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Item 5.03  Amendmentsto Articles of Incorporation or By-laws, Changein Fiscal Year.

Effective March 15, 2007, the Board of DirectorsG#CI International Inc unanimously approved ameadts to and a restatement of the
Company's by-laws (the "Prior By-laws"). The pumpo$ the adoption of the amended and restatedey-{as so amend ed and restated, the
"Amended By-laws") was to modernize the Prior Bydato reflect, among other things, changes to tekaare General Corporation Law
and the federal securities laws and to includergthevisions typical for publicly traded compani€anforming and organizational changes
were also made to certain provisions.

The following description of changes covers thagpal changes but does not purport to be compledeis qualified in its entirety by the
complete text of the Amen ded By-laws, which akedfias Exhibit 3.1 to this report and incorporatedein by this reference.

Notice by Electronic Means; Notice Peri

Unlike the Prior By-laws, the Amended Byws provide that notice to directors or sharehaladd the Company required by law, the certifi
of incorporation or the by-laws may be given byc#ienic transmission in accordance with Section @Bthe Delaware General Corporation
Law. The Amended By-laws reduce the required nqieréod to shareholders for shareholder meetirgya 20 days to 10 days as permitted
by Delaware law.

Shareholder Approval



The Amended By-laws rely upon applicable statutmg regulatory (including stock exchange) requineisiéo provide the matters which are
subject to shareholder approval, whereas the Bsidaws set forth an explicit list of such matté@rsaddition to relying on statutory
requirements.

Shareholder Proposals

The Amended By-laws provide for additional detaibe required when a shareholder of the Compargoses to raise a business matter at a
shareholder meeting, setting forth the informatiequired to be provided about the shareholder andtahe matter being proposed. The F
By-laws had a less detailed process.

Special Meetings of Shareholders

The Amended By-laws clarify the mechanics of acbgrthe Board to call a special meeting of shamrsl by requiring that the Board adopt
a resolution to that effect at a meeting of therBo&pecial meetings of shareholders may also ledday the Chairman of the Board or the
President. The Amended By-laws also state thatnthehanisms contained within the by-laws are anuskat list.

Quorum and Vote at Shareholder Meetings

The Amended By-laws note that the vote requiredafiproval of a matter applies to both the origarad any adjourned meeting of the
shareholders, and clarifies that the majority \rate applies to all matters including elections.

Powers of Director:

The Amended By-laws clarify that those powers oécliors enumerated in the by-laws are in additioalltcorporate power not specifically
reserved to the shareholders.

Nominations by Shareholde

As with the procedures for proposing an item ofibess at a shareholders meeting, the Amended By{e@vide for additional detail to be
required when a shareholder of the Company progosesminate a candidate for director, settingtfdine information required to be
provided about the shareholder and about the catellibing proposed. The Prior By-laws had a letsldé process.

Meetings of Director:

The Prior By-laws established certain set dateseigular meetings of the Board. The Amended By-lastablish the process by which the
Board will annually set its schedule of regular tiregs for the year. The Amended By-laws also cfattiie notice process and requirements
for special and regular meetings of the Board, raddce the percentage of directors required toroleethe postponement of Board action
under certain circumstances to 75% from 80%.

Quorum at Meetings of Directors

The Prior By-laws provided that action by the Boarduires action by a majority of the authorizedhber of directors. The Amended By-
laws changed the requirement for action to a mgjofithe directors present at a meeting at whigu@um is present.

Director Remuneratiol

The Amended By-laws are more flexible than the FBip-laws in determining on what basis paymentiteators for their services shall be
made.

Company Officers

The Amended By-laws clarify that the Board shadlcglor appoint certain senior officers of the Compancluding those deemed to be
"executive officers" within the meaning of the fealesecurities laws, and introduces the concephi@fCorporate Officer" which was not
present in the Prior By-laws and which has releednaconnection with indemnification, as describetbw. The Amended By-laws also
clarify the election and removal process for CogpeiOfficers.

The Amended By-laws clarify that the offices of @h&n of the Board, Chief Executive Officer andd$fent are separate and distinct
offices, setting forth the respective duties andgrs of each. The duties of the President wereatsended from the Prior By-laws to reflect
changes in stock exchange rules. The Amended Byg-aither define the role of the Chief Financiafi€dr in accordance with federal
securities law provisions.

Various other B-law provisions regarding the duties of enumeraféders have been revised to reflect modern pradiicd changes



applicable law. The Amended By-laws eliminate darpaovisions from the Prior By-laws regarding segsion of executive officers, leaving
that matter to the Board and officers to whom sauatiority has been delegated.

Indemnification

The Amended By-laws clarify that directors and Quogpe Officers are entitled to mandatory indematiien as set forth in the by-laws.
Indemnification of other officers by the Company&rmitted but not mandatory.

Inspection of Corporate Recor

Provisions in the Prior By-laws regarding inspettiy shareholders of company records were omitted the matter is left to Delaware law
by the Amended By-laws.

Fiscal Year

The Amended By-laws provide for what has been amticues to be the Company's practice, but wagxglicit in the Prior By-laws, that
the Company's fiscal year begins on the first dajuty in each year and ends on the last day of hext following, unless otherwise
determined by the Board.

[tem 9.01 Financial Statements and Exhibits.
Exhibit 3.1 Amended and Restated -laws of CACI International Inc amended as of Matéh 2007

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causidréport to b
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of
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(a Delawar e Cor por ation)

ARTICLEI.
OFFICES

Section 1. REGISTERED OFFICE. The registered office of the Corporation shall ib¢hie City of Wilmington, County of New Castle, &
of Delaware.

Section 2. OTHER OFFICES. The Corporation may also have offices at such gplezes both within and without the State of Delaena
the Board of Directors may from time to time deterenor the business of the Corporation may require.

ARTICLEII.
MEETINGS OF SHAREHOLDERS

Section 1. ANNUAL MEETING. The annual meetings of the shareholders shall liedmethe third Friday of October of each year9 &€
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.

The annual meetings of shareholders shall be heddch place, either within or without the Statdefaware, as may be designated from
to time by the Board of Directors or, if not so igesited by the Board, the Chief Executive Officethe President or, if not so designate:
the principal office of the Corporatio



Written notice of each annual meeting shall be giteeeach shareholder entitled to vote thereath®it limiting the manner by which not
otherwise may be given to shareholders, any netied! be effective if given by a form of electrotfansmission consented to (in a mai
consistent with the General Corporation Law of $tate of Delaware) by the shareholder to whom titea is given. If notice is given
mail, such notice shall be deemed given when d&zbsn the United States mail, postage prepaicctiid to the shareholder at s
shareholder's address as it appears on the regbtils Corporation. If notice is given by electmiansmission, such notice shall be dee
given at the time specified in Section 232 of then&al Corporation Law of the State of Delaward.stich notices shall be sent to s
shareholder entitled thereto, not less than teh ¢a9s nor more than sixty (60) days before suctuahmeeting, and shall specify the pl;
day, and hour of such meeting.

Advance Notice of Shareholder Proposed Businessatial Meeting At an annual meeting of the Shareholders, only dusiness shall |
conducted as shall have been properly brought eeffer meeting:

(@) As specified in the notice of the meeting (or ang@ement thereto
(b) By, or at the direction of, the Board of Directoos
(c) Otherwise properly brought before the meeting shareholder

In addition to any other applicable requirements, husiness to be properly brought before an anmeéting by a shareholder,
shareholder must have given timely notice thereaofriiting to the Secretary of the Corporation. Tethnely, a shareholder's notice mus
delivered to or mailed and received at the offiokthe Secretary of the Corporation, not less trae hundred fifty (150) days prior to the 1
anniversary of the date of the last annual meeadfrehareholders of the Corporation. A shareholdestice to the Secretary shall set forth ¢
each matter the shareholder purposes to bring ddfierannual meeting (i) a brief description of bisiness desired to be brought befort
annual meeting and reasons for conducting suchéssiat the annual meeting; (ii) the name and deaddress of the shareholder propo
such business and the name and address of thedi@nainer, if any, on whose behalf the proposahiade, and the name and address ¢
other shareholders or beneficial owners known lmhshareholder to be supporting such proposal;tfié@ class and number of shares o
Corporation which are owned beneficially and oforelcby such shareholder of record, by the benéfmimer, if any, on whose behalf
proposal is made and by any other shareholderseioefizial owners known by such shareholder to h@psting such proposal; (iv) a
material interest of the shareholder of record @ndf the beneficial owner, if any, on whose belthé proposal is made, in such prop¢
business and any material interest of any otheebloéders or beneficial owners known by such shadeh to be supporting such propos:
such proposed business, to the extent known by sluateholder; (v) a representation that such shitehintends to appear in person o
proxy at the annual meeting to bring such busitefere the meeting; and (vi) a representation wdrethe shareholder or the benefi
owner, if any, intends or is part of a group whintends (A) to deliver a proxy statement and/omnfasf proxy to holders of at least -
percentage of the Corporation's outstanding cagiitek required to approve or adopt the proposalcar(B) otherwise to solicit proxies frc
shareholders in support of such proposal.

Notwithstanding anything in the -laws to the contrary, no business shall be conduatéhe annual meeting except in accordance \vé
procedures set forth in this Section; provided, &osv, that nothing in this Section shall be deetoegreclude discussion by any sharehc
of any business properly brought before the anmesting in accordance with said procedure. Notwathding the foregoing provisions
this Section , a shareholder shall also comply ltrapplicable requirements of the Securities Exge Act of 1934, as amended (or
successor provision), and the rules and regulatimereunder with respect to the matters set forthis Section.

The Chairman of the annual meeting shall, if thetsfavarrant, determine and declare to the meekiaglusiness was not properly brot
before the meeting in accordance with the provisiohthis Section, and if he should so determirestiall so declare to the meeting that
such business not properly brought before the mgatiall not be transacted.

Section 2. SPECIAL MEETINGS. Special Meetings of the shareholders, for any mepar purposes whatsoever, may be called b
Chairman of the Board or the President and shatidtled at any time by the Chairman of the Boand,Rresident or the Secretary pursua
a resolution of the Board of Directors duly adopa¢d meeting of the Board of Directors, but sysbcsal meeting may not be called by
other person or persons. Except in special casesawdiher express provision is made by statutéenof such special meetings shall be g
in the same manner as for annual meetings of shialeis.

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

Special meetings of shareholders shall be heldcit place, either within or without the State oldYeare, as may be designated from tirr
time by the Board of Directors or, if not so desitgd by the Board, the Chief Executive Officerta President or, if not so designated, a
principal office of the Corporation.

Section 3. 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. Iro#iker instances of adjournment, it shall not beegesary to give any notice of an adjournr



or of the business to be transacted at an adjoursading, other than by announcement at the meatingpich such adjournment is taken.

Section 4. ENTRY OF NOTICE. Whenever any shareholder entitled to vote has labsent from any meeting or shareholders, wh
annual or special, an entry in the minutes to ttiecethat notice has been duly given shall beisigifit evidence that due notice of s
meeting was given to such shareholder, as reqbirete law and the By-laws of the Corporation.

Section 5. VOTING. At all meetings of shareholders, every sharehodaditled to vote shall have the right to vote imsom or by proxy tr
number of shares standing in his or her name ostttk records of the Corporation. Such vote magiben viva voce or by ballot; provide
however, that all elections for directors must géhllot upon demand made by a shareholder at laayian and before the voting begins.

Section 6. 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€ks shareholders present at a duly called or ineleting at which a quorum is present
continue to do business until adjournment, notwéthding the withdrawal of enough shareholders &wdeless than a quorum. Whe
quorum is present at any meeting, whether the danan original or an adjourned session, a majafitthe votes properly cast upon i
question, including the election of directors, sklalcide the question, unless the question is goa which by express provision of law,
Certificate of Incorporation, or these Baws, a larger or different vote is required, iniethcase such express provision shall goverr
control the decision of such question.

Section 7. CONSENT OF ABSENTEES. The proceedings and transactions of any meetirspafeholders, 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 apiatti@ minutes of the meeting.

Section 8. ACTION WITHOUT MEETING. Any action, which under the provisions of Sectid82f the Delaware General Corpora
Law may be taken at a meeting of the shareholdeay, 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 awthan take such action at any mee
at which all shares entitled to vote thereon weesgnt and voted, and filed with the SecretarhefCorporation.

Consents to corporate action shall be valid foraimum of sixty (60) days after the date of theliear dated consent delivered to
Corporation in the manner provided in Section 2p8fche Delaware General Corporation Law. Conserdy be revoked by written not
(i) to the Corporation, (ii) to the shareholdersbareholders soliciting consents or soliciting @&t®ons in opposition to acti on by consent
"Soliciting Shareholders"), or (iii) to a proxy smtor or other agent designated by the Corporatiothe Soliciting Shareholders.

Within ten (10) business days after receipt ofdhdiest 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 engagenally 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 Capon. Each inspector, before entering upon thehdigye of his duties, shall take and sig
oath faithfully to execute the duties of inspeabsuch meeting with strict impartiality and acéoggto the best of his ability.

Following appointment of the inspectors, consemid gevocations shall be delivered to the inspeataen receipt by the Corporation,
Soliciting Shareholders or their proxy solicitorsather designated agents. As soon as practicalibeving the earlier of (i) the receipt by
inspectors, a copy of which shall be deliveredhs Corporation, of any written demand by the Sitigi Shareholders, or (ii) sixty (60) d:
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 miakry report to the Corporation and the Solicit®igareholders 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 Sharefrsldshall agree to a shorter or longer period, Goeporation and the Solicitil
Shareholders shall have 48 hours to review theariasand revocations and to advise the inspectatshe 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 inspectagsuance of the preliminary report, the inspectial Sssue to the Corporation and
Soliciting Shareholders their final report contampithe information from the inspectors' determratwith respect to whether the requi
number of valid and unrevoked consents was obtaioeglithorize and take the action specified indbesents. If the Corporation or
Soliciting Shareholders issue written notice ofirgention 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 Sharehokland 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 unrevokedsenits was obtained to authorize or take the aspesified in the consents.

Section 9. PROXIES. Every person entitled to vote or execute consdrdff kave the right to do so either in person omahyagent or ager
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 ddté#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.

ARTICLEIII.
DIRECTORS

Section 1. POWERS. The business and affairs of the Corporation shalcbntrolled by the Board of Directors, which shatkercise a
corporate power and do all such lawful acts andgthias are not by law, the Certificate of Incorfioraor these Byaws directed or requir
to be exercised or done by the shareholders. Withogjudice to such general powers, but subjedhé same limitations, it is here
expressly declared that the directors' powers @ialide, but not be limited to the following:

FIRST: To select and remove all other officers,rageand employees of the Corporation, prescrilch powers and duties for them as |
not be inconsistent with law, the Certificate ofdnporation or by Byaws, fix their compensation, and require from thesuurity for faithfu
service.

SECOND: To conduct, manage, and control the affaii business of the Corporation, and to make sules and regulations therefore
inconsistent with law, the Certificate of Incorptioa or the By-laws, as they may deem best.

THIRD: To change the principal office for the tranton of the business of the Corporation from loation to another as provided in Arti
| hereof; to fix and locate from time to time, ooe more branch or subsidiary offices of the Corfiorawithin or without the State

Delaware as provided in Article | hereof; to designany place within or without the State of Deleavior the holding of any sharehold
meetings; and to adopt, make, and use a corpagateamd to prescribe the form of certificatestotk, and to alter the form of such seal
of such stock certificates from time to time, ashair judgment they may deem best; provided, sgeth and such certificates shall at all ti
comply with the provisions of the law.

FOURTH: To authorize the issuance of stock of tleepGration from time to time, upon such terms ay fo@ lawful, in consideration
money paid, labor done, or services actually rezdledebts or securities canceled, or tangible tangible property actually received, o
case of shares issued as a dividend, against astvansferred from surplus to stated capital.

FIFTH: To borrow money and incur indebtedness li@r purposes of the Corporation and to cause tocdbeuted and delivered therefore
the corporate name, promissory notes, bonds, defesntdeeds of trust, mortgages, pledges, hypdibasaor other evidence of debt i
securities therefore.

SIXTH: To appoint an executive committee and ott@nmittees, and to delegate to the executive camenény of the powers and authc
of the Board in the management of the businessaéfads of the Corporation, except the power tolaiecdividends and to adopt, amenc
repeal By-laws. The executive committee shall bmpased of two or more directors.

SEVENTH: To impose such restriction(s) on the tfansf the stock of the Corporation as may be pgeaiby law, and to remove any s
restriction(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 Ceatéiof Incorporation or by a by-law amending théxti®n 2, Article Il of these Byaws
duly adopted by the vote or written assents of shareholders entitled to exercise fifige percent (51%) of the voting power of
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 artteetexted thereat, the directors may be electeshyaspecial meeting of the shareholders
for that purpose. When a quorum is present at aggtimg, whether the same be an original or an adgalisession, a majority of the vc
properly cast for election of directors shall béfisient to elect such directors. All directors #feld office at the pleasure of the sharehol
or until their respective successors are electbd. Shareholders may at any time, either at a regulapecial meeting, remove any dire
and elect his or her successor.

Section 4. NOMINATIONS OF DIRECTORS. Only persons who are nominated in accordance vhi¢hfollowing procedures shall
eligible for election as directors. Nominationscahdidates for election as directors of the Conpamaat any meeting of shareholders ma
made (a) by, or at the direction of, a majoritytleé Board of Directors, or (b) by any shareholdethat class of stock entitled to vote for
election of directors of that class of stock. Op&rsons nominated in accordance with the procedwgteforth in this Section shall be eligi
for election as directors. Such nomination, othentthose made by, or at the direction of the Baghidll be made pursuant to timely notic
writing to the Secretary of the Corporation. Totineely, a shareholder's notice shall be deliveredrtmailed and received at the office of
Secretary of the Corporation not less than one tathdifty (150) days prior to the first anniversany the date of the last meeting
shareholders of the Corporation called for the telacof directors. Such shareholder's notice to Sieeretary shall set forth (a) as to ¢
person whom the shareholder proposes to nominateldotion or reelection as a director: (i) the eamge, business address, and resic
address of the person; (ii) the principal occupatibthe employment of the person; (iii) the classl number of shares of capital stock o
Corporation which are beneficially owned by thesper, and (iv) any other information related to peeson that is required to be disclose
solicitations for proxies for elections of directgoursuant to Regulation 14A under the SecuritieshBnge Act of 1934, as amended (or



successor provision), or pursuant to any other #wsting statute, rule or regulation applicableréto (including such person's writ
consent to being named in the proxy statementrm@@nee and to serving as a director if elected) @) as to the shareholder giving
notice: (i) the name and record address of theeblodder, and (ii) the class and number of sharespital stock of the Corporation which
beneficially owned by the shareholder. The Corponaimay require any proposed nominee to furnishhsoiher information as m.
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 direabthe Corporation unless nominated in accordasitle the procedures set forth her
Notwithstanding the foregoing provisions of thiscBen, a shareholder shall also comply with all laggble requirements of the Securi
Exchange Act of 1934, as amended (or any successuision), and the rules and regulations thereumdt respect to the matters set fc
in this Section.

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

Section 5. VACANCIES. Vacancies in the Board of Directors may be fillgdtbe remaining directors, though less than a quomr 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, rasimm or removal of any director, or if 1
authorized number of directors be increased, ahdf shareholders fail at any annual or special imgetf 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 or direcormny 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 whemdhignation is to become effective.

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

Section 6. PLACE OF MEETING. Regular meetings of the Board of Directors shallhleéd 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 bhadlleld at the principal office of the Corporati@pecial meetings of the Board may
held either at a place so designated or at theipahoffice.

Section 7. ORGANIZATION MEETING. Immediately following each annual meeting of shatdérs, the Board of Directors shall hol
regular meeting for the purpose of organizatiom,th@ confirmation of Corporate Officers (as defiria Article V, Section 1), and for t
transaction of other business. Notice of such mgstis hereby dispensed with.

Section 8. OTHER REGULAR MEETINGS. Other regular meetings of the Board of Directorsg/rha scheduled and held at such
within or without the State of Delaware and at stiotes as the Board may from time to time determixtets organizational meeting of t
Board of Directors, the Board shall determine ttigeslule of regular meetings for that year. Suckedale shall be set forth in the minute
such meeting. Such determination shall constitagediving of notice of such regular meetings todatectors, subject to any subseq:
determination by the Board.

Section 9. SPECIAL MEETINGS. Special meetings of the Board of Directors for aaypose or purposes may be called at any time &
Chairman of the Board, by the Executive Committeedy any three (3) members of the Board. Notiezdbf, in accordance with Section
of this Article, shall be given to each director tne Secretary or by the Chief Executive OfficefPoesident or by any one of the direc
calling the meeting.

Section 10. NOTICE. It shall be reasonable and sufficient notice tarectior to send notice by mail at least foetigiht hours or by telegram
electronic transmission at least twemdyw hours before the meeting, addressed to hihisatsual or last known business or residence as
or to give notice to him in person or by telephanbdeast twentyfeur hours before the meeting. Notice of a meetingd not be given to a
director if a written waiver of notice or waiver Bjectronic transmission, executed by him beforaftar the meeting, is filed with the recc
of the meeting, or to any director who attendsrtieeting without protesting prior thereto or atdtsnmencement the lack of notice to f
Neither notice of a meeting nor a waiver of a rotieed specify the purposes of the mee

NOTICE FOR A PARTICULAR SPECIFIED ACTION. Notwithstanding the above requirements for reguliaspecial 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 meetamyl if such notice is given, no vote
written consent may be taken upon such action tinilpassage of such time (at another special ngeeti by written consent). Provid:
however, if seventyive percent (75%) of the directors agree to waiueh notice, the meeting or vote of consent on siatibn shall procet
without the requirement for extended notice.

Section 11. ADJOURNMENT. A quorum of the directors may adjourn any directorseting to meet again at a stated time, plaa hanr
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. Notice of the time, pland hour for the holding of an adjour
meeting shall be given to directors who were abBent the meeting calling for the adjournment.

Section 12. ENTRY OF NOTICE. Whenever any director has been absent from anyiadpeeeting 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-lafwhi@ Corporation.

Section 13. 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 mini
thereof. All such waivers, consents, or approvaddl e filed with the corporate records or magms of the minutes of the meeting.

Section 14. QUORUM. A majority of the authorized number of directorsalétbe necessary to constitute a quorum for thestaetion ¢
business, except to adjourn as hereinafter providéth the exception of Section 5 of this Articte, as may be otherwise provided by lav
by the Certificate of Incorporation, when a quorisnpresent at any meeting the vote of a majorityhefdirectors present shall be the a
the Board of Directors.

Section 15. 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. Sucloadiiy written consent shall have the s
force and effect as a unanimous vote of such direcAny 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 unanimousenrconsent 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 16. PARTICIPATION BY CONFERENCE TELEPHONE. Unless otherwise restricted by the Certificateramforporation or the:
By-laws, members of the Board of Directors or of aognmittee thereof may participate in a meeting @hspbioard or committee by mean:
conference telephone or similar communications mgent by means of which all persons participatinghie meeting can hear each ot
Such participation shall constitute presence is@eiat such meeting.

Section 17. FEES AND COMPENSATION. Unless otherwise restricted by the Certificate raforporation or these Bigws, the Board «
Directors shall have the authority to fix from tiretime the compensation of directors. The dinectoay be paid their expenses, if any
attendance at each meeting of the Board of Dire@nd the performance of their responsibilitiedissctors and may be paid a fixed sun
attendance at each meeting of the Board of Dirs@nd/or a stated salary as director. The BoaRirettors may also allow compensation
members of special or standing committees for serein such committees. Nothing herein containedl Sleaconstrued to preclude ¢
director from serving the Corporation in any otbapacity as an officer, agent, employee, or othtewand receiving compensation therefore.

ARTICLEIV.
NOTICE

Section 1. FORM OF NOTICE. Whenever, under the provisions of law, or of thetiieate of Incorporation or of these Bgws, notice i
required to be given to any director or sharehgldech notice may be given by mail, addressed ¢h director or shareholder, at his add
as it appears on the records of the Corporatiotin pastage there on prepaid, and such notice Baaleemed to be given at the time whel
same shall be deposited in the United States tdaless written notice by mail is required by lawrjtten notice to any director may alsc
given by telegram, electronic mail, cable, telecopgmmercial delivery service, telex or similar mgaaddressed to such directo
shareholder at his address as it appears on thedeeof the Corporation, in which case such nathtal be deemed to be given when deliv
into the control of the persons charged with effecsuch transmission, the transmission chargestpaid by the Corporation or the per
sending such notice and not by the addressee.nOtige or other irftand delivery (in person or by telephone) shaltlbemed given at tl
time it is actually given. Except as otherwise [pded by law, any notice given to shareholders ef@orporation shall be effective if given
a form of electronic transmission consented toa(imanner consistent with the General Corporation bfithe State of Delaware) by
shareholder to whom the notice is given. If not&given by electronic transmission, such noticaldte deemed given at the time specifie
Section 232 of the General Corporation Law of tteteSof Delaware.

Section 2. WAIVER OF NOTICE. Whenever notice is required to be given under tlawipions of law, the Certificate of Incorporatior
these Bylaws, a written waiver thereof or a waiver by elenic transmission, signed by the person entitbeddtice, whether before or al
the time stated therein, shall be deemed equivatenbtice. Attendance of a person at a meeting shastitute a waiver of notice of st
meeting, except when the person attends a meatirtipé express purpose of objecting, at the beggof the meeting, to the transactiol
any business because the meeting is not lawfullgctar convened. Neither the business to be tedaat, nor the purpose of, any mee
of the shareholders, directors or members of a dtieenof the directors need be specified in anyttemi waiver of notice or any waiver
electronic transmission.

ARTICLEV.
CORPORATE OFFICERS

Section 1. ENUMERATION; QUALIFICATION. The "Corporate Officers" of the Corporation shall (@) the Chairman of the Board,
the statutory officers, namely the President, Tuearsand Secretary, (c) while the Corporation eithes a class of stock registered unde



Securities Exchange Act of 1934, as amended (orsangessor provision), or is required to file répqursuant to Section 15(d) of said ,
the "executive officers" of the Corporation as dateed under the federal securities laws, and {dhother officers, if any, as the Boart
Directors from time to time may in its discretidea or appoint. The officers so elected or appairity the Board pursuant to the immedie
preceding sentence and Section 3 of this Articlar®/ referred to as the "Corporate Officers" of @wporation. The term "officer" refers
any officer, including the Corporate Officers.

Any Corporate Officer may be, but none need bérextbr or shareholder, except for the ChairmathefBoard, who must be a director. /
two or more offices may be held by the same per&an.officer may be required by the Board of Distto secure the faithful performal
of his or her duties to the Corporation by givirapt in such amount and with sureties or otherwssthe Board of Directors may determine.

Section 2. POWERS. Subject to law, to the Certificate of Incorporatiand to the other provisions of these BBws, each Corporate Offic
shall have, in addition to the duties and powergiheset forth, such duties and powers as are caryniiacident to his or her office and st
additional duties and powers as the Board of Dirsctnay from time to time designate.

Section 3. ELECTION. The Board of Directors at its organizational megtifter each annual meeting of shareholders shatise:

Chairman of the Board
Chief Executive Officer
President
Chief Financial Officer
Treasurer
Secretary

ocoukrwpnpE

and the other executive officers, if any. Other g@oate Officers may be appointed by the Board a&@ors at such meeting, at any o
meeting or by written consent. At any time or frime to time, the directors may delegate to anypGate Officer their power to elect
appoint any other officer.

Section 4. TENURE. Each Corporate Officer shall hold office until tfiesst meeting of the Board of Directors followinget next annu
meeting of the shareholders and until his or hecassor is elected and qualified unless a shoeieog shall have been specified in term
his or her election or appointment, or in each cag# he or she sooner dies, resigns, is removdstoomes disqualified.

Section 5. CHAIRM AN OF THE BOARD. The Chairman of the Board shall, if present, presitlall meetings of the Board of Directors
shareholders, and exercise and perform such otheers and duties as may from time to time be assign him or her by the Board
Directors or as prescribed by these By-laws.

Section 6. CHIEF EXECUTIVE OFFICER. The Chief Executive Officer sh all have direct audive charge of all business operatior
the Corporation and shall have general supervisidhe entire business of the Corporation, suliig¢he control of the Board of Directors
the Chairman of the Board is absent or unavailabke,Chief Executive Officer shall preside at aketings of the Board of Directors ¢
shareholders at which he or she is present, exaeptherwise voted by the Board of Directors. WHtile Corporation either has a clas
stock registered under Section 12 of the Secuiitiehange Act of 1934, as amended (or any successwaision), or is required to file repa
pursuant to Section 15(d) of said Act, the Chieé&irive Officer shall be the principal executivéiadr of the Corporation for purposes of
federal securities laws unless the Board of Dinacsétnall have determined otherwise.

The Chief Executive Officer, the Chief Financialfioér or the Treasurer shall execute bonds, moggamd other contracts requiring a ¢
under the seal of the Corporation, except whereired or permitted by law to be otherwise signed arecuted and except where the sig
and execution thereof shall be expressly delegagetie Board of Directors to some other officetha Corporation or except where the C
Executive Officer delegates such authority purstamirticle VI, Section 3 of the By-laws.

Section 7. PRESIDENT. The President shall have such powers and perfoh duties as the Board of Directors may from timdimne
designate, shall perform the functions of the Chieécutive Officer if that office is vacant, andafitpreside, when present, at any meetir
the Board of Directors in the absence of the Chairiof the Board and the Chief Executive Officer.

Section 8. VICE PRESIDENTS. Any Vice Presidents shall have such duties and ppa® shall be designated from time to time byBbarc
of Directors or by the Chief Executive Officer, whway delegate to other officers the power and aitthto designate such duties and pov
for subordinate officers.

Section 9. CHIEF FINANCIAL OFFICER. The Chief Financial Officer shall be in charge lod financial management of the Corporal
including all financerelated decisions such as investment, financingdividend policy, and shall have such other dutied powers as m
be assigned to him or her from time to time by Board of Directors or by the Chief Executive Officévhile the Corporation either ha
class of stock registered under Section 12 of #nmufties Exchange Act of 1934, as amended (orsaiggessor provision), or is requiret
file reports pursuant to Section 15(d) of said Abg Chief Financial Officer shall be the princigimancial officer of the Corporation f
purposes of the federal securities laws unles8tiaed of Directors shall have determined otherwise.

Section 10. TREASURER AND ASSISTANT TREASURERS. The Treasurer shall keep and maintain, or caude tcept and maintaine



adequate and correct accounts of the propertiebasidess transactions of the Corporation, shalhtmarge of the Corporation's funds
valuable papers, and shall have such other dutiépawers as may be assigned to him or her frora tortime by the Board of Directors
by the Chief Executive Officer. The Corporationtsks of account shall at all times be open for étsipn by any member of the Boarc
Directors.

Any Assistant Treasurers shall have such dutiespaveers as shall be designated from time to timehieyBoard of Directors, the Ch
Executive Officer, the Chief Financial Officer dret Treasurer.

Section 11. SECRETARY AND ASSISTANT SECRETARIES. The Secretary shall record all proceedings of trezeholders, of the Boe
of Directors and of committees of the Board of Dioes in a book or series of books to be kept foer@nd shall file therein all writings of,
related to, action by shareholder or director cohsk the absence of the Secretary from any mgetin Assistant Secretary, or if ther
none or he or she is absent, a Temporary Secrettasen at the meeting, shall record the proceedirgsof. Unless a transfer agent has

appointed, the Secretary shall keep or cause keptthe stock and transfer records of the Cormratvhich shall contain the names

record addresses of all shareholders and the nuoflséiares registered in the name of each sharehdfdthe absence of any other provi:
in these Bytaws about who shall give notice of meetings of shareholders and the directors, the Secretary gival such notice or cau
such notice to be given. The Secretary shall hawh ®ther duties and powers as may from time t@ tha designated by the Boarc
Directors or the Chief Executive Officer.

Any assistant secretaries shall have such dutidspawers as shall be designated from time to time¢hle Board of Directors, the Ch
Executive Officer or the Secretary.

Section 12. RESIGNATION AND REMOVAL. Any Corporate Officer may resign at any time byivking his or her resignation in writi
to the Chief Executive Officer or the Secretaryma meeting of the Board of Directors. Such resigm shall be effective upon receipt un
specified to be effective at some other time, aittout in any case the necessity of its being aeckpnless the resignation shall so state.
Corporate Officer may be removed, either with otheut cause, by a majority of the directors attihee in office, at a regular or spec
meeting of the Board, or by any Corporate Officeom whom such power of removal may be conferredhleyBoard of Directors. Exce
where a right to receive compensation shall beesgly provided in a duly authorized written agreenweith the Corporation, or unless
Board of Directors otherwise expressly determimesCorporate Officer resigning or removed shalléhany right to any compensatior
such Corporate Officer for any period following lisher resignation or removal, or any right to dges on account of such removal, whe
his or her compensation be by the month or by &a gr otherwise.

Section 13. VACANCIES. If the office of the Chairman of the Board, the €Hhtxecutive Officer, the President, the Chief Ficial Officer
the Treasurer, or the Secretary becomes vacandirbetors may elect a successor by vote of a ntyajof the directors then in office. If t
office of any other Corporate Officer or officerdmnes vacant, any person or body empowered to efesgppoint that office may choos
successor. Each such successor shall hold officaéounexpired term of his or her predecessor,imtige case of the Chairman of the Bo
the Chief Executive Officer, the President, theeLRinancial Officer, the Treasurer, and the Secyetuntil his or her successor is chosen
qualified, or in each case until he or she soores;, designs, is removed or becomes disqualified.

ARTICLE VI.
MISCELLANEOUS

Section 1. RECORD DATE AND CLOSING STOCK BOOKS.

A. Fixed Date: The Board of Directors may fix a time, in theurd, not less than twenty (20) nor more than s{&8) days preceding t
date of any meeting of shareholders, and not niane s$ixty (60) days preceding the date fixed ferghyment of any dividend or distributi
or for the allotment of rights, or when any changmversion, or exchange of shares shall go irfexgfas a record date for the determine
of the shareholders entitled to notice of and tteat any such meeting, or entitled to receive sush dividend or distribution, or any si
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 diaedfas 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 Sulused of this Section 1 of Article VI, if no recdrdate has been ol
fixed for the purpose of determining shareholdertitled to receive payment of any dividend, theordcdate for such purpose shall be a
close of business of the date on which the Boafdi@fctors adopts the resolution relating thereto.

C. Action by Written Consent: In order that the Corporation may determine tharsholders entitled to consent to corporate adti
writing without a meeting, the Board of Directoraynfix a record date for determination of such shatders, which record date shall
precede the date upon which the resolution fixmgrecord date is adopted by the Board of Direcemd which date shall not be more t
ten (10) days after the date upon which the rewuwilfixing the record date is adopted by the Baafrdirectors. Any shareholder of rec
seeking to have the shareholders authorize or takporate action by written consent shall, by writtnotice to the Secretary of
Corporation, request the Board of Directors todirecord date. The Board of Directors shall proygiut in all events within ten (10) de
after the date on which such a request is recdiyatie Secretary, adopt a resolution fixing therddate. If no record date has been fixe
the Board of Directors within ten (10) days of tii@e on which such a request is received, the dedate for determining shareholc
entitled to consent to corporate action in writimghout a meeting, when no prior action by the Bbaf Directors is required by applica



law, shall be the first date on which a signed temitconsent setting forth the action taken or psedoto be taken is delivered to
Corporation by delivery to its registered office time State of Delaware, its principal place of bass, or any officer or agent of
Corporation having custody of the book in whichgaedings of meetings of shareholders are recoielivery made to the Corporatio
registered office shall be by hand or by certifadregistered 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 shareholders entitlec
consent to corporate action in writing without aetieg shall be at the close of business on thealatghich the Board of Directors adopts
resolution taking such prior action.

Section 2. CHECKS, DRAFTS, ETC. All checks, drafts, or other orders for paymentradney, 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 3. CONTRACTS, ETC.; HOW EXECUTED. Unless otherwise directed by the Board of Diregttine Chief Executive Office
except as the Biaws or Certificate of Incorporation otherwise pd®; may authorize any officer or officers, agenagents, to enter into a
contract or execute any instrument in the namendfan behalf of the Corporation, and such authamfy be general or confined to spec
instances; and unless so authorized, no officemtagr employee shall have any power or authdwoityind the Corporation by any contrac
agreement or to pledge its credit to render itididbr any purpose or to any amount.

Section 4. CERTIFICATES OF STOCK. A certificate or certificates for shares of theitalpstock of the Corporation shall be issued toh
shareholder when any such shares are fully paidlliguch certificates shall be signed by the Cimain of the Board, the President or a
President and by the Treasurer, an Assistant Treigatbhe Secretary or an Assistant Secretary. Sadificates may be paired with, deeme
represent, and subjected to restrictions on tramgfbout simultaneous transfer of, certificates f@) shares of stock of any other corporation
(s), (b) beneficial interests in such shares,n®rests in voting trust(s), or (d) other kindsniérests in any 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 scettificate so issued prior to full payment shédite the amount remaining unp
and the terms of payment thereof.

Section 5. REPRESENTATION OF SHARES OF OTHER CORPORATIONS. The Chief Executive Officer, the President or ange
President and the Secretary or Assistant Secrethpis Corporation are authorized to vote, repngsand exercise on behalf of t
Corporation all rights incident to any and all st®pf any other corporation or corporations stagndnthe name of this Corporation. 1
authority herein granted to said officers to voterepresent on behalf of this Corporation any aldtzares held by this Corporation
corporations, may be exercised either by sucherffiin person or by any person authorized to daygaroxy or power of attorney.

Section 6. 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 7. FISCAL YEAR. The fiscal year of the Corporation shall begin loa first day of July in each year and shall endhenlast day ¢
June next following, unless otherwise determinedhizyBoard of Directors.

Section 8. SEAL. The Corporation shall have a common seal, and Slaa# inscribed thereon the name of the Corporatinyear of it
incorporation, and the word Delaware.

Section 9. INDEMNIFICATION OF DIRECTORS AND CORPORATE OFFICERS. Every person who was or is a party or is threat
to be made a party to or is involved in any actmnit, or proceeding, whether civil, criminal, aeistrative, or investigative, by reason of
fact that he or a person of whom he is the legatesentative is or was a member of the Board oéddirs or a Corporate Officer of -
Corporation or is or was serving at the requeshefCorporation as a director or officer of anotberporation, shall be indemnified and ¥
harmless to the fullest extent legally permissibteler the General Corporation Law of the state efa@are from time to time against
expense, liability, and loss (including attorneegs, judgments, fines, and, if approved by ther8ad Directors, amounts paid or to be
in settlement) reasonably incurred or suffered iby in connection therewith.

If authorized by the Board of Directors, expensesiired in connection with the defense of any aivicriminal 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 member of the Board of Directors or Corpei@fficer to repay such amounts if it shall bernéitely determined that he is not entitle
be indemnified by the Corporation.

The foregoing right of indemnification shall be addition to, and not exclusive of, all other rightswhich such member of the Boarc
Directors or Corporate Officer may be entitled. mants pursuant to the Corporation's indemnificatbrany person hereunder shall
reduced by any amounts such person may collectdesrinification under any policy of insurance pusgthand maintained on his behal
this or any other Corporation.

ARTICLE VII.
AMENDMENTS



Section 1. POWER OF SHAREHOLDERS. New By-laws may be adopted or these IByws may be amended or repealed by the vc
shareholders entitled to exercise fifty-one per¢bh®s) 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 VII to adopt, amend
repeal By-laws, By-laws other than a Byw or amendment thereof changing the authorizedbau of directors may be adopted, amende
repealed by the Board of Directo



