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October 7, 20C
Dear Fellow Stockholder:

| cordially invite you to attend your Compasy008 Annual Meeting of Stockholders on Novemt$r2D08, at 9:30 a.m., local time. ~
meeting will be held at the Sheraton Premiere, 86&isburg Pike, Vienna, VA 22182.

The scheduled matters to be considered and acteat tire meeting are the election of directors; dperoval of amendments to
Companys 2006 Stock Incentive Plan; and ratification of thppointment of Ernst & Young LLP as our independeuditors. Detaile
information concerning these matters is set fartthe attached Notice of Annual Meeting of Stockleos and Proxy Statement.

As a stockholder, your vote is important. | encgergou to execute and return your proxy promptletiibr or not you plan to attend so
we may have as many shares as possible represrteimeeting. Returning your completed proxy wit prevent you from voting in pers
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 # enclosed proxy in th
envelope provided to ensure that your vote will beounted. You may vote in person if you so desireyen if you previously have sent i
your proxy. Please note that if you execute multigl proxies, the last proxy you execute revokes altgvious ones.

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held November 19, 2008

Notice is hereby given that the Annual Meeting ¢b6cRholders of CACI International Inc (CACI or tl@ompany) will be held ¢
Wednesday, November 19, 2008 at 9:30 a.m., looa,tiat the Sheraton Premiere, 8661 Leesburg Pilennd, Virginia 22182 for tt
following purposes:

1. To elect the Company’s Board of Directors.

2. To approve amendments to the Comf's 2006 Stock Incentive Pla

3. To approve a proposal to adjourn the meeting, éessary, to permit further solicitation of proxieéshere are not sufficient votes
the time of the meeting to approve Iten

4. To ratify the appointment of Ernst & Young LLP &gtCompan’s independent auditors for fiscal year 2C
5. To transact such other business as may otherwigegdy come before the Annual Meeting or any adjment thereof

The Board of Directors has fixed the close of bestnon September 22, 2008 as the record date dodetermination of stockhold:
entitled to notice of and to vote at the Annual hiteg

A list of the stockholders entitled to vote at thenual Meeting will be made available during reglasiness hours at CACI Internatic
Inc, 1100 N. Glebe Road, Arlington, Virginia 222f8&m November 5, 2008 through November 18, 2008rfspection by any stockholder
any purpose germane to the meet



By Order of the Board of Directors

fﬂ2é£4¢ﬁ;f fy;/<-=’//X

ARNOLD D. MORSE
Secretary

Arlington, Virginia
Dated: October 7, 2008

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

CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

This Proxy Statement is being furnished in conmectiith the solicitation of proxies by the BoardRifectors of CACI International Inc
be used at the Annual Meeting of Stockholders efGlompany to be held on November 19, 2008. ThigyP&tatement is being made availe
on or about October 7, 2008. The presence of &«istdder at the Annual Meeting or any adjournmemir¢lof will not automatically revol
such stockholdes' proxy. However, any stockholder furnishing a préras the power to revoke it by furnishing writteatice to Arnold C
Morse, Secretary of the Company, by deliveringh® €Company a proxy bearing a later date, or byngoin person at the Annual Meeti
Please note, however, that any stockholder wistongevoke a previous proxy whose shares are heleadrd by a broker, bank or ot
nominee must follow such nomineehstructions to revoke such proxy or vote atAnaual Meeting. A proxy card is enclosed for yoseur
connection with the Annual Meeting. The sharesesgnted by each properly signed and returned pratkype voted in accordance with 1
instructions marked thereon or, in the absencasifuctions, the proxy will be voted:

FOR the Board of Directors’ nominees for election te @ompany’s Board of Directors.
FOR the amendments to the Company’s 2006 Stock Incertian.

FOR the adjournment of the meeting, if necessary, tmfidurther solicitation of proxies.
FOR the ratification of the appointment of Ernst & YaubLP as independent auditors.

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

The close of business on September 22, 2008 hasfixed as the record date for the determinatiothefstockholders entitled to notice
and to vote at the Annual Meeting. At the closéudiness on September 22, 2008, the Company h@813028 shares of common stock iss
and outstanding. Each share is entitled to one vote

INTERNET AVAILABILITY OF PROXY MATERIALS

Under rules recently adopted by the U.S. Securéies Exchange Commission (SEC), we are furnishingypmaterials to our stockhold:
primarily via the Internet instead of mailing pedt copies of those materials to each stockholdarO®tober 7, 2008, we mailed to
stockholders (other than those who previously retpge electronic or paper delivery) a Notice RegaydAvailability of Proxy Material
(Notice) containing instructions on how to access roxy materials, including our proxy statement aur annual report. The Notice ¢
instructs our stockholders on how to access theixypcard to vote through the Internet or by telmpd

This new process is designed to expeditekhtiders’receipt of proxy materials, lower the cost of tmm@al meeting, and help conse
natural resources. However, if a stockholder waouidfer to receive printed proxy materials, the kimider may follow the instructio



included in the Notice. If a stockholder has preely elected to receive our proxy materials eledtally, that stockholder will continue
receive these materials via e-mail unless he oelfats otherwise.

PROPOSAL 1: ELECTION OF DIRECTORS

In accordance with the Company’s Byvs, the Board has set at nine the number of Riredo constitute the full Board. Nine personsd
been nominated for election to serve as DirectdhefCompany to hold office. Under the Company’sl®8ys, all Directors hold office at t
pleasure of the stockholders or until their respectuccessors are elected.

Unless authority is withheld, the persons nametthénaccompanying proxy will vote the shares of camratock represented by the pr
FOR the election of the nominees listed below. Under@ompany’s Bylaws, the presence in person or by proxy of theldrsl of a majorit
of the shares entitled to vote at the Annual Megtirill constitute a quorum for the transaction osimess. Under Delaware law, broker non-
votes (which arise when brokers lack authority ¢devand fail to obtain instructions from the beciefi owners of the related shares)
abstentions count toward the determination of awmo If a quorum is present, a majority of the wopeoperly cast for election of director
sufficient to elect directors. Votes to abstain eated as votes cast. While broker motes are not treated as votes cast, in genernad thid
be no broker non-votes in the election of diregtassNew York Stock Exchange (NYSE) Rule 452 pesrnibkers to vote for the Compasy’
nominees in an uncontested election of directole Boards Corporate Governance and Nominating Committeere@smmended nil
nominees for election as Directors. All nine noneimare current Director§) For more information regarding nomination proceguas
corporate governance matters, please consult theptitate Governance” section set forth later ia Brioxy Statement.

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

NOMINEES

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

Non-Management Directors
Dan R. Bannister , 78. Director of the Company since 2007.

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

@  Herbert W. Anderson, Barbara A. McNamara, and Pitdderow served as Directors of the Company ustivember 14, 2007. Neitt
Mr. Anderson nor Ms. McNamara were candidates déeelection at the 2007 Annual Meeting of Stockhdd®lr. Derow was relectel
as a Director at the 2007 Annual Meeting of Stod#lis and resigned immediately following the megtiH. Hugh Shelton served a
Director until his resignation from the Board onyvig 2008.

Gregory G. Johnson , 62. Director of the Company since 2006.



As the former Commander, U.S. Naval Forces Europena Africa, and Commander in Chief, Allied (NATO) Forces Southerr
Europe, Admiral Johnson (Retired) brings to the Boad valuable insights into the Department of Defensantelligence and internationa
communities. Since retiring from the U.S. Navy in 2004, Admidalhnson founded Snow Ridge Associates, a providstrategic advice ai
counsel. During his 36-year naval career, Admiminson rose through the ranks to F8ta¥ Admiral, most recently responsible for n.
operations throughout the 91 nations and adjaceas sf the European and African Area of Respoirigibihcluding support of Operatio
Enduring Freedom and Iragi Freedom, and developbdtantive policy-level relationships with manytbbse 91 nations. Admiral Johnsen’
NATO duties included operatior-level command of the peace support operations daniaHerzegovina and Kosovo, as well as NA
missions in Macedonia, Albania, and other Souteeadturopean nations. Admiral Johnson oversawuheessful implementation of NAT®’
Operation Active Endeavor (Mediterranean maritimiiicept operations), assumed command of the NAEEp&hse Force at the Istar
Summit in June 2004, oversaw NATO'’s contributiomgtte Hellenic Republic of Greesesecurity efforts during the 2004 Olympics, and
responsible for the establishment of NABQtaining support mission in Iraq. During his nagareer, Admiral Johnson was also assignt
several senior policy positions in Washington, mustably serving as the executive assistant taCthairman, Joint Chiefs of Staff (1992
1993) and military assistant to the Secretary ofeBge (1999 to 2000). Admiral Johnson is activeimerous nomrofit and communit
organizations and institutions. Admiral Johnsoroaerves on the Board of Directors of Alenia No#imerica, Inc., Integrian, Inc., a
Advanced Blast Protection, Inc.

Dr. Richard L. Leatherwood , 69. Director of the Company since 1996.

Dr. Leatherwood brings to the Board senior-level egcutive experience with publicly-held corporations.Dr. Leatherwood’s
experience includes business unit management for Rortune 500 transportation company.From 1986 to 1991, Dr. Leatherwood \
President and Chief Executive Officer of CSX EquiminGroup. In 1985, Dr. Leatherwood was Vice Chaimnof Chessie System Railro
and Seaboard System Railroad. From 1983 to 1983, datherwood was President and Chief Executivec@fiof Texas Gas Resources Grt
From 1977 to 1983, Dr. Leatherwood held positiorith\Wexas Gas Resources Corporation, a conglomefateansportation and enel
businesses with both revenues and assets in eat820 billion: 1982 to 1983, Executive Vice Prsit; 1980 to 1982, Senior Vice Presi
and Chief Financial Officer; 1979 to 1980, Vice $fident and Assistant to the President; and 19779%®, Vice President, Planning
Systems, Trucking Division. Dr. Leatherwood is emtty Chairman Emeritus of the Baltimore & Ohio Rzad Museum, a noprofit
corporation. Dr. Leatherwood was formerly a direcdbDominion Energy, Inc., MNC Financial, Inc., R€orporation, Virginia Electric ar
Power Company, Inc., and Dominion Resources, Inc.

Michael J. Mancuso, 66. Director of the Company since 2007.

Mr. Mancuso brings to the Board his significant exgrience as a senior corporate officer as well as iall facets of corporate
management.Mr. Mancuso retired in June 2006 from General Dyicaima leading supplier of higbvel defense systems to the United S
and its allies, where he served as Senior Viceiddesand Chief Financial Officer. In this role, MMancuso was responsible for corporate-
wide financial management, consolidation and répgrtinformation systems, and real estate. Mr. M&ocalso had operations managet
responsibility for General DynamicResources group in aggregates and coal. He wasdn@mef Financial Officer of General Dynamic:
1994 and was elected Senior Vice President in M&89v. Prior to his employment at General Dynamiids, Mancuso held several ser
financial positions with United Technologies Corgiisn (UTC), including Vice President and Controlfer UTC’s Pratt and Whitne
Commercial Engine business unit. Mr. Mancuso begancareer with General Electric, where he serveslr @0 years in various financ
management positions. Mr. Mancuso also serves enbtiard of directors for SPX Corporation, a pulliceld industrial manufactur
headquartered in Charlotte, North Carolina, LSt,,la publiclyheld global leader in semiconductors for storagegless data, and public &
enterprise networks, and The Shaw Group Inc., dighgtheld company which provides premier engineeringsigle construction, ai
maintenance services to government and prisatder clients in a wide array of industries, iihg the energy, environmental, infrastruct
and emergency response markets.

James L. Pavitt , 62. Director of the Company since 2008.

Based on the recommendation of the Compang’Corporate Governance and Nominating Committee, MrPavitt was appointed t
the Board in August 2008. With over 30 years of exgsience in the intelligence community, Mr. Pavitt lings to the Board expertise it
such areas as financial risk assessment, defenseformation technology, homeland security, and coumrterrorism. As the Deput
Director for Operations at the Central Intelligensgency (CIA), he managed the CBAQlobally deployed personnel and nearly half g
multi-billion dollar budget. He also served as tiead of America’s Clandestine Service, leadinglh® s operational response to the attacl
September 11, 2001. As Chief of the C3ACounterproliferation Division, he managed ancecatied intelligence operations against gl
proliferation networks. From 1990993, he served as Senior Intelligence AdvisortenNational Security Council team for President 1@e
H.W. Bush. He is a recipient of the CBADistinguished Intelligence Medal for his excellemrk in these capacities. Since 2004, Mr. Pdat
served as a Principal of the Scowcroft Group in Nifegton, D.C., which provides clients with assisgrand advice for dealing in 1
international arena. Mr. Pavitt also serves onhtbard of directors of the Patriot Defense GroupCland Advanced Blast Protection, Inc.
well as the advisory board of Olton Solutions, ladscompany based in the United Kingdom.

Dr. Warren R. Phillips, 67. Director of the Company since 1974.



In addition to his experience as a senir-level technology executive, Dr. Phillips brings tdhe Board considerable expertise in th
areas of information technology policy, public seadr finance, and the provision of computer servicesThe Board also benefits from Dr
Phillips’ familiarity with the U.S. intelligence community and his understanding of international bushess issuedDr. Phillips serves as t
financial manager for the Albanian-MacedonBulgarian Oil Pipeline Corporation, a $1.5 billi@APEX) crude oil pipeline developer
Caspian oil flows to the west. Since February 20D8, Phillips has served as the Chairman of ther@@md Chief Executive Officer
Advanced Blast Protection, Inc., a research, dgweénmt and manufacturing company that produces ctioveal and unconventional bul
resistant glass, modular vehicle armor, and sgeethlarmored vehicles for military, law enforcememtd civilian use. From 2005 w
February 2008, Dr. Phillips served as ChairmarhefBoard of Labock Technologies, Inc. From 1993001, Dr. Phillips was Executive Vi
Chairman and Chief Financial Officer of Maryland 8¢ow, Inc., a 501(c)(3) educational and trainingtuge that was involved in over ¢
million in financial training to the newly evolvingountries of the former Soviet Union. Dr. Phillipsovided advice in developing financ
systems (bank, stock exchange, pension, insuramzk government) in most of those countries. BetwEgm and 2003, Dr. Phillips w
Professor of Government and Politics at the Unitiersf Maryland. During that time, he served in ammber of administrative positio
including Vice President for Academics at UMBC, assistant Vice President for Administration foettniversity System where he mana
system-wide information technology, budgeting, artdrnal audit.

Charles P. Revoile, 74. Director of the Company since 1993.

As an attorney and former seniorlevel executive, Mr. Revoile brings to the Board Isi considerable experience in the governance
publicly-held corporations and in contracting with the United States government. In addition, the Boa values Mr. Revoiles
perspective in financial and management disciplineas an active private investorFrom 1985 to 1992, Mr. Revoile served as Senioe
President, General Counsel, and Secretary of CAtelhational Inc. From 1971 to 1985, Mr. Revoileswéice President and General Cou
of Stanwick Corporation. Currently, Mr. Revoileadegal and business consultant and an indepeirlerstor.

Management Directors

Paul M. Cofoni , 60. President and Chief Executive Officer; Diceaif the Company since 2006.

Mr. Cofoni brings to the Board over 30 years of seor-level executive experience with publicly-held arporations, including large-
scale integrator contractors in the federal marketsector; defense, intelligence, and communicationsarkets; and major commercia
outsourcing and systems marketsMr. Cofoni joined CACI in 2005 as President, U.Se@ations. On July 1, 2007 he became Presider
Chief Executive Officer. From 1991 to 2005, Mr. Gof held various positions with Computer SciencespOration (CSC): 2001 to 20l
Corporate Vice President and President of Fedeeatof 1998 to 2001, President, Technology Managér®roup; 1991 to 1998, Vi
President, Eastern Region Outsourcing Operatiang: # acquisition of certain General Dynamics
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business units by CSC, Mr. Cofoni held various fiass with General Dynamics between 1974 and 188tlally as a software engineer ¢
finally as Vice President, Eastern Center, resfm@gor all aspects of information technology. Mofoni served as an officer in the U.S. Al
from 1970 to 1974. He is Chairman of the Board okEtors of the Armed Forces Communications anadtEaics Association, a membet
the American Institute of Aeronautics and Astroijtand a member of the Professional Services €loun

Dr.J. P. London, 71. Chairman of the Board and Executive Chairnarector of the Company since 1981.

Under Dr. London’s leadership, CACI has grown from a small professital services consulting firm to become a major int@ational
pacesetter in information technology and communicabns solutions markets. CACI became a Fortune 1006ompany in 2006.Dr.
London joined CACI in 1972. He was elected Prediderd Chief Executive Officer in 1984 and Chairntdrthe Board in 1990. On July
2007, Dr. London was appointed to Chairman of tbarB and Executive Chairman. He has been a dirsitoe 1981. Dr. London is currer
a director and member of the Executive Committe¢hef Armed Forces Communications and Electronicsogigtion and was formerly
member of the Senior Advisory Board of the Northeirginia Technology Council. Dr. London servestbe Board of Directors of Advanc
Blast Protection, Inc., the U.S. Naval Institutee 1J.S. Navy Memorial Foundation, the Naval HigtatiFoundation and the Secretary of
Navy's Advisory Subcommittee on Naval History. Dr. Londe also a member of the National Military Intgdince Association, Intelligen
and National Security Alliance, the Navy League Maval Order of the U.S.A., the American Legiond ahe Association of the U.S. Arn
Dr. London holds a B.S. in Engineering from the tddiStates Naval Academy, a M.S. in Operations &ekerom the United States Na
Postgraduate School, and a Doctorate in Businessistration, conveyed with distinction, from the@ge Washington University Schoo
Business and Public Management. Early in his caf@erLondon served as a Naval Aviator. Dr. Londmids the rank of Captain, U.S. N:
Reserve (Retired). Dr. London has received numeamegds over the years for his business and cadoraplishments, including the John
Dixon Award from the Association of the U.S. Armthe Ernst & Young Entrepreneur of the Year for Gawneent IT Services, the Earl
Williams Award for Leadership in Technology, the MB Peat Marwick High Tech Entrepreneur Award, thibekt Einstein Award fc
Technology Achievement in the Defense Fields, drel W.S. Navy Leagus’ Fleet Admiral Chester W. Nimitz Award for his exgary
contributions to the enhancement of U.S. marititmength and national security. In addition, Dr. don has been recognized by the Hu
Resources Leadership Award of Greater Washingtoits iannual awards program, through the estabbstraf its Ethics in Business Awz
named in his hono



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

The following table provides the latest aablié information as of September 2008 with respect to beneficial ownership of

Companys common stock held by each person known by thep@osnto be the beneficial owner of more than 5%hefoutstanding comm

stock.
Amount of
Beneficial Ownershig Percent of
Beneficial Ownel of Common Stock Common Stock™®)
Kinetics Asset Management, 1ri@) 3,908,77¢ 12.9%%

470 Park Avenue, # Floor South
New York NY 10016-1990

FMR LLC ® 2,566,42¢ 8.5%%
82 Devonshire Street
Boston MA 02109-3605

Wellington Management Co. LL®) 2,349,112 7.81%
75 State Street
Boston MA 02109

Artisan Partners Limited Partnersh® 1,586,40( 5.27%
875 East Wisconsin Avenue
Suite 800
Milwaukee WI 53202

Barclays Global Investors, N.A) 1,567,211 5.21%

45 Fremont Street, 17 Floor
San Francisco CA 94105
Neuberger Berman, In(?) 1,505,12(C 5.0(%
605 Third Avenue
New York NY 10158-3698

@

@

©)

4)

®)

(6)

Based on 30,081,128 shares of common stock ouistaad of the September 22, 2008 record date.

The number of shares beneficially held by Kine#Asset Management, Inc. (Kinetics) is based solelynformation in a Schedule 1.
filed with the SEC by Kinetics on February 27, 208&etics reported sole voting power and sole ofsfive power over all 3,908,7
shares

The number of shares beneficially held by FMR LIEBMR) is based solely on information in a Sched8&/A filed with the SEC k
FMR on February 14, 2008 on behalf of itself andaie entities under its control. The report stetest the 2,566,425 shares helc
FMR include 2,188,147 shares held by Fidelity Maragnt & Research Company, 37,978 shares held aniyGlobal Advisors, LL(
309,900 shares held by Pyramis Global Advisors tT@@mpany, and 30,400 shares held by Fidelity i@gonal Limited. FMR als
reported that members of the family of Edward Gindmn 39, Chairman of FMR, are the predominant owners ctliyer through trust
of Series B shares of common stock of FMR, reptasgd9% of the voting power of FMF

The number of shares beneficially held by Wellimgytdanagement Company, LLP (Wellington) is baseclgobn information in
Schedule 13G filed with the SEC by Wellington orbfesary 14, 2008. Wellington reported shared votiogver over 2,062,312 sha
and shared dispositive power over 2,314,912 sh

The number of shares beneficially held by Artisantiers Limited Partnership (Artisan) is basedlgala information in a Schedule 1.
filed with the SEC on February 13, 2008 on behéltself and certain other entities, including Agn Investment Corporation (Artis
Corp), the general partner of Artisan; ZFIC, INEFIC), the sole stockholder of Artisan Corp; anddfew A. Ziegler and Carlene
Ziegler, the principal stockholders of ZFIC. Theo# states that each of Artisan, Artisan Corp,ZRWr. and Ms. Ziegler has sha
dispositive power over all 1,586,400 sha

The number of shares beneficially held by Barcl@ysbal Investors, N.A. (Barclays NA) is based spleh information in a Schedt



13G filed with the SEC by Barclays NA on February2808 on behalf of itself and affiliated entiti@$e report states that (i) Barcl;
NA holds 607,727 shares, with sole voting powerrdd20,583 shares and sole dispositive power ove0al,727 shares; (ii) Barcla
Global Fund Advisors holds 928,755 shares, witke saiting power over 678,882 shares and sole dispegiower over all 928,7!
shares; and (iii) Barclays Global Investors, Ltdlds 30,729 shares, with sole dispositive power alle30,729 share:
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() The number of shares beneficially held by NeubeBgman, Inc. (Neuberger) is based solely on infdiom in a Schedule 13G/A fil
with the SEC by Neuberger on February 13, 2008aalh of itself and Neuberger Berman, LLC (NeubeldeC). The report states tt
each of Neuberger and Neuberger LLC has sole vgtinger over 118,201 shares, shared voting powar 096,799 shares, and she
dispositive power over all 1,505,120 sha

The following table provides information as of Sapber 22, 2008 with respect to beneficial ownerdbipeach Executive Officer, ec
present Director Nominee, and for all Current ExiseuOfficers and Directors of the Company as aigro

Amount of
Beneficial Ownershig Percent of
Name of Beneficial Owner and Positio of Common Stock® Common Stock®®)
J.P. London 399,43™ 1.3%%

Chairman of the Board, Executive Chairman,
Director and Nominee

Paul M. Cofoni 120,78®) *
President, Chief Executive Officer,
Director and Nominee

William M. Fairl 73,4445 *
President, U.S. Operations
CACI, INC.-FEDERAL

Randall C. Fuers 16,3167 *
Chief Operating Officer,
U.S. Operations,
CACI, INC.-FEDERAL

Gregory R. Bradfor 223,02:® *
Chief Executive, CACI Limited,
President, U.K. Operations

Thomas A. Mutryr 1,20(®) *
Executive Vice President,
Chief Financial Officer and Treasurer

Dan R. Banniste 7,00((10) *
Director and Nominee

Gregory G. Johnso 8,00(111) *
Director and Nominee

Richard L. Leatherwoo 32,0012 *
Director and Nominee

Michael J. Mancus 5,000 *
Director and Nominee

James L. Pavit 0 *
Director and Nominee

Warren R. Phillips 9,65713) *
Director and Nominee

Charles P. Revoil 35,1741 *

Director and Nominee
All Current Executive Officer
and Directors as a Group (13 in number) 931,03! 3.1(%

(1) All options exercisable as of September 22, 2008&ithin 60 days after that date are treated ascésext for the underlying shares
common stock. All RSUs vesting as of Septembe2R8 or within 60 days after that date are treatedested for the underlying she
of common stock



@

(©)

4)

®)

(6)

@)

®)

©)

(10)

(11

(12)

(13)
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Based on 30,081,128 shares of common stock outataad of the September 22, 2008 record date.

The asterisk (*) denotes that the individual hdelss than one percent (1%) of outstanding commacksfThis stock is included in t
total percentage of outstanding common stock helidhé Executive Officers and Directors shown abi

Includes 342,956 shares obtainable upon exercisptadns within 60 days of September 22, 2(

Includes 1,687 shares in CAGI401(k) plan and 101,600 shares obtainable upercise of options within 60 days of Septembel
2008.

Includes 5,899 shares in CA's 401(k) plan and 59,315 shares obtainable uportisreof options within 60 days of September 208
Includes 321 shares in CA’'s 401(k) plan and 12,298 shares obtainable upartiereof options within 60 days of September 228
Includes 186,060 shares obtainable upon exercisptafns within 60 days of September 22, 2(

Includes 1,200 shares obtainable upon exercisetaires within 60 days of September 22, 2C

Includes 5,000 shares obtainable upon exercisptafres within 60 days of September 22, 2C

Includes 8,000 shares obtainable upon exercisetaires within 60 days of September 22, 2C

Includes 4,000 shares owned by Dr. Leatherv's wife and 15,000 shares obtainable upon exeréisptimns exercisable within 60 ds
of September 22, 200

Includes 9,000 shares obtainable upon exercisptaes exercisable within 60 days of September2BB8.

Includes 15,000 shares obtainable upon exercisptains exercisable within 60 days of Septembe2RP3.

Section 16(a) Beneficial Ownership Reporting

Section 16(a) of the Securities and Exchahgeof 1934 requires the CompagyOfficers and Directors and persons who own mioae

ten percent (10%) of a registered class of the Gmyip equity securities to file reports of ownershigl aihanges in ownership with -
Securities and Exchange Commission (SEC). Sucle@#j Directors, and stockholders are requiredB@ 8gulations to furnish the Compi
with copies of all such reports that they file.

Based solely on a review of copies of reports filéth the SEC and of written representations byaterOfficers and Directors, all perst

subject to the reporting requirements of Sectiofa)lfiled the required reports on a timely basigrtuthe fiscal year ended June 30, 2008.
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EXECUTIVE OFFICERS

As of September 22, 2008, the Executive Officerthef Company were J.P. London, Chairman of the @aad Executive Chairman, P

M. Cofoni, President and Chief Executive Officenddhe following four persons indicated in the éabklow.

Positions and Offices

Name, Age With the Company Principal Occupations
William M. Fairl, 59 President, U.S. Operatic  President, U.S. Operations, CACI, INEEDERAL, July 1

CACI, INC.-FEDERAL 2007 to present; CACI, INC.-FEDERAILChief Operatin
Officer, April 2005 through June 2007, Acting ClI
Operating Officer, 2002005, Executive Vice Preside
2001-2004; Senior Vice President 198@31. QuesTec
Inc.: Senior Vice President, 199®98; Vice Presider
199:-1996.



Thomas A. Mutryn, 54 Executive Vice Presiden  Executive Vice President, Chief Financial Officend
Chief Financial Officer Treasurer, CACI International Inc, April 2007 toepeni
and Treasurer Acting Chief Financial Officer and Treasurer, Jayu2007

to April 2007; Executive Vice President, Corpo
Development, September 2006 to January 2007. GO§J.!
Senior Vice President, Finance, and Chief Finanoféicer,
20032006. U.S. Airways, Inc.: Senior Vice Presid
Finance, and Chief Financial Officer, 1¢-2002.

Gregory R. Bradford, 5 Chief Executive, CAC Chief Executive, CACI Limited, since 2000; Manag
Limited, and President, Director, CACI Limited, 198%2000; President, U.|
U.K. Operations Operations, since 1994; Executive Vice Preside®g71
1994; Senior Vice President, 198687; Vice Presider
198:-1986.
Randall C. Fuerst, 52 Chief Operating Officer, = Chief Operating Officer, U.S. Operations, CACI, INC
U.S. Operations, FEDERAL, July 1, 2007 to present; Executive \

CACI, INC.-FEDERAL President, January 2005 through June 200itan
Corporation: Senior Vice President, Operations,eEprts¢
Services and Solutions Sector, March 2003 to Deet
2004. Corbett Technologies: Chief Operating Officauly
2002 to January 200

COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary
Key objectives of the Company’s executive compeaasgirograms are as follows:

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

e ensure senior officers (senior vice presidents @nalve) act on behalf of shareholders through tlee aisequitybased rewards a
individual shareholding requirements;

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

e provide incentives and rewards for executives comsugate with their roles and responsibilities basedorporate performance.
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To accomplish these objectives, the Compa@xésutive compensation programs are based omlbeing guiding principles:

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

e total cash compensation for each of the named éxeanfficers (NEOS) is chiefly contingent upon feemance (i.e., is at risk);

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

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

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

e a Management Stock Purchase Plan (MSPP) is provateskenior officers that allows each executigedefer a portion of his or
annual incentive into Company stock and build ggavtnership in the Company;

e senior officers are required to maintain long-testock ownership through ownership guidelines exygéss a multiple of salary;



e retirement programs have been designed to encoesageitive officers to save for their retirement;
e severance and change-in-control benefits reflehistry practices;
e to the extent possible, compensation is structaceitlis fully tax deductible to the Company; and

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

We believe that the Compagryéxecutive compensation policies, plans and progradvance the objectives listed above and adbete
necessary standards of corporate governance.

Governance of Compensation Programs

The Compensation Committee of the Board of Direcighe Committee) has both a strategic and admamig role in managing tl
compensation structure of the Company with an esiplen compensation of top management. Strategichk Committee considers how
achievement of the overall goals and objectivethef Company can be aided through adoption of apatepcompensation philosophy :
effective program elements. Administratively, then@nittee reviews compensation paid, salary progress incentive compensati
allocations, and the awards of supplemental benafitl perquisites for key executives. The Committemlely responsible for granting st
options and other awards under the Company’s equigntive plans.

The Committee reviews and recommends to the BofaBdrectors the compensation for six executive fioss at CACI, as these positic
are the most likely to qualify as NEOs. The sixan@e positions are as follows:

e Chairman of the Board and Executive Chairman

e President and Chief Executive Officer

e President, U.S. Operations

e Chief Operating Officer, U.S. Operations

e Chief Executive, CACI Limited, and President, U®Bperations

e Executive Vice President, Chief Financial Officedal reasurer
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The Committee has authority under its Charter tgage the services of outside advisors, expertsodmels to assist the Committee
accordance with this authority, in fiscal year 2088 Committee engaged Frederic W. Cook & Co., la& an independent outs
compensation consultant to advise the Committematters pertaining to NEO compensation, directonmensation, stock programs, legal
regulatory updates, and other general industry emsgtion practices.

Frederic W. Cook & Co., Inc. was selected by thenButtee during the fiscal year after a competitbedection process that invol
several other firms. During fiscal year 2008, tbenpensation consultant was responsible for progi@iformation on new laws and regulati
pertaining to the Committee, providing recommerateti for NEO and director compensation, and perfognindependent assessment
management recommendations brought before the CteeniThe compensation consultant attended theMasbf the five meetings of t
Committee in fiscal year 2008, as the competitiglection process was not completed until after fitet three meetings were held. ~
Company paid approximately $90,000 to Frederic \@blC& Co., Inc. for these services in fiscal ye@d2.

Benchmarking Compensation

Each year, the Company commissions a benchmarlady sf compensation levels for executive posititmhelp inform the Compensat
Committee’s decisions and monitor the Compangxecutive compensation programs. Benchmarkindiestufor fiscal year 2008 we
conducted by two independent consultants: The Q@uigroup and PricewaterhouseCoopers (PwC). ThesQuiGroup provided Hay Gro
Job Evaluations for all executive positions at CAi@tluding the NEOs. The PwC study was focusedN&®s, and considered four disti
analyses:

e Hay Group Job Evaluation (as provided by The Quinscoup)
e Peer Market Analysis

e Technical Industry Market Survey Analysis



e Internal Comparisons

The Hay Group Job Evaluation measured the leveltgpe of responsibilities for each NEO relativeaalatabase of similarly situa
executives in surveyed companies and establishetpetitive compensation ranges on this basis. Pemikéfl Analysis compared NE
compensation to compensation data derived fromptogy statements of individually selected peer camigs. Technical Industry Marl
Survey Analysis compared NEOs to executives withilar responsibilities in companies of similar siaed industry specificity. Interr
comparisons enabled the Company to take into ceretidn the fairness of compensation based onnateeporting relationships and relas
level of responsibility.

Peer market comparisons were made to executive easagion levels at seven publicly traded compariikese companies were sele
based on similarities to CACI in size (e.g., reveand market capitalization; the trailing twelventiorevenues for CACI were the third lar¢
within the peer group of publicly traded comparaéghe time of the analysis), and industry and at@nal similarities. The selected compa
were as follows:

Acxiom Corporation Covansys Corporation
L-3 Communications, Inc. ManTech International Corporation
Perot Systems Corporation Sl International, Inc.

SRA International, Inc.

All types of cash compensation are consideredesdhanalyses. For example, Mr. Mutryn is eligilbleacquisition bonuses based upor
trailing twelve month revenue of the acquired compat the time of the acquisition and the actualt® month earnings before interest
taxes (EBIT) after the acquisition in addition t&s lincentive plan for company performance, and daséed acquisition bonuses for
upcoming fiscal year are analyzed against'prcentile cash compensation for his position.

Based upon these analyses, all compensation deifd NEOs made for fiscal year 2008 compensatiere consistent and in line w
the stated guiding principles.
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For fiscal year 2009 and beyond, CACI is transitignaway from Hay Group Job Evaluations based milynan our relationship with tf
Defense Contract Auditing Agency (DCAA), which réayly audits CACIS costs because of our status as a large defensaaor to th
federal government. DCAA has increasingly useddsatized markebased surveys to benchmark CACI executive compiensand it wa
imperative that we be consistent with DCAA’s reviewgthods.

Benchmarking studies for compensation effectivéiscal year 2009 were conducted by two consultalEO analysis was performed
the Committees compensation consultant from Frederic W. Cook&, Gc. Analysis for other company executives wagormed by Watsc
Wyatt & Company; the Watson Wyatt analysis alsduded an analysis of NEO compensation for compariso

The combined studies provided three distinct tygfemnalyses:

e Peer Market Analysis (from proxy statements of meenpanies)
e Technical Industry Market Survey Analysis

e Internal Comparisons

For fiscal year 2009, the peer comparisons werarmd@d from seven to fifteen publicly traded companiThese companies were sele
based on similarities to CACI in size and/or indysts well as operational similarities. The seldatempanies were as follows:

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

Perot Systems Corporation SAIC, Inc.

Sapient Corporation Sl International, Inc.

SRA International, Inc. Sykes Enterprises, Inc.

Unisys Corporation

Based upon these analyses, all compensation deifd NEOs made for fiscal year 2009 compensatiere consistent and in line w
the stated guiding principles. For Mr. Fairl, then@mittee determined that the Peer Market Analysid Bechnical Industry Market Sur



Analysis did not adequately reflect his specifib gt CACI, that it carried more responsibility thaenchmarked positions, and that it had |
undervalued in fiscal year 2008. As evidence of,ttlie Committee pointed to the seamless natusdich Mr. Fairl stepped in as Acting ClI
during the end of fiscal year 2008 and the begigroh fiscal year 2009 while Mr. Cofoni recoverearfr medical issues. Therefore,
Committee relied more on data from internal congmars of President compensation dating back toIfisear 2001 (encompassing th
different people in the role across this timefrarmedl compared the resulting data with correspondatg from the Peer Market Analysis
Technical Industry Market Survey Analysis. As autgesMr. Fairl was given a base salary increasd 2% and an incentive plan increas
Target of 29%. While this compensation is above Reer Market Analysis and Technical Industry Markervey Analysis data for t
surveyed position, both elements are below that fmMr. Cofoni when he served as President of Q&rations.

Analysis of the Company’s Executive Compensation Bgrams

The following section provides details onteatement of the Compars/’executive compensation programs. This sectiostitites ho'
each element accomplishes the established objedtive how these elements, in total, match the Coypatated compensation philosophy.

Base Salary Prograr

Consistent with the Compagystated intention of delivering compensation ikalinked to corporate and individual performanbast
salaries for the NEOs, which are not at risk to ékecutive, are targeted at the 50th percentildh@fcompetitive market, and are intende
constitute a small portion of total compensatigmpfaximately 25%).
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Due to changes in the top management team that efegetive July 1, 2007, three of the five NEOs fical year 2008 were in n¢
positions as of the start of fiscal year 2008. ddition, a new Chief Operating Officer was hamet Ais compensation was also reviewe
the Committee. Specifically, the following changesre made effective July 1, 2007:

e Chairman of the Board, President and Chief Exeeu®ificer (Dr. London) to the position of Chairmahthe Board and Executi
Chairman;

e President, U.S. Operations, (Mr. Cofoni) to Presidend Chief Executive Officer;
e Chief Operating Officer, U.S. Operations, (Mr. Baio President, U.S. Operations; and

e Executive Vice President and Business Group Man@derFuerst) to Chief Operating Officer, U.S. Ogiéons.
Mr. Mutryn remained in the same position.

Base salaries for all NEOs were commensurate Wit hew positions, and were consistent and in Wit the stated guiding principl
As a result, the following changes were made topmmsation for fiscal year 2008:

NEO Salary Change- FY07 to FY0¢
J.P. London (30.(%)
Paul M. Cofoni 32.4%
William M. Fairl 25.5%
Randall C. Fuers 16.7%
Thomas A. Mutryr 4.C%

Due to Mr. Mutryn’s eligibility for acquisitih bonuses as discussed above, the Committee deoigay his base salary at closer to th&'25
percentile rather than the $0percentile. Mr. Mutryrs total cash compensation, including his acquisibonuses, is still consistent with
stated 78" percentile philosophy.

Incentive Compensation Pl:

In addition to base salary, the Company mlesia quarterly and annual incentive compensatiogram. It is the Committeg’intent to tie
significant portion of compensation to Company aisibess unit performance and to pstablished performance criteria and indivii
objectives.

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



Target corporate performance metrics are estalliahaually and approved by the Committee. Theseicagirovide annual targets for
“after—tax” profitability and revenue, among others, and amamised of quarterly targets. Approved corporatgdts flow down through tl
organization to the business unit level and beytind.the Committees intention that these corporate targets place GAGHe 75th percenti
of performance in the competitive market, which chas the targeted compensation level.

Minimum, or “Cut,” threshold levels for eanotetric are also approved by the Committee, as ppen) or “Stretch,levels. Correspondir
Cut and Stretch incentive compensation levels #e astablished. As it is not the intention of @emmittee to incentivize minimu
performance levels, Cut compensation levels arebekiw market midpoint levels. Stretch compensatmrels are set at up to the 9
percentile of the market. For performance belowimim threshold levels, no bonus is awarded. Fdiopgance at or above Cut levels, bc
payouts are prorated between levels on a straightbasis. Above Stretch levels, bonus payoutsaleulated as a percentage of the NEO’
respective metric performance; for example, indisgear 2008, Mr. Cofoni was entitled to receive%.of the Company’s net “after-tax”
profitability above the Stretch metric.
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The ranges between Cut and Target levels of pediocm and between Target and Stretch levels are lb@gss multiple factors assesser
the Committee, including historical ranges anddnistl performance against Target, Cut, and Stratetrics. For fiscal year 2008, Cut met
were set 9.1% below Target metrics, and Stretchicsetvere set 5.3% above Target metrics. The hgeavas set wider in fiscal year 2!
(7.5%) and in fiscal year 2006 (6.0%) due to retentoncerns at lower levels of the organizatiang.( below NEO), with the goal being to
an achievable minimal level of performance. Thetstr range was in line with historical ranges. figwal year 2009, as retention concerns
diminished based upon fiscal year 2008 performaagapre standard range was established: Cut metdos set 5.0% below Target metr
and Stretch metrics were set 4.0% above Targeticaeffhe Committee believes that these ranges geoaichallenging upper range ar
reasonable minimum threshold.

For fiscal year 2008, after determination of propedget levels, the Target bonus pool for persodimettly supporting U.S. operations \
cut by 10% throughout the Company. For the NEGs,dhange affected the positions of President andf@&xecutive Officer, President, U
Operations, Chief Operating Officer, U.S. Operatioand Executive Vice President, Chief Financidid®f and Treasurer. As this meant
the achievement of 7% percentile compensation required performance atibgeTarget metrics, compensation levels for achiem o
Stretch compensation levels were raised by 10%.sEnee decision was made for fiscal year 2009 ingerbmpensation, and the Comp
and Committee are determining whether to permayehthnge the compensation guiding principles ttecetthis recent practice in fiscal y
2010 and beyond.

After the bonus levels are set, individual incemtprograms are established annually for each NE®, thhe performance metrics ut
intended to focus each executive upon the aspétte dusiness over which he or she has the mosttdnfluence. The following fiscal ye
2008 NEO performance metrics and target bonusdenele approved by the Compensation Committee TEinget Bonus levels listed refl
the 10% reduction described above.

Target

NEO Bonus Metrics

J.P. London $ 500,00( CACI net “after-tax” profitability
Chairman of the Board and
Executive Chairma

Paul M. Cofoni $1,192,50 CACI net “after-tax” profitability
President and Chief Executive
Officer

William M. Fairl $ 697,50( U.S. operations net “after-tax’profitability,
President, U.S. Operations CACI net “after-tax” profitability, individua
CACI, INC-FEDERAL performance objective

Randall C. Fuers $ 517,50( U.S. operations net“after-tax” profitability,
Chief Operating Officer CACI net “after-tax” profitability, individual
CACI, INC.-FEDERAL performance objective

Thomas A. Mutryr $ 391,50(@1) CACI net “after-tax” profitability, individual
Executive Vice President, Chief performance objectives

Financial Officer and Treasur

@) Mr. Mutryn is also eligible for acquisition bonuseased upon the trailing twelve month revenue efabquired company at the time
the acquisition and the actual twelve month EBIfErathe acquisition. This bonus is considered wdetting his Target bonus lev:

The profitability measure is expressed ormafiar-tax basis due to the stability of this metaad its use in the Compasyplanning an
budgeting processes. Individual performance ohjestifor the NEOs may include, but are not limitedotisiness retention, organic grov
margin improvement, corporate development, casheaadns, regulatory/government compliance, quaktysurance, and cost con
initiatives.
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Performance against these objectives is measurédoainl out on a quarterly and annual basis. Sidscent of the overall award
attributable to attaining the annual performancalgoForty percent is attributable to quarterly lgogith a 10% overall weighting placed
each quarter ensuring focus upon shienta progress toward annual goals. Attainment of&aincentive compensation levels is intende
align with achievement of our budgeted financiautes for each fiscal year. However, actual resoitsy be higher or lower. Performa
relative to the metrics listed above is delinedteldw on both a quarterly basis and for fiscal y2G08:

Metric Quarter 1 Quarter 2 Quarter 3 Quarter 4 Annual
CACI Net“After-Tax” Profitability Above Stretc At Target Betweer At Target Between
Thresholc Thresholc Targetani  Thresholc Target an
Stretch Stretch
Threshold Threshold
U.S. Operations N¢“ After-Tax” Profitability Above Stretc  Between Between Between Between

Thresholc Targetani  Targetani Targetani Target an
Stretch Stretch Stretch Stretch
Threshold Threshold Threshold Threshold

Corporate performance metrics may be modified iy @ommittee during the fiscal year due to changebusiness conditions (e
acquisitions, major corporate events, etc.). Dufiscal year 2008, no modifications were made.

Long-Term Incentive Stock Plan

The 2006 Stock Incentive Plan is designeprtonote the londerm growth and profitability of the Company by). froviding directors ar
executives with incentives to improve stockholdalue and to contribute to the growth and finansiaicess of the Company; and (ii) enak
the Company to attract, retain and reward key etezs.

Stockholder approval was sought and acquired adedket® satisfy one of the prerequisites for treatnoé certain payments under the 2
Stock Incentive Plan as “performance-based compiensavithin the meaning of Internal Revenue CotieQ) section 162(m).

Senior officers of CACI received a grant tfck-settled stock appreciation rights (SSARs) and irgett stock under the plan in fiscal y
2008. SSARs were provided to motivate executivemige the stock price, as if the stock price duatsrise, they have no value. Restri
stock awards, which are settled in shares of CA@iks also provide incentive to raise the stockerias their value rises with the stock p
but they still retain value if the stock does niser Restricted stock awards were provided to entat executives focus on the lotegrr
growth in value of the Company regardless of oetsstbck market forces, to assist in the accumulatib equity stakes for participati
executives who have mandated stock holding reqeinésn and to reward continued service with the Gomgp

In fiscal year 2008, SSARs comprised 70% of thengdate fair value of the total award and restdceock comprised 30% of the gr
date fair value of the total award. The higher patage of SSARs was based on a goal to make tidsgueimarily performancbased. A
discussed below, additional steps were taken aaffigear 2009 to make grants even more performbhased.

Grant sizes were determined by targetingezifip expected value of longrm awards and denominating a portion in SSARsaapdrtior
in restricted stock according to the predetermiméxd of each, as listed above. All fiscal year 2@@%ards to NEOs were made based on
market analysis (from proxy statements of peer cmigs) and technical industry market survey anaffgsi their positions and responsibiliti
as well as by recommendations made by Dr. Londdth, twe exception of Dr. Londog’grant (which was recommended by the Executive
President and Director of Business Operations, @hoke includes responsibility for executive comgegion). In each case, the Committee
final approval in granting these equity awards.

The Committee approved all SSAR grants to BE@e number of which for each NEO is disclosedalumn (j) of the Grant of PlaBase!
Awards table. The grant date fair value is disalosecolumn (I) of the Grant of Plan-Based Awaralsl¢.
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All SSAR grants are made with exercise prites are equal to the fair market value of the @any’s stock on the date of grant. The g
dates correspond to pdetermined meetings of the Committee during whieh dwards are approved. The Company does not igienttive
stock options, and therefore compensation reafized the exercise of stock options is intendededuily tax-deductible by the Company.

The Committee approved all restricted stock gramtBIEOs, the number of which is disclosed in colufrof the Grant of Ple-Baset



Awards table. The grant date fair value of thestricted stock grants is disclosed in column (Jhef Grant of Plan-Based Awards table.

In August 2008, the Committee approved the follayihanges to the current grant practices for theafiyear ending June 30, 2009
changing the grants of restricted stock to perforceabased restricted stock units (RSUs) tied tmrabo/ear net “after-taxprofitability
performance; (ii) setting performance conditionsateard 150% of the target shares for achieveme®traftch thresholds, 50% of the ta
shares for achieving Cut threshold, 0% of the taspares for not achieving Cut threshold, and giadeards for performance between Cut
Target thresholds or between Target and Stretashioids; (iii) altering the mix of the awards t®@®ased on performantmsed RSUs al
30% SSARs; (iv) requiring a two-year holding of therformanceésased RSUs for all recipients or else the grarfoiifeited (previousl
executives that retired at or above the age ofe&&fed in all stock upon retirement); (v) phasingtbe rule that allows executives that retir
or above the age of 65 to vest in all stock upainer@ent by “grandfatheringéxecutives over the age of 62 as of July 1, 20@Bediminating
the rule for all other executives; and (vi) allogriaxecutives that retire at the age of 62 or ovesesst in the portion of their stock that has t
expensed by the Company upon their retirement.

The change to performance-based stock andehéafter-tax” target were chosen to provide mimeentive to achieve lontgrm goals
grow the company, and achieve stock price growth eesult. The continued use of SSARs providesctiperformance incentive on the st
price, and the combination of the two makes allumhstock grants performance-based.

Further, as part of the executive transition atlibginning of fiscal year 2008 that was previowkcussed, on July 2, 2007, the Comm
approved special ontame grants to Mr. Fairl and Mr. Fuerst as parthaf transition to their new roles. Each grant cstesi of 25,000 SSAI
with a special vesting schedule: the shares “chfft” (e.g., 100% vest) after five years, but vegsitan be accelerated if the Compansftocl
price achieves and maintains the following levelsd 30eay period after one year (no part of these gremtéd vest within the first year,
the terms of the 2006 Stock Incentive Plan):

Vested SSARs Vested SSAR

Stock Price (upon achievement _(cumulative)
$ 60 3,333 3,33:
$ 70 4,167 7,50(
$ 8C 5,000 12,50(
$ 9C 5,833 18,33:
$10C 6,667 25,00(

The same accelerators are contained in a speaial given to Mr. Cofoni upon his transition to Rdesit and CEO, approved and grante
fiscal year 2007. As of June 30, 2008, none ofdl®SARs have vested.

Management Stock Purchase P

The MSPP is designed to promote the Iwrgr growth and profitability of the Company by} firoviding executives with incentives
improve stockholder value and to contribute togh@wvth and financial success of the Company; (igl#ing executives to meet their mand.
stock holding requirements; and (iii) enabling thempany to attract, retain and reward key execstiVde Board believes that the M¢
serves these goals, encouraging executives to damigher percentage of their cash compensatimnGompany equity.

The MSPP provides for equity ownership in the Conyphy senior officers by: (i) allowing the defermall up to 100% of their annt
bonuses with RSUs of the Compasmyommon stock and (ii) providing such executivéth vwconomic incentives to defer some or all ofin
annual bonus to acquire shares of the Compacgmmon stock. All deferred shares are boughtdid@ount of up to 15% of fair market val
as determined annually by the Committee.
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The Company may grant matching awards, in an amoointo exceed 25% of the participantombined mandatory and elective deferrals
subject to such vesting or other restrictions amad@ions as the Committee determines. The amolutiteodiscount to fair market value ¢
matching grant will be determined by the Committeelater than December 31 of the fiscal year incivtihe bonus is earned (or as other
specified in the MSPP for matching awards that ifuainder IRC section 162(m)). During fiscal yed@08, the Committee approved a 1
discount with no matching. Further, the Committearged the previous rule that required a minimu#s 2@ferral of the annual bonus into
MSPP and an additional 10% voluntary deferral t&erthe program voluntary and allow up to 100% efdmnual bonus to be deferred.

The fair market value of the Compasmigommon stock is defined as the last reportece @iowvhich the common stock was traded ol
date of the grant or, if no common stock is tradadhat date, the price on the most recent dateloch the Compang common stock w.
traded, in either case, as reflected on the Nevk ‘®tock Exchange.

Unless the participant elects a longer period,aivards fully vest after 36 months of continuous lympent, or, if earlier, upon dea
disability, or a“change in contr” as defined in the MSPI



With respect to each vested RSU, the Comjsues to the participant one share of the Comgacgrnmon stock at the earlier of: (i)
end of the deferral period specified in the pgptcit's subscription agreement, which may be, at theiefeof the participant, three or m
years, (ii) the date of the particip’s termination of employment due to retirement dterage of 65, death, or disability, or (iii) thate of th:
termination of the MSPP. The Company has resergeds$uance to participants under the MSPP an ggtgeof 500,000 shares of comr
stock.

The MSPP is administered by the Committee. The M8RE be amended or terminated by the Board at iamg, tsubject to certa
restrictions.

The following NEO MSPP deferrals were made for afuonuses earned in fiscal year 2008; a 15% RSthpse discount was appliec
all deferrals:

Annual Bonus Annual Bonus
Annual % Subject Amount RSUs

NEO Deferred to MSPP Deferred Purchased
J.P. Londor 0% $ 312,46t $ 0 0

Chairman of the Board and Executive

Chairman
Paul M. Cofoni 75% $ 777,57 $ 583,18« 13,43¢

President and Chief Executive Officer
William M. Fairl 50% $ 524,38¢ $ 262,19: 6,04:

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

Randall C. Fuers 20% $ 419,22! $ 83,84¢ 1,932
Chief Operating Officer,
CACI, INC.-FEDERAL

Thomas A. Mutryr 25% $ 256,19: $ 64,04¢ 1,47¢
Executive Vice President, Chief Financial
Officer and Treasurer
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Stock Ownership Guidelines

The Committee has adopted executive stockeostip guidelines for its senior officers to fo¢hese executives on the lobgrm growth il
value of the Company. The Committee expects saffarers to own common stock equal to a multiplebabe salary from as much as st
times for the President and CEO as well as ther@iza of the Board and Executive Chairman to leassounts for the other senior office
Senior officers have eight years to meet their aglmip requirements. Shareholdings are measuredaipria determine compliance with 1
plan. If at the annual measurement date the seffficer’'s ownership does not meet the measurement mustiléor that timeframe (guideli
requirements are calculated each year for suchogeras a straighine prorated amount to the final requirement aearg to meet su
requirement), then the senior officer may have bogus monies withheld to purchase shares untihkefseets the requirement. All NE
currently meet their required stock holding recuneat.

Benefits and Executive Perquisi

Executives are also permitted to participateertain broadased employee benefit plans on substantiallydheeserms as other employ
who meet applicable eligibility criteria. For exalmpthe Company makes matching contributions toGbenpanys voluntary 401(K) plan ¢
behalf of the executive based on the amount of eaehutive’s contributions to the 401(k) plan.

Executives at the level of vice president and aboeg elect to contribute up to 50% of their badargaand 100% of their bonuses
commissions on a pre-tax basis to the CACI Narelified Executive Retirement Plan, which is adstered by The Newport Group. 1
Company contributes 5% of all income over the mi&Revenue Service (IRS) limit set forth in IRCcen 401(a)(17) to participants, ¢
may make a supplemental discretionary contribut@a participant’s account in any amount it ele@tse portion of a participarg’accour
attributable to elective deferrals, including inwesnt returns, is fully vested at all times. Thetjpm of a participans account attributable
Company contributions and related earnings is fullgted after five years of service as an eligioiployee.

Mr. Cofoni and Dr. London each receive an allowaatep to $25,000 to be used for business or patsexpenses, which is taxable
ordinary income. All NEOs receive automobile allowas. In addition, all NEOs are eligible to receiye to $15,000 of annual financ
planning services provided by a Comp-selected provide



The CACI International Inc Supplemental ExecutivetiRment Plan (SERP) is only provided to Mr. Cafdrhe Company provides
other executive a SERP and does not anticipatedingvanother one in the future. This benefit wasviged to Mr. Cofoni to partially offs
the loss of his SERP benefit from his previous exygt in order to acquire his services and is, floeee consistent with the Compary’
philosophy of attracting and retaining criticaletad.

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

Impact of Regulatory Requirements

The Committee is regularly updated on changes dnlagions effecting compensation and how they imhgxecutive compensation. 1
Committee ensures that Company compensation plaet such requirements. In fiscal year 2008, thastters of the Committee we
impacted by regulatory requirements in the follogwmays:

e |IRC section 162(m) places a limit of $1,000,000tlbe amount of compensation that the Company mauyaed any one year wi
respect to our CEO and the three other most highigpensated named executive officers (other thaltb®). There is an exceptior
the $1,000,000 limitation for performanbased compensation meeting certain requirementecufive incentive compensat
generally is performance based compensation mettntRCS requirements, and, as such, is fully deductibtemaintain flexibility ir
compensating executive officers in a manner desigagoromote Company goals, the Committee has aaptad a policy requireme
for all compensation to be deductible. However,@menmittee recently discovered that an award hadviertently been made in exc
of the IRC section 162(m) limit and acted to cartbelt award and reissue it at a later time so aotoply with the limit. For moi
information, see Note 5 to the Grant of Plan-Basegrds table.
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e IRC section 409A: Company programs have been readetsy tax counsel to ensure that either they ateconsidered deferr
compensation under the 409A definitions, or thegngly with the deferred compensation rules in IRCtise 409A. As a result, :
plans have been reviewed and will be modified as&ary to ensure compliance with the regulatidfes.do not anticipate executi
to be subject to any tax penalties under IRC secti@pA.

e Statement of Financial Accounting Standards 123fe Tompany adopted SFAS 123R beginning in fiscal $906. In determinir
SSAR and restricted stock awards, the Committesiders the potential expense of those programsrusiel&S 123R and the financ
impact. The Committee concluded that the assocexpdnse was appropriate, given competitive congigmspractices in the indust
the Company'’s performance, and the motivationalratehtion effects of the awards.

Conclusions

The Company and its Compensation Committee regutamsider if the total compensation program méetsobjectives established foi
The Company believes that its executive compensatiograms are reasonable, appropriate, and itekeinterests of shareholders for
following reasons:

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

e Total compensation is variable and predicated upompany performance, through a compensation mixdéamphasizes base sal
and executive perquisites and emphasizes perforraased pay, in the form of formub@sed annual cash incentive awards and ¢
awards in the form of restricted stock, RSUs, penmce-based RSUs, and/or SSARSs.

e Executive officers are required to align their emmiic interests with those of stockholders throuigé accumulation of a significe
equity stake, facilitated by annual equity awardsl atock options, annual incentive deferrals arghicant stock ownersh
requirements.

e The Company’s executive retention objectives ateéeaxed at reasonable cost through the severancelare-ineontrol agreement
the SERP (for Mr. Cofoni), and time-based vesticigesiules for stock option and restricted stock dwazar

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disdusith management the Compensation DiscussiorAaaty/sis for the fiscal ye
ended June 30, 2008. Based upon such review andsdisns, the members of the Compensation Comnrgtsemmended to the Board
Directors that the Compensation Discussion and ysigfor the fiscal year ended June 30, 2008 bledied in the Compang’Proxy Stateme
on Schedule 14A filed with the Securities and ExggaCommission.

RESPECTFULLY SUBMITTED BY THE COMPENSATION COMMITTE OF THE BOARD OF DIRECTOR



Dan R. Bannister Richard L. Leatherwood Charles P. Revoile
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EXECUTIVE COMPENSATION

The following table summarizes the fiscal year 2608 2007 compensation of the NEOs for the fisealryended June 30, 2008. Anr
compensation includes amounts awarded to, earnear Ipaid to the Company’Chief Executive Officer, Chief Financial Officemd the thre
other highest paid Executive Officers, includingoamts deferred at an Executive Officer’s election.

Summary Compensation

(@ (b) (©) (d) (e) ® (@ (h) 0] @
Change in
Pension
Value and
Non-Qualified
Option/ Non-Equity Deferred
Name and Stock SSAR Incentive Plan  Compensatior All Other
Principal Position Salary Bonus Awards Awards Compensation Earnings Compensation Total
(during FY08) vear  ($)@ ®© $@ @@ ®©® ®© ® )
J.P. Londor 200¢ $500,000 $ — $720,24: $ 270,95( $ 564,76¢ $ — $ 79,6549 $2135,61
Chairman of the Board 2007 714,60( — 651,21¢ 888,30« 219,16( — 205,68t 2,678,97.

and Executive Chairman

Paul M. Cofoni 200¢  675,00( — 569,537 3,605,15; 1,414,33! 166,37¢ 86,59¢9 6,517,00
President and 2007 510,00( — 449,57¢ 1,523,10. 118,34° 174,88: 57,751 2,833,65!
Chief Executive Officer

William M. Fairl 200¢  425,00( — 201,93 524,71: 907,81« — 74,6619 213413
President, 2007 338,64l — 227,41t 255,21: 150,33! —  61,00¢ 1,032,60
U.S. Operations
CACI, INC.-FEDERAL

Thomas A. Mutryr 200¢ 312,00( — 113,71: 139,19¢ 758,40( — 28,271 1,351,58;
Executive 2007 208,33: 21,00( 44,70¢ 46,007 50,531 — 5,31F 375,89
Vice President,

Chief Financial
Officer and Treasurer

Randall C. Fuers 200¢  350,00( — 197,58t 426,80: 704,66¢ — 4549112 172455
Chief Operating Officer,
U.S. Operations,
CACI, INC. FEDERAL

@ 2007 compensation information is not provided far Fuerst because he was not a NEO in fiscal year.
@ Amounts reported in the Salary column represerg Bakary earned in the fiscal year 2008 or 2!

®  The Company did not make ngerformance bonus payments to any NEOSs in fiscat 2808. With the exception of fixed payment
reward Mr. Mutryn during his service as Acting Gthiénancial Officer, the Company did not make rmerformance based bor
payments to any NEO in fiscal year 20

) The amounts reported in the Stock Awards column tedOption/SSAR Awards column reflect the dollancaints recognized f
financial statement reporting purposes for theafigears ended June 30, 2008 or June 30, 200¢cor@ance with FAS 123(R), withc
regard to the possibility of forfeitures. Assumptoused in the calculation of these amounts aileded in Note 21 to the Company’



®)

(6)

audited financial statements for the fiscal yeateghJune 30, 2008, included in the Com}'s Annual Report on Form -K filed with
the Securities and Exchange Commission on Augus?2@J8. These amounts reflect the Compamgccounting expense for these aw
and do not correspond to the actual value thatheillecognized by the named executive offi

Amounts reported in the N-Equity Incentive Plan Compensation column repreBem@ntive compensation earned in fiscal years 20
2007.

The value listed in this column represents the ghan the present value of accumulated benefittdudiscal year 2008 or fiscal ye
2007. The value is an actuarial estimate of th¢ abpension benefits for the named executive effind does not reflect a current ¢
cost to the Company or the pension benefit thaexeeutive would receivi
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@)

®)

©)

As detailed further in the footnotes below, theuesl in this column may include (i) Annual perqisilowance provided to both -
Chairman of the Board and the Chief Executive @ffi¢Perq Allowance); (i) 5% Company contributiom nonqualified deferre
compensation plan made on compensation in excesleofimit provided in IRC section 401(a)(17), whidimit may be adjuste
annually (NQDC Contribution); (iii) vacation acctubalance cashed out (Vacation Caslt}; (iv) automobile allowance and ot
automobile expenses based on IRS Publication 1&iBefines, as reported on the NEO’s 2008 Forn2 WWage and Tax Statem
(Automobile Expenses); (v) reimbursement of expenseler an executive medical supplement plan (ExecMedical); (vi) premium
paid by the Company for a lortgrm care insurance policy (LTC Premiums); (viigd@@ompany match of the first 6% of contributi
by the executive officer under the Company01(k) plan (401(k) Match); and/or (viii) discdwqual to the fair value of additio
shares granted under the Companylanagement Stock Purchase Plan by giving a didamuthe stock price at the grant date (159
fiscal year 2008 or 5% for fiscal year 2007) (MSBPBcount), the number of shares being derived mdilig the yearend deferre
bonus by the discounted stock pri

Includes the following amounts for fiscal year 20825,000 Perq Allowance, $28,129 NQDC Contributio$11,209 Automobi
Expenses; $3,988 Executive Medical; $4,428 LTC Ruerg; and $6,900 401(k) Matc

Includes the following amounts for fiscal year 20835,918 Perq Allowance; $47,927 NQDC Contribusio$11,844 Automobi
Expenses; $1,191 Executive Medical; $1,306 LTC Ruers; $6,900 401(k) Match; and $1,512 MSPP Discc

0 Includes the following amounts for fiscal year 20826,816 NQDC Contributions; $28,531 Vacation (-out; $3,888 Automobi
Expenses; $1,114 LTC Premiums; $8,147 401(k) Maol;$6,172 MSPP Discoul
@) Includes the following amounts for fiscal year 20837,650 NQDC Contributions; $3,224 Automobile Erpes; $2,583 Execut
Medical; $1,070 LTC Premiums; and $3,746 401(k) d¥a
2 Includes the following amounts for fiscal year 20884,075 NQDC Contributions; $10,264 AutomobilepErses; $960 LTC Premiur
$8,309 401(k) Match; and $1,887 MSPP Disco
Grant of Plan-Based Awards
All Other
All Other Option Grant Date
Stock Awards: Exercise  Fair Value
Awards: Number of  or Base of Stock
Estimated Future Payouts Number Securities Price of and
Estimated Future Payouts Under Under Equity Incentive Plan of Shares  Underlying  Option/ Option/
Non-Equity Incentive Awards @ Awards @ of Stock Options/ SSAR SSAR
Grant Threshold Target Maximum Threshold Target Maximum or Units SSARs Awards Awards
Name Date ©®) ®) ®) ) ) @ ) ) ($/shy® ®®
@ (b) (c) (d) (e) (® (@) (h) [0) (0] (k) [0)
J.P. Londor $125,000 $ 500,000 $ 625,00(
712107 14,75( $720,24:
Paul M. Cofoni 331,00 1,192,50( 1,815,001
712107 7,37(®) 359,87
7/2/07 45,40 $48.8: 839,90(

William M. Fairl 250,00( 697,50( 1,067,000 N/A  25,00C N/A



7/2/07 4,92( 240,24.
7/2/07 30,30( 48.8:  560,55(

Thomas A. Mutryr 110,00( 391,50( 605,00(

7/2/07 3,69( 180,18
7/2/07 22,70( 48.8:  419,95(

Randall C. Fuers 144,00( 517,50( 792,000 N/A 25,000 N/A

7/2/07 3,81( 186,04.
7/2/07 23,50( 48.8:  434,75(

@

These amounts represent potential payouts und@0l& incentive plan. Actual payouts earned afdectfd in the No- Equity Incentivi
Plan Compensation column of the Summary Compens@tble.
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(@)

(©)

4)

®)

As previously noted, Mr. Fairl’s 25,000 SSAR grand Mr. Fuersg 25,000 SSAR grant have a vesting schedule undiehwhe share
“cliff vest” (i.e., 100% vest) after five years, buesting can be accelerated if the Comparstock price achieves and maintains
specified level for a 3@ay period after one year (no part of these graoitsdd vest within the first year, per the termsted 2006 Stoc
Incentive Plan)

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

Amounts represent the grant date fair value ofstbek awards granted to the named executive offlaeing fiscal year 2008 determir
pursuant to SFAS 123(R). The SFAS 123(R) Grant Bakees shown are also used for financial reponpiaigposes

When it came to the attention of the Company int&aper 2008 that Mr. Cofoni had received equity rasan calendar year 2007
excess of the calendar year limit provided forhia 2006 Stock Incentive Plan, the awards in exoéfise limit were cancelled (with t
consent of Mr. Cofoni). Subsequently, the CompéosaCommittee of the Board authorized the grantSeptember 19, 2008 to I
Cofoni of 7,370 RSUs and 45,400 SSARs (which arhiwithe permissible 2006 Stock Incentive Plantlifor calendar year 2008)
replace those cancelled. The vesting schedulehréplacement SSAR grant is 10% on September (@, 20% on September
2010, 30% on September 18, 2011, and 40% on Septebdh 2012. The replacement RSU grant will vesGeptember 18, 2011. T
exercise price of the replacement SSAR grant is@}9vhich was equal to the closing price per sloarthe date of grant and is in exc
of the $48.83 price per share for the original tgaifhe other terms and conditions are the santbas® of the cancelled awards
accordance with the requirements of SFAS 123(R)Qbmpany will account for the cancellation andssgjuent award as a modifical
of the original award. The incremental compensatigpense to be recorded over the remaining vepgnigd is not materia

Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards (1)

Number of Number of Number
Securities Securities of Shares Market Value
Underlying Underlying or Units of of Shares or
Unexercised Unexercised Option Stock That Units of Stock
Options Options Exercise Option Have Not That Have
#) #) Price Expiration Vested Not Vested(®

Name Exercisable Unexercisable $) Date #) %)

@) (b) © (e) U] © (h)

J.P. Londor 56,10( —  21.4C 6/30/11  8,20(1? $ 375,31

70,00( —  36.1: 6/30/1: 6,10(13) $279,19°

4,121 37,097 62.463 8/16/1: 14,75(11%) $675,10¢
5,00( — 4197 3/17/11
125,00( — 34.1C 6/30/1%
— 26,15( 54.3(4 7/20/1:
71,87¢ —  40.0C 6/30/11

Paul M. Cofoni 49,80( 199,20(  64.2:9 8/14/1: 17,0019 $ 778,09

— 20,000 54.3¢4 7/20/1:  4,72513) $216,26:
— 300,000 50.447 6/19/1¢ 7,37(19A7  $337 32!



— 45,400 48.80Q7  7/1/1¢

William M. Fairl 4,00( —  36.1¢ 6/30/1z  3,00(11) $137,31(
1,921 17,29 62.489) 8/16/1: 3,2713) $149,89°
22,91¢ —  34.1C 6/30/1:  4,92(19) $ 225,18t

— 13,90 54.3¢4 7/20/1%

23,75( —  40.0¢ 6/30/11

— 30,30 48.8:6 711/14

— 25,000 48.84® 711/14
Thomas A. Mutryr — 12,000 53.6%9) 9/17/1: 3,004 $137,31(
— 22,70  48.80 7/1/1¢  3,69(1%) $168,89:
Randall C. Fuers 6,667 3,33:  63.2(10) 1/4/1z 2,801 $ 128,15t
1,45¢ 13,10:  62.46®) 8/16/1: 2,32:13) $106,41!
— 9,80 54.3(¥ 7/20/1:  3,81((19) $174,38:

— 23,50( 48.849 711/14

— 25,000 48.8%8) 711/14
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()]

(@)

(©)

4)

®)

(6)

@)

®)

©)

(10)

(11

(12)

(13)

Columns (d), (i) and (j) have been omitted becausee of the NEOs held stock awards or optionsdbatified as equity incentive pl
awards at the end of fiscal year 20

Based on the $45.77 closing price of the Com’s stock on June 30, 20(

Stock options granted on August 17, 2005 and whrehnot exercisable at June 30, 2008 became ob&glbme exercisable as follo'
22.2% on August 16, 2008, 33.3% on August 16, 2608,44.5% on August 16, 20!

Stock options granted on July 21, 2006 became lbbatome exercisable as follows: 10% on July ZM& 20% on July 20, 2009, 3!
on July 20, 2010, and 40% on July 20, 2(

Stock options granted on August 15, 2005 and whrehnot exercisable at June 30, 2008 became ob&dtbme exercisable as follo
25% on August 14, 2008, 25% on August 14, 2009,508d on August 14, 201

SSARs granted on July 2, 2007 vest as follows: Defduly 1, 2009, 20% on July 1, 2010, 30% on Juylgail, and 40% on July
2012.

SSARs granted on June 20, 2007 become exercisatda accelerated schedule based on stock pricetsaf®6C- 40,000 shares$70-
50,000 shares; $80 — 60,000 shares; $90 — 70,G0@ss$100 80,000 shares. No shares vest within the first.yBarhe extent shatr
have not vested, 100% of those unvested sharesesillon June 19, 201

SSARs granted on July 2, 2007 vest on an accetesateedule based on stock price targets: $60 -3%Bares; $70 4,167 shares; $!
— 5,000 shares; $90 — 5,833 shares; $16(667 shares. No shares vest within the first yBarthe extent shares have not vested, 1
of those unvested shares will vest on July 1, 2

Stock options granted on September 18, 2006 vesvllsvs: 10% on September 17, 2008; 20% on Sep¢erdd, 2009; 30%
September 17, 2010; and 40% on September 17, .

Stock awards granted on August 15, 2005 vestedumugt 14, 200¢€
Stock awards granted on August 17, 2005 vestedugugt 16, 200¢

Stock awards granted on February 21, 2006 vesebrulary 20, 200¢



Stock awards granted on July 21, 2006 vest on2Zyly009.
4 stock awards granted on September 18, 2006 veSeptember 17, 200
15 stock awards granted on July 2, 2007 vest on Jup10.
(16)  stock options granted on January 5, 2005 and wdriemot exercisable at June 30, 2008 will beconeecesable on January 4, 20(

17 see Note 5 to the Grant of P-Based Awards table

Option Exercises and Stock Vested

Option Awards Stock Awards
() (b) (©) (d) (e)
Number of Number of
Shares Value Shares Value
Acquired on  Realized or  Acquired on Realized on
Name Exercise (#  Exercise ($  Vesting (#) Vesting ()™
J.P. Londor — — — _
Paul M. Cofoni — — — —
William M. Fairl — — — —
Thomas A. Mutryr — — — —
Randall C. Fuers — — 3,33¢ $ 129,88

@ This amount is equal to the closing price of ounomn stock on the NYSE on the vesting date timesitimber of shares vestt
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Pension Benefits

(a) (b) © () (e)

Present
Number of Value of Payments
Years Credited  Accumulated During Last
Name Plan Name Service (#) Benefit (5)®  Fiscal Year ($
J.P. Londor N/A N/A N/A N/A
Paul M. Cofoni Supplemental Retirement Benefit F 3 $496,711 —
William M. Fairl N/A N/A N/A N/A
Thomas A. Mutryr N/A N/A N/A N/A
Randall C. Fuers N/A N/A N/A N/A

@ The Present Value of Accumulated Benefit under gdah has been calculated as of June 30, 2008g tiserguidelines contained
Statement of Financial Accounting Standards No

Non-Qualified Deferred Compensation for Fiscal YeaR008

(@)

(b)

©

()

(e)

Executive

Contributions Company Aggregate Aggregate

in Contributions in Earnings in Balance at

Last Fiscal Last Fiscal Yeat Last Fiscal Last Fiscal
Name Year ($) D $) @ Year ($) @ Year End ($)®¥
J.P. Londor $ 5,09 $28,129 $ (21,33() $ 4,145,42
Paul M. Cofoni 341,47 47,927 (104,389 1,255,74.
William M. Fairl 339,77 26,816 330,31( 2,846,50.



Thomas A. Mutryr 39,88: 17,650 (2,907 58,19:
Randall C. Fuers 175,85! 24,075 (13,845 356,31

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

@) Company contributions are included in the All Ot@empensation column of the Summary CompensatidteT
®)  No amounts in the Aggregate Earnings column arerteg as compensation in the Summary Compensatbte:

@) certain amounts in the Aggregate Balance at LastaFiYear End column were previously reported ex$tummary Compensation Tal
in the Salary and the NdBquity Incentive Plan Compensation columns (in ¢hse of executive contributions), or in the All &
Compensation column (in the case of Company cartidhs). The amounts previously reported as exeewtnd Company contributic
were as follows: (i) Dr. London, $1,498,116 and &&79; (i) Mr. Cofoni, $783,391 and $41,554; (iNJr. Fairl, $1,761,426 ar
$104,570; and (iv) Mr. Mutryn, $3,508 and !
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Employment and Severance Agreements

The Company has entered into agreements with fhesito executives of the company (the NEOs and Gyefo Bradford, the Chi
Executive of CACI Limited and President, U.K. Opéeras) for the purpose of providing those execidiveéth a degree of security that \
increase the chances that they will remain with @uanmpany; these six executives are the only emplyd the Company that have s
agreements. The Company believes that appropreaterance arrangements are necessary in orderréwtasind retain key executives.
addition, the Company pays limited amounts to thexsecutives if they are terminated under certamucnstances following a change
control. This program is intended to encouragent&in in the face of an actual or rumored changepimtrol. Furthermore, the program seel
align executive and shareholder interests by aligwiop executives to review corporate transactitrad are in the best interests of
Company’s stockholders without concern over whethertransactions may adversely impact the exeg'stemployment.

The term of each agreement is one year withraatic one-year extensions thereafter (excepMiorCofoni’'s agreement which is thi
years with automatic o-year extensions thereafter). Per the terms oagreements, each executy@mployment may be terminated by
Company without a separation payment of any kinthéevent of death or a termination for causeedsrthined by the Board. In the event
termination by the Company for disability, the Camp is generally required to provide 30 days nofeeept that in Mr. Cofors' case, he
also entitled to any incentive compensation ealmgdunpaid as of the date of termination for amgdl year prior to the year in which s
termination occurs). In the event of terminatiothout cause by the Company or resignation for “gaabon’by the executive, as definec
the agreements, the Company will pay a severangmgrat equal to a specified number of months ofetkecutives base salary. In the even
a termination without cause or resignation for “de@eason’within one year of the effective date of a chanfjeomtrol, the agreements prov
that the Company will pay a termination paymentatda a specified number of months of the NEO’sebsalary (except that in Dr. Londan’
case, he is also entitled to such termination payrifidne voluntarily terminates his employment &ty reason within one year of a chang
control). The agreements restrict each NE@ghts to compete with the Company or to offeplyment to Company employees follow
termination. Additional information about the agresnts is provided below.

On August 17, 1995, the Company entered into anl&yment Agreement with Dr. London, then the Chainno&the Board, President, ¢
Chief Executive Officer of the Company. The agreetovided for a salary of not less than $200,060year to be set by the Board,
participation in any bonus, incentive compensatjgemsion, profisharing, stock purchase, and stock option planelksas annuity or grot
insurance, medical and other benefit plans maiathiny the Company for its employees. The agreemisotprovided that the Company \
reimburse business expenses incurred in the pesfozenof Dr. London’s duties. Under this agreemntLondon’s severance payment eqt
18 months of his current base salary. If a ternomagvent occurs within one year following a chaofeontrol of the Company, Dr. Lond
will receive a termination payment equal to 36 nentf his current base salary.

On July 1, 2007, Dr. London entered into a reviEegployment Agreement for his new role as Execu@mirman. In addition to tl
previous terms and the addition of partial protatigainst IRC section 280G excise taxes in thaetevetermination after a change in con
(a one-time payment of twitrirds of the excise tax to the executive up tanatlof $500,000), a payment of two times his agerdonu
payments for the five fiscal years immediately piing the termination and a prorated portion oftdtieus otherwise payable under the ar
incentive program for the fiscal year of terminativere added upon the occurrence of a terminatientewithin one year following a change
control of the Company. Further, termination prawis for base salary were increased from the higbedary in the three years proceet
termination to the highest salary in the five yeprsceeding terminatiod? Dr. London has a nine-month neompete provision with tl
Company.

@ On December 20, 2001, the Company entered infetimie medical agreement with Dr. London that pdesi lifetime participation in tl



Compan'’s executive medical plan to the extent permittedaly, with such participation in the executive neadliplan on the same be
that existed just prior to any merger consolidagtion change of control of the Company. This agregnaso included Dr. Londos’
spouse at the time of the agreement. This agreewesimodified on July 1, 2007 to conform to his rtéle; no material changes wi
made to the agreement at that tii
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On September 9, 2005, the Company entered intover&sce Compensation Agreement with Mr. CofonintReesident, U.S. Operatio
the terms of which are generally consistent with dlescription set forth above for Dr. London. Oly Ay 2007, Mr. Cofoni entered into a n
Employment Agreement for his new role as Presidert Chief Executive Officer. The agreement provigasgtial protection against IF
section 280G excise taxes as discussed above,eslasee payment of 24 months of his highest bassysa the three years preced
termination, continued patrticipation in the Compartealth care plan for a onyear period, and any incentive compensation eabnédnpail
as of the date of termination for any fiscal yedomto the year in which such termination occufs® termination event occurs within one y
following a change in control of the Company, tlggement provides a severance payment of 36 mofithis highest base salary in the tt
years preceding termination, continued participaiio the Compar’s health care plan for a on@ar period, two times his average bc
payments for the five fiscal years immediately paing the termination, and a prorated portion efdonus otherwise payable under the ar
incentive program for the fiscal year of terminatitdr. Cofoni has a two-year non-compete provisigiin the Company.

On July 1, 2007, Mr. Fairl entered into a Severa@oenpensation Agreement for his role as Presidéi8, Operations. The agreen
provides a severance payment of 12 months of tte balary, continued participation in the Compaialth care plan for a sixonth perioc
and any incentive compensation earned but unpaal #e date of termination for any fiscal yearoprio the year in which such terminat
occurs. If a termination event occurs within onaryéllowing a change in control of the Companye tgreement provides a sever:
payment of 24 months of his base salary, contimpagticipation in the Company’s health care pland@ixmonth period, 1.5 times his aver.
bonus payments for the five fiscal years immedyapeeceding the termination, and a prorated pontibhis bonus otherwise payable undel
annual incentive program for the fiscal year ofrtieration. Further, the agreement provides for phgrotection against IRC section 2¢
excise taxes as discussed above. Mr. Fairl hagg&ar non-compete provision with the Company.

On October 1, 2007, Mr. Fuerst entered into a Sewer Compensation Agreement for his role as Chgefr&ing Officer, U.S. Operatiol
The severance payment is equal to 12 months b&sg sad continued participation in the Companyéslth care plan for a sixonth perioc
If a termination event occurs within one year folilog a change of control of the Company, he willaige a termination payment equal tc
months base salary, continued participation inGbepany’s health care plan for a sponth period, one times his average bonus paynfier
the five fiscal years immediately preceding themieation, and a prorated portion of his bonus ot payable under the annual incer
program for the fiscal year of termination. Furthéére agreement provides for partial protectionirsgjalRC section 280G excise taxe
discussed above. Mr. Fuerst has a two-year non-etangovision with the Company.

On October 1, 2007, Mr. Mutryn entered into a Samee Compensation Agreement for his role as Exexice President and Ch
Financial Officer. The severance payment is eqoidl2 months base salary, continued participatiothenCompanys health care plan foi
twelve-month period, and the ogear anniversary portion of any outstanding actjaisibonus. If a termination event occurs withiregrea
following a change of control of the Company, hd véceive a termination payment equal to 24 motthse salary, continued participatio
the Company’s health care plan for a twelenth period, one times his average bonus paynfentse five fiscal years immediately precec
the termination, a prorated portion of his bonuseowise payable under the annual incentive prodi@anthe fiscal year of termination, &
payment of the ongear anniversary portion of any outstanding actjaisibonus. Further, the agreement provides fotiglgrotection again
IRC section 280G excise taxes as discussed abavéMidryn has a two-year non-compete provision wlith Company.

On July 22, 1999, the Company entered into a Seeer@ompensation Agreement with Mr. Bradford far fule as Chief Executive, CA
Limited, and President, U.K. Operations, the teafwwhich are generally consistent with the des@iptet forth above for Dr. London. On J
1, 2007, Mr. Bradford entered into a revised SavegaCompensation Agreement. The agreement prodideverance payment of 12 mol
base salary. If a termination event occurs withie gear following a change of control of the Compahe agreement provides a sever:
payment equal to 24 months base salary and a pdopairtion of his bonus otherwise payable undertireial incentive program for the fis
year of termination. Further, this agreement presigartial protection against IRC section 280G sxtaxes as discussed above. On Jur
2008, Mr. Bradford entered into a revised Severa@oepensation Agreement which replaced his Julg0D7 Severance Compensa
Agreement. The terms of the agreement are simmlallimaterial respects to the July 1, 2007 agregnexcept that the agreement also prov
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that if a termination event occurs within one y&dlowing a change of control of the Company, MraBford will receive a payment of :
times his average bonus payments for the five lfigears immediately preceding the termination. Biradford has a two-year naompet
provision with the Company.

Potential Payments on Termination or Change in Combl



The tables below reflect the amount of compensapayable to each NEO upon termination of employmerder various terminati
scenarios. The tables show the amount of compensatyable to each NEO upon voluntary terminatiometirement, upon terminati
without a change in control, and upon terminatiolfofving a change in control. The amounts shownmiiags for illustrative purposes, that s
termination was effective as of June 30, 2008 &edefore include amounts earned through such datkare estimates of the amounts w
would be paid to the NEOs upon termination. Thei@cmounts to be paid can be determined onlyeatitiie of the actual separation from
Company.

Separation Payment in Event of Voluntary Terminatian by NEO or Retirement (1)

Value of
Non-qualified
Retirement Value of Value of Value of Value of 280C
Value of Plan Supplemental Vested Unvested ExciseX

Total Cask  Continuation Matching Retirement Equity Equity Partial

Severance  of Benefits@ Contributions Benefits®) Awards 4) Awards ) Protection ©)
Incumbent (a) (b) (c) (d) (e) (f) (9) Total
J.P. Londor $— $170,31: $ 652,84¢ $ — $3,915,42 $1,329,61! SN/A $6,068,20!
Paul M. Cofoni — — 18,48¢ 496,71 — — N/A $ 515,19
William M. Fairl — — 148,01: — 443,01¢ — N/A $ 591,02°
Randall C. Fuers — — 15,90¢ — — — N/A $ 15,90t
Thomas A. Mutryr — — — — — — N/A $ —

@ Assumes that the NEO retired or voluntarily ternbétlhis position. In the event of the N's death or disability, the NEO would
entitled to the amounts listed in the columns (@& &) above as well as column (c) from the SepamaPayment following Change
Control Table listed below. In addition, the Compagenerally is required to provide 30 days noticdhie event of a termination -
disability. In Mr. Cofonis case, he is also entitled to any incentive comsgigon earned but unpaid as of the date of termoimdibr any
fiscal year prior to the year in which such terntima occurs. Because Mr. Cofoni earned a fourthrtignand annual bonus in fiscal y
2007 totaling $918,781, he would have received suphyment assuming a termination for disabilityJane 30, 2008. In the event ¢
termination of the NEO fc“*Good Caus” the NEO would be entitled to the amounts listedvatia columns (c) and (e

@ Assumes that Dr. London is entitled to receivetiliie medical benefits as previously described. Bor London, the table val
represents the present value (using a discounbf&e8%) of continued current medical and deimsilirance coverage less Dr. London’
estimated portion of the cost, plus the amountireduo cover all estimated applicable local, statd federal income and payroll ta
imposed with respect to such payments over Dr. bo’s expected life span (based upon IRS Life Expegtdiables).

©) Represents the present value of benefits accruddirb@ofoni through June 30, 2008 under the SERT. dccrued benefits are to be |
to Mr. Cofoni over his expected remaining lifesp

@ Based on the difference between the market pricsipere of common stock as of June 30, 2008 lesgaplicable exercise price of
vested portion of the equity awar:

®)  Based on the difference between the market pricsipgre of common stock as of June 30, 2008 lesafplicable exercise price of
unvested portion of the equity awards. As Dr. Landoover 65 years old, any unvested equity awaxldd vest upon retiremer

©®  Executives are entitled to partial protection aghifiRC section 280G excise taxes only in the ewdrtermination after a change
control.
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Separation Payment in Event of Resignation for “God Reason” by NEO
or Termination Without “Good Cause” by Company @

Value of
Non-qualified
Retirement Value of Value of Value of Value of 280C
Value of Plan Supplemental Vested Unvested Excise Tax
Total Cash Continuation Matching Retirement Equity Equity Partial

Severance  of Benefits®®  Contributions Benefits () Awards ¥ Awards ©® Protection ()



Incumbent (a) (b) (c) (d) (e) () (9) Total

J.P. Londor $1,071,900 $170,31: $652,84¢ $ — $3,915,42(  $1,329,61! $N/A $7,140,10!
Paul M. Cofoni 1,250,00! 13,02¢ 18,48 496,71 — N/A $1,778,22.
William M. Fairl 425,00( 10,44¢ 148,01 — 443,01¢ N/A $1,026,47.
Randall C. Fuers 350,00( 10,44¢ 15,90¢ — — N/A $ 376,35
Thomas A. Mutryr 312,00( 20,557 — — — N/A $ 332,55
@

@

(©)

4)

®)

(6)

Assumes that the NEO resigned “Good Reasc” or was terminated witho* Good Caus”.

Assumes that Dr. London is entitled to receiveilifie medical benefits as previously described, taatl Messrs. Cofoni, Fairl, Fuerst
Mutryn are entitled to receive continuation of hleddenefits following the date of separation foelve or six months, as discussed ab
For Dr. London, the table value represents thegmtegalue (using a discount rate of 2.48%) of cardd current medical and del
insurance coverage less Dr. Londoestimated portion of the cost, plus the amountired to cover all estimated applicable localte
and federal income and payroll taxes imposed vapect to such payments over Dr. Londoexpected life span (based upon IRS
Expectancy Tables). For Messrs. Cofoni, Fairl, Buand Mutryn, the table value represents the tathies of continued current med
and dental insurance coverage over the duratidheotoverage period, less the execusvelrrent portion of the cost, plus the ami
required to cover all estimated applicable loc&tesand federal income and payroll taxes imposéunespect to such payme

Represents the present value of benefits accruddirb@ofoni through June 30, 2008 under the SERT. dccrued benefits are to be |
to Mr. Cofoni over his expected remaining lifesp

Based on the difference between the market pricsipere of common stock as of June 30, 2008 lesgayplicable exercise price of
vested portion of the equity awar:

Based on the difference between the market pricesipgre of common stock as of June 30, 2008 lesafplicable exercise price of
unvested portion of the equity awards. Dr. Lor's unvested equity awards would v¢

Executives are entitled to partial protection aghifRC section 280G excise taxes only in the ewdriermination after a change
control.

Based on the assumptions used in the preparatitiredéble below showing compensation payable ¢b &40 in the event of a changt

control, $500,000 of an IRC section 280G liabiltypuld be incurred and paid for Mr. Cofoni. No IR€cton 280G liabilities would |
incurred for any of the other NEOs.
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Separation Payment following a Change of Controft)

Value of
Non-qualified
Retirement Value of Value of Value of Value of 280G
Value of Plan Supplemental Vested Unvested ExciseX
Total Cash Continuation Matching Retirement Equity Equity Partial
Severance  of Benefits®  Contributions Benefits(®) Awards 4) Awards ) Protection ©)
Incumbent () (b) (c) (d) (e) (f) (9) Total
J.P. Londor $5,185,431 $170,31: $ 652,84¢ $ — $3,915,421 $1,329,61 $ —  $11,253,64
Paul M. Cofoni 3,395,55. 13,02¢ 73,93¢ 496,71 — 1,331,67: 500,00 $ 5,810,90:
William M. Fairl 1,606,05: 10,44¢ 148,01: — 443,01¢ 511,39! — $ 2,718,92.
Randall C. Fuers 897,02( 10,44¢ 31,81( — — 408,95! —  $1,348,23.
Thomas A. Mutryr 1,028,461 20,557 — — — 306,20: — $ 1,355,22.

()]

@

Assumes that the NEO resigned “Good Reasc” or was terminated withol*Good Caus” within one year of a change in cont
except in Dr. Londors case where he is also entitled to such termimgtayment if he voluntarily terminates his employtnfr any
reason within one year of a change in con

Assumes that Dr. London is entitled to receiveilifie medical benefits as previously described, thatl Messrs. Cofoni, Fairl, Fuerst



©)

©)

®)

(6)

Mutryn are entitled to receive continuation of tileddenefits following the date of separation foelve or six months, as discussed ah
For Dr. London, the table value represents thegmtegalue (using a discount rate of 2.48%) of ¢ur@d current medical and del
insurance coverage less Dr. Londoe'stimated portion of the cost, plus the amounired to cover all estimated applicable localte
and federal income and payroll taxes imposed vatpect to such payments over Dr. Londoexpected life span (based upon IRS
Expectancy Tables). For Messrs. Cofoni, Fairl, Buand Mutryn, the table value represents the tathies of continued current med
and dental insurance coverage over the duratidgheotoverage period, less the execusv&irrent portion of the cost, plus the am:
required to cover all estimated applicable loctitesand federal income and payroll taxes imposéunespect to such payme

Represents the present value of benefits accruddirb€ofoni through June 30, 2008 under the SERT. dccrued benefits are to be |
to Mr. Cofoni over his expected remaining lifesp

Based on the difference between the market pricesipgre of common stock as of June 30, 2008 lesafplicable exercise price of
vested portion of the equity awart

Based on the difference between the market pricsipere of common stock as of June 30, 2008 lesgayplicable exercise price of
unvested portion of the equity awards. All equityaads to NEOs would vest upon a change in cor

Executives are entitled to partial protection agalRC section 280G excise taxes in the event miiteation after a change of cont
Specifically, a on-time payment of tw-thirds of the excise tax to the executive up tordt lof $500,000 is providec

DIRECTOR COMPENSATION

Each Director not employed by the Company or anytosubsidiaries is compensated according to ¢fleviing arrangements for |

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

Full Board — $50,000 annual retainer for up to four meetingsyear and $1,500 for each additionaparson meeting of any leng
Additional phone meetings of any length are $500 meeting. In fiscalyear 2008, each returning director was granted@B@406cl
options, and each newly elected director receivedetime grant of 5,000 stock options, with all of suptants priced at the closi
price of a share of the common stock on the graie,dvhich was the date of the 2007 Annual Meetih@tockholders. Subject
stockholder approval of the amendments to the Cogipa2006 Stock Incentive Plan at this ysafnnual Meeting of Stockholde
beginning in fiscal year 2009, each director stedeive an award of Restricted Stock Units (RSdsdri amount established from ti
to time by the Compensation Committee. For fisadry2009, the Compensation Committee has appraveavard of $160,000
RSUs for newly elected directors and $80,000 in B8 returning directors. Such RSU awards shathlade on the date of the Ann
Meeting of Stockholders at which such election escbased on the closing price per a share of comwstack on that date. Under
Company'’s Director Stock Purchase Plan (DSPP),diire may also elect to receive RSUs in lieu ofaupne hundred percent
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(100%) of their annual retainer, with such electiolbe made prior to the commencement of the effiedalendar year. The numbe
issued RSUs is based on the fair market valueeo$tiick on the date of award.

Audit Committee — $6,000 for up to four meetings per year and $1/60 each additional iperson meeting of any length. Additio
phone meetings of any length are $500 per meeling.Chairman of this Committee receives an additi®i0,000 per year.

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

Compensation Committee— $6,000 for up to four meetings per year and 180 each additional iperson meeting of any leng
Additional phone meetings of any length are $500npeeting. The Chairman of this Committee receareadditional $8,000 per year.

Executive Committee— $1,500 per meeting.

Investor Relations Committee— $6,000 for up to four meetings per year and $1 &% each additional iperson meetings of a
length. Additional phone meetings of any length $680 per meeting. The Chairman of this Commiteseives an additional $4,C
per year.

Corporate Governance and Nominating Committee— $6,000 for up to four meetings per year and $1,25 each additional in-
person meeting of any length. Additional phone ngstof any length ar8500 per meeting. The Chairman of this Committeeire:
an additional $4,000 per year.

Strategic Assessment Committee— $6,000 for up to four meetings per year and $1.26 each additional iperson meetings of a
length. Additional phone meetings of any length$660 per meeting



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

During fiscal year 2008, in addition to the retainad Committee meeting fees, Dr. Phillips receigechpensation of $36,000 for additic
services performed as a director in connection tithCommittees on which he serves. The Compems&ommmittee has also adopted s
ownership guidelines for outside members of therBad Directors to align the interest of stockhekland directors and link business stra
execution with stockholder value. The Committeeestp outside directors to own common stock equal toultiple of the board member’
annual retainer. Outside directors are expecteoMio common stock equal to three times their annei@iner within three years followi
election to the Board (or by December 1, 2005 foat® members elected prior to December 1, 2002); tfimes their annual retainer wit
five years following election to the Board (or byd&mber 1, 2007 for Board members elected pri@ewember 1, 2002); and six times t
annual retainer within seven years following electio the Board (or by December 1, 2009 for Boasininers elected prior to Decembe
2002). Shareholdings are measured periodicallyeterchine compliance with the guidelines. If theedior's ownership does not meet
measurement multiple set for that timeframe, thendirector is ineligible to receive equity awattgler the Compang’2006 Stock Incenti
Plan for a period of one year following the datattthe criteria is met. In addition, if the Commaédtdetermines that the director was n
compliance with the guidelines at any past poirtrire, then the Committee may rescind equity awardde to the director during the perio
non-compliance. All outside directors, with the egtion of Mr. Phillips, currently meet their reqedr stock holding requirement.
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The table below summarizes the compensatifammation for fiscal year 2008 for each of the Qamy’s non-employee directors.

Fees Earned Option

or Paid in Cash Awards Total
Name %D $®@ 6
Herbert W. Anderso $ 19,00( $16,64( $ 35,64(
Dan R. Banniste 70,00( 35,60( 105,60(
Peter A. Derow 25,50( 16,64( 42,14(
Gregory Johnso 70,00( 49,09: 119,09:
Richard L. Leatherwoo 90,50( 38,00( 128,50(
Michael J. Mancus 45,00( 35,60( 80,60(
Barbara A. McNamar 21,50( 16,64( 38,14(
Warren R. Phillip 118,00( —®  118,00(
Charles P. Revaoll 82,50( 38,00( 120,50(

@ The amounts for Directors Anderson, Derow, and Muobig reflect board fees earned and paid througteiMber 17, 2007, their last ¢
as members of the Board. The amounts for Direchait8n reflect board fees earned and paid througly ¥ 2008, his last day a
member of the Board. Under the Companirector Stock Purchase Plan (DSPP) Director Muala elected to receive 50% of
annual retainer in Restricted Stock of the Compd&isector McNamara acquired 1,251 shares pursuahet election to defer a porti
of her retainer. The grant date fair value of thelsares totaled $64,688. Upon retirement from tbar& Director McNamara vestec
and received 709 shares of Company common stoak.rdimainder of her unvested stock was paid in CHsé.current year deferral
included in the* Fees Earned or Paid in C” column.

@ The amounts reported in the Option Awards colunilecethe dollar amount recognized for financiatstment reporting purposes for
fiscal year ended June 30, 2008, in accordance SFAS 123(R), without regard to the possibilityfoffeitures, for options granted
fiscal years 2007 and 2008. We recognize expertsblyain monthly increments over the vesting peridédsumptions used in t
calculation of these amounts are included in Ndtéd2the Companyg’ audited consolidated financial statements forydres ended Ju
30, 2008, included in the Company’s Annual Repartrorm 10K for the year ended June 30, 2008 filed with tlE#CSn August 2°
2008. These amounts reflect the Comparaccounting expense for these awards and do maspond to the actual value that will
recognized by the noemployee director. For fiscal year 2008, we awar@8l@d0 options to Directors Johnson, Leatherwood, Revoil¢
with a grant date fair value of $21,360 each, ardawarded 5,000 options to Directors Bannister, ddan, and Shelton with a grant ¢
fair value of $35,600 each. For fiscal year 200&,awarded 3,000 options to Directors Anderson, Det@atherwood, McNamara, &
Revoile with an aggregate grant date fair valug1d,640, and we awarded 5,000 options to Direatbngon with an aggregate grant «
fair value of $27,733. The grant date fair valuedptions granted in fiscal year 2008 ($10.68 fers) is based on the closing pric
our stock on November 15, 2007 ($47.59) and foiooptgranted in fiscal year 2007 ($16.64 per sharépsed on the closing price
our stock on November 16, 2006 ($60.50). The onthtey number of stock options awarded to each tirezs of June 30, 2008 was
follows: Director Anderson 11,000; Director Baneist,000; Director Johnson 8,000; Director Leatherav 15,000; Director Mancu
5,000; Director Phillips 9,000; Director Revoile,@60.

®  The Compensation Committee rescinded two optiorrdsvgranted to Director Phillips in November 2006 &lovember 2007 (each
3,000 options) as a result of Director Phil' nor-compliance with the Compa’s stock ownership guidelines for outside direct
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CORPORATE GOVERNANCE
Code of Ethics

The Company has adopted a Direct@bde of Business Ethics and Conduct and a StamddrEthics and Business Conduct that a|
respectively, to our Directors and to all of ourpdoyees, including our Chief Executive Officer, €hFinancial Officer, Corporate Controll
and all of our principal executives. Each such &tiveand Officer is required to review the applieaBGode and to certify compliance annu:
There have not been any waivers of either Codeimgléo any such Directors or Officers. The Comparignds to disclose any waiver grar
to any director, principal executive officer, piipal financial officer, principal accounting officeor any other executive officer of
Company or any amendments to the Codes, in theeStavs” section of the Company’s websitenatw.caci.comwithin four business da
following the date of such amendment or waiver. Ti@des are available for review on the Companyiebsite ¢
www.caci.com/about/corp_gov/dir_ethics.shemtiwww.caci.com/about/corp_gov/ethics.shtméspectively, and print copies of the Codes
be provided to any stockholder upon request.

Corporate Governance Guidelines

The Company has adopted a set of corporate goveenguidelines in accordance with the requiremehntSeztion 303A of the NYS
Listed Company Manual. Those guidelines can be donm the Company’s website &tvw.caci.com/about/corp_gov/corp_gov.shinaind i
print copy of the guidelines will be provided toyastockholder upon request.

Committees and Meetings of the Board of Directors

It is the Company’policy to encourage all Directors to attend inspa its Annual Meeting of Stockholders each ysawall as participa
in person or, if not possible, via teleconferendeere feasible, in all Board of Directors and Contegitmeetings. Nevertheless, the Com
recognizes that this may not always be possibletdwsnflicting personal or professional commitnserthe Board held six meetings dul
fiscal year 2008. All Directors attended the 200¥hAal Meeting of Stockholders held on November2DQ7 with the exception of Mr. Dera
Each Director attended at least seveitg-percent (75%) of the total number of meetihgtd by the Board and Committees of the Boar
which he served.

The Board had a Compensation Committee, an Exec@ammittee, an Audit Committee, a Risk Manageraaut Security Committee
subcommittee of the Audit Committee), an Investetalons Committee, a Corporate Governance and hating Committee, and a Strate
Assessment Committee during fiscal year 2008.

Compensation Committee

The Compensation Committee consists of Directonsnider, Leatherwood, and Revoile (Chairman), araduded Directors Derow a
Shelton until their resignations from the BoardNiovember 2007 and May 2008, respectively. The Bbaslidetermined that all Compensa
Committee members are independent in accordantethétNYSE'’s definition and the Compasyihdependence criteria, which are discu
below. Committee members, including the Chairmag, appointed by and serve at the pleasure of trerdBof Directors. Pursuant to
Charter, the Committee is composed of not fewen tihaee “independent directorg’s defined in applicable regulations and stock amgt
listing standards, in order to enhance the Comeigteapability to provide independent governance emali of the stockholders and prov
management with objective guidance and supportatters within the Committee’s responsibility. Ind#gbn, it is the Board intention the
each Committee member shall be a “non-employeectdirewithin the meaning of Rule 16®-issued by the SEC, and that at least
Committee members shall be “outside directasdthin the meaning of IRC section 162(m), as amende the extent that a Commit
member is not a noamployee director or outside director, as the casg be, the member does not participate in deliloers and th
determination of awards subject to those regulation

The Committee administers the Compar3006 Stock Incentive Plan, the Management StackhRase Plan, the Director Stock Purcl
Plan, and the Employee Stock Purchase Plan andmiets the benefits to be granted to key employeeseunder; determines Cl
compensation; is responsible for determining an#ingarecommendations to the Board regarding comgtens and benefits to be paid
Executive Officers of the Company; and maintains
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oversight of the Company’Affirmative Action, and Small, Disadvantaged aihority Subcontracting activities. The Committeetsix time
during fiscal year 2008. The Charter of the Comp#os Committee is set forth on the Company'website ¢
www.caci.com/about/corp_gov/comp.shtand a print copy of the Charter will be providedatty stockholder upon reque



Compensation Committee Interlocks and Insider Partipation

During fiscal year 2008, the members of the Comatms Committee had no relationships with the Comypather than their relationst
as Directors, entitled to the receipt of standaodhjgensation as Directors and members of certain iitiees of the Board, and th
relationship to the Company as stockholders. Dufisgal year 2008, no person serving on the Congtérs Committee or on the Board
Directors was an Executive Officer of another gntitr which any of our Executive Officers servedtbe board of directors or compensa
committee.

Executive Committee

The Executive Committee consists of Directors Cpfdreatherwood, London, Phillips and Revoile. DiggcLondon serves as 1
Committee Chairman. The Executive Committee isagasible for providing Board input and authorizatitecessary in the interim between
Board meetings, and for identifying those itemsakihinerit consideration or action by the entire Blodrhe Executive Committee met o
during fiscal year 2008.

Audit Committee

The Audit Committee consists of Directors Banniste&ratherwood, Mancuso, and Phillips, and inclub@éctor Derow until his Novemb
2007 resignation from the Board. The Board hasrdeteed that all current Audit Committee membersiadependent in accordance with &
and NYSE requirements. Director Leatherwood is@eenmittee Chairman and has served as such sincemlaer 20, 2003. The Board
determined that Director Leatherwood qualifies msadit committee financial expert as that termdfined in applicable SEC regulations,
that he has accounting or related financial managemxpertise within the meaning of the listinghst@rds of the NYSE, and that each mer
of the Audit Committee is financially literate withthe meaning of the listing standards of the NY3Ee Audit Committee is responsible
overseeing and reviewing the Companfihancial information that will be provided tmskholders and others, the system of internal ota
established by management and the Board, and theabaudit conducted by the independent account&hts Audit Committee met four tim
during fiscal year 2008. The Audit Committee Chartend Pre-Approval Policy are set forth on the Canys website
www.caci.com/about/corp_gov/audit.shtrahd a print copy of the Charter will be providedatoy stockholder upon request. A report of
Audit Committee appears below in this Proxy Statetme

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Commitbesists of Directors Leatherwood, Phillips and Rievdhe Board has determir
that all current Corporate Governance and Nomiga@ommittee members are independent in accordaitbetie NYSES definition. Dr
Phillips serves as the Committee Chairman. The @atp Governance and Nominating Committee is resiptnfor recommending to t
Board the general criteria and qualifications famiership on the Board; identifying and selectmgjviiduals to be nominated for electior
the Board; recommending the number of Directordbéoelected each year (within the bounds establishedhe Company’'s Byaws)
developing and recommending to the Board a seteokeil corporate governance principles; and peradig reviewing, evaluating, a
proposing revisions thereto. The Board seeks mesnbrem diverse business and professional backguwaith outstanding integrit
achievement and judgment and such other skills equrience as will enhance the Board’s ability @ove the longerm interests of tt
stockholders. Th€ommittee met five times during fiscal year 200BeTharter of the Corporate Governance and Nomigp&@&bmmittee is s
forth on the Company’s website &ivw.caci.com/about/corp_gov/nominating.shtamd a print copy of the Charter will be providedatw,
stockholder upon request.
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Criteria for Determining Board and Committee Independence

The Board has affirmatively determined thatas the nine current Directors are independerddnordance with the NYS&definition an
the Company’s independence criteria described heBegause of Dr. Londos’'service as Chairman of the Board and Executiva@r@an o
the Company and Mr. Cofomsi’'service as President and Chief Executive Offibery are not independent as defined by the NY&S rand th
Companys independence criteria. Because Mr. Johnson medenore than $100,000 for consulting services plexvito the Company duri
fiscal year 2006, he is not independent under ti8M®rules. Mr. Johnson’s consulting agreement efmu&gptember 2006.

NYSE rules establish criteria for determiningependence and allow the Companoard of Directors to adopt additional criteriad
apply those criteria to making an affirmative detgration whether each Director is “independdntaccordance with the NYSE definition. 1
following criteria have been applied by the Boardriaking its determination of independence witlpees to all current Directors:

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




(2) Employment. The director must not be nor have been an employ¢he Company or any of its subsidiaries at iy during th
past three years. In addition, a member of thecttirss immediate family (including the directerspouse; parents; children; siblir
mothers-, fathers-, brothers-, sisters-, sons-dmdjhters-in-law; and anyone who shares the directmme, other than housefr
employees) must not have been an executive offickre Company or any of its subsidiaries in themthree years

(3) Other CompensationThe director and all of his/her immediate famiymbers must not have received, during any tweleett
period within the last three years, more than $100,n direct compensation from the Company or @nys subsidiaries, other th
in the forms of director fees and committee fee)gon or other forms of deferred compensationpfasr service (provided su
compensation is not contingent in any way on camihservice)

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

(5) Interlocking Directorship. The director or an immediate family member carbetor have been within the last three years, eyeg
as an executive officer of another company wheseadrthe Companys present executive officers at the same time sayvserve
on that compar’s compensation committe

(6) Business TransactionsThe director cannot be a current employee, anonneoediate family member of the director can beigen
executive officer, of a company that has made paymi®, or received payments from, the Companypfoperty or services in
amount which, in any of the last three fiscal yearsceeds the greater of $1 million, or 2% of satfer company consolidate
gross revenue:

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 @tkee officers or their immedia
family members are participants to determine whethieh persons have a direct or indirect matentdrest. The Comparg’legal staff i
responsible for obtaining information through qimstaires and other appropriate procedures fromdifextors and executive officers w
respect to related party transactions and thenrdeteg whether the Company or a related persoratdisect or indirect material interest in
transaction. Transactions that are determined todterial to the Company or a related person adatied in the
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Company’s proxy statement. In addition, the Audidn@nittee reviews and approves or ratifies any edlparty transaction. The Au
Committee considers, among other matters, the eationing and duration of the transaction, thetreteships of the parties to the transact
whether the transaction is in the ordinary coufstan® Companys business, the dollar value of the transactiod,velmether the transaction is
the interest of the Company.

Nominating Process

The Company’s Bjaws describe the procedure by which the Boardpar® Committee, or stockholder who is entitled adevand mee
the By-laws’ advance notification requirements magommend a candidate for nomination as a Dire€tbThe Corporate Governance :
Nominating Committee is tasked with, among othengk, identifying and recommending prospective Etwe nominees@ It is the
Committees policy to consider similarly, irrespective of theurce of the nomination, all Director nomineeoramendations properly preser
in accordance with the prescribed By-law requiret®i@m the basis of the potential Director nomisdeackground and business experie
The criteria that the Committee uses in assessotgngial Director nominees is set forth in the Qogte Governance and Nomina
Committee’s Charter, which is available at the Camps website atvww.caci.com/about/corp_gov/nominating.shtml

Stockholder and Interested Party Communications wi Directors

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

Executive Sessions

Pursuant to NYSE requirements, two execusegsions of nomanagement Directors were held during fiscal y&#82 The Chairman
the Corporate Governance and Nominating Committésdaas the presiding Director at both meetil



PROPOSAL 2: AMENDMENT OF THE 2006 STOCK INCENTIVE P LAN

The 2006 Stock Incentive Plan (the 2006 Plan) waginally adopted by the Board on August 16, 200®l avas approved by t
stockholders at the November 16, 2006 Annual Mget®n August 13, 2008, the Board approved an amentiand restatement of the 2
Plan (the Amended and Restated 2006 Plan), subjeqproval by the Company’s stockholders at thaush Meeting.

The Company is seeking stockholder approval ofAlreended and Restated 2006 Plan. Stockholder appi®vaquired to: (1) satis
Section 422 of the Internal Revenue Code suchddwhin stock options will qualify as incentive ctaoptions under the Code, and (2) sa
applicable NYSE listing standards that, in generajuire stockholder approval of equity plans araderial amendments thereto.

Below is a summary of the most significant changastained in the Amended and Restated 2006 Pldowked by a description of tl
material features of the Amended and Restated P& The summary and description do not purpobetcomplete and are qualified in ti
entirety by reference to the full text of the Ameddand Restated 2006 Plan, which is attached s$opttuixy statement aSppendix A anc
incorporated herein by reference. Stockholdereaceuraged to read the text of the Amended andaiResP006 Plan in its entirety.

@ The Compan’s By-laws describe the information submission and adedmotification requirements for stockholder recagnaations ¢
Director nominees. The Company’s Bws, however, do not obligate the Company to idelinformation about the candidate in
Companys proxy materials, nor do they require the Comparngyermit the stockholder to solicit proxies foe tbandidate using Compe
proxy materials. For the Compargy2009 Annual Meeting of Stockholders, stockholdetice of a potential Director nominee mus
received by the Corporate Secretary of CACI Intdomal Inc, 1100 North Glebe Road, Arlington, Ving 22201 by June 22, 2009. *
By-laws are available by writing to the Secretary the above-stated address or at the Companwebsite
www.caci.com/about/corp_gov/bylaws.sh.

@ From time to time the Company may utilize a thiedtp to assist in identifying and qualifying potehDirector candidate:
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Proposed Amendments to the 2006 Plan

The Amended and Restated 2006 Plan will increasetimber of shares of Common Stock authorizedsfrance under the 2006 Plar
1,500,000 shares (4.99% of the Companigsued and outstanding Common Stock as of Septe@fh 2008) to an aggregate numbe
3,500,000.

Under the Amended and Restated 2006 Plan, the nuvhilsbares of Common Stock that the Committee grapt in the form of Restrict
Stock, Restricted Stock Units, or Unrestricted 8tedl increase to 1,500,000, up from 750,000 skanmeder the 2006 Plan.

Under the Amended and Restated 2006 Plam thpsir election and each subsequent re-electionemployee directors will receive
award of restricted stock units (RSUs) in an amdonbe determined by the Compensation Committean upeir initial election and ea
subsequent relection. The subsequent distribution of stockeispect of such RSUs earned on or after Januai§0B, €an be deferred for ug
30 days after the director’s separation of serfioen the Company. The 2006 Plan provided for grarfits,000 nongualified stock optior
upon initial election to the Board and an annuahgjof 3,000 non-qualified stock options upon resgbn.

The Amended and Restated 2006 Plan contaitaitc other necessary changes to ensure comphetit&ection 409A of the Code.

The Board believes that the Amended and Restat@@ Rn, including the addition of 1,500,000 shaoethe 2006 Plan and the increas
the number of shares that may be granted in tha fofr restricted stock, RSUs, or unrestricted sttick,500,000 shares, will benefit
Company and its stockholders by allowing the Compancontinue to achieve the objectives of the 2B0h: (i) to increase the stake of
employees and executives in the success of the @myn(i) to align the interests of awardees urtierAmended and Restated 2006 Plan
the interests of the stockholders; (iii) to keegeavith the Company’s increase in number of emmeydue to both the Compasyihterna
growth and outside acquisition activities; and (iw)aid the Company in its efforts to recruit aethin highly qualified individuals. The Bo:
believes that the grant of awards under the AmededRestated 2006 Plan will not result in an uep@ble level of dilution to the interest:
public stockholders and that the Comparfjhancial performance and the resulting perforoeanf the Common Stock indicate that the ber
of the Amended and Restated 2006 Plan could maredffset any such potential dilution.

Summary Description of the Amended and Restated 260Plan

Purpose

The Amended and Restated 2006 Stock Plaesigided to promote the lorigem growth and profitability of the Company by): groviding
directors and employees with incentives to imprstaekholder value and to contribute to the growttl inancial success of the Company;



(il) enabling the Company to attract, retain andael key employees.

Types of Awards

The Amended and Restated 2006 Stock Plan will aizéh¢he grant of: (i) incentive stock options,omtions to purchase our common st
intended to qualify as incentive stock optionsgdaBned in Section 422 of the Code; (ii) optionatttio not so qualify, known as ngualifiec
stock options; (iii) shares of stock at no cosaba purchase price set by the Compensation Cogenitsubject to restrictions and condit
determined by the Compensation Committee, refawred this proxy statement as restricted stock), (inrestricted shares of stock at price:
by the Compensation Committee, referred to in phixy statement as unrestricted stock; (v) rightadquire shares of our common stock t
the terms and conditions stated in the AmendedResdated 2006 Stock Plan, known as restricted stoitk (RSUS); (vi) rights to receive ci
payments based on or measured by appreciatiore imérket price of the Comparsy¢ommon stock, referred to in this proxy statenasrgtoc
appreciation rights; (vii) rights to receive payrhanshares of Company stock based on or measyreghreciation in the market price of
Companys common stock, referred to in this proxy statenasngtock settled stock appreciation rights (SSA&%) (viii) performance awar
or awards that can be in the form of incentive aod-qualified stock options, restricted stock, reséitstock units, stock appreciation rig
and/or unrestricted stock and that are conditiomedhe attainment of specified performance measuedsrred to in this proxy statemen
performance awards.
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Shares Subject to the Plan; Limitations

Up to 3,500,000 shares of the Comparmgmmon stock (subject to adjustment upon cediaémges in the capitalization of the Compe
plus the 894,130 unused shares available unddra®@ Stock Incentive Plan, may be issued purswaanvards granted under the Amended
Restated 2006 Stock Plan. No more than 1,500,08festof the Company’common stock may be awarded in the form of st stock
restricted stock units, or unrestricted stock. Mwvered employee (generally, the chief executivéceffand the four highest paid execu
officers other than the chief executive officer)yree granted awards under the Amended and Res28t&i Plan with respect to more t|
300,000 shares of the Compasmgommon stock in any calendar year. Vesting ofrdsvenust take a minimum of three years for shdrasves
based upon continuous service and at least onefgeahares that vest based on performance. Awaals also become fully vested upc
change in control of the Company, disability, deatiretirement on or after age 65.

Eligibility

Awards may be granted under the Amended and Rds2@@6 Plan to members of our board, officers agyl dmployees. In addition,
described above, naemployee directors will now be eligible only foragits of RSUs. As of September 22, 2008, approxima0 individual:
were eligible to participate in the Amended andt&tes 2006 Plan.

Administration

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

Terms of Awards

No options may extend for more than ten years fitoendate of grant (five years in the case of aentige stock option recipient who ov
stock possessing more than 10% of the total cordbweging power of all classes of stock of the Compar any parent or subsidiary, refel
to as greater-than-ten-percatbckholders). The exercise price of any optiormggd under the Amended and Restated 2006 Stooknila
be at least equal to the fair market value of tlen@anys Common Stock on the date of grant (110% of faarkat value in the case
incentive stock options of a greater-than-ten-parstockholder). The aggregate fair market value (ddteed at the time of grant) of sha
issuable pursuant to incentive stock options wiiisth become exercisable by an employee or offijpen-employee directors are not eligible
receive incentive stock options) in any calendaryeay not exceed $100,000. The Company canndteepreviously granted awards with
obtaining stockholder approval. In addition, updre tgranting by the Compensation Committee of stapgreciation rights, all sha
underlying the grant of stock appreciation rightst(just those shares paid to the executive upercese of the stock appreciation right) will
unavailable for further grants.

Incentive stock options are non-transferaxespt by will or by the laws of descent or digitibn and are exercisable, during the recipent’
lifetime, only by the recipient. Awards other thiacentive stock options may be transferable, whth Compensation Committesepermissiot
by qift or domestic relations order to membershef tecipients family or a trust or other entity established $ach family members. Incent
stock options generally may not be exercised #éff¢ermination of the recipierg’employment by the Company for cause; (ii) nirdays afte
termination of the recipierg’employment by the Company without cause or byehgient voluntarily, including retirement in azdance wit
the Company'’s policy; (iii) one year following tihecipient’s termination of employment with the Company bysoeeof disability; and (iv) tw
years following a recipie’s death if the recipient’ death occurs prior to termination of employmeithvwhe Company. The terms e
conditions of all other awards are determined leyGlompensation Committee in connection with eaahtgif any.
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Amendment and Terminati

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

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

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

The grantee of an incentive stock option recognimesncome for federal income tax purposes on tlaamtgthereof. Except as provic
below with respect to the alternative minimum tdsere is no tax upon exercise of an incentive stqation. If no disposition of shares acqu
upon exercise of the incentive stock option is miayléhe option holder within two years from thealaf the grant of the incentive stock op
or within one year after exercise of the incentteck option, any gain realized by the option holdle the subsequent sale of such shai
treated as a longgrm capital gain for federal income tax purposkethe shares are sold prior to the expiration wétsperiods, the differen
between the lesser of the value of the shareseatdke of exercise or at the date of sale andxercise price of the incentive stock optio
treated as compensation to the employee taxabbedasary income and the excess gain, if any, iaté@ as capital gain (which will be long-
term capital gain if the shares are held for mbemtone year).

The excess of the fair market value of the undegshares over the option price at the time of @gerof an incentive stock option v
constitute an item of tax preference for purpodab@alternative minimum tax. Taxpayers who inthe alternative minimum tax are allowe
credit which may be carried forward indefinitelylie used as a credit against the regular taxilialfil a later year; however, the minimum
credit can not reduce the regular tax below thergdttive minimum tax for that carryover year.

In connection with the sale of the shares coveyemhtentive stock options, the Company is alloweatkduction for tax purposes only to
extent, and at the time, the option holder recetrelinary income (for example, by reason of thes sl shares by the holder of an incer
stock option within two years to the date of thargror one year after the exercise of the incergfvek option), subject to certain limitations
the deductibility of compensation paid to execugiviacluding the deductibility limitation under Sen 162(m) of the Code, unless the grat
the incentive stock option is included as part pegformance award that qualifies as performarased compensation under Section 162(1
the Code.

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

The Company is subject to Section 162(m) of therhdl Revenue Code, which prohibits the Company fetaiming a federal income t
deduction for compensation in excess of $1 millmaid in a given fiscal year to the Chief Execut®éicer and the four most higt
compensated Executive Officers other than the Gbkefcutive Officer at the end of that fiscal yeBne $1 million limitation does not apply
performance-based compensation. Under
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applicable rules, options and awards granted uadstock incentive plan that has been approved bystbckholders of a publicly he
corporation and that meet other criteria will gfyalis “performance-based compensatiantier Section 162(m). As part of the Section 16
requirements, the plan must state a maximum nuwhbawards that a participant may receive in any yge; the Amended and Restated ?
Plan sets a limit of 300,000 shares to covered eyegls and in no event more than 1,500,000 shar iform of restricted stock, RSUs
unrestricted stock



New Plan Benefits

The specific amounts of benefits payable in thairitto participants in the Amended and Restateds 26ock Plan are not ful
determinable because the amounts of the graniscbf@wvards have not been established. The Compareraly makes an annual grant in .
or August of each year to its eligible employeed amakes an annual grant in November of each yeaistoonemployee directors
connection with the annual stockholdenséeting. The following chart is completed basedttun grants awarded in August 2008 to elic
employees and an estimate of the amount to be adandNovember 2008 to non-employee directors.

NEW PLAN BENEFITS
2006 Amended and Restated Stock Incentive Plan

SSARs RSUs
Dollar Value Number Dollar Value Number
Name and Position $o of Units %)@ of Units
J.P. London — — 720,16: 14,59(
Chairman of the Board and Executive Chairman
Paul M. Cofoni 446,83 26,10( 1,049,88 21,27(
President and Chief Executive Officer
William M. Fairl 188,32( 11,00( 444,73: 9,01(

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

Randall C. Fuers 145,52( 8,50( 343,05: 6,95(
Chief Operating Officer,
CACI, INC.-FEDERAL

Thomas A. Mutryr 112,99: 6,60( 266,05( 5,39(
Executive Vice President, Chief Financial
Officer and Treasurer

Executive Group (six person 992,96( 58,00( 3,058,34! 61,96(
Non-Executive Director Grou — — 560,00( 11,32(®
Non-Executive Officer Employee Grot 3,988,96! 233,00( 9,425,78  190,96(

@ Amounts represent the grant date fair value ofSBARs awarded on August 18, 2008 determined putrsagéFAS 123(R). The SF/
123(R) grant date fair values shown will also bedufor financial reporting purpose

@ Amounts represent the grant date fair value of R&Warded on August 18, 2008 in the case of eligéngloyees or to be awardec
November 2008 in the case of employee directors. In the case of grants to dégédmployees, the amounts were determine
multiplying the number of units awarded by the @igsstock price as reported on the NYSE on Aug@st2008. In the case of grant:
be made to non-employee directors, the dollar védube granted to each nemployee director was approved by the Compens
Committee on March 12, 2008, pending stockholder@ml of the Amended and Restated 2006 Plan. $timated number of units w
determined by dividing the dollar value by the aigsstock price as reported on the NYSE on Septe@be2008
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Required Vote and Recommendation

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

Equity Compensation Plan Information

The following table provides additional informatias of June 30, 2008 regarding shares of commak stiothe Company authorized
issuance under its equity compensation plans.



Number of Securities

Number of Remaining Available
Securities to be Issued Weighted Average For Future Issuance Undel
Upon Exercise of Exercise Price of Equity Compensation
Outstanding Options, Outstanding Options, Plan (Excluding Securities
Warrants and Rights Warrants and Rights Reflected in Column (a))
Plan Category (@) (b) (c)
Equity Compensation Plans
Approved by Stockholderd 3,686,781 $47.3: 2,374,921
Equity Compensation Plans Not
Approved by Stockholders 0 0 0
] 3,686,78; $47.3 2,374,92.

@ The equity compensation plans approved by the ktuidkrs of the Company are the 2006 Stock Incerfilea (the 2006 Plan), t
DSPP, the MSPP, and the ESPP. The 2006 Plan wasvappby the stockholders on November 16, 2006 rapthced the 1996 Stc
Incentive Plan (the 1996 Plan). Under the term¢hef2006 Plan, the Company may issue, among othersgualified stock option
restricted stock, RSUs and SSARs. The DSPP alloinexfors to elect to receive RSUs at the marketepdf the Compang’ commo
stock on the date of the award in lieu of up to p@@cent of their annual retainer fees. The MSR#val those senior executives v
stock holding requirements a mechanism to receiS&Rin lieu of up to 100 percent of their annuahim compensation. The ES
allows eligible full-time employees to purchaserslsaof the Compang’common stock at 95 percent of the fair markeievalf a share
common stock on the last day of the qual

@ The number of securities to be issued upon exeatisesting under stock purchase plans approvestdnkholders as of June 30, 200
as follows: 1996/2006 Plan, 3,654,009; the DSPRenand the MSPP, 32,77

® Represents the weighted average exercise prideedadtock options and SSARs issued under the 1996/Rn that were outstanding
of June 30, 2008. The weighted average exercise piove does not include the weighted averageanarices of shares underly
RSUs issued under the DSPP, MSPP, ESPP, and t6&098 Plan

@ The remaining number of securities available fau@nce under stock purchase plans approved byhstideks as of June 30, 2008 i
follows: 1996/2006 Plan, 1,696,181; the DSPP, 7, %% MSPP, 413,811; and the ESPP, 192,

The Board recommends that stockholders vote FOR thamended and Restated 2006 Plan.
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PROPOSAL 3: ADJOURNMENT OF THE MEETING IF NECESSARY
TO PERMIT FURTHER SOLICITATION OF PROXIES

If, at the time the Company convenes the AnnualtMgethe total vote cast on Proposal 2 abovegsfiitient to meet NYSE requireme
for approval of that proposal, Proposal 2 couldb®tapproved unless the Company adjourns the AriMeating to reconvene at a later dat
order to permit management to solicit additionaixies. In order to allow proxies received at theetiof the Annual Meeting to be voted
such an adjournment, if necessary, the Companyhimiting the question of adjournment under thdseumstances to you, our stockhold
as a separate procedural matter for your considardf a quorum is present, a majority of the wopeoperly cast on this matter is necessar
the matter to be approved. Votes to abstain as¢ettieas votes cast. Broker non-votes are not tresteotes cast.

The Board recommends that stockholders vote FOR adjurnment of the meeting, if necessary, to permit fdher solicitation of proxies.
PROPOSAL 4: RATIFICATION OF APPOINTMENT OF INDEPEND ENT AUDITORS

Ernst & Young LLP currently serves as the @any’s independent auditors, and that firm conditive audit of the Compars/account
for fiscal year 2008. The Audit Committee has apped Ernst & Young LLP to serve as independenttatslito conduct an audit of 1
Company’s accounts for fiscal year 2009.

Selection of the Comparsyindependent auditors is not required to be subdito a vote of the stockholders of the Compam
ratification. The Sarban-Oxley Act of 2002 requires the Audit Committee t® directly responsible for the appointment, compéor ani



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

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

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

Pre-Approval Policies and Procedures

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

From time to time, the Audit Committee mag-approve specified types of services that are ergetct be provided to the Company by
independent auditors during the next 12 months. gutgh preapproval is detailed as to the particular servicg/pe of services to be provic
and is also generally subject to a maximum dolaoant.
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The Audit Committee has also delegated toctt@rman of the Audit Committee the authority ppeove any audit or noaudit services |
be provided to the Company by its independent atslitAny approval of services by a member of thalifCommittee pursuant to tl
delegated authority is reported on at the next mgetf the Audit Committee.

The following is a summary of the fees for professil services rendered by Ernst & Young LLP for fiseal years ended June 30, 2
and June 30, 2008.

June 30,
2008 2007
Audit Fees? $1,390,00¢  $1,810,00!
Audit-Related Fee% 91,00( 353,00(
Tax Feed® 152,19( 238,65
Total $1,633,19' $2,401,65.

@ Audit Fees include fees paid to Ernst & Young LLd? professional services rendered for the audithef Compan’'s consolidate
financial statements (including the audit of introontrol over financial reporting) and reviewthé Companys consolidated quarte
statements. These fees also include fees for ssrthat are normally provided in connection with @ompanys statutory and regulatc
filings. For the year ended June 30, 2007, AudésHecluded $525,000 relating to the Com|’'s convertible debt offering

@ Audit-Related Fees consist of fees paid to Ernst & Ydudg for assurance and related services providembimection with the audit
the Compan’s 401(K) plan financial statements, due diligearal, in the year ended June 30, 2008, various tatisas.

®  Tax Fees are fees paid to Ernst & Young LLP forfgssional services rendered for tax complianceatiice, and tax planning. For
year ended June 30, 2007, Tax Fees included $1G4edited to the Compa’s convertible debt offering
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The members of the CompasyAudit Committee are Dan R. Bannister, Richard_&atherwood, Michael J. Mancuso, and Warre
Phillips.

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

1. It has reviewed and discussed the audited finasta@é¢ments with management;

2. It has discussed with the independent auditorsstEnYoung LLP, the matters required to be discddsg Statement of Accounti
Standards 61 (Codification of Statements on Audit8tandards, AU section 380) as modified or supphead through August
2008;

3. It has received the written disclosures and theddtom Ernst & Young LLP, required by Independer@andards Boarsi’Standar
No. 1 (Independence Discussions with Audit Comragtjeas modified or supplemented through Augus0@8%

4. It has discussed with Ernst & Young LLP its indege@mce under Independence Standards Fs Standard No. 1 (Independe
Discussions with Audit Committees); a

5. Based on the review and discussions describedbpasagraphs (1) through (4) above, the Committeemenended to the Board
Directors that the audited financial statementibkided in the Company’s Annual Report on FormKLfbr the year ended June
2008 for filing with the SEC

RESPECTFULLY SUBMITTED BY THE AUDIT COMMITTEE OF TH BOARD OF DIRECTORS

Dan R. Bannister Richard L. Leatherwood
Michael J. Mancuso Warren R. Phillips
SOLICITATION

The proxies being solicited hereby are being delicby the Board of Directors of the Company. Thst©f solicitation of proxies will
borne by the Company. The firm of Morrow & Co., If@s been retained to assist in soliciting progiea fee not to exceed $8,000, |
expenses. The Company may also reimburse bankkersronominees, and other fiduciaries for postage @asonable clerical exper
incurred by them in forwarding the proxy materialtheir principals. Proxies may be solicited withedtra compensation by certain offici
directors and other employees of the Company, lepl®ne or telegraph, by personal contact, or hgratneans.

FUTURE STOCKHOLDER PROPOSALS

In order for a stockholder proposal to besidered for inclusion in the Compasyproxy materials for its 2009 Annual Meeting,
proposal must comply with SEC Rule 14a-8 and ahgroapplicable rules. Rule 1@arequires that any such proposal must be recdiyetie
Secretary of the Company at its principal executiffeces at 1100 North Glebe Road, Arlington, Virigi 22201 at least 120 days prior to
anniversary date of the mailing of this proxy sta¢@t. This proxy statement was mailed on or abaublaer 7, 2008. Therefore, the date
which proposals must be received under Rule 14dt®&&June 9, 2009.

Stockholders of record who do not submit psads for inclusion in the Compasyproxy materials but who intend to submit a prapet
the 2009 Annual Meeting, and stockholders of reeand intend to submit nominations for directorshet meeting, must provide written not
Such notice should be addressed to the Secretdryeameived at the Compasyprincipal executive offices no later than June 2009. Th
written notice must satisfy certain requirementsciied in the Company’s By-laws. A copy of the Byvs will be sent to any stockholder u;
written request to the Secretary, and the By-lawse aalso available for free on the Company's websitd
www.caci.com/about/corp_gov/bylaws.shtrahd the SEC’s websiteiww.sec.gov

43

AVAILABILITY OF FORM 10-K

The Company will provide without charge takegerson solicited by this Proxy Statement a aafpiys Annual Report on Form 1R-for
the fiscal year ended June 30, 2008, includingnitiedl statements and financial statement scheduwlegxcluding the exhibits to Form Q-
The Form 1-K includes a list of the exhibits that were filedwit, and the Company will furnish a copy of asiych exhibit to any person w



requests one upon the payment of our reasonabensep in providing the requested exhibit. For frrihformation, contact David L. Dragi
Senior Vice President, Investor Relations, CACetnational Inc, 1100 North Glebe Road, Arlingtorirgihia 22201, telephone 703-8%B00
The Company’s Annual Report on Form KOand its other filings with the SEC, including tleshibits, are also available at no cos
http://investor.shareholder.com/caci/sec.cfmd the SEC’s websiteyww.sec.gov

OTHER MATTERS

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

By Order of the Board of Directors

Arnold D. Morse, Secretai

Arlington, Virginia
Dated: October 7, 2008
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CACI INTERNATIONAL INC
2006 STOCK INCENTIVE PLAN

1. Establishment, Purpose and Types of Awards

CACI International Inc, a Delaware corporatithe “Company”hereby establishes the CACI International Inc 280gck Incentive Ple
(the “Plan”). The purpose of the Plan is to prontb&elongterm growth and profitability of the Company by [fjoviding incentives to impro
stockholder value and to contribute to the growtld &nancial success of the Company, and (ii) anghthe Company to attract, retain .
reward the best available persons for positiorsubktantial responsibility.

The Plan permits the granting of Awards ie torm of Incentive Stock Options, N@tatutory Stock Options, Restricted Stock, Regtt
Stock Units, Stock Appreciation Rights, Unrestrict8tock, and Performance Awards, in each case @s teum is defined below, and ¢
combination of the foregoing.

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

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

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

“Award” means an Incentive Stock Option, N8tatutory Stock Option, Restricted Stock, Restd@#ock Unit, Stock Appreciation Rig
Unrestricted Stock, and Performance Award, andcamybination of the foregoing.

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

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

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

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

(i) the stockholders of the Company approve ageetor consolidation of the Company with any otberporation or other entit
other than a merger or consolidation which woulgutein the voting securities of the Company outdtag immediately prior there
continuing to represent (either by remaining ousiiag or by being converted into voting securitiéghe surviving entity) more than fil



percent (50%) of the combined voting power of théng securities of the Company or such survivingte outstanding immediately af
such merger or consolidation; or

(iv) the stockholders of the Company approve a placomplete liquidation of the Company or an agrest for the sale or dispositi
by the Company of all or substantially all of therpany’s assets.

“Code” means the Internal Revenue Code of 1986, as amgadéany regulations issued thereunder.
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“Committee” means the Compensation Committee of the Boardair sther committee or sutemmittee of the Board as may be appoi
pursuant to Section 3 of the Plan to administePia@.

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

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

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

“Exchange Act”"means the U.S. Securities Exchange Act of 1934rended and any rules or regulations promulgatetimder.

“Fair Market Value” of the Stock for any purpose on a particular dagams the closing price per share of the Stock ch slate ¢
reported by such registered national securitieb@xge on which the Stock is listed, or, if the tiscnot listed on such an exchange, as qt
on NASDAQ); provided, that, if there is no trading such date, Fair Market Value shall be deemecetthe closing price per share on the
preceding date on which the Stock was traded. df $ittock is not listed on any registered nationausBes exchange or quoted on
established securities market, the Fair Market ¥abfi the Stock shall be determined in good faithtlly Committee by the reason:
application of a reasonable valuation method coersisvith Treas. Reg. 8 1.409A-1(b)(5)(iv)(B).

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

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

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

“Non-Employee Director’'means any director who: (i) is not currently aricaff of the Company, a Subsidiary or an Affiliabte otherwis:
currently employed by the Company, a SubsidianamrAffiliate, (i) does not receive compensatioither directly or indirectly, from tt
Company, a Subsidiary or an Affiliate, for serviceadered as a consultant or in any capacity dtizar as a director, except for an amount
does not exceed the dollar amount for which disosvould be required pursuant to Item 404(a) ajuiRetion SK promulgated by the SE
(iii) does not possess an interest in any otherstiation for which disclosure would be requiredspant to Rule 404(a) of RegulatiorkSanc
(iv) is not engaged in a business relationshipaoich disclosure would be required pursuant to R@é(b) of Regulation S-K.

“Non-Statutory Stock Optionstheans Stock options that do not meet the requirentdrSection 422 of the Code.

“Outside Director” means any director who (i) is not an employee ef@mmpany or of any Affiliated Group Member, (§)rot a forme
employee of the Company or any Affiliated Group M@Emnwho is receiving compensation for prior sersi¢ether than benefits under a tax-
qualified retirement plan) during the Company’saay Affiliated Group Membes taxable year, (iii) has not been an officer & @ompany ¢
any Affiliated Group Member and (iv) does not reeeremuneration from the Company or any Affilia8doup Member, either directly
indirectly, in any capacity other than as a direct@utside Director’shall be determined in accordance with Section m§2(f the Code ar
the Treasury regulations issued thereunder.

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

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

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

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

“Performance Sharesinean Restricted Stock Units granted under Section 1

“Repricing” or “Reprice” means any of the following or other action that ttees same effect: (i) lowering the exercise pri€a &tocl
option after it is granted, (ii) any other actidrat is treated as a repricing under generally aedegccounting principles, or (iii) cancelin
Stock option at a time when its exercise price edeethe Fair Market Value of the underlying Statlexchange for another Award, or of
equity of the Company, unless the cancellation exchange occurs in connection with a merger, atuis spin-off, or similar corporal
transaction.

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

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

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

“Specified Employeetneans a specified employee within the meaning ofi@e409A(a)(2)(B)(i) of the Code.
“Stock” means common stock of the Company, par value $ei8hare.

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

“Subsidiary” and “Subsidiaries” means only a company or companies, whether nowecgalfter existing, within the meaning of
definition of “subsidiary company” provided in Sieet 424(f) of the Code, or any successor theretiroflar import.

“Terminated Plan”means the 1996 Stock Incentive Plan.

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

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

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

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

(i) determine the Participants to whom, and theetontimes at which, Awards shall be granted,
(ii) determine the types of Awards to be granted,
(iii) determine the number of shares of Stock ta@wbeered by or used for reference purposes for Aaard,

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

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

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

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

The Committee shall have full power and authorityaiminister and interpret the Plan and to adoph sules, regulations, agreeme
guidelines and instruments for the administratibthe Plan as the Committee deems necessary, biesogaappropriate in accordance with
Bylaws of the Company.

(d) Limited Liability . To the maximum extent permitted by law, no mentfethe Board or Committee or a Committee Delegdial be
liable for any action taken or decision made indyéaith relating to the Plan or any Award thereunde
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(e) Indemnification. The members of the Board and Committee and anyniitiee Delegate shall be indemnified by the Congpia
respect of all their activities under the Plan tt@dance with the procedures and terms and conditset forth in the Certificate
Incorporation and Bylaws of the Company as in effeem time to time. The foregoing right of inderfication shall not be exclusive of ¢
other rights of indemnification to which such persanay be entitled under the Compan@ertificate of Incorporation and Bylaws, as ate
of law, or otherwise



(f) Effect of Committee’s DecisiorAll actions taken and decisions and determinatimade by the Committee or a Committee Delege
all matters relating to the Plan pursuant to thevgrs vested in it hereunder shall be in the Conemist or Committee Delegatesole an
absolute discretion and shall be conclusive andibgon all parties concerned, including the Conyp#s stockholders, any Participants in
Plan and any other employee of the Company, aridréspective successors in interest.

4. Stock Available Under the Plan; Maximum Awards
(a) Stock Available Under the Plan.

(i) Subject to adjustments as provided in Secti8rofithe Plan, the Stock that may be deliveredwrclpased with respect to Awa
granted under the Plan, including with respectrtoehtive Stock Options, shall not exceed an agggeghthree million five hundre
thousand (3,500,000) shares of Stock, plus the puwibshares of Stock available from the Termin&&th as provided in Subsection -
(ii) below. The Company shall reserve said numideshares of Stock for Awards under the Plan, suliig@adjustments as provided
Section 13 of the Plan. If any Award, or portion afi Award, issued under the Plan, expires or teatas unexercised, becor
unexercisable or is forfeited or otherwise termadatsurrendered or canceled as to any shares ci @ithout the delivery by the Compe
(or, in the case of Restricted Stock, without veptiof Stock or other consideration, the Stock asctbjo such Award shall thereafter
available for further Awards under the Plan. In thse of a Stock Appreciation Right, the differehetveen the number of shares of S
covered by the exercised portion of the SAR andntinaber of shares of Stock actually delivered uprercise shall not be restorec
available for future issuance under the Plan.

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

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

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

(c) Limitation on Full Value Awardsin no event shall the Committee grant more thaa million five hundred thousand (1,500,000) st
of Stock in the form of Restricted Stock, Restiic&ock Units or Unrestricted Stock. Shares of ISgubject to a Restricted Stock or Restri
Stock Unit Award which are forfeited by and/or mggued to the Participant as a result of full atiphforfeiture of the Award shall not cot
towards the limit in
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the preceding sentence. With respect to AwardsestriRted Stock, Restricted Stock Units or Unretd Stock (other than pursuant to Sec
9(b)), the vesting schedule must be, at a minim{inthree years for shares that vest based onreedi service to the Company, and (ii)
year for shares that vest based upon the accompdishof Performance Measures. Notwithstanding tingoing limitation, such Award m.
provide for full vesting upon a Change in Contd#ath, Disability or retirement (on or after agé. 65

(d) Substitute Awards The Committee may grant Awards under the Plasubstitution for stock and stock based awards hg
employees of another corporation who concurrergiyomme employees of the Company, a Subsidiary éffidiate as the result of a merger
consolidation of the employing corporation with thempany, a Subsidiary or an Affiliate or the asijion by the Company, a Subsidiary o
Affiliate of property or stock of the employing garation. The Committee may direct that the suliigtinwards be granted on such terms
conditions as the Committee considers approprathe circumstances. Shares which may be delivemddr such substitute awards may
addition to the maximum number of shares providediri Section 4(a), provided that said additionadres shall not exceed five hunc
thousand (500,000) in the aggregate over the tdrtheoPlan (through the date that is 10 years afterdate of adoption of the Plan by
Board of Directors).

5. Participation



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

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

6. Stock Options

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

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

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

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

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

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

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

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

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

(i) Maximum Grant The aggregate Fair Market Value (determined athefGrant Date) of Stock of the Company with resje
which all Incentive Stock Options first become exsable by any Participant in any calendar yeareurtis or any other plan of t
Company and any Subsidiaries may not exceed OnédrddrThousand Dollars ($100,000) or such other amas may be permitted frc
time to time under Section 422 of the Code. TodRtent that such aggregate Fair Market Value shaleed One Hundred Thous

Dollars ($100,000), or other applicable amounthsstock options to the extent of the Stock in egadssuch limit shall be treated as Non-

Statutory Stock Options. In such case, the Compaany designate the shares of Stock that are toeheett as Stock acquired pursuant te
exercise of an Incentive Stock Optic



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

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

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

(f) Other Terms and ConditionsStock options may contain such other provisiomsg,inconsistent with the provisions of the Plas tta
Committee shall determine appropriate from timérte.

7. Restricted Stock and Restricted Stock Units

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

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

(i) Restricted StockStock certificates with respect to Stock grantetspant to a Restricted Stock Award shall be issaad/or Stoc
shall be registered, in the Participanttame at the time of grant of the Restricted Stoetard, subject to forfeiture if the Restricted &t
does not vest or other restrictions do not lapsey &tock certificates shall bear an appropriatemegwith respect to the restrictic
applicable to such Restricted Stock Award and ti¢tpant will be required to deposit the certifies with the Company during the pe
of any restriction thereon and to execute a blaokkspower or other instrument of transfer thereféxcept as otherwise provided by
Committee, during the period of restriction follogiissuance of Restricted Stock certificates, thgi¢tpant shall have all of the rights ¢
holder of Stock, including but not limited to thghts to receive dividends (or amounts equivalerdividends) and to vote with respec
the Restricted Stock. The Committee, in its disoretmay provide in the Grant Agreement that anyiddinds or distributions paid w
respect to Stock subject to the unvested portican Réstricted Stock Award will be subject to thensaestrictions as the Restricted Stoc
which such dividends or distributions relate.

(i) Restricted Stock UnitsStock certificates for the shares of Stock sutije@ Restricted Stock Unit shall be issued, an8tock sha
be registered, in the Participanthame upon vesting and lapse of any other re@stigtwith respect to the issuance of Stock undeh
Award. The Participant will not be entitled to vatech Stock or to any of the other rights of stadt@tbrs during the period prior to issua
of the certificates for such Stock and/or the regi®n of the Stock. An Award of Restricted Stddkits may provide the Participant w
the right to receive amounts equivalent to divideadd distributions paid with respect to Stock sabjo the Award while the Award
outstanding, and an Award may be settled in caStaxk, all as determined by the Committee andos#t in the Grant Agreement. Unl
otherwise determined by the Committee with resgech particular Award (and set forth in the Grargréement), each outstand
Restricted Stock Unit that is entitled to receivecaints equivalent to dividends and distributionil peith respect to Stock subject to
Award while the Award is outstanding shall accruetsdividend and distribution equivalents, deferasdequivalent amounts of additic
Restricted Stock Units, and such amounts shalldig gnly when and if the Restricted Stock Unit ¢@imich such dividend and distributi
equivalents were accrued) vests and becomes payiéhilee Committee determines to provide for therent payment of divider
equivalents and distributions with respect to Stegkject to the Award, the terms and conditionsuafh payment shall be set forth in
Grant Agreement and shall be structured in compéianith Section 409A of the Code. To the extent thRestricted Stock Unit does
vest or is otherwise forfeited, any accrued andaichglividend and distribution equivalents shall fogfeited. Unless a Participant |
elected to defer amounts payable or distributakith wespect to the Award pursuant to Section 7épunts payable or distributa
(including dividend and distribution equivalentatlare payable with respect to such RestrictedkStbits) shall be made or distribu
within thirty (30) days after the Participastiights to such payments vest. In the event tharAvprovides for partial vesting over multi
years, amounts payable or distributable with respe¢he Award (including dividend and distributi@guivalents that are payable v
respect to such Restricted Stock Units) shall beema distributed within thirty (30) days after tieg occurs.

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

(i) Grant of Restricted Stock Unit



(A) Each NonEmployee Director upon his or her initial electtorthe Board by the stockholders of the Companyl slatgomatically
be granted an Award of Restricted Stock Units iraamount established from time to time by the CortewitSuch award shall
made within thirtyene (31) days after the date of the annual meetinghich such election occurs and the amount ofRB&Js
granted to the Non-Employee Director shall be basethe Fair Market Value of the Stock as of suated

(B) Upon subsequent election to the Board by tbeks$tolders of the Company, each Nemployee Director shall automatically
granted an Award of Restricted Stock Units in aroamt established from time to time by the Commit®ech award shall be
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made on the date of the annual meeting at which sigction occurs and the amount of the RSUs gdatateéhe NonEmployet
Director shall be based on the Fair market ValuthefStock as of such date.

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

(i) Vesting.The Restricted Stock Units granted in each Awartsgant to this Section 7(d) shall vest in incremaeott twentyfive
percent (25%) on each of the ninetieth (90th), lbaedred eightieth (180th), two-hundred seventi@f0th), and thre&undred sixtiet
(360th) day following the date of the election eralection of the Non-Employee Director. UnlessanfEmployee Director has electec
defer distribution of Stock payable with respectito Award pursuant to Section 7(e), distributionStdck shall be paid as the Restri
Stock Unit vests, with such distribution being madthin thirty (30) days after each vesting date.

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

(iv) Limited to Non-Employee Director§he provisions of this Section 7(d) shall applyyotd Awards of Restricted Stock Ur
granted or to be granted to N&mployee Directors, and shall not be deemed to fyolitinit or otherwise apply to any other provisioif
this Plan or to any Restricted Stock Unit issuedaurthis Plan to a Participant who is not a NEmployee Director of the Company. To
extent and consistent with the provisions of aryeotSection of this Plan, the provisions of thigtiea 7(d) shall govern the rights ¢
obligations of the Company and Non-Employee Direct@specting Restricted Stock Units granted obdogranted to Nolmployet
Directors under this Plan.

(e) Election to Defer.

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

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

8. Stock Appreciation Rights

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

to time grant Stock Appreciation Rights (“SARs”)Rarticipants, either on a fret¢anding basis (without regard to or in additionhe grant ¢
a stock option) or on a tandem basis (related eogtiant of an underlying stock option), as it defees. SARs granted in tandem with o
addition to a stock option may be granted at tmeesime as the stock option; provided, however, ghilandem SAR shall not be granted
respect to any outstanding Incentive Stock Optigradd without the consent of the Participant. SARalIsbe evidenced by Grant Agreeme
executed by the Company and the Participant, gtaia number of shares of Stock subject to the RiRBenced thereby and the terms
conditions of such SAR, in such form as the Conesrittnay from time to time determine. The term durifddgch each SAR may be exerci
shall be determined by the Committee. In no evéiall a SAR be exercisable more than ten (10) y&ara the date it is grantedThe
Participant shall have none of the rights of aldtotder with respect to any Stock represented BAR prior to exercise of the SAR.
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(b) Restrictions of Tandem SAR0 Incentive Stock Option may be surrendered imegtion with the exercise of a tandem SAR ut
the Fair Market Value of the Stock subject to theehtive Stock Option is greater than the exengigz for such Incentive Stock Option. S
granted in tandem with stock options shall be ézahie only to the same extent and subject to @éheesconditions as the stock options rel
thereto are exercisable. The Committee may, idistsretion, prescribe additional conditions to éixercise of any such tandem SAR.

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

(d) Form of Payment upon Exercise of SARsyment by the Company of the amount receivabl@® apy exercise of a SAR shall be m
by the delivery of the number of whole shares atcBtdetermined by dividing the amount payable urtherSAR by the Fair Market Value c
share of Stock on the exercise date. The amouixalgat in value to any fractional share will badgpaut currently in cash.

9. Unrestricted Stock

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

(b) Restrictions on TransfersThe right to receive Unrestricted Stock may notdwmdd, assigned, transferred, pledged or othe
encumbered, other than by will or the laws of dasead distribution.

10. Performance Awards

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

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

(c) Nonexclusive ProvisionNotwithstanding this Section 10, the Committeeyraathorize the granting, vesting, payment and&ivdry
of Performance Awards based on performance measthes than the Performance Measures and perfoengeciods other than t
Performance Periods to employees who are not Cdveneployees or to Covered Employees to the extect #\wards are not intended
meet the performandeased compensation exception under Section 162{tfeoCode and in such case waive the deadlinesdiablishin
performance measures under Subsection (b) above.

11. Tax Withholding



(a) Payment by ParticipanEach Participant shall, no later than the datef aghich the value of an Award or of any Stock dnertamount
received thereunder first becomes includable ingitess income of the Participant for Federal incdaeepurposes, pay to the Company
make arrangements satisfactory to the Committeardégg payment of any Federal, state or local taofeany kind required by law to
withheld with respect to such income. The Compamy its Subsidiaries and Affiliates shall, to thaes® permitted by law, have the righ
deduct any such taxes from any payment of any &thdrwise due to the Participant.

(b) Payment in Shares\ Participant may elect, with the consent of thenddttee, to have such tax withholding obligatiotis§eed, ir
whole or in part, by (i) authorizing the Companyatithhold from shares of Stock to be issued purstman Award a number of shares witt
aggregate Fair Market Value (as of the date thehweiding is effected) that would satisfy the minimwithholding amount due with respec
such Award, or (ii) transferringp the Company shares of Stock that have been asechby the optionee on the open market or have
beneficially owned by the optionee and are not thdsject to restrictions under any Company planwititl an aggregate Fair Market Value
of the date the withholding is effected) that wosktisfy the withholding amount due. The Grant Agnent may also provide that all
withholding obligations will be satisfied, in whot& in part, by the Company withholding from shaoésStock to be issued pursuant tc
Award that number of shares having an aggregateMraiket Value (as of the date the withholding fleeted) required to satisfy the minim
withholding amounts due with respect to such Award.

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

12. Transferability

No stock option, SAR or other unvested Award grdniader the Plan shall be transferable by a Ppatitiotherwise than by will or t
laws of descent and distribution. Unless othendisiermined by the Committee in accordance withptiogisions of the immediately preced
sentence, a stock option or SAR may be exercisethglthe lifetime of the Participant only by thert@pant or, during the period t
Participant is under a legal disability, by thetRgrant’'s guardian or legal representative. Ndtsianding the foregoing, with the Committee’
permission expressed in the Grant Agreement omrwibe, any Award other than an Incentive Stock @ptimay, in the Committeg’solt
discretion, be transferable by gift or domestiatiehs order to (i) the Participastthild, stepchild, grandchild, parent, steppargrandparen
spouse, former spouse, sibling, niece, nephew, endathlaw, father-in-law, daughter-in-law, son-eml, brother-in-law or sister-itaw,
including adoptive relationships (such personsiiia Members”), {i) a corporation, partnership, limited liabilityompany or other busine
entity whose only stockholders, partners or membassapplicable are the Participant and/or Famigmters, or (iii) a trust in which t
Participant and/or Family Members have all of tleedficial interests, and subsequent to any sudsfeaany Award may be exercised by
such transferee.
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13. Adjustments; Business Combinations

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

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

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

(d) Other AdjustmentsThe Committee is authorized to make adjustmenthénterms and conditions of, and the criteria idell in
Awards in recognition of unusual or nonrecurring®é (including, without limitation, the events delsed in the preceding paragraphs of
Section 13) affecting the Company, or the finanstatements of the Company or any Subsidiary oitidti, or of changes in applicable la



regulations or accounting principles, wheneverGuenmittee determines that such adjustments areoppate in order to prevent dilution
enlargement of the benefits or potential benefitsrided to be made available under the Plan.

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

14. Termination and Amendment

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

(b) Amendments by the Committde Committee shall be authorized to make mincadmministrative amendments to the Plan as wi
amendments to the Plan that may be dictated byiragents of U.S. federal or state laws applicablthe Company or that may be author
or made desirable by such laws. The Committee masnd any outstanding Award in any manner as pravideéection 3(c) and to the ext
that the Committee would have had the authorityédke such Award as so amended.
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(c) Approval of ParticipantsNo amendment to the Plan or any Award may be miaatentould materially adversely affect any outstag
Award previously made under the Plan without thgrapal of the Participant.

15. Non-Guarantee of Employment

Nothing in the Plan or in any Grant Agreement thacder shall confer any right on an employee toiooetin the employ of the Compe
or any Subsidiary or Affiliate or shall interfere &ny way with the right of the Company or any Sdiasy or Affiliate to terminate an employ
at any time.

16. Termination of Employment

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

17. Written Agreement

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

18. Non-Uniform Determinations

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

19. Limitation on Benefits

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



20. Compliance with Securities Law

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

A-16

21. No Trust or Fund Created

Neither the Plan nor any Award shall create ordrestrued to create a trust or separate fund okardyor a fiduciary relationship betwe
the Company and a Participant or any other pei&bti respect to any transfer or payment not yetenada Participant pursuant to an Aw
the obligation of the Company shall be interpretetbly as an unfunded contractual obligation to ensich transfer or payment in the ma
and under the conditions prescribed under the emrithstrument evidencing the Award. Any shares tofIS or other assets set aside
respect to an Award shall be subject to the clafrthe Companys general creditors, and no person other than timep@ny shall, by virtue
an Award, have any interest in such shares or sshetits sole discretion, the Committee may au#ieothe creation of trusts or otl
arrangements to meet the Compangbligations to deliver Stock or make paymentshwéspect to Awards hereunder, provided tha
existence of such trusts or other arrangementsrisistent with the provisions of this Section. lmevent shall any assets set aside (direc
indirectly) with respect to an Award be locatedransferred outside the United States.

22. No Limit on Other Compensation Arrangements

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

23. No Restriction of Corporate Action

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

24. Construction; Governing Law

The Plan is generally intended to constitute antggqumpensation plan that does not provide fordbéerral of compensation subjec
Section 409A of the Code and, if any provisiontod Plan is subject to more than one interpretatioconstruction, such ambiguity shall
resolved in favor of that interpretation or constion which is consistent with the Plan not beingjsct to the provisions of Section 409A.
the extent any Awards under the Plan are subjeSettion 409A, then no amount of “deferred compeémsa(within the meaning of Secti
409A of the Code) payable to a Employee or Nimnployee Director shall be paid earlier than thdiesst date permitted under Section 409,
the Code, and all deferral elections shall be madecordance with the provisions of Section 4094.the extent that an Award is subjec
the provisions of Section 409A of the Code, thevizions of the Plan relating to such Awards, inahgdall deferral elections and distributic
thereunder, are intended to comply with the prowvisiof Section 409A of the Code and if any suchvigion is subject to more than ¢
interpretation or construction, such ambiguity Ebal resolved in favor of the interpretation or swaction which is consistent with the F
complying with the provisions of Section 409A.

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

25. Plan Subject to Charter and Bylaws

This Plan is subject to the Certificate of Incogt@n and Bylaws of the Company, as they may kaffect from time to time
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26. Effective Date; Termination Date
The Plan is effective as of the date on which tla& B approved by the stockholders of the CompaioyAward shall be granted under
Plan after the close of business on the day imrtagiareceding the tenth (£0) anniversary of the effective date of the Plarbjéct to othe

applicable provisions of the Plan, all Awards madeer the Plan prior to such termination of thenRlall remain in effect until such Awa
have been satisfied or terminated in accordandetwé Plan and the terms of such Awards.

Date Approved by the Board: August 13, 2008

Date Approved by the Stockholders:
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VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instruntaand for electron
) delivery of information up until 11:59 P.M. Easteflime the da

before the cubff date or meeting date. Have your proxy card amd
v — a— o= when you access the web site and follow the intits to obtain yot
EVER VIGILANT records and to create an electronic voting insioadiorm.

CACI INTERNATIONAL INC ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

1100 N. GLEBE RD. If you would like to reduce the costs incurred byr @ompany i

ARLINGTON, VA 22201 mailing proxy materials, you can consent to reggjvall future prox
statements, proxy cards and annual reports elécaibnvia email or
the Internet. To sign up for electronic delivenjegse follow th
instructions above to vote using the Internet amtlen promptet
indicate that you agree to receive or access proxgterial:
electronically in future year:

VOTE BY PHONE - 1-800-690-6903

Use any touchene telephone to transmit your voting instructiaig
until 11:59 P.M. Eastern Time the day before thé-ofti date o
meeting date. Have your proxy card in hand when gail and the
follow the instructions

VOTE BY MAIL

Mark, sign and date your proxy card and returmithie postageaic
envelope we have provided or return it to Vote Pssing, c/
Broadridge, 51 Mercedes Way, Edgewood, NY 11

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: CACIN1 KEEP THIS PORTION FOR YOUR RECORI
DETACH AND RETURN THIS PORTION ONL'
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

CACI INTERNATIONAL INC For Withhold For All To withhold authority to vote for any individt
) ) All All Except nominee(s), mark “For All Exceptand write th
1. Election of Directors number(s) of the nominee(s) on the line below.
Nominees for election to the Company's Board o&Etirs: o O o
01) Dan R. Banniste 06) Michael J. Mancus
02) Paul M. Cofoni 07) James L. Pavii

03) Gregory G. Johnsa 08) Warren R. Phillips
04) Richard L. Leatherwoo 09) Charles P. Revoil
05) J. Phillip Londor




Vote On Proposals For Against Abstain

2. Approval of amendments to the Company's 2006 Stooéntive Plan. O O O
3. Approval of adjournment of the meeting, if nexgy, to permit further solicitation of proxies. O O O
4. Ratification of the appointment of Ernst & YoubgP as the Company's independent auditors foafigear 2009. O O O
For address changes and/or comments, please dhisdiot O

and write them on the back where indicar

Please complete, date, sign and mail this proxy c@rin
the enclosed prepaid envelope.

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

Important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting: The Notice and Proxy
Statement, Form 10-K, and Annual Report are aviglabwww.proxyvote.com.

Common Stock CACI INTERNATIONAL INC
PROXY FOR NOVEMBER 19, 2008 ANNUAL MEETING OF STOCK HOLDERS
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints J.P. London andeWa. Phillips, and each of them, as Proxies efuhdersigned, each with ful
power of substitution, to vote all of the share<Cafmmon Stock of CACI International Inc the undgngid would be entitled to vote if
personally present at the Annual Meeting of Stotdéas of CACI International Inc to be held at tHeeBaton Premiere, 8661 Leesburg
Pike, Vienna, Virginia 22182, on November 19, 2@08:30 a.m. Eastern Standard Time and at any adjwnt thereof.

The Board of Directors recommends a V8ER" all items on the reverse side, as more fully desctiin the accompanying Prox)
Statement.

In their discretion, the Proxies are authorizeddte upon such other business as may properly dmfare the Annual Meeting or any
adjournments thereof. UNLESS OTHERWISE MARKED, THI®OXY WILL BE VOTED "FOR" ALL ITEMS ON THE REVERSE
SIDE. As of the date of the Proxy Statement, tharBaf Directors knows of no other business tofesgnted at the Annual Meeting.

Please sign exactly as your name is shown on toisypcard. If signing as attorney, executor, adstiaitor, trustee or guardian, pleage
give your full title. If shares are owned jointlgach owner should sign. If the signer is a corpamathe full corporate name shall b
given, and the proxy card shall be signed by a dulirorized officer.
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By my signature, on the reverse side of this praxacknowledge receipt of the Notice and Proxy &tant for the Annual Meeting of
Stockholders of CACI International In




COMMENTS:

(If you noted any comments on the lines above,ggle&heck the corresponding comments box on thesesale)




