amendment of the Artiofdaicorporation or by a by-law amending this Sste, Article Il of these Byaws duly
adopted by the vote or written assents of the $indders entitled to exercise fifty-one percent (5 ¥the voting power of the Corporation.

Section 3. ELECTION AND TERM OF OFFICE. The directors shall be elected at each annual ngeefithe shareholders, but if any s
annual meeting is not held, or the directors ateetexted thereat, the directors may be electeshyaspecial meeting of the shareholders
for that purpose. All directors shall hold officé the pleasure of the shareholders or until thegpective successors are elected.
shareholders may at any time, either at a regulapecial meeting, remove any director and elessbhiher successor.

NOMINATIONS OF DIRECTORS. Only persons who are nominated in accordance wighfollowing procedures shall be eligible
election as directors. Nominations of candidate®fection as directors of the Corporation at ameting of shareholders may be made (a
or at the direction of, a majority of the Boardifectors, or (b) by any shareholder of that classtock entitled to vote for the electior
directors of that class of stock. Only persons matgd in accordance with the procedures set farthis section shall be eligible for elect
as directors. Such nomination, other than thoseenhgd or at the direction of the board, shall belenpursuant to timely notice in writing
the Secretary of the Corporation. To be timelytomlsholder's notice shall be delivered to or maded received at the office of the Secre
of the Corporation not less than one hundred {if§0) days prior to the first anniversary of theéedaf the last meeting of stockholders of
Corporation called for the election of directorsicB stockholder's notice to the Secretary shallfath (a) as to each person whom
stockholder proposes to nominate for election eteion as a director: (i) the name, age, busiaelssess, and residence address c
person; (ii) the principal occupation of the empimnt of the person; (iii) the class and numberhafras of capital stock of the Corpora
which are beneficially owned by the person; andl vy other information related to the person thaequired to be disclosed in solicitati
for proxies for elections of directors pursuanRide 14a under the Securities Exchange Act of 1884mended; and (b) as to the stockh
giving the notice: (i) the name and record addoéske stockholder, and (ii) the class and numlieshares of capital stock of the Corpora
which are beneficially owned by the stockholdere Torporation may require any proposed nomineartush such other information as n
reasonably be required by the Corporation to deterrthe eligibility of such proposed nominee toveeas director of the Corporation.
person shall be eligible for election as a direcfathe Corporation unless nominated in accordavittethe procedures set forth herein.

The Chairman of the meeting shall, if the factsramat, determine and declare to the meeting thatraimation was not made in accorda
with the foregoing procedure, and if he should stednine, he shall so declare to the meeting thatdefective nomination shall
disregarded.

Section 4. VACANCIES. Vacancies in the Board of Directors may be fillgdtbe remaining directors, though less than a quorr by :
sole remaining director, and each director so etéshall hold office until his or her successaglected at an annual or special meeting c
shareholders.

A vacancy or vacancies in the Board of Directoralldbe deemed to exist in case of the death, rasiigm or removal of any director, or if 1
authorized number of directors be increased, ahdf shareholders fail at any annual or special imgeif the shareholders at which
director or directors are elected, to elect theduthorized number of directors to be voted fahat meeting.

The shareholders may elect a director of direcbrsny time to fill any vacancy or vacancies ofir@ator tendered to take effect at a fu
time; the Board or the shareholders shall havetiveer to elect a successor to take office whemeahigination is to become effective.

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

Section 5. PLACE OF MEETING. Regular meetings of the Board of Directors shallhke&l at any place within or without the Stat
Delaware which has been designated from time te tim resolution of the Board or by written consehall members of the Board. In !
absence of such designation, regular meetings bhdlleld at the principal office of the Corporati@pecial meetings of the Board may
held either at a place so designated or at theipahoffice.

Section 6. ORGANIZATION MEETING. Immediately following each annual meeting of shatdérs, the Board of Directors shall hol
regular meeting for the purpose of organizatioactbn of officers, and the transaction of othesibass. Notice of such meetings is he
dispensed with.

Section 7. OTHER REGULAR MEETINGS. Other regular meetings of the Board of Directorallshe held on the third Friday of Janui
April, and July of each year at 9:00 o'clock a.hereof; provided, however, that should said dalyujpbn a legal holiday, then said mee
shall be held at the same time and place on thedesxthereafter which is not a legal holiday. Metbf regular meetings of the Boarc
Directors is required and shall be given in the samanner as notice of special meetings of the BoGRirectors.

Section 8. SPECIAL MEETINGS. Special meetings of the board of Directors for paypose or purposes may be called at any time ¢



Chairman of the Board, by the Executive Committedyy any three (3) members of the Board.

Written notice of the time and place of special timges shall be delivered personally to the dirextor sent to each director by mail or o
form or written communication, charges prepaid, radsed to him or her at his or her address as shisvn upon the records of
Corporation, or if it is not shown on such recoodss not readily ascertainable, at the place iictvthe meetings of the directors are regu
held. In case such notice is mailed or telegraptiesthall be deposited in the U.S. Mail or delivitte the telegraph company in the plac
which the principal office of the Corporation iscéded at least one hundred twenty (120) hours poitihe time of holding of the meeting.
case such notice is delivered personally as abowaded, it shall be so delivered at least forighei(48) hours prior to the time of the hold
of the meeting. Such mailing, telegraphing, orwely as above provided, shall be due, timely, legal personal notice to such director.

NOTICE FOR A PARTICULAR SPECIFIED ACTION . Notwithstanding the above requirements for regaarspecial meetings, t
Chairman of the Board, the Chief Executive Offiaarany two directors may require at least thi@@)(calendar days notice of any action
writing delivered to the Secretary of the Corpamatibefore or during any regular or special meetaryl if such notice is given, no vote
written consent may be taken upon such action tiiilpassage of such time (at another special ngeeti by written consent). Provid
however, if eighty percent (80%) of the directogge® to waive such notice, the meeting or voteasfsent on such action shall proc
without the requirement for extended notice.

Section 9. NOTICE OF ADJOURNMENT. Notice of the time and place of holding an adjodrmeeeting need not be given to ab
directors if the time and place be fixed at the tingeadjourned.

Section 10. ENTRY OF NOTICE.Whenever any director has been absent from anyiagdpreeting of the Board of Directors, any entr
the minutes as to the effect that notice has bedngiven shall be sufficient evidence that dueicebf such special meeting was give
such director, as required by law and the By-lafwhie Corporation.

Section 11. WAIVER OF NOTICE. The transactions of any meeting of the Board oé&wrs, however called and noticed or wherever,
shall be as valid as though had at a meeting delg after regular call and notice, if a quorum Ibespent, and if either before or after
meeting, each of the directors not present, signstéen waiver of notice or a consent to holdingts meeting or an approval of the min
thereof. All such waivers, consents, or approvaddl e filed with the corporate records or magms of the minutes of the meeting.

Section 12. QUORUM.A majority of the authorized number of directorsalstbe necessary to constitute a quorum for thestaetion ¢
business, except to adjourn as hereinafter providéth the exception of Section 4 of this Artich) action of the directors shall be regal
as the act of the Board of Directors only if a migyoof the entire authorized number of directdnalsvote affirmatively on such action.

Section 13. ADJOURNMENT.A quorum of the directors may adjourn any directoreeting to meet again at a stated time, plaat haar
provided, however, that in the absence of a quothendirectors present at any directors' meetiitigeeregular or special, may adjourn fr
time to time, until the time fixed for the next tégr meeting of the Board.

Section 14. ACTION WITHOUT MEETING. Any action required or permitted to be taken byBloard of Directors under any provisior
law or these Byaws may be taken without a meeting if all memisvall individually or collectively consent in wrily to such action. Su
written consent or consents shall be filed withnfiautes of the proceedings of the Board. Sucloadily written consent shall have the s
force and effect as a unanimous vote of such dirscany certificate or other document filed undey provisions of the Delaware Gen
Corporation Law which related to action so takealls$tate that the action was taken by unanimoutenrconsent of the Board of Direct
without a meeting and that the By-laws authorizedhiectors to so act, and such statement shaltibe facie evidence of such authority.

Section 15. FEES AND COMPENSATION.Directors shall not receive any stated salary lieirtservices as directors, but, by resolutic
the Board of Directors, a fixed fee, with or withaxpenses of attending, may be allowed for attecelaat each meeting. Nothing he
contained shall be construed to preclude any dirdedm serving the Corporation in any other cafyaas an officer, agent, employee
otherwise, and receiving compensation therefore.

ARTICLE IV.
OFFICERS

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

2. President

3. Vice President

4. Secretary

5. Treasure



The Corporation may also have, at the discretiothefBoard of Directors, one or more additionalevjiresidents, one or more assis
secretaries, one or more assistant treasurerssumidother officers as may be appointed in accaelarnth the provisions of Section 3 of 1
Article. Officers other than the President and @han of the Board of Directors need not be direct@ne person may hold two or m
offices, except those of President and Secretary.

Section 2. ELECTIONS. The officers of the Corporation, except such officas may be appointed in accordance with the giang o
Sections 3 or 5 of this Article, shall be chosenuaily by the Board of Directors, and each shaldhas or her office at the pleasure of
Board of Directors, who may, either at a regulasmecial meeting, remove any such officers andiappés or her successor.

Section 3. SUBORDINATE OFFICERS, ETC.The Board of Directors may appoint such other efficas the business of the Corpore
may require, each of whom shall hold office fortsperiod, have such authority, and perform suckeduts are provided in the Byws or a
the Board of Directors may from time to time deteren

Section 4. REMOVAL AND RESIGNATION. Any officer may be removed, either with or witha#tuse, by a majority of the director:
the time in office, at a regular or special meetiighe Board, or, except in the case of an offidewsen by the Board of Directors, by
officer upon whom such power of removal may be eard by the Board of Directors.

Any officer may resign at any time by giving writteotice to the Board of Directors or to the Prestdor to the Secretary of the Corporat
Any such resignation shall take effect at the d#t¢he receipt of such notice or at any later tispecified therein; and unless othen
specified therein, the acceptance of such resigmatiall not be necessary to make it effective.

Section 5. VACANCIES.A vacancy in any office because of death, resignatiemoval, disqualification, or any other causallsbe filled ir
the manner prescribed in the By-laws for regulgroamtments to such office.

Section 6. CHAIRMAN OF THE BOARD. The Chairman of the Board, if there shall be suehotiicer, shall, if present, preside at
meetings of the Board of Directors, and exercige@arform such other powers and duties as maydoe fime to time assigned to him or
by the Board of Directors as prescribed by the 8ysd.

Section 7. PRESIDENT .Subject to such supervisory powers, if any, as beygiven by the Board of Directors to the Chairroathe Boarc

if there be such an officer, the President shathieeChief Executive Officer of the Corporation aidhll, subject to the control of the Boar
Directors, have general supervision, direction, emwkrol of the business and affairs of the Corfjora He shall preside at all meetings of
shareholders, and in the absence of the Chairm#medBoard, or if there be none, at all meetingthefBoard of Directors. He shall be ex-
officio a member of all the standing committeesluding the Executive Committee, if any, and shalve the general powers and dutie
management usually vested in the office of presidéa Corporation, and shall have such other pswed duties as may be prescribed b
Board of Directors or by the By-laws.

Section 8. VICE PRESIDENT.In the absence or disability of the President, @airman of the Board or in the event of his absen
disability, the Vice Presidents in order of theink as fixed by the Board of Directors, or if nahked, the Vice President designated b
Board of Directors, shall perform all the dutiestbé President, and when so acting shall havehallppwers of, and be subject to
restrictions upon, the President. Absence and tlityabre defined as follows: absence is physidadence from the Corporation's princ
place of business and unreachable by telephone period of fortyeight (48) hours. Disability is the inability ofétPresident to perform |
duties on an ongoing basis.

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

Section 9. SECRETARY.The Secretary shall keep, or cause to be keptpok bbminutes at the principal office or such otpéace as tt
Board of Directors may order, of all meetings akdtors and shareholders, with the time and plaémlding, whether regular or special,
if special, how authorized, the notice thereof givihe names of those directors and shareholdesept, the names of those present ¢
directors' meeting, the number of shares presempresented at shareholders' meetings, and ticeguimgs thereof.

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

The Secretary shall give or cause to be givenceadatf all meetings of shareholders and the Boarfdifctors, as required by the Baws ol
by law to be given, and he or she shall keep tlé aethe Corporation in safe custody, and shallehsuch other powers and perform ¢
other duties as may be prescribed by the Boardretrs or the By-laws.

Section 10. TREASURER.The Treasurer shall keep and maintain, or cauge tkept and maintained, adequate and correct atscotithe
properties and business transactions of the Cdiporaincluding accounts of its assets, liabilifiesceipts, disbursements, gains, los
capital surplus, and surplus shares. Any surphduding earned surplus, paid-surplus, and surplus arising from a reductiorstatte:
capital, shall be classified according to sourca stmown in a separate account. The books of acahatlt at all times be open for inspec
by any director



The Treasurer shall deposit all monies and othkratdes in the name and to the credit of the Cafpam with such depositories as may
designated by the Board of Directors. He or shd sigburse the funds of the Corporation as mayiuered by the Board of Directors
shall render to the President and directors, wheg tequest it, an account of all of his or hensections as Treasurer and of the final
condition of the Corporation, and shall have sutieopowers and perform such other duties as maydseribed by the Board of Director:
the By-laws.

ARTICLE V.
MISCELLANEOUS

Section 1. RECORD DATE AND CLOSING STOCK BOOKS.

A. Fixed Date: The Board of Directors may fix a time, in the fuigunot less than twenty (20) nor more than six@) ¢gys preceding the d
of any meeting of shareholders, and not more thapn €&60) days preceding the date fixed for themant of any dividend or distribution,
for the allotment of rights, or when any changenwassion, or exchange of shares shall go into gféexa record date for the determinatic
the shareholders entitled to notice of and to \atany such meeting, or entitled to receive anyhdligidend or distribution, or any st
allotment of rights, or to exercise the rights Espect to any such change, conversion, or exchahghares, and in such case ¢
shareholders of record on the date so fixed skaéirtitled to notice of and to vote at such meetimgo receive such rights, as the case
be, notwithstanding any transfer of any sharesherbboks of the Corporation after any record diaeddfas aforesaid. The Board of Direc
may close the books of the Corporation againssfearof shares during the whole, or any part of sugh period.

B. No Fixed Date:As an alternative to an action taken under Subseetiof this Section 1 of Article V, if no recorctk has been or is fix
for the purpose of determining shareholders edtittereceive payment of any dividend, the recorg dar such purpose shall be at the ¢
of business of the date on which the Board of Dinecadopts the resolution relating thereto.

C. Action by Written Consent: In order that the Corporation may determine theldtolders entitled to consent to corporate actiowiiiting
without a meeting, the Board of Directors may fiseaord date for determination of such stockholdetsch record date shall not precede
date upon which the resolution fixing the recorteda adopted by the Board of Directors, and wigate shall not be more than ten (10) «
after the date upon which the resolution fixing teeord date is adopted by the Board of Directéffective beginning February 9, 1999, .
stockholder of record seeking to have the stocldrsldwuthorize or take corporate action by writtensent shall, by written notice to

Secretary of the Corporation, request the Boaidiactors to fix a record date. The Board of Diogstshall promptly, but in all events witl
ten (10) days after the date on which such a redsiesceived by the Secretary, adopt a resolutiong the record date. If no record date
been fixed by the Board of Directors within ten tays of the date on which such a request is vedeithe record date for determin
stockholders entitled to consent to corporate adgtionriting without a meeting, when no prior actiby the Board of Directors is required
applicable law, shall be the first date on whicsigned written consent setting forth the actioretakr proposed to be taken is delivered t
Corporation by delivery to its registered office time State of Delaware, its principal place of hass, or any officer or agent of

Corporation having custody of the book in whichgaedings of meetings of stockholders are recorbetivery made to the Corporatio
registered office shall be by hand or by certifa@dregistered mail, return receipt requested. Ifexord date has been fixed by the Boal
Directors and prior action by the Board of Direstds required by applicable law, the record datedietermining stockholders entitled
consent to corporate action in writing without aatieg shall be at the close of business on thealatghich the Board of Directors adopts
resolution taking such prior action.

Section 2. INSPECTION OF CORPORATE RECORDS The share register or duplicate share registehdloé&s of account, and minutes
proceedings of the shareholders and directors bbadipen to inspection upon the written demandcgfsinareholder or the holder of a vo!
trust certificate, at any reasonable time, andafpurpose reasonably related to his or her inte@Esta shareholder, and shall be exhibit
any time when required by the demand of ten per(Eft) of the shares represented at any sharelblteeting. Such inspection may
made in person or by an agent or attorney, and sfidlide the right to make extracts. Demand opéwion other than at a shareholc
meeting shall be made in writing upon the Presidgeatretary, or Assistant Secretary of the Corpmrat

Section 3. CHECKS, DRAFTS, ETC.:All checks, drafts, or other orders for paymentrainey, notes, or other evidence of indebtec
issued in the name of or payable to the Corporatiball be signed or endorsed by such person sppsrand in such manner as, from tirr
time, shall be determined by resolution of the BlaafrDirectors.

Section 4. CONTRACTS, ETC.: HOW EXECUTED. The Board of Directors, except as the Bws or Articles of Incorporation otherw
provide, may authorize any officer or officers, aper agents, to enter into any contract or exeanteinstrument in the name of and on be
of the Corporation, and such authority may be gararconfined to specific instances; and unlesawgborized by the Board of Directors,
officer, agent, or employee shall have any poweauwhority to bind the Corporation by any contractagreement or to pledge its credi
render it liable for any purpose or to any amount.

Section 5. ANNUAL REPORTS.The Board of Directors shall cause an annual reportatement to be sent to the shareholders s
Corporation not later than one hundred and tweti®@) days after the close of the fiscal or calenydar.

Section 6. CERTIFICATES OF STOCK. A certificate or certificates for shares of theitalpstock of the Corporation shall be issued tch
shareholder when any such shares are fully paidiiguch certificates shall be signed by the Rtest or a Vice President and the Secre
or an Assistant Secretary. Such certificates maypdieed with, deemed to represent, and subjectetkstrictions on transfer withc
simultaneous transfer of, certificates for: (a)rekaof stock of any other corporation(s), (b) benafinterests in such shares, (c) interes



voting trust(s), or (d) other kinds of interestsaimy other kind of entity.

Certificates for shares may be issued prior togayment thereof, under such restrictions and dichgurposes as the Board of Director
the Bydaws may provide; provided, however, that any stettificate so issued prior to full payment shédite the amount remaining unp
and the terms of payment thereof.

Section 7. REPRESENTATION OF SHARES OF OTHER CORPORTIONS. The President or any Vice President and the Seygret
Assistant Secretary of this Corporation are autiearito vote, represent, and exercise on behatisfGorporation all rights incident to ¢
and all shares of any other corporation or corpamatstanding in the name of this Corporation. @&bthority herein granted to said officer:
vote or represent on behalf of this Corporation angl all shares held by this Corporation or corjjong, may be exercised either by <
officers in person or by any person authorizeda®al by proxy or power of attorney.

Section 8. INSPECTION OF BY-LAWS. The Corporation shall keep in its principal offimr the transaction of business the original
copy of the Bytaws as amended or otherwise altered to datefiedrby the Secretary, which shall be open to intpa by the shareholders
all reasonable times during business hours.

Section 9. INDEMNIFICATION OF DIRECTORS AND OFFICER S. Every person who was or is a party or is threatdondoe made
party to or is involved in any action, suit, or peeding, whether civil, criminal, administrative,iovestigative, by reason of the fact that h
a person of whom he is the legal representativa iwas a director or officer of the Corporationi®ror was serving at the request of
Corporation as a director or officer of anothempawation, shall be indemnified and held harmleshé#cfullest extent legally permissible un
the General Corporation Law of the state of DelamMaom time to time against all expense, liabiliagnd loss (including attorneys' fe
judgments, fines, and, if approved by the Boar®éctors, amounts paid or to be paid in settlensrdgsonably incurred or suffered by |
in connection therewith.

If authorized by the Board of Directors, expensesiired in connection with the defense of any avicriminal action, suit, or proceed
may be paid by the Corporation in advance of tispa8ition of the action, suit, or proceeding, upeceipt of an undertaking by or on bel
of the director or officer to repay such amounis $hall be ultimately determined that he is natited to be indemnified by the Corporation.

The foregoing right of indemnification shall beaddition to, and not exclusive of, all other righdswhich such director or officer may
entitled. Payments pursuant to the Corporatiordenmification of any person hereunder shall be egedlby any amounts such person
collect as indemnification under any policy of irmoce purchased and maintained on his behalf byottény other Corporation.

ARTICLE VL.
AMENDMENTS

Section 1. POWER OF SHAREHOLDERS.New By-laws may be adopted or these IBys may be amended or repealed by the vc
shareholders entitled to exercise fifty-one per¢gh®o) of the voting power of the Corporation orthg written assent of such shareholders.

Section 2. POWERS OF DIRECTORS Subject to the right of shareholders as provide8ention 1 of this Article VI to adopt, amend
repeal By-laws, By-laws other than a Baw or amendment thereof changing the authorizedbaun of directors may be adopted, amende
repealed by the Board of Directors.

ARTICLE VII.
SEAL

The Corporation shall have a common seal, and bhak inscribed thereon the name of the Corporatienyear of its incorporation, and
word Delaware.
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