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October 7, 20C
Dear Fellow Stockholder:

I cordially invite you to attend your Compasy009 Annual Meeting of Stockholders on Novemt&r2D09, at 9:30 a.m., local time. ~
meeting will be held at the Sheraton Premiere, 86&3isburg Pike, Vienna, Virginia 22182.

The scheduled matters to be considered atetl amn at the meeting are the election of directanrsendment of the Compay200:
Employee Stock Purchase Plan to authorize an addit50,000 shares for purchase; amendment aZdhgpanys 2006 Stock Incentive Pl
to increase the limitation on the number of shéines may be issued under the plan in the form dcftifiReed Stock, Restricted Stock Units
Unrestricted Stock from 1,500,000 to 2,500,000;rapal to adjourn the meeting if necessary to pefariher solicitation of proxies if there :
not sufficient votes at the time of the meetingpprove the amendment of the 2002 Employee StoakhBse Plan or the 2006 Stock Incer
Plan; and ratification of the appointment of Er&s¥Young LLP as our independent auditors. Detailefrimation concerning these matter
set forth in the attached Notice of Annual Meetirigstockholders and Proxy Statement.

As astockholder, your vote is important. | encourage y@mexecute and return your proxy promptly whethremot you plan to attend so t
we may have as many shares as possible represgriteeimeeting. Returning your completed proxy wdt prevent you from voting in pers
at the meeting if you wish to do so.

Thank you for your cooperation and contineadport and interest in CACI International Inc.

Sincerely,

J.P. LONDON
Chairman of the Board and Executive Chairman

IMPORTANT: Even if you plan to attend the meeting, please complete, sign, date, and return promptly # enclosed proxy in th
envelope provided to ensure that your vote will beounted. You may vote in person if you so desireyen if you previously have sent i
your proxy. Please note that if you execute multigl proxies, the last proxy you execute revokes altgvious ones.

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held November 18, 2009

Notice is hereby given that the Annual Meeting ebcBholders of CACI International Inc (CACI or tl@ompany) will be held ¢
Wednesday, November 18, 2009 at 9:30 a.m., looa,tiat the Sheraton Premiere, 8661 Leesburg Pilennd, Virginia 22182 for tt
following purposes:

1. To electthe Compars Board of Directors

2. To approve the amendment of the Compar3002 Employee Stock Purchase Plan to authorizadditional 250,000 shares
purchase

3. To approve the amendment of the Comparg006 Stock Incentive Plan to increase the limoitadbn the number of shares that ma
issued under the plan in the form of RestrictectiSt®estricted Stock Units or Unrestricted Stodkrirl,500,000 to 2,500,00

4. To approve a proposal to adjourn the meeting iEasary to permit further solicitation of proxiestiére are not sufficient votes at
time of the meeting to approve Item 2 or Iten

5. To ratify the appointment of Ernst & Young LLP &gtCompan’s independent auditors for fiscal year 2C



6. To transact such other business as may otherwigegdy come before the Annual Meeting or any adjment thereof

The Board of Directors has fixed the close of besinon September 21, 2009 as the record date dodetermination of stockhold:
entitled to notice of and to vote at the Annual hiteg

A list of the stockholders entitled to vote at thenual Meeting will be made available during reglasiness hours at CACI Internatic
Inc, 1100 N. Glebe Road, Arlington, Virginia 222f8&m November 6, 2009 through November 17, 2009rfspection by any stockholder
any purpose germane to the meeting.

By Order of the Board of Directo

G IR

ARNOLD D. MORSE
Secretary

Arlington, Virginia
Dated: October 7, 2009

IMPORTANT: Even if you plan to attend the meeting, please complete, sign, date, and return promptly # enclosed proxy in th
envelope provided to ensure that your vote will beounted. You may vote in person if you so desireyen if you previously have sent i
your proxy. Please note that if you execute multigl proxies, the last proxy you execute revokes altgvious ones.

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

This Proxy Statement is being furnished in conmectvith the solicitation of proxies by the Boardifectors of CACI International Inc
be used at the Annual Meeting of Stockholders efGlompany to be held on November 18, 2009. ThigyP&tatement is being made availe
on or about October 7, 2009. The presence of &«istdder at the Annual Meeting or any adjournmemiré¢lof will not automatically revol
such stockholdes proxy. However, any stockholder furnishing a privas the power to revoke it by furnishing writteotice to Arnold C
Morse, Secretary of the Company, by deliveringh® €Company a proxy bearing a later date, or byngoin person at the Annual Meeti
Please note, however, that any stockholder wistongevoke a previous proxy whose shares are heleeadrd by a broker, bank or ot
nominee must follow such nomineehstructions to revoke such proxy or vote atAhnaual Meeting. A proxy card is enclosed for yoseur
connection with the Annual Meeting. The sharesesgnted by each properly signed and returned pratkype voted in accordance with 1
instructions marked thereon or, in the absencasifuctions, the proxy will be voted:

FOR the Board of Directors’ nominees for election te thompany’s Board of Directors.
FOR the amendment of the Company’s 2002 Employee Sockhase Plan authorizing an additional 250,00€esHar purchase.

FOR the amendment of the Compagsy2006 Stock Incentive Plan increasing the linvtaton the number of shares that may be i<
under the plan in the form of Restricted Stock,tReted Stock Units or Unrestricted Stock from 50 to 2,500,000.

FOR the adjournment of the meeting if necessary to fidurther solicitation of proxies.
FOR the ratification of the appointment of Ernst & Ya@uhLP as independent auditors.

The Board does not expect that any matter other tthase set forth in the Notice of the Annual Megtwill be brought before the Anni
Meeting. If any other matters properly come befibre Annual Meeting, the persons named in the aceoyipg proxy will vote the shar
represented by all properly executed proxies oh suatters in accordance with their judgment.

The close of business on September 21, 2009 hasfixed as the record date for the determinatiothefstockholders entitled to notice



and to vote at the Annual Meeting. At the closdudiness on September 21, 2009, the Company had@8850 shares of common stock is
and outstanding. Each share is entitled to one vote

INTERNET AVAILABILITY OF PROXY MATERIALS

We are furnishing proxy materials to our stockhoddarimarily via the Internet, instead of mailingrped copies of those materials to €
stockholder. On October 7, 2009, we mailed to dackholders (other than those who previously retpgeglectronic delivery) a Notice
Internet Availability containing instructions onwdao access our proxy materials, including our greiatement and our annual report.
Notice of Internet Availability also instructs ostockholders on how to access their proxy cardte through the Internet or by telepho

This process is designed to expedite stocldislreceipt of proxy materials, lower the cost of thewaal meeting, and help conserve na
resources. However, if a stockholder would predereceive printed proxy materials, the stockholdey follow the instructions included in 1
Notice of Internet Availability. If a stockholderal previously elected to receive our proxy materikctronically, that stockholder v
continue to receive these materials via e-mailsmlee or she elects otherwise.

PROPOSAL 1: ELECTION OF DIRECTORS

In accordance with the Company’s Byvs, the Board has set at eleven the number @cRirs to constitute the full Board. Eleven per
have been nominated for election to serve as abiref the Company. Under the Company’s IBws, all Directors hold office at the pleas
of the stockholders or until their respective sssoes are elected.

Unless authority is withheld, the persons namethénaccompanying proxy will vote the shares of camratock represented by the pr
FOR the election of the nominees listed below. Under@ompany’s Byaws, the presence in person or by proxy of theldrsl of a majorit
of the shares entitled to vote at the Annual Megtiill constitute a quorum for the transaction okimess. Under Delaware law, broker non-
votes (which arise when brokers lack authority edevand fail to obtain instructions from the beciafi owners of the related shares)
abstentions count toward the determination of awmo If a quorum is present, a majority of the gapeoperly cast for election of director
sufficient to elect directors. Votes to abstain #eated as votes cast. While broker moites are not treated as votes cast, in genena thid
be no broker nowetes in the election of directors, as New YorkcBt&Exchange (NYSE) Rule 452 currently permits breke vote for th
Company’s nominees in an uncontested electionrettlirs. The Board’ Corporate Governance and Nominating Committeed@snmende
eleven nominees for election as Directors. All elevwiominees are current Directors. For more inftionaregarding nomination procedu
and corporate governance matters, please consulCibrporate Governance” section set forth latehis Proxy Statement.

The Company has no reason to believe that anyeohtiminees will be unable or unwilling to servethe event that any nominee is
available or should decline to serve, the pers@med in the proxy may vote for the others and wille for such other person(s) as the
their discretion, may decide.

NOMINEES

Listed below are the nominees for Director, witformation showing the age of each, the year eachfikst elected as a Director of
Company, and the business affiliations and relegapéerience of each.

Non-Management Directors
Dan R. Bannister , 79. Director of the Company since 2007.

Mr. Bannister brings to the Board his unique leadeship experience in the federal contracting arena/hile at DynCorp Internation:
he held executive positions with increasing resitmlity before serving as President and CEO frol83.% 1997 and Chairman from 199
2003, becoming Chairman Emeritus in 2003. Durirgytehure, the company experienced some of its piwdtenging and successful ye
including its transformation in 1988 from a pubfi¢taded corporation to one of the largest privataployeeswned businesses in the nat
Mr. Bannister led an aggressive diversification axgansion program that included more than 40 adpns, changing the compasytore
business to technology services and increasingnuevéo $2.4 billion and the employee base to 24 @®ployees by 2003. Mr. Bannis
currently serves on the board of directors of Sagi&cientific Systems, Inc., a company dedicatedpplying technology to improve putk
health. He also serves as a director and membbeafudit committee of Dewberry & Davis, a privgteeld architectural and engineering fi
and is a member of the board of advisors of EODhielogies, Inc., a provider of critical mission popt services. Mr. Bannister previou
served on the board of directors of Informationt8ys Support, Inc., and as chairman of the Nortkénginia Technology Council Foundati
and the Technology Council. Mr. Bannister is cutlsea trustee of the U.S. Air Force Academy Falémundation. He has received nume
awards for his business and civic accomplishmentdyding the John W. Dixon Award from the Assomatof the U.S. Army, the Ernst
Young Entrepreneur of the Year Lifetime Achievem@wtard, the Earle C. Williams Award for LeadersimpTechnology and the KPMG P
Marwick High Tech Entrepreneur of the Year Award.



Gordon R. England, 72. Director of the Company since 2009.

Based on the recommendation of the Company’'Corporate Governance and Nominating Committee, MrEngland was appointed t
the Board in August 2009. Mr. England brings to theBoard outstanding leadership experience at the higest national and industry
levels.Mr. England served as Deputy Secretary of Defermm fMay 2005 to February 2009. In this position,degformed as the Defer
Department’'s Chief Operating Officer, helping taredit the transformation of America’defense capabilities with new resources
technologies to counter emerging threats. Mr. Bmgylaso twice served as Secretary of the NavyeénGhorge W. Bush administration. In-
role, he is credited with developing successfusuplans for America' fleet, strengthening the ties between the Nawytap U.S. Coa
Guard, and increasing assistance to the U.S. Maodnethe front lines in Irag. Prior to his govermmservice, Mr. England was an Execu
Vice President at General Dynamics, overseeingtnepanys information and international sectors. Befors,the was President of Lockh:
Fort Worth Co., where he was responsible for athdstic and international aircraft programs, inahgdihe F16 fighter. He began his caree
Honeywell, where he was an engineer on the Prgeatini space program. Currently, he is Preside6fartners, LLC, a company dedic:
to facilitating international business.

James S. Gilmorelll , 59. Director of the Company since 2009.

Based on the recommendation of the Compang’Corporate Governance and Nominating Committee, MrGilmore was appointed t
the Board in June 2009. Mr. Gilmore brings to the Bard an exceptional history of leadership and distiguished service to the natiol
Mr. Gilmore was the 68th Governor of the Commonteaf Virginia, serving in that office from 1998 #002. He is also currently a mem
of the board of directors of Atlas Air Worldwide tings. He was a partner in the law firm of Kelleyye & Warren LLP from 2002 to 20(
where he served as the Chair of the fsrRlomeland Security Practice Group and where rastige also focused on corporate, technol
information technology and international matterg Was recently a candidate for the United StatemtBeseat from the Commonwealtt
Virginia. In 2003, President George W. Bush appadritir. Gilmore to the Air Force Academy Board oENors, and he was elected Chairi
of the Air Force Board in the fall of 2003. Forn@overnor Gilmore served as the Chairman of the Blggan National Committee from 20
to 2002. He also served as Chairman of the CongresdsAdvisory Panel to Assess Domestic Respongskikties for Terrorism Involvin
Weapons of Mass Destruction, a national panel kstaol by Congress to assess federal, state antidogernment capabilities to respon
the consequences of a terrorist attack. This paalet known as the “Gilmore Commissiowas influential in developing the Office
Homeland Security. Mr. Gilmore is a graduate of theversity of Virginia and the University of Virgia School of Law. He is also a direc
of Everquest Financial Services, Inc. and Cypressi@unications, Inc.

Gregory G. Johnson , 63. Director of the Company since 2006.

As the former Commander, U.S. Naval Forces Europena Africa, and Commander in Chief, Allied (NATO) Forces Southerr
Europe, Admiral Johnson (Retired) brings to the Boad valuable insights into the Department of Defensantelligence and internationa
communities. Since retiring from the U.S. Navy in 2004, Admidalhnson founded Snow Ridge Associates, a providstrategic advice a1
counsel. During his 36-year naval career, Admimdinson rose through the ranks to F8ta¥ Admiral, most recently responsible for n.
operations throughout the 91 nations and adjaczsd sf the European and African Areas of Respditgjbincluding support of Operatio
Enduring Freedom and Iraqi Freedom, and developbdtantive policy-level relationships with manytbbse 91 nations. Admiral Johnsen’
NATO duties included operatior-level command of the peace support operations daniaHerzegovina and Kosovo, as well as NA
missions in Macedonia, Albania, and other Souteadturopean nations. Admiral Johnson oversawuheessful implementation of NAT®’
Operation Active Endeavor (Mediterranean maritimericept operations), assumed command of the NAESp&hse Force at the Istar
Summit in June 2004, oversaw NATO'’s contributiomghte Hellenic Republic of Greesesecurity efforts during the 2004 Olympics, and
responsible for the establishment of NABQtaining support mission in Iraq. During his nagareer, Admiral Johnson was also assigni
several senior policy positions in Washington, mustably serving as the executive assistant taCthairman, Joint Chiefs of Staff (1992
1993) and military assistant, first to the Depuscitary of Defense and subsequently to the SegrefaDefense (1997 to 2000). Admi
Johnson is active in numerous namfit and community organizations and institutioAsimiral Johnson also serves on the Board of Dore
of Alenia North America, Inc.

Dr. Richard L. Leatherwood , 70. Director of the Company since 1996.

Dr. Leatherwood brings to the Board senior-level escutive experience with publicly-held corporations.Dr. Leatherwood’s
experience includes business unit management for Rortune 500 transportation company.From 1986 to 1991, Dr. Leatherwood \
President and Chief Executive Officer of CSX EqugminGroup. In 1985, Dr. Leatherwood was Vice Chaimnef Chessie System Railro
and Seaboard System Railroad. From 1983 to 1983, datherwood was President and Chief Executivec@fiof Texas Gas Resources Grt
From 1977 to 1983, Dr. Leatherwood held positiorith\Wexas Gas Resources Corporation, a conglomefateansportation and enel
businesses with both revenues and assets in ea£820 billion: 1982 to 1983, Executive Vice Prsit; 1980 to 1982, Senior Vice Presit
and Chief Financial Officer; 1979 to 1980, Vice $ident and Assistant to the President; and 19779%®, Vice President, Planning
Systems, Trucking Division. Dr. Leatherwood is emtty Chairman Emeritus of the Baltimore & Ohio Rzad Museum, a noprofit
corporation. Dr. Leatherwood was formerly a diree@bDominion Energy, Inc., MNC Financial, Inc., & orporation, Virginia Electric ar



Power Company, Inc., and Dominion Resources, Inc.

James L. Pavitt , 63. Director of the Company since 2008.

With over 30 years of experience in the intelligeree community, Mr. Pavitt brings to the Board expertse in such areas as financi
risk assessment, defense, information technologyoimeland security, and counterterrorism.As the Deputy Director for Operations at
Central Intelligence Agency (CIA), he managed th&'€globally deployed personnel and nearly halitefmulti-billion dollar budget. He al
served as the head of America’s Clandestine Serlgeding the CIAS operational response to the attacks of Septefrihe2001. As Chief «
the CIA’s Counterproliferation Division, he managed aneécatid intelligence operations against global pecdifion networks. From 1990
1993, he served as Senior Intelligence AdvisorhenNational Security Council team for President @edd.W. Bush. He is a recipient of
CIA’s Distinguished Intelligence Medal for his excellevork in these capacities. Since 2004, Mr. Pavits served as a Principal of
Scowcroft Group in Washington, D.C., an internagiohusiness advisory firm. Mr. Pavitt also servestioe advisory board of the Pat
Defense Group as well as the advisory board ofrfColutions, Ltd, a company based in the Unitedgidom.

Dr. Warren R. Phillips, 68. Director of the Company since 1974.

In addition to his experience as a seniolevel technology executive, Dr. Phillips brings tdhe Board considerable expertise in th
areas of information technology policy, public sear finance, and the provision of computer servicesThe Board also benefits from Dr
Phillips’ familiarity with the U.S. intelligence community and his understanding of international bushess issuedDr. Phillips serves as t
financial manager for the Albanian-MacedonBmlgarian Oil Pipeline Corporation, a $1.5 billierude oil pipeline developer for Caspian
flows to the west. Since February 2008, Dr. Phsllias served as the Chairman of the Board and Ehkixfutive Officer of Advanced Bl
Protection, Inc., a research, development and naatwing company that produces conventional andmventional bullet resistant gla
modular vehicle armor, and specialized armoredclegifor military, law enforcement and civilian usgom 2005 until February 2008,
Phillips served as Chairman of the Board of Labbekhnologies, Inc. From 1993 to 2001, Dr. Philliyss Executive Vice Chairman and Cl
Financial Officer of Maryland Moscow, Inc., a 50¥@®) educational and training venture that was inwed in over $50 million in financi
training to the newly evolving countries of therfar Soviet Union. Dr. Phillips provided advice ievétloping financial systems (bank, st
exchange, pension, insurance, and government) 8t afdhose countries. Between 1974 and 2003, Biiligd was Professor of Governm
and Politics at the University of Maryland. Durititat time, he served in a number of administragesitions including Vice President
Academics at UMBC, and Assistant Vice President&dministration for the University System where managed systemwide informatior
technology, budgeting, and internal audit.

Charles P. Revaile, 75. Director of the Company since 1993.

As an attorney and former seniorlevel executive, Mr. Revoile brings to the Board Isi considerable experience in the governance
publicly-held corporations and in contracting with the United States government. In addition, the Boal values Mr. Revoilet
perspective in financial and management disciplineas an active private investorFrom 1985 to 1992, Mr. Revoile served as Senioe
President, General Counsel, and Secretary of CAtelhational Inc. From 1971 to 1985, Mr. Revoileswéice President and General Cou
of Stanwick Corporation. From 1964 to 1971, Mr. Bitewas counsel to the Communications divisiogstinghouse Electric Corporati
From 1961 to 1964, he served as legislative counsiile National Food Processors Association, sgpréng the industry before Congress
the Executive agencies. Currently, Mr. Revoile isgal and business consultant and an indepenaegstor.

General William S. Wallace , USA (Ret.), 62. Director of the Company since 200

Based on the recommendation of the Company’ Corporate Governance and Nominating Committee, Geeral Wallace wa:
appointed to the Board in June 2009. General Wallatbrings to the Board a 39-year record of militaryservice and experienceFrorr
2005 to 2008, General Wallace led more than 50da0diers and civilian employees at 33 Army schobls.was the architect of the Arngy’
reorganization in continuation of military operatoin Iraq and Afghanistan. He developed the omgitnal, technical, and warfighti
requirements for the Future Combat Systems and étlrey modernization efforts. Prior to this, Gernafdallace was Commanding Genera
the Army Combined Arms Center from 2003 to 2005, Llgtavenworth, Kansas, where he was responsiblé¢htodevelopment of new &
emerging Army and Joint doctrine, providing theellgctual foundation for military leadership in tAgst century. As Commander of the F
U.S. Corps from 2001 to 2003, during the openinguaign of Operation Iragi Freedom, General Wallece140,000 soldiers from Kuwait
Baghdad, and subsequently directed the occupafidestern and Northern Iraq. He served as Commaofidre Joint Warfighting Cent
from 1999 to 2001; Commanding General of the 4flaritry Division — the Army’s first “digitized"division that incorporated new CA4l.
technologies from 1997 to 1999; and Commanding General of théoNal Training Center from 1995 to 1997. GenerallMte is a 19¢
graduate of the United States Military Academy asiVPoint.

Management Directors

Paul M. Cofoni , 61. President and Chief Executive Officer; Dicgatf the Company since 2006.



Mr. Cofoni brings to the Board over 30 years of seor-level executive experience with publickheld corporations, including large-
scale integrator contractors in the federal marketsector; defense, intelligence, and communicationsarkets; and major commercia
outsourcing and systems marketsMr. Cofoni joined CACI in 2005 as President, U.Setations. On July 1, 2007, he became Preside!
Chief Executive Officer. From 1991 to 2005, Mr. Gof held various positions with Computer SciencespOration (CSC): 2001 to 20l
Corporate Vice President and President of Fedeeatof 1998 to 2001, President, Technology Managér®roup; 1991 to 1998, Vi
President, Eastern Region Outsourcing Operatiorist B acquisition of certain General Dynamics ibhass units by CSC, Mr. Cofoni h
various positions with General Dynamics betweend1&7d 1991, initially as a software engineer andlly as Vice President, Eastern Cel
responsible for all aspects of information techggloMr. Cofoni served as an officer in the U.S. Arfrom 1970 to 1974. He is Chairmar
the Board of Directors of the Armed Forces Commatidms and Electronics Association, a member ofAhrerican Institute of Aeronauti
and Astronautics, and a member of the Board andixe Committee of the Professional Services Cibunc

Dr. J. P. London, 72. Chairman of the Board and Executive Chairnarector of the Company since 1981.

Under Dr. London’s leadership, CACI has grown from a small professital services consulting firm to become a major int@ational
pacesetter in information technology and communicabns solutions markets. CACI became a Fortune 10006ompany in 2006.Dr.
London joined CACI in 1972. He was elected Prediderd Chief Executive Officer in 1984 and Chairntdrthe Board in 1990. On July
2007, Dr. London was appointed Chairman of the B@ard Executive Chairman. He has been a direatoesi981. Dr. London is current!
director and member of the Executive Committee haf Armed Forces Communications and Electronics éiadon and was formerly
member of the Senior Advisory Board of the North¥irginia Technology Council. Dr. London also sesven the boards of the U.S. Ne
Institute, the U.S. Navy Memorial Foundation, thavial Historical Foundation and the Secretary of Nlay's Advisory Subcommittee
Naval History. Dr. London is also a member of thegibhal

Military Intelligence Association, Intelligence amthtional Security Alliance, the Navy League, thavill Order of the U.S.A., the Americ
Legion, and the Association of the U.S. Army. Dondon holds a B.S. in Engineering from the Unitédt€s Naval Academy, a M.S.
Operations Research from the United States NawstigPaduate School, and a Doctorate in Business Aidtration, conveyed with distinctic
from the George Washington University School of iBass and Public Management. Early in his careerLBndon served as a Naval Avia
Dr. London holds the rank of Captain, U.S. Navy é&es (Retired). Dr. London has received numerousrdsvover the years for his busir
and civic accomplishments, including the John Wkddi Award from the Association of the U.S. ArmyetBrnst & Young Entrepreneur of
Year for Government IT Services, the Earl C. WilimAward for Leadership in Technology, the KPMG tRdarwick High Tech Entreprene
Award, the Albert Einstein Award for Technology Aetement in the Defense Fields, and the U.S. Naaggue$ Fleet Admiral Chester \
Nimitz Award for his exemplary contributions to teehancement of U.S. maritime strength and natiseelrity. In addition, Dr. London
been recognized by the Human Resources Leaderst@pdtof Greater Washington, in its annual awardg@am, through the establishmen
its Ethics in Business Award named in his honor.

The Board recommends that stockholders vote FOR eh®f the Nominees.
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SECURITY OWNERSHIP OF DIRECTORS, EXECUTIVE OFFICERS ,
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table provides the latest azbié information as of September 22009 with respect to beneficial ownership of
Companys common stock held by each person known by thepaagnto be the beneficial owner of more than 5%hefoutstanding comm
stock.

Amount of
Beneficial Ownershir Percent of
Beneficial Ownet of Common Stock Common Stock®
FMR LLC @ 4,096,211 13.55%

82 Devonshire Street
Boston MA 02109-3605
Barclays Global Investors, N.A) 1,964,807 6.5(%
45 Fremont Street, 17Floor
San Francisco CA 94105

@



@

(©)

Based on 30,239,450 shares of common stock outetaad of the September 21, 2009 record ¢

The number of shares beneficially held by FMR LIEMR) is based solely on information in a SchedB&/A filed with the SEC t
FMR on January 12, 2009 on behalf of itself andaderentities under its control. The report stakeg the 4,096,211 shares held by F
include 3,832,348 shares held by Fidelity ManagemeResearch Company, 157,143 shares held by Pgr&iabal Advisors, LLC, ar
11,578 shares held by Pyramis Global Advisors T@&shpany. FMR also reported that members of théljash Edward C. Johnson 3,
Chairman of FMR, are the predominant owners, diremtthrough trusts, of Series B shares of comstock of FMR, representing 49%
the voting power of FMR. The report further statest 95,142 shares are held by FIL Limited (FILartRerships controlled predominat
by members of the family of Edward C. Johnsdf,3Chairman of FMR and FIL, or trusts for their bBn@wn shares of FIL voting sto
with the right to cast approximately 47% of theatototes which may be cast by all holders of Fllting stock. FIL and FMR are sepat
and independent corporate entiti

The number of shares beneficially held by Barclajabal Investors, N.A. (Barclays NA) is based spleh information in a Schedule 1
filed with the SEC by Barclays NA on February 50200n behalf of itself and affiliated entities. Theport states that (i) Barclays |
holds 650,008 shares, with sole voting power o\, 803 shares and sole dispositive power over5l|@®8 shares; (ii) Barclays Glo
Fund Advisors holds 1,294,481 shares, with solénggbower over 954,174 shares and sole dispogitoxeer over all 1,294,481 shat
and (iii) Barclays Global Investors, Ltd. holds 2D8 shares, with sole dispositive power over aJB28 shares
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The following table provides information as of Sapber 21, 2009 with respect to beneficial ownerdbipeach Executive Officer, ec

present Director Nominee, and for all Current ExieeuOfficers and Directors of the Company as aigro

Amount of
Beneficial Ownershir Percent of
Name of Beneficial Owner and Positio of Common Stock®) Common Stock®®)
J.P. London 422,57(% 1.4(%

Chairman of the Board, Executive Chairman,
Director and Nominee

Paul M. Cofoni 183,06°) *
President, Chief Executive Officer,
Director and Nominee

William M. Fairl 90,3946) &
President, U.S. Operations
CACI, INC.-FEDERAL

Randall C. Fuerst 28,9577 *
Chief Operating Officer,
U.S. Operations,
CACI, INC.-FEDERAL

Gregory R. Bradford 233,22 &
Chief Executive, CACI Limited,
President, U.K. Operations

Thomas A. Mutryn 10,3949) *
Executive Vice President,
Chief Financial Officer and Treasurer

Dan R. Bannister 10,04¢(10) &
Director and Nominee

Gordon R. England — *
Director and Nominee

James S. Gilmore llI — *
Director and Nominee

Gregory G. Johnson 10,04¢11) *
Director and Nominee

Richard L. Leatherwood 29,5112 @

Director and Nominee



James L. Pavitt 4,09t *
Director and Nominee

Warren R. Phillips 7,09¢13) &
Director and Nominee

Charles P. Revoile 34,2214 *
Director and Nominee

William S. Wallace — *

Director and Nominee
All Current Executive Officers
and Directors as a Group (15 in number) 1,063,63. 3.52%

@ Al options exercisable as of September 21, 200%ithin 60 days after that date are treated ascésest for the underlying shares
common stock. All Restricted Stock Units (RSUs)tiegsas of September 21, 2009 or within 60 dayerafiat date are treated as ve
for the underlying shares of common stc

@ Based on 30,239,450 shares of common stock outstand of the September 21, 2009 record ¢

8

©) The asterisk (*) denotes that the individual hdklss than one percent of outstanding common siftuik. stock is included in the to
percentage of outstanding common stock held b¥#eeutive Officers and Directors shown abc

®) Includes 360,551 shares obtainable upon exercieptadns within 60 days of September 21, 2(

®) Includes 2,289 shares in CAGI401(k) plan and 165,160 shares obtainable upercise of options within 60 days of Septembe
2009.

©) Includes 6,451 shares in CAGI401(k) plan and 71,592 shares obtainable uportiegeof options within 60 days of September
20009.

™ Includes 579 shares in CA's 401(k) plan and 25,724 shares obtainable uportisgeof options within 60 days of September 202
® Includes 192,530 shares obtainable upon exercisptafns within 60 days of September 21, 2(

©) Includes 8,470 shares obtainable upon exercisetars within 60 days of September 21, 2C

10 |ncludes 5,512 shares obtainable upon exercisetairs within 60 days of September 21, 2C

1) Includes 8,000 shares obtainable upon exercisetairs within 60 days of September 21, 2C

2 Includes 4,000 shares owned by Dr. Leatherws@dfe and 12,000 shares obtainable upon exergigptimns exercisable within 60 d¢
of September 21, 200

33 Includes 6,000 shares obtainable upon exercisetairs exercisable within 60 days of Septembe2R09.

(14)

Includes 12,000 shares obtainable upon exercisptans exercisable within 60 days of Septembe2209.
Section 16(a) Beneficial Ownership Reporting

Section 16(a) of the Securities and Exchaheteof 1934 requires the CompasyOfficers and Directors and persons who own mioag
ten percent of a registered class of the Compgaeguity securities to file reports of ownershig @hanges in ownership with the Securities
Exchange Commission (SEC). Such Officers, Dire¢tamsl stockholders are required by SEC regulatiorfarnish the Company with cop
of all such reports that they file.

While under the applicable regulations, the repgrfderson is responsible for making the filing,ioadily when a reporting person engs
in a transaction with the Company, such as thetgshia stock option, RSU, or similar award, Compamysonnel generate the report «



timely basis for the benefit of the reporting persin the following instances, these reports wewdvertently not generated and filed ¢

timely basis:

Form 4s were not timely filed for Messrs. Cofonaif;, Fuerst, and Mutryn for grants of Restrictedc® Units (RSUs) they each recer
in August 2008 under the CompasyManagement Stock Purchase Plan (MSPP). The aggregmber of RSUs for which the neces
reports were not filed on a timely basis was 39,88&orm 4 also was not timely filed for DirectoaBnister for an open market purchas
1,000 shares of Company common stock in May 2009e4uired reports were subsequently filed.
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EXECUTIVE OFFICERS

As of September 21, 2009, the Executive OfficerthefCompany were J.P. London, Chairman of the aad Executive Chairman, P
M. Cofoni, President and Chief Executive Officenddhe following four persons indicated in the éabklow.

Name, Age
William M. Fairl, 60

Thomas A. Mutryn, 55

Gregory R. Bradford, 60

Randall C. Fuerst, 53

Executive Summary

Positions and Offices
With the Company

Principal Occupations

President, U.S. Operatic
CACI, INC.-FEDERAL

Executive Vice Presiden
Chief Financial Officer
and Treasurer

Chief Executive, CACI
Limited, and President,
U.K. Operations

Chief Operating Officer,
U.S. Operations,
CACI, INC.-FEDERAL

President, U.S. Operations, CACI, INC.-FEDERAlyly 1, 2007 t
present; Chief Operating Officepril 2005 through June 2007, Acti
Chief Operating Officer, 2004-2005, Executive ViPeesident, 2001
2004; Senior Vice President 1998-2001. QuesTeah; BeniorVice
President, 1996-1998; Vice President, 1993-1996.

Executive Vice President, Chief Financial Officexdd reasurer, CAC
International Inc, April 2007 to presericting Chief Financial Office
and Treasurer, JanuaB007 to April 2007; Executive Vice Presidt
Corporate Development, September 2006 to Janudy.2ZBTSICorp.
Senior Vice President, Finance, and Chief Finar@fficer, 20032006
U.S. Airways, Inc.: SenioYice President, Finance, and Chief Finar
Officer, 1998-2002.

Chief Executive, CACI Limited, since 2000; ManagiDgector, CAC
Limited, 1985-2000; President, U.lQperations, since 1994; Execu
Vice President, 1987-1994; Senior Vice Preside®i861987; Vice
President, 1983-1986.

Chief Operating Officer, U.S. Operations, CACI, INEEDERAL, July
1, 2007 to present; ExecutiVéce President, January 2005 through .
2007. Titan Corporation: Senior Vice President, @pens, Enterprisi
Services and Solutions Sector, March 200®&zember 2004. Corb
Technologies: Chief Operating Officer, July 2002Z#muary 2003.

COMPENSATION DISCUSSION AND ANALYSIS

Key objectives of the Company’s executive compéaasgirograms are as follows:

e attract, retain, and motivate highly talented indiials at all levels of the organization;

e ensure senior officers act on behalf of sharehsltteough the use of equity-based rewards and stwdership requirements;

e provide compensation levels, consistent with owerall philosophy, that are intended to be fair (botexcessive) and competitive w
similar companies in CACI’s industry; and

e provide incentives and rewards for executives comsugate with their roles and responsibilities basedorporate performance.
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To accomplish these objectives, the Com|' s executive compensation programs are based dolltwing guiding principles



e base salaries for senior officers are reviewed allywbased on changes in the market and individesponsibilities and are targete:
the 50th percentile of the competitive market;

e total cash compensation for each of the named éxecnfficers (NEOS) is primarily contingent upoarformance (i.e., is at risk);

e incentive bonus payouts are intended to providel toash compensation at the 75th percentile ofctirapetitive market when t
Company and individual achieve targeted (i.e., péal) levels of performance against establishedacatp performance metrics;

e established corporate targets are intended to @@¢&l in the 75th percentile of performance in tdwnpetitive market, which matct
the targeted cash compensation level;

e quarterly and annual bonuses are formula-basedirdet to performance against stated company adtigidual objectives;
e equity-based compensation provides incentives tdamiae shareholder value;

e senior officers are required to maintain long-testiock ownership at a level commensurate with trodé;

e retirement programs have been designed to encoesageitive officers to save for their retirement;

e severance and change-in-control benefits reflekisiry practices;

¢ to the extent possible, compensation is structaeeidis fully tax deductible to the Company; and

e senior officer perquisites and special benefitsianged, relative to competitive practice, and aregmarily business-related.

We believe that the Compasyéxecutive compensation policies, plans and pregradvance these objectives and adhere to thesagy
standards of corporate governance.

Governance of Compensation Programs

The Compensation Committee of the Board of Directghe Committee) has both a strategic and admatigt role in managing tl
compensation structure of the Company, with an esiglon compensation of top management. Stratggita Committee considers how
achievement of the overall goals and objectivethef Company can be aided through adoption of apjatepcompensation philosophy :
effective program elements. Administratively, then@nittee reviews compensation paid, salary progmess incentive compensati
allocations, the awards of supplemental benefits @arquisites for key executives, and equity awgmsted under all shareholdsgpprove:
plans.

The Committee reviews and approves the compensttiagix executive positions at CACI, as these fposs$ are the most likely to qual
as NEOs. The six executive positions are as follows

e Chairman of the Board and Executive Chairman;

e President and Chief Executive Officer;

e President, U.S. Operations;

e Chief Operating Officer, U.S. Operations;

e Chief Executive, CACI Limited, and President, UBperations; and
e Executive Vice President, Chief Financial Officedarreasurer

The Committee has authority under its Charter tpage the services of outside advisors, expertsodmers to assist the Committee
accordance with this authority, the Committee autfyeengages Frederic W. Cook & Co., Inc. (Fred&xc Cook) as an independent out:
compensation consultant. During fiscal year 200@deric W. Cook was responsible for providing infiation on new laws and regulatir
pertaining to the Committee, providing
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general industry compensation practices for comatdm by the Committee, providing recommendatimrsNEO and director compensati
and performing independent assessments of manageemmmendations brought before the Committeeddfie W. Cook attended
meetings of the Committee during the fiscal yedre Tompany paid approximately $125,000 to FredaticCook for these services in fis
year 2009

Benchmarking Compensation

Each year, the Company commissions benchmgtudies of compensation levels for executivetiopos to help inform the Committeg’
decisions and monitor the Compasygxecutive compensation programs. Benchmarkindjestifor compensation effective in fiscal year z
were conducted by two consultants. NEO peer makalysis was performed for the Company by Fred&ticCook. General industry mar
analysis for NEO and other executive compensatias performed for the Company by Watson Wyatt & Canyp

The combined studies provided three distinct tygfemnalyses:

e Peer Market Analysis (from proxy statements of pEgnpanies)

e Technical Industry Market Survey Analysis (crosdustry surveys for companies of similar size)
e Internal Comparisons

Salary, cash incentive compensation, and-teng stock incentives are considered in these aag)yas is the interaction/combination o
elements. Specifically, total cash compensatioffeaget performance (salary plus cash incentiveanaisg) the Company achieves targt
metrics) and total direct compensation (salary mash incentives plus lortgrm stock incentives assuming the Company achicargete:
metrics) are reviewed, and the totals may impacisdEns on individual elements.

For fiscal year 2009, peer comparisons were pegdragainst fifteen publicly traded companies (amdase from seven such companie
fiscal year 2008) which were selected based onlaiities to CACI in size and/or industry as well @gerational similarities. The selec
companies were as follows:

Acxiom Corporation Affiliated Computer Services*
BearingPoint, Inc.* Broadridge Financial Solutions*
iGate Corporation* ManTech International Corporation
Maximus, Inc.* MPS Group, Inc.*

Perot Systems Corporation SAIC, Inc.*

Sapient Corporation* Sl International, Inc.

SRA International, Inc. Sykes Enterprises, Inc.*

Unisys Corporation*

The companies used for peer comparisons are redlianweually and adjusted as necessary due to chatdhe selected company (e
acquisitions, bankruptcies, etc.) or changes inctiveparability of the selected company to CACI. kstal year 2009, 13 Communication
Inc. and Covansys Corporation were removed anddelitional companies (designated by * above) welded in order to provide a broa
range of peer companies.

Analysis of the Company’s Executive Compensation Bgrams

The following section provides details onfeatement of the Compars/executive compensation programs. It illustrates bach eleme
accomplishes the established objectives and hosetbéements, in total, match the Compangdmpensation philosophy. Where applici
interactions between the individual elements ase discussed.

Based upon these analyses, all compensation degifio NEOs made for fiscal year 2009 compensatiere consistent and in line w
the guiding principles.

Base Salary Prograr

Consistent with the Compasyintention of delivering compensation that is #dko corporate and individual performance, bakeisa ar
intended to constitute a relatively small portidrtatal compensation (approximately 25%). NEO bsalaries are not at risk to the execu
Targeted at the 50th percentile of the competitharket, base salaries are intended to compensatextitutive for the basic market valu
the position.
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The following changes were made to basesatampensation for fiscal year 2009:

NEO Salary Change -FY08 to FY0<
J.P. London 3.C%
Paul M. Cofoni 3.7%
William M. Fairl 11.8%
Randall C. Fuerst 2.5%
Thomas A. Mutryn 7.4%

For Mr. Fairl, the Committee determined that therpmarket analysis and technical industry marketesuanalysis did not adequat
reflect his specific job at CACI which carries maoesponsibility than benchmarked positions. The @dttee specifically reviewed Mr. Faigl’
job responsibilities and the seamless manner ichvhe stepped iand served as Acting CEO from the end of fiscal @98 and through tl
beginning of fiscal year 2009 while Mr. Cofoni reeoed from medical issues. Mr. Fairl was also gigetiscretionary $30,000 bonus in fig
year 2009 for his service as Acting CEO in Mr. Gu’'s absence. Based upon this review and discus$ierCommittee relied more on d
from internal comparisons of President compensataimg back to fiscal year 2001 in setting hissalencompassing three different peop
the role across this timeframe) and compared theltieg data with corresponding data from the pearket analysis and technical indu
market survey analysis.

For Mr. Mutryn, the Committee also considered hisgjilility for a special acquisition incentive basiplan @ when setting h
compensation. Based upon this plan and projectgch@ats during fiscal year 2009, the Committee detith pay his base salary below thi
thpercentile of the benchmark data.

Incentive Compensation Pl:

In addition to base salary, the Company providgearterly and annual incentive compensation progitiim the Committee intent to ti
a significant portion of compensation to Compansfgrenance and to pre-established individual obyexi

Incentive bonus payouts are intended to provida tsh compensation at the 75th percentile ofdingpetitive market when the Compi
achieves targeted (i.e., planned) levels of perforre against established performance metrics. giilesophy enables CACI to compete
and retain top-level talent and, combined with roidp base salaries, ensures a significant portfa@ompensation is at-risk to maintain a pay-
for-performance mentality.

Target corporate performance metrics are approygtldoCommittee. These metrics provide annual targe net after tax profitability al
revenue, among others, and are comprised of qlyatéegets. Approved corporate targets flow dowrotigh the organization to the busir
unit level. It is the Committee’s intention thae#e corporate targets are aligned with CAGiVe year strategic plan, are challenging to exd
and that their achievement place CACI in the 75#ncentile of performance in the competitive markehich matches the targe
compensation level. Five year performance vs. targgrics is analyzed as part of this process tiolate the Companyg planning process a
to ensure that the metrics support the compensatidosophy. Below is a summary of the Compangérformance vs. its corporate net ¢
tax profitability goal (which is the primary metnieviewed by the Committee in this regard) for ltst five fiscal years:

Fiscal Yeat Performance Above/(Below) Targe
2005 2.1%

2006 (2.2%)

2007 (18.2%)

2008 0.5%

2009 2.2%

@ Since becoming Chief Financial Officer, Mr. Mutryras been eligible for acquisition bonuses based upe trailing twelve mon
revenue of the acquired company at the time ofattwpuisition and the actual twelve month earningereeinterest and taxes after
acquisition. This acquisition bonus plan was disicred by the Committee in November 2008 due tetarthination that the incentive
once provided was no longer required. In fiscalry2@10 and beyond, Mr. Mutrys’compensation will be determined based upo
Compan'’s philosophy and benchmark comparisc
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Lower, or “Cut,” threshold levels for eachtneare also approved by the Committee, as arenmp “Stretch,levels. Corresponding C
and Stretch incentive compensation amounts are edsablished. As it is not the intention of the Quittee to incentivize minimu



performance levels, Cut compensation amounts arfges@v market levels. Stretch compensation amoargset at up to the 90th percentil
the market. For performance below Cut levels, nousds awarded. For performance at or above Cetdetonus payouts are prorated bety
levels (i.e. between Cut and Target and betweegetand Stretch) on a straighte basis. Above Stretch levels, bonus payoutcateulate:
as a percentage of the NEQ'espective metric performance; for example, sadi year 2009, Mr. Cofoni was entitled to recedv@% of th
Company'’s net after tax profitability above theeSth metric.

The ranges between Cut and Target levels of pedocm and between Target and Stretch levels arel lhgse multiple factors asses
by the Committee, including historical ranges afgtdnical performance against Target, Cut, andt&trenetrics. For fiscal year 2009, |
metrics were set 5.0% below Target metrics, anet@trmetrics were set 4.0% above Target metrics.ddmmittee believes that these rai
provided a challenging upper range and a reasot@abér threshold.

Bonus levels for each NEO are set by the Commiitesd upon the peer market analysis and technidasiry market survey analysis
described above) for total cash compensation, baged the guiding principles. For Mr. Fairl, as ciifsed above, the Committee determi
that the peer market analysis and technical ingustarket survey analysis did not adequately refldst specific job at CACI, and t
Committee therefore relied more on data from irdecomparisons of President compensation datingg badiscal year 2001 in setting
incentive compensation.

Due to Mr. Mutryn’s eligibility for acquisition barses as discussed above, the Committee set his potential at Target below the 15
percentile level. His total cash compensation paerincluding his projected acquisition bonusess still determined to be consistent with
intended 75" percentile level.

The annual Target bonus pool for the Company issgtart of the annual budget process. For fisgat 2009, the Target bonus pool
personnel directly supporting U.S. operations veaiiced by 10% throughout the Company as part ofpitecess. For the NEOs, this cha
affected the positions of President and Chief EtieeuOfficer, President, U.S. Operations, Chief @pag Officer, U.S. Operations, &
Executive Vice President, Chief Financial Officexdalreasurer. As this meant that the achievemef6dt percentile compensation requi
performance above the Target metrics, compens#iogls for achievement of Stretch compensationléewere raised by 10%. The se
decision was previously made for fiscal year 2008.

After the bonus levels are set, individual inceatplans are established annually for each NEO, thighperformance metrics intendes
focus each executive on the aspects of the busmesswhich he or she has the most direct influefitee following fiscal year 2009 NE
performance metrics and target bonus levels wepeoapd by the Compensation Committee (the TargetuBdevels listed reflect the 1(
reduction described above):

Target
NEO Bonus Metrics
J.P. London $ 500,00 CACI net after tax profitability
Chairman of the Board and
Executive Chairman
Paul M. Cofoni $1,192,500 CACI net after tax profitability
President and Chief Executive
Officer
William M. Fairl $ 900,000 CACI net after tax profitability, individu
President, U.S. Operations performance objectives
CACI, INC.-FEDERAL
Randall C. Fuerst $ 517,50( CACI net after tax profitability, individu
Chief Operating Officer, performance objectives
CACI, INC.-FEDERAL
Thomas A. Mutryn $ 391,50( CACI net after tax profitability, individu
Executive Vice President, Chief performance objectives

Financial Officer and Treasurer
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The profitability measure in the table above isresped on an after-tax basis due to its use irCtirapanys planning and budgeti
processes. Corporate net after tax profitability waed as the primary metric for all NEOs this yead was the primary incentive metric v
throughout the Company, to ensure focus on oveoafipany performance and alignment of activitie®sethe organizatiol



Individual performance objectives for the NEOs miaglude, but are not limited to, business retentionganic growth, marg
improvement, regulatory/government compliance, @rst control initiatives.

Performance against these objectives is measurédoaid out on a quarterly and annual basis. Sixscent of the overall award
attributable to attaining the annual performancalgcas primary importance is placed on annualoperdnce. Forty percent is attributabli
quarterly goals with a 10% overall weighting placad each quarter to ensure focus upon steont- performance required to attain an
goals. Performance relative to the CACI net aft@rgrofitability metric is delineated below on batlyuarterly basis and for fiscal year 2009:

Quarter 1 Quarter 2 Quarter 3 Quarter 4 Annual

Between Between Between Above Stretc Between
Target ani Target ani Target anc Threshold Target ani

Stretch Stretch Stretch Stretch
Threshold Threshold Threshold: Threshold

Corporate performance metrics may be modified &y @ommittee during the fiscal year due to changebuisiness conditions (e
acquisitions, major corporate events, etc.). Dufiscal year 2009, no modifications were made.

Following the Committee’s recommendation in AugR809, the Board instituted a formal “clawbagidlicy for incentive awards that
broader in its reach than that imposed by Sectidd 8f the SarbaneSxley Act. The new policy will cover such incentiavards t
“officers” (as defined in Section 16 of the Securities and Brgk Act of 1934) beginning in fiscal year 2010deinthe policy, in the event
a restatement of previously reported financial ltssthe Committee may require reimbursement ofinlceemental portion of incentive awa
paid to executive officers in excess of the awanas$ should properly have been paid based on 8tatesl financial results. In comparison,
claw back feature of Section 304 of the SarbaDeley Act is limited to the chief executive and ehfinancial officers and must be basec
misconduct that results in material noncompliandé the issuer of the financial reporting requirenseof the federal securities laws.

Long-Term Incentive Stock Plan

The 2006 Stock Incentive Plan is designed to prertize long-term growth and profitability of the Coamy by:

e providing directors and executives with incentit@smprove stockholder value and to contributeht® growth and financial succes:
the Company; and

e enabling the Company to attract, retain and rewaydexecutives.

In fiscal year 2009, senior officers of CACI reamiva grant that included both stomdttled stock appreciation rights (SSARS)
performance-based restricted stock units (RSUsth®frant date fair value of the total award, SSABmprised 30% and performartzase:
RSUs comprised 70%. This allotment was a change frecal year 2008 when grants were comprised 86 BBARs and 30% restricted stc
Performance-based RSUs replaced restricted stogkowide more incentive to achieve lotegm company goals, grow the company,
achieve stock price growth as a result. The higlecentage of performant@sed RSUs reflects the goal of making the grariteapily
performance-based and tied to company performamatieer than based on factors not entirely withie #xecutives’control. SSARs we
provided to incent executives to produce resulés till result in appreciation of the stock pricnce if the stock price does not apprec
they have no value to the recipient.

Performance-based RSUs issued in fiscal year 2889te following conditions:

e Performance is based upon net after tax profitgiperformance against long-range fiscal year 2@tdets;
e 150% of the target shares vest with the achievewiegtretch thresholds;

e 50% of the target shares vest with the achievemwie@ut threshold;
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e No shares vest for not achieving Cut threshold;
e Graded vesting is provided for performance betw@enhand Target thresholds or between Target ardcBtthresholds; and

e Participants must remain employed until the enfisafl year 2010 or else the grant is forfeil



The Committee relies on the benchmarking analyssstibed above in connection with equity awardswveleer, because of the difficulty
separatelybenchmarking longerm incentive values, which have wide varianca®ssc companies and industries, the Committee el
direct compensation — salary plus cash incentives jpng-term stock incentives assuming the Compaatyieves targeted metricsas th
foundation for determining the size of equity avgard

Accordingly, for each NEO, the Committee &sggrant sizes that would place the NEQO'’s tdisct compensation between the 50th
75th percentiles of the competitive market when @wnpany achieves targeted.€. , planned) levels of performance against estald
performance metrics. This range is based upon iixé@qusly discussed method of setting rempuity incentive bonus payouts to provide 1
cash compensation at the 75th percentile of thepetitive market for achieving targeted performariaking into consideration that only 7
of the grants {.e., the RSU portion) are currently tied to Companyfgenance against established metrics (if the ergirant were tied
performance against established metrics, the 7&tbeptile of total direct compensation would bed,se line with the pay-foperformanc
based guiding principles.)

Using this method, once the total grant value waz@ed, 30% of the value was granted in SSARs788d of the value was grantec
performance-based RSUs. The number of SSARs gramteach NEO is disclosed in column (j) of the GrafnPlanBased Awards table, a
the grant date fair value is disclosed in columrofithe Grant of Plaased Awards table. All SSAR grants are made widr@se prices th
are equal to the fair market value of the Compasytek at the closing price on the date of grahie fiumber of performandsmsed RSL
granted to each NEO is disclosed in column (i)hef Grant of PlaBased Awards table. The grant date fair value e$¢hRSUs is disclosec
column (l) of the Grant of Plan-Based Awards table.

The annual grant date is established by the Comenitthen the grants are approved. To the extentigabte, grant dates are establishe
eliminate the likelihood that there will be any ex@l nonpublic information at that time. For fiscal year0®) the Committee approved gre
at its quarterly meeting in August 2008, and thengdate was established as three full trading d#tgs the release of the Compasyisca
year 2008 earnings. This method is intended torerthat no material ni-public information exists at the time of the gsant

All cash compensation was considered in tial Wirect compensation analysis, including Mr.tia’'s acquisition bonus plan discus
above. In addition, for Mr. Fairl, as noted abotes Committee determined that the peer market aisafnd technical industry market sur
analysis did not adequately reflect his speciftr g CACI; the Committee therefore relied more atadrom internal comparisons of Presi
compensation dating back to fiscal year 2001 iduating his total direct compensation and settiisggnant size.

When Mr. Mutryn$ acquisition bonus plan was terminated in Novenf@#8, the Committee reviewed his annual stock tgaarits
guarterly meeting in November 2008 and providedadditional grant, with the grant date set as thie dd the meeting. The size of
additional grant was based upon an analysis of ditact compensation as described above, but agvMtryn would no longer be eligible 1
cash bonuses under the acquisition bonus plan,fétédr (i.e., anticipated cash compensation) was removed fitoencomparison -
benchmarked total direct compensation. The totaltg@rants to Mr. Mutryn (August 2008 and NovemBe&08 combined) equaled the gi
that he would have received had the cash acquidiimus plan been discontinued in August 2008 vgnant sizes were originally set.

In fiscal year 2009, the Committee approved phasinga policy that allowed executives who retirmagbove age 65 to vest in all st
upon retirement by “grandfatheringkecutives over age 62 as of July 1, 2008 and rditimg the policy for all other executives. A neualipy
was then implemented that allows executives whierett age 62 or older to vest in the portion dfithstock that has been expensec
accounting purposes by the Company upon theieragnt. Dr. London is the only grandfathered exgeutimong the NEOs.

Beginning in fiscal year 2010, CACI’s perfantebased award grant agreements will also generadlyigee for forfeiture if an executi
engages in activities detrimental to CACI and isnieated for cause (or if such conditions were aligzed after the executiveemploymer
ends and would have triggered a termination foseau
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Stock Ownership Requirements

The Committee has adopted executive stockeostrip requirements for its senior officers to fotliose executives on the lotegm growtl
in value of the Company and to ensure they actwasers of the Company. In fiscal year 2009, the awslmie requirements were based ¢
multiple of base salary from as much as seven tifoeshe President and CEO to two times for sewrioe presidents. Shareholdings
measured annually to determine compliance withplhe. If at the annual measurement date the sefficer's ownership does not meet
interim amount set for that timeframe, then thei@eafficer may have any bonus monies withheld twcpase shares until he/she meet:
requirement, or he/she may not be eligible forreitgrants. All NEOs met their required stock hoidiequirement in fiscal year 2009.

For fiscal year 2010, the Committee voted to adepised ownership requirements for senior offic&f§ective July 1, 2009, requireme
are based on a fixed number of fully owned shdrke.amount of shares for each level, which range 00,000 for the President and CE!
5,000 for senior vice presidents, is comparabligoprior salarypased multiple, and will be reviewed annually by @ommittee to ensure t|
it provides enough incentive to properly align thierests of senior management with those of thegzmys shareholders. Until the execu
meets the required number of shares, he/she itetimvith respect to the number of shares he/shéaged to sell. This change was mad
make the plan less dependent on factors outsitteeafontrol of the executive without compromisihg tntegrity of the plar



Management Stock Purchase P

The Company offers a Management Stock Puechéen (MSPP) in order to promote the ldagn growth and profitability of the Compe
by: (i) providing executives with incentives to inope stockholder value and to contribute to theagioand financial success of the Compi
(ii) enabling executives to meet their mandatedlstmwnership requirements; and (iii) enabling tr@wm@any to attract, retain and reward
executives. The Board believes that the MSPP seltvese goals, encouraging executives to converigheh percentage of their c:
compensation into Company equity.

The MSPP provides for equity ownership in the Conyply senior officers by: (i) allowing the volunyadeferral of up to 100% of thi
annual bonuses into RSUs of the Comparggmmon stock and (i) providing such executivéth wconomic incentives to defer some or a
their annual bonuses to acquire shares of the Coyrpaommon stock. All deferred shares are boughté&a@unt of up to 15%, as determi
annually by the Committee, of fair market valueeT@ompany may grant matching awards, in an amaotrtbrexceed 25% of the participant’
deferrals and subject to such vesting or othericgisihs or conditions as the Committee determiffé®e amount of the discount to fair mal
value and matching grant is determined by the Cdtamino later than December 31 of the fiscal yeawlich the bonus is earned (ol
otherwise specified in the MSPP for matching awands$ qualify under IRC section 162(m)). DuringcBsyear 2009, the Committee apprc
a 15% discount with no matching.

The benefit provided from MSPP purchasesémh NEO is listed in column (i) of the Summary @emsation Table.
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The following NEO MSPP deferrals were made for afuonuses earned in fiscal year 2009; a 15% RSthpse discount was appliec
all deferrals:

Annual Bonus Annual Bonus
Annual % Subject Amount RSUs

NEO Deferred to MSPP Deferred Purchased
J.P. London 0% $341,22.  $ 0 0

Chairman of the Board and Executive

Chairman
Paul M. Cofoni 20% $920,79( $184,15¢ 4,668

President and Chief Executive Officer
William M. Fairl 20% $696,64" $139,32¢ 3,532

President, U.S. Operations
CACI, INC.-FEDERAL

Randall C. Fuerst 20% $401,02¢ $ 80,20¢ 2,033
Chief Operating Officer,
CACI, INC.-FEDERAL

Thomas A. Mutryn 25% $305,30¢ $ 76,32’ 1,935
Executive Vice President, Chief Financial
Officer and Treasurer

Benefits and Executive Perquisi

In addition to the MSPP described above, executiresalso permitted to participate in the Compamther employee benefit plans
substantially the same terms as other employeesanheligible for participation. For example, then@pany makes matching contribution
the Company’s voluntary 401(k) plan on behalf efékecutives based on the amount of each execsiteatributions to the 401(k) plan.

The Company offers a najualified deferred compensation plan in order tooemage executive officers to save for their retieat
Eligible executives, which include all NEOs, magalto contribute up to 50% of their base salaiy B90% of their bonuses and commiss
to this plan on a preax basis. The Company contributes 5% of all incawer the compensation limit in Section 401(a)(&¥}he Interne
Revenue Code (IRC) to participants, subject to plasting conditions, and may make a supplementsdrelionary contribution to
participant’s account in any amount it elects (isziktionary contributions were made in fiscal y2@09).

Mr. Cofoni and Dr. London each receive a $25,00&mitionary benefit allowance per calendar yedreaised for business or perst
expenses. All NEOs receive leased automobiles.duiitian, all NEOs are eligible for annual financiglanning services provided by
Companyselected provider. These benefits were selectetthdoyCommittee based on competitive practice fohdacel. All personal bene
received from these items are fully taxable asrandi income



Dr. London has a lifetime medical agreement thawiges lifetime participation in the Comparyéxecutive medical plan to the ex
permitted by law, with such participation in theeentive medical plan on the same basis that exjagtdgrior to any merger, consolidation
change in control of the Company. This agreemest @icludes coverage for Dr. Londenspouse. This agreement was approved b
Committee in December 2001 in order to provide ggctor medical issues that occur post employmént. August 12, 2009, the Commit
authorized a substantially similar agreement for Glfoni.

The CACI International Inc Supplemental ExecutivetiRRment Plan (SERP) is only provided to Mr. Cafdrhe Company provides
other executive a SERP and does not anticipategdsmrin the future. This benefit was provided ta Kofoni to partially offset the loss of
SERP benefit from his previous employer in orderatmuire his services and is, therefore, consistétit the Company philosophy ¢
attracting and retaining critical talent.

The Company has entered into employment and sexemgreements with all NEOs for the purpose of iding those executives witt
degree of security that will increase the chanbes they will remain with the Company. The Compédmjieves that appropriate severe
arrangements are necessary in order to attraatedaich these key executives. In addition, the Comigeays certain amounts to these execu
if they are terminated without cause by the Compamesign for “good reason” within one year foliog a change in control. This
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“double trigger’provision was implemented to be consistent withkabpractices. Furthermore, this program is intenieencourage retenti

in the face of an actual or potential change intradrand to align executive and shareholder intsrésurthermore, the program seeks to i
executive and shareholder interests by allowingegcutives to review corporate transactions thatirathe best interests of the Company’
stockholders without concern over whether the iatisns may adversely impact the executive’s empkayt.

Calculations for various termination scensuaoe included in the “Potential Payments on Teatiom or Change in Control” section.

All amounts related to perquisites for NEOs areldised in the column (i) of the Summary Compensatiable, along with details on th
valuations.

Impact of Regulatory Requirements

The Committee is regularly updated on changesdnlagions affecting compensation and how they imhgxecutive compensation. 1
Committee ensures that Company compensation plaet such requirements. In fiscal year 2009, thasttets of the Committee we
impacted by regulatory requirements in the follogvimays:

e |IRC section 162(m) places a limit of $1,000,000tbe amount of compensation that the Company mauyaed any one year wi
respect to our CEO and the three other most highigpensated named executive officers (other thaltb®). There is an exceptior
the $1,000,000 limitation for performanbased compensation meeting certain requirementecufixve incentive compensat
generally is performance based compensation metta¢RC’s requirements, and, as such, is fully deductibtemuch as is possib
the Committee sets compensation to be performbased in order to take advantage of allowed ddhuilitti (and to encourag
performance, as discussed above). To maintainbiléxiin compensating executive officers in a mandesigned to promote Compi
goals, the Committee has not adopted a policy remqeént for all compensation to be deductible.

e Statement of Financial Accounting Standards 123{Rg Company adopted SFAS 123(R) beginning in figear 2006. In determini
SSAR and RSU awards, the Committee considers ttenfia expense of those programs under SFAS 12&(R)the financial impa
to planned company targets.

Conclusions

The Company and the Committee regularly considegtiadr the total compensation program meets thectngs established for it. T
Company and the Committee believes that the Compaeyecutive compensation programs are reasonagiyeomiate, and in the b
interests of shareholders for the following reasons

e Competitive benchmarking indicates that executisshc compensation levels (both base salaries arad toimpensation) a
administered in a manner consistent with the Compgantal compensation philosophy.

e Total compensation is variable and predicated Upompany performance, through a compensation mixdekamphasizes base sal
and executive perquisites and emphasizes perforraaeed pay, which takes the form of forméesed annual cash incentive aw
and equity awards in the form of restricted stdR8Us, performance-based RSUs, and/or SSARs.

e Executive officers are required to align their emmic interests with those of stockholders througé accumulation of a significe
equity stake, facilitated by annual equity awaedsjual incentive deferrals and significant stockesghip requirements.



e The Company’s executive retention objectives algieaed at reasonable cost through severance amyehiacontrol agreement
vesting schedules for equity awards, and, witheesfm Mr. Cofoni, the SERP.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disdusith management the Compensation DiscussiorAaaty/sis for the fiscal ye
ended June 30, 2009. Based upon such review aodsdisns, the Compensation Committee recommend#tetBoard of Directors that t
Compensation Discussion and Analysis for the figear ended June 30, 2009 be included in the Coypdroxy Statement on Schedule
filed with the Securities and Exchange Commission.

RESPECTFULLY SUBMITTED BY THE COMPENSATION COMMITTE OF THE BOARD OF DIRECTORS

Dan R. Bannister James S. Gilmore Il
Richard L. Leatherwoo James L. Pavitt
Charles P. Revoile
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EXECUTIVE COMPENSATION

The following tables summarize the compensatiothef NEOs for the fiscal years 2009, 2008 and 2@0ihual compensation incluc
amounts awarded to, earned by, or paid to the CompaChief Executive Officer, Chief Financial Officeand the three other highest |
Executive Officers, including amounts deferredraEaecutive Officer’s election.

Summary Compensation

@ (b) (©) (d) (e) ® @ (h) 0] 0]
Change in
Pension
Value and
Non-Qualified
Option/ Non-Equity Deferred
Name and Stock SSAR Incentive Plan  Compensation All Other
Principal Position Salary Bonus Awards Awards Compasation Earnings Compensation Total
(during FY09) O Year $®@ $)® $@® $)@ ($)® $)© M %)
J.P. London 200¢ $515,00 $ —  $720,160 $ — $ 581,446 ¢ — $111,9948) $1,928,60:
Chairman of the Board 200¢  500,00( — 720,24: 270,95( 564,769 — 79,65¢ 2,135,61
and Executive Chairman 2007 714,60( — 651,21¢ 888,30: 219,160 — 205,68 2,678,97.
Paul M. Cofoni 200¢  700,00( — 439,61¢ 3,462,28° 1,549,09z 191,892 151,5349) 6,494,411
President and 200¢  675,00( — 569,53° 3,605,15. 1,414,33¢ 166,379 86,59¢ 6,517,00.
Chief Executive Officer 2007 510,00( — 449,57t  1,523,10:. 118,347 174,882 57,75 2,833,65!
William M. Fairl 200¢ 475,00 30,00C 246,58:. 461,027 1,169,69¢ — 129,96(10) 2,512,26
President, 200¢  425,00( — 201,93 524,71 907,814 — 74,66¢ 2,134,13
U.S. Operations 2007 338,64( — 227,41¢ 255,21. 150,333 — 61,00¢ 1,032,60
CACI, INC.-FEDERAL
Thomas A. Mutryn 200¢  335,00( — 209,83¢ 173,08 726,264 — 95,32¢11)  1,539,51!
Executive 200¢  312,00( — 113,71: 139,19¢ 758,400 — 28,27: 1,351,58:
Vice President, 2007 208,33: 21,00( 44,70¢ 46,00 50,531 — 5,31t 375,89
Chief Financial
Officer and Treasurer
Randall C. Fuerst 200¢  360,00( — 187,64 415,58: 678,493 — 72,94¢12) 1,714,66!



Chief Operating Officer, ~ 200¢  350,00( — 197,58t 426,80« 704,666 — 45,49t 1,724,55
U.S. Operations,
CACI, INC. FEDERAL

()

@

(©)

©)

®)

No information is provided for 2007 compensationNtr. Fuerst because he was not a NEO in 2
Amounts reported in the Salary column represeng Batary earned in fiscal years 2009, 2008, or 2

With the exception of a payment in fiscal year 26@%eward Mr. Fairl during his service as Actinbi€f Executive Officer during M
Cofoni's absence for health related reasons and fixed @aignin fiscal year 2007 to reward Mr. Mutryn dagrihis service as Actit
Chief Financial Officer, the Company did not mal@performance based bonus payments to any NEOsaal figars 2009, 2008,
2007.

The amounts reported in the Stock Awards column tedOptions/SSAR Awards column reflect the dolanounts recognized 1
financial statement reporting purposes for theafisears ended June 30, 2009, 2008, or 2007, iordance with SFAS 123(R), withc
regard to the possibility of forfeitures. Assumpsoused in the calculation of these amounts aleded in Note 21 to the Company’
audited financial statements for the fiscal yeateghJune 30, 2009, included in the Company’s AnRegort on Form 16 filed with
the Securities and Exchange Commission on Augus2@®0. These amounts reflect the Compamagccounting expense for these aw
and do not correspond to the actual value thatheillecognized by the named executive offi

Amounts reported in the NoBguity Incentive Plan Compensation column repregsergntive compensation earned in fiscal years ;
2008, or 2007
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(6)

@)

®)

©)

The value listed in this column represents the ghdn the present value of accumulated benefitexgdiscal year 2009, 2008, or 20
The value is an actuarial estimate of the costeoispn benefits for the named executive officer doels not reflect a current cash co
the Company or the pension benefit that the exegwtould receive

As detailed further in the footnotes below, theueslin this column may includ
()  Annual perquisite allowance provided to both th@i@han of the Board and the Chief Executive Offigeerq Allowance)

(i) 5% Company contribution to nogualified deferred compensation plan made on cosgtem in excess of the limit providec
IRC section 401(a)(17), which limit may be adjustedhually (NQDC Contribution’

(i)  vacation accrual balance cashed out (Vacation -out);

(iv) automobile allowance and other automobile &ges based on IRS Publication 15-B guidelinesgpsrted on the NEG@’200¢
Form W-2, Wage and Tax Statement (Automobile Expen:

(v) reimbursement of expenses under an executive medipplement plan (Executive Medice
(vi) premiums paid by the Company for a I-term care insurance policy (LTC Premiun
(vii) 50% Company match of the first 6% of contributitaysthe executive officer under the Comp’s 401(k) plan (401(k) Match

(viiiy SFAS123(R) expense recorded in fiscal year 20G8eélto the discount equal to the fair value ofittattal shares granted uni
the Companys Management Stock Purchase Plan by giving a didcmu the stock price at the grant date (15% fecdi year
2009 and 2008 and 5% for fiscal year 2007) (MSPBc@int), the number of shares being derived bydtigi the yeaenc
deferred bonus by the discounted stock price; ar

(ix) tax and investment counseling and advice servitas 4nd Investment Service

Includes the following amounts for fiscal year 20@25,000 Perq Allowance, $39,778 NQDC Contribugio$13,702 Automobi
Expenses; $2,255 Executive Medical; $4,428 LTC Ruers; $8,625 401(k) Match; and $18,207 Tax and $tment Service:

Includes the following amounts for fiscal year 20@23,479 Perq Allowance; $60,672 NQDC Contribudio$6,782 Automobi
Expenses; $1,769 Executive Medical; $1,306 LTC Ruems; $7,350 401(k) Match; $32,972 MSPP Discount] 17,202 Tax ar



Investment Service:

0 |ncludes the following amounts for fiscal year 20881,416 NQDC Contributions; $25,036 Vacation Gash $10,815 Automobi
Expenses; $543 Executive Medical; $1,114 LTC Premsiu$7,444 401(k) Match; $16,047 MSPP Discount; &td,554 Tax ar
Investment Service:

@ Includes the following amounts for fiscal year 20842,208 NQDC Contributions; $25,671 Vacation Gash $13,275 Automobi
Expenses; $3,458 Executive Medical; $1,070 LTC Ruers; $6,189 401(k) Match; and $3,458 MSPP Discc

2 |ncludes the following amounts for fiscal year 20835,822 NQDC Contributions; $4,988 Automobile Erpes; $1,410 Execut
Medical; $960 LTC Premiums; $7,052 401(k) Match,689% MSPP Discount; and $17,077 Tax and Investi8entices
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Grant of Plan-Based Awards
All Other
All Other Option Grant Date
Stock Awards: Exercise Fair Value
Awards:  Number of  or Base of Stock
Estimated Future Payouts Number Securities  Price of and
Estimated Future Payouts Under Under Equity Incentve Plan of Shares Underlying  Option/ Option/
Non-Equity Incentive Awards @ Awards @ of Stock  Options/ SSAR SSAR
Grant Threshold Target Maximum  Threshold Target Maximum  or Units SSARs Awards Awards

Name Date ®) ®) (6] ) (@) ) () ®  (@ish® @

(@ (b) (©) (d) (e) ® (9) (h) 0] @ (k) 0]

J.P. London $125,00( $ 500,000 $ 625,00(

8/18/0¢ 14,59( $ 720,16:

Paul M. Cofoni 331,00 1,192,501 1,815,001

8/18/0¢ 10,635 21,27C 31,905 1,049,88

8/18/0¢ 26,100  $49.3¢ 446,83.

9/19/0¢ 7,37(5) 226,92

9/19/0¢ 45,40(5) 49.7¢ 585,81
William M. Fairl 250,00( 900,00( 1,375,00!

8/18/0¢ 4,505 9,01 13,515 444,73:

8/18/0¢ 11,00( 49.3¢ 188,32(
Thomas A. Mutryn 110,00( 391,50( 605,00(

8/18/0¢ 2,695 5,39 8,085 266,05(

8/18/0¢ 6,60( 49.3¢ 112,99:

11/20/0¢ 2,625 5,25( 7,875 197,76¢

11/20/0¢ 6,40( 37.67 93,82«
Randall C. Fuerst 144,00( 517,50( 792,00(

8/18/0¢ 3,475 6,95 10,425 343,05:

8/18/0¢ 8,50( 49.3¢ 143,52(

()]

@

©)

4)

These amounts represent potential payouts unde&0®@ incentive plan. Actual payouts earned ardectfd in the No-Equity Incentivi
Plan Compensation column of the Summary Compemsatable.

These amounts represent performi-based RSU grants to NEOs in fiscal year 2!

The exercise price is equal to the closing pric¢hendate of gran

Amounts represent the grant date fair value ofstbek awards granted to the named executive offlaneng fiscal year 2009 determir



®)

pursuant to SFAS 123(R). The amount for Equity imiee Plan awards was based on the target numbReSofs issued. The SFAS !
(R) Grant Date values shown are also used for &i@hneporting purpose

When it came to the attention of the Company int&aper 2008 that Mr. Cofoni had received equity rasan calendar year 2007
excess of the calendar year limit provided forhia 2006 Stock Incentive Plan, the awards in exoéfise limit were cancelled (with t
consent of Mr. Cofoni). Subsequently, the CompéosaCommittee of the Board authorized the grantSeptember 19, 2008 to I
Cofoni of 7,370 RSUs and 45,400 SSARs (which arhiwithe permissible 2006 Stock Incentive Plantlifor calendar year 2008)
replace those cancelled. The vesting schedulehréplacement SSAR grant is 10% on September (@, 20% on September
2010, 30% on September 18, 2011, and 40% on Septebdh 2012. The replacement RSU grant will vesGeptember 18, 2011. T
exercise price of the replacement SSAR grant is@}9vhich was equal to the closing price per sloarthe date of grant and is in exc
of the $48.83 price per share for the original grame other terms and conditions are the samé@setof the cancelled awards
accordance with the requirements of SFAS 123(R§, @ompany is accounting for the cancellation andssguent award as
modification of the original award. The increment@mpensation expense to be recorded over the mergavesting period is n
material.
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Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards @
Equity
Equity Incentive
Incentive Plan Awards:
Plan Awards: Market or
Number of Number of Number Number of Payout Value
Securities Securities of Shares Market Value Unearned of Unearned
Underlying Underlying or Units of of Shares or Shares, Units Shares, Usit
Unexercised Unexercised Option Stock That Units @tock  or Other Rights  or Other Rights
Options Options Exercise Option Have Not That Have That Have Not ~ That Have Not
#) #) Price Expiration Vested Not Vested(®@ Vested Vested
Name Exercisable Unexercisable %) Date #) (%) #) $)@
@ (b) (© (e) ® @ (h) @ 0]
J.P. London 56,10( = $21.4( 6/30/11  6,100(13) $260,53:
70,00( — 36.1¢ 6/30/12 14,75((15) $629,97:
12,36¢ 28,85:¢ 62.4¢3) 8/16/12 14,59((17) $623,13¢
5,00( — 41.97 3/17/11
125,00( — 34.1( 6/30/13
2,61t 23,53¢ 54.3¢4) 7/20/13
71,87¢ — 40.0( 6/30/11
Paul Cofoni 99,60( 149,40( 64.2205) 8/14/12  4,72%13) $201,80!
2,00( 18,00( 54.344) 7/20/13  7,37((18)(20, $314,77:
— 300,00( 50.447) 6/19/14 21,27((16) $908,44:.
— 45,40( 49.7¢11)(200  9/18/15
— 26,10( 49.3€(10) 8/17/15
William M. Fairl 4,00( — 36.1: 6/30/12  3,27%13) $139,87!
5,76: 13,44¢ 62.4¢3) 8/16/12  4,92((15) $210,13¢
22,91 — 34.1( 6/30/13 9,01((16) $384,81°
1,39( 12,51( 54.3¢4) 7/20/13
23,75( — 40.0C 6/30/11
— 30,30( 48.8%6) 7/1/14
— 25,00( 48.88) 7/1/14
— 11,00( 49.3¢(10) 8/17/15
Thomas A. Mutryn 1,20( 10,80( 53.6509) 9/17/13  3,000(14) $128,13(
— 22,70( 48.8%6) 7/1/14  3,69((15) $157,60(



— 6,60( 49.3¢€(10) 8/17/15 5,39(16) $230,20°

— 6,40( 37.6712) 11/20/15 5,25((19) $224,22¢
Randall C. Fuerst 10,00( — 63.2( 1/4/12  2,32%13) $ 99,30!
4,36 10,19: 62.4¢0) 8/16/12 3,81((15) $162,72¢
98C 8,82( 54.3¢4) 7/20/13 6,95((16) $296,83!
— 23,50( 48.8%(6) 7/1/14
— 25,00( 48.8%(8) 7/1/14

— 8,50( 49.3¢(10) 8/17/15

()

@

(©)

4)

Column (d) has been omitted because none of thigyaqoentive awards are vested as of June 30, 2
Based on the $42.71 closing price of the Com’s common stock on June 30, 20

Stock options granted on August 17, 2005 and whrehnot exercisable at June 30, 2009 became obeglbme exercisable as follo
42.9% on August 16, 2009, and 57.1% on August Q&60=

Stock options granted on July 21, 2006 and whiehrart exercisable at June 30, 2009 became or edibime exercisable as folloy
22.2% on July 20, 2009, 33.3% on July 20, 2010,4h8% on July 20, 201
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®)

(6)

@)

®)

©)

(10)

a1

(12)

(13)

14

(15)

(16)

an

Stock options granted on August 15, 2005 and whrehnot exercisable at June 30, 2009 became obegdlbme exercisable as follo
33.3% on August 14, 2009, and 66.7% on August Q402

SSARs granted on July 2, 2007 vest as follows: d@%uly 1, 2009, 20% on July 1, 2010, 30% on JuB0LL1, and 40% on July 1, 20

SSARs granted on June 20, 2007 become exercisalde accelerated schedule based on stock pricetsa®60- 40,000 shares; $7-
50,000 shares; $80 - 60,000 shares; $90 - 70,08@sh$100 80,000 shares. No shares vest within the first.yBarthe extent shar
have not vested, 100% of those unvested sharesesillon June 19, 201

SSARs granted on July 2, 2007 vest on an accetesateedule based on stock price targets: $60 33%Bares; $70 - 4,167 shares; $80 -
5,000 shares; $90 - 5,833 shares; $16(67 shares. No shares vest within the first yBarthe extent shares have not vested, 10(
those unvested shares will vest on July 1, 2

Stock options granted on September 18, 2006 andhwdmie not exercisable at June 30, 2009 becameillobecome exercisable
follows: 22.2% on September 17, 2009, 33.3% on&aber 17, 2010, and 44.5% on September 17, :

SSARs granted on August 18, 2008 vest as follo@% dn August 18, 2009, 20% on August 18, 2010, »8%ugust 18, 2011, 20%
August 18, 2012, and 20% on August 18, 2(

SSARs granted on September 19, 2008 vest as follbd¥ on September 18, 2009, 20% on September0l®, 30% on September
2011, and 40% on September 18, 2(

SSARs granted on November 20, 2008 vest as foll@@% on August 18, 2009, 20% on August 18, 2010 20 August 18, 2011, 2(
on August 18, 2012, and 20% on August 18, 2

Stock awards granted on July 21, 2006 vest on2yyY009
Stock awards granted on September 18, 2006 vest&agtember 17, 200
Stock awards granted on July 2, 2007 vest on Ju¥10.

Stock awards granted on August 18, 2008 vest &mnfsi 33.3% on August 18, 2010, 33.3% on August2fR 1, and 33.4% on Aug!
18, 2012

Stock awards granted on August 18, 2008 vest orustutg, 2011



18 Stock awards granted on September 19, 2008 veSeptember 18, 201

19 stock awards granted on November 20, 2008 vesblasvg: 33.3% on August 18, 2010, 33.3% on August 2011, and 33.4% !
August 18, 2012

(29)  see Note 5 to the Grant of P-based Awards tabli

Option Exercises and Stock Vested

Option Awards Stock Awards
@ (b) (©) (d) (e)
Number of Number of
Shares Value Shares Value

Acquired on Realized or Acquired on Realized on
Name Exercise (# Exercise ($ Vesting (#) Vesting ($)
J.P. London — — 8,200 $404,75:
Paul M. Cofoni — — 17,000 837,76(
William M. Fairl — — 3,000 148,08(
Thomas A. Mutryn — — — —
Randall C. Fuerst — — 2,800 138,20¢

@ These amounts are equal to the closing price o€trapan’s common stock on the applicable vesting date pligt by the number
shares vested on that de
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Pension Benefits

(a) (b) © ©) ©)

Present

Number of Value of Payments
Years Credited Accumulated During Last
Name Plan Name Service (#) Benefit ($) Fiscal Year ($
J.P. London N/A N/A N/A N/A
Paul M. Cofoni Supplemental Retirement Benefit F 4 $688,603 —
William M. Fairl N/A N/A N/A N/A
Thomas A. Mutryn N/A N/A N/A N/A
Randall C. Fuerst N/A N/A N/A N/A

@ The Present Value of Accumulated Benefit underSERP has been calculated as of June 30, 2009, tr@nguidelines contained
Statement of Financial Accounting Standards No

Non-Qualified Deferred Compensation for Fiscal Year2009

(a) () (©) (d) (e)

Executive
Contributions Company Aggregate Aggregate
in Contributions in Loss in Balance at
Last Fiscal Last Fiscal Year Last Fiscal Last Fisda
Name Year ($) V) ©) @ Year ($) @ Year End ($)®¥

J.P. London $ 5,14 $39,77¢ $(373,34,) $3,817,00€



Paul M. Cofoni 316,81¢ 60,67 (222,649 1,410,58¢

William M. Fairl 493,12¢ 51,41¢ (451,38) 2,939,66¢
Thomas A. Mutryn 62,83( 42,20¢ (25,669 137,566
Randall C. Fuerst 253,67 35,82: (152,629 493,185

@ Executive contributions are included in the Sal@gnus, and Nc-Equity Incentive Plan Compensation in the Summanyn@ensatio
Table.

@) Company contributions are included in the All Ot@empensation column of the Summary CompensatidteT
®)  No amounts in the Aggregate Loss column are reg@secompensation in the Summary Compensation 1

@ Certain amounts in the Aggregate Balance at LastaFiYear End column were previously reported enSummary Compensation Tal
in the Salary and the NdBquity Incentive Plan Compensation columns (in ¢hse of executive contributions), or in the All &
Compensation column (in the case of Company cartidhs). The amounts previously reported as exeewtnd Company contributic
were as follows: (i) Dr. London, $1,503,206 and &Z98; (ii) Mr. Cofoni, $1,124,865 and $89,481j)(Mr. Fairl, $2,101,198 ar
$131,386; (iv) Mr. Mutryn, $43,390 and $17,650; gmdMr. Fuerst $175,853 and $24,0°
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Employment and Severance Agreements

The term of each NEO’s employment and sewEragreement is one year with automatic pe&- extensions thereafter (except for
Cofoni's agreement which is three years with auticnene-year extensions thereafter). Per the tesfnthe agreements, each executive’
employment may be terminated by the Company witlzoséparation payment of any kind in the eventeaitid or a termination for cause
determined by the Board. In the event of a ternmmaby the Company for disability, the Company @ngrally required to provide 30 di
notice (except that in Mr. Coforsi’case, he is also entitled to any incentive cosgam earned but unpaid as of the date of terioimdibr any
fiscal year prior to the year in which such terntio occurs).

In the event of termination without causetlbhy Company or resignation for “good reasby’the executive, as defined in the agreem
the Company will pay a severance payment equal spegified number of months of the executivbase salary, prorated cash incel
compensation payments otherwise payable undendeutive’s incentive compensation plan for the fiscal ydateanination, and continu
participation in the Company’s health care plandatefined period of time. When the executivegsignation is not associated with a chan
control, “good reason” is defined as (i) a mater@luction in the executivetotal compensation and benefit opportunity (othan a reductic
made by the Board, acting in good faith, based uperperformance of the executive, or to aligndbmpensation and benefits of the exect
with that of comparable executives, based on madedt); or (i) a substantial adverse alterationthie conditions of the executige’
employment.

In the event of a termination without causeesignation for “good reasontithin one year of the effective date of a changeantrol, th:
agreements provide that the Company will pay simiamination payments as in the preceding pardgikag require the executivebas
salary to be paid for a higher number of specifismhths and a specified payment based on the averegetive compensation earned by
executive for the five fiscal years immediatelyqaeing the termination (except that in Dr. Londooase, he is also entitled to such termin,
payment if he voluntarily terminates his employmfamtany reason within one year of a change inmdntin the event of a change in cont
“good reason” is defined as (i) a substantial aslv@lteration in the nature or status of the exez\st position or responsibilities from those
effect on the day before the change in control;datéii) a change in the geographic location e #xecutives job more than 50 miles from-
place at which such job was based on the day b#ferehange in control date.

All agreements also include partial protection aghexcise taxes payable under IRC section 280BGeirevent of termination only afte
change in control (a one-time payment of tihorels of the excise tax to the executive up torat lof $500,000). These terms were chosen t
on their tie to short-term and lorigrm security for the executive, in order to engopeexecutives are able to review corporate tretitsss ths
are in the best interests of the Compangtockholders without concern over whether thasgations may adversely impact their pers
interests.

The agreements restrict each N&@ights to compete with the Company or to offerpkayment to Company employees follow
termination.

No changes to employment or severance agreemergsmagle in fiscal year 2009.

Calculations for various termination scensu@e included in the “Potential Payments upon Tration or Change in ControBectior
below.



Potential Payments on Termination or Change in Conbl

The tables below reflect the amount of compensapayable to each NEO upon termination of employmerder various terminati
scenarios. The tables show the amount of compensptyable to each NEO upon voluntary terminatiother than for “good reason®dr
retirement, upon termination by the Company withzause or by the NEO for “good reasaher than in connection with a change in cor
and upon termination by the Company without causeyothe NEO for “good reasorfollowing a change in control. The amounts sh
assume, for illustrative purposes, that such teation was effective as of June 30, 2009 and thezefaclude amounts earned through
date, and are estimates of the amounts which woellgaid to the NEOs upon termination. The actualwarts to be paid can be determi
only at the time of the actual separation fromGteenpany.
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Separation Payment in event of Voluntary Terminatim by NEO or Retirement ()

Value of
Non-qualified
Retirement Value of Value of Value of Value of 280G
Value of Plan Supplemental Vested Unvested Excise Tax
Total Cash Continuation Matching Retirement Equity Equity Partial
Severance  of Benefits(® Contributions Benefits (®) Awards ) Awards ) Protection ()
Incumbent (@) (b) (c) (d) (e) ® (9) Total
J.P. London $ — $131,32: $638,87! $ — $2,930,82: $1,617,38 SN/A $5,318,40!
Paul M. Cofoni — — 120,80: 688,60: — — N/A 809,40«
William M. Fairl — — 174,93: — 351,91¢ — N/A 526,85!
Thomas A. Mutryn — — 9,12: — — — N/A 9,12
Randall C. Fuerst — — 41,31¢ — 12,081 — N/A 53,40:

@ Assumes that the NEO retired or voluntarily terntélahis position (other than f“good reasc”). In the event of the NE's death ¢
disability, the NEO would be entitled to the amaulisted in the columns (e) and (f) above as weltalumn (c) from the Separat
Payment following Change in Control Table listedole In addition, the Company generally is requitegrovide 30 days notice in
event of a termination for disability. In the evefita termination of the NEO for cause, the NEO lddwe entitled to the amounts lis
above in columns (c) and (¢

@ 1n 2001, the Company entered into a lifetime mddicgeement with Dr. London that provides lifetiparticipation in the Compa’s
executive medical plan to the extent permittedawy, lwith such participation in the executive melman on the same basis that exi:
just prior to any merger, consolidation, or chairgeontrol of the Company. The table value theref@presents the present value (u
a discount rate of 2.48%) of continued current rm&dind dental insurance coverage less Dr. Lorsdestimated portion of the cost, |
the amount required to cover all estimated appleddcal, state and federal income and payroll saxeposed with respect to si
payments over Dr. Lond’s expected life span (based upon Internal Reveangcg (IRS) Life Expectancy Table:

©) Represents the present value of benefits accruddirb@ofoni through June 30, 2009 under the SERT. dccrued benefits are to be |
to Mr. Cofoni over his expected remaining lifesp

) Based on the difference between the closing prexespare of the Compa's common stock as of June 30, 2009 less the appd
exercise price of the vested portion of the eqaityards. Messrs. Fairl and Fuerst also have ves&disRurchased via the MSPP v
receipt deferred beyond the vesting d

®)  Based on the difference between the closing prarespare of the Comparsycommon stock as of June 30, 2009 less the apj#
exercise price of the unvested portion of the ggavtards. As Dr. London is over 65 years old, anyasted equity awards would v
upon retirement

®)  As described above und“Employment and Severance Agreeme¢’ Executives are entitled to partial protection agaifRC sectio
280G excise taxes only in the event of terminatifiar a change of contrc

28




Separation Payment in event oTermination for “Good Reaso” by NEO
or Without Cause by Company®

Value of
Non-qualified
Retirement Value of Value of Value of Value of 280G
Value of Plan Supplemental Vested Unvested Excise Tax
Total Cash Continuation Matching Retirement Equity Equity Partial
Severance of Benefits @ Contributions Benefits ® Awards ) Awards ) Protection ()
Incumbent (a) (b) (©) (d) (e) ) (9) Total
J.P. London $1,071,90 $131,32: $638,87¢ $ — $2,930,82: $1,617,38 SN/A $6,390,30!
Paul M. Cofoni 1,400,001 11,217 120,80: 688,60 — — N/A 2,220,62.
William M. Fairl 475,00( 9,12% 174,93: — 351,91¢ = N/A 1,010,97:
Thomas A. Mutryn 335,00( 17,95:. 9,12: — — — N/A 362,07
Randall C. Fuerst 360,00( 9,127 41,31¢ — 12,08’ — N/A 422,52!

@

(@)

©)

©)

®)

(6)

Assumes that the NEO resigned “good reasc” or was terminated without caut

Assumes that Dr. London is entitled to receivetilite medical benefits as previously described, trad Messrs. Cofoni, Fairl, a
Mutryn are entitled to receive continuation of tleddenefits following the date of separation foelve or six months, as discussed ah
For Dr. London, the table value represents thegmtegalue (using a discount rate of 2.48%) of cur@d current medical and del
insurance coverage less Dr. Londoe'stimated portion of the cost, plus the amounired to cover all estimated applicable localte
and federal income and payroll taxes imposed vatpect to such payments over Dr. Londoexpected life span (based upon IRS
Expectancy Tables). For Messrs. Cofoni, Fairl angtriyh, the table value represents the total vabfesontinued current medical €
dental insurance coverage over the duration ofctheerage period, less the executssgurrent portion of the cost, plus the am
required to cover all estimated applicable loctitesand federal income and payroll taxes imposéunespect to such payme

Represents the present value of benefits accruddirbgofoni through June 30, 2009 under the SERT. dccrued benefits are to be |
to Mr. Cofoni over his expected remaining lifesp

Based on the difference between the closing presespare of the Comparsycommon stock as of June 30, 2009 less the apfd
exercise price of the vested portion of the eqaitsards. Messrs. Fairl and Fuerst also have vesBdisppurchased via the MSPP v
receipt deferred beyond the vesting d

Based on the difference between the closing presespare of the Comparsycommon stock as of June 30, 2009 less the appd
exercise price of the unvested portion of the goaitards. Dr. Londc’'s unvested equity awards would v¢

As described above under “Employment and Sever&greements,"Executives are entitled to partial protection agaifRC sectio
280G excise taxes only in the event of terminatifiar a change of contrc
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Separation Payment following a Change of Controft)

Value of
Non-qualified
Retirement Value of Value of Value of Value of 280C
Value of Plan Supplemental Vested Unvested Excise Tax
Total Cash Continuation Matching Retirement Equity Equity Partial
Severancd®?  of Benefits®® Contributions Benefits () Awards ) Awards ©) Protection (7)
Incumbent (a) (b) (c) (d) (e) (U] @) Total

J.P. London $5,032,71 $131,32: $638,87¢ $ — $2,930,82 $1,617,38! $ — $10,351,12
Paul M. Cofoni 4,647,69! 11,217 120,80: 688,60: — 2,073,01! 500,00( 8,041,33.
William M. Fairl 2,470,11 9,127 174,93¢ — 351,91¢ 1,066,21. — 4,072,29

Thomas A. Mutryn 1,418,21! 17,95: 36,49: — — 835,46( — 2,308,121



Randall C. Fuerst 1,399,58: 9,127 55,08¢ — 12,087 692,11¢ — 2,167,99!

@

@

(©)

4)

®)

(6)

@)

Assumes that the NEO resigned for “good reasmnivas terminated without cause within one yeaa ahange in control, except in
London’s case where he is also entitled to such termimg@i@&yment if he voluntarily terminates his employtr any reason within o
year of a change in contr

Includes incentive plan amounts earned but nopgt for fiscal year 200¢

Assumes that Dr. London is entitled to receivetiliie medical benefits as previously described, trad Messrs. Cofoni, Fairl, a
Mutryn are entitled to receive continuation of tleddenefits following the date of separation foelve or six months, as discussed ah
For Dr. London, the table value represents thegmtegalue (using a discount rate of 2.48%) of ¢cur@d current medical and del
insurance coverage less Dr. Londoe'stimated portion of the cost, plus the amounired to cover all estimated applicable localte
and federal income and payroll taxes imposed vatpect to such payments over Dr. Londoexpected life span (based upon IRS
Expectancy Tables). For Messrs. Cofoni, Fairl angtriyh, the table value represents the total vabfesontinued current medical €
dental insurance coverage over the duration ofctheerage period, less the executs/gurrent portion of the cost, plus the am
required to cover all estimated applicable locitesand federal income and payroll taxes imposéunespect to such payme

Represents the present value of benefits accruddirbgofoni through June 30, 2009 under the SERT. dccrued benefits are to be |
to Mr. Cofoni over his expected remaining lifesp

Based on the difference between the closing presespare of the Comparsycommon stock as of June 30, 2009 less the appd
exercise price of the vested portion of the eqaitsards. Messrs. Fairl and Fuerst also have vesBdisppurchased via the MSPP v
receipt deferred beyond the vesting d

Based on the difference between the closing presespare of the Comparsycommon stock as of June 30, 2009 less the appd
exercise price of the unvested portion of the goaitards. All equity awards to NEOs would vest uparhange in contra

As described above under “Employment and Sever&greements,"Executives are entitled to partial protection agaifRC sectio
280G excise taxes in the event of termination atehange in control. Specifically, their severangeeements provide for a otime
payment to the executive equal to the lesser ofthirds of the excise tax payable by the executind 500,000. Based on -
assumptions used in the preparation of the tabpgyment of $500,000 would be paid to Mr. Cofonipastial reimbursement of IF
section 280G excise taxes that would be incurreMhbyCofoni. No IRC section 280G liabilities arepected to be incurred by any of
other NEOs

DIRECTOR COMPENSATION

Each Director not employed by the Company or anytookubsidiaries is compensated according to ¢fieviing arrangements for t

service as a Director, including participation ieetings of the full Board and the Committee(s) bfcl he is a member:

e Full Board — $50,000 annual retainer for up to four meetingsygar and $1,500 for each additionaperson meeting of any leng
Additional phone meetings of any length are $500 mpeeting. In fiscal year 2009, stockholders apptban amendment to |
Company’s 2006 Stock Incentive Plan that modifieéator equity grants from a set number of rpralified stock options to an awi
of RSUs expressed as a dollar value, in an amatabkshed from time to time by the Compensatiom@ittee. Such RSU awards
made on the date of the Annual Meeting of Stockéwact which such election
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occurs, based on the closing price per share o€trapanys common stock on that date. For fiscal year 2@@8h returning direct
was granted $80,000 in RSUs, and newly electecttdire received $160,000 in RSUs; these same amaueris approved by tl
Compensation Committee for fiscal year 2010, bagsuh the recommendation of their independent oaits@mpensation consulte
Under the Companyg’ Director Stock Purchase Plan (DSPP), Directorg also elect to receive RSUs in lieu of up to onedrec
percent (100%) of their annual retainer, with setdction to be made prior to the commencement efettfiective calendar year. 1
number of issued RSUs is based on the fair maeevof the stock on the date of award.

e Audit Committee — $6,000 for up to four meetings per year and $180 each additional in-persaneeting of any length. Additior
phone meetings of any length are $500 per meeTing.Chairman of this Committee receives an additi®i0,000 per year.

e Security and Risk Assessment Committee— $6,000 for up to four meetings per year. Addieibin-person meetings are $7
Additional phone meetings of any length are $500npeeting.



e Compensation Committee— $6,000 for up to four meetings per year and $1,%60 each additional iperson meeting of any leng
Additional phone meetings of any length are $500npeeting. The Chairman of this Committee recearesdditional $8,000 per year.

e Executive Committee— $1,500 per meeting.

e Investor Relations Committee— $6,000 for up to four meetings per year and $1 &% each additional iperson meetings of a
length. Additional phone meetings of any length $680 per meeting. Théhairman of this Committee receives an additiora06(
per year.

e Corporate Governance and Nominating Committee— $6,000 for up to four meetings per year and $1,26 each additional in-
person meeting of any length. Additional phone ngstof any length ar8500 per meeting. The Chairman of this Committeeire:
an additional $4,000 per year.

e Strategic Assessment Committee— $6,000 for up to four meetings per year and $1 % each additional iperson meetings of a
length. Additional phone meetings of any length$660 per meeting.

Dr. London and Mr. Cofoni received no separate camsption for their service as directors, exceptttiey, like all directors, are eligible
be reimbursed for expenses associated with attgmdeetings of the Board and its Committees.

During fiscal year 2009, in addition to the retainad Committee meeting fees, Dr. Phillips receigecthpensation of $36,000 for additic
services performed as a director in connection ighCommittees on which he serves.

The Committee has also adopted stock ownershigresgants for outside members of the Board to alfgninterest of stockholders ¢
directors. The Committee expects outside diredimrswn common stock equal to a multiple of the Boarembers annual retainer. Outsi
directors are expected to own common stock equdirae times their annual retainer within threergdallowing election to the Board; fi
times their annual retainer within five years fallng election to the Board; and six times their @adrretainer within seven years follow
election to the Board (or by December 1, 2009 foa8t members elected prior to December 1, 2002)reBloldings are measured annuall
determine compliance with the guidelines. If theedior's ownership does not meet the measurement musgtléor that timeframe, then 1
director is ineligible to receive equity awards enthe Company’s 2006 Stock Incentive Plan unéldhiteria is met, and for an additional one-
year period thereafter. In addition, if the Comesgttdetermines that the director was not in compdiamith the guidelines at any past poir
time, then the Committee may rescind equity awandsle to the director during the period of mmmpliance. All outside directors, with
exception of Mr. Phillips, currently meet their tdiggd stock holding requirement.

Director stock ownership requirements will be reveel in fiscal year 2010 to determine if similar obas to those enacted for se
officers, as described above, should be adopted.
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The table below summarizes the compensatifmmmation for fiscal year 2009 for each of the Quamy’s nonemployee directors who we
directors at any time during that fiscal year.

Change in
Pension
Non-Equity Value and
Incentive Non-qualified
Fees Earned Stock Option Plan Deferred All Other
or Paid in Cash Awards Awards Compensatior Compensatior Compensatior Total
Name® ()@ $® %® $) Earnings $) 6]
@ (b) (© (d) (e) ® @ (h)
Dan R. Bannister $ 73,00( $ 53,35] $17,80( — = = $144,15°
James S. Gilmore I — — — — — — —
Gregory Johnson 69,50( 53,357 10,68( — — — 133,53
Richard L. Leatherwood 87,50( 53,357 10,68( — — — 151,53
Michael J. Mancuso 18,50( — 17,80( — — — 36,30(
James L. Pauvitt 65,00( 106,68¢ — — — — 171,68¢
Warren R. Phillips 117,00( — — — — — 117,00(
Charles P. Revoile 84,00( 53,357 10,68( — — — 148,03

William S. Wallace — — — — _ — _




@D M. England was not appointed to the Board of Doesuntil August 2009 and, accordingly, does mpgear in this table

@ The amount for Mr. Mancuso reflects board fees edand paid through November 12, 2008, the lasttlialyhe was a member of
CACI Board of Directors. Under the CompasyDSPP, Mr. Phillips elected, effective Januar2009, to receive 25% of his ann
retainer in Restricted Stock of the Company. Miillpk acquired 162 shares pursuant to his elediiotefer a portion of his retainer. 1
grant date fair value of these shares totaled $6,Pbe current year deferral is included in “Fees Earned or Paid in C” column.

®) " The amounts reported in the Option Awards columd #re Stock awards column reflect the dollar amaeebgnized for financi
statement reporting purposes for the fiscal yededrJune 30, 2009, in accordance with SFAS 123¢®)put regard to the possibility
forfeitures, for options granted in fiscal year 8@hd for RSUs granted in fiscal year 2009. We gac®e expense ratably over the ves
period. Assumptions used in the calculation of ¢hamounts are included in Note 21 to the Compaaydited consolidated financ
statements for the year ended June 30, 2009, iedlidithe Company’s Annual Report on FormKL@er the year ended June 30, 2
filed with the SEC on August 26, 2009. These ameuetiect the Compang’accounting expense for these awards and do naspon
to the actual value that will be recognized by tlmm-employee director. For fiscal year 2009, we awar@dgil8 RSUs to Directc
Bannister, Johnson, Leatherwood, and Revoile wihaat date fair value of $80,036 each, and we dethd,095 RSUs to Director Pa
with a grant date fair value of $160,033. For fisgar 2008, we awarded 3,000 options to Direct@atherwood, Johnson, and Rev
with an aggregate grant date fair value of $32,@4@, we awarded 5,000 options to Directors Banmestd Mancuso with an aggreg
grant date fair value of $53,400. The grant dairevi@ue for RSUs granted in fiscal year 2009 ($8%er share) is based on the clo
price of the Compang’ common stock on November 19, 2008 ($39.08) anadgdtions granted in fiscal year 2008 ($10.68 pers) i
based on the closing price of the Compangdmmon stock on November 15, 2008 ($47.59). Thstanding number of stock optic
awarded to each director as of June 30, 2009 wéalles/s: 5,000 to Director Bannister; 8,000 to &itor Johnson; 12,000 to Direc
Leatherwood; 5,000 to Director Mancuso; 6,000 toeBtor Phillips; 12,000 to Director Revoile; O taré&xtor Gilmore; 0 to Directt
Wallace. The outstanding number of RSUs awardeshth director as of June 30, 2009 was as folloyt&to Director Bannister; 2,0
to Director Johnson; 2,048 to Director LeatherwodM95 to Director Pavitt; 2,048 to Director ReeoiD to Director Gilmore; 0
Director Wallace
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CORPORATE GOVERNANCE
Code of Ethics

The Company has adopted both a Direst@ode of Business Ethics and Conduct and a StsddrEthics and Business Conduct
apply, respectively, to our Directors and to alloafr employees, including our Chief Executive GdficChief Financial Officer, Corpori
Controller, and all of our Executive Officers. Each Director and Officer is required to review #ipplicable Code and to certify complia
annually. There have not been any waivers of ei@ade relating to any such Directors or Officerae TCompany intends to disclose
waiver granted to any director, principal executgcer, principal financial officer, principal aounting officer, or any other executive offi
of the Company or any amendments to the Codeseirfibvestors” section of the Company’s websitevatw.caci.conwithin four busines
days following the date of such amendment or waivEhe Codes are available for review on the Compmnwebsite ¢
www.caci.com/about/corp_gov/dir_ethics.shimnld www.caci.com/about//corp_gov/ethics.shtnrespectively, and print copies of the Cc
will be provided to any stockholder upon request.

Corporate Governance Guidelines

The Company has adopted a set of corporate govegnguidelines in accordance with the requiremehtSestion 303A of the NYS
Listed Company Manual. Those guidelines can be doom the Company’s website @&ivw.caci.com/about/corp_gov/corp_gov.shtraind
print copy of the guidelines will be provided toyastockholder upon request.

Committees and Meetings of the Board of Directors

It is the Company’policy to encourage all Directors to attend inspa its Annual Meeting of Stockholders each ysawall as participa
in person or, if not possible, via teleconferendeere feasible, in all Board of Directors and Conteeitmeetings. Nevertheless, the Com,
recognizes that this may not always be possibletdwenflicting personal or professional commitnserithe Board held eight meetings du
fiscal year 2009. All Directors attended the 200&Aal Meeting of Stockholders held on November2D®8. In fiscal year 2009, each Dire:
attended every board meeting and at least se¥emtypercent (75%) of the total number of meetihgd by the Committees of the Board
which he served.

The Board had a Compensation Committee, an Exec@ommittee, an Audit Committee, an Investor RetetiCommittee, a Corpor:
Governance and Nominating Committee, a SecurityRisl Assessment Committee, and a Strategic AssggsBommittee during fiscal ye
20009.



Compensation Committee

The Compensation Committee consists of Directoranier, Gilmore, Leatherwood, Pavitt, and Revdihairman). The Board h
determined that all Compensation Committee memlbeesindependent in accordance with the NYSE'’s d&fim and the Company’
independence criteria, which are discussed belamr@ittee members, including the Chairman, are apgediby and serve at the pleasur
the Board of Directors. Pursuant to its Chartee, @ommittee is composed of not fewer than threeejrendent directorsds defined i
applicable regulations and stock exchange listtagdards, in order to enhance the Commigt@alpability to provide independent govern:
on behalf of the stockholders and provide managémih objective guidance and support in matterthinithe Committees responsibility. |
addition, it is the Board’s intention that each Qoittee member shall be a “non-employee directothimithe meaning of Rule 16bissued b
the SEC, and that at least two Committee membexi Ish “outside directorstvithin the meaning of IRC section 162(m), as ameind® the
extent that a Committee member is not a eoployee director or outside director, as the caag be, the member does not patrticipate il
determination of awards subject to those regulation

The Committee administers the Compar3006 Stock Incentive Plan, the Management StackHase Plan, the Director Stock Purcl
Plan, and the Employee Stock Purchase Plan; detesmihe benefits to be granted to key employeesuhder; determines CE
compensation; determines and makes recommendatidghe Board regarding compensation and benefite tpaid to Executive Officers of 1
Company; and maintains oversight of the Compaiffirmative Action and Small, Disadvantaged anthdtity Subcontracting activities. T
Committee
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met six times during fiscal year 2009. The Chartdér the Compensation Committee is set forth on them@anys website
wwwy/caci.com/about/corp_gov/comp.shtamd a print copy of the Charter will be providedatty stockholder upon request.

Compensation Committee Interlocks and Insider Partipation

During fiscal year 2009, the members of the Comatmis Committee had no relationships with the Comypather than their relationst
as Directors, their entitlement to the receipttahdard compensation as Directors and membersr@fiteCommittees of the Board, and tl
relationships to the Company as stockholders. @ufiscal year 2009, no person serving on the Comsgizn Committee or on the Boarc
Directors is an Executive Officer of another enfidy which any of our Executive Officers servedtba compensation committee.

Executive Committee

The Executive Committee consists of Directors Cipfdreatherwood, London, Phillips and Revoile. DimcLondon serves as 1
Committee Chairman. The Executive Committee isoasible for providing Board input and authorizatitecessary in the interim between
Board meetings, and for identifying those itemsahhinerit consideration or action by the entire Bodie Executive Committee did not r
during fiscal year 2009.

Audit Committee

The Audit Committee consists of Directors Bannisteeatherwood, Phillips and Revoile, and includedteEtor Mancuso until h
November 2008 resignation from the Board. The Boaad determined that all current Audit Committeembers are independent
accordance with SEC and NYSE requirements. Direlotatherwood is the Committee Chairman and hasedeag such since November
2003. The Board has determined that Director Leatbed qualifies as an audit committee financialexms that term is defined in applice
SEC regulations and has accounting or related ¢ishmanagement expertise within the meaning ofligtang standards of the NYSE. 1
Board has also determined that each member of thtit £ommittee is financially literate within theeaning of the listing standards of
NYSE. The Audit Committee is responsible for oveisg and reviewing the Compeé's financial information that will be provided
stockholders and others, the system of internatrotsnestablished by management and the Board,tlecinnual audit conducted by
independent accountants. The Audit Committee metrsémes during fiscal year 2009. The Audit ComegtCharter and Prpproval Polic
are set forth on the Company’s websitevatw.caci.com/about/corp_gov/audit.shtpdnd a print copy of the Charter will be providedany
stockholder upon request. A report of the Audit @attee appears below in this Proxy Statement.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committesists of Directors Leatherwood, Phillips and Rievarhe Board has determir
that all current Corporate Governance and Nomigaemmittee members are independent in accordaitbetiie NYSES definition. Dr
Phillips serves as the Committee Chairman. The @atp Governance and Nominating Committee is resptanfor recommending to t
Board the general criteria and qualifications famiership on the Board; identifying and selectimdjuiiduals to be nominated for electior
the Board; recommending the number of Directordé¢oelected each year (within the bounds establighethe Company’s Byaws)
developing and recommending to the Board a seteoiel corporate governance principles; and peradigh reviewing, evaluating, a
proposing revisions thereto. The Board seeks mesnbem diverse business and professional backgsowaith outstanding integrit
achievement and judgment and such other skills experience as will enhance the Board's ability éove the longerm interests of tt
stockholders. The Committee met four times durisgal year 2009. The Charter of the Corporate Gugre and Nominating Committet



set forth on the Company’s websitewatw.caci.com/about/corp_gov/nominating.shirahd a print copy of the Charter will be providedany
stockholder upon request.
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Criteria for Determining Board and Committee Independence

The Board has affirmatively determined thiaerof the eleven current Directors are independeatcordance with the NY S&definitior
and the Company'’s independence criteria descrile&uhb Because of Dr. Londomservice as Chairman of the Board and Executier@lar
of the Company and Mr. Cofosi'service as President and Chief Executive Offitery are not independent as defined by the NY 35 ran
the Companys independence criteria. While Mr. Johnson receimede than $120,000 for consulting services pravisethe Company duril
fiscal year 2006, his consulting agreement with@oenpany ended in September 2006. Therefore, afée€ictober 1, 2009, he is indepent
under the NYSE rules.

NYSE rules establish criteria for determiningependence and allow the Companoard of Directors to adopt additional criteriad
apply those criteria to making an affirmative detigration whether each Director is “independantaccordance with the NYSE definition. 7
following criteria have been applied by the Boardriaking its determination of independence witlpees to all current Directors:

(1) No Material Relationshil. The Director must not have any material relatgmsvith the Company or its subsidiaries (eitheedily
or as a partner, stockholder or officer of an oizgtion that has a relationship with the Companitosubsidiaries) apart from his/
service as a Director. In making this determinatitye Board considers all relevant facts and cistamces, including commerc
charitable, and familial relationships that exéther directly or indirectly, between the Directord the Compan

(2) Employment. The Director must not be nor have been an emplayeéhe Company or any of its subsidiaries at tamg during th
past three years. In addition, a member of thedbirés immediate family (including the directerspouse; parents; children; siblir
mothers-, fathers-, brothers-, sisters-, sons-daugjhters-in-law; and anyone who shares the Directome, other than househ
employees) must not have been an Executive Offitre Company or any of its subsidiaries in themthree years

(3) Other CompensationThe Director and all of his/her immediate famihembers must not have received, during any tweloatr
period within the last three years, more than $1@0,n direct compensation from the Company or @inys subsidiaries, other th
in the forms of director fees and committee feegmon or other forms of deferred compensationpfasr service (provided su
compensation is not contingent in any way on caihservice)

(4) Auditor Affiliation . (A) The Director or an immediate family membengat be a current partner of a firm that is the @any s
internal or external auditor; (B) the Director cahbe a current employee of such a firm; (C) theeEtbr cannot have an immedi
family member who is a current employee of suciira &nd who participates in the firsmaudit, assurance or tax compliance (bu
tax planning) practice; and (D) the Director oriammediate family member cannot have been withinlés¢ three years (but is
longer) a partner or employee of such a firm armdqreally worked on the Compé’s audit within that time

(5) Interlocking Directorships The Director or an immediate family member canbet or have been within the last three yi
employed as an executive officer of another compangre any of the Compars/present Executive Officers at the same time s
or served on that compé’s compensation committe

(6) Business Transactiol. The Director cannot be a current employee, anginmeediate family member of the Director can beiaren
executive officer, of a company that has made paymi®, or received payments from, the Companypfoperty or services in
amount which, in any of the last three fiscal yearceeded the greater of $1 million or 2% of sattier company consolidate
gross revenue:

Policies and Procedures for the Review and Approvalf Transactions with Related Parties

The Company reviews all relationships and traneastin which the Company and its Directors and Htee Officers or their immedia
family members are participants to determine whethieh persons have a direct or indirect matentdrest. The Comparg’legal staff i
responsible for obtaining information through gim®taires and other appropriate procedures fromditertors and executive officers w
respect to related party transactions
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and then determining whether the Company or aa@élperson has a direct or indirect material intereshe transaction. Transactions that
determined to be material to the Company or aedlaerson are disclosed in the Comparproxy statement. In addition, the Audit Comm
reviews and approves or ratifies any rel-party transaction. The Audit Committee considerapag other matters, the nature, timing



duration of the transaction, the relationshipshef parties to the transaction, whether the tramsadct in the ordinary course of the Company’
business, the dollar value of the transaction,vainether the transaction is in the interest of tben@any.

Nominating Process

The Company’s Blaws describe the procedure by which the Boardpar® Committee, or stockholder who is entitled edbevand mee
the By-laws’ advance notification requirements megommend a candidate for nomination as a Dire€tbFhe Corporate Governance
Nominating Committee is tasked with, among othengh, identifying and recommending prospective Etise nominees @ It is the
Committee$ policy to consider similarly, irrespective of theurce of the nomination, all Director nomineeoramendations properly preser
in accordance with the prescribed By-law requiretsiem the basis of the potential Director nomisdeackground and business experie
The criteria that the Committee uses in assessoigngial Director nominees is set forth in the Qogte Governance and Nominal
Committee’s Charter, which is available at the Camps websiteyww.caci.com/about/corp_gov/nominating.shtml

Stockholder and Interested Party Communications wit Directors

Stockholders and interested parties may comicate directly with the Compars/’Board of Directors or any Director or Commi
member, including Audit Committee members, by segdiorrespondence to such individual c/o CACI Imational Inc, 1100 North Gle
Road, Arlington, Virginia 22201, Attn: Arnold D. Mge, Corporate Secretary. It is the Compamglicy to forward directly to the Directors
such communications addressed to them and delitert@ Company at the above stated address.

Executive Sessions

Pursuant to NYSE requirements, two execute&sions of nomanagement Directors were held during fiscal y&@992 The Chairman
the Corporate Governance and Nominating Committésdaas the presiding Director at both meetings.

PROPOSAL 2: AMENDMENT OF THE 2002 EMPLOYEE STOCK PURCHASE PLAN

At the Annual Meeting, stockholders will be askedapprove an amendment to the CACI International2®02 Employee Stock Purch
Plan (ESPP). The amendment was adopted, subjstidkholder approval, by the Board of Directorslane 24, 2009.

As of June 30, 2009, a total of 108,229 sharesuofcommon stock were still available for additiopalrchases under the ESPP. If
stockholders approve the proposed amendment B3RP, the total number of shares authorized fartyase under the ESPP (including sh
that have already been purchased under the pldiriherease from 750,000 shares to 1,000,000 shares

@ The Company’s Byaws describe the information submission and adedmotification requirements for stockholder recagnatations ¢
Director nominees. The Company’s Bws, however, do not obligate the Company to idelinformation about the candidate in
Companys proxy materials, nor do they require the Companyermit the stockholder to solicit proxies foe ttandidate using Compe
proxy materials. For the Compargy2010 Annual Meeting of Stockholders, stockholdetice of a potential Director nominee mus
received by the Corporate Secretary of CACI Intdomal Inc, 1100 North Glebe Road, Arlington, Ving 22201 by June 22, 2010. °
By-laws are available by writing to the Secretary the above-stated address or at the Companwebsite
www.caci.com/about/corp_gov/bylaws.sh.

@ From time to time the Company may utilize a thiedtp to assist in identifying and qualifying potahDirector candidate:
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The principal terms of the ESPP are summarizedvwb€elte following summary of the ESPP is qualifiedits entirety by reference to 1
complete text of the ESPP, as amended by the Boardune 24, 2009, which is attached to this prasyement asAppendix A anc
incorporated herein by reference. Terms not defiredin shall have the meanings set forth in thefES

Summary Description of the ESPP

The purpose of the ESPP is to provide em@syd the Company an opportunity to purchase shardee Companys common stock. Tl
ESPP is intended to provide additional incentivesetployees to make a lotgen investment in the Company by providing pa
reimbursement for their purchase of the Compamommon stock and by affording eligible employées opportunity to purchase -
Company’s common stock with pre-tax dollars. ThéB$as been designed to permit eligible employeesiitchase the Compamsytommo
stock, on a quarterly basis, through accumulatgagtiadeductions not exceeding in any calendar ytbargreater of: (i) twenty percent
eligible cash compensation, and (i) $25,000 of faarket value of the Comparsycommon stock. Eligible cash compensation inclutie
employe’s base pay as of the Offering Commencement Datdefased in the ESPP. The ESPP is intended to fyuatider IRC section 4:



with respect to employee stock purchase plans.n@idffect to the proposed amendment to the ESRPméximum number of sha
authorized for purchase under the ESPP would laggregate of 1,000,000 shares of stock.

To be eligible to participate in the ESPP, an elygdomust, among other things, be employed by thrapgaay or one of its subsidiaries
a minimum of two months of continuous service, whilistomarily working twenty or more hours each kvé&ecluded from participating
owners of five percent or more of the Compangdommon stock and highly compensated employedsfased in the ESPP (see Appendix /
this Proxy Statement).

At the commencement of each threenth offering period as defined in the ESPP, argjest to ESPP purchase limits, each participag
the option to acquire a number of shares basetlearhount of his or her payroll deductions at aeslpaice equal to ninetfive percent of th
fair market value per share of the Company’s comstook on the last day of such offering period.

The ESPP is administered by the Compensation Cdeenitf the Board of Directors of the Company (Cotter), at the expense of
Company. The Committee consists of not less thaeetinembers of the Board of Directors who are ffficess of the Company or in t
employ of the Company. The Committee is also resids for questions involving the administratiordanterpretation of the ESPP. The E!
may be amended or terminated by the Board at amg, subject to certain restrictions.

The Board believes that the ESPP provides theviiig benefits to the Company and its stockholdeysfacilitating increases in employ
stock ownership, it increases the stake that enegl®yave in the Company and aligns the interestsgoéater number of employees with
interests of the stockholders. In addition, theilabdity of the ESPP is likely to aid the Compaimyits efforts to recruit and retain employees.

New Plan Benefits

As benefits under the ESPP depend upon emptoglections to participate in the plan and the faarket value of the shares of
Companys common stock at various future dates, it is rasfble to determine future benefits that will beeaived by executive officers ¢
other employees under the plan.

Federal Income Tax Information With Respect To theESPP

The following is a brief summary of the princip&ldiral income tax consequences under current feideane tax laws relating to t
purchase of stock under the ESPP. This summargtisntended to be exhaustive and, among other shidges not describe state, loce
foreign income tax consequences.

Purchase Options granted pursuant to the E&®mtended to qualify as options issued undeemployee stock purchase planithin the
meaning of IRC section 423. Under IRC section 428ployees will not realize taxable income upongdhent of a purchase right under
ESPP or when they complete their purchase for aadhreceive delivery of the Compasyommon stock which they are eligible to purct
provided such purchase occurs while they are eneglay within three months after termination of eoyphent. If no disposition of tl
Companys common stock acquired through the ESPP is mattiénviivo years after the date of its grant or witbne year after the date of
acquisition, any gain or loss that may be reali@edhe ultimate sale will be treated as
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long term capital gain or loss. Upon a sale of@eenpany’s common stock by the employee prior toetk@iration of the two-year and oea
periods referred to above, or the death of the eyeg while holding such the Compasycommon stock, the employee will recog
compensation taxable as ordinary income in an amegual to the fair market value of the Compangbmmon stock on the last day of
offering period over the amount paid upon purchafstae Company’s common stock, or, if less, theesgcof the Company’s common stack’
value at the time of such disposition or deaththascase may be, over the original purchase pFise.amount of ordinary income recognizet
the employee will decrease the capital gain ordase the capital loss recognized by the employédkeosale of the Company’s common stock.

Required Vote and Recommendation

Stockholder approval of this proposal requitee vote of the holders of a majority of the skasf the Compang’common stock entitled
vote and present in person or represented by proxlye Annual Meeting. For purposes of the votehig proposal, abstentions will have
same effect as votes against the proposal, an@ébnan-votes will have no effect on the proposal.

The Board recommends that stockholders vote FOR themendment to the ESPP authorizing an additional Z5000 shares for purchase
PROPOSAL 3: AMENDMENT OF THE 2006 STOCK INCENTIVE P LAN

At the Annual Meeting, stockholders will be askedapprove an amendment to the CACI International2@06 Stock Incentive Plan (
2006 Plan). The 2006 Plan was originally adoptedhieyBoard on August 16, 2006 and was approvedéwgtockholders at the November



2006 Annual Meeting. On August 13, 2008, the Bagydroved an amendment and restatement of the 2@6qthe 2008 Amendment) whi
was approved by the Compasystockholders at the November 19, 2008 Annual MgetOn August 12, 2009, the Board approve!
amendment and restatement of the 2006 Plan (AmeattkéRestated 2006 Plan).

The Company is seeking stockholder approval ofAheended and Restated 2006 Plan. Stockholder appi®vaquired to: (1) satis
section 422 of the IRC such that certain stockamgtiwill qualify as incentive stock options undiee tRC, and (2) satisfy applicable NY
listing standards that, in general, require stottkdroapproval of equity plans and material amendmtrereto.

Below is a summary of the changes contained irAthhended and Restated 2006 Plan, followed by a ghser of the material features
the Amended and Restated 2006 Plan. The summargiesadiption do not purport to be complete andyaiadified in their entirety by referen
to the full text of the Amended and Restated 20 Pwhich is attached to this proxy statemenAppendix B and incorporated herein
reference. Stockholders are encouraged to reaexhef the Amended and Restated 2006 Plan imiisety.

Proposed Amendments to the 2006 Plan

Under the Amended and Restated 2006 Plan, the nuofilshares of Common Stock authorized for grarthenform of Restricted Stoc
Restricted Stock Units (RSUs), or Unrestricted Bteill increase to 2,500,000, up from 1,500,000rskaunder the 2008 Amendment. A:
June 30, 2009, 751,576 shares remain available gydnted in the form of Restricted Stock, RSU4Jimrestricted Stock.

The Board believes that the Amended and Restat@@ R@n, including the increase in the number afes authorized for grant in the fc
of restricted stock, RSUs, or unrestricted stocR,&00,000 shares, will benefit the Company andtitskholders by allowing the Compan!
continue to achieve the objectives of the 2006 :Riato increase the stake of key employees amt@ives in the success of the Company
to align the interests of awardees under the Amerahel Restated 2006 Plan with the interests obtbekholders; (iii) to keep pace with
Company’s increase in number of employees due to the Companyg internal growth and outside acquisition actigitiand (iv) to aid tt
Company in its efforts to recruit and retain higljyalified individuals. The Board believes that tirant of awards under the Amended
Restated 2006 Plan will not result in an unaccdetidvel of dilution to the interests of public skbolders and that the Compasyfinancia
performance and the resulting performance of thea@on Stock indicate that the benefits of the Amenaled Restated 2006 Plan could n
than offset any such potential dilution.
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Summary Description of the Amended and Restated 260Plan

Purpose

The Amended and Restated 2006 Plan is desigm@romote the lonterm growth and profitability of the Company by) firoviding
directors and employees with incentives to imprstaekholder value and to contribute to the growttl inancial success of the Company;
(il) enabling the Company to attract, retain andaed key employees.

Types of Awards

The Amended and Restated 2006 Plan will authohiregrant of: (i) incentive stock options, or opsote purchase our common st
intended to qualify as incentive stock optionsdafined in section 422 of the IRC; (ii) optionsttld® not so qualify, known as napalifiec
stock options; (iii) shares of stock at no cosaba purchase price set by the Compensation Cogenitsubject to restrictions and condit
determined by the Compensation Committee, refawead this proxy statement as restricted stock), (inrestricted shares of stock at price:
by the Compensation Committee, referred to inphixy statement as unrestricted stock; (v) rigbtadquire shares of our common stock t
the terms and conditions stated in the AmendedRestated 2006 Plan, known as restricted stock (Ri&Js); (vi) rights to receive ce
payments based on or measured by appreciatiore imérket price of the Comparsy¢ommon stock, referred to in this proxy statenasrgtoc
appreciation rights; (vii) rights to receive payrhanshares of Company stock based on or measyregireciation in the market price of
Companys common stock, referred to in this proxy statenasngtock settled stock appreciation rights (SSA&®] (viii) performance awart
or awards that can be in the form of incentive aad-qualified stock options, restricted stock, RSUsgktappreciation rights, SSARs, ant
unrestricted stock and that are conditioned on dtiainment of specified performance measures, regfeto in this proxy statement
performance awards.

Shares Subject to the Plan; Limitations

Up to 3,500,000 shares of the Comparggmmon stock (subject to adjustment upon cedia@émges in the capitalization of the Compe
plus the 894,130 unused shares available unddra®@ Stock Incentive Plan, may be issued purswaanvards granted under the Amended
Restated 2006 Plan. No more than 2,500,000 shatee €ompanys common stock may be awarded in the form of kteftistock, RSUs,
unrestricted stock. No covered employee (genertily Chief Executive Officer and the four highesidpexecutive officers other than the C
Executive Officer) may be granted awards under Aheended and Restated 2006 Plan with respect to i@ 300,000 shares of
Compan’s common stock in any calendar year. Vesting ofrdsvanust take a minimum of three years for shahnes vest based up



continuous service and at least one year for shthetsvest based on performance. Awards may alsonbe fully vested upon a change
control of the Company, disability, death, or rtirent on or after age 65.

Eligibility

Awards may be granted under the Amended awdaked 2006 Plan to members of our Board, offiaatskey employees. Namploye:
directors are eligible only for grants of RSUs. éfsSeptember 22, 2009, approximately 120 individuakre eligible to participate in |
Amended and Restated 2006 Plan.

Administration

The Amended and Restated 2006 Plan is administaréide Compensation Committee, which also has theepto delegate responsibili
The Compensation Committee will select the indigiduo whom awards will be granted and will deterenihe terms of each award, subje:
the provisions of the Amended and Restated 2006 Pla

Terms of Awards

No options may extend for more than ten years fiteendate of grant (five years in the case of aentige stock option recipient who ov
stock possessing more than 10% of the total cordbinéing power of all classes of stock of the Compar any parent or subsidiary, refel
to as greater-than-ten-percent-stockholders). kbecese price
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of any options granted under the Amended and Reb2206 Plan must be at least equal to the faikebaralue of the Company’Commo
Stock on the date of grant (110% of fair marketueain the case of incentive stock options of a tgrednan-ten-percergtockholder). Th
aggregate fair market value (determined at the tohgrant) of shares issuable pursuant to incensiwek options which first becol
exercisable by an employee or officer (remployee directors are not eligible to receive mise stock options) in any calendar year may
exceed $100,000. The Company cannot reprice prelyigmanted awards without obtaining stockholdegrapal. In addition, upon the grant
by the Compensation Committee of stock appreciatigits or SSARs, all shares underlying the grdrdtock appreciation rights or SSA
(not just those shares paid to the executive ugercese of the stock appreciation right or SSAR) ke unavailable for further grants.

Incentive stock options are non-transferaxespt by will or by the laws of descent or digitibn and are exercisable, during the recipent’
lifetime, only by the recipient. Awards other thiaentive stock options may be transferable, with €Compensation Committeepermissior
by gift or domestic relations order to membershaf tecipients family or a trust or other entity established $ach family members. Incent
stock options generally may not be exercised éff¢ermination of the recipierg’employment by the Company for cause; (ii) nirdays afte
termination of the recipierg’employment by the Company without cause or byehgient voluntarily, including retirement in acdance wit
the Company’s policy; (iii) one year following thecipients termination of employment with the Company bysoeeof disability; and (iv) tw
years following a recipie’s death if the recipient’ death occurs prior to termination of employmeithwhe Company. The terms e
conditions of all other awards, if any, are detewli by the Compensation Committee in connectioh eatch grant.

Amendment and Terminati

The Board may amend or terminate the Amended aisthReel 2006 Plan or any portion thereof at any tiitkout further approval of ti
Companys stockholders unless such amendment would (ipasg the number of shares of stock subject to thenfled and Restated 2!
Plan; (ii) require shareholder approval under #rens of the Amended and Restated 2006 Plan; dréijuire shareholder approval to con
with any tax or regulatory requirement or rule ofyanational securities exchange upon which the Gomis stock is listed or quoted. 1
Compensation Committee may make minor or admirtigg@mendments to the Amended and Restated 2@®6aPd amendments that ma
dictated by requirements of U.S. federal or statesl applicable to the Company or that may be aizdror made desirable by such le
Neither the 2006 Amended and Restated Plan noraaayd made thereunder may be amended in a maratewtiuld materially adverse
affect any outstanding award previously made withibe approval of the participant.

Federal Income Tax Information With Respect To theAmended and Restated 2006 Plan

The grantee of a naqualified stock option recognizes no income forefed income tax purposes on the grant thereof. l@nekercis
thereof, the difference between the fair marketigadf the underlying shares of the Compangdmmon stock on the exercise date an
option exercise price is treated as compensatighddolder of the option, taxable as ordinary imean the year of exercise, and such
market value becomes the basis for the underlyirages which will be used in computing any capit@hgor loss upon disposition of st
shares. Subject to certain limitations, the Compaay deduct for the year of exercise an amountldquhe amount recognized by the op
holder as ordinary income upon exercise of a nagsitive stock option.

The grantee of an incentive stock option recognieesncome for federal income tax purposes on tlamtgthereof. Except as provic
below with respect to the alternative minimum tidpere is no tax upon exercise of an incentive stition. If no disposition of shares acqu



upon exercise of the incentive stock option is miayléhe option holder within two years from thealaf the grant of the incentive stock op

or within one year after exercise of the incentteck option, any gain realized by the option holole the subsequent sale of such shai
treated as a lontgrm capital gain for federal income tax purposethe shares are sold prior to the expiration wétsperiods, the differen
between the lesser of the value of the shareseatdke of exercise or at the date of sale andxercise price of the incentive stock optio
treated as compensation to the employee, taxabbedasary income and the excess gain, if any,gated as capital gain (which will be long-
term capital gain if the shares are held for mbemtone year).
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The excess of the fair market value of the undegyshares over the option price at the time of @gerof an incentive stock option v
constitute an item of tax preference for purpodab@alternative minimum tax. Taxpayers who inthe alternative minimum tax are allowe
credit which may be carried forward indefinitelylie used as a credit against the regular taxiliafil a later year; however, the minimum
credit cannot reduce the regular tax below theraté/e minimum tax for that carryover year.

In connection with the sale of shares covered logritive stock options, the Company is allowed audgdn for tax purposes only to !
extent, and at the time, the option holder receorenary income (for example, by reason of the sdlshares by the holder of an incer
stock option within two years after the date of ginant or one year after the exercise of the ineergtock option), subject to certain limitatis
on the deductibility of compensation paid to exa@s, including the deductibility limitation undsection 162(m) of the IRC, unless the g
of the incentive stock option is included as péra performance award that qualifies as performdased compensation under section 16
of the IRC.

With respect to all noaption awards, including performance awards thatgaanted in a form other than options, the renipig taxed o
the full value of the Company’common stock transferred and/or cash distribtiekim or her as ordinary income. The Company &
allowed a deduction for these amounts in the yéaraosfer or distribution, subject to the deduiityp limitations under section 162(m) of t
IRC as described below.

The Company is subject to section 162(m) of the,IR@ich prohibits the Company from claiming a feleéncome tax deduction f{
compensation in excess of $1 million paid in a gifiscal year to the Chief Executive Officer and four most highly compensated Execu
Officers other than the Chief Executive Officertla¢ end of that fiscal year. The $1 million limitat does not apply to performanbase:
compensation. Under applicable rules, options amards granted under a stock incentive plan thatleas approved by the stockholders
publicly held corporation and that meet other cidtevill qualify as “performance-based compensdtiander section 162(m). As part of
section 162(m) requirements, the plan must statexdmum number of awards that a participant magivecin any one year; the Amended
Restated 2006 Plan sets a limit of 300,000 share®vtered employees and in no event more than 80&hares in the form of restric
stock, RSUs, or unrestricted stock.

New Plan Benefits

The specific amounts of benefits payable in therfuto participants in the Amended and Restated ZlAn are not fully determinal
because the amounts of the grants of such awaxgsrita been established. The Company generally snr@akennual grant in July or Augus
each year to its eligible employees and makes anargrant in November of each year to its momployee directors in connection with
annual stockholdergneeting. The following chart is completed basedtlosn grants awarded in August 2009 to eligible elygds and ¢
estimate of the amount to be awarded in Novemb@® 20 non-employee directors.
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NEW PLAN BENEFITS
Amended and Restated 2006 Plan

RSUs
Dollar Value Number

Name and Position O of Units
J.P. London 719,86¢ 15,68(

Chairman of the Board and Executive Chairman
Paul M. Cofoni 1,999,84i 43,56(

President and Chief Executive Officer
William M. Fairl 750,16¢ 16,34(

President, U.S. Operations

CACI, INC.-FEDERAL
Thomas A. Mutryr 1,100,00. 23,96(



Executive Vice President, Chief

Financial Officer and Treasurer
Randall C. Fuers 584,89 12,74(

Chief Operating Officer,
CACI, INC.-FEDERAL

Executive Group (six persons) 5,590,00: 121,76(
Non-Executive Director Group 960,00( 20,54¢
Non-Executive Officer Employee Group 8,819,771 192,11(

@ Amounts represent the grant date fair value of R8Warded on August 18, 2009 in the case of eligéohployees or to be awardec
November 2009 in the case of -employee directors. In the case of grants to dbgdmployees, the amounts were determine
multiplying the number of units awarded by the tigsprice of the Compang’common stock as reported on the NYSE on Augu;
2009. In the case of grants to be awarded to nqriearee directors, the dollar value to be grante@doh noremployee director wi
approved by the Compensation Committee on Marct2089. The estimated number of units was determiyedividing the dollar valt
by the closing price of the Compe's common stock as reported on the NYSE on Septe2ih@009

Required Vote and Recommendation

Stockholder approval of this proposal requiresdafiiemative vote of a majority of the total voteast on the proposal in person or by pr
provided that the total vote cast represents o0& 5f all shares entitled to vote on the propo&tihough they will be counted as present
guorum purposes, broker nentes will not be treated as votes cast. Abstestiaich are also counted as present for quorumagsess, will b
treated as votes cast. For purposes of the vothisrproposal, abstentions will have the same etiiscvotes against the proposal and bt
nonvotes will have the same effect as votes agaimspthposal, unless holders of more than 50% dftedtes entitled to vote on the prop
cast votes, in which event broker non-votes will Imave any effect on the result of the vote.

The Board recommends that stockholders vote FOR themendment to the Amended and Restated 2006 Plan.
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Equity Compensation Plan Information

The following table provides additional informatias of June 30, 2009 regarding shares of the constomk of the Company authori:
for issuance under its equity compensation plans.

Number of Securities

Number of Remaining Available
Securities to be Issuet Weighted Average For Future Issuance Undel
Upon Exercise of Exercise Price of Equity Compensation
Outstanding Options, Outstanding Options, Plan (Excluding Securities
Warrants and Rights Warrants and Rights Reflected in Column (a))
Plan Category (@ (b) ()
Equity Compensation Plal
Approved by Stockholdefd) 4,018,75@ $47.7¢® 3,313,779
Equity Compensation Plans N
Approved by Stockholdel 0 0 0
- 4,018,75 $47.7¢ 3,313,77

@ The equity compensation plans approved by the btidkrs of the Company are the CACI Internatiomal 2006 Stock Incentive PI
(the 2006 Plan), the DSPP, the MSPP, and the EBRP2006 Plan was approved by the stockholdersareiiber 16, 2006, amenc
by the stockholders on November 19, 2008, and cedlthe 1996 Stock Incentive Plan (the 1996 Planjler the terms of the 2006 PI
the Company may issue, among others, non-qualgtedk options, restricted stock, restricted stooksu(RSUs) and stocksettlec
appreciation rights (SSARs). The DSPP allows Daecto elect to receive RSUs at the market pricth@fCompanys common stock ¢
the date of the award in lieu of up to 100 percd#nheir annual retainer fees. The MSPP allowsédtgenior executives with stock hold
requirements a mechanism to receive RSUs in liaypdb 100 percent of their annual bonus compemsaiihe ESPP allows eligible full-
time employees to purchase shares of the Comparmyhmon stock at 95 percent of the fair marketevalf a share of common stock
the last day of each quart:

@



The number of securities to be issued upon exeaisesting under stock purchase plans approvestdnkholders as of June 30, 20C
as follows: 1996/2006 Plan, 3,957,859; the DSPR; 46d the MSPP, 60,73

©) Represents the weighted average exercise prideeadtock options and SSARs issued under the 1996/R@n that were outstanding
of June 30, 2009. The weighted average exercise atbove does not include the weighted averageanprices of shares underly
RSUs issued under the DSPP, MSPP, ESPP, and t6&098 Plan

@ The remaining number of securities available feu@nce under stock purchase plans approved byhstioeks as of June 30, 2009 it
follows: 1996/2006 Plan, 2,745,176; the DSPP, 72,8t MSPP, 388,008; and the ESPP, 108,

PROPOSAL 4: ADJOURNMENT OF THE MEETING IF NECESSARY
TO PERMIT FURTHER SOLICITATION OF PROXIES

If, at the time the Company convenes the AnnualtMgethe total votes cast on Proposal 2 or 3 alawednsufficient to meet requireme
for approval of that proposal, then Proposal 2 @oGld not be approved unless the Company adjdaieg\nnual Meeting to reconvene
later date in order to permit management to sadidditional proxies. In order to allow proxies reeel at the time of the Annual Meeting tc
voted for such an adjournment, if necessary, theamy is submitting the question of adjournmenteuntiose circumstances to you,
stockholders, as a separate procedural matteiofargonsideration. If a quorum is present, a mgjar the votes properly cast on this matt
necessary for the matter to be approved. Votebdtam are treated as votes cast. Broker non-aseerot treated as votes cast.

The Board recommends that stockholders vote FOR adprnment of the meeting, if necessary, to permit fidher solicitation of proxies.
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PROPOSAL 5: RATIFICATION OF APPOINTMENT OF INDEPEND ENT AUDITORS

Ernst & Young LLP currently serves as the @any’s independent auditors, and that firm condiitive audit of the Compars/account
for fiscal year 2009. The Audit Committee has apped Ernst & Young LLP to serve as independenttatslito conduct an audit of 1
Company’s accounts for fiscal year 2010.

Selection of the Comparsyindependent auditors is not required to be subdito a vote of the stockholders of the Compam
ratification. The Sarbanegdxley Act of 2002 requires the Audit Committee t® directly responsible for the appointment, compéor ani
oversight of the audit work of the independent tardi However, the Board of Directors is submittihig matter to the stockholders as a m
of good corporate practice. If a quorum is presamhajority of the votes properly cast on this erais necessary for the matter to be appre
Votes to abstain are treated as votes cast. Brukevotes are not treated as votes cast. If the stdd&hofail to vote in favor of the selecti
the Audit Committee will reconsider whether to net&rnst & Young LLP and may retain that firm oroéimer without resubmitting the matt
to the Company stockholders. Even if stockholders vote in fasbthe appointment, on an advisory basis, the AGditnmittee may, in i
discretion, direct the appointment of differentépendent auditors at any time during the yeardétermines that such a change would be i
best interests of the Company and the stockholders.

Representatives of Ernst & Young LLP are expectedbd present at the Annual Meeting. They will halve opportunity to make
statement if they desire to do so and are expéotbd available to respond to appropriate questions

The Board recommends that stockholders vote FOR ré#tcation of Ernst & Young LLP as independent auditors.
INDEPENDENT AUDITOR FEES

Pre-Approval Policies and Procedures

The Audit Committee has adopted policies pnacedures relating to the approval of all auditl amnaudit services that are to
performed by the Compars/independent auditors. This policy generally paesithat the Company will not engage its independeditors ti
render audit or noaudit services unless the service is specificghigraved in advance by the Audit Committee or thgagiement is enter
into pursuant to one of the pre-approval proceddesgribed below. All audit services were pre-appdoby the Audit Committee.

From time to time, the Audit Committee mag-approve specified types of services that are ergetct be provided to the Company by
independent auditors during the next 12 months. gugh preapproval is detailed as to the particular servicg/pe of services to be provic
and is also generally subject to a maximum dolaoant.

The Audit Committee has also delegated toctt@rman of the Audit Committee the authority ppeove any audit or noaudit services |
be provided to the Company by its independent atslitAny approval of services by a member of theliACommittee pursuant to tl
delegated authority is reported on at the next mgeif the Audit Committee
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The following is a summary of the fees for professil services rendered by Ernst & Young LLP for fiseal years ended June 30, 2

and June 30, 2009.

June 30,
2009 2008
Audit Fees $1,233,70;  $1,390,00'
Audit-Related Fee®) 194,17: 91,00(
Tax Feed® 263,06:¢ 152,19(
Total $1,690,93:  $1,633,19'

@ Audit Fees include fees paid to Ernst & Young LLd? professional services rendered for the audithef Compan’'s consolidate
financial statements (including the audit of inroontrol over financial reporting) and reviewtbé Companys consolidated quarte
statements. These fees also include fees for ssrtfat are normally provided in connection with @ompanys statutory and regulatc

filings.

@ Audit-Related Fees consist of fees paid to Ernst & Ydurg for assurance and related services providembimection with the audit

the Compan’s 401(k) plan financial statements and acquisitedated due diligence matte

®  Tax Fees are fees paid to Ernst & Young LLP forfgssional services rendered for tax complianceathsice, and tax plannin
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AUDIT COMMITTEE REPORT FOR FISCAL YEAR 2009

The members of the CompasyAudit Committee are Dan R. Bannister, Richard_eatherwood, Warren R. Phillips, and Charle

Revoile.

In accordance with the Audit Committee Charter, ghalit Committee of the Board (the Committee) assthe Board in fulfilling it
responsibility for oversight of the quality anddgtity of the accounting, auditing and financighoging practices of the Company. The A
Committee Charter was first adopted by the Boarduime 1994 and has been reviewed annually and adesdnecessary since that date.
member of the Committee qualifies as “independen#iccordance with Rule 108-of the Securities and Exchange Act and the requents ¢
the NYSE Listed Company Manual, Sections 303A.@BA302, 303A.06, and 303A.07. In fulfilling its y@ensibilities as set forth in the Au
Committee Charter, the Committee has accomplishedaflowing:

1.

It has reviewed and discussed the audited finastaaéments with manageme

It has discussed with the independent auditorsstEnYoung LLP, the matters required to be discddsg Statement of Accounti
Standards 61Communication with Audit Committeess amended, and as adopted by the Public Comperyunting Oversigl
Board in Rule 32007

It has received the written disclosures and theeddtom Ernst & Young LLP, pursuant to the apphilgarequirements of the Puk
Company Accounting Oversight Boal

It has discussed with Ernst & Young LLP its indegemce pursuant to the applicable requirementseoPtiblic Company Accounti
Oversight Board; an

Based on the review and discussions describedhipasagraphs (1) through (4) above, the Committeemenended to the Board
Directors that the audited financial statementsnisided in the Company’s Annual Report on FormKL@r the fiscal year end
June 30, 2009 for filing with the SE

RESPECTFULLY SUBMITTED BY THE AUDIT COMMITTEE OF TH BOARD OF DIRECTORS

Dan R. Bannister Richard L. Leatherwood
Warren R. Phillips Charles P. Revoile



SOLICITATION

The proxies being solicited hereby are being delicby the Board of Directors of the Company. Thst©f solicitation of proxies will
borne by the Company. The firm of Morrow & Co. LL&[0 West Avenue, Stamford CT 06902, has beemeddb assist in soliciting proxi
at a fee not to exceed $8,000, plus expenses. Bhgény may also reimburse banks, brokers, nomimegspther fiduciaries for postage
reasonable clerical expenses incurred by them rwdaling the proxy material to their principals.ofies may be solicited without ex
compensation by certain officers, directors anceo#mployees of the Company, by telephone or tafggrby personal contact, or by o
means.

FUTURE STOCKHOLDER PROPOSALS

In order for a stockholder proposal to besidered for inclusion in the Compasyproxy materials for its 2010 Annual Meeting,
proposal must comply with SEC Rule 14a-8 and ahgmépplicable rules. Rule 1&arequires that any such proposal must be recdiyetie
Secretary of the Company at its principal executiffeces at 1100 North Glebe Road, Arlington, Virigi 22201 at least 120 days prior to
anniversary date of the mailing of this proxy sta¢@t. This proxy statement was mailed on or abaubleer 7, 2009. Therefore, the date
which proposals must be received under Rule 14dt®evJune 9, 2010.

Stockholders of record who do not submit psgss for inclusion in the Comparsyproxy materials but who intend to submit a prepet
the 2010 Annual Meeting, and stockholders of reeand intend to submit nominations for directorshet meeting, must provide written not
Such notice should be addressed to the Secretdryeageived at the Compasyprincipal executive offices no later than June Z210. Th
written notice must satisfy certain requiremeniscsjied in the Company’s By-laws. A copy of the Byvs will be sent to any stockholder uj
written request to the Secretary, and the By-lawgse aalso available for free on the Company’ website
www.caci.com/about/corp_gov/bylaws.shtrahd the SEC’s websiteiww.sec.gov
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AVAILABILITY OF FORM 10-K

The Company will provide without charge takegerson solicited by this Proxy Statement a aafpiys Annual Report on Form 1R-for
the fiscal year ended June 30, 2009, includingnitiedl statements and financial statement schedulegxcluding the exhibits to Form XQ-
The Form 10K includes a list of the exhibits that were file@wit, and the Company will furnish a copy of asych exhibit to any person w
requests one upon the payment of our reasonabensep in providing the requested exhibit. For frrihformation, contact David L. Dragi
Senior Vice President, Investor Relations, CACetnational Inc, 1100 North Glebe Road, Arlingtorirgihia 22201, telephone 703-8%B00
The Company’s Annual Report on Form KOand its other filings with the SEC, including tleshibits, are also available at no cos
http://investor.shareholder.com/caci/sec.cfmd the SEC’s websiteyww.sec.gov

OTHER MATTERS

As of this date, the Board knows of no businessivinhay properly come before the meeting other thanstated in the Notice of Meet
accompanying this Proxy Statement. Should any dibeiness arise, proxies given in the accompanfgnmg will be voted in accordance w
the discretion of the person or persons namedithere

By Order of the Board of Directors

/7 / /
fndt YR

Arnold D. Morse, Secretai
Arlington, Virginia
Dated: October 7, 20C
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CACI INTERNATIONAL INC

2002 EMPLOYEE STOCK PURCHASE PLAN, AS AMENDED

CACI INTERNATIONAL INC
2002 EMPLOYEE STOCK PURCHASE PLAN, AS AMENDED

1. PURPOSE.

The CACI International Inc 2002 Employee &tdeurchase Plan (the “Plan"as amended, is intended to provide a method wh
employees of CACI International Inc (the “Companyijil have an opportunity to acquire an ownershipeiast (or increase an exist
ownership interest) in the Company through the Ipase of shares of the Common Stock of the Compaig/ the intention of the Compa
that the Plan qualify as an “employee stock puretgan” under Section 423 of the Internal RevenadeCof 1986, as amended (the “Code”
The provisions of the Plan shall, accordingly, bastrued so as to extend and limit participatioa manner consistent with the requiremen
that section of the Code.

2. DEFINITIONS.

(@) “Compensation’means, for the purpose of any Offering pursuarthi® Plan, the total remuneration paid to an Emgéopy th
Company. Notwithstanding the forgoing, Compensasball include deferred compensation paid to thg@lByee pursuant to sale
reduction contributions under a cash or deferreangement pursuant to Section 401(k) of the Caalayys reduction amounts uni
a cafeteria plan pursuant to Section 125 of theeCadd salary reduction amounts pursuant to afegeatransportation fringe bene
program pursuant to Section 132(f) of the Cc

(b) “Boarc’” means the Board of Directors of the Comp:

(c) “Committe” means the Compensation Committee of the Bc¢

(d) “Common Stoc” means the common stock, $0.10 par value per sbfattee Company

(e) “Compan” shall also include any Parent or Subsidiary of CA@krnational Inc designated by the Board, unléss conte>
otherwise requires

® “Employee”means any person who is customarily employed at B@&hours per week and more than five monthsdalendar ye:
by the Company

(g) “Paren” shall mean any present or future corporation wigcbr would constitute “parent corporatic” as that term is defined
Section 424 of the Cod

(h)  “Subsidiar” shall mean any present or future corporation wigcbr would constitute subsidiary corporati’ as that term
defined in Section 424 of the Co

3. ELIGIBILITY.

(@) Participation in the Plan is completely voluntaPgarticipation in any one or more of the Offeringsler the Plan shall neither lin
nor require, participation in any other Offerii

(b) Each employee shall be eligible to participatehi@ Plan on the first Offering Commencement Datehaasafter defined, followir

the completion of two (2) full calendar months ohtinuous service with the Company. Notwithstandimg foregoing, no employ
shall be granted an option under the P

() if, immediately after the grant, such employee woalvn stock, and/or hold outstanding options tachase stock, possess
5% or more of the total combined voting power duezof all classes of stock of the Company or aageRt or Subsidiary; fi
purposes of this Paragraph the rules of Sectiofid 2 the Code shall apply in determining stocknewship of any employe
or
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(i) if the grant permits the employeefights to purchase stock under all Section 42leyee stock purchase plans of
Company and any Parent or Subsidiary to exceed@2%f the fair market value of the stock (deternirat the time su
option is granted) for each calendar year in whigbh option is outstanding; for purposes of thisageaph, the rules
Section 423(b)(8) of the Code shall apply

(i) if the employee is a “highly compensated employeé@hin the meaning of Section 414(q) of the Codeovetarns at lee
$200,000, as adjusted for cost of living increasesccordance with Section 401(a)(17)(B) of the €dflan employes bas
pay is less than the Section 401(a)(17)(B) linfigrt such employee will be eligible to participatgilusuch time during ar
calendar year as his annual base salary plus bempase to date exceed the Section 401(a)(17)(Bij}.liime employee wou
cease to be an eligible participant as of that fitatéhe remainder of such calendar y¢

4. OFFERING DATES.

The right to purchase stock hereunder shaliMade available by a series of three-month offerithe “Offering” or “Offerings”)to
employees eligible in accordance with ParagrapheBedf. The Committee will, in its discretion, detéme the applicable date
commencement (“Offering Commencement Date”) andhitgaition date (“Offering Termination Datefyr each Offering. Participation in a
one or more of the Offerings under the Plan shaither limit, nor require, participation in any ethOffering.

5. PARTICIPATION.

Any eligible employee may become a participant bynpleting a payroll deduction authorization fornoyided by the Company and fili
it with the office of the Plan Administrator 20 daprior to an applicable Offering Commencement Datedetermined by the Commit
pursuant to Paragraph 4. A participant who obtalres of Common Stock in one Offering will be dedrto have elected to participatt
each subsequent Offering, provided such participamligible to participate during each such subset Offering and provided that si
participant has not specifically elected not totipgrate in such subsequent Offering. Such paicipvill also be deemed to have author
the same payroll deductions under Paragraph 6 h@&eeach such subsequent Offering as in the imately preceding Offering; provid
however, that, during the enroliment period primeach new Offering, the participant may electitarge such participastpayroll deductior
by submitting a new payroll deduction authorizatiorm.

6. PAYROLL DEDUCTIONS.
(@) At the time a particpant files his authorization for a payroll deduntitie shall elect to have deductions made fronp&yson eac
payday during any Offering in which he is a papé#git at a specified percentage of his Compensptahduring the Offering peric

said percentage shall be in increments of one petgeto a maximum percentage of twenty perc

(b) Payroll deductions for a participant shall commennethe applicable Offering Commencement Date whisrauthorization for
payroll deduction becomes effective and subjethéolast sentence of Paragraph 5 shall end on fieeil@ Termination Date of tl
Offering to which such authorization is applicabldess sooner terminated by the participant asigedvin Paragraph 1

(c)  All payroll deductions made for a participant shzl credited to his account under the Plan. A gipgint may not make any sepa
cash payment into such accot

(d) A participant may withdraw from the Plan at anyediguring the applicable Offering peric
7. GRANTING OF OPTION.

(@) Except as provided in clause (ii) of Paragraph,3§b)the Offering Commencement Date of each Offgrinparticipating employ
shall be deemed to have been granted an optioarth@se a maximum number of shares of the Comnurk 8gual to two times .
amount determined as follows: nin-five percent (95%) of the market value per shardhefCommon Stock on tt
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applicable Offering Commencement Date shall bedéidiinto an amount equal to the percentage of tiq@doye¢ s Compensatic
which he has elected to have withheld (but no nilsa@ 20%) multiplied by the employseCompensation over the Offering per
Such market value per share of the Common Stodklshaetermined as provided in Paragraph i

(b)  The option price of the Common Stock purchased wiéroll deductions made during each such Offefarga participant there
shall be ninetyfive percent (95%) of the closing price per sharetloe Offering Termination Date as reported by &Honally



recognized stock exchange, or, if the Common Sisciot listed on such an exchange, as reportetéWasdaqg National Mar}
System or, if the Common Stock is not listed on Nesdag National Market System but is otherwiseliplybtraded over-the-
counter, ninetyfive percent (95%) of the mean of the bid and agieces per share on the Offering Termination Dateif the
Common Stock is not traded over-the-counter, nifigty percent (95%) of the fair market value on @féering Termination Date .
determined by the Committe

8. EXERCISE OF OPTION.

(@)

(b)

Unless a participant gives written notice to thanPAdministrator as hereinafter provided, his aptior the purchase of Comm
Stock with payroll deductions made during any Offgrwill be deemed to have been exercised autoalbtion the Offerin
Termination Date applicable to such Offering foe fjurchase of the number of full shares of ComntoekSwhich the accumulat
payroll deductions in his account at that time wilkchase at the applicable option price (but n@xicess of the number of shares
which options have been granted the employee pargoaParagraph 7(a)), and any excess in his atautinat time, other th
amounts representing fractional shares, will bernetd to him

Fractional shares will not be issued under the Bltehany accumulated payroll deductions which wdade been used to purch
fractional shares shall be automatically carriedvérd to the next Offering unless the participdetts, by written notice to the P
Administrator, to have the excess cash returndunto

9. ISSUANCE AND DELIVERY OF SHARES.

The shares subject to the options under the Planbeassued from (1) authorized but unissued shafésommon Stock; (2) Comm
Stock held in the treasury of the Company; (3) cipase of Common Stock by the Company in the openket; or (4) any other proper sour

10. WITHDRAWAL AND TERMINATION.

(@)

(b)

(€)

Prior to the Offering Termination Date for an Offgy, any participant may withdraw the payroll detilores credited to his accot
under the Plan for such Offering by giving writtestice to the Plan Administrator. All of the paipiant’s payroll deductions credit
to such account during such Offering period willgeed to him promptly after receipt of notice oftidrawal, without interest, a
no future payroll deductions will be made from pay during such Offering. The Company will treay atempt to borrow by
participant on the security of accumulated paydetiuctions as an election to withdraw such dedust

A participants election not to participate in, or withdrawal froany Offering will not have any effect upon hikgibility to
participate in any succeeding Offering or in anyikir plan which may hereafter be adopted by thengamy.

Upon termination of the participgs employment for any reason, including retiremeutt dxcluding death, the payroll deducti
credited to his account during such Offering penwatl be returned to him, or, in the case of hisatle to the person or persi
entitled thereto under Paragraph
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(d)

Upon termination of the participg s employment because of death, his beneficiard¢éised in Paragraph 14) shall have the rig
elect, by written notice given to the Plan Admirasor prior to the expiration of a period of 90 dapmmencing with the date of
death of the participant, but not beyond the OfiigiTermination Date next following the date of deaither:

(i)  to withdraw all of the payroll deductions creditecthe participar' s account under the Plan;

(i)  to exercise the participe’s option for the purchase of stock on the Offefliggmination Date next following the date of
participant’s death for the purchase of the nundidull shares which the accumulated payroll deunst in the participant’
account at the date of the participanfeath will purchase at the applicable optionegp(gubject to the limitation containec
Paragraph 7(a)), and any excess in such accourevieturned to said beneficiary. In the event titasuch written notice
election shall be duly received by the office of tAlan Administrator, the beneficiary shall autanaly be deemed to ha
elected to withdraw the payroll deductions creditedhe participant’s account at the date of theigipant’s death and ti
same will be paid promptly to said beneficie

11. INTEREST.

No interest will be paid or allowed on anymag paid into the Plan or credited to the acco@iang participating employee.

12. STOCK.

(@)

The maximum number of shares of Common Stock adailéor issuance and purchase by employees unédePldmn, subject



adjustment upon changes in capitalization of theniany as provided in Paragraph 17, shall be 1,000s6ares of Common Sto
par value $0.10 per share, of the Company. If ¢ted humber of shares for which options are exettsn any Offering Terminati
Date in accordance with Paragraph 8 exceeds thenmaxnumber of shares available for the applic&iffiering or under the Pla
the Company may either (i) make a pro rata allocatif the shares available for delivery and distiim in an equitable manner,
then return to each participant the balances ofgdlagleductions credited to such participangccount under the Plan or (ii) s
stockholder approval of an increase in the shavafiable for issuance under the Plan, hold the gdhgeductions credited to t
account of each participant under the Plan unthgime as either the stockholders approve thesase, in which case the shares
be issued under the Plan, or the stockholders dapmrove the increase, in which case the Compandvmake the allocation ¢
forth in the preceding claus

(b)  The participant will have no interest in stock cegeby his option until such option has been esext
13. ADMINISTRATION.

The Committee shall administer the Plan. The imgtion and construction of any provision of thHanPand adoption of rules &
regulations for administering the Plan shall be enbg the Committee. Determinations made by the Citteenwith respect to any matter
provision contained in the Plan shall be final, dasive and binding upon the Company and upon attigipants, their heirs or leg
representatives. Any rule or regulation adoptedhsy Committee shall remain in full force and effecless and until altered, amendec
repealed by the Committee.

14. DESIGNATION OF BENEFICIARY.

A participant shall file with the Plan Administrata written designation of a beneficiary who is¢éceive any Common Stock and/or ¢
under the Plan. The participant may change suciyrmion of beneficiary at any time by written rati Upon the death of a participant
upon receipt by the Company of proof of the idgraitd existence at the participantieath of a beneficiary validly designated by himder th:
Plan, the Company

shall deliver such Common Stock and/or cash to facteficiary. In the event of the death of a pgréint and in the absence of a benefic
validly designated under the Plan who is livingleg time of such participast’death, the Company shall deliver such CommonkSiad/o
cash to the executor or administrator of the esihtbe participant. No beneficiary shall priorttee death of the participant by whom he
been designated, acquire any interest in the Conftmeck and/or cash credited to the participant utite Plan.

15. TRANSFERABILITY.

Neither payroll deductions credited to a iggraint’s account nor any rights with regard to the exercisan option or to receive Comn
Stock under the Plan may be assigned, transfepledged, or otherwise disposed of in any way bypdugicipant other than by will or the la
of descent and distribution. Any such attemptedgassent, transfer, pledge, or other dispositionlisha without effect, except that {
Company may treat such act as an election to vathdunds in accordance with Paragraph 10.

16. USE OF FUNDS.

The Company may use all payroll deductions recetuelteld by the Company under this Plan for anypcmate purpose, and the Comp
shall not be obligated to segregate such payrallidigons.

17. EFFECT OF CHANGES OF COMMON STOCK.

If the Company shall subdivide or reclassify ther@oon Stock which has been or may be subject tmaptinder this Plan, or shall dec
thereon any dividend payable in shares of such Cam@&tock, or shall take any other action of a @imilature affecting such Common St
then the number and class of shares of Common Stbah may thereafter be subject to options unterRlan (in the aggregate and to
participant) shall be adjusted accordingly andhie tase of each option outstanding at the timengfsaich action, the number and clas
shares which may thereafter be purchased pursoasiudh option and the option price per share dimladjusted to such extent as ma
determined by the Committee, with the approvalnafependent public accountants and counsel, to beseary to preserve the rights of
holder of such option.

18. AMENDMENT OR TERMINATION.

The Board may at any time terminate or amend tha.mo such termination shall affect options praslg granted, nor may an amendn
make any change in any option theretofore granteidiwwould adversely affect the rights of any gaptnt holding options under the F
without the consent of such participa



19. NOTICES.

All notices or other communications by a participemthe Company under or in connection with thenFihall be deemed to have been
given when received by the Plan Administrator.

20. EFFECT OF CERTAIN TRANSACTIONS.

If the Company is a party to a reorganization orgeewith one or more other corporations, whetharai the Company is the surviving
resulting corporation, or if the Company consolgatvith or into one or more other corporationsif dhe Company is liquidated or sells
otherwise disposes of substantially all of its &s$e another corporation (each hereinafter refetoeas a “Transaction”)n any such eve
while an Offering is in progress under Section febé then: (i) after the effective date of suclafigaction options shall remain outstanding
shall be exercisable in shares of Common Stockif @pplicable, shares of such stock or other sgeay cash or property as the holder
shares of Common Stock received pursuant to timestef such transaction; or (ii) the Board may amee the Offering Termination Date 1
date coincident with or prior to the effective dafesuch Transaction.

21. APPROVAL OF STOCKHOLDERS.

The Plan was previously approved by the stockheldérthe Company. Stockholder approval shall baiired to increase the numbel
shares of Common Stock issuable under the Plan.

22. GOVERNMENTAL AND OTHER REGULATIONS.

The Plan, and the grant and exercise ofitfies to purchase shares hereunder, and the Congpalojgation to sell and deliver shares u
the exercise of rights to purchase shares, shafiubgect to all applicable federal, state and fprdaws, rules and regulations, and to :
approvals by any regulatory or governmental agexscgnay, in the opinion of counsel for the Compédmeyrequired. The Plan shall be govel
by, and construed and enforced in accordance thighprovisions of Sections 421, 423 and 424 ofGbde and the substantive laws of the ¢
of Delaware. In the event of any inconsistency leetvsuch provisions of the Code and any such swey provisions of the Code shall go
to the extent necessary to preserve favorable dedecome tax treatment afforded employee stoclchmse plans under Section 423 of
Code.
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CACI INTERNATIONAL INC
2006 STOCK INCENTIVE PLAN

1. Establishment, Purpose and Types of Awards

CACI International Inc, a Delaware corporatighe “Company”hereby establishes the CACI International Inc 28&&ck Incentive Ple
(the “Plan”). The purpose of the Plan is to prontb&longterm growth and profitability of the Company by goviding incentives to impro
stockholder value and to contribute to the growtd &nancial success of the Company, and (ii) eénghbthe Company to attract, retain .
reward the best available persons for positiorsubktantial responsibility.

The Plan permits the granting of Awards iae thrm of Incentive Stock Options, N@tatutory Stock Options, Restricted Stock, Restt
Stock Units, Stock Appreciation Rights, Unrestrict®tock, and Performance Awards, in each case @s teum is defined below, and ¢
combination of the foregoing.

2. Definitions
Under this Plan, except where the context otherimidieates, the following definitions apply:

“Affiliate” means any entity other than a Subsidiary, if then@any and/or one or more Subsidiaries own diremtlindirectly fifty percer
(50%) or more of the total combined voting powealbftlasses of stock (or other equity interesisjuich entity.

“Affiliated Group Member” means any member of the “affiliated groug$ such term is defined in Section 1504 of the C{ixld
determined without regard to Section 1504(b) of@loele), which includes the Company.

“Award” means an Incentive Stock Option, NStatutory Stock Option, Restricted Stock, Restd&¢ock Unit, Stock Appreciation Rig
Unrestricted Stock, and Performance Award, andcamybination of the foregoing.

“Board” means the Board of Directors of the Company.

“Change in Control” means the occurrence of any one of the followirgné:



(i) any “person” (as such term is used int®es 13(d) and 14(d)(2) of the Exchange Act) beesm “beneficial owner’as such term
defined in Rule 13& promulgated under the Exchange Act) (other thenGompany, any trustee or other fiduciary holdiagurities und:
an employee benefit plan of the Company, or anypamation owned, directly or indirectly, by the dtholders of the Company
substantially the same proportions as their owrigrsi stock of the Company), directly or indirectlgf securities of the Compa
representing twenty percent (20%) or more of thelioed voting power of the Company’s then outstagdiecurities; or

(ii) persons who, as of July 1, 2006, constituteel Company’s Board (the “Incumbent Board&ase for any reason, including witt
limitation as a result of a tender offer, proxy t@st, merger or similar transaction, to constititéeast a majority of the Board, provi
that any person becoming a director of the Commarsequent to July 1, 2006 whose election was apgrby, or who was nominal
with the approval of, at least a majority of theediors then comprising the Incumbent Board skallpurposes of this Plan, be consider
member of the Incumbent Board; or

(i) the stockholders of the Company approve ageemr consolidation of the Company with any otberporation or other entit
other than a merger or consolidation which woulgutein the voting securities of the Company outdtag immediately prior there
continuing to represent (either by remaining ousiiag or by being converted into voting securitsdéghe surviving entity) more than fil
percent (50%) of the combined voting power of tbdng securities of the Company or such survivingte outstanding immediately af
such merger or consolidation; or

(iv) the stockholders of the Company approve a placomplete liquidation of the Company or an agrest for the sale or dispositi
by the Company of all or substantially all of then@pany's assets
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“Code” means the Internal Revenue Code of 1986, as ameandé@dny regulations issued thereunder.

“Committee” means the Compensation Committee of the Board on sther committee or sulmmittee of the Board as may
appointed pursuant to Section 3 of the Plan to athteir the Plan.

“Committee Delegate’means the Chief Executive Officer or other senfficer of the Company to whom duties and powershef Boar:
or Committee hereunder have been delegated pursu&eiction 3(b).

“Covered Employee’'means an employee of the Company or any Affiligdedup Member who is subject to Section 162(m) ef@ode.

“Disabled” or “Disability” means (i) the Participant is subject to a legateleof incompetency (the date of such decree bidlegned th
date on which such disability occurred), (ii) thetten determination by a physician selected by @wmpany that, because of a medic
determinable disease, injury or other physical ental disability, the Participant is unable substdiy to perform each of the material dutie:
the Participans position as an Executive, and that such disgliilis lasted for the immediately preceding nin@8) @days and is, as of the ¢
of determination, reasonably expected to last afitiadal six (6) months or longer after the datedetermination, in each case based |
medically available reliable information, or (ithe Participant’s qualifying for benefits under 8empany’s longerm disability coverage,
any.

“Exchange Act’means the U.S. Securities Exchange Act of 1934pended and any rules or regulations promulgatetimder.

“Fair Market Value” of the Stock for any purpose on a particular datams the closing price per share of the Stock ch sate €
reported by such registered national securitieb@xge on which the Stock is listed, or, if the tiscnot listed on such an exchange, as qt
on NASDAQ; provided, that, if there is no trading such date, Fair Market Value shall be deemecetthb closing price per share on the
preceding date on which the Stock was traded. df $itock is not listed on any registered nationalugges exchange or quoted on
established securities market, the Fair Market ¥abfi the Stock shall be determined in good faiththly Committee by the reason:
application of a reasonable valuation method ctersisvith Treas. Reg. § 1.409A-1(b)(5)(iv)(B).

“Grant Agreement’means a written agreement between the Company Radiaipant memorializing the terms and conditiohan Awart
granted pursuant to the Plan.

“Grant Date” means the date on which the Committee formally smtgrant an Award to a Participant or such otlagerl date as tl
Committee shall so designate at the time of takinch formal action.

“Incentive Stock Optionstneans Stock options that meet the requirementedid® 422 of the Code.

“Non-Employee Director’'means any director who: (i) is not currently ariagff of the Company, a Subsidiary or an Affiliate otherwis:
currently employed by the Company, a SubsidianamrAffiliate, (ii) does not receive compensatioither directly or indirectly, from tt
Company, a Subsidiary or an Affiliate, for serviceadered as a consultant or in any capacity dtizer as a director, except for an amount



does not exceed the dollar amount for which disosvould be required pursuant to Item 404(a) ajuiketion SK promulgated by the SE
(iii) does not possess an interest in any otherstration for which disclosure would be requiredspant to Rule 404(a) of RegulatiorkSanc
(iv) is not engaged in a business relationshipafoich disclosure would be required pursuant to R@é(b) of Regulation S-K.

“Non-Statutory Stock Optionsheans Stock options that do not meet the requireshdrSection 422 of the Code.

“Outside Director’ means any director who (i) is not an employee ef@mpany or of any Affiliated Group Member, (8)riot a forme
employee of the Company or any Affiliated Group MEmwho is receiving compensation for prior sersi¢ather than benefits under a tax-
qualified retirement plan) during the Company’saay Affiliated Group Membes taxable year, (iii) has not been an officer & @ompany ¢
any Affiliated Group Member and (iv) does not reeeremuneration from the Company or any Affiliat8doup Member, either directly
indirectly, in any capacity other than as a direct@utside Director’shall be determined in accordance with Section m$2(f the Code ar
the Treasury regulations issued thereunder.

“Parent” means a company, whether now or hereafter existiitlpin the meaning of the definition of “parentnapany” provided ir
Section 424(e) of the Code, or any successor thefetimilar import.
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“Participant” means any member of the Board or officer or keyleyge of the Company or any Subsidiary or Affiliatéo is granted ¢
Award under the Plan.

“Performance Award"means an Award under Section 10 hereof.

“Performance Measure’means one or more of the following criteria, ortsuther operating objectives, selected by the Cdtamitc
measure performance of the Company or any SubgidiaAffiliate or other business division of sarmm &« Performance Period, whethe
absolute or relative terms: basic or diluted eaysiper share of Stock; earnings per share of Sjomkth; revenue; operating income or pri
net income or profit (either before or after taxesgrnings and/or net income or profit before ie$erand taxes; earnings and/or net incon
profit before interest, taxes, depreciation and @izetion; return on capital; return on equity;uet on assets; net cash provided by opera
free cash flow; Stock price; economic profit; ecomo value; total stockholder return; gross margingl costs. Each such measure she
determined in accordance with generally acceptetwatting principles as consistently applied, adjdsio omit the effects of extraordin
items, gain or loss on the disposal of a businegment, unusual or infrequently occurring evenid mansactions and cumulative effect
changes in accounting principles.

“Performance Period”means a period of not less than one year over wthiehachievement of targets for Performance Measis
determined.

“Performance Sharesimean Restricted Stock Units granted under Secfion 1

“Repricing” or “Reprice” means any of the following or other action that ttes same effect: (i) lowering the exercise prifa &tocl
option after it is granted, (ii) any other actidrat is treated as a repricing under generally aedeaccounting principles, or (iii) cancelin
Stock option at a time when its exercise price edsethe Fair Market Value of the underlying Statlexchange for another Award, or of
equity of the Company, unless the cancellation excthange occurs in connection with a merger, aitguis spinoff, or similar corporat
transaction.

“Restricted Stock”and“Restricted Stock Units'means Awards under Section 7.

“Rule 16b-3” means Rule 16B-as in effect under the Exchange Act on the dffeatate of the Plan, or any successor provisiesgibin(
conditions necessary to exempt the issuance ofieswnder the Plan (and further transactionsuoh securities) from Section 16(b) of
Exchange Act.

“Securities Act”means the U.S. Securities Act of 1933, as amend@diay rules or regulations promulgated thereunder.
“Separation from Servicefneans separation from service (within the meanfrigeation 409A(a)(2)(A)(i) of the Code).

“Specified Employeetneans a specified employee within the meaning ofi@e409A(a)(2)(B)(i) of the Code.

“Stock” means common stock of the Company, par value $fetGhare Stock Appreciation Rightsbr “SARs” means Awards und
Section 8.

“Subsidiar” and “ Subsidiarie” means only a company or companies, whether nowecgalfter existing, within the meaning of



definition of “subsidiary company” provided in Sieet 424(f) of the Code, or any successor theretiroflar import.
“Terminated Plan”means the 1996 Stock Incentive Plan.

“ Unrestricted Stock’'means Awards under Section 9.
3. Administration

(a)Procedure.The Plan shall be administered by a Stock Incerfilan Committee (the “Committeetpnsisting of all members of 1
Compensation Committee of the Company, each of whoatifies as an Outside Director and a Nemployee Director, but the authority ¢
validity of any act taken or not taken by the Comtes shall not be affected if any person adminisgethe Plan is not an Outside Director
Non-Employee Director.
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The Committee shall have at least two (2) membeedldimes. None of the members of the Committeallshave been granted any Aw
under this Plan (other than pursuant to Sectiog$ &d 9(b) herein) or the Terminated Plan (othentpursuant to Sections 5(b) and
therein). Except as specifically reserved to thamaunder the terms of the Plan, the Committed $laake full and final authority to opere
manage and administer the Plan on behalf of theg@aom Action by the Committee shall require thdarafative vote of a majority of ¢
members thereof.

(b) Secondary Committees and Sub-PlariBhe Board may, in its sole discretion, divide theties and powers of the Committee
establishing one or more secondary Committees fohaertain duties and powers of the Committee Unedter are delegated (each of wi
shall be regarded as a “Committagider the Plan with respect to such duties and pwAdditionally, if permitted by applicable lawhe
Board or Committee may delegate certain of the Citteas duties and powers hereunder to the Chief Exes@ifficer and/or to other sen
officers of the Company subject to such conditiand limitations as the Board or Committee shalspride. However, only the Commit
described under Subsection 3(a) may designate ramd Awards to Participants. The Committee shalbddave the power to establish qlan:
(which may be included as appendices to the Plaheorespective Grant Agreements), which may ctutstseparate programs, for the pur|
of establishing programs which meet any speciabtavegulatory requirements of jurisdictions othean the United States and its subdivisi
Any such interpretations, rules, administration and-plans shall be consistent with the basic mepof the Plan.

(c) Powers of the CommitteeThe Committee shall have all the powers vested by the terms of the Plan, such powers to ine
authority, in its sole and absolute discretiongtant Awards under the Plan, prescribe Grant Agesgsevidencing such Awards and esta
programs for granting Awards. The Committee shaltehfull power and authority to take all other et necessary to carry out the pur|
and intent of the Plan, including, but not limitied the authority to:

(i) determine the Participants to whom, and theetontimes at which, Awards shall be granted,
(i) determine the types of Awards to be granted,
(i) determine the number of shares of Stock t@beered by or used for reference purposes for Aacrd,

(iv) impose such terms, limitations, vesting scHeslurestrictions and conditions upon any such Awas the Committee shall de
appropriate, including without limitation establisy, in its discretion, Performance Measures thastnbe satisfied before an Award v
and/or becomes payable, the term during which aar8vis exercisable, the purchase price, if anyeumath Award and the period, if a
following a Participans termination of employment or service with the @amy or any Subsidiary or Affiliate during whichettiwarc
shall remain exercisable,

(v) subject to the provisions of Section 409A oé tBode, modify, extend or renew outstanding Awaestsept the surrender
outstanding Awards and substitute new Awards, pledithat no such action shall be taken with respieeiny outstanding Award tt
would materially, adversely affect the Participaithout the Participant’ consent, or constitute a Repricing of an Incen8tock Option ¢
Non-Statutory Stock Option without the approvatted holders of the Company’s voting securities,

(vi) subject to the provisions of Section 4(c) dadhe provisions of Section 409A of the Code, &rede the time in which an Awe
may be exercised or in which an Award becomes pgayabd waive or accelerate the lapse, in wholenopdrt, of any restriction
condition with respect to an Award, and

(vii) establish objectives and conditions, incluglitargets for Performance Measures, if any, foniegr Awards and determini
whether Awards will be paid after the end of a Berfance Perioc



The Committee shall have full power and authorityaiminister and interpret the Plan and to adoph sules, regulations, agreeme

guidelines and instruments for the administratibthe Plan as the Committee deems necessary, biesogaappropriate in accordance with
Bylaws of the Company.

(d) Limited Liability. To the maximum extent permitted by law, no memidethe Board or Committee or a Committee Delegatal $ie

liable for any action taken or decision made indyéaith relating to the Plan or any Award thereunde
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(e) Indemnification. The members of the Board and Committee and anynditiee Delegate shall be indemnified by the Compia

respect of all their activities under the Plan tt@dance with the procedures and terms and conditset forth in the Certificate
Incorporation and Bylaws of the Company as in effeam time to time. The foregoing right of inderfication shall not be exclusive of ¢
other rights of indemnification to which such persanay be entitled under the Compan@ertificate of Incorporation and Bylaws, as atm
of law, or otherwise.

(f) Effect of Committee’s DecisiorAll actions taken and decisions and determinatimade by the Committee or a Committee Delege

all matters relating to the Plan pursuant to thevgrs vested in it hereunder shall be in the Conemist or Committee Delegatesole an
absolute discretion and shall be conclusive andibgon all parties concerned, including the Conyp#s stockholders, any Participants in
Plan and any other employee of the Company, andréspective successors in interest.

4. Stock Available Under the Plan; Maximum Awards

(a) Stock Available Under the Plan.

(i) Subject to adjustments as providedsection 13 of the Plan, the Stock that may be dediy or purchased with respect to Awi
granted under the Plan, including with respectrtoehtive Stock Options, shall not exceed an agggeghthree million five hundre
thousand (3,500,000) shares of Stock, plus the pumibshares of Stock available from the Termin&kth as provided in Subsection 4(a)
(ii) below. The Company shall reserve said numideshares of Stock for Awards under the Plan, suliig@adjustments as provided
Section 13 of the Plan. If any Award, or portion afi Award, issued under the Plan, expires or teatas unexercised, becor
unexercisable or is forfeited or otherwise termddatsurrendered or canceled as to any shares df @ithout the delivery by the Compe
(or, in the case of Restricted Stock, without veptiof Stock or other consideration, the Stock sctbjo such Award shall thereafter
available for further Awards under the Plan. In thse of a Stock Appreciation Right, the differebhetwveen the number of shares of S
covered by the exercised portion of the SAR andntinaber of shares of Stock actually delivered uprercise shall not be restorec
available for future issuance under the Plan.

(i) There shall be available for issuancelemthe Plan the sum of (A) eight hundred nirfetythousand three hundred thirty (894,1
shares of Stock, representing the number of slwdr8sock remaining available for issuance underTteeminatedPlan at the effective de
of this Plan, plus (B) shares of Stock subjectrtp awards issued under the Termina®an to the extent any such award, or portion
award, issued under the Terminated Plan, expirgésrorinates unexercised, becomes unexercisabke forfeited or otherwise terminat
surrendered or canceled as to any shares of Stibokwy the delivery by the Company (or, in the cabeestricted Stock, without vestir
of Stock or other consideration.

(iii) Stock available under the Plan may be, in anynbination, (i) authorized but unissued shareStotk, (ii) shares of Stock that
reacquired by the Company and held as treasurgshand/or (iii) shares of Stock purchased on ffemonarket by a broker designatet
the Company and, subject to the requirements dide20, immediately thereafter issued for the lii¢ioé a Participant under the Plan. |
intended that a registration statement under tloir8es Act of 1933, as amended, shall be effectiith respect to the shares of Si
issued under the Plan.

(b) Maximum Awards to Covered EmployeEse maximum number of shares of Stock subject tamde that may be granted during

one calendar yedo any one Covered Employee shall be limited teehrundred thousand (300,000). To the extent redjliy Section 162(r
of the Code and so long as Section 162(m) of thgeGs applicable to persons eligible to participatéhe Plan, shares of Stock subject tc
foregoing maximum with respect to which the relafedard is terminated, surrendered or canceled stwadktheless continue to be taken
account with respect to such maximum for the cadegeéar in which granted.

(c)Limitation on Full Value AwardsIn no event shall the Committee grant more thanrmiltion five hundred thousand (2,500,000) sh

of Stock in the form of Restricted Stock, Restidc&ock Units or Unrestricted Stock. Shares of Sgubject to a Restricted Stock or Restri
Stock Unit Award which are forfeited by and/or ggued to the Participant as a result of full atiphforfeiture of the Award shall not cot
towards the limit in
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the preceding sentence. With respect to Awardsestriitted Stock, Restricted Stock Units or Unretgd Stock (other than pursuant to Sec
9(b)), the vesting schedule must be, at a minim{inthree years for shares that vest based onraoedi service to the Company, and (i)
year for shares that vest based upon the accompdishof Performance Measures. Notwithstanding tigoing limitation, such Award m.
provide for full vesting upon a Change in Contd#ath, Disability or retirement (on or after agé.65

(d)Substitute Awardslhe Committee may grant Awards under the Plan rstswtion for stock and stock based awards heldrployee
of another corporation who concurrently become eys#s of the Company, a Subsidiary or an Affiliate the result of a merger
consolidation of the employing corporation with thempany, a Subsidiary or an Affiliate or the asijion by the Company, a Subsidiary o
Affiliate of property or stock of the employing gamration. The Committee may direct that the sulgtibwards be granted on such terms
conditions as the Committee considers appropriathé circumstances. Shares which may be delivemddr such substitute awards may t
addition to the maximum number of shares providediri Section 4(a), provided that said additionadres shall not exceed five hunc
thousand (500,000) in the aggregate over the tdrtheoPlan (through the date that is 10 years dfterdate of adoption of the Plan by
Board of Directors).

5. Participation

Participation in the Plan shall be open to all merslof the Board and officers and key employeab@iCompany, or of any Subsidiary
Affiliate of the Company, as may be selected byGoenmittee from time to time. Notwithstanding tleeefgoing, participation in the Plan w
respect to Awards of Incentive Stock Options shallimited to employees of the Company or of anlgsgliary of the Company.

Awards may be granted to such Participants anaifavith respect to such number of shares of Stactha Committee shall determi
subject to the limitations in Section 4 of the PlArgrant of any type of Award made in any one yeaaParticipant shall neither guarantee
preclude a further grant of that or any other tgpAward to such person in that year or subseqyeats.

6. Stock Options

Subject to the other applicable provisionshef Plan, the Committee may from time to time gtarParticipants Awards of No&tatuton
Stock Options and/or Incentive Stock Options. Tieelsoption Awards granted shall be subject tofthlewing terms and conditions.

(a)Grant of Option.The grant of a stock option shall be evidenced Irant Agreement, executed by the Company and dngcpant
stating the number of shares of Stock subjectacstbck option evidenced thereby, the exercises @i the terms and conditions of such ¢
option, in such form as the Committee may from timéme determine.

(b)Exercise Price The price per share payable upon the exercisadi stock option shall be determined by the Cotaeltut shall be 1
less than one hundred percent (100%) of the Farkéi&/alue of the Stock on the Grant Date.

(c)PaymentStock options may be exercised in whole or in pgrpayment of the exercise price of the Stock t@atguired in accordan
with the provisions of the Grant Agreement, andéoich rules and regulations as the Committee maye hmescribed, and/or st
determinations, orders, or decisions as the Coreenittay have made.

Payment may be made in cash (or cash equivaleotptble to the Committee) or, if provided in thea@ Agreement and permitted
applicable law, in shares of Stock which have bleeld by Participant or which would otherwise beudéde to Participant on exercise, (
combination of cash and such Stock, or by suchrati@ans as the Committee may prescribe. The Faikéfl&/alue of Stock delivered
exercise of stock options shall be determined akeflate of exercise.

The Committee, subject to such limitations as iy rdatermine, may authorize payment of the exengiie, in whole or in part, by delive
of a properly executed exercise notice, togethdn wievocable instructions, to: (i) a brokeragenfito deliver promptly to the Company
aggregate amount of sale or loan proceeds to magxhrcise price and any withholding tax obligadidimat may arise in connection with
exercise, and (ii) the Company to deliver the Giedties for such purchased Stock directly to suckdrage firm.
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(d) Term of OptionsThe term during which each stock option may be @sged shall be determined by the Committee; pralitieweve!
that in no event shall a stock option be exercesatbre than ten (10) years from the date it istgdrPrior to the exercise of the stock og
and delivery of the Stock certificates represeiedeby, the Participant shall have none of thetsigf a stockholder with respect to any S
represented by an outstanding stock option.

(e)Restrictions on Incentive Stock Optiariacentive Stock Option Awards granted under ttz Bhall comply in all respects with Sec
422 of the Code and, as such, shall meet the folpadditional requirements:

(i) Grant Date. An Incentive Stock Option must be granted witten (10) years of the earlier of the Padoption by the Board
Directors or approval by the Comp¢s stockholders



(i) Exercise Price and TermThe exercise price of an Incentive Stock Optiballsnot be less than one hundred percent (100%)e
Fair Market Value of the Stock on the date thelstaution is granted and the term of the stock apsiball not exceed ten (10) years. A
the exercise price of any Incentive Stock Optioanged to a Participant who owns (within the mearih&ection 422(b)(6) of the Co
after the application of the attribution rules iacBon 424(d) of the Code) more than ten percedfa)lof the total combined voting pov
of all classes of shares of Stock of the Compargngr Subsidiary of the Company shall be not leas ttne hundred ten percent (110%
the Fair Market Value of the Stock on the granedatd the term of such stock option shall not eXdee (5) years.

(i) Maximum Grant The aggregate Fair Market Value (determined athefGrant Date) of Stock of the Company with resyie
which all Incentive Stock Options first become eksable by any Participant in any calendar yeareuritlis or any other plan of t
Company and any Subsidiaries may not exceed OnédrddrThousand Dollars ($100,000) or such other aunasl may be permitted fr
time to time under Section 422 of the Code. TodRtent that such aggregate Fair Market Value shaleed One Hundred Thous
Dollars ($100,000), or other applicable amounthsstock options to the extent of the Stock in esagssuch limit shall be treated as Non-
Statutory Stock Options. In such case, the Compaany designate the shares of Stock that are toeheett as Stock acquired pursuant te
exercise of an Incentive Stock Option.

(iv) Participant. Incentive Stock Options shall only be issuedmplyees of the Company or of a Subsidiary of tbenBany.

(v) Designation. No stock option shall be an Incentive Stock Optimless so designated by the Committee at thedfrgeant or in th
Grant Agreement evidencing such stock option.

(vi) Stockholder ApprovaNo stock option issued under the Plan shall benaantive Stock Option unless the Plan is approvwethé
stockholders of the Company within twelve (12) ni@nof its adoption by the Board in accordance whth Bylaws of the Company &
governing law relating to such matters.

(f) Other Terms and ConditionStock options may contain such other provisions,imgonsistent with the provisions of the Plan tlz
Committee shall determine appropriate from timértee.

7. Restricted Stock and Restricted Stock Units

(a)In General.Subject to the other applicable provisions of thenRand applicable law, the Committee may at amgtand from time 1
time grant Restricted Stock or Restricted Stockt®Jto Participants, in such amounts and subjesuth vesting conditions, other restricti
and conditions for the lapse of restrictions adetermines. Unless determined otherwise by the Gteen Participants receiving Restric
Stock or Restricted Stock Units are not requiregdp the Company cash consideration therefor (exagpnay be required for applicable
withholding).

(b) Vesting Conditions and Other Restrictiof®ch Award for Restricted Stock and Restricted IStdnits shall be evidenced by a Gt
Agreement that specifies the applicable vestinglitamms and other restrictions, if any, on such Agdyvahe duration of such restrictions, and
time or times at which such restrictions shall &apsth respect to all or a specified number ofghares of Stock that are part of the Award.
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(c) Stock Issuance and Stockholder Rights.

(i) Restricted StockStock certificates with respect to Stock grantedspant to a Restricted Stock Award shall be issaad/or Stoc
shall be registered, in the Participantiame at the time of grant of the Restricted Staskrd, subject to forfeiture if the Restricted &k
does not vest or other restrictions do not lapsey Atock certificates shall bear an appropriateegwith respect to the restrictic
applicable to such Restricted Stock Award and ti¢tpant will be required to deposit the certifies with the Company during the pe
of any restriction thereon and to execute a bldaokkspower or other instrument of transfer therefexcept as otherwise provided by
Committee, during the period of restriction follawgiissuance of Restricted Stock certificates, ti¢?pant shall have all of the rights ¢
holder of Stock, including but not limited to thghts to receive dividends (or amounts equivalerdividends) and to vote with respec
the Restricted Stock. The Committee, in its disoretmay provide in the Grant Agreement that anyiddinds or distributions paid w
respect to Stock subject to the unvested porticm Réstricted Stock Award will be subject to thmsaestrictions as the Restricted Stoc
which such dividends or distributions relate.

(ii) Restricted Stock UnitsStock certificates for the shares of Stock suliga Restricted Stock Unit shall be issued, an8tock sha
be registered, in the Participamtiame upon vesting and lapse of any other rastriciwith respect to the issuance of Stock undeh
Award. The Participant will not be entitled to vatiech Stock or to any of the other rights of stad#tars during the period prior to issua
of the certificates for such Stock and/or the regi®n of the Stock. An Award of Restricted Stddkits may provide the Participant w
the right to receive amounts equivalent to divideadd distributions paid with respect to Stock sabjo the Award while the Award
outstanding, and an Award may be settled in caStaxk, all as determined by the Committee andiostt in the Grant Agreement. Unl
otherwise determined by the Committee with resgeca particular Award (and set forth in the Grardgrédement), each outstand
Restricted Stock Unit that is entitled to receivecants equivalent to dividends and distributionsl peith respect to Stock subject to



Award while the Award is outstanding shall accruetsdividend and distribution equivalents, deferasdequivalent amounts of additic
Restricted Stock Units, and such amounts shalldie gnly when and if the Restricted Stock Unit amich such dividend and distributi
equivalents were accrued) vests and becomes payéblee Committee determines to provide for therent payment of divider
equivalents and distributions with respect to Stegkject to the Award, the terms and conditionsuwth payment shall be set forth in
Grant Agreement and shall be structured in compéanith Section 409A of the Code. To the extent thRestricted Stock Unit does
vest or is otherwise forfeited, any accrued andaichplividend and distribution equivalents shall fogfeited. Unless a Participant |
elected to defer amounts payable or distributakith wespect to the Award pursuant to Section 7&)punts payable or distributa
(including dividend and distribution equivalentstlare payable with respect to such RestrictedkSttts) shall be made or distribu
within thirty (30) days after the Participastiights to such payments vest. In the event thardvprovides for partial vesting over multi
years, amounts payable or distributable with respet¢he Award (including dividend and distributi@guivalents that are payable v
respect to such Restricted Stock Units) shall béenta distributed within thirty (30) days after tieg occurs.

(d) Restricted Stock Units Granted to Non-Employee dbanes.
(i) Grant of Restricted Stock Unit

(A) Each Nor-Employee Director upon his or her initial electtorthe Board by the stockholders of the Companyl slatomatically
be granted an Award of Restricted Stock Units iraarount established from time to time by the CorteaitSuch award shall
made within thirtyene (31) days after the date of the annual meetinghich such election occurs and the amount ofRB&J¢
granted to the Non-Employee Director shall be basethe Fair Market Value of the Stock as of suated

(B) Upon subsequent election to the Board by thekstolders of the Company, each Nemployee Director shall automatically
granted an Award of Restricted Stock Units in amam established from time to time by the Committech award shall k
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made on the date of the annual meeting at which slextion occurs and the amount of the RSUs gdatitehe NonEmployet
Director shall be based on the Fair market ValudnefStock as of such date.

(C) The Company shall grant Restricted Stock Utdt®ach NorEmployee Director in whole Units. No fractional RSVl be
granted. Instead, the amount of RSUs granted tbldr-Employee Director will be rounded up to the nexblehnumber

(ii) Vesting.The Restricted Stock Units granted in each Awartsyant to this Section 7(d) shall vest in increrentt twentyfive
percent (25%) on each of the ninetieth (90th), louedred eightieth (180th), two-hundred seventi@FOth), and threbundred sixtiet
(360th) day following the date of the election erelection of the Non-Employee Director. UnlessanfE&mployee Director has electec
defer distribution of Stock payable with respecato Award pursuant to Section 7(e), distributionSedck shall be paid as the Restrii
Stock Unit vests, with such distribution being madthin thirty (30) days after each vesting date.

(iii) Acceleration.Each Award granted pursuant to this Section 7(d)l sinclude a provision accelerating the vestingeath Restricte
Stock Unit included in the Award in the event oftle disability (within the meaning of Section 4qa)X2)(C) of the Code) or a Change
Control of the Company.

(iv) Limited to Non-Employee Directorghe provisions of this Section 7(d) shall applyyotd Awards of Restricted Stock Units grar
or to be granted to NoBmployee Directors, and shall not be deemed to fypolitnit or otherwise apply to any other provisiofthis Plai
or to any Restricted Stock Unit issued under thé Ro a Participant who is not a N&mployee Director of the Company. To the ex
and consistent with the provisions of any otherti8a®f this Plan, the provisions of this Sectiqd)7shall govern the rights and obligati
of the Company and Non-Employee Directors respgdiastricted Stock Units granted or to be granteNdnEmployee Directors und
this Plan.

(e) Election to Defer.

(i) With respect to Awards of Restricted $tddnits earned on or after January 1, 2009, eacticRant (including NonEmployet
Directors) may voluntarily elect to defer all opartion (in increments of 25%) of the amount pagat distributable with respect to
Award. Each Deferral Agreement may specify (1) that Restricted Stock Units will be deferred uthi day that is thirty (30) days al
the date of the Participant’s separation from seryas determined for purposes of Section 409A®1nternal Revenue Code)Sgparatio
from Service”),or (2) a specified distribution date; provided, lexer, that any distribution to a Specified Employeat is payable ¢
account of a Separation from Service shall be noadihe first day of the seventh month following tlege of Separation from Service (0
earlier, the date of death). A specified distribatidate shall be expressed as a number of whols,yeat less than three, following
Grant Date. The date selected for payment of thetrReed Stock Units shall be irrevocable.

(i) The election by a Participant to defer amoup#yable or distributable with respect to Restdc&ock Units shall be made
compliance with the provisions of Section 409Alué Code and in accordance with the terms and dondispecified in the Awart



8. Stock Appreciation Rights

(a)Award of Stock Appreciation RighBubject to the other applicable provisions of thenPthe Committee may at any time and from
to time grant Stock Appreciation Rights (“SARs”)Rarticipants, either on a fretanding basis (without regard to or in additiorthte grant ¢
a stock option) or on a tandem basis (related ¢ogttant of an underlying stock option), as it deiees. SARs granted in tandem with o
addition to a stock option may be granted at tmeestime as the stock option; provided, however, ghilmndem SAR shall not be granted
respect to any outstanding Incentive Stock Optiavad without the consent of the Participant. SARallsbe evidenced by Grant Agreeme
executed by the Company and the Participant, gtdkia number of shares of Stock subject to the $Renced thereby and the terms
conditions of such SAR, in such form as the Conesitnay from time to time determine. The term durirfigch each SAR may be exerci
shall be determined by the Committee. In no evéall @ SAR be exercisable more than ten (10) y&ars the date it is grantedThe
Participant shall have none of the rights of aldtotder with respect to any Stock represented 8AR prior to exercise of the SAR.
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(b)Restrictions of Tandem SAR® Incentive Stock Option may be surrendered imeation with the exercise of a tandem SAR unlee
Fair Market Value of the Stock subject to the IrteenStock Option is greater than the exerciseepfar such Incentive Stock Option. S/
granted in tandem with stock options shall be egabte only to the same extent and subject to dngesconditions as the stock options rel
thereto are exercisable. The Committee may, idistsretion, prescribe additional conditions to éixercise of any such tandem SAR.

(c)Amount of Payment upon Exercise of SARSAR shall entitle the Participant to receive, jsgbto the provisions of the Plan and
Grant Agreement, a payment having an aggregate \egjual to the product of (i) the excess of (A) Fa& Market Value of one share of St
on the exercise date over (B) the base price paresbf Stock specified in the Grant Agreement, §ini@ the number of shares of St
specified by the SAR, or portion thereof, thatxereised. The base price per share specified itGtaat Agreement shall not be less thar
Fair Market Value of a share of Stock on the Giate. In the case of exercise of a tandem SAR, pagment shall be made in exchange
the surrender of the unexercised related stocloogtir any portion or portions thereof which thetRgpant from time to time determines
surrender for this purpose).

(d)Form of Payment upon Exercise of SAR&ayment by the Company of the amount receivable @y exercise of a SAR shall be m
by the delivery of the number of whole shares atcBtdetermined by dividing the amount payable urtherSAR by the Fair Market Value c
share of Stock on the exercise date. The amoumaguat in value to any fractional share will bacpaut currently in cash.

9. Unrestricted Stock

(a)Grant or Sale of Unrestricted StocRubject to the limitations contained in Sectionhé Committee in its discretion may grant or sa
any Participant shares of Stock free of any restris under the Plan (“Unrestricted Stockt)a purchase price determined by the Comm
Shares of Unrestricted Stock may be granted or sslddescribed in the preceding sentence in respfepast services or other ve
consideration.

(b) Restrictions on TransfersThe right to receive Unrestricted Stock may not dwéd, assigned, transferred, pledged or othe
encumbered, other than by will or the laws of dasead distribution.

10. Performance Awards

(a)In General.The Committee, in its discretion, may establislgéts for Performance Measures for selected Paatitspand authorize t
granting, vesting, payment and/or delivery of Perfance Awards in the form of Incentive Stock OpsioiNonStatutory Stock Option
Restricted Stock, Restricted Stock Units (whichllsha referred to as “Performance Sharégjranted under this Section), Stock Apprecis
Rights, and/or Unrestricted Stock to such Participaipon achievement of such targets for Perforemdheasures during a Performance Pe
The Committee, in its discretion, shall determihe Participants eligible for Performance Awards, tifwrgets for Performance Measures t
achieved during each Performance Period, and e gymount, and terms and conditions of any Pedoom Awards. Performance Awa
may be granted either alone or in addition to othwards made under the Plan.

(b)Covered Employee Targets.connection with any Performance Awards granted Covered Employee which are intended to me:
performancebased compensation exception under Section 162{ntheo Code, the Committee shall (i) establish ie tpplicable Gra
Agreement the specific targets relative to the ¢dterthnce Measures which must be attained beforeehgective Performance Awarc
granted, vests, or is otherwise paid or delive@dprovide in the applicable Grant Agreement thethod for computing the portion of -
Performance Award which shall be granted, vestai] @and/or delivered if the target or targets dtairzed in full or part, and (iii) at the end
the relevant Performance Period and prior to armh girant, vesting, payment or delivery certify thdent to which the applicable targe
targets were achieved and whether any other mbterias were in fact satisfied. The specific tasgatd the method for computing the por
of such Performance Award which shall be grantedted, paid or delivered to any Covered Employedl ble established by the Commit
prior to the earlier to occur of (A) ninety (90)ydaafter the commencement of the Performance P¢oiaghich the Performance Meas
applies and (B) the elapse of tweffitye percent (25%) of the Performance Period anainiy event while the outcome is substantially utade.
In interpreting Plan provisions applicable to Parfance Measures and Performance Awards which teedad to meet the performanicase:
compensation exceptic
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under Section 162(m) of the Code, it is the intehthe Plan to conform with the standards of Sectilé2(m) of the Code and Treas
Regulations Section 1.162-27(e)(2), and the Coremnitt interpreting the Plan shall be guided by surovisions.

(c)Nonexclusive ProvisionNotwithstanding this Section 10, the Committeeyraathorize the granting, vesting, payment andéivery of
Performance Awards based on performance measurestbain the Performance Measures and performaerap other than the Performa
Periods to employees who are not Covered Emplogedas Covered Employees to the extent such Awardsnat intended to meet |
performancebased compensation exception under Section 16X(thg dCode and in such case waive the deadlinesstablishing performan
measures under Subsection (b) above.

11. Tax Withholding

(a)Payment by ParticipanEach Participant shall, no later than the datef aghach the value of an Award or of any Stock dnextamount
received thereunder first becomes includable ingitoss income of the Participant for Federal incdmepurposes, pay to the Company
make arrangements satisfactory to the Committeardarg payment of any Federal, state or local tafeany kind required by law to
withheld with respect to such income. The Compamy iés Subsidiaries and Affiliates shall, to theest permitted by law, have the righ
deduct any such taxes from any payment of any &thdrwise due to the Participant.

(b) Payment in ShareA Participant may elect, with the consent of then@dttee, to have such tax withholding obligatiotisseed, ir
whole or in part, by (i) authorizing the Companyatithhold from shares of Stock to be issued purstman Award a number of shares witt
aggregate Fair Market Value (as of the date theheiding is effected) that would satisfy the minimwithholding amount due with respec
such Award, or (ii) transferring to the Company reisaof Stock that have been purchased by the awiom the open market or have t
beneficially owned by the optionee and are not thdsject to restrictions under any Company planwititl an aggregate Fair Market Value
of the date the withholding is effected) that woshtisfy the withholding amount due. The Grant Agnent may also provide that all
withholding obligations will be satisfied, in whota in part, by the Company withholding from shaoésStock to be issued pursuant tc
Award that number of shares having an aggregateMraiket Value (as of the date the withholding fleeted) required to satisfy the minim
withholding amounts due with respect to such Award.

(c)Notice of Disqualifying DispositiorEach holder of an Incentive Stock Option shall ageenotify the Company in writing immediat
after making a disqualifying disposition (as deflrin Section 421(b) of the Code) of any Stock pasgd upon exercise of an Incentive S
Option.

12. Transferability

No stock option, SAR or other unvested Award grdnteder the Plan shall be transferable by a Ppatitiotherwise than by will or t
laws of descent and distribution. Unless otherwlsiermined by the Committee in accordance withptlogisions of the immediately preced
sentence, a stock option or SAR may be exercisemhglthe lifetime of the Participant only by therfgpant or, during the period t
Participant is under a legal disability, by thetRgrant’s guardian or legal representative. Ndtsianding the foregoing, with the Committee’
permission expressed in the Grant Agreement omwtbe, any Award other than an Incentive Stock @ptinay, in the Committeg’sol¢
discretion, be transferable by gift or domestiatiehs order to (i) the Participasatthild, stepchild, grandchild, parent, steppargrandparen
spouse, former spouse, sibling, niece, nephew, endthlaw, father-in-law, daughter-in-law, son-eml, brother-in-law or sister-itaw,
including adoptive relationships (such personsniiia Members”), {i) a corporation, partnership, limited liabilityompany or other busine
entity whose only stockholders, partners or membassapplicable are the Participant and/or Famimiders, or (iii) a trust in which t
Participant and/or Family Members have all of tleadficial interests, and subsequent to any sucisfeaany Award may be exercised by
such transferee.

13. Adjustments; Business Combinations

(a)Adjustmentsin the event of a reclassification, recapitalizatistock split, reverse stock split, stock divideadmbination of shares
other similar event, the maximum number and kindlwdres reserved for issuance or with respect tohwdwards may be granted under
Plan as provided in Section 4 shall be adjusted
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to reflect such event, and the Committee shall nalah adjustments as it deems appropriate anda@dpiitn the number, kind and price
shares covered by outstanding Awards made undé?lére and in any other matters that relate to Alwamnd that are affected by the cha
in the shares referred to above.

(b) Change in Controlin the event of any proposed Change in Control,Gbenmittee shall take such action as it deems gpiate an



equitable to effectuate the purposes of this Ptahta protect the Participants, which action maude, without limitation, any one or more
the following to the extent permitted by Sectior@AOof the Code: (i) acceleration or change of tikereise and/or expiration dates of
Award to require that exercise be made, if atm@ibr to the Change in Control; (ii) cancellatiohamy Award upon payment to the holde
cash of the Fair Market Value of the Stock subjectuch Award as of the date of (and, to the exappticable, as established for purpose
the Change in Control, less the aggregate exepeise, if any, of the Award; and (iii) in any castiere equity securities of another entity
proposed to be delivered in exchange for or witpeet to Stock of the Company, arrangements to kagk other entity replace the Awe
granted hereunder with awards with respect to sitbbr securities, with appropriate adjustmentshim tumber of shares subject to, anc
exercise prices under, the Award.

(c) Dissolution and Liquidationln the event the Company dissolves and liquidatgbef than pursuant to a plan of merge
reorganization), then, to the extent permitted ui®kction 409A of the Code, each Participant dieale the right to exercise his or her ve:
outstanding stock options and Stock Appreciatioghi& and to require delivery of Stock certificatsd/or registration in Participaathame ¢
the Stock, under any vested, outstanding RestriBtedk Unit Awards, at any time up to the effectiage of such liquidation and dissoluti
upon which date all Awards under the Plan shathieate.

(d)Other AdjustmentsThe Committee is authorized to make adjustmentisérterms and conditions of, and the criteria idelliin, Award
in recognition of unusual or nonrecurring eventeliding, without limitation, the events descritiedhe preceding paragraphs of this Sec
13) affecting the Company, or the financial statetaeof the Company or any Subsidiary or Affiliata, of changes in applicable la
regulations or accounting principles, wheneverGoenmittee determines that such adjustments areoppate in order to prevent dilution
enlargement of the benefits or potential benefitsrided to be made available under the Plan.

Except as hereinbefore expressly provided, issubpdbe Company of stock of any class or securit@svertible into stock of any cla
for cash, property, labor or services, upon disaté, upon the exercise of rights or warranty tesstibe therefor, or upon conversion of s
or obligations of the Company convertible into sgbbick or other securities, and in any case wheatheot for fair value, shall not affect, ¢
no adjustment by reason thereof shall be made mg#pect to, the number of shares of Stock subge&wards theretofore granted or
purchase price per share of Stock subject to Awards

14. Termination and Amendment

(a)Amendment or Termination by the Boafthe Board, without further approval of the stocldesk, may amend or terminate the Ple
any portion thereof at any time, except that norangent shall become effective without prior apptafahe stockholders of the Compan
increase the number of shares of Stock subjedtedtan or if stockholder approval is required uritie terms of the Plan or is necessal
comply with any tax or regulatory requirement deraf any exchange or national automated quotatystem upon which the Stock is liste:
quoted (including for this purpose stockholder appt that is required for continued compliance virtile 16b3 or stockholder approval tha
required to enable the Committee to grant Inceritaek Options pursuant to the Plan).

(b)Amendments by the Committéde Committee shall be authorized to make minaadministrative amendments to the Plan as wi
amendments to the Plan that may be dictated byiresgents of U.S. federal or state laws applicablthe Company or that may be author
or made desirable by such laws. The Committee megnd any outstanding Award in any manner as pravideéection 3(c) and to the ext
that the Committee would have had the authoritpédke such Award as so amended.

(c)Approval of ParticipantsNo amendment to the Plan or any Award may be miaatevtould materially adversely affect any outstag
Award previously made under the Plan without therapal of the Participant.
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15. Non-Guarantee of Employment

Nothing in the Plan or in any Grant Agreement thader shall confer any right on an employee toiooetin the employ of the Compe
or any Subsidiary or Affiliate or shall interfene any way with the right of the Company or any Sdilasy or Affiliate to terminate an employ
at any time.

16. Termination of Employment

For purposes of maintaining a Participsigbntinuous status as an employee and accru@ha$ under any Award, transfer of an empilc
among the Company and the Compangubsidiaries or Affiliates shall not be consideee termination of employment. Nor shall it
considered a termination of employment for suctppses if an employee is placed on military or $&&ve or such other leave of absence
is considered as continuing intact the employmetgtionship; in such a case, the employment relakiip shall be continued until the ¢
when an employee’s right to reemployment shallomgér be guaranteed either by law or contract.

17. Written Agreement



Each Grant Agreement entered into between the Coynpad a Participant with respect to an Award grdntinder the Plan sh
incorporate the terms of this Plan and shall consaich provisions, consistent with the provisiohshe Plan, as may be established by
Committee.

18. Non-Uniform Determinations

The Committes’ determinations under the Plan (including withiimitation determinations of the persons to recehweards, the forn
amount and time of such Awards, the terms and pronws of such Awards and the agreements eviderseginge) need not be uniform and 1
be made by it selectively among persons who receivare eligible to receive, Awards under the Plaimether or not such persons are simi
situated.

19. Limitation on Benefits

With respect to persons subject to Section 16 efftkchange Act, transactions under this Plan daemdled to comply with all applical
conditions of Rule 1613- To the extent any provision of the Plan or achy the Committee fails to so comply, it shalldezmed null and voi
to the extent permitted by law and deemed advidapkhe Committee.

20. Compliance with Securities Law

Any Stock certificates for shares issued pursuaulis Plan may bear a legend restricting tranbfity of the Stock unless such shares
registered or an exemption from registration isilabée under the Securities Act and applicable g&es laws of the states of the U.S. "~
Company may notify its transfer agent to stop amaypgfer of Stock not made in compliance with thessrictions. Stock shall not be iss
with respect to an Award granted under the Plaeamthe exercise of such Award and the issuanceelhary of Stock certificates for st
shares pursuant thereto shall comply with all r@te\provisions of law, including, without limitatipthe Securities Act, the Exchange Act,
rules and regulations promulgated thereunder amdatuirements of any national securities exchamgéasdaq System upon which the S
may then be listed or quoted, and shall be furthdsject to the approval of counsel for the Compaiti respect to such compliance to
extent such approval is sought by the Committee.

21. No Trust or Fund Created

Neither the Plan nor any Award shall create or diestrued to create a trust or separate fund okardyor a fiduciary relationship betwe
the Company and a Participant or any other pei&ti respect to any transfer or payment not yetenada Participant pursuant to an Aw
the obligation of the Company shall be interprezelbly as an unfunded contractual obligation to ensikch transfer or payment in the ma
and under the conditions prescribed under the emrithstrument evidencing the Award. Any shares totcls or other assets set aside !
respect to an Award shall be subject to the claifrthe Companys general creditors, and no person other than timep@ny shall, by virtue
an Award, have any interest in such shares orsadsets sole discretion, the Committee

B-13

may authorize the creation of trusts or other ayeaments to meet the Compasybligations to deliver Stock or make payment$ waspect t
Awards hereunder, provided that the existence offi $tusts or other arrangements is consistent thighprovisions of this Section. In no ev
shall any assets set aside (directly or indireatliyh respect to an Award be located or transfeaetside the United States.

22. No Limit on Other Compensation Arrangements

Nothing contained in the Plan shall prevent the @any or any Subsidiary or Affiliate from adopting continuing in effect othi
compensation arrangements (whether such arrangenbenigenerally applicable or applicable only inc#je cases), including witho
limitation the granting of stock options, Restritt&tock, Restricted Stock Units, Stock AppreciatRights or Unrestricted Stock Ur
otherwise than under the Plan.

23. No Restriction of Corporate Action

Nothing contained in the Plan shall be construedinit or impair the power of the Company or anybSidiary or Affiliate to mak
adjustments, reclassifications, reorganizationghanges in its capital or business structureg ongérge or consolidate, liquidate, sell or trar
all or any part of its business or assets or, exagtherwise provided herein, or in a Grant Agrest, to take other actions which it deen
be necessary or appropriate. No employee, bensfioiaother person shall have any claim againsiGbmpany or any Subsidiary or Affilie
as a result of such action.

24. Construction; Governing Law

The Plan is generally intended to constitute antgegqumpensation plan that does not provide fordbéerral of compensation subjec



Section 409A of the Code and, if any provisiontaé Plan is subject to more than one interpretadioconstruction, such ambiguity shall
resolved in favor of that interpretation or constion which is consistent with the Plan not beingjsct to the provisions of Section 409A.
the extent any Awards under the Plan are subjeSettion 409A, then no amount of “deferred compgémsa(within the meaning of Secti
409A of the Code) payable to a Employee or Manployee Director shall be paid earlier than theiest date permitted under Section 409,
the Code, and all deferral elections shall be madecordance with the provisions of Section 4094.the extent that an Award is subjec
the provisions of Section 409A of the Code, thevizions of the Plan relating to such Awards, inahgdall deferral elections and distributic
thereunder, are intended to comply with the prowvisiof Section 409A of the Code and if any suchvigion is subject to more than ¢
interpretation or construction, such ambiguity kbal resolved in favor of the interpretation or stwaction which is consistent with the F
complying with the provisions of Section 409A.

The validity, construction and effect of the Plaf,Grant Agreements entered into pursuant to ttam,Pand of any rules, regulatic
determinations or decisions made by the Board oni@ittee relating to the Plan or such Grant Agredasjeand the rights of any and all pers
having or claiming to have any interest thereithereunder, shall be determined in accordance ayfilicable federal laws and the laws of
State of Delaware.

25. Plan Subject to Charter and Bylaws
This Plan is subject to the Certificate afdrporation and Bylaws of the Company, as they beain effect from time to time.
26. Effective Date; Termination Date

The Plan is effective as of the date on which tlaa s approved by the stockholders of the CompBioyAward shall be granted under
Plan after the close of business on the day imrelgiareceding the tenth (£0) anniversary of the effective date of the Plarbj&ct to othe
applicable provisions of the Plan, all Awards madeer the Plan prior to such termination of thenRlall remain in effect until such Awa
have been satisfied or terminated in accordandeté Plan and the terms of such Awards.

Date Approved by the Board: August 12, 2009

Date Approved by the Stockholders: November 189200
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VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instrustoand for electron
CACI INTERNATIONAL INC delivery of information up until 11:59 P.M. Eastefime the day befo
1100 N. GLEBE RD. the cuteff date or meeting date. Have your proxy card amchwhen yo
A4TH FLOOR access the web site and follow the instructionsbi@in your records and
ARLINGTON. VA 22201 create an electronic voting instruction fol

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred hy gompany in mailin
proxy materials, you can consent to receiving atiife proxy statemen
proxy cards and annual reports electronically viaal or the Internet. T
sign up for electronic delivery, please follow thstructions above to vc
using the Internet and, when prompted, indicateytba agree to receive
access proxy materials electronically in futurerge

VOTE BY PHONE - 1-80C-69(-6903

Use any touchiene telephone to transmit your voting instructiompsunti
11:59 P.M. Eastern Time the day before theaffidate or meeting da
Have your proxy card in hand when you call and tHellow the
instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and returnnittie postag@aic
envelope we have provided or return it to Vote Bssing, c/o Broadridc
51 Mercedes Way, Edgewood, NY 117

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:
M17407-25101z KEEP THIS PORTION FOR YOUR RECORI
DETACH AND RETURN THIS PORTION ONL'




THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

CACI INTERNATIONAL INC
For Withhold For All To withhold authority to vote for ai

The Board of Directors recommends that you vote FORhe following: All All Except  individual nominee(s), mark For All
Except” and write the number(s) of t

Vote on Directors nominee(s) on the line belo
1. Election of Director: O O O

Nominees:

01) Dan R. Banniste 07) J. Phillip Londor

02) Paul M. Cofoni 08) James L. Pavif

03) Gordon R. Englan 09) Warren R. Phillips

04) James S. Gilmore | 10) Charles P. Revaoll

05) Gregory G. Johnsao 11) William S. Wallace

06) Richard L. Leatherwoo

Vote on Proposals For Against Abstain
The Board of Directors recommends you vote FOR thfollowing proposal(s):

2. To approve the amendment of the Company's 2002 @&replStock Purchase Plan to authorize an additRB@&D00 shares for purchase. O O O

3. To approve the amendment of the Company's 2006kStmentive Plan to increase the limitation on thenber of shares that may O O O
issued under the plan in the form of Restrictecl§t&estricted Stock Units or Unrestricted Stodafrl,500,000 to 2,500,00

4. To approve a proposal to adjourn the meeting, deseary, to permit further solicitation of proxiésthere are not sufficient votes at O O O
time of the meeting to approve Item 2 or Iten

5. To ratify the appointment of Ernst & Young LLP &gtCompany's independent auditors for fiscal y€a02 O O O

6. To transact such other business as may otherwigeefdy come before the Annual Meeting or any adjoment thereoi

Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner: Date

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement, Form 10-K, and AhReport are available at www.proxyvote.com.
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PROXY FOR NOVEMBER 18, 2009 ANNUAL MEETING OF STOCK HOLDERS
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints J.P. London andew#&. Phillips, and each of them, as Proxies efuthdersigned, each with full
power of substitution, to vote all of the share€€oinmon Stock of CACI International Inc the undgnsid would be entitled to vote if
personally present at the Annual Meeting of Stotdidas of CACI International Inc to be held at tHeeBaton Premiere, 8661 Leesburd
Pike, Vienna, Virginia 22182, on November 18, 2@09:30 a.m. Eastern Standard Time and at any adjent thereof.

The Board of Directors recommends a vote "FOR'ltaths on the reverse side, as more fully descrihetie accompanying Proxy
Statement.

In their discretion, the Proxies are authorizegidt® upon such other business as may properly dmfoge the Annual Meeting or any
adjournments thereof. UNLESS OTHERWISE MARKED, THRROXY WILL BE VOTED "FOR" ALL ITEMS ON THE REVERSE
SIDE. As of the date of the Proxy Statement, tharB@f Directors knows of no other business to tesgnted at the Annual Meeting.

Please sign exactly as your name is shown on tbisygcard. If signing as attorney, executor, adsthaitor, trustee or guardian, please
give your full title. If shares are owned jointlgach owner should sign. If the signer is a corpamathe full corporate name shall be
given, and the proxy card shall be signed by a duborized officer.

By my signature, on the reverse side of this prdxacknowledge receipt of the Notice and Proxy &tegnt for the Annual Meeting of
Stockholders of CACI International Inc.




