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CACI

EVER VIGILANT

October 4, 201

Dear Fellow Stockholder:

| cordially invite you to attend your Compasy012 Annual Meeting of Stockholders on Novembgr2D12, at 9:30 a.m., local time. The meeting Wdlheld at the L
Meridien Arlington, 1121 19th Street North, Arliogt, VA, 22209.

The scheduled matters to be considered and acted the meeting are the election of directors; a-riading advisory vote to approve the compensatiooun name
executive officers; and ratification of the appaient of Ernst & Young LLP as our independent auditBetailed information concerning these matterset forth in the attach
Notice of Annual Meeting of Stockholders and Pr&tgtement

As a stockholder, your vote is important. | encgergou to execute and return your proxy prompthetiier or not you plan to attend so that we may laavmany shares
possible represented at the meeting. Returning gmupleted proxy will not prevent you from votingperson 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 can vote via the Internet, byphone
or by using the return envelope if you received ahysical copy) to ensure that your vote will be courd. You may vote in person if you so desire, evéiyou previously
have sent in your proxy. Please note that if you exute multiple proxies, the last proxy you executevokes all previous ones.




CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held November 15, 2012

Notice is hereby given that the Annual Meeting tfcRholders of CACI International Inc (CACI or t@®mpany) will be held on Thursday, November 15,26119:30 a.m
local time, at the Le Meridien Arlington, 1121 1®treet North, Arlington, VA, 22209 for the follomg purposes:

1.

2.

3.

4.

To elect the nine nominees named in the Proxy B&teto the Compar's Board of Directors
To approve on a n-binding advisory basis the compensation of our rthexecutive officers
To ratify the appointment of Ernst & Young LLP &g tCompan’s independent auditors for fiscal year 2013;

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

The Board of Directors has fixed the close of besinon September 17, 2012 as the record dateefatetiermination of stockholders entitled to not€and to vote at tt
Annual Meeting.

A list of the stockholders entitled to vote at thenual Meeting will be made available during regubaisiness hours at CACI International Inc, 1100G¥be Roac
Arlington, Virginia 22201 from November 1, 2012dkhigh November 14, 2012 for inspection by any stoldér for any purpose germane to the meeting.

By Order of the Board of Directors

ARNOLD D. MORSE
Secretary

Arlington, Virginia
Dated: October 4, 2012

IMPORTANT: Even if you plan to attend the meeting, please complete, sign, date, and return promptly # form of proxy (you can vote via the Internet, byphone
or by using the return envelope if you received alpysical copy) to ensure that your vote will be courd. You may vote in person if you so desire, evéiyou previously
have sent in your proxy. Please note that if you exute multiple proxies, the last proxy you executeevokes all previous ones.




CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

This Proxy Statement is being furnished in conwoectiith the solicitation of proxies by the Boardifectors of CACI International Inc to be usedts Annual Meeting «
Stockholders of the Company to be held on Noveribe2012. This Proxy Statement is being made availan or about October 4, 2012. The presencestdekholder at tt
Annual Meeting or any adjournment thereof will mottomatically revoke such stockholdeproxy. However, any stockholder furnishing a prbas the power to revoke it
furnishing written notice to Arnold D. Morse, Seteny of the Company, by delivering to the Comparpraxy bearing a later date, or by voting in perabthe Annual Meetin
Please note, however, that any stockholder wistongvoke a previous proxy whose shares are hetdanfrd by a broker, bank or other nominee musbosuch nominee’
instructions to revoke such proxy or vote at thendal Meeting. A proxy card is enclosed for your irseonnection with the Annual Meeting. The shaegzresented by ea
properly signed and returned proxy will be voteddétordance with the instructions marked therepmdhe absence of instructions, the proxy wilMoged:

FOR the Board of Directors’ nine nominees for electiothe Company’s Board of Directors.

FOR the resolution approving the compensation of theathexecutive officers, as disclosed in the Comg@2§12 Proxy Statement pursuant to the compensdictosur
rules of the SEC, including the Compensation Disitusand Analysis, the Summary Compensation Taldetlze other accompanying tables and narrativéodisce.

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 Megtiill be brought before the Annual Meeting. Ifyasther mattel
properly come before the Annual Meeting, the pesseamed in the accompanying proxy will vote thershaepresented by all properly executed proxiesumm matters
accordance with their judgment.

The close of business on September 17, 2012 hasfized as the record date for the determinatiothefstockholders entitled to notice of and to \aitthe Annual Meetin
At the close of business on September 17, 201X ¢imepany had 22,828,650 shares of common stockdssod outstanding. Each share is entitled to ote v

INTERNET AVAILABILITY OF PROXY MATERIALS

We are furnishing proxy materials to our stockhodd@rimarily via the Internet, instead of mailingrped copies of those materials to each stockmofde October 4, 201
we mailed to our stockholders (other than those prieviously requested electronic delivery) a Noti€énternet Availability containing instruction;dow to access our prc
materials, including our proxy statement and ouruahreport. The Notice of Internet Availabilitysalinstructs our stockholders on how to access ftineky card to vote throu
the Internet or by telephone.

This process is designed to expedite stockholdex®ipt of proxy materials, lower the cost of the@al meeting, and help conserve natural resouttesever, if
stockholder would prefer to receive printed proxstemials, the stockholder may follow the instrueidncluded in the Notice of Internet Availabilitf. a stockholder he
previously elected to receive our proxy materigsteonically, that stockholder will continue tacegve these materials via e-mail unless he or Euotseotherwise.




PROPOSAL 1: ELECTION OF DIRECTORS

In accordance with the Company’s Bys, the Board has set at nine the number of Rire¢o constitute the full Board. Nine personsenbeen nominated for electior
serve as a Director of the Company. Under the Cogipdy-laws, all Directors hold office at the ptese of the stockholders or until their respectivecessors are elected.

Unless authority is withheld, the persons namethéaccompanying proxy will vote the shares of cammstock represented by the prdx@R the election of the nir
nominees listed below. Under the Company’sl&8ys, the presence in person or by proxy of theldrsl of a majority of the shares entitled to vdtéha Annual Meeting wi
constitute a quorum for the transaction of business

In general, under Delaware law, broker naes (which arise when brokers lack authority dtevand fail to obtain instructions from the beciefi owners of the relat:
shares) and abstentions count toward the deteriminat a quorum. Regarding the election of direstéfra quorum is present, a majority of the vgiesperly cast for election
directors is sufficient to elect directors. Votesatithhold authority are considered properly chsbker nonvotes are not treated as votes cast. New York SEackange (NYSE
Rule 452 now classifies the election of directasaanornroutine matter. As a result, banks and brokers mgtl be able to vote on the election of directoitheut instruction
from the beneficial owners. We encourage all stotdérs who hold shares through a bank, brokerlwrdiolder of record to provide voting instructidasuch parties to ensi
that their shares are voted at the Annual Meeting.

The Board’s Corporate Governance and Nominating iBittee has recommended nine nominees for elecidbirectors. All nine nominees are current Diresté. Fo
more information regarding nomination procedures @rporate governance matters, please consul€Ctmporate Governance” section set forth lateihis Proxy Statement.

The Company has no reason to believe that anyeafidminees will be unable or unwilling to servetia event that any nominee is not available oukhdecline to serv
the persons named in the proxy may vote for therstand may vote for such other person(s) as thélgeir discretion, may decide.

NOMINEES

Listed below are the nominees for Director, witfoimation showing the age of each, the year each fsst elected as a Director of the Company, dredliusines
affiliations and relevant experience of each.

Non-Management Directors
James S. Gilmore 111, 62. Director of the Company since 2009.

Mr. Gilmore brings to the Board an exceptional hisbry of leadership and distinguished service to theation and particular knowledge and experience indgal
regulatory and governmental affairs.Mr. Gilmore was the 68th Governor of the Commonteaf Virginia, serving in that office from 1998 8002. He was a partner in
law firm of Kelley Drye & Warren LLP from 2002 ta0R8, where he served as the Chair of the Sridomeland Security Practice Group and where Histige also focused
corporate, technology, information technology amerinational matters. In 2003, President Georg®Wgh appointed Mr. Gilmore to the Air Force AcadeBoard of Visitors
and he was elected Chairman of the Air Force Baatte fall of 2003. Former Governor Gilmore senadthe Chairman of the Republican National Conemiftom 2001 1
2002. He also served as Chairman of the Congredshulvisory Panel to Assess Domestic Response Qajeabfor Terrorism Involving Weapons of Mass Drestion, ¢
national panel established by Congress to assdsmfestate and local government capabilitiesespond to the consequences of a terrorist attdik.panel, also known as
“Gilmore Commission,’'was influential in developing the Office of HometaBecurity. Mr. Gilmore is a graduate of the Unsitgr of Virginia and the University of Virgin
School of Law. Within the last five years, Mr. Gitne served as a director of the following publiblld companies: Barr Laboratories, Inc., Cypressu@anications, Inc. ar
IDT Corporation. During this timeframe, he was asmember of the advisory board of Hewlett-Packaothpany. He is currently a

@ Paul M. Cofoni, a current Director, is not a camdéfor re-election.




director of Atlas Air Worldwide Holdings. He alserses as President and CEO of the Free Congressl&iion, an entity that offers partisan conservative solutions to vari
domestic and national security challenges. Mr. @ikris a member of the Council on Foreign Relatitmsddition, Mr. Gilmore operates Gilmore Glokaoup, LLC in whicl
he consults with companies seeking to market gaadsservices worldwide. Mr. Gilmore served in th& UArmy from 1971-1974 in military intelligence.

Gregory G. Johnson , 66. Director of the Company since 2006.

As the former Commander, U.S. Naval Forces Europera Africa, and Commander in Chief, Allied (NATO) Forces Southern Europe, Admiral Johnson (Retirec
brings to the Board valuable insights into the Depament of Defense, intelligence and international @mmunities. Since retiring from the U.S. Navy in 2004, Adm
Johnson founded Snow Ridge Associates, a provitlstrategic advice and counsel. During his 36-yeaval career, Admiral Johnson rose through the sdaki-ourStal
Admiral. He commanded at every level. He was mesemtly responsible for naval operations throughioeit91 nations and adjacent seas of the EuropehAfaican Areas ¢
Responsibility. He developed substantive policyeleelationships with many of those nations. Adinighnson’s NATO duties included operatiotetel command of the pee
support operations in Bosnkiderzegovina and Kosovo, as well as NATO missiordatedonia, Albania, and other Southeastern Europations. Admiral Johnson oversaw
successful implementation of NAT®Operation Active Endeavor (Mediterranean maritimtercept operations), assumed command of the NREEponse Force at the Istar
Summit in June 2004, oversaw NATO’s contributiomshte Hellenic Republic of Greesesecurity efforts during the 2004 Olympics, and wesponsible for the establishmer
NATO’s training support mission in Iraq. During his nacareer, Admiral Johnson was also assigned toraksenior policy positions in Washington, mostatiy serving as tt
executive assistant to the Chairman, Joint ChiéfStaff (1992 to 1993) and military assistant, tfits the Deputy Secretary of Defense and subselyuenthe Secretary
Defense (1997 to 2000). Admiral Johnson is activenomerous nonprofit boards and serves several aivil community organizations and institutions. AdimJohnson als
serves on the Board of Directors of Delorme, Inc.

Dr. Richard L. Leatherwood , 73. 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 u
management for a Fortune 500 transportation companyFrom 1986 to 1991, Dr. Leatherwood was PresidedtGinief Executive Officer of CSX Equipment Group.1985
Dr. Leatherwood was Vice Chairman of Chessie Syd®aifroads and Seaboard System Railroad. From 188385, Dr. Leatherwood was President and ChiefcHbive
Officer of Texas Gas Resources Group. From 1971988, Dr. Leatherwood held positions with Texas Basources Corporation, a conglomerate of trarstamtand ener
businesses with both revenues and assets in eo€$290 billion: 1982 to 1983, Executive Vice Pdsit; 1980 to 1982, Senior Vice President and Gfirgdincial Officer; 197
to 1980, Vice President and Assistant to the Peesidand 1977 to 1979, Vice President, Planning Systems, Trucking Division. Dr. Leatherwood isrently Chairma
Emeritus of the Baltimore & Ohio Railroad Museumnan-profit corporation. Within the last five yeaf3r. Leatherwood served as a director of the ¥ailhy publicly-helc
company: Dominion Resources, Inc.

JamesL. Pavitt , 66. 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 financial risk assessment, defe
information technology, homeland security, counterrrorism, and intelligence.As the Deputy Director for Operations at the Cdritreelligence Agency (CIA), he manac
the CIA’s globally deployed personnel and nearl¥f lod its multi-billion dollar budget. He also sexd as the head of America’s Clandestine Serviclig the CIAS
operational response to the attacks of Septemhe2alil. As Chief of the CIA Counterproliferation Division, he managed aneédi&d intelligence operations against gl
proliferation networks. From 1990 to 1993, he sdrae Senior Intelligence Advisor on the NationatuBiy Council team for President George H.W. Bush.is a recipient «
the CIA’s Distinguished Intelligence Medal for iscellent work in these capacities. He is alsacpient of the CIA Career Distinguished Intelligendedal, the CIA Directog’
Medal and the Donovan Award. From 2004 until A@2@11, Mr. Pavitt served as a Senior Advisor of Buewcroft Group in Washington, D.C., an internaiostrategi
business advisory firm. Mr. Pavitt also servestmnddvisory board of the Patriot Defense Group el ag the advisory board of Olton Solutions, lad;ompany based in 1
United Kingdom.




Dr. Warren R. Phillips, 71. Director of the Company since 1974.

In addition to his experience as a seniolevel technology executive, Dr. Phillips brings tehe Board considerable expertise in the areas of fiormation technology
policy, public sector finance, and the provision oEomputer services. The Board also benefits from DPhillips’ familiarity with the U.S. intelligence community and his
understanding of international business issue®r. Phillips serves as the Chief Financial Offitmrthe Albanian-MacedoniaBulgarian Oil Pipeline Corporation, a $1.5 bill
crude oil pipeline developer for Caspian oil flotesthe West. From February 2008 through August 201 Phillips served as the Chairman of the Baard Chief Executiv
Officer of Advanced Blast Protection, Inc., a resbadevelopment and manufacturing company thadymed conventional and unconventional bullet rasisglass, modul
vehicle armor, and specialized armored vehiclegfiitary, law enforcement and civilian use. In Novber 2009, Advanced Blast Protection, Inc. filggeéition pursuant
Chapter 11 of the United States Bankruptcy Codeerlnited States Bankruptcy Court for the Souttizstrict of Florida. Dr. Phillips also serves asroanager of the assets
the company during the distribution of assets.®hillips is currently a Liquidating Trustee for Aatwed Blast Protection, Inc. From 1993 to 2001, illips was Executiy
Vice Chairman and Chief Financial Officer of MamytaMoscow, Inc., a 501(c)(3) educational and trainienture that was involved in over $50 milliorfimancial training t
the newly evolving countries of the former Sovietibh. Dr. Phillips provided advice in developingdncial systems (bank, stock exchange, pensiamanse, and governme
in most of those countries. Between 1974 and 2D@3Phillips was Professor of Government and Ruditit the University of Maryland. During that tinhe, served in a numk
of administrative positions including Vice Presitiéor Academics at the University of Maryland Baltire County, and Assistant Vice President for Adstiation for th
University System where he managed system-widerrdton technology, budgeting, and internal audit.

Charles P. Revaile, 78. Director of the Company since 1993.

As an attorney and former senior-level executive, K Revoile brings to the Board his considerable exgrience in the governance of publichreld corporations and ir
contracting with the United States government. In ddition, the Board values Mr. Revoiles perspective in financial and management disciples as an active privat
investor. From 1985 to 1992, Mr. Revoile served as Senioe\Heesident, General Counsel, and Secretary of @#t€inational Inc. From 1971 to 1985, Mr. Revailas Vice
President and General Counsel of Stanwick Corgmratfrom 1964 to 1971, Mr. Revoile was counseh® €ommunications division of Westinghouse Eled@arporatior
From 1961 to 1964, he served as legislative coungéle National Food Processors Association, sgmiing the industry before Congress and the Execagencies. Current
Mr. Revoile is a legal and business consultantanghdependent investor.

General William S. Wallace, USA (Ret.), 65. Director of the Company since 200

General Wallace brings to the Board a 39-year recak of military service and experienceFrom 2005 to 2008, he served as the Commandingr&@esfethe U.S. Arm
Training and Doctrine Command, leading more thay9@D soldiers and civilians at 33 Army schoolshie tJnited States. He was the architect of the Asnmgbrganizatic
during military operations in Iraq and Afghanistamd developed the organizational, technical, andigtging requirements for Army modernization effarFrom 2003 to 20C
General Wallace was Commanding General of the A@oynbined Arms Center where he was responsible éoeldping Army doctrine and for providing the iméetua
foundation for military leadership in the 21st aeyt As Commanding General of the Fifth U.S. Coffmen 2001 to 2003, during the opening campaign pértion lrac
Freedom, General Wallace led 140,000 soldiers #omvait to Baghdad, and subsequently directed tloetmation of Western and Northern Iraq. He serve@asmander of tf
Joint Warfighting Center from 1999 to 2001; CommiagdGeneral of the 4th Infantry Division (the Armsyfirst division incorporating new C4ISR technokeg)i from 1997 t
1999; and Commanding General of the National TngirCenter from 1995 to 1997. General Wallace i9@01graduate of the United States Military AcadeahyVest Poin
General Wallace currently acts as an independerguttant to various organizations and businessemgethe Department of Defense (DoD) and is arepehdent director f
Oshkosh Corporation, Inc.




Management Directors

Daniel D. Allen , 52. President & Chief Executive Officer; Directifiithe Company since July 2012.

Mr. Allen brings nearly 30 years of organizationalleadership positions within the intelligence and iformation technology industry. Since July 1, 2012, Mr. Allen h
been the President and Chief Executive Officer@G#&CI International Inc. From March 14, 2011 untie@mber 31, 2011, Mr. Allen was Chief Operatingiceff U.S
Operations. From January 1, 2012 until June 3022B%. Allen held the position of President of U@perations for CACI, INCFEDERAL. In these roles, he managed
oversaw the growth of all of CACI's U.S. businessups. Prior to joining CACI, he served as Sectme\President and General Manager of Northrop Gransrintelligenc:
Systems Division, the largest division in the compa Information Systems Sector. He led a divisiorused on providing specialized intelligence systeopgrations, ar
enterprise IT services to the Intelligence Comnywrdelivered cyberspace systems and operationstétligence, DoD, and federal civilian clients; amekrsaw the Northrc
Grumman internal Information Security Operations.addition to growing revenue, his achievementduded delivering continuous margin improvement axecutin
successful mergers and acquisitions activities.Alen also served as Senior Vice President anduBeip the President of General Dynamics Infornrafi@chnology, where |
led the delivery of enterprise services to thelligence, DoD, federal, civilian, commercial, amddrnational marketplaces. His experience alsadesd management positic
with GTE Government Systems Corporation and TRWenethe began his career as a software engineeAlMn possesses a mastedegree in computer science from Jo
Hopkins University and a master’s degree in natioesource strategy from the National Defense Usite

Dr.J. P. London, 75. Chairman of the Board and Executive Chairnarector of the Company since 1981.

Under Dr. London’s leadership, CACI has grown froma small professional services consulting firm to m®me a major multi-billion dollar international pacesetter
in information technology and communications solutbns markets. CACI became a Fortune 1000 company 2006.Dr. London joined CACI in 1972. He was appoir
President and Chief Executive Officer in 1984 aledted Chairman of the Board in 1990. On July D72®r. London was appointed Executive Chairman.LBndon is widel
recognized in government and business as a leadee iindustry. He has received numerous awardeglhis career for his business and civic accorhpisnts, including tt
Association of the U.S. Army’s John W. Dixon Awdmd outstanding contributions to America’s defeasel the U.S. Navy LeagueFleet Admiral Chester W. Nimitz Awe
for his exemplary contributions to the enhancenoéid.S. maritime strength and national security. [mdon was inducted as a Laureate into the Gr&s#shington Busine
Hall of Fame in 2010. In 2011, he was inducted ith®e Halls of Fame of the Naval Postgraduate SchoMonterrey, California and the Arlington (Virgad) Chamber ¢
Commerce. In 2012, he was the Hall of Fame Honoféke Greater Washington Government Contractor réaiaHe is also the recipient of the Ernst & You#grepreneur
the Year for Government IT Services, the Northemmgiiia Technology Counci§ Earl C. Williams Award for Leadership in Techrplothe KPMG Peat Marwick High Te
Entrepreneur Award, and the Albert Einstein Awasd Technology Achievement in the Defense Fieldadidition, Dr. London has been recognized by the &tuiResource
Leadership Award of Greater Washington in its ahamards program, through the establishment dtitscs in Business Award named in his honor. Dndan serves on t
boards of the U.S. Naval Institute, the U.S. Navgnhbrial Foundation, the Naval Historical Foundatamd he served previously on the Secretary of theyd Advisory
Subcommittee on Naval History. Dr. London has sgreece its inception, on the Board of Directof €AUSE (Comfort for America Uniformed Services), organized in 2
to serve the needs of wounded military personrtafmeng from Iraq and Afghanistan. Dr. London isremtly a director and member of the Executive Cdttem of the Arme
Forces Communications and Electronics Associatiod the Northern Virginia Technology Council. Dr. idon is also a member of the National Military ligence
Association, the Intelligence and National SecuAtiance, the Association of the U.S. Army, thewd eague, the Naval Order of the U.S.A. Dr. Londwids a B.S. i
Engineering from the United States Naval AcademyyM.®. in Operations Research from the United St#Masal Postgraduate School, and a Doctorate in rigs:
Administration, conveyed “with distinctionfrom the George Washington University School of iBess and Public Management. Early in his career/.Bndon served as
Naval Aviator. Dr. London holds the rank of CaptdinS. Navy (Retired

The Board recommends that stockholders vote FOR ehof the Nominees.




SECURITY OWNERSHIP OF DIRECTORS, EXECUTIVE OFFICERS ,
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table provides the latest aabié information as of September 17, 2012 witheespo beneficial ownership of the Compangommon stock held by et

person known by the Company to be the beneficialeswf more than 5% of the outstanding common stock

Amount of Beneficial

Ownership Percent of
Beneficial Ownel of Common Stock Common Stock®
BlackRock, Inc® 2,127,15 9.32%

40 East 529 Street
New York, NY 10022

Blue Harbour Group, L) 1,941,07. 8.50%
646 Steamboat Road
Greenwich, CT 06830

The Vanguard Group, Iné) 1,918,52 8.40%
100 Vanguard Blvd.
Malvern, PA 19355

Dimensional Fund Advisors L) 1,699,71 7.45Y%
Palisades West, Building One
6300 Bee Cave Road
Austin, TX 78746

@

@

(3)

Q)

(5)

Based on 22,828,650 shares of common stock outstpad of the September 17, 2012 record ¢

The number of shares beneficially held by BlackRdok. (BlackRock) is based solely on informatiorai Schedule 13G/A filed with the SEC by BlackRockFebruar
10, 2012 on behalf of itself and certain entitiagler its control. The report states that BlackRoakls 2,127,152 shares with sole voting and sapadiitive power over
2,127,152 share

The number of shares beneficially held by Blue ldarbGroup, LP, a Delaware limited partnership (Mgerg, Blue Harbour Holdings, LLC, a Delaware linditiéability
company (Manager GP), and Clifton S. Robbins, iaesitof the United States of America (Mr. Robbi(Blue Harbour Group, LP et al. is based solelyrdormation in i
Schedule 13D filed with the SEC by Blue Harbour @roLP et al. on August 29, 2012. The report stétesBlue Harbour Group, LP et al. beneficiallyrsaan aggrege
of 1,941,074 shares. The report further statesthieai, 941,074 shares of Common Stock beneficailyed, in the aggregate, by Blue Harbour Groupet Bl., may b
deemed to be beneficially owned by each of the Iidanavianager GP, and Mr. Robbil

The number of shares beneficially held by The VamduGroup, Inc. (Vanguard) is based solely on imiion in a Schedule 13G filed with the SEC by Mzarg ot
February 9, 2012 on behalf of itself and certaitities under its control. The report states thanieard holds 1,918,521 shares with sole dispositbweer over 1,878,2:
shares and sole voting power over 40,286 sh

The number of shares beneficially held by Dimersidfund Advisors LP (Dimensional) is based soletyioformation in a Schedule 13G filed with the SB¢
Dimensional on February 14, 2012 on behalf offitaetl certain entities under its control. The régtates that Dimensional holds 1,699,717 shartssweie voting powe
over 1,661,144 shares and sole dispositive power @V1,699,717 share




The following table provides information as of Sapber 17, 2012 with respect to beneficial ownerétiipeach Executive Officer, each present Direcaod for all Currer

Executive Officers and Directors of the Companw asoup.

Amount of
Beneficial Ownership Percent of
Name of Beneficial Owner and Positio of Common Stock®) Common Stock@®3)

Daniel D. Allen 8,66( *
President, Chief Executive Officer,
Director and Nominee

Thomas A. Mutryn 75,8645) *
Executive Vice President,

Chief Financial Officer and Treasurer

Paul M. Cofoni 324,93((7) 1.42%
Director

Gregory G. Johnson 2,79(® *
Director and Nominee

James L. Pavitt 5,95:(8) *
Director and Nominee

Charles P. Revoile 30,73410) *
Director and Nominee

All Current Executive Officers
and Directors as a Group (13 in number) 779,82. 3.42%

(1)

(2)

(©)

4

5)

(6)

All stock settled stock appreciation rights (SSARsY stock options exercisable as of Septembe2d12 or within 60 days after that date are treatedxercised for tl
underlying shares of common stock. All RestrictédcE Units (RSUs) vesting as of September 17, 201®@ithin 60 days after that date are treated atedefor th

underlying shares of common sto

Based on 22,828,650 shares of common stock outstpad of the September 17, 2012 record ¢

The asterisk (*) denotes that the individual hdkgss than one percent of outstanding common siidak. stock is included in the total percentage wbtanding commc

stock held by the Executive Officers and Directltewn above

Includes 78,878 shares obtainable upon exerciept@ns within 60 days of September 17, 2(

Includes 45,100 shares obtainable upon exerciS&ARs/options exercisable within 60 days of Septertid, 2012
Includes 45,640 shares obtainable upon exerciS&ARs/options exercisable within 60 days of Septertid, 2012

7




™

®)

)

(10)

Includes 3,996 shares in CA's 401(k) plan and 303,380 shares obtainable upertise of SSARs/options exercisable within 60 dzySeptember 17, 201
Includes 460 shares obtainable upon vesting of R@tbgn 60 days of September 17, 20

Includes 4,000 shares owned by Dr. Leathervs wife, 3,000 shares obtainable upon exercise tbrop exercisable within 60 days of September 01,22 and 46
shares obtainable upon vesting of RSUs within 68 dé& September 17, 201

Includes 3,000 shares obtainable upon exercisgtidrs exercisable within 60 days of September2042 and 460 shares obtainable upon vesting of R@thé 6C
days of September 17, 20:

Section 16(a) Beneficial Ownership Reporting

Section 16(a) of the Securities and Exchahgfeof 1934 requires the CompasyOfficers and Directors and persons who own mioee ten percent of a registered clas
the Companys equity securities to file reports of ownershigl afhanges in ownership with the Securities and &xgh Commission (SEC). Such Officers, Directorsl
stockholders are required by SEC regulations toeishrthe Company with copies of all such reporéd they file.

Under the applicable regulations, the reportingsperis responsible for making the filing. Ordimatilowever, when a reporting person engages innsdciion with th
Company, such as the grant of a stock option, RBWimilar award, Company personnel generate thert@n a timely basis for the benefit of the rejmgr person. During tt
fiscal year ended June 30, 2012, in the followimgjances, these reports were inadvertently notrgtstkand filed on a timely basis due to admirntiseeerrors:

A Form 4 was not timely filed for Mr. William M. k& upon the February 16, 2012 exercise of cerstirtk appreciation rights which he received underGompanys 200¢
Stock Incentive Plan. The Form 4 was filed on Febyr23, 2012. The aggregate number of shares fawthe necessary report was not filed on a tirbelsis was 24,780.

Equity Compensation Plan Information

The following table provides additional informatias of June 30, 2012 regarding shares of the constomk of the Company authorized for issuance uitdegquity
compensation plans.

Number of Securities
Remaining Available

Number of For Future Issuance

Securities to be Issued
Upon Exercise of
Outstanding Options,
Warrants and Rights

Weighted Average

Exercise Price of
Outstanding Options,
Warrants and Rights

Under Eqyi
Compensation Ria
(excluding Securities

Reflectedm Column (a))

Plan Category (a) (b) (©)
Equity Compensation Plans

Approved by Stockholdef® 3,385,782 $53.63) 3,274,934
Equity Compensation Plans Not

Approved by Stockholders 0 0 0
Total 3,385,78. $53.6: 3,274,93.

()

@

The equity compensation plans approved by the btiddkrs of the Company are the 2006 Stock Incertlaa (the 2006 Plan), the Director Stock Purcliiaa (DSPP
the Management Stock Purchase Plan (MSPP), anfintidoyee Stock Purchase Plan (ESPP). Under thestefrthe 2006 Plan, the Company may issue, amdmg
awards, non-qualified stock options, restrictectlstaestricted stock units (RSUs) and steeittled appreciation rights (SSARs). The DSPP all®ivectors to elect
receive RSUs at the market price of the Companpmmon stock on the date of the award in lieupofo 100 percent of their annual retainer fees NISPP allows tho:
senior executives with stock holding requiremenisezhanism to receive RSUs at 85 percent of tmenfarket price of the Company common stock in béwp to 10!
percent of their annual bonus compensation. ThePE&Pws eligible full-time employees to purchabares of the Comparg’common stock at 95 percent of the
market value of a share of common stock on thediagtof the quarte

The number of securities to be issued upon exeotisesting under stock purchase plans approveshlyeholders as of June 30, 2012 is as followss Z0én, 3,335,01
the DSPP, 402; and the MSPP, 50,:




®) Represents the weighted average exercise prideaftock options and SSARs issued under the 2@06tRAat were outstanding as of June 30, 2012. Hightedaverag
exercise price above does not include the weigintedage market prices of shares underlying RSWsdssnder the DSPP, MSPP, ESPP and the 2006

@ The remaining number of securities available feu#ce under stock purchase plans approved byhsiidees as of June 30, 2012 is as follows: 2006, 13,225; tr
DSPP, 70,915; the MSPP, 350,802; and the ESPRI&

EXECUTIVE OFFICERS

As of October 1, 2012, the Executive Officers o thompany were J.P. London, Chairman of the BoaddExecutive Chairman, Daniel D. Allen, Presidemd &hie
Executive Officer, and the following three persamgicated in the table below.

Positions and Offices
Name, Age With the Company Principal Occupations
John S. Mengucci, & Chief Operating Officer ar  Chief Operating Officer and President, U.S. Operaj July 1, 2012 to present; Chief Operating @ffifor U.S

President, U.S. Operation  Operations, February 2012 to June 30, 2012; Presideckheed Martin Information Systems and Gldbalutions -
Civil Product Line, 2010-2012; President, Lockhéddrtin Information Systems and Global Solution®efens:

2007-2010
Thomas A. Mutryn, 58 Executive Vice President, Executive Vice President, Chief Financial OfficerdaTreasurer, CACI International Inc, April 2007 poesen
Chief Financial Officer Acting Chief Financial Officer and Treasurer, Jayua007 to April 2007; Executive Vice President,r@arate
and Treasurer Development, September 2006 to January 2007. GB8b.CSenior Vice President, Finance, and Chiefufdia
Officer, 200:-2006. U.S. Airways, Inc.: Senior Vice Presidentéfice, and Chief Financial Officer, 1¢-2002.
Gregory R. Bradford, 6 Chief Executive, CAC Chief Executive, CACI Limited, since 2000; Managimgjrector, CACI Limited, 198-2000; President, U.|
Limited, and President, Operations, since 1994; Executive Vice Preside®8711994; Senior Vice President, 19B887; Vice Presider
U.K. Operation: 198:-1986.

COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary
Key objectives of the Company’s executive compeosgirograms are as follows:
e attract, retain, and motivate highly talented indiinals at all levels of the organization;

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

e provide compensation levels, consistent with ouerall philosophy, that are intended to be fair (bat excessive) and competitive with similar comparin CACI's
industry; and

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

e base salaries for senior officers are reviewed alhniased on changes in the market and individesponsibilities and are targeted at the 50th péiteeof the
competitive market;

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

e established corporate targets are intended to @4¢@! in the 75th percentile of performance in twenpetitive market, and incentive bonus payoutsfiievement
these targets are intended to provide total castpensation at the comparable 75th percentile level;

e quarterly and annual bonuses are formula-basetirdwd to performance against stated objectives;
e equity-based compensation provides incentives tdrmmae shareholder value;

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

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

e senior officer perquisites and special benefitdianited, relative to competitive practice, and pramarily business-related.
We believe that the Company’s executive compensgindicies, plans and programs advance these algeand adhere to the necessary standards ofrategmovernance.
Governance of Compensation Programs

The Compensation Committee of the Board of Direcftre Committee) has both a strategic and admatiig role in managing the compensation struotfithe Compan
with an emphasis on compensation of top managerénattegically, the Committee considers how theeagment of the overall goals and objectives of @lwenpany can t
aided through adoption of appropriate compensativlosophy and effective program elements. Admiatstely, the Committee reviews compensation psédary progressior
incentive compensation allocations, benefits arrdyisites provided to all employees, and equityrawgranted under all shareholder-approved plans.

For fiscal year 2012, the Committee reviewed argi@ged the compensation for six executive posit@nSACI, as these positions were considered thet fikely to qualify
as NEOs. The six executive positions, along withgbople who held each position at the beginnirfiscél year 2012, are as follows:

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 Officeada reasurer (Thomas A. Mutryn)
e Chief Operating Officer, U.S. Operations (DanielAllen); and

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

During fiscal year 2012, the Committee examined compensation for the six positions lisiedve as changes occurred with the people who thelgositions. The:
changes were as follows, and the compensatioredetatthe changes is discussed in more detail below

e William M. Fairl announced his planned retirememtl stepped down as President, U.S. Operations;
e Daniel D. Allen was promoted to President, U.S. @pens; and

e John S. Mengucci was hired as Chief Operating @ifi).S. Operations.
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Additional management changes became effectivisdalfyear 2013. These changes were as followstr@ndompensation related to the changes is disdussmore dete
below where applicable:

e Paul M. Cofoni announced his planned retirementstegped down as President and Chief Executive@ffi
e Daniel D. Allen was appointed to President and Oiecutive Officer and appointed to the Board afbtors; and

e John S. Mengucci was promoted to the new positfd@hief Operating Officer and President, U.S. Opiere.
Independent Consulta

The Committee has authority under its charter zage the services of outside advisors, expertotmads to assist the Committee. In accordancetishauthority, in Marc
2008, the Committee engaged Frederic W. Cook & ®ae., (Frederic W. Cook) as an independent outs@mapensation consultant. Frederic W. Cook repdrectly to the
Committee and performs no work for management dtrear providing advice on executive compensatiaisymnt to its engagement by the Committee. The Atieereview
its consultant's performance annually and determimbether to renew their agreement with the coastltin fiscal year 2012, the Committee renewedi&nie W. Cooks
contract for services.

During fiscal year 2012, Frederic W. Cook was reside for providing information on new laws andjukations pertaining to the Committee, providingh@l industr
compensation practices for consideration by the i@ittee, providing recommendations for director cemgation and compensation for management positiodgr th:
Committees purview, and performing independent assessméntsiwagement recommendations brought before thentitee. Frederic W. Cook participated in all megsio
the Committee during the fiscal year.

Benchmarking Compensation

Each year, the Company commissions benchmarkirdjestwof compensation levels for executive posititmdielp inform the Committeg’decisions and monitor 1
Companys executive compensation programs. Benchmarkirdiestdor compensation effective in fiscal year 20&2e conducted by two consultants. Peer markdysinava:
performed for the Company by Frederic W. Cook. Ganimdustry market analysis for NEO and other exige compensation was performed for the Companyl dyer:
Watson & Company.

The combined studies provided three distinct tygfemalyses:

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

e Internal Comparisons.

Salary, cash incentive compensation, and lemgy stock incentives are considered in these aesjyas is the interaction/combination of the etemeSpecifically, total ca
compensation at Target performance (salary plus iceentives assuming the Company achieves targesétdcs) and total direct compensation (salang plash incentives pl
long-term stock incentives assuming the Companjeseh targeted metrics) are reviewed, and thestataly impact decisions on individual elements.
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For fiscal year 2012, peer comparisons were peddragainst seventeen publicly traded companieshwirae selected based on similarities to CACI e sind/or indust
as well as operational similarities. The selecmdmanies were as follows:

Acxiom Corporation Alliance Data Systems

Booz Allen Hamilton* Broadridge Financial Solutions

Ciber,Inc. Cognizant Technical Solutions

Convergys Fidelity National Information Services, Inc.
Fiserv,Inc. Harris Corporation

ManTech International Corp Maximus,Inc.

SAIC, Inc. Sapient Corporation

Sykes Enterprises, Inc. Tetra Tech,Inc.

Unisys Corporation

The companies used for peer comparisons are regtiaweually and adjusted as necessary due to changles selected company (e.g., acquisitions, hegméies, etc.)
changes in the comparability of the selected compa€ACI. For fiscal year 2012, two companies wen@oved, one (Stanley, Inc.) due to acquisitiorabgther company a
one (SRA International, Inc.) due to no longer gepublicly traded. One additional company, BoozeAllHamilton (designated by * above) that has sima industr
similarities was added in order to maintain a bn@adye of peer companies.

Analysis of the Company’s Executive Compensation Bgrams

The following section provides details on each @etof the Companyg’ executive compensation programs. It illustrates kach element accomplishes the establ
objectives and how these elements, in total, méweltCompany’s compensation philosophy. Where agiplés interactions between the individual elemangsalso discussed.

Based upon these analyses, the Committee deternfiatdll compensation decisions for NEOs maddi$oal year 2012 compensation were consistent aride with the
guiding principles.

Base Salary Prograr

Consistent with the Compargyintention of delivering compensation that is édko performance, base salaries are intendedntstittde a relatively small portion of tc
compensation (approximately 25%). NEO base salafiesot at risk to the executive. Targeted atSiiln percentile of the competitive market, basarg&sd are intended
compensate the executive for the basic market \altiee position.

For fiscal year 2012, the Committeghilosophy in setting base salaries was to peothé average raise amount used across CACI (38%)basis, unless the base s
was far above or below the comparables. Based emehchmarking studies, the Committee determinatttie salaries for Dr. London, Mr. Cofoni, and Mradford wer
positioned near the competitive median, and trestandard company increases were in line withagddéndustry average market movement; a slightqueage increase abc
the 3.0% basis was provided to Dr. London and Mifo6i due to rounding of the base salary when esg@@ in whole dollars. For Mr. Fairl and Mr. Mutrythe Committe
determined that a larger increase was meriteding hem to the competitive median.

Mr. Allen’s base salary for fiscal year 2012 was set asopéis hiring in March 2011, and no additional afjuent was provided at the beginning of the figear. At th
time the offer of employment was made to Mr. Allhe salary offered was evaluated against his gusaary, the competitive median for his offerediion, and other interr
executive officer salaries, and the Committee deitezd that the salary offered was reasonable. étithe of Mr. Allens promotion in January 2012, the Committee reviekie
new position against the industry comparablestergosition and determined that an increase of44dMr. Allen’s salary was warranted to bring his salary in Vit the
competitive median.

Mr. Mengucci was hired during fiscal year 2012, &ethice was not part of the salary review procefisealbeginning of the fiscal year; his salary wetsas part of his hirir
in March 2012. At the time the offer of employmersts made to Mr. Mengucci, the salary offered waduated against his current salary, the competitiedian for his offere
position, and other internal executive officer sals and the Committee determined that the salfieyed was reasonable.
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The following table summarizes the changesatse salary that were made during fiscal year 2012:

Base Salary Change Additional Changes

Executive Officer effective 7/1/2011 Made During FY12
J.P. London 3.1% N/A

Paul M. Cofoni 3.1% N/A
William M. Fairl 6.0% N/A
Thomas A. Mutryn 6.0% N/A
Daniel D. Allen 0.0% 14.0%
Gregory R. Bradford 3.0% N/A
John S. Mengucci N/A N/A

As part of the management transition effectivesndl year 2013, the Committee made further congtemsadjustments which were effective with theibeing of the fisce
year. The Company described these adjustmentsdanm 8-K filed on June 27, 2012.

Incentive Compensation Pl:

In addition to base salary, the Company provideguarterly and annual incentive compensation proghans the Committees intent to tie a significant portion
compensation to Company performance.

Target Company performance metrics are approvetidZommittee. Approved targets flow down throug drganization to the business unit level in #seof executive
below the NEO level. It is the Committee’s intentithat these targets be aligned with CAJNe year strategic plan, be challenging to achiend that their achievement pl
CACI in the 75th percentile of performance in tloenpetitive market, which matches the targeted corsgion level. Five year performance vs. targetiogets analyzed as p
of this process to validate the Company’s planningcess and to ensure that the metrics supportdhgensation philosophy. Below is a summary of Gmmpanys
performance vs. its corporate net after tax proffitt goal (which is the primary metric revieweg the Committee in this regard) for the last filseél years:

Fiscal Year Performance Above/(Below) Target
2008 0.9%
2009 2.2%
2010 5.4%
2011 14.1%
2012 8.9%

Lower, or “Cut,” threshold levels for each metrie also approved by the Committee, as are uppégtmtch,”levels. Corresponding Cut and Stretch incentivemamatio
amounts are also established. For performance b@lawevels, no bonus is awarded. For performanag above Cut levels, bonus payouts are proragdgden levels {.e.
between Cut and Target and between Target anatiBti@t a straightine basis. If CACI performs above Stretch levelsthe CACI net after tax profitability (NATP) metr the
primary metric as is described below, bonus payetgscalculated as a percentage of CACI NATP perdoce above the Stretch metric; for the NEOs, @achons abov:
Stretch percentage is as follows: Mr. Cofoni: 2.0¥essrs. Allen, Fairl, Mutryn, and Mengucci: 1.5Bonuses are paid above Stretch levels and areapgted, in order
continue to incent NATP performance above the Stratetric.

The ranges between Cut and Target levels of pediocen and between Target and Stretch levels arel hgge multiple factors assessed by the Committedyding
historical ranges and historical performance agdiasget, Cut, and Stretch metrics. For fiscal y2@t2, Cut metrics were set 5.0% below Target mgtdand Stretch metri
were set 4.0% above Target metrics. The Commitiéieves that these ranges provided a challengipgrugnge and a reasonable lower threshold.
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The table below shows the fiscal year 2012 exeeuRicer performance metrics and target bonusldetieat were approved by the Committee. Based erbémchmarkin
studies, the Committee determined that the totth campensation for all positions was in line wita 75th percentile of the industry comparablesdidahot warrant adjustme
from fiscal year 2011 levels.

At the time the offer of employment was made to Kien, the incentive compensation plan offerechitm was evaluated against his current incentivepsarsation plal
competitive benchmarks for his offered positiord ather internal executive officer incentive comgetion plans, and the Committee determined thainttentive compensatir
plan offered to and accepted by Mr. Allen was reabte. At the time of Mr. Allers promotion in January 2012, the Committee reviehischew position against the indu:
comparables for the position and determined thahenease of 23% to Mr. Aller’annualized target bonus level was warranteditg liis total cash compensation in line \
the 75th percentile of the industry comparablesfifzal year 2012 his total target bonus potentias $596,500, which is the average of the twoléelgted in the table belc
and is based on Mr. Allen serving one-half of tisedl year in each role.

At the time the offer of employment was made to Mengucci, the incentive compensation plan offeetiim was evaluated against his current incentmmpensatio
plan, competitive benchmarks for his offered positiand other internal executive officer incenta@mpensation plans, and the Committee determinadthie incentiv
compensation plan offered to and accepted by Mndueci was reasonable.

For Mr. Fairl, upon his announcement of his intemtio retire effective September 1, 2012 and irsicteration for Mr. Fairk new role and the continued support he wou
providing to assist with the transition of respdiigies to Mr. Allen, the Committee determined thés target bonus level would remain unchangedHerremainder of the fisc
year.

Annual
Target

Executive Officer Bonus Annual Metrics for FY12

J.P. London $ 500,00( CACI net after tax profitability (75%
Chairman of the Board and CACI operating margin (25%)
Executive Chairman

Paul M. Cofoni $1,192,501 CACI net after tax profitability (75%
President and CACI operating margin (25%)
Chief Executive Officer

William M. Fairl $ 900,00( CACI net after tax profitability (75%
President, U.S. Operations CACI operating margin (25%)
CACI, INC.-FEDERAL

Thomas A. Mutryn $ 405,00( CACI net after tax profitability (75%
Executive Vice President, Chief CACI operating margin (25%)
Financial Officer and Treasurer

Daniel D. Allen
as Chief Operating Officer, U.S. Operations $ 535,00(
as President, U.S. Operations CACI net after tax profitability (75%
CACI, INC.-FEDERAL CACI operating margin (25%)
(effective 1/1/2012) $ 658,00(

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

John S. Mengucci $ 535,001 CACI net after tax profitability (75%
Chief Operating Officer, U.S. Operations CACI operating margin (25%)

@ Represents annualized value. Mr. Mengucéiscal year 2012 incentive compensation payolt prarated to reflect the period of time that hes wenployed during t
fiscal year.
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Incentive compensation is measured and paid oataquarterly and annual basis. Sixty percent obtherall award is attributable to attaining the admperformance goals,
primary importance is placed on annual performakoety percent is attributable to quarterly goalthve 10% overall weighting placed on each quadegnsure focus up:
shortterm performance required to attain annual goafsual targets are established at the beginningeofiscal year, and may be modified by the Committering the fisci
year due to changes in business conditions (eagjgrncorporate events, etc.). During fiscal yeat20no modifications were made. Quarterly targeés established at t
beginning of each quarter. For this reason the siutime quarterly financial targets normally does$ equal the annual target.

In fiscal year 2012, the Company used NATP as tiiragsy incentive metric to ensure focus on ovecalinpany profitability, the primary indicator of tf@ompanys
performance that is controlled by the Company;itability is expressed on a net after-tax basistdties use in the Comparg/planning and budgeting processes. The Comtr
also reviews performance against other financidtingesuch as stock price, earnings per sharenteyebookings, operating margin, return on equétyrn on invested capit
and day sales outstanding, and reviews whethemelsaare needed to incentive programs to provide fiemus on other metrics annually or as needethé\start of fiscal ye
2012, the Committee decided to keep operating magjian incentive metric as it was in fiscal yet12to continue focus on improving operating masgithin the Company
U.S. and overall operations. During the fiscal y#iae Committee further made a midyear change doregenue to the bonus plans for Un8sed employees in order to incre
focus on that financial metric; revenue was adddy for the third and fourth quarters as the fived quarters had passed and the Committee detedmisteto change the ba
for the annual calculation with the year half coetetl. For Mr. Bradford, his metric was kept as W after tax profitability with no changes from thor year, and no chan¢
were made during the year.

The NATP metric that the Company uses for detemgirpayments under the incentive compensation péenhiistorically been the same as its audited reemne. Th
Committee has the ability to make adjustments %tra@rdinary items and, in fiscal year 2012, exsdithis authority by (1) not including the impattontingent consideratir
adjustments due to acquisitions, and (2) not irnlydhe impact of a large, oriegne commercial product sale; this resulted in gsin NATP for bonus calculations below
Companys reported net income computed in accordance wéteiglly accepted accounting principles (GAAP).régards to the exclusion of contingent considen
adjustments due to acquisitions, in fiscal year02ie Company completed two domestic acquisitioitls acquisition-related contingent consideratidsp&nown as earouts
which represented potential additional purchasesidenation based on the acquired companies’ pediocam post-acquisition. The fair value of the expeatarnsuts wen
recorded as liabilities on the balance sheet éiseacquisition dates, and weremeasured each quarter, with any change in thesdile of the liabilities reflected in the inco
statement. During fiscal year 2012, the liabilitdecreased, with corresponding increases to opgratcome, due to reductions in the fair valueshef earnsut liabilities. A«
these increases in operating income were not ealmedgh Company performance, but instead throhghréduction of contingent liabilities, the Commméttdetermined th
these increases in operating income should noftfivémsentive compensation payments and were tbeeeéxcluded from the calculations. In regard$&éodnetime commercie
product sale, the Committee determined that it aaactivity that was not reflective of Company pemiance and should be excluded from the calculstias a result of the
two adjustments, employees with CACI NATP as a ime&ceived a lower incentive compensation payntieam otherwise would have been paid if GAAP nebine had bee
used.

Performance relative to the metrics used by exeeutficers is delineated below on both a quartbdgis and for fiscal year 2012. Only a Targetllewss used for the CA(
operating margin metric, due to the potential intpettich the use of the metric in the incentive glapuld have on the CACI NATP metric. Specificafyissing the Target lev
for the operating margin metric would result inslémnus payment and increased net income, whickl @oturn result in an operating margin level thats above the Targ
Therefore, all incentive plans included languagg fitated that if not paying this portion of theftancentive compensation would result in CAperating margin being abc
the established Target, a portion of this bonusmete would be paid; in this case, the specific amawuld be based on the percentage of the quadednnual amount that ¢
be paid and still enable CACI to meet the establisharget. As is depicted below, based on resuliss not necessary to implement this calculaiiofiscal year 2012. Simil.
unintended consequences could have resulted img@ytentive compensation for performance aboveTtrget level. As a result, the Committee madedibasion to not pe
for performance above the Target level for the atieg margin metric in fiscal year 2012.
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Q1 Q2 Q3 Q4 Annual

Target  Actual Result Target  Actual Result Target Actual Result Target Actual Result Target Actual Result
CACI NATP $33,496k $35,653k Above $37,700k $41,061k Above $39,218¢ $40,856k Above $44,000k $43,398¢ Between $147,833t $160,967t Above
Stretch Stretch Stretch Cutand Stretch
Threshol Threshol Threshol Target Threshol
Threshold
CACI Operating
Margin 6.50% 8.18% Met 6.79% 7.68% Met 6.58% 7.84% Met 7.50% 8.08% Met 6.73% 7.94%  Met
Target Target Target Target Target
Thresholc Thresholc Thresholc Thresholc Thresholc
CACI
Revenue N/A N/A N/A - Not N/A N/A N/A - Not $1,007K  $928K Below  $1,008K $949K Below Cut N/A N/A N/A - Not
Used Used Cut Thresholc Used
Thresholt
UK NATP $1,300K  $1,555K At $1,600K  $1,705K Above $1,700K ,GBAK Above $2,000K $2,545K Above $7,500K $8,065K Above
Stretch Stretch Stretch Stretch Stretch
Thresholc Thresholc Thresholt Thresholc Thresholc

The CEO and the Committee each have the attteord discretion to lower annual and/or quartédyuses based on events that impact the Congpéinghcial results. F
fiscal year 2012, neither the CEO nor the Commigbezcuted this authority for the NEOs.

CACI has a formal “clawback” policy for incentivevards that is broader in its reach than that imgdseSection 304 of the Sarbar@sley Act (SOX). The policy cove
incentive awards to “officers’ag defined in Section 16 of the Securities and Bmgh Act of 1934), and began in fiscal year 201id&y the policy, in the event of a restater
of previously reported financial results, the Comted may require reimbursement of the incremerdgign of incentive awards paid to executive officen excess of the awa
that should properly have been paid based on ttateel financial results. No changes to the palieye made during fiscal year 2012.

The clawback imposed by Section 304 of SOX (whipplias to CACI) is limited to the CEO and CFO amdased on material noncompliance by the issuex,rasult c
misconduct, with any financial reporting obligatiander the federal securities laws where such moptance requires the issuer to restate its firdsciThe SOX provisic
looks back one year and requires the issuer torez@l bonus or incentive-based or equity-basedpensation paid to the CEO and CFO (in cases afandiict).

Section 954 of the DodBrank Act, passed in 2010, requires the nationaliriiées exchanges to prohibit the listing of comipa that do not adopt clawback poli
consistent with SEC rules. Those rules, which tB€ $ias not yet adopted, will (a) apply when thedsshas an accounting restatement due to mateadompliance wit
reporting requirements under the federal securities, without regard to misconduct, (b) extendlicexecutive officers, and (c) require the issteerecover the incremen
excess compensation that was due to the noncoroeliarthe three-year period preceding the dateeygration of the restatement.

Lonc-Term Incentive Stock Plan

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

e providing directors and executives with incentit@émprove stockholder value and to contributen® growth and financial success of the Company; and

e enabling the Company to attract, retain and rewaydexecutives.

In fiscal year 2012, executive officers of CACI thvthe exception of Mr. Mengucci as is describeldwereceived grants of performanbeased restricted stock units (RSI

Performancésased RSUs, which have been issued since fiscal2@€®, provide incentive to achieve company gagisw the company, and achieve stock price growtk
result.

16




Performance-based RSUs issued in fiscal y&éb2 Bad the following conditions:

e Performance is based first upon fiscal year 20I®vtr in CACI NATP compared to fiscal year 2011ttiere is growth, this metric is considered passwtl th¢
subsequent conditions listed below apply, butéir¢his no growth at the end of the fiscal year dedine, all grants would be forfeited. For pug®sef the 2006 Sto
Incentive Plan, CACI NATP is the same as the Comisareported net income computed in accordance GAAP.

e If the NATP condition described above is met, perfance of the stock is then measured by determitieggrowth or decline from the average stock paeer 9(
calendar days immediately preceding the grant ¢oatferage stock price over 90 calendar days imnedglipreceding the one year anniversary date ofgtaet. Th:
percentage growth or decline of the stock is theitiplied by two to determine the resultant numbeRSUs. Thus, for example, if the average stoatepincreased 10
during the one-year measurement period, a recipigiat was granted 1,000 performarimesed RSUs would receive 20% more RSUs from the geent, or 1,20
Similarly, if the average stock price decreased Hi#ng the one-year measurement period, a recipibn was granted 1,000 performarised RSUs would rece
20% fewer RSUs from the base grant, or 800.

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

Based upon fiscal year 2012 results, the growt®@ACI NATP was met ($167.5 million in fiscal yearZ0compared to $137.2 million in fiscal year 201 the avera
stock price declined 8.0% (a $53.53 90-day avecegB8eptember 1, 2012 compared to a $58.26a880average on September 1, 2011). Thus, a retiplemwas granted 1,0
performance-based RSUs received 16.0% less RShistifi® base grant, or 840.

The Committee relies on the benchmarking analysseribed previously in connection with equity avgardowever, because of the difficulty of separateychmarkin
long-term incentive values, which have wide varemacross companies and industries, the Commiitdes lat peer thregear average grant values in addition to total al
target direct compensation, defined as salary gsé incentives plus lortgrm stock incentives assuming the Company achiewrgsted metrics. Further, the Committee I
at competitive equity award ranges as a percertoafpany market capitalization, as stock price vdlathas historically resulted in significant diffilties in comparin
competitive grant values. This approach is intertdétiormalize” the grants by converting them iatpercent which can be applied to all companies.

Based on the benchmarking studies, the Committeeqggssty levels in line with the thregear average grant values and the total annuatttaigect compensation for pi
companies. For Mr. Cofoni and Dr. London this resiliin increases of 26% and 8.3% from prior yeaelk respectively. For other executive officeriwthe exception of M
Mengucci, the Committee determined that the eglaityel from the prior fiscal year was in line withet threeyear average grant values and the total annuabttatigec
compensation for peer companies, and no changesmesle from the prior year levels.

Mr. Mengucci received two stock grants upon higigiin March 2012 in the form of non-performarz@sed RSUs. One grant vests in equal incrementsimee years, ai
the value of the stock grant was set based uponalue that he forfeited upon leaving his prioripos, which the Committee determined to be a reabte value. The secc
grant will vest 50% after five years, and 10% pearyfor an additional five years thereafter, and pvided to replace the value of a pension planMéngucci forfeited upc
leaving his former employer; the Committee reviewrsslsize of the grant and other alternatives péare the plan and determined the stock grant théereferable format a
the size to be a reasonable value.

The annual grant date is established by the Comenithen the grants are approved. To the extentigable, grant dates are established to elimirtadikelihood that the
will be any material nompublic information at that time. For fiscal year12) the Committee approved grants on Septembe®1l1,2and grants were made on that date
material non-public information existed at the tiofehe grants.

Stock grantees over age 62 as of July 1, 2008 rftifethered employees”) who retire at or above dgeest in all stock upon retirement with the exa®pbf performance-
based RSUs that are still in their measuremenbg@dvihich are forfeited upon retirement). Non-grfatitered executives who retire at age 62 or oldst in a pro-rated
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portion of the shares based upon their number afthsoof service after the grant date divided byftievesting timeframe. Dr. London is the only gdfathered executi
among the executive officers. A grantee terminatitdout cause is entitled to the same treatmeantr@an-grandfathered executive retiring at age Gidwer.

CACI's performancdased award grant agreements include the apprdeedback policy discussed above. In the event ofsiatement of previously reported finan
results, the Committee may require reimbursemetti@fncremental portion of resultant stock awapaisl to executive officers in excess of the awdhds should properly ha
been paid based on the restated financial rediitslanguage also provides for forfeiture if ancestive engages in activities detrimental to CACd @&terminated for cause
if such conditions were discovered after the exeels employment ends and would have triggeredraitetion for cause).

All stock granted during fiscal year 2012 provided “double trigger”vesting acceleration in the event of a Change int®g under which vesting accelerates only up
Change in Control and involuntary termination withoause or resignation for good reason.

Stock Ownership Requirements

The Committee has adopted executive stock ownershjigirements for its senior officers to focus thegecutives on the lortgrm growth in value of the Company an
ensure they act as owners of the Company. Requitsrnaee based on a fixed number of fully ownedeshaFhe amount of shares for each level, whichedrgn 100,000 fc
the CEO to 5,000 for senior vice presidents, isetged annually by the Committee to ensure thatavidles enough incentive to properly align theriests of senior managem
with those of the Company’s shareholders. The GEQtrent required level equates to approximaiglyirmes his salary, which is above benchmarkeélewof five times salar
Until an executive meets the required number ofeshane/she is limited with respect to the numlbeshares he/she is allowed to sell, and is onlywad to sell ¥z of the vest
RSUs remaining after payment of taxes (standarctipeais to sell a portion of shares that vestaeet the tax burden caused by the vesting).

Shareholdings are measured annually as of Juljold¢termine compliance with the plan. The requéetis based upon the prior yeatével plus one half of all vest
restricted stock and/or restricted stock unitsrafi@es are withheld since the prior July 1st. Oy owned shares count in the measurement; uade®stricted stock a
restricted stock units do not count, nor do angptinvested and/or unexercised instruments.

If a senior officer did not meet the required leaslof July 1, 2012, then he/she would have besligible to receive equity awards under the Compa@@06 Stock Incenti
Plan until the required level was reached, ancafoedditional ongrear period thereafter. All NEOs met their requistack holding requirement as of July 1, 2012. &fie ir
August 2012, the Committee changed the rules forawonpliance; rather than being forced to foregolstp@ants, senior officers who are not complianthvithieir holding
requirement will be automatically entered into Mi@nagement Stock Purchase Plan at maximum withipliivels (100% of the annual portion of their bees) until such tin
as the required level is met.

Management Stock Purchase P

The Company offers a Management Stock Purchase(MIERP) in order to promote the loterm growth and profitability of the Company by) froviding executives wi
incentives to improve stockholder value and to Gbate to the growth and financial success of tleen@any; (ii) enabling executives to meet their nzead stock ownerst
requirements; and (iii) enabling the Company toaatf retain and reward key executives. The Boaligwes that the MSPP serves these goals, encagragecutives to convi
a higher percentage of their cash compensatiorCotapany equity.

The MSPP provides for equity ownership in the Comyplay senior officers by: (i) allowing the volunyadeferral of up to 100% of the annual portionleéit bonuses in
RSUs of the Company’common stock and (ii) providing such executivéth veconomic incentives to defer some or all ofittemnual bonuses to acquire shares o
Companys common stock. All deferred shares are boughtdis@unt of up to 15%, as determined annuallyHgy@ommittee, of fair market value. The Company mi@n
matching awards in an amount not to exceed 25%epparticipant’s deferrals and subject to suchivgsir other restrictions or conditions as the Cotta® determines.
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The amount of the discount to fair market value aradching grant is determined by the Committeeater lthan December 31st of the fiscal year in wihehbonus is earn
(or as otherwise specified in the MSPP for matclangrds that qualify under IRC section 162(m)). iBuiffiscal year 2012, the Committee approved a Hi8éount with n
matching.

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

Benefits and Executive Perquisi

In addition to the MSPP described above, executivesalso permitted to participate in the Compsmgher employee benefit plans on substantiallystmee terms as ott
employees who are eligible for participation. Framaple, the Company makes matching contributiorthéaCompanys voluntary 401(k) plan on behalf of its executibese
on the amount of each executive’s contributionhé&401(k) plan.

The Company offers a najualified deferred compensation plan in order tooemage executive officers to save for their retieat. Eligible executives, which include
NEOs, may elect to contribute up to 50% of thesebaalary and 100% of their bonuses and commissiotiss plan on a p-tax basis. The Company contributes 5% c
income over the compensation limit in Section 4)(1(g of the Internal Revenue Code (IRC) to paptcits, subject to plan vesting conditions, and make a supplemen
discretionary contribution to a participant’'s acaebim any amount it elects. No discretionary cdnttions were made in fiscal year 2012.

All NEOs are entitled to receive a Compapnpvided automobile. In addition, all NEOs are iblig for annual financial planning services. Thbeeefits were selected by
Committee based on competitive practice for eaghll&ll personal benefit received from these itaafully taxable as ordinary income.

The Company provides a $25,000 discretionary bea#iiwance per calendar year to the PresidentGimidf Executive Officer, and to the Chairman of Beard an
Executive Chairman. The benefit can be used foinkess or personal expenses. Benefit received fhisratlowance is fully taxable as ordinary income.

Dr. London and Mr. Cofoni have lifetime medical egments that provide lifetime participation in @empanys executive medical plan for themselves and thpsiuses t
the extent permitted by law, with such participatio the executive medical plan on the same bhaisexisted just prior to any merger, consolidgtmmchange in control of t
Company.

The CACI International Inc Supplemental ExecutivetiRment Plan (SERP) is only currently providedwm executives: Mr. Cofoni and Mr. Allen. This ledit was
provided to these executives to offset the lodseniefits from previous employers in order to aagthieir services and is, therefore, consistent thighCompanys philosophy ¢
attracting and retaining critical talent. Mr. Merguwas offered a SERP as part of his employmefer,ofind it is expected to become effective upsnnitplementation sor
time in fiscal year 2013. Mr. Cofoni will start teceive benefits from his SERP the first day of sheenth month following his planned separatiomfervice. The Compa
provides no other executive a SERP and does niofgate doing so in the future.

The Company has entered into employment and sexemgreements with all NEOs for the purpose of iging those executives with a degree of securiay #ill increas
the chances that they will remain with the Compaflye Company believes that appropriate severanemgements are necessary in order to attract gaah rihese ke
executives. In addition, the Company pays certaipunts to these executives if they are terminatiéfdowt cause by the Company or resign for “goodeoeawithin one yee
following a change in control. This “double trigtygrovision was implemented to be consistent withdgoarket practices. This program is also intendeehcourage retenti
in the face of an actual or potential change intrabrand to align executive and shareholder intsrdsurthermore, the program seeks to align exezatnd shareholder intere
by allowing top executives to review corporate siagtions that are in the best interests of the @oylp stockholders without concern over whether thestations me
adversely impact the executive’s employment.

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

All amounts related to perquisites for NEOs areldised in column (i) of the Summary Compensatiobl&,zalong with details on their valuations.
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Impact of Regulatory Requirements

The Committee is regularly updated on changesgdnlagions affecting compensation and how they impgaecutive compensation. The Committee ensurésCbmpan’
compensation plans meet such requirements. Irl fjsea 2012, the decisions of the Committee wengsicted by regulatory requirements in the followivays:

e |IRC section 162(m) places a limit of $1,000,000tm amount of compensation that the Company mayadéa any one year with respect to our CEO andfiree othe
most highly compensated named executive officete(chan our CFO). There is an exception to th@®,000 limitation for performandeased compensation mee’
certain requirements. Executive incentive compémsatenerally is performance-based compensationingetihe IRCS requirements, and, as such, is fully deductie
much as is possible, the Committee sets compensttibe performancbased in order to take advantage of allowed dédullitgti(and to encourage performance
discussed above). To maintain flexibility in compating executive officers in a manner designedrtanpte Company goals, the Committee has not adaptealicy
requirement for all compensation to be deductibhés regulation affects plan design, but does ingit compensation earned under the plans.

e Accounting Standards Codification 7XBpmpensation — Stock Compensai{a8C 718): The Company adopted ASC 718 beginniniisgal year 2006. In determini
equity-based compensation, the Committee consitlersotential expense of those programs under ASCarid the financial impact on planned companyetarg

Risk Assessment

The Company has a Chief Risk Officer and amongdsks are attending all meetings of the Committgénd the fiscal year and performing an annual sssent of th
Company’s executive compensation risk profile. T®emmittee also engages Frederic W. Cook, the Camefdtindependent consultant, to perform independesk
assessments of the Company’s executive compengatignams with a focus on determining if the progsancented excessive riskking. The results of these analyses
been findings that the executive compensation prograre appropriately structured to support a Iskvprofile.

As a part of these risk assessments, the Chief®iier and Frederic W. Cook have made the follaypindings about CACI's compensation programs:

e the Board and the Compensation Committee exerbise oversight over the performance measures edillzy the Incentive Compensation Plan and the Lkerg-
Incentive Stock Plan, which in combination serveatance short-term and long-term performance remeénts, and enhance shareholder value;

e the performance objectives of the plans are lirdgch that achievement of annual incentive plan mreasserves to enhance the performance of the Ggmyaile alst
supporting the goals established for the long-teicantive plan;

e the primary short-term and lorigrm incentive metric is the net income of the camp including the impact of bonus payments ané\ats that financially impact 1
Company, ensuring that cash compensation is piyrfarided from bottom-line company profitability;

e metrics not currently used in compensation plaesagpropriately reviewed to determine if changesraquired to incentive plans;

e the balance of total compensation is more heavéjghted to long-term incentives, and increasingstoek price over the longrm provides the maximum incent
value;

e while only one year is currently used for perform@measurements in the Long-Term Incentive Stoah,Rlesting the stock over a four-year period esiongterr
focus and reduces the risk of an employee undulgfiteng from short-term decisions;

e stock holding requirements are above industry bexacks, and promote long-term ownership of the Campand
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e the Company has a rigorous system of internal otmttesigned to prevent any individual employeenfiyeating adverse material risk in pursuit of shor longtermr
compensation. For example, the Board must appribeagital outlays of $10 million or more, as wa all acquisitions and divestitures of $5 mill@mmmore.

Conclusions

The Company and the Committee regularly considestindr the total compensation program meets thetgs established for it. The Company and the Citteenbeliev:
that the Company’s executive compensation progammseasonable, appropriate, do not promote uriskitaking, and are in the best interests of sharemole the following
reasons:

e competitive benchmarking indicates that executashccompensation levels (both base salaries aaldctmnpensation) are administered in a manner siamiwith th
Company'’s total compensation philosophy;

e total compensation is variable and predicated upompany performance, through a compensation mixdb&@mphasizes base salary and executive perquisit
emphasizes performance-based pay, which takestimedf formula-based annual cash incentive awandseguity awards in the form of performarzesed RSUs tied
stock price performance;

e executive officers are required to align their emit interests with those of stockholders througs accumulation of a significant equity stake, lfieted by annui
equity awards and significant stock ownership rexuents; and

e the Company’s executive retention objectives algeaed at reasonable cost through severance amgjetiacontrol agreements, vesting schedules for equityrds
and, with respect to Mr. Cofoni, Mr. Allen, and NMengucci, their respective SERPs.

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disdusih management the Compensation Discussiorhaatysis for the fiscal year ended June 30, 20%k&e upo
such review and discussions, the Compensation Ctieemrecommended to the Board of Directors thaOhmmpensation Discussion and Analysis for the figear ended Jul
30, 2012 be included in the Company’s Proxy Statgérae Schedule 14A filed with the Securities andliange Commission.

RESPECTFULLY SUBMITTED BY THE COMPENSATION COMMITTE OF THE BOARD OF DIRECTORS

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

The following table summarizes the compensatioth@fNEOs for the fiscal years 2012, 2011 and 28h8ual compensation includes amounts awarded togday, or pai

to the Company’s Chief Executive Officer, Chief &icial Officer, and the three other highest pai@dtive Officers, including amounts deferred atExecutive Officers

election.
Summary Compensation
(@) (b) (© (d) (e) ® (9 (h) (0] 0]
Change in
Pension
Value and
Non-Qualified
Option/ Non-Equity Deferred
Name and Stock SSAR Incentive Plan Compensation All Other
Principal Position Salary Bonus Awards Awards Compensatior Earnings Compensation Total
(during FY12) @ Year ($) ) ($) (3) $@ $) (5) 6) (6) $) @) $) 8) $)
Paul M. Cofoni 201z $780,00( $ — $2,419,200 $— $1,982,221 $352,79( $202,21¢9 $5,736,42!
President and Chief 2011 756,30 — 1,999,851 — 2,211,66! 152,07.  219,63¢ 5,339,52
Executive Officer 201C 727,30 — 1,999,84 — 1,756,22 413,30: 193,63 5,090,30:
Daniel D. Allen 201z 481,50( — 878,28! — 1,034,88: 176,54! 70,44110)  2641,65
President, U.S. Operations 2011 118,04 — 3,000,022 — 380,21( — — 3,498,27.
John S. Mengucci 201z 173,43t — 2,000,011 — 495,89: — 4,71111)  2,674,05!
Chief Operating Officer
U.S. Operations
William M. Fairl 201z 545,000 — 720,23( — 1,495,08! — 166,35(12) 2,926,661
Chief Strategy & 2011 514,300 — 750,15 — 1,666,90! — 150,39: 3,081,75:
Development Officer 201C 493,528 —  750,16¢ — 1,423,17! — 146,33: 2,813,191
Thomas A. Mutryn 201z 445,20 — 1,056,150 — 755,01 — 108,21:13)  2,364,57
Executive Vice President, 2011 420,00 — 1,099,911 — 949,15t — 115,28t 2,584,36!
Chief Financial Officer 201C 390,00 — 1,100,000 — 719,70: — 96,96: 2,306,66:

and Treasurer

(€]

@

®

Q)

2010 compensation information is not provided far Mllen because he was not a CACI employee ansl tlat @ NEO in fiscal year 2010. 2011 and 2010 ersatiol
information is not provided for Mr. Mengucci becalge was not a CACI employee and thus not a NE®dal years 2011 or 201

Amounts reported in the Salary column represere bakary earned in fiscal years 2012, 2011, or Z
The Company did not make r-performance based bonus payments to any NEOscal fiears 2012, 2011, or 20!

The amounts reported in the Stock Awards colummessmt the aggregate grant date fair value of eastnicted stock unit granted during such yearc@aputed i
accordance with ASC 718. See Note 21 of the Conmipamgited financial statements for the fiscal yeded June 30, 2012, included in the CompaAyinual Report ¢
Form 10K filed with the Securities and Exchange CommissianAugust 28, 2012. RSUs awarded to Messrs Cokaiil, and Mutryn during fiscal years 2012 and T
and Mr. Allen during fiscal year 2012 were in ttenfi of performancéased RSUs. The grant date fair value of thesedsmars calculated using the Monte C
simulation method. Based on the Company’s perfoomaturing the year ended June 30, 2012 and the &uwyispstock price for the 90 day period ended Septerh]
2012 as compared to the stock price for the 90 mijod ended September 1, 2011, the final award ave83.95% of the target award. Based on the Compan
performance during the year ended June 30, 201then@ompanys stock price for the 90 day period ended Septerhp2011 as compared to the stock price for tf
day period ended September 1, 2010, the final awasdat 163.6% of the target award. Such actuatcamamber of units is reflected in the Outstandiiogity Awards &
Fiscal YearEnd table. RSUs awarded during fiscal years 2010idesrs Cofoni, Fairl, and Mutryn also containediqgrenance conditions. Grant date values include
column (e) for such awards were computed based tiEoprobable outcome of the performance conditamsf the date of grant. Based on the Compsapgtformanc
during the year ended June 30, 2010, the highe=t¢8) level of units was awarded. Such Stretehllef units is reflected in th
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5)

(6)

(7

®)

9)

(10)

(11)

(12)

(13)

Outstanding Equity Awards at Fiscal Y-End table. The grant date fair value of awards toAllen in fiscal year 2011 and Mr. Mengucci isdal year 2012 are basec
the Companyg closing stock price on the date of grant. Therdsvén column (e) made during fiscal year 2011 to Mlen and made during fiscal year 2012 to
Mengucci are not subject to performance conditi

The Company did not make any stock option or SSWRrds to any NEOs in fiscal years 2012, 2011, 4102
Amounts reported in the N-Equity Incentive Plan Compensation column represem@ntive compensation earned in fiscal years 22021 or 201C

The values listed in this column represent the ghan the present value of accumulated benefitthgdiscal years 2012, 2011, or 2010. The valuesaar actuarii
estimate of the cost of pension benefits for thmethexecutive officer and do not reflect a cureagh cost to the Company or the pension benefitheaexecutive wou
receive.

As detailed further in the footnotes below, theuealin this column may includ

0] annual perquisite allowance provided to both thaifan of the Board and the Chief Executive Offig@erq Allowance);

(i) 5% Company contribution to nogualified deferred compensation plan made on cosgiam in excess of the limit provided in IRC sewt401(a)(17), whic
limit may be adjusted annually (NQDC Contributio

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

(iv) automobile allowance and other automobile expebaeed on IRS Publication -B guidelines, as reported on the N's Form W-2, Wage and Tax Statement
the calendar year ending within each fiscal yeart¢mobile Expenses

v) premiums paid by the Company for a I-term care insurance policy (LTC Premiurr
(vi) 50% Company match of the first 6% of contributibysthe executive officer under the Comp’s 401(k) plan (401(k) Match

(vii) value of discount granted under the Com|'s Management Stock Purchase Plan by giving a discmuthe stock price at the grant date (15% fedi year
2012, 2011, and 2010); and.

(viii)  tax and investment counseling and advice serviEas &nd Investment Service

Includes the following amounts for fiscal year 20$27,546 Perq Allowance; $140,714 NQDC Contritngio$1,375 Automobile Expenses; $4,507 LTC Premij
$7,500 401(k) Match; $13,704 MSPP Discount; and&® Tax and Investment Servic

Includes the following amounts for fiscal year 20$39,830 NQDC Contributions; $14,054 AutomobilepErses; $2,263 LTC Premiums; $5,863 401(k) Matoki
$8,435 Tax and Investment Servic

Includes the following amounts for fiscal year 20%2,989 LTC Premiums; $2,722 401(k) Mat

Includes the following amounts for fiscal year 20$201,315 NQDC Contributions; $12,825 Automobikpenses; $4,170 LTC Premiums; $7,177 401(k) M&aB;,49¢
MSPP Discount; and $22,370 Tax and Investment &es»

Includes the following amounts for fiscal year 20$83,195 NQDC Contributions; $34,115 Vacation Gash $2,563 Automobile Expenses; $2,938 LTC Prenrsi
$7,500 401(k) Match; and $7,901 MSPP Disco
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Grant of Plan-Based Awards

All Other Grant Date

Stock Fair Value
Estimated Future Payouts Awards: of Stock
Estimated Future Payouts Under Under Equity Incentve Plan Number and
Non-Equity Incentive Awards (1) Awards @ of Shares Option/
of Stock SSAR
Grant Threshold Target Maximum Threshold Target Maximum or Units Awards
Name Date %) $) %) # # #) #) $©®

(@) (b) (©) (d) (e) () (9) (h) (i) 0]

—

1 These amounts represent potential payouts undet0th2 incentive plan. The Maximum amount in coluf@nrepresents the bonus amount for each NEO etcBtrFo
performance above Stretch, NEOs are entitled tatiaddl bonus payouts calculated as a percentagheoCompany NATP above Stretch. Actual payouts earnes
reflected in the Nc-Equity Incentive Plan Compensation column of thenBiary Compensation Tabl

—

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

—

3 Amounts represent the grant date fair value obtbek awards granted to the named executive offiaeing fiscal year 2012 determined pursuant to A38.
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Name
(a)

Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards
Equity
Incentive Equity Incentive
Plan Awards: Plan Awards:
Number Number of Market or
Number of Number of of Shares Unearned Payout Valuef
Securities Securities or Units of Market Value Shares, Units Unearned
Underlying Underlying Stock of Shares or or Other Shares, Units or
Unexercisec Unexercised That Units of Stock Rights That Other Rights
Options Options Option Option Have Not That Have Hae Not That Have Not
#) #) Exercise  Expiration Vested Not Vested® Vested Vested®
Exercisable Unexercisable $) Date #) %) #) %)
(b) (c) (e) U] (9) (h) (i) [0}

@ Based on the $55.02 closing price of the Com’s common stock on June 30, 20

@ stock awards granted on August 18, 2008 and AugBs2009 contained performance conditions wheréleyntumber of units vesting depended upon the Coypan
financial performance for the year ended June 8202Based on the Compasyactual results for the year ended June 30, 2B&0maximum number of units w
awarded. The amounts in column (i) reflect suchimar numbers

() SSARSs granted on July 2, 2007 and which were netcisable at June 30, 2012 became exercisablely,2012.

) SSARSs granted on August 18, 2008 and which werexeicisable at June 30, 2012 became or will beamreecisable as follows: 50% on August 18, 2012, 50% ol

August 18, 2013

() SSARs granted on September 19, 2008 and whichwe¢rexercisable at June 30, 2012 became exercisatSeptember 18, 201

) SSARs granted on November 20, 2008 and which watrexercisable at June 30, 2012 became or will inecexercisable as follows: 50% on August 18, 2@h#, 509

on August 18, 201:

() stock awards granted on August 18, 2008, that bagested as of June 30, 2012, vested on AugugQi.

®)  Stock awards granted on November 20, 2008, thahbtwdested as of June 30, 2012, vested on AuGSQI 2.
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©) Stock awards granted on August 18, 2009, that basgested as of June 30, 2012 vest as follows: 60%ugust 18, 2012 and 50% on August 18, 2!

(9 stock awards granted on September 1, 2010 congafarmance conditions whereby the number of urgtgting depended upon the Com(’s financial performance f
the year ended June 30, 2011, and the Compamgtk price for the 90 day period ended Septerhp2011 as compared to the 90 day period endetki@bpr 1, 201!
The amounts in column (reflect the actual number of shares earned. Tk stwvards vest as follows: 50% on September 1, 20830% on September 1, 20

Y stock awards granted on September 1, 2011 conggfarmance conditions whereby the number of urgtgting depended upon the Comparfjhancial performance f
the year ended June 30, 2012, and the Compastgtk price for the 90 day period ended Septerhp2012 as compared to the 90 day period endegi®@bpr 1, 201.
The amounts in column (reflect the actual number of shares earned. Thk siwards vest as follows: 50% on September 1, 208450% on September 1, 20

(12 stock awards granted on March 14, 2011, that had/ested as of June 30, 2012, vest as follows:%83#4 March 14, 2013, 33.3% on March 14, 2014 an8%3or
March 14, 2015

(13 One-half of the stock awards granted on February 2122@st as follows: 50% on February 26, 2017; 1@%%-ebruary 26, 2018; 10% on February 26, 2019; b8
February 26, 2020; 10% on February 26, 2021; afd @8 February 26, 2022. Ohedf of the stock awards granted on February 27122@st as follows: 33.4%
February 26, 2013, 33.3% on February 26, 2014 3&8r@P%6 on February 26, 201

Option Exercises and Stock Vested

Option Awards Stock Awards
(@) (b) (c) (d) (e)
Number of Number of
Shares Value Shares Value
Acquired on Realized on Acquired on Realized on
Name Exercise (#) Exercise ($)V) Vesting (#) Vesting ($)@
Paul M. Cofoni 58,84( $585,77! 34,340 $1,694,33!
Daniel D. Allen — — 12,774 781,13(
John S. Mengucci — — — —
William M. Fairl 65,59¢ 919,35! 10,633 518,99
Thomas A. Mutryn — — 14,305 698,22

@ These amounts are equal to the difference betvieesales price of our common stock on the NYSEherekercise date and the exercise price, multifijethe number «
shares underlying the exercised option or stodlesestock appreciation rigk

@ These amounts are equal to the closing price ofoommon stock on the NYSE on the applicable vestatg multiplied by the number of shares vestethahdate
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Pension Benefits

(@ (b) () (d) (e)
Present
Number of Value of Payments
Years Credited Accumulated During Last
Name Plan Name Service (#) Benefit ($) (D Fiscal Year ($

Paul M. Cofoni® Supplemental Retirement Benefit F 7 $1,606,76! —
Daniel D. Allen® Supplemental Retirement Benefit F 1 176,54 —
John S. Mengucci N/A N/A N/A N/A
William M. Fairl N/A N/A N/A N/A
Thomas A. Mutryn N/A N/A N/A N/A

@

@

®

The Present Value of Accumulated Benefits undeh gdan has been calculated as of June 30, 20149 ube guidelines contained in ASC 7- Compensatior—
Retirement Benefi.

Mr. Cofoni's SERP provides an annual payment of, @86 each year until the later of his death andp@uses death, if he terminates employment for a reasioer ghau
involuntarily for cause on or after age 65. It gisovides an annual payment of $48,600 each yedrMin Cofoni’'s death. If Mr. Cofon® spouse survives him, she s
receive $24,300 per year beginning the year follgwhis death and continuing until her death, inghent he terminates employment for a reason dtfaer involuntaril:
for cause on or after age 62. If Mr. Cofoni voluilyaterminates or is involuntarily terminated othtean for cause prior to attainment of the requiige, a pro rata porti
of the payment amount is provided. In the evera @hange of Control, if Mr. Cofors’employment is involuntarily terminated for a @asther than for cause or if
voluntarily terminates employment for good reasbtr, Cofoni and his spouse will receive the full béts payable under the SERP. If Mr. Cofoni is tieratec
involuntarily for cause, all benefits of the SER® forfeited. No payments shall be made to anyguersust or entity under this plan after the deztMr. Cofoni and hi
spouse

Mr. Allen’s SERP provides an annual payment of $88,000 ezahuntil the later of his death or his sp(s death, if he terminates employment for a reasberdha
involuntarily for cause on or after age 55, witlypents to commence as of the later of the firstafathe seventh month after Mr. Allenseparation from service, or
date Mr. Allen reaches age 80Mr. Allen voluntarily terminates other than fgood reason or is involuntarily terminated othemtfior cause prior to age 55, a pro
portion of the payment amount is provided, withrpayts to commence when Mr. Allen reaches age 6thervent of a Change of Control, if Mr. Allsremployment
involuntarily terminated for a reason other thandause or if he voluntarily terminates employmfentgood reason, Mr. Allen and his spouse will reeghe full benefit
payable under the SERP. If Mr. Allen is terminaiteebluntarily for cause, all benefits of the SER® forfeited. No payments shall be made to anygrersust or entit
under this plan after the death of Mr. Allen ansl $ppouse

Non-Qualified Deferred Compensation for Fiscal Yea2012

(@) (b) (© (d) (e) ®
Executive Company Aggregate Aggregate
Contributions in Contributions in Earnings in Aggregate Balance at
Last Fiscal Year Last Fiscal Year Last Fiscal Withdrawals/ Last Fisal
Name O %@ Year ($)® Distributions ($) Year End ($)@
Paul M. Cofoni $38,95! $ 40,71« $ 78,91¢ — $2,110,84.
Daniel D. Allen 2,53¢ 39,83( 25 — 42,39:
John S. Mengucci — — — — —
William M. Fairl 5,43 101,31! 137,75. — 3,500,53:
Thomas A. Mutryn 47,92¢ 53,19¢ 18,58¢ — 458,09¢

@

@

(©)

Executive contributions are included in the Sal&wgnus, and Non-Equity Incentive Plan Compensatidhe Summary Compensation Table.
Company contributions are included in the All OtBampensation column of the Summary CompensatitfeT

No amounts in the Aggregate Earnings column arerteg as compensation in the Summary Compensatbte:
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@) Certain amounts in the Aggregate Balance at LastaFiYear End column were previously reported & Summary Compensation Table in the Salary and Béprity
Incentive Plan Compensation columns (in the cagxetutive contributions) or in the All Other Compation column (in the case of company contrib&johe amoun
previously reported as executive and Company dmrttans were as follows: (i) Mr. Cofoni, $1,515,7d6d $364,033 (ii) Mr. Fairl, $2,604,474 and $382;5and (iii) Mr
Mutryn, $179,312 and $142,7¢

Employment and Severance Agreements

The term of each executive officer's employmamd severance agreement is one year with automagiyear extensions thereafter (except for the employragreemel
provided to the President and Chief Executive @ffizhich is three years with automatic grear extensions thereafter), unless the Companyide® written notice of tt
Company'’s intent to amend the Compangeverance policy with respect to its senior etkeesi and to apply the amended policy to the exeeutn the event the Compe
provides such notice to the executive, agreemexpiseeby their terms at the end of the full ternaythat begins on the next July 1st following tlagedsuch notice is received
the executive officer.

Per the terms of the agreements, each execsitem@ployment may be terminated by the Company witlaoseparation payment of any kind in the evendeafth or
termination for cause as determined by the Board.

In the event of a termination by the Company faadility, the Company is generally required to jniev30 dayshotice, and pay any incentive compensation earims
unpaid as of the date of termination for any figeadr prior to the year in which such terminaticows.

In the event of termination without cause by thenPany or resignation for “good reasdwy the executive, as defined in the agreementsCtmpany will pay a severar
payment equal to a specified number of months ®fetkecutive’s base salary, prorated cash incentimgoensation payments otherwise payable undenam®itves incentivi
compensation plan for the fiscal year of termimatiand continued participation in the Company’sitheeare plan for a defined period of time. Whea éxecutives resignatio
is not associated with a change in control, “gazabon” is defined as (i) a material reduction i éecutives total compensation and benefit opportunity (othan a reductic
made by the Board, acting in good faith, based upenperformance of the executive, or to align ¢benpensation and benefits of the executive with tiacomparabl
executives, based on market data); or (ii) a sukiatadverse alteration in the conditions of tkeaitive’'s employment.

In the event of a termination without cause orgeation for “good reasonivithin one year of the effective date of a changeadntrol, the agreements provide that
Company will pay similar termination payments aghia preceding paragraph but require the execstivase salary to be paid for a higher number cfifspeé months and
specified payment based on the average incentivgensation earned by the executive for the fiveafiyears immediately preceding the terminatiorcéex that in Di
London’s case, he is also entitled to such terminatiomeay if he voluntarily terminates his employmentday reason within one year of a change in contholthe event of
change in control, “good reason” is defined as @ubstantial adverse alteration in the naturéadus of the executive’position or responsibilities from those in effentthe da
before the change in control date; or (ii) a chaimgéhe geographic location of the executs/@b more than 50 miles from the place at whiathsob was based on the «
before the change in control date.
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The table below delineates the benefits updmaage in control for each executive officer stél year 2012 under the scenarios as describe@abo

Executive President President
Chairman CEO US Ops UK Ops COO CFO

Salary Multiple: Termination
for Good Reason or
Involuntary Termination
Without Cause

1.5x 2X 1x 1x 1x 1x

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 1x 1x
Without Cause

(average annual payment for last

five years)

The agreements for Dr. London, Mr. Cofoni, Mr. Eaifr. Mutryn, and Mr. Bradford include partial geztion against excise taxes payable under IRGose2B80G in th
event of termination only after a change in conteobnetime payment of twivirds of the excise tax to the executive up tordt lof $500,000). Since these agreements wer
in place, however, the Committee decided not tlutrecthis term in any new agreements, and it isefoee not included in the agreements with othercekve officers.

The agreements also restrict each executive ofiicghts to compete with the Company or to offerpboyment to Company employees following terminatio
No changes to existing employment or severancesampts were made during fiscal year 2012.
Calculations for various termination scenariosiactuded in the “Potential Payments on Terminatoi©hange in Control” section below.

Potential Payments on Termination or Change in Combl

The tables below reflect the amount of compensaimyable to each NEO upon termination of employno@dier various termination scenarios. The tablesvghe amour
of compensation payable to each NEO upon volurieargination (other than for “good reasowf)retirement, upon termination by the Company aithcause or by the NEO
“good reason” other than in connection with a cleimgcontrol, and upon termination by the Compaiitheut cause or by the NEO for “good reasdoilowing a change i
control. The amounts shown assume, for illustrapivgposes, that such termination was effectivefdsioe 30, 2012 and therefore include amounts dafreugh such date, &
are estimates of the amounts which would be pattiedNEOs upon termination. The actual amountsetpdid can be determined only at the time of theahceparation fro
the Company.
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Separation Payment in event of Voluntary Terminatim or Retirement ()

Value of Value of
Employee Company Value of Value of Value of Valuefo
Value of Non-qualified Non-qualified Supplementa Vested Unvested 280G Excise
Total Cash Continuation Retirement Retirement Retirement Equity Equity Tax Partial
Severance  of Benefits(® Contributions (3 Contributions ) Benefits (®) Awards (©) Awards () Protection (8
Executive Officer (a) (b) (c) (d) (e) ) (9) (h) Total
Paul M. Cofoni $— $309,47: $1,606,09! $504,74¢  $1,606,761 $1,206,000 $3,929,10(9) $N/A  $9,162,18
Daniel D. Allen — — 2,56¢ — 176,54! — — N/A 179,10¢
John S. Mengucci — — — — — — — N/A —
William M. Fairl — — 3,065,63 434,89 — 20,63: 1,707,32(10) N/A 5,228,49:
Thomas A. Mutryn — — 262,14: 195,95° — 189,78t — N/A 647,88

@

(2)

®

4)

(5)

®)

™

(8)

9)

(10)

Assumes that the executive officer retired or vtduty terminated his position (other than “good reasc”). In the event of the executive offi’s death or disability, tl
executive officer would be entitled to the amourgged in the columns (d), (e) and (f) above aslaelcolumn (c) from the Separation Payment foligMChange i
Control Table listed below. In addition, the Compagenerally is required to provide 30 daysitice in the event of a termination for disabilitp the event of
termination of the executive officer for cause, éxecutive officer would be entitled to the amouised above in columns (c) and (

In 2009, the Company entered into a lifetime mddigaeement with Mr. Cofoni that provides lifetiparticipation in the Company’medical plans to the extent permi
by law, with such participation in the plans on g#ne basis that existed just prior to any mermg@rsolidation, or change in control of the Compariye table valu
therefore represents the present value (usingcautis rate of 2.48%) of continued current medidahtal, and vision insurance coverage less thmatgd portion of tt
cost, plus the amount required to cover all estxhapplicable local, state and federal income ayigll taxes imposed with respect to such paymews Mr. Cofonis
expected life span (based upon Internal RevenugcBgiiRS) Life Expectancy Tables

Represents the value of monies deferred into th-qualified retirement plan during employment thatndobe payable upon terminatic

Represents the value of Company contributions €dests of June 30, 2012) paid into the -qualified retirement plan on behalf of the execatifficer durin
employment that would be payable upon termina

Represents the present value of benefits accrudddsgrs. Cofoni and Allen through June 30, 2012eurideir SERPs. The accrued benefits are to be qadd thei
expected remaining lifespa

Based on the difference between the closing prrespare of the Compa's common stock as of June 30, 2012 and the apgieadrcise price of the vested portiol
the equity awards

Based on the difference between the closing prtespare of the Comparsytommon stock as of June 30, 2012 and the apf@ieakrcise price of the unvested portio
the equity awards. As Messrs. Cofoni and Fairlower 62 years old, a prorated amount of unvestaityeawards made since July 1, 2008 would vest uptrement

As described above und“Employment and Severance Agreem¢’ executive officers are entitled to partial protentagainst IRC section 280G excise taxes onlyé
event of termination after a change of cont

Based on Mr. Cofons planned December 2012 retirement and the otlsaimgstions listed above, Mr. Cofoni would receiveaalditional $1,581,987 in compensa
from his unvested equity awards beyond the amdwws in this table

Based on Mr. Fai's September 2012 retirement and the other assumsptited above, Mr. Fairl would receive an additio$256,632 in compensation from his unve
equity awards beyond the amount shown in this
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Separation Payment in event of Termination for “Goa Reason” or Without Cause by Company?)

Value of Value of
Employee Company Value of Value of Value of Valuefo
Value of Non-qualified Non-qualified Supplementa Vested Unvested 280G Excise
Total Cash Continuation Retirement Retirement Retirement Equity Equity Tax Partial
Severance  of Benefits®  Contributions () Contributions ) Benefits(®) Awards (©) Awards (1) Protection (8
Executive Officer (a) (b) (c) (d) (e) ) (9) (h) Total
Paul M. Cofoni $1,560,000  $309,47: $1,606,09! $504,74¢ $1,606,76! $1,206,000 $3,929,10. $N/A $10,722,18
Daniel D. Allen 513,00( 12,44% 2,56¢ — 176,54! — — N/A 704,55t
John S. Mengucci 500,00 10,59« — — — — — N/A 510,59:
William M. Fairl 545,00( 12,64 3,065,63 434,89 — 20,63: 1,707,32 N/A 5,786,13!
Thomas A. Mutryn 445,20( 24,39) 262,14: 195,95° — 189,78 — N/A 1,117,48

@

(2)

®

4)

(5)

(6)

™

®

Assumes that the executive officer resignec*good reasc” or was terminated without cau:

Assumes that Mr. Cofoni is entitled to receivetiifee medical benefits as previously described, taatl Messrs. Allen, Mengucci, Fairl, and Mutryn artitled to receiv
continuation of health benefits following the dafeseparation. For Mr. Cofoni, the table value #fiere represents the present value (using a discata of 2.48%) «
continued current medical, dental, and vision iasae coverage less the estimated portion of the glos the amount required to cover all estimateplicable local, sta
and federal income and payroll taxes imposed vé#ipect to such payments over Mr. Coferéxpected life span (based upon IRS Life Expegtdm@bles). For Messi
Allen, Mengucci, Fairl, and Mutryn, the table valepresents the total values of continued curresdical, dental, and vision insurance coverage theeduration of th
coverage period, less the executivelrrent portion of the cost, plus the amount ireguto cover all estimated applicable local, statd federal income and payroll ta
imposed with respect to such paym:e

Represents the value of monies deferred into tn-qualified retirement plan during employment thatndobe payable upon terminatic

Represents the value of Company contributions ¢gdeas of June 30, 2012) paid into the-qualified retirement plan on behalf of the execaitdfficer during employme
that would be payable upon terminati

Represents the present value of benefits accrudddssrs. Cofoni and Allen through June 30, 2012eurideir SERPs. The accrued benefits are to be gazad thei
expected remaining lifespa

Based on the difference between the closing précespare of the Comps’s common stock as of June 30, 2012 and the apgieadercise price of the vested portio
the equity award:

Based on the difference between the closing prcespare of the Compg’'s common stock as of June 30, 2012 and the apfdiexircise price of the unvested portio
the equity awards. As Messrs. Cofoni and Fairlower 62 years old, a prorated amount of unvestadyeawards made since July 1, 2008 would v

As described above und‘Employment and Severance Agreem¢’ executive officers are entitled to partial protectagainst IRC section 280G excise taxes only &
event of termination after a change of cont
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Separation Payment following a Change of Contrdf)

Value of Value of
Employee Company Value of Value of Value of Valuef@80G
Value of Non-qualified Non-qualified Supplemental \ésted Unvested Excise Tax
Total Cash Continuation Retirement Retirement Retiement Equity Equity Partial
Severance? of Benefits®) Contributions ) Contributions (®) Benefits ©) Awards (1) Awards (®) Protection (%)
Executive Officer (a) (b) (c) (d) (e) ) (9) (h) Total
Paul M. Cofoni $6,535,79. $309,47: $1,606,09! $504,74t $1,606,76!  $1,206,000 $9,596,89. $— $21,365,76
Daniel D. Allen 1,878,42 12,44° 2,56¢ 39,83( 176,54! — 3,745,59 — 5,855,41
John S. Mengucci 1,168,62. 10,59 — — — — 1,829,74! — 3,008,96!
William M. Fairl 3,688,81! 12,64 3,065,63! 434,89! — 20,63: 3,934,14. — 11,156,76
Thomas A. Mutryn 2,205,70! 24,39° 262,14: 195,95° — 189,78! 5,293,12: — 8,171,10!

@

(2)

®

4)

(5)

(6)

™

(8)

9)

Assumes that the executive officer resignec‘good reasc” or was terminated without cause within one yea ofiange in contro
Includes incentive plan amounts earned but nopgiet for fiscal year 201:

Assumes that Mr. Cofoni is entitled to receivetiifee medical benefits as previously described, thatl Messrs. Allen, Mengucci, Fairl, and Mutryn artitled to receiv
continuation of health benefits following the dafeseparation. For Mr. Cofoni, the table value dfiere represents the present value (using a discata of 2.48%) ¢
continued current medical, dental, and vision iasoe coverage less the estimated portion of the glos the amount required to cover all estimateplicable local, sta
and federal income and payroll taxes imposed vagipect to such payments over Mr. Cofsrexpected life span (based upon IRS Life Expegtdmables). For Messi
Allen, Mengucci, Fairl, and Mutryn, the table valepresents the total values of continued curresdical, dental, and vision insurance coverage theduration of tr
coverage period, less the executivelrrent portion of the cost, plus the amount ireguto cover all estimated applicable local, staid federal income and payroll ta
imposed with respect to such paym:e

Represents the value of monies deferred into tin-qualified retirement plan during employment thatndobe payable upon terminatic

Represents the value of all Company contributicaid pnto the norgualified retirement plan on behalf of the execaitdfficer during employment that would be pay.
upon termination

Represents the present value of benefits accrudddsgrs. Cofoni and Allen through June 30, 2012eurideir SERPs. The accrued benefits are to be gzad thei
expected remaining lifespa

Based on the difference between the closing précespare of the Comparsytommon stock as of June 30, 2012 and the apgiesdercise price of the vested portio
the equity award:s

Based on the difference between the closing précespare of the Compg’s common stock as of June 30, 2012 and the apfdiexircise price of the unvested portio
the equity awards at Target in accordance withgthet agreements. All equity awards to executifie@ts would vest upon a change in cont

As described above under “Employment and SeverAgogements,tertain executive officers are entitled to paniadtection against IRC section 280G excise taxdke
event of termination after a change in control.c8jmlly, their severance agreements provide fone-time payment to the executive equal to theelesf twothirds of the
excise tax to the executive and $500,000. Baseti@assumptions used in the preparation of the taol payments would be due to the executives uhdeterminatio
scenario
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DIRECTOR COMPENSATION

Each Director not employed by the Company or anytoBubsidiaries is compensated according to #fiewing arrangements for his service as a Diredtorluding
participation in meetings of the full Board and tteanmittee(s) of which he is a member:

e Full Board — $50,000 annual retainer for up to four meetingsyear and $2,000 for each additionabierson meeting of any length. Additional phone imgstof an;
length are $500 per meeting. Equity grants are nradiee form of RSUs expressed as a dollar valu@n amount established from time to time by then@ansatio
Committee. Such RSU awards are made on the dateeofnnual Meeting of Stockholders at which suabctbn occurs, based on the closing price per shiatile
Company’s common stock on that date. For fiscal 842, each director was granted $100,000 in R8ldder the Compang’Director Stock Purchase Plan (DSI
Directors may also elect to receive RSUs in lieupto one hundred percent (100%) of their anretaimer, with such election to be made prior todbmencement
the effective calendar year. The number of issuBd$Ris based on the fair market value of the stocthe date of purchase.

e Audit Committee — $10,000 for up to four meetings per year and $1f60@ach additional iperson meeting of any length. Additional phone rngstof any length a
$500 per meeting. The Chairman of this committeeives an additional $10,000 per year.

e Security and Risk Assessment Committee -$6,000 for up to four meetings per year. Additiomaperson meetings are $750. Additional phone meethgsy lengt
are $500 per meeting. The Chairman of this commiteeives an additional $4,000 per year.

e Compensation Committee —$10,000 for up to four meetings per year and $1f60@ach additional iperson meeting of any length. Additional phone rnegstof an;
length are $500 per meeting. The Chairman of thisrittee receives an additional $10,000 per year.

e Executive Committee —$1,500 per meeting.

e Investor Relations Committee —$6,000 for up to four meetings per year and $1/@5@ach additional ipperson meeting of any length. Additional phone ingsto
any length are $500 per meeting. The Chairmanisftimmittee receives an additional $4,000 per.year

e Corporate Governance and Nominating Committee —$10,000 for up to four meetings per year and $1@280each additional iperson meeting of any lenc
Additional phone meetings of any length are $500npeeting. The Chairman of this committee receamadditional $10,000 per year.

e Strategic Assessment Committee -$6,000 for up to four meetings per year and $1f@5@ach additional ipperson meeting of any length. Additional phone inee
of any length are $500 per meeting. The Chairmahisfcommittee receives an additional $4,000 eary

Dr. London, Mr. Cofoni, and Mr. Allen received nepsrate compensation for their service as directosept that they are eligible to be reimbursedrfourred expens
associated with attending meetings of the Boardigrmbmmittees, such as when meetings are cordlat@ffsite locations.

During fiscal year 2012, in addition to the retaim@d committee meeting fees, Dr. Phillips receigethpensation of $36,000 for additional servicegopmed as a le¢
director in connection with and in the committeasahich he serves.

The Committee has also adopted stock ownershigresgants for outside members of the Board to aligninterest of stockholders and directors, anfisital year 201
modified the requirements. Whereas previously detslirectors were required to hold at least 6,a0§ bwned shares of CACI stock with interim requirents as descrit
below until the level was met, the requirement efa@nged to be based on five times the value of f@iual Retainer, converted annually to a wholmber of shares based
the 90day average price of CACI stock. For the next caamgle checkpoint on December 1, 2012, this requrgnranslated into a requirement to hold 4,73y falvned share
(the previous 6,000 share level was used for theeder 1, 2011 compliance check). The amount a&shaill continue to be reviewed annually by then@aittee to ensure tt
it provides enough incentive to properly align thterests of the outside directors with those & @ompanys shareholders. Until the Director holds the reggiinumber ¢
shares, he/she is limited with respect to the nurnbshares he/she is allowed to sell, and is afitywed to sell ¥z of vested RSUs for the purposeasering the tax burd:
caused by the vesting.
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Shareholdings are measured annually as ofrbleeelst to determine compliance with the plan. fEugiirement is based upon the prior yedelel plus one half of all vest
restricted stock units. Only fully owned sharesntdn the measurement; unvested restricted stoitk do not count, nor do any other unvested analiexercised instrumen
Penalties for non-compliance were revised duringafi year 2012. Previously the penalty for mompliance was that the Director was ineligibledoeive equity awards unt
the Company’s 2006 Stock Incentive Plan until taguired level was reached and for an additionaly@ae period thereafter. The revised penalty far-compliance is that tt
Director is required to participate in the DSPPhwiD0% of his/her earned Annual Retainer and cotamiiees going toward the quarterly purchase of IG#@ck, until suc
time as he/she meets the required holding levélodtside directors, with the exception of Dr. Rpd, met their required stock ownership requiret@nof December 1, 20:
Due to his noreompliance, Dr. Phillips participated in the DSRPing fiscal year 2012 per the terms as descrilbede Dr. Phillips became compliant with his regmient ii

the first quarter of fiscal year 2013.

The following table summarizes the compensatioarinftion for fiscal year 2012 for each of the Comps nonemployee directors who were directors at any tinnénd

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 $ W $®@ $) $) Earnings (%) $)

(a) (b) (©) (d) (e) () (9) (h)
James S. Gilmore lII $ 95,00C $100,04: — $195,04:
Gregory G. Johnson 94,50( 100,04: — 194,54
Richard L. Leatherwood 140,00( 100,04: — 240,04:
James L. Pavitt 95,00( 100,04: — 195,04:
Warren R. Phillips 192,00( 100,04: — 292,04:
Charles P. Revoile 152,00( 100,04: — 252,04:
William S. Wallace 93,50( 100,04: — 193,54:
Gordon England 28,00( — — 28,00(

D Under the Company' DSPP, Dr. Phillips elected to receive 100% ofdnisual retainer in restricted stock of the Compdy Phillips acquired 943 shares pursuant t
election to defer all of his retainer. The grantedfair value of these shares totaled $54,250. creent year deferral is included in the “Fees Edror Paid in Cash”

column.

2 The amounts represent the aggregate grant dateafaie computed in accordance with ASC 718 for d&arf stock in fiscal year 2012 under the termthefCompan’s
2006 Stock Incentive Plan. The grant date fair @ger share is the closing price for the Compasyock on the November 17, 2011 grant date ($34R% fiscal yee
2012, the Company awarded 1,840 RSUs to Directtesbn, Leatherwood, Pavitt, Wallace, Phillipsntite and Revoile with a grant date fair value ddk041 eacl
The outstanding number of stock options awardedatch director as of June 30, 2012 was as follovieclr Leatherwood 3,000 and Director Revoile 8,00he
outstanding number of RSUs awarded to each direct@f June 30, 2012 was as follows: Director Johr&20; Director Leatherwood 920; Director PavR09Directo
Revoile 920; Director Gilmore 920; Director Walla@20; and Director Phillips 1,32
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CORPORATE GOVERNANCE

Board Leadership Structure

The Board recognizes the importance of gooparate governance as a means of addressing #restg of the Compars/'stockholders. The Board also recognizes
ensuring that the Company maintains good corp@aternance practices is an ongoing process. Censiglith these principles, the Board believes timspecific leadersh
model is necessarily right for all companies attiatles. The Board' policy as to whether the role of the ChairmathefBoard and CEO should be separate or combing
adopt the model that best serves the Company’&isttgers at any point in time.

The Companys Corporate Governance Guidelines currently prothade the role of Chairman of the Board and CEOsagarate. The Board believes this model pro
effective leadership for the Company at this tialwing the Chairman of the Board to focus on Bloaetivity and the CEO to focus on business styaseml execution.

The Chairman of the Board serves as the presidificep of the Board of Directors. The Chairman b&tBoard works closely with the CEO in a consultaapacit
concerning the Company’s strategic direction amdstiaffing of key positions.

The CEO provides the overall and operational divedtor the Company. The CEO establishes the Cogipapolicies and objectives in accordance with tmeatives of th
Board of Directors and the Company’s corporatetenar

Dr. Phillips has been designated as the Boarditedependent director. Dr. Phillips’ duties adl@@dependent 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 andlowting the agenda for such sessions;

e functioning as principal liaison between the norptyee directors and the Chairman of the Board,;
e organizing Board review of the Company’s annuatstic planning cycle; and

e serving as a Board member on most of CACI's whollyred subsidiary corporations.

Committees and Meetings of the Board of Directors

It is the Companyg policy to encourage all Directors to attend irspa its Annual Meeting of Stockholders each yeawall as participate in person or, if not possibie
teleconference where feasible, in all Board of Eimes and committee meetings. Nevertheless, thep@oynrecognizes that this may not always be passibe to conflictin
personal or professional commitments. All Directattended the 2011 Annual Meeting of Stockholdeds lon November 17, 2011. The Board held fourteeetmgs durin
fiscal year 2012. In fiscal year 2012, each Direettbended at least severflye percent of the aggregate of the total numbdeBa@ard and committee meetings on which
Director served.

The Board had a Compensation Committee, an Exec@mmmittee, an Audit Committee, an Investor Refeati Committee, a Corporate Governance and Noma
Committee, a Security and Risk Assessment Commaitega Strategic Assessment Committee duringl fysea 2012.

Corporate Governance Guidelines

The Company has adopted a set of corporate govegrguidelines in accordance with the requiremehtSeation 303A of the NYSE Listed Company Manuaho3e
guidelines can be found on the Company’s websitenat.caci.com/about/corp_gov/corp_gov.shirahd a print copy of the guidelines will be praddo any stockholder up
request.
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Code of Ethics

The Company has adopted both a Direst@0de of Business Ethics and Conduct and a S@smadaEthics and Business Conduct that apply, sy, to our Directors ar
to all of our employees, including our Chief ExeeatOfficer, Chief Financial Officer, Corporate QGouiler, and all of our Executive Officers. EactcBDirector and Officer
required to review the applicable Code and to fyedompliance annually. There have not been anyevaiof either Code relating to any such Direcmrfficers. Th
Company intends to disclose any waiver grantedhyodirector, principal executive officer, princigiancial officer, principal accounting officery any other executive offic
of the Company or any amendments to the Codedeirflnvestors” section of the Company’s websitevaitw.caci.comwithin four business days following the date ofh
amendment or waiver. The Codes are available forviewe on the Company's website atwww.caci.com/about/corp_gov/dir_ethics.shtmanc
www.caci.com/about/corp_gov/ethics.shtméspectively, and print copies of the Codes éllprovided to any stockholder upon request.

Risk Oversight and Management

The Board as a whole has the overall responsibfdityrisk oversight of the Company. The Audit Corttee reviews the Comparsyguidelines and policies with respec
risk assessment and risk management, includingisigan of the Company’major financial risk exposures and the stepsrttaatagement has taken to monitor and control
exposures. The Board has delegated the respotysiiili oversight of certain classified and sensithighrisk work supporting defense, intelligence, ancrinational client:
including work outside the U.S., to its SecuritydaRisk Assessment Committee. Additionally, the Cengation Committee is responsible for overseeirt) amsessing ris
associated with the Company’s compensation poliaie$ programs. See the Compensation DiscussiomrAaatysis —Risk Assessment section. Each of these commr
receives and discusses reports regularly with mesrdfananagement who are responsible for appliadéyeto-day risk management functions of the Compan

Compensation Committee

The Compensation Committee consists of Directodls@e, Johnson, Leatherwood, Pavitt, and Revoilea{inan). The Board has determined that all Conggem
Committee members are independent in accordantetgtNYSE's definition and the Compasyhdependence criteria, which are discussed b&lmmpensation Committ
members, including the Chairman, are appointednioyserve at the pleasure of the Board of Direcfussuant to its Charter, the Compensation Comenitteomposed of n
fewer than three “independent directors” as definegpplicable regulations and stock exchangenlistitandards, in order to enhance the Compendatiommittees capability t
provide independent governance on behalf of thekktdders and provide management with objectivelguie and support in matters within the Compensaiommittees
responsibility. In addition, it is the Board’s inteon that each Compensation Committee member bkall “non-employee director” within the meaningrofle 16b3 issued b
the SEC, and that at least two Compensation Comenitiembers shall be “outside directorsithin the meaning of IRC section 162(m), as amend® the extent that
Compensation Committee member is not a eoployee director or outside director, as the oaag be, the member does not participate in themé@tation of awards subject
those regulations.

The Compensation Committee administers the Compa®§06 Stock Incentive Plan, the Management StackhAse Plan, the Director Stock Purchase Plan,the
Employee Stock Purchase Plan; determines the betetie granted to key employees thereunder;rdgtes CEO compensation; determines and makes reendations to tr
Board regarding compensation and benefits to bd fmiExecutive Officers of the Company; and maimaoversight of the Comparsy’Affirmative Action and Sma
Disadvantaged and Minority Subcontracting actigiti€he Compensation Committee met eight times duistal year 2012. The Charter of the Compensafiommittee is s
forth on the Company’s websitewaivw.caci.com/about/corp_gov/comp.shtrahd a print copy of the Charter will be providedany stockholder upon request.
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Compensation Committee Interlocks and Insider Parttipation

During fiscal year 2012, the members of the Comatimis Committee had no relationships with the Camypather than their relationships as Directorsirtéetitlement to th
receipt of standard compensation as Directors aemlers of certain committees of the Board, and th&tionships to the Company as stockholdersiruiscal year 2012, r
person serving on the Compensation Committee aherBoard of Directors was an Executive Officeraabther entity for which any of our Executive Offis served on tl
compensation committee.

Executive Committee

The Executive Committee consists of Directors Alle@atherwood, London, Phillips and Revoile. Mrlel replaced Mr. Cofoni on the Executive Commitéfective Jul’
1, 2012. Director London serves as the Executiven@ittee Chairman. The Executive Committee is resitde for providing Board input and authorizatioecassary in tt
interim between full Board meetings, and for idiig those items which merit consideration or aetby the entire Board. The Executive Committee twentyfour time:
during fiscal year 2012.

Audit Committee

The Audit Committee consists of Directors LeathesadidPhillips, Revoile, and Wallace. The Board hetednined that all current Audit Committee memlzeesindepende
in accordance with SEC and NYSE requirements. Birdoeatherwood was the Audit Committee Chairmafiscal year 2012 and served as such since Nove2the2003. |
fiscal year 2013, Director Phillips replaced Directeatherwood as Audit Committee Chairman. TherBdes determined that Director Leatherwood queaifas an auc
committee financial expert as that term is defimedpplicable SEC regulations and has accountinglated financial management expertise withinrtteaning of the listin
standards of the NYSE. The Board has also detedrilret each member of the Audit Committee is fimahcliterate within the meaning of the listingastdards of the NYS
The Audit Committee is responsible for overseeind eeviewing the Company'financial information that will be provided taskholders and others, the system of inte
controls established by management and the Boaddthe annual audit conducted by the independetuatants. The Audit Committee met seven timesnduiscal year 201
The Audit Committee Charter and Pre-Approval Polcy set forth on the Company’s websitevatw.caci.com/about/corp_gov/audit.shtnaind a print copy of the Charter \
be provided to any stockholder upon request. Antagfche Audit Committee appears below in thisX§r8tatement.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committaesists of Directors Leatherwood, Phillips and Rlevorhe Board has determined that all current Crafe
Governance and Nominating Committee members ampéemtent in accordance with the NYSHEefinition. Dr. Phillips serves as the Corpor@tevernance and Nominati
Committee Chairman. The Corporate Governance amdifdding Committee is responsible for recommendinthe Board the general criteria and qualificagiéor membersh
on the Board; identifying and selecting individutdsbe nominated for election to the Board; recomaiteg the number of Directors to be elected eaclr ithin the bounc
established by the Company’s Byws); developing and recommending to the Boaretafgeneral corporate governance principles;erédically reviewing, evaluating, a
proposing revisions thereto. The Corporate Goveraaand Nominating Committee seeks members fromrsBveusiness and professional backgrounds withtamatiic
integrity, achievement and judgment and such ogkiis and experience as will enhance the Boarbibtnto serve the longerm interests of the stockholders. The Corpi
Governance and Nominating Committee met seven tiemg fiscal year 2012. The Charter of the CoapmrGovernance and Nominating Committee is seh fort the
Company’s website atww.caci.com/about/corp_gov/nominating.shtmhd 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 sevethe ten current Directors are independent in mtace with the NYSE's definition and the Companiyidependent
criteria described below. Because of Dr. Londoe's/ise as Chairman of the Board and Executive @feairof the Company, Mr. Cofosi'past service as President and (
Executive Officer, and Mr. Allen’s service as Pdesit and Chief Executive Officer, they are not peledent as defined by the NYSE rules and the Coy\pandependent
criteria.
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NYSE rules establish criteria for determiningependence and allow the Companioard of Directors to adopt additional criteriaapply those criteria to making
affirmative determination whether each Directotifglependent’in accordance with the NYSE definition. The followicriteria have been applied by the Board in nnlkis
determination of independence with respect towalient Directors:

)

@

©)

4)

®)

(6)

No Material Relationshi|. The Director must not have any material relatigmavith the Company or its subsidiaries (eitheedily or as a partner, stockholde
officer of an organization that has a relationshifh the Company or its subsidiaries) apart frosttiér service as a Director. In making this deteatidon, the Boai
considers all relevant facts and circumstancedudittg commercial, charitable, and familial relabips that exist, either directly or indirectletiveen the Direct:
and the Compan

Employment. The Director must not be nor have been an empl@jeghe Company or any of its subsidiaries at @mg during the past three years. In additic
member of the Director's immediate family (inclugithe director’'s spouse; parents; children; silsimgothers-, fathers-, brothers-, sisters-, sond-daughters-in-
law; and anyone who shares the Direatdrome, other than household employees) must nettheen an Executive Officer of the Company or @friys subsidiaries
the prior three year.

Other Compensatio. The Director and all of his/her immediate familyembers must not have received, during any tweleetmperiod within the last three yei
more than $120,000 in direct compensation fromGbepany or any of its subsidiaries, other tharhaforms of director fees and committee fees, pensi othe
forms of deferred compensation for prior servia®yed such compensation is not contingent invaay on continued service

Auditor Affiliation . (A) The Director or an immediate family membenicat be a current partner of a firm that is the @any's internal or external auditor; (B)
Director cannot be a current employee of suchm;f(C) the Director cannot have an immediate familgmber who is a current employee of such a firgh whc
participates in the firns audit, assurance or tax compliance (but not tamning) practice; and (D) the Director or an imiagel family member cannot have b
within the last three years (but is no longer) g or employee of such a firm and personallykedron the Compar s audit within that time

Interlocking Directorships The Director or an immediate family member canet or have been within the last three years, eyepl as an executive officer
another company where any of the Comy's present Executive Officers at the same time sasweerved on that comp¢'s compensation committe

Business Transactior. The Director cannot be a current employee, angnmeediate family member of the Director can baiaent executive officer, of a compe
that has made payments to, or received payments fite Company for property or services in an arhedrich, in any of the last three fiscal years,eeded th
greater of $1 million or 2% of such other comf’s consolidated gross revenu

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 Bttee Officers or their immediate family members aarticipants 1
determine whether such persons have a direct @meatdnaterial interest. The Compasyegal staff is responsible for obtaining inforraatthrough questionnaires and o
appropriate procedures from the Directors and Brexz©fficers with respect to related party trangarts and then determining whether the Company relaed person has
direct or indirect material interest in the trartgat Transactions that are determined to be nattrithe Company or a related person are discloséide Companys proxy
statement. In addition, the Audit Committee is glear with reviewing and approving or ratifying argfatedparty transaction. The Audit Committee considerspiag othe
matters, the nature, timing and duration of thegdaation, the relationships of the parties to thaedaction, whether the transaction is in the amircourse of the Comparsy’
business, the dollar value of the transaction,veinether the transaction is in the interest of tben@any.
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Nominating Process

The Company’s By-laws describe the procedyrgvbich the Board, a Board committee, or stockholdeo is entitled to vote and meets the By-laagvance notificatic
requirements may recommend a candidate for noromais a Directof!) The Corporate Governance and Nominating Committeasked with, among other things, identify
and recommending prospective Director nominé8divhile the Company does not have a formal policyarding the consideration of diversity in identifgiprospectiv
Director nominees, the CompasyCorporate Guidelines provide that the Board shdad large enough to reflect a substantial diversft perspectives, background
experiences, but not so large that its size hineffestive discussion or diminishes individual asctability. It is the Committeg’policy to consider similarly, irrespective of
source of the nomination, all Director nominee raoeendations properly presented in accordance Wélptescribed Byaw requirements on the basis of the potential dn
nominee’s background and business experience. rieéia that the Committee uses in assessing patdbirector nominees is set forth in the Compangorporate governar
guidelines.

Stockholder and Interested Party Communications wit Directors

Stockholders and interested parties may communitia¢etly with the Companyg’ Board of Directors or any Director or Committeember, including Audit Committ:
members, by sending correspondence to such indivichoe CACI International Inc, 1100 North Glebe Bpdrlington, Virginia 22201, Attn: Arnold D. MorseCorporat
Secretary. It is the Company’s policy to forwardedtly to the Directors all such communicationsradded to them and delivered to the Company attibee stated address.

Executive Sessions

Pursuant to NYSE requirements, two executive sessib nonmanagement Directors were held during fiscal y€d22 The lead independent director acted as thsadime
Director at both meetings.

PROPOSAL 2: ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with Section 14A of the Securitiestaxge Act of 1934, we are providing our stockhddeith the opportunity to vote to approve, on abiading, advisor
basis, the Company’s executive compensation progsadisclosed in this proxy statement in accordaittethe compensation disclosure rules of the SEC.

We encourage stockholders to read Gompensation Discussion and Analy&&A) beginning on page 9 of this proxy statemexst,well as the Summary Compense
table and related compensation tables and narratpygearing on pages 22 through 32. The CD&A, sglded narrative provide information on the Compsrmpmpensatic
policies and practices and describes how we seelosely align the interests of our named execuidifieers with the interests of our stockholders.

This advisory stockholder vote, known as “Say-og;Pgives you as a stockholder, the opportunitadvise whether you approve of the Comparexecutive compensati
program and policies by voting on the followingategion:

RESOLVED, that the compensation paid to the comijgangmed executive officers, as disclosed purstmritem 402 of Regulation B; including the Compensati
Discussion and Analysis, compensation tables amdtinge discussion, is hereby APPROVED.

@ The Compan’'s By-laws describe the information submission and adsenootification requirements for stockholder recaendations of Director nominees. ~
Company’s By-laws, however, do not obligate the @any to include information about the candidatéhan Companys proxy materials, nor do they require the Com
to permit the stockholder to solicit proxies foe tbandidate using Company proxy materials. FolCthmpanys 2013 Annual Meeting of Stockholders, stockholustice
of a potential Director nominee must be receivedheyCorporate Secretary of CACI International IH)0 North Glebe Road, Arlington, Virginia 22204 June 18, 201
The By-laws are available by writing to the Secretanhatabov-stated address or at the Comy’s website awww.caci.com/about/corp_gov/bylaws.sh.

@ From time to time the Company may utilize a thiedtp to assist in identifying and qualifying pot@hDirector candidate:
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The Board recommends a vote FOR this reselutiecause it believes that the programs and psliatedetailed in the CD&A are effective in advagcour pay-for-
performance philosophy and achieving our goalgstodeting, retaining, and motivating our executjvesssuring that our executives act to maximizeldtoltier value; providin
compensation that is intended to be fair and coitiytvithin our industry; and providing incentivasd rewards for our executives commensurate Wwélr toles and based
the performance of the Company.

This advisory resolution is non-binding on the BbaAlthough norbinding, the Board will review and consider the ingtresults when evaluating our execu
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 by proxy is requirecpprove thi
Proposal 2. Broker non-votes will not be countedvaluating the results of the vote.

The Board recommends a vote FOR the approval of theompensation of our named executive officers, assdlosed in this proxy statement.

PROPOSAL 3: RATIFICATION OF APPOINTMENT OF INDEPEND ENT AUDITORS

Ernst & Young LLP currently serves as the Compaiyttependent auditors, and that firm conductedatidit of the Companyg’ accounts for fiscal year 2012. The A
Committee has appointed Ernst & Young LLP to seaawéndependent auditors to conduct an audit o€tmapany’s accounts for fiscal year 2013.

Selection of the Company’s independent auditor®tsequired to be submitted to a vote of the dtotders of the Company for ratification. The SadsDxley Act of 200:
requires the Audit Committee to be directly resjiolesfor the appointment, compensation and ovetsiflthe audit work of the independent auditorswideer, the Board
Directors is submitting this matter to the stockless as a matter of good corporate practice.

If a quorum is present, a majority of the votespemty cast on this matter is necessary for theanatt be approved. Votes to abstain are treatedt®@s cast. Broker non-
votes are not treated as votes cast. However, NY8& 452 permits banks and brokers to vote ondtification of auditors without instructions fromeir beneficial owners.
the stockholders fail to vote in favor of the sétat, the Audit Committee will reconsider whetherretain Ernst & Young LLP and may retain that fiomanother without re-
submitting the matter to the Compasistockholders. Even if stockholders vote in favbthe appointment, on an advisory basis, the AGdilnmittee may, in its discretic
direct the appointment of different independentitausl at any time during the year if it determirikat such a change would be in the best interéstseoCompany and tl
stockholders.

Representatives of Ernst & Young LLP are expeatelet present at the Annual Meeting. They will hthes opportunity to make a statement if they desirdo so and a
expected to be available to respond to appropgiaéstions.

The Board recommends that stockholders vote FOR ré#tcation of Ernst & Young LLP as independent auditors for fiscal year 2013.
INDEPENDENT AUDITOR FEES

Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and proedrelating to the approval of all audit and aolit services that are to be performed by the Gmylp independe
auditors. This policy generally provides that thempany will not engage its independent auditonetmler audit or noaudit services unless the service is specificgiyravec
in advance by the Audit Committee or the engagernseantered into pursuant to one of the pre-approracedures described below. All such audit sewiwere prepprove:
by the Audit Committee.
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From time to time, the Audit Committee may-pmprove specified types of services that are erpeict be provided to the Company by its independeditors during tt
next 12 months. Any such pre-approval is detaietbahe particular service or type of servicebdgrovided and is also generally subject to a mawi dollar amount.

The Audit Committee has also delegated to the ofairof the Audit Committee the authority to apprawg audit or noraudit services to be provided to the Company
independent auditors. Any approval of services hmemnber of the Audit Committee pursuant to thisedated authority is reported on at the next meetihthe Audi

Committee.

The following is a summary of the fees for professi services rendered by Ernst & Young LLP forfteeal years ended June 30, 2011 and June 30, 2012

June 30,
2012 2011
Audit Fees? $1,513,341  $1,496,93!
253,08: 418,05:

Audit-Related Fee®
Tax Feedd
Total

360,94 330,49
$2,127,37  $2,245,48:

@ Audit Fees include fees paid to Ernst & Young LldP frofessional services rendered for the audihefCompan’s consolidated financial statements (includingahdit
of internal control over financial reporting) anelview of the Companyg’ consolidated quarterly statements. These feesimttude fees for services that are norn

provided in connection with the Compi{'s statutory and regulatory filing

@ Audit-Related Fees consist of fees paid to Ernst@&ing LLP for assurance and related services peovid connection with the audit of the Compang01(k) pla
financial statements and due diligen

() Tax Fees are fees paid to Emst & Young LLP fofgssional services rendered for tax complianceathice, and tax plannin
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AUDIT COMMITTEE REPORT FOR FISCAL YEAR 2012

The members of the Company’s Audit CommitteeRichard L. Leatherwood, Warren R. Phillips, (mP. Revoile, and William S. Wallace.

In accordance with the Audit Committee Charter,Aluelit Committee of the Board assists the Boarfilffilling its responsibility for oversight of thquality and integrity ¢
the accounting, auditing and financial reportingqgtices of the Company. The Audit Committee Chastas first adopted by the Board in June 1994 argdbegn reviewe
annually and amended as necessary since that Ekte. member of the Audit Committee qualifies aglépendent” in accordance with Rule 18Aef the Securities al
Exchange Act and the requirements of the NYSE Hdiflempany Manual, Sections 303A.01, 303A.02, 308Aahd 303A.07. In fulfilling its responsibilities set forth in t
Audit Committee Charter, the Audit Committee hasomaplished the following:

1. It has reviewed and discussed the audited finastas¢éments with manageme

2. It has discussed with the independent auditorsstErYoung LLP, the matters required to be discddse Statement of Accounting Standards Communication wit
Audit Committee, as amended, and as adopted by the Public Confarounting Oversight Board in Rule 320(

3. It has received the written disclosures and therddtom Ernst & Young LLP, pursuant to the apgiiearequirements of the Public Company Accountingi®igh
Board,

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

5. Based on the review and discussions describedbpasagraphs (1) through (4) above, the Audit Cotemitecommended to the Board of Directors thattiitec
financial statements be included in the Com|'s Annual Report on Form -K for the fiscal year ended June 30, 2012 for djlimith the SEC

RESPECTFULLY SUBMITTED BY THE AUDIT COMMITTEE OF TH BOARD OF DIRECTORS

Richard L. Leatherwood Warren R. Phillips
Charles P. Revoile William S. Wallace

SOLICITATION

The proxies being solicited hereby are being selitby the Board of Directors of the Company. Tost of solicitation of proxies will be borne by t@®empany. The firm «
Morrow & Co., LLC, 470 West Avenue, Stamford CT 089has been retained to assist in soliciting g®xit a fee not to exceed $8,500, plus expensesCdimpany may al.
reimburse banks, brokers, nominees, and otherifidas for postage and reasonable clerical expensesred by them in forwarding the proxy matetialtheir principals
Proxies may be solicited without extra compensabipeertain officers, directors and other employafethe Company, by telephone or telegraph, bygretscontact, or by oth
means.

FUTURE STOCKHOLDER PROPOSALS

In order for a stockholder proposal to be considiéee inclusion in the Company’proxy materials for its 2013 Annual Meeting, fireposal must comply with SEC R
14a-8 and any other applicable rules. Rule 84aquires that any such proposal must be recdiyetie Secretary of the Company at its princip&loetive offices at 1100 Noi
Glebe Road, Arlington, Virginia 22201 at least 1®48ys prior to the anniversary date of this proxgteshent, which will be October 4, 2013. Therefdhe date by whic
proposals must be received under Rule 14a-8 fagideration by the Company will be June 6, 2013.

Under our Bytaws, stockholders of record who intend to submjitr@posal at the 2013 Annual Meeting, and stocldrslaf record who intend to submit nominations
directors at the meeting, must provide written e&tiSuch notice should be addressed to the Seceetdireceived at the Compasygrincipal executive offices no later than
days prior to the anniversary date of this yeamnisual meeting (November 15, 2012). Therefore,
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the date by which such proposals and nominationst i@ received for purposes of our Byys will be June 18, 2013. The written notice meestisfy certain requiremel
specified in the Company’s By-laws and comply waghplicable laws and regulations, including SEC latipns. A copy of the Byaws will be sent to any stockholder uj
written request to the Secretary, and the By-laresadso available for free on the Company’s websitew.caci.com/about/corp_gov/bylaws.shtnand the SEG website
WWW.Sec.gov

AVAILABILITY OF FORM 10-K

The Company will provide without charge toteaerson solicited by this Proxy Statement a cdptscAnnual Report on Form 1R-for the fiscal year ended June 30, 2(
including financial statements and financial staatrschedules but excluding the exhibits to ForaK1The Form 1K includes a list of the exhibits that were filedtiwit, anc
the Company will furnish a copy of any such exhibieny person who requests one upon the paymenirakasonable expenses in providing the requestieithit. For furthe
information, contact David L. Dragics, Senior Vieeesident, Investor Relations, CACI Internatioma, 11100 North Glebe Road, Arlington, Virginia 222@elephone 703-841-
7800. The Company’s Annual Report on Form KlOand its other filings with the SEC, including thexhibits, are also available at no cost
http://investor.shareholder.com/caci/sec.cnd the SEC’s websitejww.sec.gov

HOUSEHOLDING

Some banks, brokers and other nominee record Isolday be participating in the practice of “housdi@.” This means that only one copy of the Notice of rim
Availability of Proxy Materials, proxy statement annual report may have been sent to multiple siodders in a household. We will promptly deliveseparate copy of any
these materials to a stockholder upon written af grquest to the following address or telephornaber: CACI International Inc, 1100 North Glebe Roadington, Virginie
22201, Attn: Arnold D. Morse, Corporate Secretéejephone 703-847800. To receive separate copies of the Noticatefhet Availability of Proxy Materials, proxy staten
or annual report in the future, or if a stockholgereceiving multiple copies and would like toea® only one copy for the household, the stockérofhould contact his or t
bank, broker or other nominee record holder, or omact the Corporate Secretary at the above ssldretelephone number.

OTHER MATTERS

As of this date, the Board knows of no businesscivtmay properly come before the meeting other than stated in the Notice of Meeting accompanyimg Prox
Statement. Should any other business arise, prgiies in the accompanying form will be voted ic@aance with the discretion of the person or pessmmed therein.

By Order of the Board of Directors

Arnold D. Morse, Secretary

Arlington, Virginia
Dated: October 4, 2012
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CACI INTERNATIONAL INC
1100 N. GLEBE ROAD
ARLINGTON, VA 22201

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

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusticand for electronic delivery of information uptil
11:59 p.m. Eastern Standard Time the day beforeuheff date or meeting date. Have your proxy cal
hand when you access the web site and follow thuiations to obtain your records and to creat
electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by oompany in mailing proxy materials, you can @
to receiving all future proxy statements, proxydsaand annual reports electronically viae# or the
Internet. To sign up for electronic delivery, pledsllow the instructions above to vote using theetne
and, when prompted, indicate that you agree toiveas access proxy materials electronically irufe
years.

VOTE BY PHONE - 1-800-690-6903

Use any touchiene telephone to transmit your voting instructiapsuntil 11:59 p.m. Eastern Stanc
Time the day before the coff date or meeting date. Have your proxy cardanchwhen you call and th
follow the instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and return ihie postag@aid envelope we have provided or re
it to Vote Processing, c/o Broadridge, 51 Mercédkay, Edgewood, NY 1171’

M50224P30404 KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

CACI INTERNATIONAL INC For  Withhold For All
All All Except
The Board of Directors recommends you vote FOF
the following:
1. Election of Directors m} O m}
Nominees:
01) Daniel D. Aller 06) James L. Pavi
02) James S. Gilmore | 07) Warren R. Phillip
03) Gregory G. Johnst 08) Charles P. Revoi

04) Richard L. Leatherwor 09) William S. Wallace
05) J. Phillip Londor

The Board of Directors recommends you vote FOR thfollowing proposals:

2. Advisory approval of the Company’s executive congagion.

3. To ratify the appointment of Ernst & Young LLPthe Company's independent auditors for fiscal Pe43.

Signature [PLEASE SIGN WITHIN BOX Date

Please sign exactly as your name(s) appear(s) meveben signing as attorney, executor, administraio other fiduciary, please give full title aschu Joint owners should each ¢
personally. All holders must sign. If a corporatimmpartnership, please sign in full corporate antpership name by authorized offic

To withhold authority to vote for any individual minee(s), mat
“For All Except” and write the number(s) of the nominee(s) or
line below.

—

For  Against Abstain

O O O
O O O

Signature (Joint Owner: Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement, Annual Report awdhFL0-K are available at www.proxyvote.com.
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CACI INTERNATIONAL INC
PROXY FOR
NOVEMBER 15, 2012
ANNUAL MEETING OF STOCKHOLDERS

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints J.P. London andeW®&. Phillips, and each of them, as Proxies efuthdersigned, each with full power of substitutimnvote all of
the shares of Common Stock of CACI International the undersigned would be entitled to vote if peadly present at the Annual Meeting of Stockhaddeir CACI

International Inc to be held at the Le MeridieniAgton, 1121 19th Street North, Arlington, VA 22268 November 15, 2012, at 9:30 a.m. Eastern Stdntare and at
any adjournment thereof.

UNLESS OTHERWISE MARKED, THIS PROXY WILL BE VOTEDFOR" THE ELECTION OF ALL NINE NOMINEES TO THE COMBPRY'S BOARD OF
DIRECTORS IN ITEM 1 AND "FOR" ITEMS 2-3 ON THE REVAESE SIDE.

Please sign exactly as your name is shown on thisypcard. If signing as attorney, executor, adstiaitor, trustee or guardian, please give yourtfidl. If shares are
owned jointly, each owner should sign. If the sigisea corporation, the full corporate name shallgiven, and the proxy card shall be signed by Ia duthorized

officer. By my signature, on the reverse side @ firoxy, | acknowledge receipt of the Notice amdxy Statement for the Annual Meeting of Stockhatdef CACI
International Inc.

Continued and to be signed on reverse side




