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CACI

EVER VIGILANT®

October 6, 201
Dear Fellow Stockholder:

I cordially invite you to attend your Compasy011 Annual Meeting of Stockholders on Novembg&r2D11, at 9:30 a.m., local time. ~
meeting will be held at the Fairview Park Marrid@t,11 Fairview Park Drive, Falls Church, Virginia(2.

The scheduled matters to be considered and acteat tile meeting are the election of directors; a-mading advisory vote on tl
compensation of our named executive officers; aliading advisory vote on the frequency of holdimgaalvisory vote on the compensatio
our named executive officers; amendment of the Gops 2006 Stock Incentive Plan to increase the nurobahares of Common Stc
authorized for issuance from 3,500,000 to 5,000 8@ to allow for the issuance of up to 2,000,0808&ras that may be issued in the forr
Restricted Stock, Restricted Stock Units or Unietgtd Stock; approval to adjourn the meeting ifessary to permit further solicitation
proxies if there are not sufficient votes at tmeetiof the meeting to approve the amendment of 366k Incentive Plan; and ratification of
appointment of Ernst & Young LLP as our independaumditors. Detailed information concerning thesetena is set forth in the attact
Notice of Annual Meeting of Stockholders and Pr&tgtement

As a stockholder, your vote is important. | encgergiou to execute and return your proxy prompthethibr or not you plan to attend so
we may have as marshares as possible represented at the meetingniRefyour completed proxy will not prevent yourfrosoting in persa
at the meeting if you wish to do so.

Thank you for your cooperation and continued supaod 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 & form of proxy (you car
vote via the Internet, by phone, or by using the reirn envelope if you received a physical copy) tonsure that your vote will be countec
You may vote in person if you so desire, even if ygreviously have sent in your proxy. Please notdat if you execute multiple proxies
the last proxy you execute revokes all previous ose




CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held November 17, 2011

Notice is hereby given that the Annual Meeting tdfcRholders of CACI International Inc (CACI or t®mpany) will be held on Thursdi
November 17, 2011 at 9:30 a.m., local time, atRh&view Park Marriott, 3111 Fairview Park Drivealls Church, Virginia 22042 for tl
following purposes:

1.

2.

6.

7.

To elect the nine nominees named in the Proxy Bteto the Compar' s Board of Directors
To hold a no-binding advisory vote on the compensation of ouned executive officer:
To hold a non-binding advisory vote on the frequeoicfuture advisory votes on the compensationwfriamed executive officers;

To approve amendments to the Compar8006 Stock Incentive Plan to increase the nurabshares of Common Stock authori
for issuance from 3,500,000 to 5,000,000 and towallor up to 2,000,000 shares of Common Stock tdsbaed in the form
Restricted Stock, Restricted Stock Units or Unietstd Stock after August 11, 201

To approve a proposal to adjourn the meeting iEesary to permit further solicitation of proxiestiére are not sufficient votes at
time of the meeting to approve Item

To ratify the appointment of Ernst & Young LLP &g tCompan’s independent auditors for fiscal year 2C

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

The Board of Directors has fixed the close of beistnon September 19, 2011 as the record datecfaietiermination of stockholders enti
to notice of and to vote at the Annual Meeting.

A list of the stockholders entitled to vote at #uenual Meeting will be made available during reglasiness hours at CACI Internatic
Inc, 1100 N. Glebe Road, Arlington, Virginia 222f6ém November 3, 2011 through November 16, 201lirfspection by any stockholder
any purpose germane to the meeting.

By Order of the Board of Directors

ARNOLD D. MORSE
Secretary

Arlington, Virginia
Dated: October 6, 2011

IMPORTANT: Even if you plan to attend the meeting, please complete, sign, date, and return promptly & form of proxy (you car
vote via the Internet, by phone, or by using the reirn envelope if you received a physical copy) tonsure that your vote will be countec
You may vote in person if you so desire, even if ygoreviously have sent in your proxy. Please notdéat if you execute multiple proxies
the last proxy you execute revokes all previous ose




CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

This Proxy Statement is being furnished in conectiith 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 17, 2011. ThigyP&tatement is being made availe
on or about October 6, 2011. The presence of &istdder at the Annual Meeting or any adjournmemtréiof will not automatically revol
such stockholdes' proxy. However, any stockholder furnishing a préras 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 heleadrd by a broker, bank or ot
nominee must follow such nominedhstructions 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’ nine nominees for electionthe Company’s Board of Directors.

FOR the resolution approving the compensation of theeth executive officers, as disclosed in the Comizm2911 Proxy Stateme
pursuant to the compensation disclosure ruleseoftaC, including the Compensation Discussion anaysis, the Summary Compensa
Table and the other accompanying tables and nagrdisclosure.

FOR the recommendation of an advisory vote on executrapensation every year.

FOR the proposed amendments to the Company’s 2006 8toektive Plan.

FOR the adjournment of the meeting if necessary to fiettme further solicitation of proxies regardingetproposed amendments to
2006 Stock Incentive Plan.

FOR the ratification of the appointment of Ernst & YaubLP as independent auditors.

The Board does not expect that any matter other thase 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 19, 2011 hasfixed as the record date for the determinatiothefstockholders entitled to notice
and to vote at the Annual Meeting. At the closéudiness on September 19, 2011, the Company hd85674 shares of common stock iss
and outstanding. Each share is entitled to one vote

INTERNET AVAILABILITY OF PROXY MATERIALS

We are furnishing proxy materials to our stockhaddarimarily via the Internet, instead of mailingrped copies of those materials to €
stockholder. On October 6, 2011, we mailed to dackholders (other than those who previously retpgeglectronic delivery) a Notice
Internet Availability containing instructions onwdo 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 stocldnsldeceipt of proxy materials, lower the cost of ti@al 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 Baws, the Board has set at nine the number of Riredo constitute the full Board. Nine personsd
been nominated for election to serve as a Direatdhe Company. Under the Company’s Byvs, all Directors hold office at the pleasur
the stockholders or until their respective sucoesare elected.

Unless authority is withheld, the persons nametthénaccompanying proxy will vote the shares of camrstock represented by the pr
FOR the election of the nine nominees listed below. éintthe Company’s Blaws, the presence in person or by proxy of theldmsl of
majority of the shares entitled to vote at the Aadrideeting will constitute a quorum for the tran$ac of business.

In general, under Delaware law, broker nartes (which arise when brokers lack authority étevand fail to obtain instructions from
beneficial owners of the related shares) and atistencount toward the determination of a quorurag&ding the election of directors,
guorum is present, a majority of the votes propedsgt for election of directors is sufficient teet directors. Votes to withhold authority
considered properly cast; broker nestes are not treated as votes cast. New York SEackange (NYSE) Rule 452 now classifies the ae
of directors as a noreutine matter. As a result, banks and brokers mdtlbe able to vote on the election of directoitheut instructions frot
the beneficial owners. We encourage all stockhsldeno hold shares through a bank, broker or otleégen of record to provide votil
instructions to such parties to ensure that theires are voted at the Annual Meeting.

The Boards Corporate Governance and Nominating Committeereesmmended nine nominees for election as DirsctdH nine
nominees are current DirectofS.For more information regarding nomination procedusad corporate governance matters, please cahe
“Corporate 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@mead 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, witfoimation showing the age of each, the year eachfisst elected as a Director of
Company, and the business affiliations and relegaperience of each.

Non-Management Directors
James S. Gilmorelll , 61. Director of the Company since 2009.

Mr. Gilmore brings to the Board an exceptional hisbry of leadership and distinguished service to thenation and particular
knowledge and experience in legal, regulatory andoyernmental affairs. Mr. Gilmore was the 68th Governor of the Commonweal
Virginia, serving in that office from 1998 to 2002e was a partner in the law firm of Kelley DryeVarren LLP from 2002 to 2008, where
served as the Chair of the firsmHomeland Security Practice Group and where lastjme also focused on corporate, technology, médior
technology and international matters. In 2003, ez George W. Bush appointed Mr. Gilmore to thie Porce Academy Board of Visito
and he was elected Chairman of the Air Force Baattie fall of 2003. Former Governor Gilmore senadthe Chairman of the Republi
National Committee from 2001 to 2002. He also sgé@®& Chairman ¢

@ pan R. Bannister, formerly a Director, passed awayMarch 13, 2011. In addition, Gordon R. Englaad;urrent Director, is not
candidate for r-election.




the Congressional Advisory Panel to Assess Dom&sgponse Capabilities for Terrorism Involving Weap of Mass Destruction, a natic
panel established by Congress to assess fedexi@,astd local government capabilities to respontiéaconsequences of a terrorist attack.
panel, also known as the “Gilmore Commissionds influential in developing the Office of Hometh8ecurity. Mr. Gilmore is a graduate
the University of Virginia and the University of Ninia School of Law. Within the last five yearsr.Mzilmore served as a director of
following publicly-held companies: Barr Laboratories, Inc. and IDTg@oation. During this timeframe, he was also a memdf the advisol
board of HewlettPackard Company. He is currently a director of &\thir Worldwide Holdings and Chairman of the BoarfdEverques
Financial Ltd. (a privately-held business). He asoves as President and CEO of the Free Congoesgl&tion, an entity that offers partisal
conservative solutions to various domestic andonati security challenges. Mr. Gilmore is a memlfethe Council on Foreign Relations.
addition, Mr. Gilmore operates Gilmore Global GrouhC in which he consults with companies seekingntarket goods and servi
worldwide. Mr. Gilmore served in the U.S. Army frat871-1974 in military intelligence.

Gregory G. Johnson , 65. Director of the Company since 2006.

As the former Commander, U.S. Naval Forces Europera Africa, and Commander in Chief, Allied (NATO) Forces Southerr
Europe, Admiral Johnson (Retired) brings to the Boad valuable insights into the Department of Defensentelligence and internationa
communities. Since retiring from the U.S. Navy in 2004, Admidalhnson founded Snow Ridge Associates, a providsirategic advice al
counsel. During his 36-year naval career, Admidcdinkon rose through the ranks to F8tew Admiral. He commanded at every level. He
most recently responsible for naval operationsughout the 91 nations and adjacent seas of thepEarand African Areas of Responsibi
He developed substantive policy-level relationshiph many of those nations. Admiral Johnson’s NA@Qties included operationkdvel
command of the peace support operations in Bddeiaegovina and Kosovo, as well as NATO missionMatedonia, Albania, and ott
Southeastern European nations. Admiral Johnsorsawethe successful implementation of NAE@peration Active Endeavor (Mediterran
maritime intercept operations), assumed commanth@fNATO Response Force at the Istanbul SummituimeJ2004, oversaw NAT®’
contributions to the Hellenic Republic of Greexsecurity efforts during the 2004 Olympics, andsweasponsible for the establishmen
NATQO’s training support mission in Iraq. During his nlagareer, Admiral Johnson was also assigned torakgenior policy positions
Washington, most notably serving as the executbaistant to the Chairman, Joint Chiefs of StafP@ 8 1993) and military assistant, firs
the Deputy Secretary of Defense and subsequentliyetSecretary of Defense (1997 to 2000). Admickindon is active on numerous non-
profit boards and serves in several civic and comityworganizations and institutions. Admiral Johmgdso serves as Chairman of the Boa
Directors of Alenia North America, Inc. and on Beard of Directors of Delorme, Inc.

Dr. Richard L. Leatherwood , 72. 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 Fortune 500 transportation company.From 1986 to 1991, Dr. Leatherwood \
President and Chief Executive Officer of CSX EquiminGroup. In 1985, Dr. Leatherwood was Vice Chaimnof 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 positiorihWwexas Gas Resources Corporation, a conglomefateansportation and enel
businesses with both revenues and assets in eat820 billion: 1982 to 1983, Executive Vice Prsit; 1980 to 1982, Senior Vice Presi
and Chief Financial Officer; 1979 to 1980, Vice $dent and Assistant to the President; and 19779%9, Vice President, Planning i
Systems, Trucking Division. Dr. Leatherwood is emtty Chairman Emeritus of the Baltimore & Ohio Rzad Museum, a noprofit
corporation. Within the last five years, Dr. Leatheod served as a director of the following pulgtibkeld company: Dominion Resources, Inc.

James L. Pavitt , 65. 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 technologypimeland security, counterterrorism, and intelligene. As the Deputy Director fi
Operations at the Central Intelligence Agency (CIA¢ managed the CIA’s globally deployed persoramel nearly half of its multbillion
dollar budget. He also served as the head of AmeriClandestine Service, leading the GlAperational response to the attacks of Septe
11, 2001. As Chief of the CIA’s Counterproliferati®ivision, he managed and directed intelligencerations against global
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proliferation networks. From 1990 to 1993, he sdrae Senior Intelligence Advisor on the Nationat8#y Council team for President Gea
H.W. Bush. He is a recipient of the CB\Distinguished Intelligence Medal for his excellerork in these capacities. He is also a recipad
the CIA Career Distinguished Intelligence Medak tBIA Directors Medal and the Donovan Award. From 2004 until Ap€i11, Mr. Pavit
served as a Senior Advisor of The Scowcroft Graug/ashington, D.C., an international strategic hess advisory firm. Mr. Pavitt also ser
on the advisory board of the Patriot Defense Grasjpwell as the advisory board of Olton Solutiont], la company based in the Un
Kingdom.

Dr. Warren R. Phillips, 70. 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. From February 2008 through Au@@d 1, Dr. Phillips served as the Chairman ofBleard and Chief Executive Officer
Advanced Blast Protection, Inc., a research, dgweénmt and manufacturing company that produces ctioveal and unconventional bul
resistant glass, modular vehicle armor, and spee@larmored vehicles for military, law enforcemamtd civilian use. In November 20
Advanced Blast Protection, Inc. filed a petitiorrquant to Chapter 11 of the United States Bankyu@tude in the United States Bankrug
Court for the Southern District of Florida. Dr. Bips is currently a Liquidating Trustee for AdvasttBlast Protection, Inc. From 1993 to 2(
Dr. Phillips was Executive Vice Chairman and Chiafancial Officer of Maryland Moscow, Inc., a 504®) educational and training vent
that was involved in over $50 million in financiwhining to the newly evolving countries of therfar Soviet Union. Dr. Phillips provid
advice in developing financial systems (bank, stegkghange, pension, insurance, and government)pst of those countries. Between 1
and 2003, Dr. Phillips was Professor of Governraerd Politics at the University of Maryland. Durititat time, he served in a numbe
administrative positions including Vice Presidentt Academics at the University of Maryland BaltilmdCounty, and Assistant Vice Presic
for Administration for the University System whéere managed system-wide information technology, btidg, and internal audit.

Charles P. Revoile, 77. 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 Boa values Mr. Revoiles
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. Biévwas counsel to the Communications divisioMadstinghouse 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.), 64. Director of the Company since 200

General Wallace brings to the Board a 39-year recar of military service and experience.From 2005 to 2008, he served as
Commanding General of the U.S. Army Training anadftine Command, leading more than 50,000 soldiegscivilians at 33 Army schools
the United States. He was the architect of the Asnmgorganization during military operations in lraqd Afghanistan and developed
organizational, technical, and warfighting requiesns for Army modernization efforts. From 2003 @03, General Wallace was Comman
General of the Army Combined Arms Center where l&s wesponsible for developing Army doctrine and gooviding the intellectu
foundation for military leadership in the 21st cemt As Commanding General of the Fifth U.S. Cdinesn 2001 to 2003, during the open
campaign of Operation Iraqi Freedom, General Wallad 140,000 soldiers from Kuwait to Baghdad, smiolsequently directed the occupa
of Western and Northern Iraq. He served as Commanifdihe Joint Warfighting Center from 1999 to 20@obmmanding General of the .
Infantry Division— the Army’s first division incorporating new C4lSRchnologies —from 1997 to 1999; and Commanding General o
National Training Center from 1995 to 1997. Gen#valllace is a 1969 graduate of the United Statdddwi Academy at West Point. Gene
Wallace currently acts as an independent consuttamarious organizations and businesses serviagDpartment of Defense and is
independent director for Oshkosh Corporation, Inc.




Management Directors

Paul M. Cofoni , 63. President and Chief Executive Officer; Diceaif the Company since 2006.

Mr. Cofoni brings to the Board over 30 years of seor-level executive experience with publicly-held arporations, 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 Presidel
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 Operationsr 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. Arfniom 1970 to 1974. He receivel
bachelor of science degree in mathematics fronUttigersity of Rhode Island in 1970 and attendedNtassachusetts Institute of Technol
(MIT) Sloan School program for senior executived @89. He has served as Chairman of the BoardeoAtimed Forces Communications
Electronics Association International and curreiglp permanent board member. He is Vice ChairnfizimeoBoard of the Professional Servi
Council.

Dr. J. P. London , 74. Chairman of the Board and Executive Chairndrector 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 communicédns solutions markets. CACI became a Fortune 1006ompany 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 Executive Chairnizm.London has received numerous awards duringduiser for his business and ¢
accomplishments, including the John W. Dixon Awémin the Association of the U.S. Army for outstamglicontributions to America’
defense and the U.S. Navy Leagu&leet Admiral Chester W. Nimitz Award for his exagary contributions to the enhancement of
maritime strength and national security. Dr. Loneas inducted as a Laureate into the Greater WgsinrBusiness Hall of Fame in 2010.
is also the recipient of the Ernst & Young Entreygar of the Year for Government IT Services, thethErn Virginia Technology Councd’
Earl C. Williams Award for Leadership in Technologhe KPMG Peat Marwick High Tech Entrepreneur Adyaand the Albert Einste
Award for Technology Achievement in the Defenseldzién addition, Dr. London has been recognizedt®y Human Resources Leader:
Award of Greater Washington in its annual awardsgmm, through the establishment of its Ethics ursiBess Award named in his honor.
London serves on the boards of the U.S. Navaltiristithe U.S. Navy Memorial Foundation, the Naviitorical Foundation and the Secre
of the Navys Advisory Subcommittee on Naval History. Dr. Londs currently a director and member of the ExesutCommittee of tt
Armed Forces Communications and Electronics Assiociand the Northern Virginia Technology Councheve he was formerly a membe
their Senior Advisory Board. Dr. London is also amber of the National Military Intelligence Assdiim, the Intelligence and Natiol
Security Alliance, the Association of the U.S. Arntlge Navy League, the Naval Order of the U.S.Ad the American Legion. Dr. Lond
holds a B.S. in Engineering from the United Stdasal Academy, a M.S. in Operations Research floenUnited States Naval Postgrad
School, and a Doctorate in Business Administratcamveyed “with distinction”from the George Washington University School of iBas:
and Public Management. Early in his career, Dr.damserved as a Naval Aviator. Dr. London holdsrénk of Captain, U.S. Navy (Retired).

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 avialéainformation as of September 19, 2011 with respebeneficial ownership of the Compasny’
common stock held by each person known by the Cayntmbe the beneficial owner of more than 5% efdltstanding common stock.

Amount of Beneficial

Ownership Percent of
Beneficial Ownet of Common Stock Common Stock®
BlackRock, Inc(? 2,325,203 8.81%

40 East 52nd Street
New York, NY 10022

FMR LLC® 2,243,931 8.5(%
82 Devonshire Street
Boston, MA 02109-3605

Blue Harbour Group, LI 1,694,342 6.42%
646 Steamboat Road
Greenwich, CT 06830

Southpoint Master Fund LP (et &P) 1,345,142 5.0¢%
623 Fifth Avenue, Suite 2601
New York, NY 10022

@) Based on 26,405,574 shares of common stock outstaad of the September 19, 2011 record ¢

@ The number of shares beneficially held by BlackRdok. (BlackRock) is based solely on informationai Schedule 13G filed with t
SEC by BlackRock on February 3, 2011 on behalts#lfi and certain entities under its control. Thpart states that BlackRock hc
2,325,203 shares with sole voting and sole dispesitower over all 2,325,203 shar

©® " The number of shares beneficially held by FMR LIEMR) is based solely on information in a Sched8&/A filed with the SEC t
FMR on February 14, 2011 on behalf of itself andaig entities under its control. The report statest the 2,243,931 shares helc
FMR include 1,871,259 shares held by Fidelity Mamgnt & Research Company, 328,776 shares held iy Global Advisor:
LLC, and 38,696 shares held by Pyramis Global AahgisTrust Company. FMR also reported that membeteeofamily of Edward €
Johnson 3rd, Chairman of FMR, are the predominamteos, directly or through trusts, of Series B ssanf common stock of FM
representing 49% of the voting power of FMR. Thpore further states that 5,200 shares are heldlbyLFnited (FIL). Partnershig
controlled predominantly by members of the familyEdward C. Johnson 3rd, Chairman of FMR and FHirests for their benefit, ov
shares of FIL voting stock with the right to cagpeoximately 39% of the total votes which may bstdzy all holders of FIL voting stoc
FIL and FMR are separate and independent corperdiiges.

) The number of shares beneficially held by Blue ldarbGroup, LP, a Delaware limited partnership (Mga1y, Blue Harbour Strate(
Value Partners Master Fund, LP, a Cayman Islandmpted limited partnership (the Fund), Blue Harbimstitutional Partners Mas
Fund, L.P., a Cayman Islands exempted limited pastrip (BHIP and, together with the Fund, the FynB&tue Harbour GP, LLC,
Delaware limited liability company (Fund GP), Blukarbour Holdings, LLC, a Delaware limited liabiligompany (Manager GP), ¢
Clifton S. Robbins, a citizen of the United StatdsAmerica (Mr. Robbins) (Blue Harbour Group, LP @.) is based solely 1
information in a Schedule 13D filed with the SECRiye Harbour et al. on July 7, 2010. The repatest that the Fund beneficially ov
an aggregate of 1,128,095 shares and that BHIPfibettlg owns an aggregate of 566,247 shares. Tdpont further states that !
1,694,342 shares of Common Stock beneficially owirethe aggregate, by the Funds, may be deembd beneficially owned by ea
of the Fund GP, Manager, Manager GP, and Mr. Rab

®) " The number of shares beneficially held by Southpblaster Fund, LP, Southpoint Capital Advisors IS®uthpoint Capital Adviso
LLC, Southpoint GP, LP, Southpoint GP, LLC, andrdéh Clark Il (Southpoint et al.) is based soletyioformation in a Schedule 1.
filed with the SEC by Southpoint et al. on Februady 2011. The report states that Southpoint diadts 1,345,142 shares, with sh:
voting power and shared dispositive power ovet @#5,142 share
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present Director, and for all Current Executivei€fs and Directors of the Company as a group.

The following table provides information as of Sapber 19, 2011 with respect to beneficial ownergbipeach Executive Officer, ec

Name of Beneficial Owner and Positio

J.P. London

Chairman of the Board, Executive Chairman,

Director and Nominee
Paul M. Cofoni

President, Chief Executive Officer,

Director and Nominee
William M. Fairl

President, U.S. Operations

CACI, INC.-FEDERAL
Thomas A. Mutryn

Executive Vice President,

Chief Financial Officer and Treasurer
Daniel D. Allen

Chief Operating Officer,

U.S. Operations,

CACI, INC.-FEDERAL
Gregory R. Bradford

Chief Executive, CACI Limited,

President, U.K. Operations
Gordon R. England

Director
James S. Gilmore llI

Director and Nominee
Gregory G. Johnson

Director and Nominee
Richard L. Leatherwood

Director and Nominee
James L. Pavitt

Director and Nominee
Warren R. Phillips

Director and Nominee
Charles P. Revoile

Director and Nominee
William S. Wallace

Director and Nominee
All Current Executive Officers

and Directors as a Group (14 in number)

()]

@

©)

Amount of

Beneficial Ownershig

of Common Stock®)

Percent of

Common Stock®@@)

224,414

392,900)

123,48(®)

54,5947

103,228

25,3269
3,806(10)
10,75((11)
24,51412)
5,38((13)
1,267
32,43414)

3,43415)

1,005,53!

*

1.4%

3.81%

All stock settled stock appreciation rights (SSARsSY stock options exercisable as of Septembe2, or within 60 days after that d
are treated as exercised for the underlying stifresmmon stock. All Restricted Stock Units (RSWejting as of September 19, 201

within 60 days after that date are treated as ddstethe underlying shares of common stc

Based on 26,405,574 shares of common stock outataad of the September 19, 2011 record ¢

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



@ Includes 120,096 shares obtainable upon exercisptafns within 60 days of September 19, 2(
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®) Includes 3,486 shares in CAGI401(k) plan and 327,840 shares obtainable upercise of SSARs/options exercisable within 60
of September 19, 201

© Includes 3,756 shares in CAGI401(k) plan and 88,140 shares obtainable uportiseeof SSARs/options exercisable within 60 daf
September 19, 201

0 Includes 33,420 shares obtainable upon exerciS&aRs/options exercisable within 60 days of Septem®, 2011
®) Includes 55,120 shares obtainable upon exerciS&8iRs/options exercisable within 60 days of SeptrnB, 2011

© Includes 504 shares obtainable upon exercise ddrapexercisable within 60 days of September 19,128nd 10,000 shares ownec
Mr. Englanc s wife.

10 Includes 504 shares obtainable upon exercise afrgpexercisable within 60 days of September 1912

1) Includes 8,504 shares obtainable upon exercisetafres exercisable within 60 days of September209,1.

2 Includes 4,000 shares owned by Dr. Leatherv's wife and 6,504 shares obtainable upon exercisgtidns exercisable within 60 d:
of September 19, 201

13 Includes 504 shares obtainable upon exercise afrgpexercisable within 60 days of September 1912

4 Includes 6,504 shares obtainable upon exercisetairs exercisable within 60 days of September209,1.

(15)

Includes 504 shares obtainable upon exercise @rpexercisable within 60 days of September 1912
Section 16(a) Beneficial Ownership Reporting

Section 16(a) of the Securities and ExchangeofA1934 requires the CompanryOfficers and Directors and persons who own miae tel
percent of a registered class of the Compamgjuity securities to file reports of ownershig amanges in ownership with the Securities
Exchange Commission (SEC). Such Officers, Directansl stockholders are required by SEC regulatiorfarnish the Company with cop
of all such reports that they file.

Under the applicable regulations, the reportingsperis responsible for making the filing. Ordinarilowever, when a reporting per:
engages in a transaction with the Company, sutheagrant of a stock option, RSU, or similar aw@dmpany personnel generate the re
on a timely basis for the benefit of the reportpegson. During the fiscal year ended June 30, 2ibilthe following instances, these rep
were inadvertently not generated and filed on &lynbasis due to administrative errors:

Form 4s were not timely filed for Messrs. BradfoFairl, and Randall C. Fuerst (the Companformer Chief Operating Officer, U
Operations) for a grant of Restricted Stock UNRSJs) they each received under the CommiManagement Stock Purchase Plan (M
The aggregate number of RSUor which the necessary reports were not filechdimely basis was 1,095. Form 4s were also nal§i filed
for Director Leatherwood sale of Company stock on five occasions betwedmuary 2010 and March 2011. The aggregate nunftsrase
for which the necessary reports were not filed dimeely basis was 2,160. Finally, a Form 4 was tiraely filed on one occasion for A
Bradford’s exercise and sale of stock options in May 201k daggregate number of shares for which the negessaort was not filed on
timely basis was 27,000.




Equity Compensation Plan Information

The following table provides additional informatias of June 30, 2011 regarding shares of the constoak of the Company authorized

issuance under its equity compensation plans.

Number of Securities

Remaining Available

Number of For Future Issuance
Securities to be Issued Weighted Average Under Equity
Upon Exercise of Exercise Price of Compensation Plans
Outstanding Options, Outstanding Options, (excluding Securities
Warrants and Rights Warrants and Rights Reflected in Column (a))
Plan Category (@) (b) (c)
Equity Compensation Plans
Approved by Stockholdet® 3,510,561 $52.7¢3 2,384,114
Equity Compensation Plans Not
Approved by Stockholders 0 0 0
Total 3,510,56! $52.7¢ 2,384,11.

()]

(@)

©)

4)

The equity compensation plans approved by the btiddkrs of the Company are the 2006 Stock Incerfilam (the 2006 Plan), t
Director Stock Purchase Plan (DSPP), the Manage®trk Purchase Plan (MSPP), and the Employee Fackhase Plan (ESP
Under the terms of the 2006 Plan, the Company rssiye, among other awards, roumlified stock options, restricted stock, resét
stock units (RSUs) and stoalettled appreciation rights (SSARs). The DSPP allBivectors to elect to receive RSUs at the mgpkiet
of the Companys common stock on the date of the award in lieupofo 100 percent of their annual retainer feeg MISPP allows tho:
senior executives with stock holding requirementaechanism to receive RSUs at 85 percent of thenfarket price of the Compa
common stock in lieu of up to 100 percent of tlinual bonus compensation. The ESPP allows eligililtime employees to purchz
shares of the Compa’s common stock at 95 percent of the fair markeieaf a share of common stock on the last dayeftrarter

The number of securities to be issued upon exearisesting under stock purchase plans approveshbyeholders as of June 30, 20!
as follows: 2006 Plan, 3,432,405; the DSPP, 668;tae MSPP, 77,49;

Represents the weighted average exercise prideeo$tock options and SSARs issued under the 2046 tRat were outstanding as
June 30, 2011. The weightedlerage exercise price above does not include gnghted average market prices of shares underiBig:
issued under the DSPP, MSPP, ESPP and the 200¢

The remaining number of securities available feu@nce under stock purchase plans approved byhsitdees as of June 30, 2011 i
follows: 2006 Plan, 1,747,803; the DSPP, 71,858;M$PP, 356,633; and the ESPP, 207,

As of August 31, 2011, there were 2,081,314 shaubgect to issuance upon exercise of outstanditigrop or awards under all of ¢

equity compensation plans, at a weighted averageeise price of $52.01, and with a weighted averag®ining life of 2.36 years. In additi
as of August 31, 2011, there were 1,003,353 undeshares of restricted stock outstanding undeofatlur equity compensation plans. A
August 31, 2011, there were 1,699,262 shares &aifar future issuance under the 2006 Plan (ofctvimo more than 577,873 shares ma
granted in the form of Restricted Stock, Restricack Units or Unrestricted Stock).
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EXECUTIVE OFFICERS

As of October 1, 2011, the Executive Officers af thompany were J.P. London, Chairman of the BoaddExecutive Chairman, Paul
Cofoni, President and Chief Executive Officer, &mel following four persons indicated in the tabédov.

Positions and Offices
Name, Age With the Company

Principal Occupations

William M. Fairl, 62 President, U.S. Operatic
CACI, INC.-FEDERAL

Thomas A. Mutryn, 57  Executive Vice President,
Chief Financial Officer
and Treasurer

Daniel D. Allen, 51 Chief Operating Officet
U.S. Operations,
CACI, INC.-FEDERAL

Gregory R. Bradford, € Chief Executive, CAC
Limited, and President,
U.K. Operations

President, U.S. Operations, CACI, IMFEDERAL, July 1, 2007 to present; Ct
Operating Officer, April 2005 through June 2007.tiAg Chief Operating Office
2004-2005, Executive Vice President, 2001-2004;id@eviice President 1998001
QuesTech, Inc.: SeniVice President, 19¢-1998; Vice President, 19-1996.

Executive Vice President, Chief Financial OfficerdaTreasurer, CACI Internatior
Inc, April 2007 to present; Acting Chief Financ@fficer and Treasurer, January 2!
to April 2007; Executive Vice President, Corpor&tevelopment, September 200¢
January 2007. GTSI Corp., Senior Vice Presidemaiée, and Chief Financial Offic
20032006. U.S. Airways, Inc.: Senior Vice Presidentdrice, and Chief Financ
Officer, 199¢-2002.

Chief Operating Officer, U.S. Operations, CACI, II- FEDERAL, March 2011 1
present; Northrop Grumman Information Systems, @e¢ice President and Gene
Manager, 20042011; General Dynamics Information Technology, 8enVice
President and Deputy to the President, :-2004.

Chief Executive, CACI Limited, since 2000; Managipgector, CACI Limited, 198-
2000; President, U.K. Operations, since 1994; EtkeeWice President, 1987994
Senior Vice President, 19-1987; Vice President, 19-1986.

COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

Key objectives of the Company’s executive cengation programs 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 (boit excessive) and competitive v

similar companies in CACI’s industry; and

e provide incentives and rewards for executives consuiate with their roles and responsibilities basedorporate performance.
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To accomplish these objectives, the Compagyésutive compensation programs are generally baseéide following guiding principles:

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

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

e incentive bonus payouts are intended to providal toash compensation at the 75th percentile ofctitapetitive market when t
Company achieves targetedsd , planned) levels of performance against estaldisioeporate performance metrics;

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

e quarterly and annual bonuses are formula-basedirdat! to performance against stated objectives;
e equity-based compensation provides incentives t&imiae shareholder value;

e senior officers are required to maintain long-testiock ownership at a level commensurate with thued;
e retirement programs have been designed to encoesageitive officers to save for their retirement;

e to the extent possible, compensation is structaceitlis fully tax deductible to the Company; and

e senior officer perquisites and special benefitdianied, relative to competitive practice, and pramarily business-related.

We believe that the Comparsyéxecutive compensation policies, plans and pmgradvance these objectives and adhere to thesaey
standards of corporate governance.

Governance of Compensation Programs

The Compensation Committee of the Board of Directghe Committee) has both a strategic and admutig® role in managing tl
compensation structure of the Company, with an esigloncompensation of top management. StrategicallyCibvamittee considers how f
achievement of the overall goals and objectivethef Company can be aided through adoption of apiatepcompensation philosophy :

effective program elements. Administratively, then@nittee reviews compensation paid, salary progress incentive compensati
allocations, benefits and perquisites providediteraployees, and equity awards granted undehalieholder-approved 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, along withpghople who currently hold each position, areodievs:

e Chairman of the Board and Executive Chairman (JoRdon);

e President and Chief Executive Officer (Paul M. Gofp

e President, U.S. Operations (William M. Fairl);

e Executive Vice President, Chief Financial Officedalreasurer (Thomas A. Mutryn)
e Chief Operating Officer, U.S. Operations (DanielAllen); and

e Chief Executive, CACI Limited, and President, UBperations (Gregory R. Bradford)
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Independent Consulta

The Committee has authority under its charter tgage the services of outside advisors, expertsodmers to assist the Committee
accordance with this authority, in March 2008, @emmittee engaged Frederic W. Cook & Co., Inc. ¢erie W. Cook) as an independ
outside compensation consultant. Frederic W. Caggonts directly to the Committee and performs nakwimr management other tr
providing advice on executive compensation pursuantheir engagement by the Committee. The Comemitieviews its consultarst’
performance annually and determines whether towdts agreement with the consultant. In fiscal y2ad1, the Committes’approval t
continue with Frederic W. Cook’s services occuiiredlovember 2010.

During fiscal year 2011, Frederic W. Cook was resilnle for providing information on new laws andyuétions pertaining to tl
Committee, providing general industry compensapaactices for consideration by the Committee, piimg recommendations for NEO ¢
director compensation, and performing independss¢ssments of management recommendations brouginé lee Committee. Frederic
Cook participated in all meetings of the Committieeing the fiscal year. The Company paid approxatya$164,000 to Frederic W. Cook
these services in fiscal year 2011.

Benchmarking Compensation

Each year, the Company commissions benchnmdtudies of compensation levels for executivetfpys to help inform the Committee
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 Towers Watson & amy.

The combined studies provided three distiyypes$ of analyses:

e Peer Market Analysis (from proxy statements of peenpanies);
e Technical Industry Market Survey Analysis (crossustry surveys for companies of similar size); and

e Internal Comparisons

Salary, cash incentive compensation, and lamgy 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 impacisins on individual elements.

For fiscal year 2011, peer comparisons were pegdragainst eighteen publictyaded companies which were selected based oresitiei
to CACI in size and/or industry as well as operagicsimilarities. The selected companies were bavis:

Acxiom Corporation Alliance Data Systems*
Broadridge Financial Solutions Ciber, Inc.

Cognizant Technical Solutions Convergys*

Fidelity National Information Services, Inc.* Fisetnc.*

Harris Corporation ManTech International Corp
Maximus, Inc. SAIC, Inc.

Sapient Corporation SRA International, Inc.
Stanley, Inc. Sykes Enterprises, Inc.
Tetra Tech, Inc.* Unisys Corporation

The companies used for peer comparisons are regtiaweually and adjusted as necessary due to chatdks selected company (e
acquisitions, bankruptcies, etc.) or changes inctireparability of the selected company to CACI. kscal year 2011, three companies v
removed due to their being acquired by other congsarAffiliated Computer Services, MPS Systems, &mdot Group. Five additior
companies (designated by * above) that have simsilee and/or industry similarities were added ideprto maintain a broad range of
companies.
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Analysis of the Company’s Executive Compensation Bgrams
The following section provides details on eatdment of the Comparg/executive compensation programs. It illustra@s kach 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 deifd NEOs made for fiscal year 2011 compensatiere consistent and in line w
the guiding principles.

Base Salary Prograr

Consistent with the Compargyintention of delivering compensation that is édkio performance, base salaries are intendednistitige
relatively small portion of total compensation (eppmately 25%). NEO base salaries are not at taskhe executive. Targeted at the ¢
percentile of the competitive market, base salaiesntended to compensate the executive foraki lmarket value of the position.

For fiscal year 2011, the Committegshilosophy in setting base salaries was to peothé average raise amount used across CACI (¢
unless the base salary was far above or belowdimparables. In addition, the value of an executieeefit that was discontinued during fis
year 2010 was included in the fiscal year 201 1rgadjustments as a c-time change, consistent with all other Ufsed executives at CAI
The benefit provided reimbursement of outpolcket medical expenses to CACI executives, wittefined value based on their level. It
discontinued due to cost and lack of competitiverieshe market i e., it was not a standard benefit).

The changes made to base salary compensatiorsfat fiear 2011 are listed in the table below, dsedefined value of the medical ber
that was included in the salary adjustment.

Base Salary Chang Total Salary Change
Executive Officer FY10to FY11 Value of Discontinued Benefi FY10to FY11
J.P. London 0.0% $5,000 0.9%
Paul M. Cofoni 3.3% $5,000 4.0%
William M. Fairl 3.3% $4,500 4.2%
Thomas A. Mutryn 6.6% $4,300 7.7%
Daniel D. Allen 0.0% N/A 0.0%
Gregory R. Bradford 3.0% N/A 3.0%

Based on the benchmarking studies, the Committesrrdned that the salary for Dr. London was abdwe #5th percentile of the indus
comparables and did not warrant adjustment beybadrcrease for the value of the discontinued berfeér Mr. Cofoni and Mr. Fairl, tf
Committee determined that salaries were positiameat the competitive median, and that the standangpany increases were in line v
expected industry average market movement. FoiMdiryn, the Committee determined that a largeréase was merited to bring him to
competitive median. For Mr. Bradford, the Committextermined that a smaller increase was meritéxding him to the competitive median.

Mr. Allen’s base salary for fiscal year 2011 was set asopéit hiring in March 2011. At the time the off@remployment was made to !
Allen, the salary offered was evaluated againstchisent salary, the competitive median for hied#fl position, and other internal exect
officer salaries, and the Committee determined thatsalary offered was reasonable. As the exezutigdical benefit described above
been discontinued prior to Mr. Allen’s hiring in kt&& 2011, consideration in determining his salaagwot applicable.

Incentive Compensation Pl:

In addition to base salary, the Company presid quarterly and annual incentive compensatiogram. It is the Committeg’intent to tie
significant portion of compensation to Company perfance.

Incentive bonus payouts are intended to provida ta@sh compensation at the 75th percentile o€timepetitive market when the Comp:i
achieves targetedig., planned) levels of performance against estaldigfe@formance metrics. This philosophy enables C#sGlompete fc
and retain top-level talent and ensures that afgignt portion of cash compensation is at-riskrtaintain a pay-for-performance mentality.
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Target Company performance metrics are approvetidCommittee. Approved targets flow down throulgé drganization to the busin
unit level in the case of executives below the NIE@el. It is the Committee’s intention that thesegets be aligned with CAQ'five yea
strategic plan, be challenging to achieve andttieit achievement place CACI in the 75th percemtflperformance in the competitive mar
which matches the targeted compensation level. f#@g performance vs. target metrics is analyzegaas of this process to validate
Company’s planning process and to ensure that teeias support the compensation philosophy. Belsva isummary of the Company’
performance vs. its corporate net after tax prbfiitg goal (which is the primary metric revieweg the Committee in this regard) for the
five fiscal years:

Fiscal Yeat Performance Above/(Below) Target
2007 (18.4%)

2008 0.€%

2009 2.2%

2010 5.4%

2011 14.1%

Lower, or “Cut,” threshold levels for each metrie also approved by the Committee, as are uppégtogtch,”levels. Corresponding C
and Stretch incentive compensation amounts areeaksdlished. For performance below Cut leveldhorus is awarded. For performance i
above Cut levels, bonus payouts are prorated betlesels (i.e. between Cut and Target and between Target ancciStren a straighline
basis. If CACI performs above Stretch levels far @ACI net after tax profitability (NATP) metriche primary metric as is described bel
bonus payouts are calculated as a percentage of §ATP performance above the Stretch metric; f& REOs, each persanabove Stretc
percentage is as follows: Dr. London and Mr. Caf@0%; Messrs. Fairl, Mutryn, and Allen: 1.5%. Bges are paid above Stretch levels
are not capped, in order to continue to incent NAv€FHormance above the Stretch metric.

The ranges between Cut and Target levels of pedioce and between Target and Stretch levels are log@ss multiple factors assesset
the Committee, including historical ranges anddnistl performance against Target, Cut, and Stratetrics. For fiscal year 2011, Cut met
were set 5.0% below Target metrics, and Stretchicsetvere set 4.0% above Target metrics. The Coteenlielieves that these ranges prov
a challenging upper range and a reasonable lowesttbld.

The table below shows the fiscal year 2011 exeeutifficer performance metrics and target bonusldetlgat were approved by 1
Committee. Based on the benchmarking studies, tmentittee determined that the total cash compensétioDr. London was above the 7
percentile of the industry comparables and did warrant adjustment. For Mr. Bradford, the Commitidetermined that total ce
compensation was near the competitive 75th petteesntid that an incentive compensation raise camistith his base salary increase (3.
was warranted. For Mr. Cofoni, Mr. Fairl, and Mrutyn, the Committee determined that total cash pmsation for each was below
competitive 75th percentile for comparable posgiand that a larger increase of 5.0% was warraMedAllen’s incentive compensation p
for fiscal year 2011 was set as part of his hiimgvarch 2011. At the time the offer of employmevds made to Mr. Allen, the incent
compensation plan offered to him was evaluatednagdiis current incentive compensation plan, coitipetbenchmarks for his offer
position, and other internal executive officer inttee compensation plans, and the Committee detestnihat the incentive compensation
offered to and accepted by Mr. Allen was reasonable

The table below also shows the actual target bdeneds that were used in computation of bonuseinduiscal year 2011. After tl
finalization of the fiscal year 2011 operating plamwas voluntarily decided by CACI managementréeze bonus levels at the prior year le
in order to meet CACI budget requirements, whiclame
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that in most cases the actual levels were belowagiproved levels. This bonus level freeze was petied to Mr. Bradford, as he and
management team had previously taken voluntary eosgtion reductions due to difficult macroeconomilcumstances in the Unit
Kingdom and further reduction was not warranted.

Approved Actual
Target Target
Executive Officer Bonus Bonus Metrics
J.P. London $ 500,000 $ 500,000 CACI net after tax profitability (75%
Chairman of the Board and CACI operating margin (25%)
Executive Chairman
Paul M. Cofoni $1,252,201  $1,192,501 CACI net after tax profitability (75%
President and CACI operating margin (25%)
Chief Executive Officer
William M. Fairl $ 945,000 $ 900,00 CACI net after tax profitability (75%
President, U.S. Operations CACI operating margin (25%)
CACI, INC.-FEDERAL
Thomas A. Mutryn $ 425,300 $ 405,000 CACI net after tax profitability (75%
Executive Vice President, Chief CACI operating margin (25%)
Financial Officer and Treasurer
Daniel D. Allen $ 535,000 $ 535,000 CACI net after tax profitability (75%
Chief Operating Officer, CACI operating margin (25%)

U.S. Operations
CACI, INC.-FEDERAL
Gregory R. Bradford $ 392,60( $ 392,60( UK net after tax profitability
Chief Executive, CACI Limited, and
President, U.K. Operations

@ Represents annualized value. Mr. A’s fiscal year 2011 incentive compensation payows prarated to reflect the period of time tha
was employed during the fiscal ye

The profitability metric in the table abovedgpressed on a net after-tax basis due to itsrugiee Companys planning and budgeti
processes. The NATP metric that the Company usedefiermining payments under the incentive compenrsalan has historically been -
same as its audited net income. The CommitteeHeaalility to make adjustments for extraordinagms and, in fiscal year 2011, exerc
this authority by not including the impact of adjuents due to acquisitions as described below. fésslted in using an NATP for bor
calculations below the Compamsyeported net income computed in accordance veitieiglly accepted accounting principles (GAAP)isnal
year 2010, the Company completed two domestic aitopris with acquisitio-related contingent consideration, also known as-eats, whicl
represent potential additional purchase consideratased on the acquired company’s performancegoogtisition. The fair values of t
expected earn-outs were recorded as liabilitieshenbalance sheet as of each acquisition datewanel remeasured each quarter, with
change in the fair values of the liabilities refext in the income statement. During fiscal year 120the liabilities decreased, witt
corresponding increase to operating income, duedactions in the fair values of the eamt liabilities. As this increase in operating inoe
was not generated by company performance, butadstierough the reduction of contingent liabilitiése Committee determined that
operating income should not be considered whenrmé@igng incentive compensation payments and wasetbee excluded from tl
calculations. As a result, NEOs received a loweeintive compensation payment with CACI NATP as #&iméhan otherwise would have b
paid if GAAP net income had been used.

In fiscal year 2011, the Company used NATP as thimgry incentive metric to ensure focus on overampany profitability. Th
Committee determined that NATP is the primary iatlic of the Companyg’ performance that is controlled by the Companye Tlommitte
also reviews performance against other financiatingesuch as stock price, earnings per sharentejebookings, operating margin, returr
equity, return on invested capital, and day salgstanding, and annually reviews whether changesi@eded to incentive programs to pro
more focus on other metrics. During fiscal year2Ghe Committee identified operating margin agwa mcentive metric
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in structuring the fiscal year 2011 cash incenfivegram to focus the CompasyU.S. operations on improving operating margin. Mo.
Bradford, his metric was kept as UK net after teofipability with no changes from the prior year.

Also in fiscal year 2011, individual objectives weremoved from incentive plans. The individual nestwere intended to focus ei
executive on the aspects of the business over wigabr she has the most direct influence, while algyning performance to overall comp.
goals. As it was determined that these metrics wetehaving the desired effect on company perfogeain particular stock price, t
objectives were removed in favor of the additiortref new margin metric as described above. Thisghaffected Mr. Fairl and Mr. Mutr
only, as the other NEOs did not previously haveviddial performance objectives as part of theirimtive compensation plans.

Incentive compensation is measured and paid ou goarterly and annual basis. Sixty percent ofdherall award is attributable
attaining the annual performance goals, as prinmaportance is placed on annual performance. Fatggnt is attributable to quarterly gc
with a ten percent overall weighting placed on eguhrter to ensure focus upon shtertm performance required to attain annual goatsua
targets are established at the beginning of ttealfigear, and may be modified by the Committeerduthe fiscal year due to change
business conditions (e.g., major corporate evets). During fiscal year 2011, no modificationsrevenade. Quarterly targets are establish
the beginning of each quarter. For this reasorstime of the quarterly financial targets normally sloet equal the annual target.

Performance relative to the metrics used by exeeudfficers is delineated below on both a quartedgis and for fiscal year 2011. On
Target level was used for the CACI operating margetric, due to the potential impact which the akthe metric in the incentive plans co
have on the CACI NATP metric. Specifically, missithg Target level for the operating margin metrimwd result in less bonus payment
increased net income, which could in turn resultinoperating margin level that was above the Tafgeerefore, all incentive plans incluc
language that stated that if not paying this partibthe cash incentive compensation would resu@ACI’'s operating margin being above
established Target, a portion of this bonus elementld be paid; in this case, the specific amouauld be based on the percentage o
guarterly or annual amount that can be paid aticesiible CACI to meet the established Target. Addpicted below, based on results, it
not necessary to implement this calculation indisgear 2011. Similar unintended consequences chal@ resulted in paying incent
compensation for performance above the Target.lé&geh result, the Committee made the decisiorotgay for performance above the Ta
level for the operating margin metric in fiscal y@@11.

Q1 Q2 Q3 Q4 Annual

Target Actual Result Target Actual Result Target Actual Result Target Actual Result Target Actual Result

CACI

NATP $26,592k $28,655¢ Above $29,729k $33,235¢ Above $31,576k $36,427k Above $34,939k $40,503k Above $120,275k $137,245¢ Above
Stretch Stretch Stretch Stretch Stretch
Thresholc Threshol Threshol Threshol Threshol

CACI

Operating

Margin 6.42% 6.25% Below 6.31% 6.85% Met 6.23% 6.78% Met 6.56% 6.96% Met 6.49% 6.72% Met
Target Target Target Target Target
Thresholc Threshol Threshol Threshol Threshol

UK

NATP $1,475K $1,573K At $1,650K $1,787K Above $2,000K $2,707K Above $2,013K $2,420K Above $7,330K $8,486K Above
Stretch Stretch Stretch Stretch Stretch
Thresholc Threshol Threshol Threshol Threshol

The CEO and the Committee each have the autharitpwter annual and quarterly bonuses based on ®tkat impact the Comparsy’
financial results. For fiscal year 2011, the CE@clied a 12.5% bonus reduction for all senior piesidents and above due to certain contract
related issues. The 12.5% amount was based onadfadited individuals Target bonus level, meaning that people with éridionus potenti
had higher reductions. This reduction was appledlltU.S.based NEOs in the first quarter, including the CED. Bradford was not includt
as it was determined that the issue was unrelatdtetUK operations.

CACI has a formal “clawback” policy for incentivavards that is broader in its reach than that imgdse Section 304 of the Sarbanes-
Oxley Act. The policy covers incentive awards tdfiters” (as defined in Section 16 of the Securities and Brgk Act of 1934), and begar
fiscal year 2010. Under the policy, in the eventeofrestatement of previously reported financialultss the Committee may requ
reimbursement of the incremental portion of incenthwards paid to executive officers in excesshefawards that should properly have t
paid based on the restated financial results. inparison, the clawback feature of Section 304 ef3arbanes-Oxley
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Act is limited to the chief executive and chiefdirial officers and must be based on material nopdance, as a result of misconduct, \
any financial reporting requirement under the fatlsecurities laws. No changes to the policy weaelenduring fiscal year 2011.

Lonc-Term Incentive Stock Plan

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

e providing directors and executives with incentit@smprove stockholder value and to contributehigrowth and financial success
the Company; and

e enabling the Company to attract, retain and rewaydexecutives.

In fiscal year 2011, executive officers of CACl twthe exception of Mr. Allen as is described belogceived grants of performanbese:
restricted stock units (RSUs). Performamesed RSUs, which have been issued since fiscal2g8®, provide incentive to achieve comg
goals, grow the company, and achieve stock priogvir as a result. In fiscal year 2011, two metviese used to measure performance
after tax profitability and CACI stock price. Ndtex tax profitability has been used in performabesed RSUs since fiscal year 2009, b
CACI stock price performance was unsatisfactoryhs Committee despite strong results against ret &ix profitability metrics, the sto
price metric was added.

Performance-based RSUs issued in fiscal year 28d 1He following conditions:

e Performance is based first upon fiscal year 20bivtdy in CACI NATP compared to fiscal year 2010tHEre is growth, this metric
considered passed and the subsequent conditibed below apply, but ithere is no growth at the end of the fiscal yeaa decline, a
grants would be forfeited.

o If the NATP condition described above is met, perfance of the stock is then measured by determthiagrowth or decline from t
average stock price over 90 calendar days immedgipteceding the grarb the average stock price over 90 calendar dags/ear afte
the grant. The percentage growth or decthéhe stock is then multiplied by two to determthe resultant number of RSUs. Thus,
example, if the average stock price increased 10%ng the one-year measurement period, a recipidrd had atarget of 1,00
performance-based RSUs would receive 20% more Ri&uisthe target amount, or 1,2@dmilarly, if the average stock price decre:
10% during the one-year measurement period, aieetipvho had a target of 1,000 performabesed RSUs would receive 20%
RSUs than the target amount, or 800.

e Performance is capped at 200% of the original gsmstock price growth of more than 50% wouldnesult in additional RSUs.

e Participants must remain employed until the enthefmeasurement period (September 1, 2011) othedsgrant is forfeited.

Based upon fiscal year 2011 results, the growt@ACI NATP was met ($137.3 million in fiscal yearDcompared to $106.5 million
fiscal year 2010), and the average stock price @&\8% (a $58.20 90-day average on September 1, @ixhpared to a $44.16 @y averac
on September 1, 2010). Thus, a recipient who wastgd 1,000 performandmsed RSUs received 63.6% more RSUs from the basé @
1,636.

Mr. Allen received a stock grant upon his hiringMiarch 2011 in the form of non-performanicased RSUs that vest in equal increrr
over four years. The value of the stock grant veddased upon the value that he forfeited uponneavis prior position, which the Commit
determined to be a reasonable value.

The Committee relies on the benchmarking analyesciibed previously in connection with equity aveart#lowever, because of -
difficulty of separately benchmarking lortgem incentive values, which have wide varianceesscompanies and industries, the Comn
looks at peer thregear average grant values in addition to total ahtarget direct compensation, defined as salang pash incentives pl
longterm stock incentives assuming the Company achitargeted metrics. Further, the Committee looksoatpetitive equity award rang
as a percent of company market capitalization, tasksprice volatility has historically resulted significant difficulties in comparir
competitive grant values; this approach “normalizke grants by converting into a percent which barapplied to all companies.
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Based upon the analysis, while peer granteglocreased by over 30% at the median comparttetprior years analysis, the Committ
determined that the changes were largely attribeitabthe changes in the peer companies. In aggretiee total target direct compensa
based on fiscal year 20H0grant values and the planned fiscal year 20drysaind incentive compensation was within the peeup media
and 75th percentile, and therefore grant levelewet changed in fiscal year 2011 from their fisezdr 2010 levels.

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 er@l nonpublic information at that time. For fiscal yearl2Q the Committee approved gre
on September 1, 2010, and grants were made odadtatNo material non-public information existedhet time of the grants.

Stock grantees over age 62 as of July 1, 2008 rftjeehered employeestyho retire at or above age 65 vest in all stocknupssiremer
with the exception of performance-based RSUs that «ill in their measurement period (which arefdited upon retirement). Non-
grandfathered executives who retire at age 62 derolest in a proated portion of the shares based upon their numbaronths of servic
after the grant date divided by the full vestingi¢irame with the exception of performartased RSUs that are still in their measure
period (which are forfeited upon retirement). Danldon is the only grandfathered executive among\a©s. A grantee terminated with
cause is entitled to the same treatment as a ramdfathered executive retiring at age 62 or older.

Beginning in fiscal year 2010, CACI's performarizased award grant agreements also implemented pjpeveed clawback polic
discussed above. In the event of a restatementedfiqusly reported financial results, the Committeay require reimbursement of
incremental portion of resultant stock awards paidxecutive officers in excess of the awards shauld properly have been paid based o
restated financial results. The language also ges/for forfeiture if an executive engages in atitis detrimental to CACI and is terminated
cause (or if such conditions were discovered #ffterexecutive’s employment ends and would haveerigd a termination for cause).

Beginning in fiscal year 2010, the Committee apprbwmodifications to the Company’s stock grant agregs upon a “Change in Control.”
First, the definition of “Change in Controllas revised so that with respect to a merger,riggering event constituting a Change in Contr
the actual consummation of a merger, rather tharagiproval of the merger by the Compangtockholders as the definition had previo
provided. In addition, the vesting acceleratiorttie event of a Change in Control was changed froisirale trigger”under which vestir
accelerated immediately upon a Change in Contra tdouble trigger"under which vesting accelerates only upon a Chamgeontrol an
involuntary termination without cause or resignatfor good reason. The double trigger languageapadied to all fiscal year 2011 grants,
the Company’s 2006 Stock Incentive Plan and ManageiBtock Purchase Plan were modified to refleetetchanges.

Stock Ownership Requirements

The Committee has adopted executive stock mshigerequirements for the Company’s senior ofderfocus those executives on the long-
term growth in value of the Company and to enshey tact as owners of the Company. Requirementbased on a fixed number of fu
owned shares. The amount of shares for each leddth range from 100,000 for the CEO to 5,000 fenier vice presidents, is review
annually by the Committee to ensure that it prosidaough incentive to properly align the interegtsenior management with those of
Company’s shareholders. The CEQurrent required level equates to approximatielyimes his salary, which is above benchmarkeélewo
five times salary. Until an executive meets theumesfl number of shares, he/she is limited with eespo the number of shares he/she is allc
to sell, and is only allowed to sell ¥ of the velsSRSUs remaining after payment of taxes (standeactige is to sell a portion of shares that
to cover the tax burden caused by the vesting).

Shareholdings are measured annually as of Junet@@tbtermine compliance with the plan. The requést is based upon the prior year’
level plus one half of all vested restricted stackl/or restricted stock units after taxes are veilthisince the prior June 30th. Only fully ow
shares count in the measurement; unvested redtsttek and restricted stock units do not count,dwoany other unvested and/or unexerc
instruments.

If a senior officer does not meet the required ll@teghe annual measurement date, then he/sheligibie to receive equity awards un
the Company’s 2006 Stock Incentive Plan until tequired level is reached, and for an additional-yesr period thereafter. All NEOs r
their required stock holding requirement as of J8®e2011.
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Management Stock Purchase P

The Company offers a Management Stock PurcRise(MSPP) in order to promote the Iaegm 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
(i) enabling executives to meet their mandatedlstmwnnership requirements; and (iii) enabling tr@mPany 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 Conyphy senior officers by: (i) allowing the volurnyadeferral of up to 100% of t
annual portion of their bonuses into RSUs of thenGany's common stock and (ii) providing such executivés wconomic incentives to de
some or all of their annual bonuses to acquireeshaf the Compang’common stock. All deferred shares are boughtié&aount of up to 15¢
as determined annually by the Committee, of fairkeavalue. The Company may grant matching awardsi amount not to exceed 25%
the participant’s deferrals and subject to suchingr other restrictions or conditions as the @attee determines.

The amount of the discount to fair market value aradching grant is determined by the Committeeater lthan December 31st of the fi
year in which the bonus is earned (or as othergjeeified in the MSPP for matching awards that iuahder IRC section 162(m)). Duri
fiscal year 2011, the Committee approved a 15%odistwith no matching.

The benefit provided from MSPP purchases for ede® i listed in column (i) of the Summary Compeisaiable.

Benefits and Executive Perquisi

In addition to the MSPP described above, executiresalso permitted to participate in the Compsrgther employee benefit plans
substantially the same terms as other employeesaneligible 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 execiteatributions to the 401(k) plan.

The Company offers a naqalified 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 290% of their bonuses and commiss
to this plan on a préax basis. The Company contributes 5% of all incamer the compensation limit in Section 401(a)(@7}the 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 (iszitionary contributions were made in fiscal y2@t1).

Mr. Cofoni and Dr. London each receive a $25,00&ritionary benefit allowance per calendar yedrgaised for business or perst
expenses. All NEOs are entitled to receive a Comypaavided automobile. In addition, all NEOs are iblig for annual financial planni
services provided by a Compasglected provider. These benefits were selectaidbCommittee based on competitive practice foh dewel
All personal benefit received from these itemaiityftaxable as ordinary income.

Dr. London and Mr. Cofoni have lifetime medical egments that provide lifetime participation in thempanys executive medical pl.
for themselves and their spouses to the extentiiedrby law, with such participation in the exéeatmedical plan on the same basis
existed just prior to any merger, consolidation¢loange in control of the Company.

The CACI International Inc Supplemental ExecutivetiRment Plan (SERP) is only provided to two exi@es: Mr. Cofoni and Mr. Allet
who was recently hired as CAGIChief Operating Officer. This benefit was prowlde Mr. Cofoni and Mr. Allen to offset the loss lménefit:
from previous employers in order to acquire themwvges and is, therefore, consistent with the Camg{s philosophy of attracting and retain
critical talent. Mr. Allens SERP was offered to him as part of his employnuwfér, and is expected to become effective upa
implementation some time in fiscal year 2012. Tloen@any provides no other executive a SERP and mmtegnticipate doing so in the future.

The Company has entered into employment and sese@greements with all NEOs for the purpose of iging those executives witt
degree of security that will increase the chanbes they will remain with the Company. The Compémjieves that appropriate severe
arrangements are necessary in order to attraateaaith these key
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executives. In addition, the Company pays certaiounts to these executives if they are terminatigiowt cause by the Company or resigr
“good reason” within one year following a changecontrol. This “double triggerprovision was implemented to be consistent withd
market practices. This program is also intende@noourage retention in the face of an actual cem@l change in control and to al
executive and shareholder interests. Furthermbeeptogram seeks to align executive and sharehoiterests by allowing top executives
review corporate transactions that are in the lmstests of the Comparg/'stockholders without concern over whether thestiations me
adversely impact the executive’'s employment.

Calculations for various termination scenados included in the “Potential Payments on Tertivneor Change in Control” section.

All amounts related to perquisites for NEOs areldised in column (i) of the Summary Compensatiobl&aalong with details on th:
valuations.

Impact of Regulatory Requirements

The Committee is regularly updated on changes dnlagions affecting compensation and how they imhgxecutive compensation. 1
Committee ensures that Company compensation plaet such requirements. In fiscal year 2011, thasttets of the Committee we
impacted by regulatory requirements in the follogwmays:

e |RC section 162(m) places a limit of $1,000,000tb@ amount of compensation that the Comparay deduct in any one year w
respect to our CEO and the three other most highitgpensatedamed executive officers (other than our CFO). &higan exception
the $1,000,000 limitation for performanbased compensation meeting certain requirementecuive incentive compensat
generally is performance-based compensation me#tm¢RC’s requirements, and, as such, is fdguctible. As much as is possi
the Committee sets compensation to be performaaseebin order tdake advantage of allowed deductibility (and to cmeag:
performance, as discussed above). To mairfxibility in compensating executive officers imaanner designed to promote Comy.
goals, the Committee has not adopted a policy rement for all compensation to be deductible. Tagulationaffects plan design,
does not limit compensation earned under the plans.

e Accounting Standards Codification 7X8pmpensation — Stock Compensa(iasC 718): The Compangdopted ASC 718 beginning
fiscal year 2006. In determining equity-based comspéion, the Committeeonsiders the potential expense of those programis!
ASC 718 and the financial impact on planned comgargets.

Risk Assessment

The Company has a Chief Risk Officer and amongtéaéks are attending all meetings of the Committeend the fiscal year al
performing an annual assessment of the Comgasyécutive compensation risk profile. The Commaité¢so engages Frederic W. Cook,
Committee’s independent consultant, to performriitel independent risk assessments of the Compamxgcutive compensation progr:
with a focus on determining if the programs incdrgégcessive riskaking; if there are major changes or major chargesanticipated, extert
independent reviews will be performed more freglyerithe results of these analyses were findings tthe executive compensation progr:
are appropriately structured to support a low pisifile.

As a part of these risk assessments, the Chief Rificer and Frederic W. Cook have made the follyvifindings about CAC¥
compensation programs:

e The Board and the Compensation Committee exerdisse coversight over the performance measwidized by the Incentiv
Compensation Plan and the Long-Term Incentive Stetdn, which in combination serve to balance skerz and longerrr
performance requirements, and enhance sharehates;v

e The performance objectives of the plans are linkedh that achievement of annual incentive pisgmasures serves to enhance
performance of the Company while also supportirggbals established for the long-term incentivapla

e The primary short-term and long-term incentive rieat the net income of the company, includihg impact of bonus payments anc
events that financially impact the Company, engutivat cash compensation is primarily funded frasttdmdine company profitability
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e Metrics not currently used in compensation plamsagpropriately reviewed to determine if changesr@guired to incentive plans;

e The balance of total compensation is more heaviéjgtted to long-term incentives, and increasingstoek price over the longgrir
provides the maximum incentive value;

e While only one year is currently used for performameasurements in the Long-Term Incentive Sflek, vesting the stock ove
four-year period ensures long-term focus and resltice risk of an employee unduly benefiting fronorstterm decisions; the pri
practice of allowing executives who retire at g of 65 or over to vest in all stock upon retieatraised this risk, but this risk v
reduced when this benefit was eliminated in 2008&faployees who were not 62 years or older aslgf1]l2008, a groughat include:
the CEO;

e Stock holding requirements are above industry beracks, and promote long-term ownership of the Campand

e The Company has a rigorous system of internal otnttesigned to prevent any individual emplofreen creating adverse material 1
in pursuit of short- or long-term compensation. Erample, théBoard must approve all capital outlays of $10 miilior more, as we
as all acquisitions and divestitures of $5 millammmore.

Conclusions

The Company and the Committee regularly considegtiadr the total compensation program meets thectvgs established for it. T
Company and the Committee believe that the Comgaexyecutive compensation programs are reasongpeg&iate, do not promote unc
risk-taking, and are in the best interests of dialders for the following reasons:

e Competitive benchmarking indicates that executiashc compensation levels (both base salaries tatal compensation) &
administered in a manner consistent with the Compgantal compensation philosophy;

e Total compensation is variable and predicated Upompany performance, through a compensation mixd&kamphasizes base sal
and executive perquisites and emphasizes perforraaeed pay, which takes the form of formbésed annual cash incentive aw
and equity awards in the form of performance-ba8ts tied to stock price performance;

e Executive officers are required to align their emmic interests with those of stockholders throughaccumulation of a significa
equity stake, facilitated by annual equity awandd significant stock ownership requirements; and

e The Company’s executive retention objectives aleieaed at reasonable cost through severance antyehacontrol agreement
vesting schedules for equity awards, and, witheesfw Mr. Cofoni and Mr. Allen, their respectivESPs.

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disdusith management the Compensation DiscussiorAaaty/sis for the fiscal ye
ended June 30, 2011. Based upon such review aaodsdisns, the Compensation Committee recommendt#tetBoard of Directors that t
Compensation Discussion and Analysis for the figealr ended June 30, 2011 be included in the Coypddroxy Statement on Schedule
filed with the Securities and Exchange Commission.

RESPECTFULLY SUBMITTED BY THE COMPENSATION COMMITTE OF THE BOARD OF DIRECTORS

James S. Gilmore Il Gregory G. Johnson
Richard L. Leatherwoc James L. Pavitt
Charles P. Revoile
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EXECUTIVE COMPENSATION

The following table summarizes the compensatiothef NEOs for the fiscal years 2011, 2010 and 2@0@thual 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 Compensatior All Other
Principal Position Salary Bonus Awards Awards Compensation Earnings Compensatior Total
(during FY11) @ Year (5@ % $@ $® $® $© ($ O )
J.P. London 2011 $540,08! $ — $ 71994 $ — $1,086,900 $ — $211,251® $2,558,18!
Chairman of the Board 201C 535,08! — 719,86¢ — 660,57 — 126,35 2,041,871
and Executive Chairman  200¢ 515,00( — 720,16: — 581,44¢ — 111,99! 1,928,60:
Paul M. Cofoni 2011 756,30( — 1,999,85I — 2,211,66! 152,07z 219,634  5,339,52.
President and Chief 201C 727,30( — 1,999,84! — 1,756,22! 413,301 193,63° 5,090,30-
Executive Officer 200¢ 700,00( — 1,416,762 1,228,6212  1,549,09: 191,89z 221,52: 5,307,89.
William M. Fairl 2011 514,30( — 750,15° — 1,666,90! — 150,399  3,081,75.
President, 201C 493,52 — 750,16¢ — 1,423,171 — 146,33: 2,813,19
U.S. Operations 200¢ 475,000 30,00( 444,73¢ 188,32( 1,169,69: — 160,23¢ 2,467,98!
CACI, INC.-FEDERAL
Thomas A. Mutryn 2011 420,00( — 1,099,91 — 949,15¢ — 115,281 2,584,36!
Executive Vice President, 201C 390,00( — 1,100,00: — 719,70: — 96,96: 2,306,66!
Chief Financial Officer 200¢ 335,00( — 463,81¢ 206,81t 726,26« — 103,18t 1,835,08i
and Treasurer
Daniel D. Allen 2011 118,04( — 3,000,02. — 380,21( — — 3,498,27.

Chief Operating Officer
U.S. Operations

@ 2010 and 2009 compensation information is not ghedifor Mr. Allen because he was not a CACI empdoged thus not a NEO in fis
years 2010 or 200!

@ Amounts reported in the Salary column represeng Batary earned in fiscal years 2011, 2010, or 2

®) With the exception of a payment in fiscal year 26@%9eward Mr. Fairl during his service as Actinbi€f Executive Officer during M
Cofoni's absence for health-related reasons, thepgaoy did not make noperformance based bonus payments to any NEOsaal
years 2011, 2010, or 20C

4
@ The amounts reported in the Stock Awards and Of8®AR Awards columns represent the aggregate glatet fair value of ea

restricted stock unit and SSAR award granted dusingh year, as computed in accordance with ASC 3&8.Note 21 of the Company’
audited financial statements for the fiscal yeateghJune 30, 2011, included in the Company’s AnRegdort on Form 16 filed with
the Securities and Exchange Commission on Augus2@®1. RSUs awarded during fiscal year 2011 werthé form of performance-
based RSUs. The grant date fair value of thesedswaas calculated using the Monte Carlo simulati@thod. Based on the Company’
performance during the year ended June 30, 2011lttendCompanys stock price for the 90 day period ended Septerhib@011 a
compared to the stock price for the 90 day perimdkd September 1, 2010, the final award was ab%68f the target award. Such ac



award number of units is reflected in the Outstagdiquity Awards at Fiscal Ye-End table. RSUs awarded during fiscal years 204
2009 to Messrs Cofoni, Fairl, and Mutryn also corgd performance conditions. Grant date valuesuded in column (e) for su
awards were computed based upon the probable oatobtime performance conditions as of the daterafitg Based on the Compary’
performance during the year ended June 30, 20&Qithest (Stretch) level of units was awarded hSsiretch level of units is reflect
in the Outstanding Equity Awards at Fiscal Y&and table. The grant date fair value of awards toAllen in fiscal year 2011 is based
the Companys closing stock price on the date of grant. Therds/an column (e) made during fiscal years 2010 20@9 to Dr. Londol
and the awards made during fiscal year 2011 taAllen are not subject to performance conditic
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®) Amounts reported in the NoBquity Incentive Plan Compensation column represe@ntive compensation earned in fiscal years ;
2010, or 2008

© The value listed in this column represents the ghan the present value of accumulated benefitsddiscal years 2011, 2010, or 20
The value is an actuarial estimate of the costeofsfpn benefits for the named executive officer doels not reflect a current cash co
the Company or the pension benefit that the exeewould receive

(0 As detailed further in the footnotes below, theueal in this column may includ

() annual perquisite allowance provided to both thaifman of the Board and the Chief Executive Offigeerg Allowance)

(i) 5% Company contribution to n-qualified deferred compensation plan made on cosgi@m 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 Gagh-

(iv) automobile allowance and other automobile expebssed on IRS Publication -B guidelines, as reported on the N's 201(
Form W-2, Wage and Tax Statement (Automobile Expen:

(v) premiums paid by the Company for a long-term casarance policy (LTC Premiums);
(vi) 50% Company match of the first 6% of contributitaysthe executive officer under the Company’s 40p{keh (401(k) Match);

(vii) value of discount granted under the Comf's Management Stock Purchase Plan by giving a digamu the stock price at t
grant date (15% for fiscal years 2011, 2010, ar@P20and/ol

(viii) tax and investment counseling and advice servitas 4nd Investment Services).

® Includes the following amounts for fiscal year 20$25,000 Perg Allowance; $58,893 NQDC Contribusio$79,955 Vacation Cash-
out; $19,434 Automobile Expenses; $4,070 LTC Premsiu$7,350 401(k) Match; and $16,550 Tax and Inuest Services

© Includes the following amounts for fiscal year 20%P9,789 Perq Allowance; $114,654 NQDC Contrimsio$1,620 Automobi
Expenses; $4,507 LTC Premiums; $7,350 401(k) M&&db;164 MSPP Discount; and $16,550 Tax and Investi8ervices

10 |ncludes the following amounts for fiscal year 20$¥7,953 NQDC Contributions; $2,373 Vacation C-out; $10,830 Automobi
Expenses; $4,170 LTC Premiums; $7,350 401(k) M&8h; 166 MSPP Discount; and $16,550 Tax and Invessti8ervices

@ Includes the following amounts for fiscal year 20$47,653 NQDC Contributions; $36,207 Vacation (-out; $12,867 Automobi
Expenses; $2,938 LTC Premiums; $7,350 401(k) Matol; $8,271 MSPP Discoul

12) " When it came to the attention of the Company int&aper 2008 that Mr. Cofoni had received equity rawan calendar year 2007

excess of the calendar year limit provided forhia 2006 Stock Incentive Plan, the awards in exckfe limit (7,370 RSUs and 45,4
SSARs) were cancelled (with the consent of Mr. @dfdSubsequently, the Compensation Committee ®Bbard authorized the gr:
on September 19, 2008 to Mr. Cofoni of 7,370 RShid 45,400 SSARs (which were within the permiss€6 Stock Incentive Pl
limit for calendar year 2008) to replace those eflad. The exercise price of the replacement SSARtgs $49.78, which was equa
the closing price per share on the date of gradtisuin excess of the $48.83 price per share ferotfiginal grant. The other terms i
conditions are the same as those of the cancelladda. The amounts in columns (e) and (f) refledy ¢he subsequent grants mad
September 2008 (fiscal year 200
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Grant of Plan-Based Awards

All Other Grant Date

Stock Fair Value
Awards: of Stock
Estimated Future Payouts Number and
Estimated Future Payouts Under Under Equity Incentive Plan of Shares Option/
Non-Equity Incentive Awards () Awards @ of Stock SSAR
Grant Threshold Target Maximum Threshold Target Maximum or Units Awards
Name Date %) $) %) #) #) #) #) $)®@
@ (b) (©) (d) (e) ® @ (h) 0] 0]
J.P. London $137,50C $ 500,000 $ 800,00(
9/1/10 16,92( 33,840 $ 719,94¢
Paul M. Cofoni 331,00 1,192,501 1,908,00!
9/1/10 47,00C 94,000 1,999,85I
William M. Fairl 250,00( 900,00  1,440,00!
9/1/10 17,63( 35,260 750,15
Thomas A. Mutryn 115,00( 405,00( 648,00(
9/1/10 25,85( 51,700 1,099,91
Daniel D. Allen 45,00( 160,50( 256,80( 51,09¢  3,000,02:
3/14/11

@ These amounts represent potential payouts unde@hé incentive plan. The Maximum amount in colufeh represents the bor

amount for each NEO at Stretch. For performanceeal@tretch, NEOs are entitled to additional borayopits calculated as a percen
of the Company’s NATP above Stretch. Actual pay@aned are reflected in the N&iquity Incentive Plan Compensation column ot
Summary Compensation Tab

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

©)  Amounts represent the grant date fair value ofstbek awards granted to the named executive oftloeing fiscal year 2011 determir

pursuant to ASC 71¢
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Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards
Equity Equity Incentive
Incentive Plan Awards:
Number Plan Awards: Market or
Number of Number of of Shares Number of Payout Value of
Securities Securities or Units of ~ Market Value Unearned Unearned
Underlying Underlying Stock of Shares or Shares, Units Shares, Units or
Unexercised Unexercised That Units of Stock  or Other Rights Other Rights
Options Options Option Option Have Not That Have That Have Not That Have Not
#) #) Exercise Expiration Vested Not Vested® Vested Vested®
Name Exercisable Unexercisable 6] Date (#) %) (#) ®
@ (b) (c) (e) ® ()] (h) (@ 0]
J.P. London 41,21¢ — $62.4¢ 8/16/1: 14,5912  $920,337
52,72¢ — 34.1( 6/30/1: 15,68(1®) 989,094
15,69( 10,46( 54.3® 7/20/1: 27,678) 1,745,99:
Paul M. Cofoni 249,00( — 64.22 8/14/1z  7,37(13) 464,900
12,00( 8,00( 54.3® 7/20/1: 21,27(@an $1,341,71
40,00( 260,00( 50.4:) 6/19/1¢ 49,0055 3,091,23!
— 31,78( 49.7¢0 9/18/1¢ 76,88((18) 4,849,96!
— 15,66( 49.3¢® 8/17/1¢
William M. Fairl 4,00( — 36.1° 6/30/1% 9,01(@ay 568,35!
19,21 — 62.4¢ 8/16/1: 18,83:2015) 1,159,53
22,91t — 34.1( 6/30/1: 28,84.18) 1,819,291
8,34( 5,56( 54.3® 7/20/1:
9,09( 21,21( 48.8:™ 7/1/14
— 25,00( 48.8%0) 7/1/14
4,40( 6,60( 49.3€® 8/17/1¢
Thomas A. Mutryn 7,20C 4,80( 53.65M 9/17/1: 5,39(@an 340,00:
6,81( 15,89( 48.8:™ 7/1/14 5,25(@a4) 331,17(
2,64( 3,96( 49.3¢® 8/17/1¢ 26,9515 1,700,32:
2,56( 3,84( 37.6710  11/20/1* 42,2819 2,667,52
Daniel D. Allen — — — — 51,0949 3,223,32!

@ Based on the $63.08 closing price of the Com’s common stock on June 30, 20

@ stock awards granted on August 18, 2008 and AubBs2009 contained performance conditions wherbkynumber of units vesti
depended upon the Company'’s financial performaacént year ended June 30, 2010. Based on the Gofgpactual results for the ye
ended June 30, 2010, the maximum number of unissamearded. The amounts in column (i) reflect sualtimum numbers

©®  stock options granted on July 21, 2006 and whicrewet exercisable at June 30, 2010 became exeleisa July 20, 201!

) SSARs granted on July 2, 2007 and which were netogsable at June 30, 2011 became or will becoraecesable as follows: 42.9%
July 1, 2011, and 57.1% on July 1, 20

®  SSARs granted on June 20, 2007 which were not isedrle at June 30, 2011 become exercisable on@aieaated schedule basec
stock price targets: $70 - 50,000 shares; $80 0080shares; $90 - 70,000 shares; $1@0,000 shares. To the extent shares hav
vested, 100% of those unvested shares will vesuoe 19, 201:



©®  SSARs granted on July 2, 2007 become exercisablgnoaccelerated schedule based on stock pricetsa®f0 - 3,333 shares; $70 -
4,167 shares; $80 - 5,000 shares; $90 - 5,833 sBt60 6,667 shares. Since the stock price hit $60 ordrigtr 30 straight days, 3,3
shares vested on July 2, 20
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@)

®)

)

Stock options granted on September 18, 2006 andhwiluere not exercisable at June 30, 2011 becaneisxiele on September
2011.

SSARs granted on August 18, 2008 and which wereeretcisable at June 30, 2011 became or will becexeecisable as follow
33.3% on August 18, 2011, 33.3% on August 18, 2ahd,33.4% on August 18, 20!

SSARs granted on September 19, 2008 and which marexercisable at June 30, 2011 became or wilbtnecexercisable as follov
42.9% on September 18, 2011, and 57.1% on SeptetBhen12

100 sSARs granted on November 20, 2008 and which wetrexercisable at June 30, 2011 became or will inecexercisable as follov
33.3% on August 18, 2011, 33.3% on August 18, 2ahd,33.4% on August 18, 20!

1) stock awards granted on August 18, 2008 that hadesied as of June 30, 2011 vest as follows: 50%ugust 18, 2011, and 50%
August 18, 2012

12} stock awards granted on August 18, 2008 vestedumust 18, 2011

13 stock awards granted on September 19, 2008 vest&eptember 18, 201

4 stock awards granted on November 20, 2008 thanbagested as of June 30, 2011 vest as follows: 60%ugust 18, 2011, and 5!
on August 18, 201:

15 stock awards granted on August 18, 2009 that hadesied as of June 30, 2011 vest as follows: 328%ugust 18, 2011, 33.3%
August 18, 2012 and 33.4% on August 18, 2(

(16)  stock awards granted on August 18, 2009 vest orusiu®B, 2012

(7 stock awards granted on June 24, 2009 vest on2RIr2012.

(18 stock awards granted on September 1, 2010 con&ifiermance conditions whereby the number of unésting depended upon
Company’s financial performance for the year endade 30, 2011, and the Compagtock price for the 90 day period en
September 1, 2011 as compared to the 90 day penided September 1, 2010. The amounts in columef(@ct the actual number
shares earned. The stock awards vest as folloWs:d@0September 1, 2013 and 50% on September 1,

(19 stock awards granted on March 14, 2011 vest asvisll 25% on March 14, 2012, 25% on March 14, 2@53p on March 14, 2014, a
25% on March 14, 201!

Option Exercises and Stock Vested
Option Awards Stock Awards
(@) (b) (© (d) (e)
Number of Number of
Shares Value Shares Value
Acquired on Realized on Acquired on Realized on

Name Exercise (#) Exercise ($)® Vesting (#) Vesting ($)@

J.P. London 275,247 $5,530,21! 14,750 $ 619,35

Paul M. Cofoni 24,060 243,30: 26,970 1,128,69!

William M. Fairl 23,750 287,01¢ 15,553 651,58:

Thomas A. Mutry — — 17,995 753,60°

Daniel D. Allen — — — —

@

@

These amounts are equal to the difference betwesesales price of our common stock on the NYSEherekercise date and the exer
price, multiplied by the number of shares undedytine exercised optio

These amounts are equal to the closing price otoommon stock on the NYSE on the applicable vestatg multiplied by the number
shares vested on that de
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Pension Benefits
(@ (b) (c) (d) (e)

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 6 $ 1,253,97 —
William M. Fairl N/A N/A N/A N/A
Thomas A. Mutryn N/A N/A N/A N/A
Daniel D. Allen N/A N/A N/A N/A

@

@

The Present Value of Accumulated Benefits undeh gdan has been calculated as of June 30, 201rg tise guidelines contained
ASC 715- Compensatio- Retirement Benefit:

Mr. Cofoni's SERP provides an annual payment of, 888 each year until the later of his death andshuses death, if he terminat
employment for a reason other than involuntarily dause on or after age 65. It also provides amanpayment of $48,600 each y
until Mr. Cofoni’'s death. If Mr. Cofong spouse survives him, she shall receive $24,30@gm beginning the year following his de
and continuing until her death, in the event henteates employment for a reason other than invahilgitfor cause on or after age 6z
Mr. Cofoni voluntarily terminates or is involuntiriterminated other than for cause prior to attanimof the required age, a pro |
portion of the payment amount is provided. In therg of a Change of Control, if Mr. Cofosiemployment is involuntarily terminas
for a reason other than for cause or if he voliulgtéerminates employment for good reason, Mr. @ofand his spouse will receive
full benefits payable under the SERP. If Mr. Cofamiterminated involuntarily for cause, all berefdf the SERP are forfeited.
payments shall be made to any person, trust aiyamder this plan after the death of Mr. Cofond dris spouse

Non-Qualified Deferred Compensation for Fiscal YeaR011
(@) (b) © (d) © ®

Executive Company Aggregate Aggregate
Contributions in Contributions in Earnings in Aggregate Balance at
Last Fiscal Year Last Fiscal Year Last Fiscal Withdrawals/ Last Fiscal
Name %o %)@ Year ($) ® Distributions ($) Year End ($) @
J.P. London $ 3,431 $ 58,89: $ 589,25! $— 4,982,78!
Paul M. Cofoni 37,75¢ 114,65 84,84¢ — 1,852,25!
William M. Fairl 5,13¢ 77,95¢ 123,62: — 3,256,02!
Thomas A. Mutryn 42,51( 47,65 31,05¢ — 338,38t
Daniel D. Allen — — — — —

()]

@

©)

©)

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

Company contributions are included in the All Ot@empensation column of the Summary CompensatidteTa
No amounts in the Aggregate Earnings column arerteg as compensation in the Summary Compensatible:

Certain amounts in the Aggregate Balance at LastaFiYear End column were previously reported g $tummary Compensation Ta
in the Salary and NoBEquity Incentive Plan Compensation columns (in tase of executive contributions) or in the All O
Compensation column (in the case of company carttdbs). The amounts previously reported as exeewthd Company contributic
were as follows: (i) Dr. London, $1,512,578 and &381; (ii) Mr. Cofoni, $1,477,991 and $249,379) (Mr. Fairl, $2,599,340 ar
$255,629; and (iv) Mr. Mutryn, $136,802 and $95,1
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Employment and Severance Agreements

The term of each executive officer's employtemd severance agreement is one year with automidyear extensions thereafter (exc
for Mr. Cofoni’'s agreement which is three yearshnautomatic ongrear extensions thereafter), unless the Companyiges written notice «
the Company'’s intent to amend the Comparséverance policy with respect to its senior etrees and to apply the amended policy to
executive. In the event the Company provides sudlten to the executive, agreements expire by tieeins at the end of the full term year
begins on the next July 1st following the date suatice is received by the executive officer.

Per the terms of the agreements, each execst@raployment may be terminated by the Company withaseparation payment of any k
in the event of death or a termination for causéedermined by the Board.

In the event of a termination by the Company faadility, the Company is generally required to jev30 dayshotice (except that in V
Cofoni’'s case, he is also entitled to any incentive cosgéon earned but unpaid as of the date of terioimdbr any fiscal year prior to t
year in which such termination occur

In the event of termination without cause by thenpany or resignation for “good reasdny the executive, as defined in the agreem
the Company will pay a severance payment equal $pezified number of months of the executivbase salary, prorated cash incei
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@guction 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 madegs); or (i) a substantial adverse alterationthie conditions of the executige’
employment.

In the event of a termination without cause orgeation for “good reasoniithin one year of the effective date of a changeantrol, th
agreements provide that the Company will pay sintdg@mination payments as in the preceding pardgiag require the executivebas
salary to be paid for a higher number of specifiemhths and a specified payment based on the avéregetive compensation earned by
executive for the five fiscal years immediatelyqaeing the termination (except that in Dr. Londocase, he is also entitled to such termin
payment if he voluntarily terminates his employmfemtany reason within one year of a change inrantin the event of a change in cont
“good reason” is defined as (i) a substantial aslvetteration in the nature or status of the exeglst position or responsibilities from thos¢
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#tierehange in control date.

The table below delineates the benefits upon agghancontrol for each executive officer under shenarios as described above:

Executive President, President,

Chairman CEO  US Operations UK Operations COO CFO

Salary Multiple: Termination

for Good Reason or 1.5x 2X 1x 1x 1x 1x
Involuntary Termination

Without Cause

Salary Multiple Upon Change

in Control and Voluntary

Termination for Good Reason 3x 3x 2x 2X 15x 2x
or Involuntary Termination

Without Cause

Bonus Multiple Upon Change

in Control and Voluntary

Termination for Good Reason

or Involuntary Termination 2x 2X 1.5x 1.5x Ix  1x
Without Cause

(average annual payment for last

five years)
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All agreements, with the exception of the agreenfenthe Chief Operating Officer, also include parprotection against excise ta
payable under IRC section 280G in the event of irgation only after a change in control (a one-tipagment of twathirds of the excise tax
the executive up to a limit of $500,000). Thesenteof the employment and severance arrangements chesen based on their tie to short-
term and longerm security for the executive, in order to ensio executives are able to review corporate tretiazs that are in the b
interests of the Compars/stockholders without concern over whether thesaations may adversely impact their personal éstsr Since tt
agreements were put in place, however, the Comendézided not to include this term in any new agesgs, and it is not included in-
severance agreement with Mr. Allen.

The agreements restrict each executive officeights to compete with the Company or to offerplryment to Company employe
following termination.

No changes to employment or severance agreementsmagle in fiscal year 2011.

Calculations for various termination scenariosiactuded in the “Potential Payments on Terminatoi€hange in Control” section below.

Potential Payments on Termination or Change in Conbl

The tables below reflect the amount of compensapayable to each NEO upon termination of employmarder 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, 2011 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 Terminatia by NEO or Retirement®)

Value of Value of
Employee Company Value of Value of  Value of Value of
Value of Non-qualified Non-qualified Supplemental Vested Unvested 280G Excise
Total Cash  Continuation Retirement Retirement Retirement Equity Equity Tax Partial
Severance of Benefits®@ Contributions ®  Contributions 4 Benefits ©) Awards ® Awards (V) Protection ©)
NEO @ (b) (© (d) (e) ® @ (h) Total
FLondon $— 4221,10! $4,337,72: $631,14: $ — $1,689,13. $2,000,32' $N/A $8,879,43.
Paul M. Cofoni — 247,12! 1,488,22¢ 340,81: 1,253,971 610,28( — N/A 3,940,421
William M. Fairl — — 2,922,44¢ 316,78: — 1,093,27. — N/A 4,332,501
Thomas A. Mutryn — — 232,54 96,00 — 266,20! — N/A 594,76
Daniel D. Allen — — — — — — — N/A —

()]

(@)

(©)

4)

®)

(6)

@)

®)

Assumes that the NEO retired or voluntarily ternédahis position (other than for “good reason”).the event of the NEQ@'death ¢
disability, the NEO would be entitled to the amauligted in the columns (d), (e) and (f) above a#l as column (c) from the Separai
Payment following Change in Control Table listedole In addition, the Company generally is requitegrovide 30 dayshotice in th
event of a termination for disability. In the everfita termination of the NEO for cause, the NEO ldcue entitled to the amounts lis
above in columns (c) and (¢

In 2001, the Company entered into a lifetime mddiggeement with Dr. London that provides lifetip@rticipation in the Company’
medical plans to the extent permitted by law, vgititth participation in the plans on the same basisdxisted just prior to any mer¢

consolidation, or change in control of the Compdny2009, the Committee authorized a substantihyilar agreement for Mr. Cofol

The table value therefore represents the presdue (asing a discount rate of 2.48%) of continuedent medical, dental, and vis

insurance coverage less the estimated portioneo€dist, plus the amount required to cover all extéih applicable local, state and fed

income and payroll taxes imposed with respect tthquayments over Dr. London’s and Mr. Cofenéxpected life spans (based u

Internal Revenue Service (IRS) Life Expectancy €ap

Represents the value of monies deferred into the-qualified retirement plan during employment thatwwbo be payable upe
termination.

Represents the value of Company contributions édeat of June 30, 2011) paid into the ordified retirement plan on behalf of
NEO during employment that would be payable upomitgation.

Represents the present value of benefits accruddirb@ofoni through June 30, 2011 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 Compa's common stock as of June 30, 2011 less the appd
exercise price of the vested portion of the eqavtyards.

Based on the difference between the closing prerespare of the Compa’s common stock as of June 30, 2011 less the apf#
exercise price of the unvested portion of the ggaitards. As Dr. London is over 65 years old, anyasted equity awards granted p
to 7/1/2010 would vest upon retireme

As described above under “Employment and Severagceements, NEOs are entitled to partial protection against I18&€tion 280!
excise taxes only in the event of termination adtehange of contrc
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Separation Payment in event of Termination for “Goa Reason” by NEO
or Without Cause by Company®

Value of Value of
Employee Company Value of Value of  Value of Value of
Value of Non-qualified Non-qualified Supplemental Vested Unvested 280G Excise
Total Cash  Continuation Retirement Retirement Retirement Equity Equity Tax Partial
Severance of Benefits@ Contributions ®  Contributions “) Benefits ) Awards ® Awards () Protection ®)
NEO @ (b) (© (d) (e) ® @ (h) Total
FLondon $1,071,90! §221,10! $4,337,72: $631,14: $ — $1,689,13. $2,000,32! $N/A $9,951,33:
Paul M. Cofoni 1,512,601 247,12! 1,488,22¢ 340,81: 1,253,971 610,28( — N/A 5,453,021
William M. Fairl 514,30( 9,54¢ 2,922,44¢ 316,78! — 1,093,27. — N/A 4,856,35!
Thomas A. Mutryn 420,00( 18,57¢ 232,54 96,00% — 266,20¢ — N/A 1,033,34:
Daniel D. Allen 450,00( 9,55 — — — — — N/A 459,55;

()

(@)

©)

©)

®)

(6)

@)

®)

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

Assumes that Dr. London and Mr. Cofoni are entitiedeceive lifetime medical benefits as previouddscribed, and that Messrs. F
Fuerst and Mutryn are entitled to receive contiimmabf health benefits following the date of sepiara For Dr. London and Mr. Cofol
the table value therefore represents the presdué \(asing a discount rate of 2.48%) of continuedent medical, dental, and vis
insurance coverage less the estimated portioneofdist, plus the amount required to cover all estioh applicable local, state and fed
income and payroll taxes imposed with respect th stayments over Dr. London’s and Mr. Cofenéxpected life spans (based upon
Life Expectancy Tables). For Messrs. Fairl, Mutrgnd Allen the table value represents the totaleslof continued current medic
dental, and vision insurance coverage over thetidaraf the coverage period, less the execusivairrent portion of the cost, plus
amount required to cover all estimated applicafball, state and federal income and payroll taxgmged with respect to such payme

Represents the value of monies deferred into the-qualified retirement plan during employment thatudb be payable upt
termination.

Represents the value of Company contributions édeas of June 30, 2011) paid into the oodified retirement plan on behalf of
NEO during employment that would be payable upomiteation.

Represents the present value of benefits accruddirbgofoni through June 30, 2011 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, 2011 less the appd
exercise price of the vested portion of the eqaitsards.

Based on the difference between the closing prerespare of the Comparsycommon stock as of June 30, 2011 less the apf#
exercise price of the unvested portion of the ggaitards. Dr. Londc’' s unvested equity awards would ve

As described above under “Employment and Severageceements, NEOs are entitled to partial protection against I8&€tion 280!
excise taxes only in the event of termination aftehange of control
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Separation Payment following a Change of Control

Value of Value of
Employee Company Value of Value of Value of Value of
Value of Non-qualified Non-qualified Supplemental Vested Unvested 280G Excise
Total Cash Continuation Retirement Retirement Retirement Equity Equity Tax Partial
Severance? of Benefits®  Contributions ¥ Contributions ©) Benefits©) Awards ) Awards ®)  Protection (9
NEO @ (b) (c) (d) (e) ® @ (h) Total
FLondon $4,108,34 §221,10¢ $4,337,72: $631,14: $ — $1,689,13. $4,134,956 $ — $15,122,40
Paul M. Cofoni 6,109,61! 247,12¢ 1,488,22¢ 340,81: 1,253,971 610,28( 14,752,12 500,00( 25,302,16
William M. Fairl 3,487,07. 9,54¢ 2,922,44¢ 316,78: — 1,093,27. 5,380,738 422,33! 13,632,20
Thomas A. Mutryn 2,215,70: 18,57¢ 232,54¢ 132,93( — 266,20¢ 5,803,127 368,56¢ 9,037,66!
Daniel D. Allen 1,055,08! 9,552 — — — — 3,223,325 — 4,287,96.

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

@ Includes incentive plan amounts earned but nopgét for fiscal year 201

©)  Assumes that Dr. London and Mr. Cofoni are entitiedeceive lifetime medical benefits as previouddscribed, and that Messrs. F
and Mutryn are entitled to receive continuatiorheflth benefits following the date of separatioor Br. London and Mr. Cofoni, tl
table value therefore represents the present v@aisiag a discount rate of 2.48%) of continued aurmmedical, dental, and visi
insurance coverage less the estimated portioneo€dist, plus the amount required to cover all extéih applicable local, state and fed
income and payroll taxes imposed with respect th aayments over Dr. London’s and Mr. Cofergxpected life spans (based upon
Life Expectancy Tables). For Messrs. Fairl, Mutrgnd Allen the table value represents the totaleslof continued current medi
dental, and vision insurance coverage over thetidmraf the coverage period, less the execusivairrent portion of the cost, plus
amount required to cover all estimated applicabtal, state and federal income and payroll taxgmsed with respect to such payme

@ Represents the value of monies deferred into the-qualified retirement plan during employment thatwo be payable upe
termination.

® Represents the value of all Company contributiceid nto the norgualified retirement plan on behalf of the NEO dgriemploymer
that would be payable upon terminati

©) Represents the present value of benefits accruddirb@ofoni through June 30, 2011 under the SERT dccrued benefits are to be |
to Mr. Cofoni over his expected remaining lifesp

() Based on the difference between the closing prarespare of the Comparsycommon stock as of June 30, 2011 less the apj#
exercise price of the vested portion of the eqavtyards.

®  Based on the difference between the closing prerespare of the Comparsycommon stock as of June 30, 2011 less the appd
exercise price of the unvested portion of the goantards at Target in accordance with the grareergents. All equity awards to NE
would vest upon a change in conti

©  As described above under “Employment and SeverAgeeements,’all NEOs (except Mr. Allen) are entitled to partebtection again
IRC section 280G excise taxes in the event of teation after a change in control. Specifically,itlseverance agreements provide f
one-time payment to the executive equal to theetes$ twothirds of the excise tax to the executive and $300, Based on tl
assumptions used in the preparation of the tabéset payments would be paid to the executives rtigslp@imbursement of IRC secti
280G excise taxes that would be incurred by tf
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DIRECTOR COMPENSATION

Each Director not employed by the Company or anytofubsidiaries is compensated according to ¢fleviing 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 $2,000 for each additionaperson meeting of any leng
Additional phone meetings of any length are $500rpeeting. Equitygrants are made in the form of RSUs expresseddadia value
in an amount established from timetime by the Compensation Committee. Such RSU awaresnade on the date of the Ant
Meeting of Stockholders at which such election escbased on the closing price per share of thepgaogiscommon stock on th
date. For fiscal year 2011, each director was gaf100,000 in RSUs. Under the Compangirector Stock Purchase Plan (DS
Directors may also elect to receive RSUs in li¢wp to one hundred percent (100%) of their anmetginer, with such election to
made prior to the commencement of the effectiveraddr year. The number of issued RSUs is basetieofeir marketvalue of th
stock on the date of purchase.

e Audit Committee — $10,000 for up to four meetings per year and &1,%or each additional in-persameeting of any lengt
Additional phone meetings of any length are $500npeeting. The Chairman tfis Committee receives an additional $10,000 eerr:

e Security and Risk Assessment Committee— $6,000 for up to four meetings per year. Addiibm- person meetings are $7
Additional phone meetings of any length are $500npeeting. The Chairman of this Committee recearesdditional $4,000 per year.

e Compensation Committee— $10,000 for up to four meetings per year and 3 for each additional iperson meeting of any leng
Additional phone meetings of any length are $500npeeting. TheChairman of this Committee receives an additiorl&l,$00 per yea

e Executive Committee— $1,500 per meeting.

e Investor Relations Committee— $6,000 for up to four meetings per year and $1,8% each additional iperson meeting 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— $10,000 for up to four meetings per year and H1,®r each additional in-
person meeting of any length. Additional phone ingstof any length ar8500 per meeting. The Chairman of this Committeeire:
an additional $10,000 per year.

e Strategic Assessment Committee— $6,000 for up to four meetings per year and $1 2% each additional iperson meeting of a
length. Additional phone meetings of any length$660 per meeting.

Dr. London and Mr. Cofoni received no separate cemsption for their service as directors, exceptttiey are eligible to be reimbursed
incurred expenses associated with attending meetihthe Board and its Committees, such as whenimgseare conducted at offsite locatic

During fiscal year 2011, in addition to the retainad Committee meeting fees, Dr. Phillips receigechpensation of $36,000 for additic
services performed as a lead director in conneetitinand in the Committees on which he serves.

The Committee has also adopted stock ownershipresgants for outside members of the Board to aligninterest of stockholders ¢
directors. Outside directors are required to holetast 6,000 fully owned shares. The amount ofeshis reviewed annually by the Commi
to ensure that it provides enough incentive to erlypalign the interests of the outside directoithwhose of the Company’shareholders. Un
the Director meets the required number of shareshle is limited with respect to the number of ekdre/she is allowed to sell, and is «
allowed to sell ¥z of vested RSUs for the purposeoekring the tax burden caused by the vesting.
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Shareholdings are measured annually as of Decefigbdo determine compliance with the plan. The ireqoent is based upon the p
yea's level plus one half of all vested restricted ktonits. Only fully owned shares count in the meament; unvested restricted stock L
do not count, nor do any other unvested and/or emésed instruments. If a Director does not meetréyuired level at the annual measure!
date, then that Director is ineligible to receivpiigy awards under the Compagsy2006 Stock Incentive Plan until the required lésveeachec
and for an additional ongear period thereafter. All outside directors, witle exception of Dr. Phillips, currently meet thesquired stoc
ownership requirement.

The following table summarizes the compensatioarmétion for fiscal year 2011 for each of the Compa nonemployee directors wi
were directors at any time during the fiscal year.

Change in
Pension
Fees Non-Equity Value and
Earned Incentive Non-qualified
or Paid Stock Option Plan Deferred All Other
in Cash Awards Awards Compensatior Compensatior Compensatior Total
Name %o %@ $) $) Earnings $) $)

@ (b) (© (d) (e) ® @ (h)
Dan R. Bannister $ 46,000 $100,03: $— — — — $146,03¢
Gordon R. England 81,00( 100,03¢ — — — — 181,03¢
James S. Gilmore Il 82,00( 100,03 — — — — 182,03:
Gregory Johnson 88,50( 100,03« — — — — 188,53«
Richard L. Leatherwood 129,00( 100,03: — — — — 229,03:
James L. Pavitt 84,50( 100,03: — — — — 184,53.
Warren R. Phillips 167,00( — — — — — 167,00(
Charles P. Revoile 133,00( 100,03 — — — — 233,03
William S. Wallace 81,50( 100,03 — — — — 181,53

@ Under the Compar's Director Stock Purchase Plan (DSPP), Dr. Phililgsted to receive 25% of his annual retaineréstRcted Stoc
of the Company. Dr. Phillips acquired 241 sharesyant to his election to defer a portion of hiwirger. The grant date fair value
these shares totaled $12,500. The current yearrdeifg included in th“ Fees Earned or Paid in C” column.

@ The amounts represent the aggregate grant dateaflaie computed in accordance with ASC 718 for a@waf stock in fiscal year 20
under the terms of the Company’s 2006 Stock Ingerflan. The grant date fair value per share ickhging price for the Compary’
stock on the November 17, 2010 grant date ($49/6@).fiscal year 2011, the Company awarded 2,018Rt® Directors Banniste
England, Gilmore, Johnson, Leatherwood, Pavitt,dleyand Wallace with a grant date fair value @0@,034 each. The outstand
number of stock options awarded to each direct@fakine 30, 2011 was as follows: Director Banni5t800; Director Johnson 8,0
Director Leatherwood 6,000; and Director Revoil@0®. The outstanding number of RSUs awarded to dmehtor as of June 30, 2(
was as follows: Director England 1,008; Directotn@re 1,008; Director Johnson 1,008; Director Leattood 1,008; Director Pay
1,008; Director Revoile 1,008; and Director Walldce08.
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CORPORATE GOVERNANCE
Code of Ethics

The Company has adopted both a Direst@bde of Business Ethics and Conduct and a StsddrEthics and Business Conduct
apply, respectively, to our Directors and to alloefr employees, including our Chief Executive GfficChief Financial Officer, Corpor:
Controller, and all of our Executive Officers. Eagich Director and Officer is required to review tpplicable Code and to certify complia
annually. There have not been any waivers of ei@aie relating to any such Directors or Officerae TCompany intends to disclose
waiver granted to any director, principal executfficer, 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.shamtlwww.caci.com/about/corp_gov/ethics.shtrakpectively, and print copies of the Codes
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 Companyg policy to encourage all Directors to attend inspa its Annual Meeting of Stockholders each yeawall as participa
in person or, if not possible, via teleconferendeere feasible, in all Board of Directors and Contegitmeetings. Nevertheless, the Com
recognizes that this may not always be possiblei@genflicting personal or professional commitngefithe Board held twelve meetings du
fiscal year 2011. All Directors attended the 20XthAal Meeting of Stockholders held on November2D02,0. In fiscal year 2011, each Diret
attended at least ninety percent of the aggredatieectotal number of Board meetings and at leasttyp-five percent of the total number
meetings held by the Committees of the Board orclwhe served.

The Board had a Compensation Committee, an Exec@ommittee, an Audit Committee, an Investor RetetiCommittee, a Corpor:
Governance and Nominating Committee, a SecurityRisk Assessment Committee, and a Strategic AssggBommittee during fiscal ye
2011.

Board Leadership Structure

The Board recognizes the importance of good cotpagavernance as a means of addressing the irgterete Companyg’ stockholder
The Board also recognizes that ensuring that thregaay maintains good corporate governance pradscas ongoing process. Consistent
these principles, the Board believes that no sjpeleiidership model is necessarily right for aling@nies at all times. The Boasdbolicy as t
whether the role of the Chairman of the Board aBtDGhould be separate or combined is to adopt tdehthat best serves the Company’
stockholders at any point in time.

The Companys Corporate Governance Guidelines currently protide the role of Chairman of the Board and CEO smearate. Tt
Board believes this model provides effective lealdigr for the Company at this time, allowing the t&man of the Board to focus on Bo.
activity and the CEO to focus on business strategl/execution.

The Chairman of the Board serves as the presidii@epof the Board of Directors. The Chairman loé tBoard works closely with the CI
in a consulting capacity concerning the Compantyaegic direction and the staffing of key posigon

The CEO provides the overall and operational dioecfor the Company. The CEO establishes the Cogiggmolicies and objectives
accordance with the directives of the Board of &tives and the Company’s corporate charter.
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Dr. Phillips has been designated as the Bededid independent director. Dr. Phillips’ dutiedesad independent director include:

e Coordinating the activities of the non-employeediors;

e Reviewing and reporting progress to the Board atageissues or oversight matters;

e Presiding at independent director sessions andigwiing the agenda for such sessions;

e Functioning as principal liaison between the norpleiyee directors and the Chairman of the Board;
e Organizing Board review of the Company’s annualtsgic planning cycle; and

e Serving as a Board member on most of CACI's whollyned subsidiary corporations.

Risk Oversight and Management

The Board as a whole has the overall responsititityrisk oversight of the Company. The Audit Cortteg reviews the Compargy’
guidelines and policies with respect to risk assesd and risk management, including discussionhef Companys major financial ris
exposures and the steps that management has takaoritor and control such exposures. The Boarddedesgated the responsibility
oversight of certain classified and sensitive hiighk-work supporting defense, intelligence, an@iinational clients, including work outside
U.S., to its Security and Risk Assessment Committeilitionally, the Compensation Committee is resgble for overseeing and asses
risks associated with the Company’s compensatidicips and programs. See the Compensation Disaussid Analysis -Risk Assessme
section. Each of these committees receives andgtiss reports regularly with members of managemkatare responsible for applicable day-
to-day risk management functions of the Company.

Compensation Committee

The Compensation Committee consists of Directoin@ie, Johnson, Leatherwood, Pavitt, and Revoilba{inan). The Board h
determined that all Compensation Committee memiaees independent in accordance with the NYSE’s d&fimn and the Company’
independence criteria, which are discussed belamg&nsation Committee members, including the Claitnare appointed by and serv
the pleasure of the Board of Directors. Pursuariist€harter, the Compensation Committee is congagerot fewer than thredridepender
directors” as defined in applicable regulations atoick exchange listing standards, in order to erodahe Compensation Committee’
capability to provide independent governance oralfedf the stockholders and provide management wiifective guidance and suppor
matters within the Compensation Committee’s resibditg. In addition, it is the Board intention that each Compensation Committee me
shall be a “non-employee director” within the memniof Rule 1618 issued by the SEC, and that at least two Comgiens€ommitte:
members shall be “outside directomsithin the meaning of IRC section 162(m), as amend® the extent that a Compensation Comir
member is not a noemployee director or outside director, as the caag be, the member does not participate in thermé@tation of awarc
subject to those regulations.

The Compensation Committee administers the Compga2§06 Stock Incentive Plan, the Management StackhRAse Plan, the Direc
Stock Purchase Plan, and the Employee Stock PwdPlas; determines the benefits to be granted yoekeployees thereunder; determ
CEO compensation; determines and makes recommengddt the Board regarding compensation and bertefibe paid to Executive Offic
of the Company; and maintains oversight of the Camgfs Affirmative Action and Small, Disadvantaged andndfity Subcontractin
activities. The Compensation Committee met six sidaring fiscal year 2011. The Charter of the Camspdon Committee is set forth on
Company’s website avww.caci.com/about/corp_gov/comp.shtamid a print copy of the Charter will be providedatay stockholder upc
request.
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Compensation Committee Interlocks and Insider Partipation

During fiscal year 2011, the members of the Comatms Committee had no relationships with the Comypather than their relationsh
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 2011, no person serving on the Comsgizn Committee or on the Boarc
Directors was an Executive Officer of another grfiir which any of our Executive Officers servedtbe compensation committee.

Executive Committee

The Executive Committee consists of Directors Cipfdreatherwood, London, Phillips and Revoile. DimcLondon serves as 1
Executive Committee Chairman. The Executive Congmiis responsible for providing Board input anchatization necessary in the inte
between full Board meetings, and for identifyinggk items which merit consideration or action by ¢htire Board. The Executive Commi
met twenty four times during fiscal year 2011.

Audit Committee

The Audit Committee consists of Directors Englabdatherwood, Phillips and Revoile. The Board ha®meined that all current Aut
Committee members are independent in accordanbeSEC and NYSE requirements. Director Leatherwsdtié Audit Committee Chairm
and has served as such since November 20, 2008Bddre has determined that Director Leatherwoodifiggmas an audit committee financ
expert as that term is defined in applicable SEflil&tions and has accounting or related financehagement expertise within the meanin
the listing standards of the NYSE. The Board has determined that each member of the Audit Coremiis financially literate within tl
meaning of the listing standards of the NYSE. Thelifh Committee is responsible for overseeing andeméng the Company financia
information that will be provided to stockholdersdaothers, the system of internal controls estabtisby management and the Board, an
annual audit conducted by the independent accotmtahe Audit Committee met six times during fisgalr 2011. The Audit Committ
Charter and Pre-Approval Policy are set forth o @ompany’s website aww.caci.com/about/corp_gov/audit.shtnand a print copy of tl
Charter will be provided to any stockholder upoguest. A report of the Audit Committee appears Wweltothis Proxy Statement.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Commitbesists of Directors Leatherwood, Phillips and Rievdhe Board has determir
that all current Corporate Governance and Nomigaemmittee members are independent in accordaitbetine NYSES definition. Dr
Phillips serves as the Corporate Governance andimddimg Committee Chairman. The Corporate Goveraara Nominating Committee
responsible for recommending to the Board the génaiteria and qualifications for membership om tRoard; identifying and selecti
individuals to be nominated for election to the Bharecommending the number of Directors to betetbeach year (within the bou
established by the Company’s Byws); developing and recommending to the Boaretao$ general corporate governance principles;
periodically reviewing, evaluating, and proposiegisions thereto. The Corporate Governance and haing Committee seeks members f
diverse business and professional backgroundsowiftanding integrity, achievement and judgmentsnah other skills and experience as
enhance the Board’s ability to serve the ldagn interests of the stockholders. The CorporatgeBrance and Nominating Committee
seven times during fiscal year 2011. The Charteéh@fCorporate Governance and Nominating Commigtset forth on the Compars/ivebsit
atwww.caci.com/about/corp_gov/nominating.shimhd a print copy of the Charter will be providediny stockholder upon request.

Criteria for Determining Board and Committee Independence

The Board has affirmatively determined that eighthe ten current Directors are independent in etaace with the NYSE' definition an
the Company’s independence criteria described heBegause of Dr. Londos’service as Chairman of the Board and Executivar@an o
the Company and Mr. Cofomsi'service as President and Chief Executive Offibery are not independent as defined by the NY&S rand th
Company’s independence criteria.
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NYSE rules establish criteria for determining indegence and allow the CompasyBoard of Directors to adopt additional criteriad
apply those criteria to making an affirmative detgration whether each Director is “independdntaccordance with the NYSE definition. 1
following criteria have been applied by the Boardriaking its determination of independence witlpees to all current Directors:

(1) No Material Relationshi. The Director must not have any material relatmsvith the Company or its subsidiaries (eitheedily or a
a partner, stockholder or officer of an organizatibat has a relationship with the Company orutssgliaries) apart from his/her sen
as a Director. In making this determination, theaBbconsiders all relevant facts and circumstancet)ding commercial, charitab
and familial relationships that exist, either ditgor indirectly, between the Director and the Gxany.

(2) Employmeni. The Director must not be nor have been an emplayehe Company or any of its subsidiaries att&mg during the pa
three years. In addition, a member of the Direstammediate family (including the directer'spouse; parents; children; siblir
mothers-, fathers-, brothers-, sisters-, sons- @mehters-in-law; and anyone who shares the Direcftome, other than househ
employees) must not have been an Executive Offitre Company or any of its subsidiaries in themthree years

(3) Other Compensatio. The Director and all of his/her immediate familgmbers must not have received, during any twelestmperior
within the last three years, more than $120,00@iiact compensation from the Company or any ofkitbsidiaries, other than in -
forms of director fees and committee fees, pensiasther forms of deferred compensation for prenvie (provided such compensa
is not contingent in any way on continued servi

(4) Auditor Affiliation . (A) The Director or an immediate family membengat be a current partner of a firm that is the @any's interna
or external auditor; (B) the Director cannot beuarent employee of such a firm; (C) the Directonmat have an immediate famr
member who is a current employee of such a firmwahd participates in the firre’audit, assurance or tax compliance (but nc
planning) practice; and (D) the Director or an ingliaée family member cannot have been within thetlaee years (but is no longe!
partner or employee of such a firm and personativked on the Compa’s audit within that time

(5) Interlocking Directorships The Director or an immediate family member cartreytor have been within the last three years, eyegl a
an executive officer of another company where drth® Companys present Executive Officers at the same time sesvserved on th
compan’s compensation committe

(6) Business TransactionsThe Director cannot be a current employee, anéhmmediate family member of the Director can beuaren
executive officer, of a company that has made paysto, or received payments from, the Companypfoperty or services in
amount which, in any of the last three fiscal yeasceeded the greater of $1 million or 2% of satter companys consolidated gro
revenues

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

The Company reviews all relationships and transastin which the Company and its Directors and Htiee Officers or their immedia
family members are participants to determine whethieh persons have a direct or indirect matendrest. The Comparg’legal staff i
responsible for obtaining information through gimstaires and other appropriate procedures fromDilhectors and Executive Officers w
respect to related party transactions and themrdetasg whether the Company or a related persorahdisect or indirect material interest in
transaction. Transactions that are determined tmdterial to the Company or a related person aeafied in the Compars/proxy statemer
In addition, the Audit Committee is charged witlviesving and approving or ratifying any relatpdrty transaction. The Audit Commit
considers, among other matters, the nature, timntyduration of the transaction, the relationsbipthe parties to the transaction, whethe|
transaction is in the ordinary course of the Compaibusiness, the dollar value of the transactiod,velmether the transaction is in the inte
of the Company.

38




Nominating Process

The Company’s Byaws describe the procedure by which the Boardpar® Committee, or stockholder who is entitled dtevand meets t
By-laws’ advance notification requirements may raotend a candidate for nomination as a Direc#®rThe Corporate Governance
Nominating Committee is tasked with, among othengs, identifying and recommending prospective Elioe nominees® While the
Company does not have a formal policy regardingcthresideration of diversity in identifying prospeet Director nominees, the Compaay’
Corporate Guidelines provide that the Board shduddlarge enough to reflect a substantial diversityperspectives, background
experiences, but not so large that its size hind#extive discussion or diminishes individual ase@bility. It is the Committeg’ policy tc
consider similarly, irrespective of the source loé homination, all Director nominee recommendatipregerly presented in accordance
the prescribed By-law requirements on the basih@®fpotential Director nominegbackground and business experience. The criteatathe
Committee uses in assessing potential Director nees is set forth in the Company’s corporate gauere guidelines.

Stockholder and Interested Party Communications wit Directors

Stockholders and interested parties may communidaeztly with the Companyg’ 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 delivertd Company at the above stated address.

Executive Sessions

Pursuant to NYSE requirements, two executive sessif nonmanagement Directors were held during fiscal ye@t12 The lea
independent director acted as the presiding Diredtboth meetings.

PROPOSAL 2: ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with recently adopted Section 14Ahef Securities Exchange Act of 1934, we are progidiur stockholders with t
opportunity to vote to approve, on a nonbindingvisaty basis, the Compars/'executive compensation program as disclosedisnptioxy
statement in accordance with the compensationadisct rules of the SEC.

We encourage stockholders to read Gompensation Discussion and Analy@&A) beginning on page 10 of this proxy statemen
well as the Summary Compensation table and relatetbensation tables and narrative, appearing oasp2g through 32. The CD&A, tabl
and narrative provide information on the Compangbmpensation policies and practices and deschibeswe seek to closely align -
interests of our named executive officers withititerests of our stockholders.

This advisory stockholder vote, known as “Say-og;Pgives you as a stockholder, the opportunity to selwhether you approve of
Company’s executive compensation program and galioy voting on the following resolution:

RESOLVED, that the compensation paid to the comjsangmed executive officers, as disclosed purstaitem 402 of Regulation &;
including the Compensation Discussion and Analy@sipensation tables and narrative discussiorersdly APPROVED.

@ The Compan'’s By-laws describe the information submission and adedmotification requirements for stockholder recasnhations ¢
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 tteandidate using Compe
proxy materials. For the Compasy2012 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 21, 2012. °
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 Board recommends a vote FOR this resolutioadmeeit believes that the programs and policietetasled in the CD&A are effective
advancing our pay-foperformance philosophy and achieving our goalsttodeting, retaining, and motivating our executivessuring that o
executives act to maximize stockholder value; mhmg compensation that is intended to be fair aochpgetitive within our industry; ai
providing incentives and rewards for our executie@smensurate with their roles and based on thenpeance of the Company.

This advisory resolution is non-binding on the Bbailthough nonbinding, the Board will review and consider theimgtresults whe
evaluating our executive compensation program.

Required Vote and Recommendation

On this nonbinding matter, the affirmative vote of a majoritf/the shares present or represented and entitledté either in person or
proxy is required to approve this Proposal 2. Braian-votes will not be counted in evaluating tesults of the vote.

The Board recommends a vote FOR the approval of theompensation of our named executive officers, adsdlosed in this prox)
statement.

PROPOSAL 3: ADVISORY VOTE ON FREQUENCY OF VOTE ON EXECUTIVE
COMPENSATION

In Proposal 2 above, we are asking stockholdev®te on an advisory resolution on executive comatms. Pursuant to recently adog.
provisions of the Securities Exchange Act of 1984this Proposal 3 we are asking stockholders te wm whether future advisory votes
executive compensation should occur every yearyewd years or every three years. Stockholderkheilable to specify one of the followi
choices for this proposal on the proxy card: orer yevo years, three years or abstain.

The Board believes that holding an advisory voteegacutive compensation every year is the mostogpjate policy at this time a
recommends that stockholders vote for future adyismtes on executive compensation to occur evexgryThe Board understands
executive compensation decisions and disclosueemade annually and that an annual advisory voxenutive compensation would proy
it with direct and immediate feedback from our &toaders. The Board further recognizes the valueegkiving regular input from t
Companys stockholders on issues such as executive compmms@/hile the Board understands that some stddens may believe that
executive compensation program that focuses on lbatdr and shorterm interests of the Company and its stockholdarsot be effective
evaluated on an annual basis, the Board currentig\es that it should receive advisory input atigffeom the Company’s stockholders.

This advisory vote on the frequency of future admjsvotes on executive compensation is non-bindimghe Board. Although nobinding
the Board will review and consider the voting réswhen evaluating the frequency of future advisates on executive compensation.

Required Vote and Recommendation

On this non-binding matter, a shareholder may totset the frequency of the “say on paxgte to occur every year, every two year:
every three years, or the shareholder may votéstam. The choice among those four choices tltaives the highest number of votes wil
deemed the choice of the shareholders. Broker mb@swvill not be counted in evaluating the resoftthe vote.

The Board recommends a vote FOR holding an advisoryote on executive compensation every year.
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PROPOSAL 4: AMENDMENT OF THE 2006 STOCK INCENTIVE P LAN

At the Annual Meeting, stockholders will be askedapprove amendments to the CACI International2006 Stock Incentive Plan (1
2006 Plan). The 2006 Plan was originally adoptedhieyBoard on August 16, 2006 and was approvetégtockholders 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 (200#hdment) which was approved by the Comparsydckholders at the November 18, 2
Annual Meeting. On August 11, 2011, the Board appdoan amendment and restatement of the 2006 Rfaar(ded and Restated 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 stockamstiwill qualify as incentive stock options undee 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 ghger 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 204 Pwvhich is attached to this proxy statemenfppendix A and incorporated herein
reference. Stockholders are encouraged to reaexhef the Amended and Restated 2006 Plan imiisety.

Proposed Amendments to the 2006 Plan

The Amended and Restated 2006 Plan will increasentimber of shares of Common Stock authorizedsiwance by 1,500,000 she
(5.68% of the Company’s issued and outstanding Com8tock as of September 19, 2011) to an aggregatder of 5,000,000.

Under the Amended and Restated 2006 Plan, the nuofilshares of Common Stock authorized for grarthenform of Restricted Stoc
Restricted Stock Units (RSUs), or Unrestricted Btwdl be no more than 2,000,000 after the Effegtivate (August 11, 2011). Under the 2
Amendment, the number of shares of Common Stodkoaized for grant in the form of Restricted StoBlestricted Stock Units (RSUSs),
Unrestricted Stock could not exceed 2,500,000. Afuwgust 11, 2011, 628,235 shares remained availablbe granted in the form
Restricted Stock, RSUs, or Unrestricted Stock. BetwAugust 11, 2011 and August 31, 2011, the Comjssued 50,362 shares in RS
leaving 577,873 shares available for future isseannder the 2006 Plan in the form of Restrictedci§tdRSUs, or Unrestricted Sto
Therefore, as of August 31, 2011, the effect ofaheendment will be to allow for an additional 1,422 shares to be issued in the forr
Restricted Stock, RSUs, or Unrestricted Stock.

The Amended and Restated 2006 Plan amends thétidefiof “Repricing”to preclude repricing actions with regard to Stégpreciatiot
Rights (SAR) as well as stock options and to ineludgthin the definition of repricing a cash buyaditan out of the money SAR or stock op
unless the buyout occurs in connection with a me@ggjuisition, spin-off, or similar corporate tsaction.

The Board believes that the Amended and Restat@d Rtn, including the addition of 1,500,000 shaoethe Amended and Restated 2
Plan and the authority to grant no more than 2@@shares in the form of Restricted Stock, RSUS&lroestricted Stock after August 11, 2
will benefit the Company and its stockholders Hgwing the Company to continue to achieve the dbjes of the Amended and Restated -
Plan: (i) to increase the stake of key employeasexecutives in the success of the Company; (iglign the interests of awardees unde
Amended and Restated 2006 Plan with the interddtsecstockholders; (iii) to keep pace with thergmse in number of Company employ
due to both the Compars/internal growth and outside acquisition actigitiand (iv) to aid the Company in its efforts tareét and retai
highly qualified individuals. The Board believesatithe grant of awards under the Amended and Res2206 Plan will not result in
unacceptable level of dilution to the interestpuaiblic stockholders and that the Companfihancial performance and the resulting perforoa
of the Common Stock indicate that the benefithefAmended and Restated 2006 Plan could more ffgat any such potential dilution.
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Summary Description of the Amended and Restated 260Plan

Purpose

The Amended and Restated 2006 Plan is desigmgdomote the longerm growth and profitability of the Company by fijoviding
directors and employees with incentives to imprstaekholder value and to contribute to the growttl inancial success of the Company;
(ii) enabling the Company to attract, retain andaed key employees.

Types of Awards

The Amended and Restated 2006 Plan will authoheegrant of (i) incentive stock options, or optidospurchase 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 Coeenisubject to restrictions and conditi
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 measyregreciation 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, RSUsecktappreciation 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 5,000,000 shares of the Compangdmmon stock (subject to adjustment upon cediaamges in the capitalization of the Compe
plus the 894,130 unused shares available undepriégecessor to the 2006 Plan, the 1996 Stock liveeRlan, may be issued pursuar
awards granted under the Amended and Restated”21866 No more than 2,000,000 shares of the Compaigyrhmon stock may be awar
in the form of Restricted Stock, RSUs, or Unres#idcStock after August 11, 2011. No covered emm@ofgenerally, the Chief Execut
Officer and the four highest paid executive offe@ther than the Chief Executive Officer) may banged awards under the Amended
Restated 2006 Plan with respect to more than 30G08res of the Compasytommon stock in any calendar year. Vesting ofrdsvenust tak
a minimum of three years for shares that vest baped continuous service and at least one yeasHares that vest based on performe
Awards may also become fully vested upon a chamgemtrol of the Company, disability, death, oirezhent on or after age 65.

Eligibility

Awards may be granted under the Amended and Rds28@6 Plan to members of our Board, officers aeyl émployees. Noemploye:
directors are eligible only for grants of RSUs. éfsSeptember 19, 2011, 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 review the indiatbuto whom awards will be granted and will deterenihe terms of each award, suk
to the provisions of the Amended and Restated Z088e.
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Terms of Awards

No options may extend for more than ten years fitoendate of grant (five years in the case of aeritige stock option recipient who ov
stock possessing more than 10% of the total cordbweging power of all classes of stock of the Compar any parent or subsidiary, refel
to as greater-than-ten-percestbckholders). The exercise price of any optiorsgrd under the Amended and Restated 2006 Plantrawa
least equal to the fair market value of the Compsu@ommon Stock on the date of grant (110% of fairket value in the case of inceni
stock options of a greater-than-ten-percaotkholder). The aggregate fair market value (d@teed at the time of grant) of shares issu
pursuant to incentive stock options which firstdrae exercisable by an employee or officer (eamployee directors are not eligible to rec
incentive stock options) in any calendar year may exceed $100,000. The Company cannot repriceiqusly granted awards withc
obtaining stockholder approval. In addition, upbe granting by the Compensation Committee of stqukeciation rights or SSARs, all shi
underlying the grant of stock appreciation rightsSSARs (not just those shares paid to the exezufpon exercise of the stock apprecie
right or SSAR) will be unavailable for further gtan

Incentive stock options are non-transferable exbgptill or by the laws of descent or distributiand are exercisable, during the recipient’
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
conditions of all other awards, if any, are detewli by the Compensation Committee in connectioh eaich grant.

Amendment and Terminati

The Board may amend or terminate the Amended aisthRRel 2006 Plan or any portion thereof at any tiitkout further approval of ti
Companys stockholders unless such amendment would (ipasm 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 nogualified stock option recognizes no income forefiedl income tax purposes on the grant thereof. H@neercis
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 mean 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 amountlaque taxes on the amount recogn
by the option holder as ordinary income upon eseroff a non-incentive stock option.

The grantee of an incentive stock option recognimesncome 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 miagléhe option holder within two years from thealaf the grant of the incentive stock op
or within one year after

43




exercise of the incentive stock option, any gamlized by the option holder on the subsequent silich shares is treated as a |tewgr
capital gain for federal income tax purposes. ¢ shares are sold prior to the expiration of swefiods, the difference between the lesser ¢
value of the shares at the date of exercise dreatlate of sale and the exercise price of the thaestock option is treated as compensatic
the employee, taxable as ordinary income and thessxgain, if any, is treated as capital gain (wkidl be longterm capital gain if the sha
are held for more than one year).

The excess of the fair market value of the undegdyshares 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 indefinitely be used as a credit against the regular tax itlil a later year; however, with cert
exceptions in effect through 2012, the minimum ¢eedit cannot reduce the regular tax below thersté/e minimum tax for that carryoy
year.

In connection with the sale of shares covered begritive stock options, the Company is allowed audgdn for tax purposes only to
extent, and at the time, the option holder recetmeinary income (for example, by reason of thestdialifying disposition’of shares by tt
holder of an incentive stock option within two ygafter the date of the grant or one year afterettercise of the incentive stock optic
subject to certain limitations on the deductibilitfijcompensation paid to executives.

The limitations with respect to deduction by them@any upon exercise by an option holder of a noliftirea stock option or sale in
“disqualifying disposition”of stock acquired under an incentive stock optioeiude the deductibility limitation under sectiof2{m) of the
IRC, unless the option qualifies as performahased compensation under section 162(m) of the dR@escribed below. In addition, |
Section 280G limits the deduction of certain “pémate paymentstontingent on a change in control, including theigaf accelerated vesti
of stock options.

With respect to all nowption awards, including performance awards thatgranted in a form other than options, the renipie taxed o
the full value of the Company’common stock transferred (assuming it is fullgted on transfer) and/or cash distributed to hinher a
ordinary income. The Company will be allowed a dgitun for these amounts in the year of stock trem&ssuming the stock is fully vestec
transfer) or cash distribution, subject to cerfamtations on the deductibility of compensationigptdo executives, including the deductibi
limitations under sections 162(m) and 280G.

The Company is subject to section 162(m) of the,IRRBich, under current law, prohibits the Comparont claiming a federal income 1
deduction for compensation in excess of $1 miljpaid in a given fiscal year to a “covered employéecluding the Chief Executive Offic
and the three most highly compensated Executivee®@$ other than the Chief Executive Officer anel @hief Financial Officer at the end
that fiscal year. The $1 million limitation doestrapply to performancbased compensation. Under applicable rules, optms awarc
granted under a stock incentive plan that has beenoved by the stockholders of a publicly heldpooation and that meet other criteria
qualify as “performance-based compensationder section 162(m). As part of the section 162@quirements, the plan must state a maxii
number of awards that a participant may receivendua specified period and awards must be basegediormance targets with respec
performance measures in the plan approved by tlo&lsblders or, in the case of stock options, hawexercise price that is no less than the
market value of the stock on the grant date. TheeAded and Restated 2006 Plan sets a limit of 300s8@res on the number of shares
may be subject to awards granted in any one calgmda to any one covered employee. The plantligsPerformance Measureas to whicl
performance targets are to be achieved for awartimded to qualify as “performance-based compemsatinder IRC section 162(n
Additionally, the exercise price under stock opsigranted under the Amended and Restated 2006nRigmot be less than 100% of the
market value of the stock on the grant date.
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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 awands izt been established. The Company generally snakeannual grant in August
September of each year to its eligible employeed makes an annual grant in November of each yeatstoonemployee directors
connection with the annual stockholdemgeeting. The following chart is completed basedhengrants awarded in September 2011 to eli
employees and an estimate of the amount to be adandNovember 2011 to non-employee directors.

NEW PLAN BENEFITS

Amended and Restated 2006 Plan RSUs

Dollar Value Number
Name and Position $) W of Units
J.P. London
Chairman of the Board and Executive Chairman 748,80( 16,25(
Paul M. Cofoni
President and Chief Executive Officer 2,419,201 52,50(

William M. Fairl
President, U.S. Operations
CACI, INC.-FEDERAL 720,23( 15,63(

Thomas A. Mutryn
Executive Vice President, Chief

Financial Officer and Treasurer 1,056,15. 22,92(
Daniel D. Allen
Chief Operating Officer, U.S. Operations

CACI, INC.-FEDERAL 878,28! 19,06(
Executive Group (six persons) 6,240,15.  135,42(
Non-Executive Director Group 600,28 11,70¢
Non-Executive Officer Employee Group 10,496,27  227,50:

@ Amounts represent the grant date fair value of R&Warded on September 1, 2011 in the case of iigilmployees or to be awarde!
November 2011 in the case of -employee directors. In the case of grants to dbgdmployees, the amounts were determine
multiplying the number of units awarded at targetie value derived under the Monte Carlo Simutatitethod as of September 1, 2(
In the case of grants to be awarded to non-empldireetors, the dollar value to be granted to eamfremployee director was approy
by the Compensation Committee on March 16, 201&. d$timated number of units was determined by digithe dollar value by tl
closing price of the Compa’s common stock as reported on the NYSE on Septeh$he@011

Required Vote and Recommendation

Stockholder approval of this proposal requiresatiiemative vote of a majority of the total voteast on the proposal in person or by pr
provided that the total vote cast represents o0&t 6f all shares entitled to vote on the propoalhough 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 votaismproposal, abstentions will have the same etfiscvotes against the proposal and bi
nonvotes will have the same effect as votes agaimsptbposal, unless holders of more than 50% dfteltes 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 thamended and Restated 2006 Plan.
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PROPOSAL 5: 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 4 abovermgficient to meet requirements
approval of that proposal, then Proposal 4 couldbecapproved unless the Company adjourns the Arvieating to reconvene at a later ¢
in order to permit management to solicit additiopdxies. In order to allow proxies received at tinge of the Annual Meeting to be voted
such an adjournment, if necessary, the Companyhimiting the question of adjournment under thdseumstances to you, our stockhold
as a separate procedural matter for your considardf a quorum is present, a majority of the \#opeoperly cast on this matter is necessar
the matter to be approved. Votes to abstain aageteas votes cast. Broker non-votes are not trest@otes cast.

The Board recommends that stockholders vote FOR adjirnment of the meeting, if necessary, to permit fither solicitation of proxies
regarding the proposed amendments to the 2006 Stothkcentive Plan.

PROPOSAL 6: RATIFICATION OF APPOINTMENT OF INDEPEND ENT AUDITORS

Ernst & Young LLP currently serves as the Compamytependent auditors, and that firm conductedatidit of the Companyg’ account
for fiscal year 2011. The Audit Committee has apped Ernst & Young LLP to serve as independenttatslito conduct an audit of 1
Company’s accounts for fiscal year 2012.

Selection of the Comparg’independent auditors is not required to be subdito a vote of the stockholders of the Compamn
ratification. The Sarbanegdxley Act of 2002 requires the Audit Committee ®® directly responsible for the appointment, comp#&or 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 present, a majority of the votespamty cast on this matter is necessary for the enatt be approved. Votes to abstain
treated as votes cast. Broker naotes are not treated as votes cast. However, NKSE 452 permits banks and brokers to vote ol
ratification of auditors without instructions frotheir beneficial owners. If the stockholders fail wote in favor of the selection, the At
Committee will reconsider whether to retain Ernstv&ung LLP and may retain that firm or another with resubmitting the matter to t
Companys stockholders. Even if stockholders vote in faebrthe appointment, on an advisory basis, the A@bmmittee may, in i
discretion, direct the appointment of differentépeéndent 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 for fiscal year 2012.
INDEPENDENT AUDITOR FEES

Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and proced relating to the approval of all audit and @omwlit services that are to
performed by the Comparg/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 proceddessribed below. All such audit services weregpproved by the Audit Committee.

From time to time, the Audit Committee may @eprove 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.
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The Audit Committee has also delegated toctt@rman of the Audit Committee the authority tgegve any audit or noaudit services 1
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 imgetf the Audit Committee.

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, 2011.

June 30,
2011 2010
Audit Fees?) $1,496,93' $1,413,87.
Audit-Related Fee® 418,05 216,21:
Tax Feedd) 330,49: 331,73¢
Total $2,245,48. $1,961,82.

@ 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 sarthat are normally provided in connection with @ompanys statutory and regulatc
filings.

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

the Compan’'s 401(k) plan financial statements and due dilige

®)  Tax Fees are fees paid to Ernst & Young LLP forfgssional services rendered for tax complianceatiice, and tax plannin
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AUDIT COMMITTEE REPORT FOR FISCAL YEAR 2011

The members of the CompasyAudit Committee are Gordon R. England, Richard_éatherwood, Warren R. Phillips, and Charle
Revoile.

In accordance with the Audit Committee Charter, ghalit Committee of the Board assists the Boarduifilling its responsibility fo
oversight of the quality and integrity of the acobing, auditing and financial reporting practicéslee Company. The Audit Committee Cha
was first adopted by the Board in June 1994 andbleas reviewed annually and amended as necessasy thiat date. Each member of
Audit Committee qualifies as “independent” in aaamce with Rule 104 of the Securities and Exchange Act and the reqments of th
NYSE Listed Company Manual, Sections 303A.01, 302A303A.06, and 303A.07. In fulfilling its respdbitities as set forth in the Auc
Committee Charter, the Audit Committee has accashplil the following:

1. It has reviewed and discussed the audited finastagééments with management;

2. It has discussed with the independent auditorsstE&nYoung 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 3200T

3. It has received the written disclosures and therddtom Ernst & Young LLP, pursuant to the applilgarequirements of the Puk
Company Accounting Oversight Boal

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

5. Based on the review and discussions describedbpasagraphs (1) through (4) above, the Audit Cotemitecommended to |
Board of Directors that the audited financial staets be included in the Company’s Annual Reporform 10K for the fiscal yee
ended June 30, 2011 for filing with the SE

RESPECTFULLY SUBMITTED BY THE AUDIT COMMITTEE OF TH BOARD OF DIRECTORS

Gordon R. Englar Richard L. Leatherwoc
Warren R. Phillips Charles P. Revoile
SOLICITATION

The proxies being solicited hereby are being gelitby the Board of Directors of the Company. Tbst ©f solicitation of proxies will
borne by the Company. The firm of Morrow & Co., LL&70 West Avenue, Stamford CT 06902, has beemeatdo assist in soliciting proxi
at a fee not to exceed $8,500, plus expenses. Bhgény may also reimburse banks, brokers, nomimegspther fiduciaries for postage
reasonable clerical expenses incurred by them nwdaiaing the proxy material to their principals.oles 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 be considdie inclusion in the Company’proxy materials for its 2012 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 this proxy statement, whicH & October 6, 2012. Therefore, the date by wipicddposals must be received under |
14a-8 for consideration by the Company will be Jan2012.

Under our Bylaws, stockholders of record who intend to submir@posal at the 2012 Annual Meeting, and stockérslaf record wh
intend to submit nominations for directors at theeting, must provide written notice. Such noticeudti be addressed to the Secretary
received at the Company’s principal executive eSicno later than 150 days prior to the anniverskate of this yeas annual meetir
(November 17, 2012). Therefore, the date by whigthgroposals and nominations must be receivegdgroses of our Biaws will be Jun
21,
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2012. The written notice must satisfy certain regients specified in the Company’s Byvs and comply with applicable laws and regulai
including SEC regulations. A copy of the By-lawdlwk sent to any stockholder upon written reqieshe Secretary, and the Byws are als
available for free on the Company’s websiteyw.caci.com/about/corp_gov/bylaws.shtrahd the SEC’s websiteyww.sec.gov

AVAILABILITY OF FORM 10-K

The Company will provide without charge to le@erson solicited by this Proxy Statement a cdftscAnnual Report on Form 1R-for the
fiscal year ended June 30, 2011, including findreti@ements and financial statement schedules)mitiding the exhibits to Form 10- The
Form 10K includes a list of the exhibits that were filedtlwit, and the Company will furnish a copy of asych exhibit to any person w
requests one upon the payment of our reasonabéne&p in providing the requested exhibit. For frrthformation, contact David L. Dragi
Senior Vice President, Investor Relations, CACetnational Inc, 1100 North Glebe Road, Arlingtorirgihia 22201, telephone 703-84B00
The Company’s Annual Report on Form KOand its other filings with the SEC, including tlehibits, are also available at no cos
http://investor.shareholder.com/caci/sec.&nd the SEC’s websitejww.sec.gov

HOUSEHOLDING

Some banks, brokers and other nominee record I®lday be participating in the practice of “housdim).” This means that only o
copy of the Notice of Internet Availability of PrgMaterials, proxy statement or annual report mayehbeen sent to multiple shareholders
household. We will promptly deliver a separate copyny of these materials to a stockholder upoittewr or oral request to the followi
address or telephone number: CACI International 19®0 North Glebe Road, Arlington, Virginia 222@4ttn: Arnold D. Morse, Corpora
Secretary, telephone 703-84800. To receive separate copies of the Noticentdrihet Availability of Proxy Materials, proxy statent o
annual report in the future, or if a stockholderéseiving multiple copies and would like to reeeignly one copy for the household,
stockholder should contact his or her bank, brakesther nominee record holder, or may contactGbeporate Secretary at the above ad¢
or telephone number.

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 accompanfgmg will be voted in accordance w
the discretion of the person or persons namedithere

By Order of the Board of Directors

Gt IR

Arnold D. Morse, Secretary

Arlington, Virginia
Dated: October 6, 2011
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CACI INTERNATIONAL INC
2006 STOCK INCENTIVE PLAN

1. Establishment, Purpose and Types of Awards

CACI International Inc, a Delaware corporatifthe “Company”),hereby amends and restates the CACI Internatiomal2D06 Stoc
Incentive Plan as set forth herein (the “Plan”eefive as of August 11, 2011 (the “Effective Datesiibject to approval of the Compasgy’
stockholders as provided in Section 26. The purpdshe Plan is to promote the lotgrm growth and profitability of the Company by
providing incentives to improve stockholder valum do contribute to the growth and financial suscesthe Company, and (ii) enabling
Company to attract, retain and reward the bestablaipersons for positions of substantial respulitsi.

The Plan permits the granting of Awards in the farhincentive Stock Options, NoBtatutory Stock Options, Restricted Stock, Restc
Stock Units, Stock Appreciation Rights, Unrestrict8tock, 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 diremtlyndirectly 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(mir
determined without regard to Section 1504(b) ofGlele), which includes the Company.

“Award” means an Incentive Stock Option, NStatutory Stock Option, Restricted Stock, Restd&éock 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 followingnés:

0] any “person” (as such term is used in Sections)1&d 14(d)(2) of the Exchange Act) becomes a “fieiaéowner” (as such ten
is defined in Rule 13& promulgated under the Exchange Act) (other thenGompany, any trustee or other fiduciary hol
securities under an employee benefit plan of the@my, or any corporation owned, directly or indilg by the stockholders of t
Company in substantially the same proportions @i tdwnership of stock of the Company), directlyirairectly, of securities of tt
Company representing twenty percent (20%) or mbteeocombined voting power of the Comp’s then outstanding securities;

(i) persons who, as of July 1, 2006, constituted theaj@2my's Board (the‘Incumbent Boar”) cease for any reason, including witt
limitation as a result of a tender offer, proxy tst, merger or similar transaction, to constitattdeast a majority of the Boa
provided that any person becoming a director ofGbenpany subsequent to July 1, 2006 whose eleetamapproved by, or w
was nominated with the approval of, at least a nitgjof the directors then comprising the IncumbBiard shall, for purposes
this Plan, be considered a member of the IncumBeatd; or

(i)  the consummation of a merger or consolidation ef @ompany with any other corporation or other gntither than a merger
consolidation which would result in the voting seties of the Company outstanding immediately pribereto continuing -
represent (either by remaining outstanding or bimdeonverted into voting securities of the sumiyientity) more than fifty perce
(50%) of the combined voting power of the votingug@ties of the Company or such surviving entitystanding immediately aft
such merger or consolidation;
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(iv)  the consummation of the sale or disposition byGbenpany of all or substantially all of the Comp’s assets; ¢

(v)  the approval by the stockholders of a completediation of the Company.
“Code” means the Internal Revenue Code of 1986, as ameandé@dny regulations issued thereunder.

“Committee” means the Compensation Committee of the Boardabr ather committee or sutemmittee of the Board as may be appoi
pursuant to Section 3 of the Plan to administePia@.

“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 bidslegned th
date on which such disability occurred), (ii) theitten determination by a physician selected by @uenpany that, because of a medic
determinable disease, injury or other physical ental disability, the Participant is unable subttdly to perform each of the material dutie:
the Participans position as an Executive, and that such disgliilis lasted for the immediately preceding nin@g) @ays and is, as of the ¢
of determination, reasonably expected to last atitiadal six (6) months or longer after the datedetermination, in each case based |
medically available reliable information, or (ithe Participant’s qualifying for benefits under @empany’s longerm disability coverage,
any.

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

“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 8tgcnot listed on such an exchange, as qt
on NASDAQ); provided, that, if there is no trading such date, Fair Market Value shall be deemecetthe closing price per share on the
preceding date on which the Stock was traded. df $itock is not listed on any registered nationalugtes exchange or quoted on
established securities market, the Fair Market ¥adfi the Stock shall be determined in good faithtlly Committee by the reasone
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 takingh 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 ariceff of the Company, a Subsidiary or an Affiliade 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 dlizar as a director, except for an amount
does not exceed the dollar amount for which disslsvould be required pursuant to Item 404(a) ajlkation SK promulgated by the SE
(iii) does not possess an interest in any otheristration for which disclosure would be requiredspant to Rule 404(a) of RegulatiorkSanc
(iv) is not engaged in a business relationshipaboich disclosure would be required pursuant to R@i&(b) of Regulation S-K.
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“Non-Statutory Stock Optionsheans Stock options that do not meet the requirentdrSection 422 of the Code.

“Outside Director” means any director who (i) is not an employee ef@mpany or of any Affiliated Group Member, (&) ot 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 Affilia8doup 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 existiitpin the meaning of the definition of “parentnapany” provided ir
Section 424(e) of the Code, or any successor thefegimilar import.

“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, ortswther operating objectives, selected by the Cdtamitc
measure performance of the Company or any SubgidiaAffiliate or other business division of sama & 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$erand taxes; earnings and/or net incon
profit before interest, taxes, depreciation and ®ization; return on capital; return on equity;ut on assets; net cash provided by opera
free cash flow; Stock price; economic profit; ecomo value; total stockholder return; gross margingl costs. Each such measure she
determined in accordance with generally acceptetwatting principles as consistently applied, adjdsio omit the effects of extraordin
items, gain or loss on the disposal of a businegsnent, unusual or infrequently occurring evenis$ 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 Section 1
“Plan” means the CACI International Inc. 2006 Stock IneenPlan, as amended and restated from time ta time

“Repricing” or “Reprice” means any of the following or other action that ttees same effect: (i) lowering the exercise pri€a &tocl
option or Stock Appreciation Right after it is gtad, (ii) any other action that is treated as aicem under generally accepted accour
principles, or (iii) canceling a Stock option o8k Appreciation Right at a time when its exergisiee exceeds the Fair Market Value of
underlying Stock in exchange for another Award,eotkquity of the Company or cash, unless the chatimel and exchange occurs
connection with a merger, acquisition, spin-offsomilar corporate transaction.

“Restricted Stock’and“Restricted Stock Unitstmeans Awards under Section 7.
“Rule 16b-3" means Rule 16B-as in effect under the Exchange Act on the dffectate of the Plan, or any successor provisiesgibing
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 amendéduy rules or regulations promulgated thereunder.
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“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 $gei8hare.

“Stock Appreciation Rightsbr “SARs” means Awards under Section 8.

“Subsidiary” and “Subsidiaries” 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 Incerflean 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 Comtea shall not be affected if any person adminisgethe Plan is not an Outside Director
Non-Employee Director. The Committee shall have attléas (2) members at all times. None of the memloérthe Committee shall ha
been granted any Award under this Plan (other thasuant to Sections 6(g) and 9(b) herein) or theminated Plan (other than pursuar
Sections 5(b) and 7(b) therein). Except as speatificeserved to the Board under the terms of the,Rhe Committee shall have full and fi
authority to operate, manage and administer the &tabehalf of the Company. Action by the Committeall require the affirmative vote ¢
majority of all members thereof.

(b) Secondary Committees and Sub-Plafise Board may, in its sole discretion, divide théties 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 wAdditionally, if permitted by applicable lawhe
Board or Committee may delegate certain of the Cittee’s duties and powers hereunder to the Chief Exexz@fficer 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 wards to Participants. The Committee shalb ddave the power to establish qlan:s
(which may be included as appendices to the Pldaheorespective 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 anb-plans shall be consistent with the basic mpepof the Plan.

(c) Powers of the Committe€he Committee shall have all the powers vestetbiy the terms of the Plan, such powers to incugtority
in its sole and absolute discretion, to grant Awardder the Plan, prescribe Grant Agreements evidgrsuch Awards and establish progr

for granting Awards. The Committee shall have pdiver and authority to take all other actions neagsto carry out the purpose and intet
the Plan, including, but not limited to, the auihoto:

(i) determine the Participants to whom, and theetontimes at which, Awards shall be granted,

(i) determine the types of Awards to be granted,
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(iii) determine the number of shares of Stticke covered by or used for reference purposesdgon Award,

(iv) impose such terms, limitations, vesting scHeslurestrictions and conditions upon any such Ass 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 whichetiwarc
shall remain exercisable,

(v) subject to the provisions of Section 409A oé tBode, modify, extend or renew outstanding Awaedsept the surrender
outstanding Awards and substitute new Awards, piedithat no such action shall be taken with resfeeny outstanding Award tt
would materially, adversely affect the Participasithout the Participan$’ 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) aadhe provisions of Section 409A of the Code, &rete the time in which an Awe
may be exercised or in which an Award becomes payabhd 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 Period.

The Committee shall have full power and authord@yadminister and interpret tielan and to adopt such rules, regulations, agrees,
guidelines and instruments for the administratibthe Plan as the Committee deems necessary, biesoaappropriate in accordance with
Bylaws of the Company.

(d) Limited Liability. To the maximum extent permitted by law, no memtfethe Board or Committee or a Committee Delegatdl de
liable for any action taken or decision made indytaith relating to the Plan or any Award thereunde

(e) Indemnification.The members of the Board and Committee and any GbemDelegate shall be indemnified by the Compamgspec
of all their activities under the Plan in accordamdgth the procedures and terms and condition$ostt in the Certificate of Incorporation &
Bylaws of the Company as in effect from time todinThe foregoing right of indemnification shall nm exclusive of any other rights
indemnification to which such persons may be atitinder the Compars/Certificate of Incorporation and Bylaws, as ateratf law, o
otherwise.

(f) Effect of Committee’s DecisioAll actions taken and decisions and determinationasle by the Committee or a Committee Delega
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#n 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 provided in Sectidroflithe Plan, the Stock that may be deliveredwrclpased with respect to Awa
granted under the Plan, including with respechtzehtive Stock Options, shall not exceed an agteenfdive million (5,000,000) shares
Stock, plus the number of shares of Stock avail&ble the Terminated Plan as provided in Subsecti@)(ii) below. The Company sh
reserve said number of shares of Stock for Awartied the Plan, subject to adjustments as provide8eiction 13 of the Plan. If a
Award, or portion of an Award, issued under thenP&xpires or terminates
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unexercised, becomes unexercisable or is forfeiteotherwise terminated, surrendered or canceletd asy shares of Stock without
delivery by the Company (or, in the case of RemdcStock, without vesting) of Stock or other cdesation, the Stock subject to s
Award shall thereafter be available for further Adsaunder the Plan. In the case of a Stock Apptieai&ight, the difference between
number of shares of Stock covered by the exergsetion of the SAR and the number of shares of ISttually delivered upon exerc
shall not be restored or available for future isegaunder the Plan.

(ii) There shall be available for issuance emithe Plan the sum of (A) eight hundred ninfetyr thousand three hundred thirty (894,
shares of Stock, representing the number of slwdr8sck remaining available for issuance underTteeminated Plan at the effective ¢
of this Plan, plus (B) shares of Stock subjectrtp awards issued under the Terminated Plan toxtemeany such award, or portion of
award, issued under the Terminated Plan, expirg@srorinates unexercised, becomes unexercisabke forfeited or otherwise terminat
surrendered or canceled as to any shares of Stitekut/the delivery by the Company (or, in the cabeestricted Stock, without vestir
of Stock or other consideration.

(i) Stock available under the Plan may be, in aoynbination, (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 genaonarket by a broker designatet
the Company and, subject to the requirements did@®e20, immediately thereafter issued for the fi¢o¢ 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 Employe€se maximum number of shares of Stock subject tard® (including Stock options ¢
Stock Appreciation Rights) that may be grantedrpdny one calendar yetr any one Covered Employee shall be limited teehinundre
thousand (300,000). To the extent required by 8edb2(m) of the Code and so long as Section 162(nhe Code is applicable to pers
eligible to participate in the Plan, shares of 8teabject to the foregoing maximum with respectvtach the related Award is terminat
surrendered or canceled shall nonetheless contmuee taken into account with respect to such marinfor the calendar year in wh
granted.

(c) Limitation on Full Value Awardsln no event shall the Committee grant under then Rastricted Stock, Restricted Stock Unit
Unrestricted Stock Awards on or after the Effectivate for more than two million (2,000,000) shaoésStock. Shares of Stock subject !
Restricted Stock or Restricted Stock Unit Award ethare forfeited by and/or not issued to the Pigditt as a result of full or partial forfeitt
of the Award shall not count towards the limit etpreceding sentence. With respect to Awards sfrReed Stock, Restricted Stock Units
Unrestricted Stock (other than pursuant to Sedid@)), the vesting schedule must be, at a minim(inthree years for shares that vest base
continued service to the Company, and (ii) one ykearshares that vest based upon the accomplishremRerformance Measur
Notwithstanding the forgoing limitation, such Awamthy provide for full vesting upon death, Disalilitetirement (on or after age 65) ¢
termination of employment or service following aadige in Control.

(d) Substitute Awardslhe Committee may grant Awards under the Plan psttution for stock and stock based awards heldroployee
of another corporation who concurrently become eygss 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 asifion 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 approprathe circumstances. Shares which may be delivemddr such substitute awards may
addition to the maximum number of shares providedi Section 4(a) and 4(c), provided that saiditimthl shares shall not exceed 1
hundred thousand (500,000) in the aggregate oeetetim of the Plan (through the date that is 10syafier the date of adoption of the Plal
the Board of Directors).
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5. Participation

Participation in the Plan shall be open to all merslof the Board and officers and key employegb@fCompany, or of any Subsidiary
Affiliate of the Company, as may be selected byGloenmittee from time to time. Notwithstanding tleedgoing, participation in the Plan w
respect to Awards of Incentive Stock Options shallimited to employees of the Company or of angssliary of the Company.

Awards may be granted to such Participants anaifavith respect to such number of shares of Stackha Committee shall determi
subject to the limitations in Section 4 of the Plargrant of any type of Award made in any one yteaa Participant shall neither guarantee
preclude a further grant of that or any other tgpbAward to such person in that year or subsequeats.

6. Stock Options

Subject to the other applicable provisions of thenPthe Committee may from time to time grant &otiRipants Awards of NoSstatuton
Stock Options and/or Incentive Stock Options. Tieelsoption Awards granted shall be subject toftlewing terms and conditions.

(a) Grant of Option.The grant of a stock option shall be evidenced I6yrant Agreement, executed by the Company and éncipant
stating the number of shares of Stock subjecteécstbck option evidenced thereby, the exercisee@ia the terms and conditions of such ¢
option, in such form as the Committee may from timé&me determine.

(b) Exercise PriceThe price per share payable upon the exerciseabf gtck option shall be determined by the Commiktet shall be r
less than one hundred percent (100%) of the Faik&da/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 tatguired in accordan
with the provisions of the Grant Agreement, andsoch 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 equivaleoeptble to the Committee) or, if provided in theu@ Agreement and permitted
applicable law, in shares of Stock which have bleeld by Participant or which would otherwise beuddde to Participant on exercise, t
combination of cash and such Stock, or by suchratieans as the Committee may prescribe. The Faikéfla/alue of Stock delivered
exercise of stock options shall be determined dakeflate 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, togethéh wievocable instructions, to: (i) a brokeraganfito deliver promptly to the Company
aggregate amount of sale or loan proceeds to pagxthrcise price and any withholding tax obligagidimat may arise in connection with
exercise, and (ii) the Company to deliver the Giegties for such purchased Stock directly to suckdrage firm.

(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 Optiohgentive Stock Option Awards granted under thenRlaall comply in all respects with Sect
422 of the Code and, as such, shall meet the folpadditional requirements:
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(i) Grant Date.An Incentive Stock Option must be granted within {¢0) years of the earlier of the Plarddoption by the Board
Directors or approval by the Company’s stockholders

(i) Exercise Price and TernThe exercise price of an Incentive Stock Optiorilsiat be less than one hundred percent (100%Mhe
Fair Market Value of the Stock on the date thelstmation is granted and the term of the stock apsball not exceed ten (10) years. A
the exercise price of any Incentive Stock Optioanged to a Participant who owns (within the mearmh&ection 422(b)(6) of the Coi
after the application of the attribution rules iacBon 424(d) of the Code) more than ten perceddlof 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 GrantThe aggregate Fair Market Value (determined abef3rant Date) of Stock of the Company with respeethict
all Incentive Stock Options first become exercisaty any Participant in any calendar year underdhiany other plan of the Company
any Subsidiaries may not exceed One Hundred ThduBatiars ($100,000) or such other amount as mapedsenitted from time to tir
under Section 422 of the Code. To the extent th@h saggregate Fair Market Value shall exceed Onadkd Thousand Dolle
($100,000), or other applicable amount, such stmtlons to the extent of the Stock in excess ohdumit shall be treated as Ndtatuton
Stock Options. In such case, the Company may datghe shares of Stock that are to be treatetlba& Scquired pursuant to the exer
of an Incentive Stock Option.

(iv) Participant.Incentive Stock Options shall only be issued to leyges of the Company or of a Subsidiary of the Gany.

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

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

(f) Other Terms and ConditionStock options may contain such other provisions,imeonsistent with the provisions of the Plan tlee

Committee shall determine appropriate from timérte.

7. Restricted Stock and Restricted Stock Units

(a) In General.Subject to the other applicable provisions of tfenRand applicable law, the Committee may at ame tand from time 1

time grant Restricted Stock or Restricted Stockt®Jto Participants, in such amounts and subjestuth vesting conditions, other restricti
and conditions for the lapse of restrictions adetermines. Unless determined otherwise by the Qteen Participants receiving Restric
Stock or Restricted Stock Units are not requirepdg the Company cash consideration therefor (exagpnay be required for applicable
withholding).

(b) Vesting Conditions and Other RestrictioEsmch Award for Restricted Stock and Restricted IStdoits shall be evidenced by a Gi

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 grantetspant to a Restricted Stock Award shall be issaed/or Stoc
shall be registered, in the Participantiame at the time of grant of the Restricted Sfaskrd, 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 porticmn Réstricted Stock Award will be subject to thmsaestrictions as the Restricted Stoc
which such dividends or distributions relate.

(i) Restricted Stock UnitsStock certificates for the shares of Stock suhie@ Restricted Stock Unit shall be issued, an8fock 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 vatiegch 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 Grardrédement), 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 payéiblee 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 RestrictedkStGts) 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 béerta distributed within thirty (30) days after tieg occurs.

(d) Restricted Stock Units Granted to Non-Employee dbines.

(i) Grant of Restricted Stock Units.

(A) Each NonEmployee Director upon his or her initial electtorthe Board by the stockholders of the Companyl slatomatically
be granted an Award of Restricted Stock Units iraamount established from time to time by the CortewitSuch 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
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(B) Upon subsequent election to the Board by thek$tolders of the Company, each NBmployee Director shall automatically
granted an Award of Restricted Stock Units in aroant established from time to time by the Commit®ech award shall be me
on the date of the annual meeting at which sucttiele occurs and the amount of the RSUs grantede¢dNonEmployee Directc
shall be based on the Fair market Value of theksasoof such date.

(C) The Company shall grant Restricted Stock Utat®ach NorEmployee Director in whole Units. No fractional RSl be
granted. Instead, the amount of RSUs granted tdltdmeEmployee Director will be rounded up to thetn&hole number.

(ii) Vesting.The Restricted Stock Units granted in each Awartsgant to this Section 7(d) shall vest in incremenit 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 eralection of the Non-Employee Director. Unlessanf&Employee Director has electec
defer distribution of Stock payable with respectito Award pursuant to Section 7(e), distributionStdck shall be paid as the Restri
Stock Unit vests, with such distribution being madthin thirty (30) days after each vesting date.

(iii) AccelerationEach Award granted pursuant to this Section 7(d)l $hclude a provision accelerating the vestinggath Restricte
Stock Unit included in the Award in the event oftle disability (within the meaning of Section 4q8)X2)(C) of the Code) or a Change
Control of the Company.

(iv) Limited to Non-Employee Director§he 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 othertiBamf 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 Stock Wniarned on or after January 1, 2009, each Paitifincluding NonEmployet
Directors) may voluntarily elect to defer all opartion (in increments of 25%) of the amount pagati 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 sergas determined for purposes of Section 409A@ftternal 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 noadhe first day of the seventh month following tlege of Separation from Service (0
earlier, the date of death). A specified distribotdate shall be expressed as a number of whols,yeat less than three, following
Grant Date. The date selected for payment of therReed 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 Award.

8. Stock Appreciation Rights

(a) Award of Stock Appreciation RighBubject to the other applicable provisions of thePthe Committee may at any time and from

to time grant Stock Appreciation Rights (“SARs”)Raurticipants, either on a fret¢anding basis (without regard to or in additionhe 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 tineesime as the stock option; provided, howevet, dhtmandem SAR shall not
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be granted with respect to any outstanding Incenfitock Option Award without the consent of thetiBiant. SARs shall be evidenced
Grant Agreements, executed by the Company and dhté&cipant, stating the number of shares of Stadiect to the SAR evidenced ther
and the terms and conditions of such SAR, in soci fas the Committee may from time to time deteanirhe term during which each S
may be exercised shall be determined by the Comenith no event shall a SAR be exercisable more tha (10) years from the date i
granted. The Participant shall have none of the rights efackholder with respect to any Stock represenyed BAR prior to exercise of t
SAR.

(b)Restrictions of Tandem SAR Incentive Stock Option may be surrendered imeotion 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, jsabto 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 itGtlaat 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 SARasyment by the Company of the amount receivable apy 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 baécpaut currently in cash.

9. Unrestricted Stock

(a) Grant or Sale of Unrestricted Stockubject to the limitations contained in Sectiothg Committee in its discretion may grant or sg
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 dméd, 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 establislyeéts 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 (whichllstha referred to as “Performance Sharégjranted under this Section), Stock Apprecia
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 gmount, 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
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Performance Measures which must be attained bétfereespective Performance Award is granted, vestis, otherwise paid or delivered,
provide in the applicable Grant Agreement the metioo computing the portion of the Performance Advashich shall be granted, vested, |
and/or delivered if the target or targets are mdtaiin full or part, and (iii) at the end of thdeneant Performance Period and prior to any
grant, vesting, payment or delivery certify theestto which the applicable target or targets warkieved and whether any other mat
terms were in fact satisfied. The specific targetd the method for computing the portion of suctHdPmance Award which shall be grant
vested, paid or delivered to any Covered Employedl be established by the Committee prior to thdier to occur of (A) ninety (90) da
after the commencement of the Performance Periathtoh the Performance Measure applies and (Beltapse of twentyive percent (25%
of the Performance Period and in any event while dlutcome is substantially uncertain. In interpigetiPlan provisions applicable
Performance Measures and Performance Awards whiclngended to meet the performance-based compensatception under Section 162
(m) of the Code, it is the intent of the Plan tafoom with the standards of Section 162(m) of tlel€and Treasury Regulations Section 1
-27(e)(2), and the Committee in interpreting thanP$hall be guided by such provisions.

(c)Nonexclusive ProvisionNotwithstanding this Section 10, the Committeeyraathorize the granting, vesting, payment andédivdry of
Performance Awards based on performance measurestban the Performance Measures and performamamlp other than the Performa
Periods to employees who are not Covered Emplogeds Covered Employees to the extent such Awardsnat intended to meet 1
performancebased compensation exception under Section 16X(thgdCode 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 dnetamount
received thereunder first becomes includable ingitess income of the Participant for Federal incdeepurposes, pay to the Company
make arrangements satisfactory to the Committeardaryg payment of any Federal, state or local tafeany kind required by law to
withheld with respect to such income. The Compamy its Subsidiaries and Affiliates shall, to thaes® permitted by law, have the righ
deduct any such taxes from any payment of any &thdrwise due to the Participant.

(b) Payment in SharedA Participant may elect, with the consent of than@dttee, to have such tax withholding obligationisseed, ir
whole or in part, by (i) authorizing the Companyntithhold from shares of Stock to be issued purstman Award a number of shares witt
aggregate Fair Market Value (as of the date thehweiding 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 a@iom the open market or have t
beneficially owned by the optionee and are not thdrject to restrictions under any Company planwitid 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 whot& 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 withholdingfieeted) required to satisfy the minim
withholding amounts due with respect to such Award.

(c) Notice of Disqualifying Dispositiorcach holder of an Incentive Stock Option shall egrenotify 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 othendiseermined by the Committee in accordance withptlogisions of the immediately preced
sentence, a stock option or SAR may be exercisethglthe lifetime of the Participant only by thert@pant or, during the period t
Participant is under a legal disability, by thetRgrant’s guardian or legal representative. Ndtaftinding the foregoing, with the Committee’s
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permission expressed in the Grant Agreement omrwike, any Award other than an Incentive Stock @ptimay, in the Committeg’solt
discretion, be transferable by gift or domestiatiehs order to (i) the Participaatthild, stepchild, grandchild, parent, steppargrandparen
spouse, former spouse, sibling, niece, nephew, endathlaw, 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 Famibmiders, or (iii) a trust in which t
Participant and/or Family Members have all of tleedficial interests, and subsequent to any sudsfeaany Award may be exercised by
such transferee.

13. Adjustments; Business Combinations

(a)Adjustmentsin the event of a reclassification, recapitalizatistock split, reverse stock split, stock dividendmbination of shares
other similar event, the maximum number and kindlwdres reserved for issuance or with respect tohwlwards may be granted under
Plan as provided in Section 4 shall be adjustaéftect such event, and the Committee shall maké adjustments as it deems appropriate
equitable in the number, kind and price of shamsered by outstanding Awards made under the Plashiraany other matters that relat
Awards and that are affected by the changes ishhees referred to above.

(b) Change in Controlin the event of a Change in Control, the Committkeall take such action as it deems appropriateeguitable t
effectuate the purposes of this Plan and to prdteetParticipants, which action may include, withéimitation, any one or more of t
following to the extent permitted by Section 409ftlee Code and subject to the limitations of Sectdc): (i) acceleration or change of
exercise and/or expiration dates of any vestecbamested Award to require that exercise be made,afl aprior to the Change in Control;
the cancellation of any vested or neested Award upon payment to the holder of thevialue of the Award, as determined by the Comrr
(which shall not exceed the Fair Market Value & 8tock subject to such Award as of the date ofeltation, less the aggregate exercise [
if any, of the Award); and (iii) in any case whemguity securities of another entity are deliveme@xchange for or with respect to Stock ol
Company, arrangements to have such other entitaaephe Awards granted hereunder with awards reispect to such other securities, \
appropriate adjustments in the number of sharggsiio, and the exercise prices under, the Award.

Except as provided above, no Grant Agreement Sealbsued that will provide for automatic vestimgpo a Change in Control, other tr
in the discretion of the Committee, acceleratedingsn the event of a termination of employmentdaing a Change in Control under si
circumstances as the Committee deems appropriate.

(c) Dissolution and Liquidationin the event the Company dissolves and liquidatghef 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 Adjustmentsihe Committee is authorized to make adjustmentsarterms 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 ssbick or other securities, and in any case whatheot for fair value, shall not affect, ¢
no adjustment by reason thereof shall be made me#pect to, the number of shares of Stock subge&wards theretofore granted or
purchase price per share of Stock subject to Awards
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14. Termination and Amendment

(a)Amendment or Termination by the Boafthe Board, without further approval of the stockiewk, may amend or terminate the Ple
any portion thereof at any time, except that noradngent shall become effective without prior appt@fahe stockholders of the Company
increase the number of shares of Stock subjedtedPtan or if stockholder approval is required urttie terms of the Plan or is necessa
comply with any tax or regulatory requirement deraf any exchange or national automated quotatystem upon which the Stock is listet
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 Inceriitaek Options pursuant to the Plan).

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

(c) Approval of ParticipantsNo amendment to the Plan or any Award may be maateviould materially adversely affect any outstag
Award previously made under the Plan without thgrapal of the Participant.

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 interfere &ny way with the right of the Company or any Sdiasy or Affiliate to terminate an employ
at any time.

16. Termination of Employment

For purposes of maintaining a Participargbntinuous status as an employee and accrugha$ under any Award, transfer of an emplc
among the Company and the Compangubsidiaries or Affiliates shall not be consideee termination of employment. Nor shall it
considered a termination of employment for suclppses 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 shallamgér 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 grdninder the Plan sh
incorporate the terms of this Plan and shall congaich provisions, consistent with the provisiohshe Plan, as may be established by
Committee.

18. Non-Uniform Determinations

The Committees determinations under the Plan (including withlimitation determinations of the persons to receMweards, the forn
amount and time of such Awards, the terms and pranws 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 effkchange Act, transactions under this Plan demded to comply with all applical
conditions of Rule 1613- To the extent any provision of the Plan or acty the Committee fails to so comply, it shalldeemed null and voi
to the extent permitted by law and deemed advidapkhe Committee.
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20. Compliance with Securities Law

Any Stock certificates for shares issued pursuanhis Plan may bear a legend restricting tranbfty 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 aapdfer of Stock not made in compliance with thessgrictions. Stock shall not be iss
with respect to an Award granted under the Plaeamthe exercise of such Award and the issuanceelhery 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 a@detuirements 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 ordrestrued to create a trust or separate fund okardyor a fiduciary relationship betwe
the Company and a Participant or any other peM&th respect to any transfer or payment not yetertada Participant pursuant to an Aw
the obligation of the Company shall be interprezelly 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 or @shetits sole discretion, the Committee may augeothe creation of trusts or otl
arrangements to meet the Compangbligations to deliver Stock or make paymentshwéspect to Awards hereunder, provided tha
existence of such trusts or other arrangementsrisistent with the provisions of this Section. meavent shall any assets set aside (direc
indirectly) with respect to an Award be locatedransferred outside 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#jee cases), including witho
limitation the granting of stock options, RestrittS&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 construedinbit or impair the power of the Company or anybSidiary or Affiliate to mak
adjustments, reclassifications, reorganizationghanges in its capital or business structurep one¢rge or consolidate, liquidate, sell or trar
all or any part of its business or assets or, exagmtherwise provided herein, or in a Grant Agrest, to take other actions which it deen
be necessary or appropriate. No employee, bengfioiaother person shall have any claim againstGbmpany or any Subsidiary or Affilie
as a result of such action.

24. Construction; Governing Law

The Plan is generally intended to constitute aritgguompensation plan that does not provide fordbéerral of compensation subjec
Section 409A of the Code and, if any provisiontod Plan is subject to more than one interpretatioconstruction, 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 compeémsa(within the meaning of Secti
409A of the Code) payable to a Employee or Nimnployee Director shall be paid earlier than thdiesst 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
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the provisions of Section 409A of the Code anchif auch provision is subject to more than one pregation or construction, such ambig
shall be resolved in favor of the interpretatiorconstruction which is consistent with the Plan pbrimg with the provisions of Section 409A.

The validity, construction and effect of the Plarfi, Grant Agreements entered into pursuant to tla,PAnd of any rules, regulatic
determinations or decisions made by the Board eni@ittee relating to the Plan or such Grant Agreesend the rights of any and all pers
having or claiming to have any interest thereith@reunder, shall be determined in accordance aythicable federal laws and the laws of
State of Delaware.

25. Plan Subject to Charter and Bylaws

This Plan is subject to the Certificate of Incogtan and Bylaws of the Company, as they may kedfgct from time to time.

26. Effective Date; Termination Date

The Plan, as amended and restated herein, isieffexs of the Effective Date, subject to the appt@f the stockholders of the Compi
within twelve (12) months of the Effective Date. YAAward granted under the Plan after the Effecidate, and prior to such stockhol
approval, shall be subject to such stockholder@mdy if such Award could not have been grantedeutide Plaras in effect immediately pri
to the Effective Date. No Award shall be grantedlemthe Plan after the close of business on theirdayediately preceding the tenth (1(
anniversary of the initial effective date of thaRl Subject to other applicable provisions of tkenPall Awards made under the Plan pric
such termination of the Plan shall remain in effedtil such Awards have been satisfied or termuh@&teaccordance with the Plan and the t
of such Awards.

Date Approved by the Board: August 11, 2011
Date Approved by the Stockholders: November 171201
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CACI INTERNATIONAL
INC 1100 N. GLEBE ROAD
ARLINGTON, VA 22201

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusticand for electronic delivery of information
until 11:59 p.m. Eastern Standard Time the dayreetioe cuteff date or meeting date. Have y
proxy card in hand when you access the web sitdaluav the instructions to obtain your reca
and to create an electronic voting instruction fc

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred ly oompany in mailing proxy materials, you
consent to receiving all future proxy statementexp cards and annual reports electronically
e-mail or the Internet. To sign up for electronicidety, please follow the instructions abowvt
vote using the Internet and, when prompted, indidhat you agree to receive access pro;
materials electronically in future yea

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

Use any touchene telephone to transmit your voting instructiams until 11:59 p.m. Easte
Standard Time the day before the offtdate or meeting date. Have your proxy cardandiwhe
you call and then follow the instructior

VOTE BY MAIL
Mark, sign and date your proxy card and returm ithe postaggaid envelope we have provic
or return it to Vote Processing, c/o Broadridge Mdrcedes Way, Edgewood, NY 117:

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

M38607-P 16613 KEEP THIS PORTON FORYOUR RECORD:!

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

CACI INTERNATIONAL INC
The Board of Directors recommends you vote FOR thillowing:

1. Election of Directors

Nominees:
01) Paul M. Cofoni 06) James L. Pavitt
02) James S. Gilmore IlI 07) Warren R. Phillips

03) Gregory G. Johnson  08) Charles P. Revoile
04) Richard L. Leatherwoc 09) William S. Wallace
05) J. Phillip London

The Board of Directors recommends you vol For
FOR the following proposal:

2To approve an advisory vote on execL O
compensation.
year on the following proposal:

3.To consider how frequently to hold an advis O O
vote on executive compensatic

Joint

officer.

Signature [PLEASE SIGN WITHIN BOX Date

The Board of Directors recommends you vote 1 Year 2 Years 3 YearsAbstain

Please sign exactly as your name(s) appear(s) mevVében signing as attorney, executor, administratoother fiduciary, please give full title ascht

owners should each sign personally. All holderstrsigs. If a corporation or partnership, please sigfull corporate or partnership name, by authen

For Withhold For All

To withhold authority to vote for any individual minee(s
All All Except o dnorty fo v y inawicy (©),

mark “For All Except” and write the number(s) okthominee(s)
on the line below.

o 0O O
Against Abstain The Board of Directors recommends you vote FOR tI  For Against Abstain
following proposals:
O O 4.To approve the proposed amendments to the 200&k [ [ O

Incentive Plan and to approve the 2006 Stock ImecerRlar
as so amended and resta:

5.To approve a proposal to adjourn the meeting ikssary t [ O O
permit further solicitation of proxies if there amet sufficien
O O votes at the time of the meeting to approve ltel
6.To ratify the appointment of Ernst & Young LLP agt O O O

Company's independent auditors for fiscal year 2

Signature (Joint Owner: Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement, Annual Report aorthFLO-K are available at www.proxyvote.com.

M38608P1661:

CACI INTERNATIONAL INC
PROXY FOR
NOVEMBER 17, 2011
ANNUAL MEETING OF STOCKHOLDERS

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints J.P. London andeWW&. Phillips, and each of them, as Proxies efuihdersigned, each with full powgr
of substitution, to vote all of the shares of Comn&tock of CACI International Inc the undersigneald be entitled to vote if personal
present at the Annual Meeting of Stockholders ofGCAnternational Inc to be held at the Fairview iP8tarriott, 3111 Fairview Par
Drive, Falls Church, Virginia 22042, on November, 2011 at 9:30 a.m. Eastern Standard Time andyatdjournment thereof. In the
discretion, the Proxies are authorized to vote upooh other business as may properly come befareAtmual Meeting or an
adjournments thereof.

UNLESS OTHERWISE MARKED, THIS PROXY WILL BE VOTEDFOR" THE ELECTION OF ALL NINE NOMINEES TO THE COMPWY BOARD OF DIRECTORS IN
ITEM 1 AND "FOR" ITEMS 2, 4, 5 AND 6 AND FOR "1 YER" ON PROPOSAL 3 ON THE REVERSE SIDAS of the date of the Proxy Statement, the Boarq of
Directors knows of no other business to be presemiti¢he Annual Meeting.

Please sign exactly as your name is shown on thisyard. If signing as attorney, executor, adstaitor, trustee or guardian, please gjve
your full title. If shares are owned jointly, easWner should sign. If the signer is a corporatibe, full corporate name shall be given, ahd
the proxy card shall be signed by a duly authoriaéider. By my signature, on the reverse sidehis proxy, | acknowledge receipt of t
Notice and Proxy Statement for the Annual Meetih§tockholders of CACI International Inc.

Continued and to be signed on reverse side




