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CACI

EVERVIGILANT®

October 6, 201
Dear Fellow Stockholder:

| cordially invite you to attend your Compasy2010 Annual Meeting of Stockholders on Novemlx¥r2D10, at 9:30 a.m., local time. ~
meeting will be held at the Fairview Park Marrid@t,11 Fairview Park Drive, Falls Church, VirginiaQ22.

The scheduled matters to be considered and actatithe meeting are the election of directors atification of the appointment of Eri
& Young LLP as our independent auditors. Detailgfdimation concerning these matters is set fortthénattached Notice of Annual Meet
of Stockholders and Proxy Statement.

As a stockholder, your vote is important. | encgergou to execute and return your proxy prompthetlibr or not you plan to attend

that we may have as many shares as possible rafedsat the meeting. Returning your completed pnoitlynot prevent you from voting
person 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 Chairn

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 17, 2010

Notice is hereby given that the Annual Meeting ¢bcBholders of CACI International Inc (CACI or tgompany) will be held ¢
Wednesday, November 17, 2010 at 9:30 a.m., loeed,tat the Fairview Park Marriott, 3111 FairviewkPBrive, Falls Church, Virginia 220-
for the following purposes:

1. To elect the Compars Board of Directors
2. To ratify the appointment of Ernst & Young LLP &gtCompany’s independent auditors for fiscal y&dr12

3. To transact such other business as may otherwigedy come before the Annual Meeting or any adjment thereot

The Board of Directors has fixed the close of bestnon September 20, 2010 as the record date dadettermination of stockhold:
entitled to notice of and to vote at the Annual hiteg

A list of the stockholders entitled to vote at #enual Meeting will be made available during regulasiness hours at CACI Internatic
Inc, 1100 N. Glebe Road, Arlington, Virginia 222fd&m November 3, 2010 through November 16, 2010drfspection by any stockholder
any purpose germane to the meeting.

By Order of the Board of Directo

ARNOLD D. MORSE
Secretary

Arlington, Virginia
Dated: October 6, 2010

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 conmectivith the solicitation of proxies by the Boardiifectors of CACI International Inc
be used at the Annual Meeting of Stockholders ef@ompany to be held on November 17, 2010. ThigyP8tatement is being made availe
on or about October 6, 2010. The presence of &istdder at the Annual Meeting or any adjournmemtréiof will not automatically revol
such stockholdes' proxy. However, any stockholder furnishing a préras the power to revoke it by furnishing writteotice to Arnold C
Morse, Secretary of the Company, by deliveringhte Company a proxy bearing a later date, or byngoim person at the Annual Meeti
Please note, however, that any stockholder wistongevoke a previous proxy whose shares are heleadrd by a broker, bank or ot
nominee must follow such nominedhstructions to revoke such proxy or vote atAnaual Meeting. A proxy card is enclosed for yoseur
connection with the Annual Meeting. The shareseegnted by each properly signed and returned prilkype 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 ratification of the appointment of Ernst & Ya@ubLP as independent auditors.

The Board does not expect that any matter other ttase 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 aceogipg proxy will vote the shar
represented by all properly executed proxies oh suatters in accordance with their judgment.

The close of business on September 20, 2010 hasfixed as the record date for the determinatiothefstockholders entitled to notice
and to vote at the Annual Meeting. At the closéudiness on September 20, 2010, the Company h88®B638 shares of common stock iss
and outstanding. Each share is entitled to one vote

INTERNET AVAILABILITY OF PROXY MATERIALS

We are furnishing proxy materials to our stockhadderimarily via the Internet, instead of mailingrpged copies of those materials to €
stockholder. On October 6, 2010, we mailed to daclkholders (other than those who previously retpteglectronic delivery) a Notice
Internet Availability containing instructions onwdao access our proxy materials, including our greiatement and our annual report.
Notice of Internet Availability also instructs ostockholders on how to access their proxy cardte through the Internet or by telepho




This process is designed to expedite stockholdei2ipt of proxy materials, lower the cost of th@al meeting, and help conse
natural resources. However, if a stockholder waouidfer to receive printed proxy materials, the kimdder may follow the instructio
included in the Notice of Internet Availability. H stockholder has previously elected to receive ppoxy materials electronically, tt
stockholder will continue to receive these matsriaa e-mail unless he or she elects otherwise.

PROPOSAL 1: ELECTION OF DIRECTORS

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

Unless authority is withheld, the persons nametthénaccompanying proxy will vote the shares of canrstock 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 Megtitll constitute a quorum for the transaction abimess.

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

The Boards Corporate Governance and Nominating Committeeréd@smmended eleven nominees for election as DirecAll elevel
nominees are current Directors. For more infornmatiegarding nomination procedures and corporatem@ance matters, please consulf
“Corporate Governance” section set forth latehis Proxy Statement.

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

NOMINEES

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

Non-Management Directors
Dan R. Bannister, 80. Director of the Company since 2007.

Mr. Bannister brings to the Board his unique leadeship experience in the federal contracting arenaWhile at DynCorp, he he
executive positions with increasing responsibibgfore serving as President and CEO from 1985 &¥ Ehd Chairman from 1997 to 20
During his tenure, the company experienced somiésahost challenging and successful years, inclydis transformation in 1988 fromr
publicly traded corporation to one of the largesivate, employe@wned businesses in the nation. Mr. Bannister ledaggressiv
diversification and expansion program that includeate than 40 acquisitions, changing the compmogte business to technology services
increasing revenue to $2.4 billion and the emplogase to 24,000 employees by 2003. He serves a@od and member of the at
committee of Dewberry & Davis, a privately held kitectural and engineering firm, and is a membetthef board of advisors of EC
Technologies, Inc., a provider of critical missismpport services. He also currently serves as @laairof the Virginia Center for Innovati
Technology (CIT). Mr. Bannister is currently a tess of the U.S. Air Force Academy Falcon Foundatiée has received numerous award:
his




business and civic accomplishments, including tblenJW. Dixon Award from the Association of the U.Stmy, the Ernst & Youn
Entrepreneur of the Year Lifetime Achievement Awaittte Earle C. Williams Award for Leadership in fieology and the KPMG Pe
Marwick High Tech Entrepreneur of the Year Award.

Gordon R. England, 73. Director of the Company since 2009.

Mr. England brings to the Board outstanding leadergip experience at the highest national and industryevels.Mr. England serve
as Deputy Secretary of Defense from May 2005 tadaaly 2009. In this position, he performed as tledeDse Departmerst'Chief Operatin
Officer, helping to direct the transformation of Arica’s defense capabilities with new resources and tdogies to counter emerging thre
Mr. England also twice served as Secretary of theyNn the George W. Bush administration. In thoger he is credited with developi
successful surge plans for Amerisdleet, strengthening the ties between the Nawytha U.S. Coast Guard, and increasing assistantte
U.S. Marines on the front lines in Irag. Prior tie overnment service, Mr. England was an ExecWfioe President at General Dynam
overseeing the compargyinformation and international sectors. Befores,tiie was President of Lockheed Fort Worth Co.,reviee wa
responsible for all domestic and international raifitcprograms, including the E6 fighter. He began his career at Honeywell, wheravas a
engineer on the Project Gemini space program. @Gtlyrehe is President of E6Partners, LLC, a compdegicated to facilitating internatiol
business.

James S. Gilmorelll , 60. Director of the Company since 2009.

Mr. Gilmore brings to the Board an exceptional hisory of leadership and distinguished service to thenation and particular
knowledge and experience in legal, regulatory andoyernmental affairs. Mr. Gilmore was the 68th Governor of the Commonweal
Virginia, serving in that office from 1998 to 20Q2e was a partner in the law firm of Kelley DryeVarren LLP from 2002 to 2008, where
served as the Chair of the firsmHomeland Security Practice Group and where lastjme also focused on corporate, technology, médior
technology and international matters. In 2003, ez George W. Bush appointed Mr. Gilmore to thie Porce Academy Board of Visito
and he was elected Chairman of the Air Force Baattie fall of 2003. Former Governor Gilmore senadthe Chairman of the Republi
National Committee from 2001 to 2002. He also séras Chairman of the Congressional Advisory PaneAdsess Domestic Respo
Capabilities for Terrorism Involving Weapons of MaSestruction, a national panel established by @mssyto assess federal, state and
government capabilities to respond to the consempegenf a terrorist attack. This panel, also knowntte “Gilmore Commission,ivas
influential in developing the Office of Homelandcbeity. Mr. Gilmore is a graduate of the UniversitfyVirginia and the University of Virgin
School of Law. Within the last five years, Mr. Gibne served as a director of the following publiocsld companies: Barr Laboratories, Inc.
IDT Corporation. During this timeframe, he was adsmember of the advisory board of HewlR#tekard Company. He is currently a directc
Atlas Air Worldwide Holdings, Cypress Communicatiorinc. and Chairman of the Board of Everquest iz Ltd. (a privatelyhelc
business). He also serves as President and CERedfree Congress Foundation, an entity that offiepartisan conservative solutions
various domestic and national security challenges.

Gregory G. Johnson , 64. Director of the Company since 2006.

As the former Commander, U.S. Naval Forces Europeral Africa, and Commander in Chief, Allied (NATO) Forces Southerr
Europe, Admiral Johnson (Retired) brings to the Boad valuable insights into the Department of Defensentelligence and internationa
communities. Since retiring from the U.S. Navy in 2004, Admidalhnson founded Snow Ridge Associates, a providsirategic advice al
counsel. During his 36-year naval career, Admicdinson rose through the ranks to F8tar Admiral. He commanded at every level. He
most recently responsible for naval operationsughout the 91 nations and adjacent seas of thepEarand African Areas of Responsibi
He developed substantive policy-level relationshifth many of those 91 nations. Admiral JohnsonAST duties included operationkdvel
command of the peace support operations in Bddeigzegovina and Kosovo, as well as NATO missionMactedonia, Albania, and ott
Southeastern European nations. Admiral Johnsorsawethe successful implementation of NAE@peration Active Endeavor (Mediterran
maritime intercept operations), assumed commanth@fNATO Response Force at the Istanbul SummituimeJ2004, oversaw NAT®’
contributions to the Hellenic Republic of Greexsecurity efforts during the 2004 Olympics, andsweasponsible for the establishmen
NATQO’s training support mission in Iraq. During his nlagareer, Admiral Johnson was also assigned torakgenior policy positions
Washington, most notably serving as the execusséstant to the Chairman, Joint Chiefs of Staf@@ 8 1993) and military assistant, first
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to the Deputy Secretary of Defense and subsequemntlye Secretary of Defense (1997 to 2000). Adndichnson is active on numerous non-
profit boards and serves in several civic and comityorganizations and institutions. Admiral Johmgdso serves as Chairman of the Boa
Directors of Alenia North America, Inc. and on Beard of Directors of Delorme, Inc.

Dr. Richard L. Leatherwood , 71. Director of the Company since 1996.

Dr. Leatherwood brings to the Board senior-level escutive experience with publicly-held corporations.Dr. Leatherwood’s
experience includes business unit management for Rortune 500 transportation company.From 1986 to 1991, Dr. Leatherwood \
President and Chief Executive Officer of CSX 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. Within the last five years, Dr. Leatheod served as a director of the following pulylickld companies: Dominion Resources,

James L. Pavitt , 64. Director of the Company since 2008.

With over 30 years of experience in the intelligereecommunity, Mr. Pavitt brings to the Board expertse in such areas as financi
risk assessment, defense, information technologyoimeland security, and counterterrorism.As the Deputy Director for Operations at
Central Intelligence Agency (CIA), he managed th&’'€globally deployed personnel and nearly halitsfmulti-billion dollar budget. He als
served as the head of America’s Clandestine Serlgeding the CIAS operational response to the attacks of Septefrihe2001. As Chief «
the CIA’s Counterproliferation Division, he managed aneécatid intelligence operations against global pecdifion networks. From 1990
1993, he served as Senior Intelligence AdvisorhenNational Security Council team for President @edd.W. Bush. He is a recipient of
CIA’s Distinguished Intelligence Medal for his excellevork in these capacities. He is also a recipiginthe CIA Career Distinguish
Intelligence Medal, the CIA Direct@’Medal and the Donovan Award. Since 2004, Mr. Pawgis served as a Principal of The Scowcroft G
in Washington, D.C., an international strategicibess advisory firm. Mr. Pavitt also serves ondbgisory board of the Patriot Defense Gt
as well as the advisory board of Olton Solutiortsl, B company based in the United Kingdom.

Dr. Warren R. Phillips, 69. Director of the Company since 1974.

In addition to his experience as a seniolevel technology executive, Dr. Phillips brings tdhe Board considerable expertise in th
areas of information technology policy, public sear finance, and the provision of computer servicesThe Board also benefits from Dr
Phillips’ familiarity with the U.S. intelligence community and his understanding of international bushess issue<Dr. Phillips serves as t
financial manager for the Albanian-MacedonBulgarian Oil Pipeline Corporation, a $1.5 billierude oil pipeline developer for Caspian
flows to the west. From February 2008 through 2@@9 Phillips served as the Chairman of the Boardl @hief Executive Officer of Advanc
Blast Protection, Inc., a research, developmentmaadufacturing company that produces conventiondlumconventional bullet resistant gli
modular vehicle armor, and specialized armoredalesifor military, law enforcement and civilian us¢e is currently the Chairman of -
Board of Advanced Blast Protection, Inc. In NovemB@09, Advanced Blast Protection, Inc. filed aitp®t pursuant to Chapter 11 of -
United States Bankruptcy Code in the United StBskruptcy Court for the Southern District of Ftai From 1993 to 2001, Dr. Phillips v
Executive Vice Chairman and Chief Financial OffioéMaryland Moscow, Inc., a 501(c)(3) educatioaatl training venture that was invol
in over $50 million in financial training to the wiy evolving countries of the former Soviet Uniddr. Phillips provided advice in developi
financial systems (bank, stock exchange, pensimurance, and government) in most of those cogntietween 1974 and 2003, Dr. Phil
was Professor of Government and Politics at thevélsity of Maryland. During that time, he servedaimumber of administrative positic
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, 76. Director of the Company since 1993.

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

General William S. Wallace, USA (Ret.), 63. Director of the Company since 200

General Wallace brings to the Board a 39-year recar of military service and experience From 2005 to 2008, General Wallace
more than 50,000 soldiers and civilian employee83aAirmy schools. He was the architect of the Amnséorganization in continuation
military operations in Iraq and Afghanistan. He eleped the organizational, technical, and warfightiequirements for the Future Con
Systems and other Army modernization efforts. Pdothis, General Wallace was Commanding Genergh@fArmy Combined Arms Cen
from 2003 to 2005, Ft. Leavenworth, Kansas, wherevhs responsible for the development of new anergimy Army and Joint doctrir
providing the intellectual foundation for militatgadership in the 21st century. As Commander offifin U.S. Corps from 2001 to 20t
during the opening campaign of Operation Iraqi Boze, General Wallace led 140,000 soldiers from KuwaBaghdad, and subseque
directed the occupation of Western and Northerm.ltde served as Commander of the Joint Warfight@enter from 1999 to 20C
Commanding General of the 4th Infantry Divisiorhe Army’s first “digitized” division that incorpotad new C4ISR technologiesfrem 199"
to 1999; and Commanding General of the Nationainimg Center from 1995 to 1997. General Wallaca 1969 graduate of the United St
Military Academy at West Point.

Management Directors
Paul M. Cofoni , 62. President and Chief Executive Officer; Dicgatf the Company since 2006.

Mr. Cofoni brings to the Board over 30 years of seior-level executive experience with publicly-held @rporations, including large-
scale integrator contractors in the federal marketsector; defense, intelligence, and communicationsarkets; and major commercia
outsourcing and systems marketsMr. Cofoni joined CACI in 2005 as President, U.Setations. On July 1, 2007, he became Presidel
Chief Executive Officer. From 1991 to 2005, Mr. Gof held various positions with Computer SciencespOration (CSC): 2001 to 20l
Corporate Vice President and President of Fedeeato® 1998 to 2001, President, Technology Managénsroup; 1991 to 1998, Vi
President, Eastern Region Outsourcing Operationsr B acquisition of certain General Dynamics ihass units by CSC, Mr. Cofoni h
various positions with General Dynamics betweend1&7d 1991, initially as a software engineer andlly as Vice President, Eastern Cel
responsible for all aspects of information techgglaMr. Cofoni served as an officer in the U.S. Arfrom 1970 to 1974. He is a membe
the Executive Committee and the Board of Directsrthe Armed Forces Communications and ElectroAgsociation and a Vice Chairmar
the Board of the Professional Services Council.

Dr.J. P.London, 73. Chairman of the Board and Executive Chairndrector of the Company since 1981.

Under Dr. London’s leadership, CACI has grown from a small professital services consulting firm to become a maj
international pacesetter in information technologyand communications solutions markets. CACI became &ortune 1000 company il
2006.Dr. London joined CACI in 1972. He was elected Riexst and Chief Executive Officer in 1984 and Chetin of the Board in 1990. ¢
July 1, 2007, Dr. London was appointed ChairmaithefBoard and Executive Chairman. Dr. London seorethe boards of the U.S. Na
Institute, the U.S. Navy Memorial Foundation, thavial Historical Foundation and the Secretary of Nay's Advisory Subcommittee
Naval History. Dr. London is currently a directondamember of the Executive Committee of the ArmexicEs Communications a
Electronics Association and the Northern Virginiaclinology Council where he was formerly a membethef Senior Advisory Board. [
London is also a member of the National Militaryelfigence Association, Intelligence and Nationat&ity Alliance, The Association of t
U.S. Army,




the Navy League, the Naval Order of the U.S.A., tredlAmerican Legion. Dr. London has received nwuasrawards over the years for
business and civic accomplishments, including ttenJW. Dixon Award from the Association of the UAmy for outstanding contributio
to America’s defense and the U.S. Navy Leagugéet Admiral Chester W. Nimitz Award for his exglary contributions to the enhancen
of U.S. maritime strength and national security. isl@lso the recipient of the Ernst & Young Entesprur of the Year for Government
Services, the Earl C. Williams Award for Leadershiprechnology, the KPMG Peat Marwick High Tech ifepteneur Award, and the Alb
Einstein Award for Technology Achievement in thef@ese Field. In addition, Dr. London has been retgd by the Human Resour
Leadership Award of Greater Washington, in its @h@uwards program, through the establishment dtiécs in Business Award named in
honor. Dr. London holds a B.S. in Engineering frira United States Naval Academy, a M.S. in OpenatiBesearch from the United Sti
Naval Postgraduate School, and a Doctorate in Basididministration, conveyed with distinction, fralre George Washington Univers

School of Business and Public Management. Earlyisrcareer, Dr. London served as a Naval Aviator.LIbndon holds the rank of Capte
U.S. Navy (Retired).

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

The following table provides the latest availabfdormation as of September 20, 2010 with respecbeneficial ownership of tl

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
Ownership Percent of
Beneficial Owner of Common Stock Common Stock®
BlackRock, Inc® 2,359,48. 7.7%
40 East 52 Street
New York, NY 10022
Southpoint Capital Advisors LP (et aB) 1,946,28. 6.38%
623 Fifth Avenue, Suite 2601
New York, NY 10022
FMR LLC @ 1,799,18! 5.9(%
82 Devonshire Street
Boston, MA 02109-3605
Blue Harbour Group, L®) 1,694,34. 5.5€6%

646 Steamboat Road
Greenwich, CT 06830

()]

(@)

©)

©)

©)

Based on 30,500,638 shares of common stock outataad of the September 20, 2010 record ¢

The number of shares beneficially held by BlackRdok. (BlackRock) is based solely on informationai Schedule 13G filed with t
SEC by BlackRock on January 29, 2010 on behalfseffiand certain entities under its control. Thpart states that BlackRock hc
2,359,484 shares with sole voting and sole dispesitower over all 2,359,484 shar

The number of shares beneficially held by Southp@apital Advisors LP, Southpoint Capital AdvisdtkC, Southpoint GP, LI
Southpoint GP, LLC, and John S. Clark Il (Southp@hal.) is based solely on information in a Seahed.3G filed with the SEC |
Southpoint et al. on July 1, 2010. The report staf@t Southpoint et al. holds 1,946,283 shareth shared voting power and she
dispositive power over all 1,946,2¢

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 July 7, 2010 on behalf of itself and certairtities under its control. The report states that1,799,189 shares held by F
include 1,757,836 shares held by Fidelity ManagendeResearch Company, 27,759 shares held by Pyr&hoisal Advisors, LLC, ar
8,394 shares held by Pyramis Global Advisors T@mnpany. FMR also reported that members of thelfaofiEdward C. Johnson'8,
Chairman of FMR, are the predominant owners, diemtthrough trusts, of Series B shares of commstock of FMR, representing 4¢
of the voting power of FMR. The report further statthat 5,200 shares are held by FIL Limited (FIRartnerships controll
predominantly by members of the family of EdwardJ@hnson 34, Chairman of FMR and FIL, or trusts for their bp@wn shares «
FIL voting stock with the right to cast approxinigitd7% of the total votes which may be cast byhalders of FIL voting stock. FIL al
FMR are separate and independent corporate en

The number of shares beneficially held by Blue ldarbGroup, LP, a Delaware limited partnership (“Mgar”), Blue Harbour Strateg
Value Partners Master Fund, LP, a Cayman Islandmpied limited partnership (the “FundBlue Harbour Institutional Partners Ma:
Fund, L.P., a Cayman Islands exempted limited pastrip (“BHIP” and, together with the Fund, the fiéls”), Blue Harbour GP, LLC,
Delaware limited liability company (“Fund GP”), BdtHarbour Holdings, LLC, a Delaware limited liabilicompany (“Manager GB,
and Clifton S. Robbins, a citizen of the Unitedt&aof America (“Mr. Robbins”)Rlue Harbour Group, LP (et al.)) is based solel
information in a Schedule 13D filed with the SECRiye Harbour et al. on July 7, 2010. The repatest that the Fund beneficially ov
an aggregate of 1,128,095 shares and that BHIPfibiatlg owns an aggregate of 566,247 shares. Tpont further states that 1
1,694,342 shares of Common Stock beneficially owiethe aggregate, by the Funds, may be deembd teneficially owned by ea
of the Fund GP, Manager, Manager GP, and Mr. Rab




The following table provides information as of Sapber 20, 2010 with respect to beneficial owner$bipeach Executive Officer, ez
present Director Nominee, and for all Current ExieuOfficers and Directors of the Company as augro

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

Paul M. Cofoni 319,23:5) 1.05%
President, Chief Executive Officer,
Director and Nominee

Thomas A. Mutryn 31,49:(N *
Executive Vice President,
Chief Financial Officer and Treasurer

Gregory R. Bradford 225,5079) *
Chief Executive, CACI Limited,
President, U.K. Operations

Gordon R. England 23,31:11) *
Director and Nominee

Gregory G. Johnson 10,03412) *
Director and Nominee

James L. Pauvitt 3,84¢ *
Director and Nominee

Charles P. Revoile 32,874(15) *
Director and Nominee

All Current Executive Officers
and Directors as a Group (15 in number) 1,328,34 4.3¢%

—

D All stock settled stock appreciation rights (SSARsY stock options exercisable as of Septembe2®) or within 60 days after that d

are treated as exercised for the underlying shefreemmon stock. All Restricted Stock Units (RSWs}ting as of September 20, 201
within 60 days after that date are treated as ddstethe underlying shares of common stc

—

2 Based on 30,500,638 shares of common stock outatpad of the September 20, 2010 record ¢
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(12)

13)
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(15)

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

Includes 384,883 shares obtainable upon exercisptafns within 60 days of September 20, 2(

Includes 2,966 shares in CA's 401(k) plan and 285,060 shares obtainable upercise of SSARs/options exercisable within 60
of September 20, 201

Includes 6,944 shares in CA's 401(k) plan and 91,707 shares obtainable uportiseeof SSARs/options exercisable within 60 daf
September 20, 201

Includes 19,210 shares obtainable upon exerciS&a8Rs/options exercisable within 60 days of Septamb, 2010

Includes 1,306 shares in CAGI401(k) plan and 40,888 shares obtainable uportiseeof SSARs/options exercisable within 60 daf
September 20, 201

Includes 180,250 shares obtainable upon exerciS&ARs/options exercisable within 60 days of Sepem0, 2010
Includes 5,000 shares obtainable upon exercisptaes exercisable within 60 days of September2BQ0.

Includes 10,000 shares owned by Mr. Eng's wife.

Includes 8,000 shares obtainable upon exercisptaes exercisable within 60 days of September2BQ0.

Includes 4,000 shares owned by Dr. Leathen’s wife and 9,000 shares obtainable upon exercisptidns exercisable within 60 d:
of September 20, 201

Includes 3,000 shares obtainable upon exercisptaes exercisable within 60 days of September2BQ0.

Includes 9,000 shares obtainable upon exercisptaes exercisable within 60 days of September2BQ0.

Section 16(a) Beneficial Ownership Reporting

Section 16(a) of the Securities and Exchange Adt9$4 requires the CompasyOfficers and Directors and persons who own mioae

ten percent of a registered class of the Compgaeguity securities to file reports of ownershig @hanges in ownership with the Securities
Exchange Commission (SEC). Such Officers, Dire¢tamsl stockholders are required by SEC regulatiorfarnish the Company with cop
of all such reports that they file.

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)léled the required reports on a timely basigrythe fiscal year ended June 30, 2010.
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Equity Compensation Plan Information

The following table provides additional informatias of June 30, 2010 regarding shares of the constomk of the Company authori:

for issuance under its equity compensation plans.

Number of Securities

Number of Remaining Available
Securities to be Issued Weighted Average For Future Issuance Under
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 Stockholderf® 4,109,322 $48.6€03) 3,122,93®
Equity Compensation Plans Not
Approved by Stockholders 0 0 0
Total 4,109,32! $48.6¢ 3,122,93

@

(@)

©)

4)

The equity compensation plans approved by the btwdkrs of the Company are the 2006 Stock IncerRiam (the “2006 Plan”)the
Director Stock Purchase Plan (“DSPP”), the Managen&tock Purchase Plan (“MSPP’and the Employee Stock Purchase
(“ESPP”). The 2006 Plan was approved by the Comizastpckholders on November 16, 2006 and replaced 96 Stock Incenti
Plan (the “1996 Plan”). Under the terms of the 260&n, the Company may issue, among others,quatified stock options, restrict
stock, restricted stock units (“RSU’s”) and stodatted appreciation rights (“SSARs"Jhe DSPP allows Directors to elect to rec
RSUs at the market price of the Compangbommon stock on the date of the award in lieupfo 100 percent of their annual reta
fees. The MSPP allows those senior executives stahk holding requirements a mechanism to recei@&/Rat 85 percent of the {
market value of a share of the common stock in ¢itup to 100 percent of their annual bonus comaiéms. The ESPP allows eligil
full-time employees to purchase shares of the Caryigacommon stock at 95 percent of the fair markatevalf a share of common st
on the last day of the quart

The number of securities to be issued upon exeaisesting under stock purchase plans approveshbyeholders as of June 30, 20!
as follows: 1996/2006 Plan, 4,036,058; the DSPP; 4&d the MSPP, 72,84

Represents the weighted average exercise prideeddtock options and SSARs issued under the 1996/Rn that were outstanding
of June 30, 2010. The weightaeslerage exercise price above does not include #ighted average market prices of shares unde
RSUs issued under the DSPP, MSPP, ESPP and th&0986°lan

The remaining number of securities available feu@nce under stock purchase plans approved byhsitdees as of June 30, 2010 i
follows: 1996/2006 Plan, 2,400,502; the DSPP, 72,8% MSPP, 367,195; and the ESPP, 283,
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EXECUTIVE OFFICERS

As of October 6, 2010, the Executive Officers af ompany were J.P. London, Chairman of the BoaddExecutive Chairman, Paul
Cofoni, President and Chief Executive Officer, éimel following four persons indicated in the tabéddov.

Name, Age

William M. Fairl, 61

Thomas A. Mutryn, 56

Randall C. Fuerst, 54

Gregory R. Bradford, 61

Executive Summary

Positions and Offices

With the Company

Principal Occupations

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

Executive Vice
President, Chief
Financial Officer
and Treasurer

Chief Operating
Officer,

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

Chief Executive,
CACI

Limited, and
President,

U.K. Operations

President, U.S. Operations, CACI, INEEDERAL, July 1, 2007 to prese
Chief Operating Officer, April 2005 through June 0Z0 Acting Chie
Operating Officer, 2004-2005, Executive Vice Presitl 20012004; Senic
Vice President 1998-2001. QuesTech, Inc.: Senice\Aresident, 1996998
Vice President, 1993-1996.

Executive Vice President, Chief Financial Officenda Treasurer, CA(
International Inc, April 2007 to present; Acting i€hFinancial Officer an
Treasurer, January 2007 to April 2007; ExecutiveeVPresident, Corpor:
Development, September 2006 to January 2007. GT®p.CSenior Vic
President, Finance, and Chief Financial OfficeQ22006. U.S. Airways, Inc
Senior Vice President, Finance, and Chief Finar@féiter, 1998-2002.

Chief Operating Officer, U.S. Operations, CACI, INEEDERAL, July 1
2007 to present; Executive Vice President, Jan2885 through June 20(
Titan Corporation: Senior Vice President, Operatjdanterprise Services ¢
Solutions Sector, March 2003 to December 2004. &brbechnologies: Chi
Operating Officer, July 2002 to January 2003.

Chief Executive, CACI Limited, since 2000; Managirigirector, CAC
Limited, 19852000; President, U.K. Operations, since 1994; EteeWwice

President, 1987-1994; Senior Vice President, 1986+ 1Vice President, 1983-

1986.

COMPENSATION DISCUSSION AND ANALYSIS

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

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

e ensure senior officers act on behalf of sharehsldad are incentivized to maximize shareholderejalu

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 Company’s dkecuaompensation programs are generally basetiefotiowing 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 éixecnfficers (NEOS) is primarily contingent upoarformance (.e.,is at risk);

e incentive bonus payouts are intended to providal teash compensation at the #%ercentile of the competitive market when
Company and individual achieve targetac (, planned) levels of performance against establigiloedorate performance metrics;

e established corporate targets are intended to @&€@! in the 75" percentile of performance in the competitive markegtich matche
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 tdamiae shareholder value;

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

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

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

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 Compasyéxecutive compensation policies, plans and progradvance these objectives and adhere to thesaey
standards of corporate governance.

Governance of Compensation Programs

The Compensation Committee of the Board of Direcithe Committee) has both a strategic and admatiig role in managing tl
compensation structure of the Company, with an ersighon compensation of top management. Stratbgita 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 progmess incentive compensati
allocations, benefits and perquisites providediteraployees, and equity awards granted undeihalleholder-approved plans.

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

e Chairman of the Board and Executive Chairman;

e President and Chief Executive Officer;

e President, U.S. Operations;

e Chief Operating Officer, U.S. Operations;

e Chief Executive, CACI Limited, and President, UBperations; and

e Executive Vice President, Chief Financial Officedal reasurer.
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Independent Consulta

The Committee has authority under its Charter tgage the services of outside advisors, expertsoémets to assist the Committee
accordance with this authority, in March 2008, @@mmittee engaged Frederic W. Cook & Co., Inc. éree W. Cook) as an independ
outside compensation consultant. Frederic W. Caggonts directly to the Committee and performs nakwimr management other tr
providing advice on executive compensation purst@aheir engagement by the Committee. During figear 2010, Frederic W. Cook v
responsible for providing information on new lawsdaregulations pertaining to the Committee, prawidgeneral industry compensal
practices for consideration by the Committee, piimg recommendations for NEO and director compémsatperforming independe
assessments of management recommendations braefght Ithe Committee, and reviewing current exeeutempensation programs for r
Frederic W. Cook participated in all meetings af tbommittee during the fiscal year. The Company pgproximately $107,000 to Fredt
W. Cook for these services in fiscal year 2010.

Benchmarking Compensation

Each year, the Company commissions benchmarkimiestof compensation levels for executive positimnkelp inform the Committeg’
decisions and monitor the Compasygxecutive compensation programs. Benchmarkindjestifor compensation effective in fiscal year z
were conducted by two consultants. NEO peer maRkalysis was performed for the Company by Fred&ticCook. General industry marl
analysis for NEO and other executive compensatias performed for the Company by Towers Watson & @amy.

The combined studies provided three distinct tygfemnalyses:

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

e Internal Comparisons.

Salary, cash incentive compensation, and lamgt stock incentives are considered in these aasgjyas is the interaction/combinatio
the elements. Specifically, total cash compensaiioharget performance (salary plus cash incentigssiming the Company achieves tarc
metrics) and total direct compensation (salary gash incentives plus lortgrm stock incentives assuming the Company achicargete:
metrics) are reviewed, and the totals may impacisdEns on individual elements.

For fiscal year 2010, peer comparisons were peddragainst sixteen publicly traded companies whiete selected based on similari
to CACI in size and/or industry as well as operagicsimilarities. The selected companies were bavis:

Acxiom Corporation Affiliated Computer Services
Broadridge Financial Solutions Ciber, Inc.*
Cognizant Technical Solutions*  Harris Corporation*

ManTech International Corp Maximus, Inc.

MPS Group, Inc Perot Systems Corporation
SAIC, Inc. Sapient Corporation

SRA International, Inc. Stanley, Inc.*

Sykes Enterprises, Inc. Unisys Corporation

The companies used for peer comparisons are redliewsually and adjusted as necessary due to chandlee selected company (e
acquisitions, bankruptcies, etc.) or changes inctiraparability of the selected company to CACI. fiscal year 2010, three companies v
removed: BearingPoint, Inc., iGate Corporation, &hdnternational, Inc. Four additional companidegignated by * above) that have sin
size and/or industry similarities were added ineortd maintain a broad range of peer companies.

Due predominantly to the economy and its impactthen peer companies, some of the companies in the greup froze or lower:
compensation levels from the prior year, and soepéaced executives at much lower compensationde@dmbined with the impact of
peer company changes made for fiscal year 2010d#te showed large variances from the data useitheabasis for fiscal year 20
compensation. Therefore, in order not to give undeeht to fluctuations resulting from an uncertaiconomic environment, the Comp.
determined that it was appropriate to use two yearrsh of data to provide a broader view of peanpensation practices.
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Analysis of the Company’s Executive Compensation Bgrams
The following section provides details on eatdment of the Comparg/executive compensation programs. It illustra@s kach eleme

accomplishes the established objectives and hosetbéements, in total, match the Compangdmpensation philosophy. Where applici
interactions between the individual elements ase discussed.

Based upon these analyses, all compensation deifd NEOs made for fiscal year 2010 compensatiere consistent and in line w
the guiding principles.

Base Salary Prograr

Consistent with the Compargyintention of delivering compensation that is édko corporate and individual performance, bakeisa ar
intended to constitute a relatively small portidrtatal compensation (approximately 25%). NEO bsalaries are not at risk to the execu
Targeted at the 50th percentile of the competithagket, base salaries are intended to compensatexttutive for the basic market valu
the position.

The following changes were made to base salary eosgiion for fiscal year 2010:

NEO Salary Change FY09 to FY1C
J.P. London 3.9%
Paul M. Cofoni 3.9%
William M. Fairl 3.9%
Randall C. Fuerst 5.6%
Thomas A. Mutryn 16.4%

For Dr. London, Mr. Cofoni, and Mr. Fairl, based the benchmarking studies, the Committee determiineidthe salaries were in line w
the comparables based upon their roles and the @wyrgppcompensation philosophy, and the 3.9% ineresss based on the average company
wide increase provided to employees.

For Messrs. Fuerst and Mutryn, the Committee deterchthat their base salaries were below the 58themtile of the competitive mark
and these increases brought their base salaribe &0th percentile.

Further in regards to Mr. Mutryn, the size of therease was partially based on the eliminatiomnahaentive plan from prior fiscal yes
Until November 2008, Mr. Mutryn was eligible forcagsition bonuses based upon the trailing twelvatim@evenue of the acquired comp
at the time of the acquisition and the actual teehonth earnings before interest and taxes afteatijuisition. This acquisition bonus plan
discontinued by the Committee due to a determingtiat the incentive it once provided was no lormgeuired. This incentive plan was in
years considered as part of his overall cash cosgiiem and as furthering the Comp’s stated philosophy to provide total cash compém
at the 75th percentile of the competitive market.aAresult in fiscal year 2009, Mr. Mutrgrbase salary was set below the 50th percenti
25th percentile was used as the basis). With fin@reltion of this plan, Mr. Mutryrs base salary for fiscal year 2010 was increas¢iet&0tl
percentile of the competitive market, in line witle Company’s stated philosophy.

Incentive Compensation Pl:

In addition to base salary, the Company providgaaterly and annual incentive compensation progiais the Committees intent to tie
significant portion of compensation to Company perfance and to pre-established individual objestive

Incentive bonus payouts are intended to provida ta@ish compensation at the 75th percentile o€timepetitive market when the Comp:i
achieves targetedi.e., planned) levels of performance against establigletbrmance metrics. This philosophy enables CAGidmpete fc
and retain top-level talent and, combined with roidpbase salaries, ensures a significant portfacompensation is at-risk to maintain a pay-
for-performance mentality.

Target corporate performance metrics are approyetid Committee. These metrics provide annual targed are comprised of quartt
targets. Approved corporate targets flow down tgtothe organization to the business unit levehandase of executives below the NEO le
It is the Committee’s intention that these corpetatrgets be
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aligned with CACIS five year strategic plan, be challenging to aghiand that their achievement place CACI in theh7¢rcentile ¢
performance in the competitive market, which masctiee targeted compensation level. Five year padoce vs. target metrics is analyze
part of this process to validate the Companyanning process and to ensure that the metrfmsost the compensation philosophy. Below
summary of the Companyperformance vs. its corporate net after tax fabifity goal (which is the primary metric reviewbg the Committe
in this regard) for the last five fiscal years:

Fiscal Yeai Performance Above/(Below) Targe
2006 (2.2%)

2007 (18.4%)

2008 0.9%

2009 2.2%

2010 5.4%

Lower, or “Cut,” threshold levels for each metare also approved by the Committee, as areryppéStretch,”levels. Corresponding C
and Stretch incentive compensation amounts areessblished. As it is not the intention of the Quittee to incentivize low performar
levels, Cut compensation amounts are set belowehdgkels. Stretch compensation amounts are s & the 90th percentile of the mar
For performance below Cut levels, no bonus is aedr&or performance at or above Cut levels, boaysuts are prorated between levele (
between Cut and Target and between Target andcBtrenh a straighline basis. Above Stretch levels, bonus payoutscateulated as
percentage of the NE®'respective metric performance; for example, &edi year 2010, Mr. Cofoni was entitled to rece/@% of th
Company'’s net after tax profitability (NATP) abothee Stretch metric.

The ranges between Cut and Target levels of pediocm and between Target and Stretch levels are b@gss multiple factors assesser
the Committee, including historical ranges anddrnistl performance against Target, Cut, and Stratetrics. For fiscal year 2010, Cut met
were set 5.0% below Target metrics, and Stretchicsetrere set 4.0% above Target metrics. The Coteenlielieves that these ranges prov
a challenging upper range and a reasonable lowesttbld.

The following fiscal year 2010 NEO performance riostand target bonus levels were approved by theritee:

Target

NEO Bonus Metrics

J.P. London $ 500,000 CACI net after tax profitability
Chairman of the Board and
Executive Chairman

Paul M. Cofoni $1,192,500 CACI net after tax profitability
President and Chief Executive Officer

William M. Fairl $ 900,000 CACI net after tax profitability, individu
Chief Operating Officer, performance objectives
President, U.S. Operations
CACI, INC.-FEDERAL

Randall C. Fuerst $ 517,50 CACI net after tax profitability, individu
Chief Operating Officer, performance objectives
CACI, INC.-FEDERAL

Thomas A. Mutryn $ 405,000 CACI net after tax profitability, individu
Executive Vice President, Chief performance objectives

Financial Officer and Treasurer

For Dr. London and Messrs. Cofoni, Fairl and Fyetst Committee determined, based on the benchnmastudies, that the target bo
levels were in line with the comparables based upeir roles and the Compasytompensation philosophy, and that no increasa fisca
year 2009 levels was warrantt

For Mr. Mutryn, the Committee determined, basedtlom benchmarking studies, that his existing tatgmtus level was below t
comparables, and his fiscal year 2010 level waedhB.4% from his fiscal year 2009 level.
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The profitability metric in the table abovedgpressed on a net after-tax basis due to itsrugige Companys planning and budgeti
processes. The NATP metric that the Company usedddtermining payments under the Companyicentive compensation plan
historically been the same as the Company’s auditdincome. Although the CompasyCompensation Committee and Chief Execi
Officer have the ability to make adjustments fotraardinary items, they did not do so in fiscal y2810. Accordingly, for fiscal year 20:
NATP was the same as the Comg’s audited net income in all bonus computations tised NATP as a metric.

In fiscal year 2010, the Company used corporate RAT the primary metric for all NEOs to ensure $oon overall company profitabilit
the primary indicator of the Compasyperformance that is controlled by the Companys Fame metric was used throughout the Com
and provided alignment of activities across theaaigation. The Committee also reviews and consigderformance against other metrics ¢
as Stock Price, Earnings per Share, Revenue, Bgeki@perating Margin, Return on Equity, Return amebkted Capital, and Day Se
Outstanding, and annually reviews whether changes@eded to incentive programs to provide moredam other metrics. No changes v
made from fiscal year 2009 to fiscal year 2010,cagporate NATP performance was deemed to be the desirable area of incenti
However, as discussed in the “Special AchievemamtuB” section below, special incentives were eighbtl midyear for Earnings per Shi
and Bookings, as well as for Net New Hires (empésyhired less employees who left the company).

Once the objective metrics are established, indalidncentive programs are then established foh &40, with the performance met
intended to focus each executive on the aspectheofbusiness over which he or she has the mosttdimluence, while also alignit
performance to overall company goals. For Dr. Londad Mr. Cofoni, their plans are entirely basedtlma bottomline profitability of the
Company. For Messrs. Fairl, Fuerst, and Mutrynjtaatthl individual performance objectives were gssid.

For fiscal year 2010, Mr. Fairl's specific objecs/ were in the areas of reinforcing CA€Ihternal infrastructure, retention of exis!
business, pursuit of new business, achieving aicel¢vel of new hires, achieving a target orgapawth level, and the development of long-
term programs to assist in increasing shareholdérev Mr. Fuerss specific objectives were in the areas of retentb existing busines
margin improvement, and the pursuit of new busindss Mutryn’s specific objectives were in the areas of cashagament, corpore
development, indirect cost control, corporate caamale, and the development of lotegm programs to assist in increasing shareholdkre
For each of the NEOs, each specific objective edrapproximately equal weight. Although objectiveay be modified during the year
reflect changing business conditions, no changes wade to objectives for Messrs. Fairl, Fuersd, uitryn during fiscal year 2010.

Measurement of the individual performance objedtigecalculated on both a quarterly and annuakb&&tasurement is calculated first
the NEOS direct supervisor. The Chief Executive Officeoydes the final review on all ratings. In the caseMr. Fuerst, Mr. Fairl perforn
the initial assessment as the direct supervisdigwed by Mr. Cofoni. For Messrs. Fairl and Mutrykly. Cofoni performs the assessn
himself as the direct supervisor. The Committeeergs the quarterly and annual payment amountsIfiMEOs at its quarterly meetings |
does not directly approve the ratings of perforneaabjectives. Where possible, achievement of pedioce objectives is measured thrc
objective data. For performance objectives thahdbhave objective metrics, subjective measurerizensed. It is possible for an individ
rating to be above 100% if the performance exce¢ldedyoal, but the overall rating for the measumenperiod cannot be greater than 10
When calculating cash incentive bonuses, the ratfrmm the objectives are a “gating factdnat is applied to the entire performance bc
For example, if a NEO was due to receive a $10688¢h incentive bonus based upon the Compapgtformance against its establis
objectives and he received a 95% cumulative ratinghis individual performance objectives, the NEOuld receive $9,500, or 95%
$10,000. If none of the NE®'individual performance objectives was met, théONEould receive a score of 0% and he/she wouldeustive .
cash incentive bonus for that measurement peregirdless of how the Company performed. For eaahteuduring fiscal year 2010 and
the full fiscal year, Messrs Fairl, Fuerst and Muotachieved ratings on their individual performaonbgectives of between 95% and 100%.
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Incentive compensation is measured and paid oua guoarterly and annual basis. Sixty percent ofdherall award is attributable
attaining the annual performance goals, as prinmaportance is placed on annual performance. Fatggnt is attributable to quarterly gc
with a 10% overall weighting placed on each quadegnsure focus upon shderm performance required to attain annual goasfoPmanc
relative to the CACI net after tax profitability tnie is delineated below on both a quarterly basid for fiscal year 2010:

Quarter 1 Quarter 2 Quarter 3 Quarter 4 Annual
Above Stretch Above Stretch Between Above Stretch Above Stretch
Threshold Threshold Target and Threshold Threshold
Stretch
Thresholds

Corporate performance metrics may be modified &y @ommittee during the fiscal year due to changebusiness conditions (e
acquisitions, major corporate events, etc.). Dufiecal year 2010, no modifications were made.

The CEO and the Committee each have the autharitgwer annual and quarterly bonuses based on £¥hat impact the Comparsy’
financial results. For fiscal year 2010, the CE@eclied an 8.5% bonus reduction for all fourth qerasind annual bonuses paid to emplo
with incentive compensation tied to the CompanyATR. The reduction was due to certain contratated issues that caused a finai
reserve to be recorded. This 8.5% reduction wableapio all NEOs, including the CEO.

CACI has a formal “clawback” policy for incentivavards that is broader in its reach than that imgdse Section 304 of the Sarbanes-
Oxley Act. The policy covers incentive awards tdfiters” (as defined in Section 16 of the Securities and Ergh Act of 1934), and begar
fiscal year 2010. Under the policy, in the eventeofrestatement of previously reported financialuites the Committee may requ
reimbursement of the incremental portion of incenthwards paid to executive officers in excesshefawards that should properly have t
paid based on the restated financial results. inpaoison, the clawback feature of Section 304 efShrbane®xley Act is limited to the chi
executive and chief financial officers and musthased on material honcompliance, as a result ofanduct, with any financial reporti
requirement under the federal securities laws \ihth recent passage of the Ddaidnk Act, the Committee plans to review the emg
clawback policy and revise it as necessary to entha Company is compliant with applicable law.

Special Achievement Bonuses

When business conditions warrant it, Special Achieregnt Bonuses (SABs) can be implemented under tiep@nys bonus policy t
incentivize personnel to accomplish identified kegnagement actions which will accelerate achievémigoals and objectives. This type
bonus is not intended as a reward for an employdsystoday performance against his or her job descriptiam,is it intended to supplem:
an employees base salary. At the November 2009 Compensationniittee meeting, the Committee implemented SABsMesssrs. Fair
Fuerst, and Mutryn as an incentive to acceleraettievement of specific goals that would benk&tCompany in both the short term anc
long term. Specifically, targets were establishadfiscal year 2010 Earnings per Share (EPS), Baskiand Net New Hires (employees h
less employees who left the company). The EPS arukiBgs goals were set above the Compai8tretch level targets, and the Net New
goal was set at a level to enable the future aeni@nt of targeted fiscal year 2011 growth. As thesérics were considered independel
terms of their achievability, they were weightedLA&rd of the bonus potential for each person. Assallt, if two of the metrics were achie'
and one was not, each person would have receiBed2¢f the total bonus potential.

The established bonus levels were: $125,000 for Rditl, $100,000 for Mr. Mutryn, and $75,000 for Mruerst. All three goals we

achieved in fiscal year 2010, so the full bonuseptial was realized and paid. However, the amowet® reduced by 8.5% as part of the CEO-

mandated reduction of annual bonuses discussedealiderefore, final payment amounts were: $114 ®f5Mr. Fairl, $91,500 for M
Mutryn, and $68,625 for Mr. Fuerst.
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Lonc-Term Incentive Stock Plan

The 2006 Stock Incentive Plan is designedéonpte the long-term growth and profitability oktlCompany by:

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

e enabling the Company to attract, retain and rewaydexecutives.

In fiscal year 2010, senior officers of CACI reasiva grant that was based entirely on performéased restricted stock units (RSUS).
allotment was a change from fiscal year 2009 wheamtg were comprised of 30% stoséttled stock appreciation rights (SSARs) and
performance-based RSUs. Performahased RSUs replaced SSARs in order to provide nmoentive to achieve company goals, grow
company, and increase shareholder value as a.rébdthigher percentage of performamesed RSUs also reflected the goal of makin
grants primarily performance-based and tied to aomggperformance, rather than based on factorsmisely within the executives’ control.

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

e Performance is based upon net after tax profitgiperformance against fiscal year 2010 targets;
e 150% of the target shares vest with the achievewiegtretch thresholds;
e 50% of the target shares vest with the achievemwie@ut threshold;

o 25% of the target shares vest with the achievemkah absolute Minimum threshold, set to “real gifwwof the company, which w
3.9% above fiscal year 2009 net after tax profitabperformance (3.9% wassed as it was the average salary increase usessat
company);

e No shares vest for not achieving the Minimum thodgh

e For performance between Minimum and Cut threshaldg,and Target thresholds or Target and Stretaskiolds, a proated numbe
of shares vest, between 25% and 150% of Targe¢shas appropriate, based on the performance a&chiaud

e Participants must remain employed until the enfisofl year 2010 or else the grant is forfeited.

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

The Committee targets grant sizes that would ptheeNEO's totaldirect compensation at the 75th percentile of themetitive marke
when the Company achieves targetéd.( planned) levels of performance against establipeefbrmance metrics. This range is based upc
previously discussed method of setting mmuity incentive bonus payouts to provide totalhcasmpensation at the 75th percentile of
competitive market for achieving targeted perforoeart-or Messrs. Cofoni, Fairl, Fuerst, and Muttyre, fiscal year 2010 longerm incentiv
(LTI value was set based on this method. For @ndon, the analysis showed that using the sameakHis fiscal year 2009 grant was 7
above the benchmarking data; but rather than lewgehnis LTI grant from the prior year'level, his fiscal year 2010 grant was set tostdua
level as fiscal year 2009.

The annual grant date is established by the Comenitthen the grants are approved. To the extentigablte, grant dates are establishe
eliminate the likelihood that there will be any erd&l nonpublic information at that time. For fiscal yearl®) the Committee approved gre
at its quarterly meeting in August 2009, and thengidate was established as three full trading adftgs the release of the Compamyisca
year 2009 earnings. This method is intended torerthat no material ni-public information exists at the time of the gsant

Stock grantees over age 62 as of July 1, 2008 rftfjeahered employees’dnd who retire at or above age 65 vest in all stogkr
retirement with the exception of performance-baR&ds that are still in their measurement periodi¢ivlare forfeited upon retirement). Non-
grandfathered executives who retire at age 62d®rolest in a
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pro+ated portion of the shares based upon their numberonths of service after the grant date dividgdhe full vesting timeframe with t
exception of performandeased RSUs that are still in their measuremenbgddsvhich are forfeited upon retirement). Dr. Londe the onl
grandfathered executive among the NEOs.

Beginning in fiscal year 2010, CACI’s perfomea-based award grant agreements also implementegpiewveed clawback policy discus:
above. In the event of a restatement of previousported financial results, the Committee may negueéimbursement of the increme
portion of resultant stock awards paid to executffecers in excess of the awards that should plggeave been paid based on the res
financial results. The language also provides éofefture if an executive engages in activitiesridegntal to CACI and is terminated for ca
(or if such conditions were discovered after thecesive’s employment ends and would have triggaregtmination for cause).

For fiscal year 2010, the Committee approved mcdiions to the Company’s stock grant agreements. définition of ‘Change i
Control” was revised so that with respect to a merger, riggering event constituting a Change in Controthis actual consummation ¢
merger, rather than the approval of the mergerhgy Gompanys stockholders as the definition had previouslyvigled. In addition, tr
Committee approved a change to the vesting actielera the event of a Change in Control from antgé trigger”under which vestir
accelerated immediately upon a Change in Contral tdouble trigger’under which vesting accelerates only upon a Chamgeontrol an
involuntary termination without cause or resignatior good reason. The double trigger applies tgraints awarded July 1, 2010 and bey
The Company’s 2006 Stock Incentive Plan and Manage¢iBtock Purchase Plan were modified to reflezsdtchanges.

Stock Ownership Requirements

The Committee has adopted executive stock ownerslrements for its senior officers to focus #hegecutives on the lortgrm growtl
in value of the Company and to ensure they actvasers of the Company. Requirements are based o®a fiumber of fully owned shar
The amount of shares for each level, which rangef00,000 for the CEO to 5,000 for senior vicespatents, is reviewed annually by
Committee to ensure that it provides enough ingentdo properly align the interests of senior managet with those of the Compansy’
shareholders. The CE®turrent required level equates to approximatelyimes his salary, which is above benchmarkeeleof five time
salary (based upon review of industry studies femilar, PricewaterhouseCoopers, and others). dntiéxecutive meets the required nur
of shares, he/she is limited with respect to thalmer of shares he/she is allowed to sell.

Shareholdings are measured annually to determin®lé@nce with the plan. If the senior officer daest meet the required level at
annual measurement date, then he/she is inelitphleceive equity awards under the ComparB006 Stock Incentive Plan until the requ
level is reached, and for an additional one-yeaioddahereafter. All NEOs met their required stdakding requirement as of June 30, 2010.

Management Stock Purchase P

The Company offers a Management Stock Purchase(MI&RP) in order to promote the loterm growth and profitability of the Compe
by: (i) providing executives with incentives to inspe stockholder value and to contribute to theaginoand financial success of the Compi
(ii) enabling executives to meet their mandatedlstmwnership requirements; and (iii) enabling tr@wm@any to attract, retain and reward
executives. The Board believes that the MSPP sefivese goals, encouraging executives to converigheh percentage of their ci
compensation into Company equity.

The MSPP provides for equity ownership in the Conyply senior officers by: (i) allowing the volunyadeferral of up to 100% of thi
annual bonuses into RSUs of the Comparggmmon stock and (i) providing such executivéth wconomic incentives to defer some or a
their annual bonuses to acquire shares of the Coynpaommon stock. All deferred shares are boughtd&aunt of up to 15%, as determi
annually by the Committee, of fair market valueeT@ompany may grant matching awards in an amourtbrexceed 25% of the participant’
deferrals and subject to such vesting or othericgisihs or conditions as the Committee determiffé®e amount of the discount to fair mal
value and matching grant is determined by the Cdtemino later than December 31 of the fiscal yeawlich the bonus is earned (ol
otherwise specified in the MSPP for matching awands qualify under IRC section 162(m)). Duringchsyear 2010, the Committee apprc
a 15% discount with no matching.

The benefit provided from MSPP purchases for ede ¢ listed in column (i) of the Summary Compeiwsal able.
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Benefits and Executive Perquisi

In addition to the MSPP described above, etkeesi are also permitted to participate in the Canys other employee benefit plans
substantially the same terms as other employeesaneligible for participation. For example, thengbany makes matching contribution
the Company’s voluntary 401(k) plan on behalf efékecutives based on the amount of each execitieatributions to the 401(k) plan.

The Company offers a najqualified deferred compensation plan in order tooemage executive officers to save for their retieat
Eligible executives, which include all NEOs, magalto contribute up to 50% of their base salaiy 500% of their bonuses and commiss
to this plan on a préax basis. The Company contributes 5% of all incawer the compensation limit in Section 401(a)(&¥}he Interne
Revenue Code (IRC) to participants, subject to plasting conditions, and may make a supplementsdrelionary contribution to
participant’s account in any amount it elects (iszigttionary contributions were made in fiscal y2@t0).

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

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

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

The Company has entered into employment and sexei@greements with all NEOs for the purpose of iping those executives witt
degree of security that will increase the chanbes they will remain with the Company. The Compédmgjieves that appropriate severe
arrangements are necessary in order to attractedsich these key executives. In addition, the Camggays certain amounts to these execu
if they are terminated without cause by the Compamngesign for “good reason” within one year foliogy a change in control. Thisibuble
trigger” provision was implemented to be consistent withkatpractices. Furthermore, this program is intenbeencourage retention in
face of an actual or potential change in contral &m align executive and shareholder intereststheamore, the program seeks to a
executive and shareholder interests by allowingegcutives to review corporate transactions thatirathe best interests of the Company’
stockholders without concern over whether the @atisns may adversely impact the executive’s empkayt.

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

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

Impact of Regulatory Requirements

The Committee is regularly updated on changesdnlagions affecting compensation and how they imhgxecutive compensation. 1
Committee ensures that Company compensation plaet such requirements. In fiscal year 2010, thasttets of the Committee we
impacted by regulatory requirements in the follogvwmays:

e |RC section 162(m) places a limit of $1,000,000tb@ amount of compensation that the Company deduct in any one year w
respect to our CEO and the three other most highitgpensated namextecutive officers (other than our CFO). Therenigaception t
the $1,000,000 limitation for performancbased compensation meeting certain requirementscuixe incentive compensat
generally is performance based compensation mettsm¢RC's requirements, and, as such, is fullyud¢ille. Asmuch as is possib
the Committee sets compensation to be performaaseebin order to take advantage
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of allowed deductibility (and to encourage perfontg, as discussed above). To maintain flexibilitgdmpensating executive offic
in a manner designed to promote Company goalsCtiramittee has not adopted a policy requirementafbicompensation to |
deductible.

e Accounting Standards Codification 7X8pmpensation — Stock CompensafidasC 718): The Compangdopted ASC 718 beginning
fiscal year 2006. In determining SSAR and RSU awatide Committeeonsiders the potential expense of those progrardsruAS(
718 and the financial impact on planned comparpetsr

Risk Assessment

During fiscal year 2010, the Compashief Risk Officer, who attended all meetingshef Committee during the fiscal year, performe
internal assessment of the Company’s executive eosgiion risk profile. The Committee also engagexti€ric W. Cook, the Committee’
independent consultant, to perform an independisit assessment of the Compasexecutive compensation programs with a focu
determining if the programs incented excessive-taking. The results of these analyses were findithgs the executive compensa
programs are appropriately structured to supplovarisk profile.

As a part of these risk assessments, the Chief®&i&er and Frederic W. Cook made the followingdings for fiscal year 2010:

e The Board and the Compensation Committee exerdis®e coversight over the performance measuriiized by the Incentiv
Compensation Plan and the Long-Term Incentive StBtdn, which in combination serve to balance steri and longern
performance requirements, and enhance sharehatlex;v

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

e The primary short-term and long-term incentive iedt the net income of the company, includingithpact of bonus payments and
events that financially impact the Company;

e While only one primary objective metric is usedcimmpensation programs, the use of individeiformance objectives provides
adequate balance;

e Metrics not currently used in compensation plamsagpropriately reviewed to determine if changesraquired to incentive plans;

e The balance of total compensation is more heavéighted to long-term incentives, and increasingstiereholder value over the long-
term provides the maximum incentive value;

e While only one year is currently used for performameasurements in the Long-Term Incentive Sek, vesting the stock ove
four-year period ensures long-term focus and resltlce risk of an employee unduly benefiting fronorstterm decisions; the pri
practice of allowing executives who retire at Hge of 65 or over to vest in all stock upon reteatraised this risk, but this risk v
reduced when this benefit was eliminated in 2008 faployees who were not 62 years or older aslgfl]l?008, a grouphat include:
the CEO;

e Stock holding requirements are above industry bevaecks, and promote long-term ownership of the Campand
e The Company has a rigorous system of internal otmttesigned to prevent any individual emplofreen creating adverse material t

in pursuit of short or long-term compensation. Ewample, the Boarthust approve all capital outlays of $10 millionmore, as well ¢
all acquisitions and divestitures of $5 millionraore.
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Conclusions

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

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

e Total compensation is variable and predicated Upompany performance, through a compensation mixdkamphasizes base sal
and executive perquisites and emphasizes perforraaeed pay, which takes the form of formbéesed annual cash incentive aw
and equity awards in the form of performance-basds;

e Executive officers are required to align their emmic interests with those of stockholders througéaccumulation of a significa
equity stake, facilitated by annual equity awasadsjual incentive deferrals and significant stockerghip requirements; and

e The Company’s executive retention objectives atdeaed at reasonable cost through severance antyehincontrol agreemeni
vesting schedules for equity awards, and, witheesfw Mr. Cofoni, the SERP.

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disdusgh management the Compensation DiscussionAaadysis for the fiscal ye
ended June 30, 2010. Based upon such review aaodsgdisns, the Compensation Committee recommendt#tetBoard of Directors that t
Compensation Discussion and Analysis for the figealr ended June 30, 2010 be included in the Coypdiroxy Statement on Schedule
filed with the Securities and Exchange Commission.

RESPECTFULLY SUBMITTED BY THE COMPENSATION COMMITTE OF THE BOARD OF DIRECTORS

Dan R. Bannister James S. Gilmore |
Richard L. Leatherwoc James L. Pavitt
Charles P. Revoile
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EXECUTIVE COMPENSATION
The following table summarizes the compensatiothef NEOs for the fiscal years 2010, 2009 and 2@0@fhual compensation incluc
amounts awarded to, earned by, or paid to the ComipaChief Executive Officer, Chief Financial Officeand the three other highest
Executive Officers, including amounts deferredraExecutive Officer’s election.

Summary Compensation

@ (b) © (d) (e) ® () (h) (0] 0]

Change in
Pension
Value and
Non-Qualified
Option/ Non-Equity Deferred
Name and Stock SSAR Incentive Plan  Compensation All Other
Principal Position Salary Bonus Awards Awards Compensation Earnings Compensation Total
(during FY10) Year $w %)@ $G) e %@ $® ($)© $)
J.P. London 201C $535,08!$ — ¢ 719,86¢ $ — % 660,57 $ — $126,35(") $2,041,87
Chairman of the Board 200¢ 515,000 — 720,16: — 581,44t — 111,99! 1,928,60:
and Executive Chairman 200¢ 500,00 — 720,24! — 564,76 — 79,65¢ 1,864,66!
Paul M. Cofoni 201C 727,30 — 1,999,84l — 1,756,221 413,30 193,63® 5,090,30:
President and Chief 200¢ 700,00 — 1,416,76(12 1,228,621 1,549,09; 191,89: 221,52: 5,307,89.
Executive Officer 200¢ 675,000 — —12 —(12) 1,414,33! 166,37¢ 85,08¢  2,340,80!
William M. Fairl 201C 493,52 — 750,16¢ — 1,423,171 — 146,339 2,813,19
President, 200¢ 475,000 30,00( 444.73¢ 188,32( 1,169,69: — 160,23¢ 2,467,98|
U.S. Operations 200¢ 425,000 — 240,24 1,016,55! 907,81« — 69,09: 2,658,69!
CACI, INC.-FEDERAL
Thomas A. Mutryn 201C 390,00 — 1,100,00: — 719,70: — 96,96.10) 2,306,66!
Executive 200¢ 335,000 — 463,81¢ 206,81¢ 726,26¢ — 103,18t 1,835,08!
Vice President, 200¢ 312,000 — 180,18 419,95( 758,40( — 28,27: 1,698,80!
Chief Financial
Officer and Treasurer
Randall C. Fuerst 201C 380,000 — 584,89: — 841,81 — 84,80:11) 1,891,51.
Chief Operating Officer, 200¢ 360,000 — 343,05: 145,52( 678,49: — 82,11: 1,609,17
U.S. Operations, 200¢ 350,00 — 186,04: 890, 75( 704,66t — 45,207 2,176,66!

CACI, INC. FEDERAL

@ Amounts reported in the Salary column represeng Batary earned in fiscal years 2010, 2009, or 2

@ with the exception of a payment in fiscal year 26@%9eward Mr. Fairl during his service as Actinbi€f Executive Officer during M
Cofoni’'s absence for health-related reasons, thegamy did not make noperformance based bonus payments to any NEOsdal
years 2010, 2009, or 20C

® " The amounts reported in the Stock Awards and Of88AR Awards columns represent the aggregate glatet fair value of ea
restricted stock unit and SSAR award granted dusinh year, as computed in accordance with ASC 3&8.Note 22 of the Companry’
audited financial statements for the fiscal yeateshJune 30, 2010, included in the Company’s AnRegdort on Form 16 filed with
the Securities and Exchange Commission on Augus@80. RSUs awarded during fiscal years 2009 &id) 20 Messrs Cofoni, Fai
Mutryn, and Fuerst contain performance conditighiant date values included in column (e) for suslards are computed based u
the probable outcome of the performance conditamsf the date of grant. Based on the Compapgtformance during the year en
June 30, 2010, the highest (Stretch) level of unds awarded. Such Stretch level of units is reflgon the Outstanding Equity Awa
at Fiscal Yee-End table. The awards in the Option/SSAR Awardsimol are not subject to performance conditic



@ Amounts reported in the NoBgquity Incentive Plan Compensation column represergntive compensation earned in fiscal years ;

2009, or 2008

®) " The value listed in this column represents the ghan the present value of accumulated benefitmddiscal years 2010, 2009, or 20

The value is an actuarial estimate of the costeofsjpn benefits for the named executive officer doels not reflect a current cash co:
the Company or the pension benefit that the exeewtould receive
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(6)

@)

®)

)

(10)

a1

(12)

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

0] Annual perquisite allowance provided to both th@i@han of the Board and the Chief Executive Offigeerg Allowance);

(i) 5% Company contribution to n-qualified deferred compensation plan made on cosgt@n in excess of the limit providec
IRC section 401(a)(17), which limit may be adjusteshually (NQDC Contribution

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

(iv) automobile allowance and other automobile expehassd on IRS Publication 15-B guidelines, as replooh the NEG 200!
Form W-2, Wage and Tax Statement (Automobile Expen:

v) reimbursement of expenses under an executive medipplement plan (Executive Medice
(vi) premiums paid by the Company for a long-term caseriance policy (LTC Premiums);
(vii) 50% Company match of the first 6% of contributitwysthe executive officer under the Company’s 40p{kh (401(k) Match);

(viii)  Value of discount granted under the Comy's Management Stock Purchase Plan by giving a 15%ednt on the stock price
the grant date (MSPP Discount); anc

(ix) tax and investment counseling and advice servitas &nd Investment Services).

Includes the following amounts for fiscal year 20$25,000 Perq Allowance, $36,777 NQDC Contribujo$17,019 Vacation Cash-
out; $19,434 Automobile Expenses; $1,569 Execuleglical; $2,214 LTC Premiums; $7,350 401(k) Matelhd $16,988 Tax a
Investment Service:

Includes the following amounts for fiscal year 20818,307 Perq Allowance; $106,131 NQDC Contrimgio$3,811 Automobi
Expenses; $3,948 Executive Medical; $5,159 LTC Ruems; $7,350 401(k) Match; $32,531 MSPP Discount 816,400 Tax ar
Investment Service:

Includes the following amounts for fiscal year 208$34,020 NQDC Contributions; $8,620 Vacation C-out; $10,830 Automobi
Expenses; $4,727 LTC Premiums; $7,115 401(k) Ma&k2HK;,625 MSPP Discount; and $16,395 Tax and Investi8ervices

Includes the following amounts for fiscal year 20$35,251 NQDC Contributions; $18,678 Vacation (-out; $13,275 Automobi
Expenses; $4,169 Executive Medical; $3,582 LTC Ruarg; $8,511 401(k) Match; and $13,496 MSPP Distc

Includes the following amounts for fiscal year 208%0,156 NQDC Contributions; $3,563 Automobile Ewrpes; $3,056 LT
Premiums; $7,474 401(k) Match; $14,167 MSPP Distaumd $16,387 Tax and Investment Servi

When it came to the attention of the Company int&aper 2008 that Mr. Cofoni had received equity rawan calendar year 2007
excess of the calendar year limit provided forhia 2006 Stock Incentive Plan, the awards in exckfe limit (7,370 RSUs and 45,4
SSARs) were cancelled (with the consent of Mr. @dfdSubsequently, the Compensation Committee ®Bbard authorized the gr:
on September 19, 2008 to Mr. Cofoni of 7,370 RShi$ 45,400 SSARs (which were within the permissRd@6 Stock Incentive Pl
limit for calendar year 2008) to replace those eflad. The exercise price of the replacement SSARtgs $49.78, which was equa
the closing price per share on the date of gradtisuin excess of the $48.83 price per share ferotfiginal grant. The other terms i
conditions are the same as those of the cancelladda. The amounts in columns (e) and (f) do niecethe grants originally made
calendar year 2007 (fiscal year 2008) as they wareelled and do reflect the subsequent grants ma8eptember 2008 (fiscal yi
2009).
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Grant of Plan-Based Awards

All Other Grant Date

Stock Fair Value
Awards: of Stock
Estimated Future Payouts Number and
Estimated Future Payouts Under Under Equity Incentive Plan of Shares Option/
Non-Equity Incentive Awards (V) Awards @ of Stock SSAR
Grant Threshold Target Maximum Threshold Target Maximum or Units Awards
Name Date %) $) %) (€3] #) #) #) $)®
@ (b) (©) (d) (e) ® @ (h) 0] 0]
J.P. London $125,00( $ 500,00 $ 625,00(
8/18/0¢ 15,68C $ 719,86
Paul M. Cofoni 331,00 1,192,500 1,815,00I
8/18/0¢ 21,78( 43,56( 65,34( 1,999,84i
William M. Fairl 250,00( 900,00(  1,500,00!l
8/18/0¢ 8,17C 16,34( 24,51( 750,16
Thomas A. Mutryn 115,00( 405,00( 727,00(
8/18/0¢ 11,98C 23,96( 35,94( 1,100,00.
Randall C. Fuerst 144,00( 517,50( 867,00(
8/18/0¢ 6,37C 12,74( 19,11( 584,89:

@

@

©)

These amounts represent potential payouts unde@hé incentive plan. The Maximum amount in colu(eh represents the bor
amount for each NEO at Stretch and includes Spéahlevement Bonuses for Messrs. Fairl, Mutryn, &uoerst which were descrik
previously in the Compensation Discussion and Asialy-Special Achievement Bonuses section. For performatbove Stretch, NE!
are entitled to additional bonus payouts calculated percentage of the CompaniNATP above Stretch. Actual payouts earne(
reflected in the Nc-Equity Incentive Plan Compensation column of thenBiary Compensation Tabl

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

Amounts represent the grant date fair value ofstbek awards granted to the named executive offlaneng fiscal year 2010 determir
pursuant to ASC 71¢
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()]

@

Number of
Securities
Underlying
Unexercised
Options
*)
Exercisable

(b)

Outstanding Equity Awards at Fiscal Year-End

Option Awards

Number of
Securities
Underlying
Unexercised
Options
*)
Unexercisable

©

Option
Exercise
Price
(%)

(e)

Option
Expiration
Date
®

Number
of Shares
or Units of
Stock
That
Have Not
Vested
)
(9)

Based on the $42.48 closing price of the Com’s common stock on June 30, 20

Stock Awards

Market Value
of Shares or
Units of Stock
That Have
Not Vested®
(%)

(h)

Equity
Incentive
Plan Awards:
Number of
Unearned
Shares, Units
or Other Rights
That Have Not
Vested®
Gl
(0]

Equity Incentive
Plan Awards:
Market or
Payout Value of
Unearned
Shares, Units or
Other Rights
That Have Not
Vested®
(%)

0]

Stock awards granted on August 18, 2008 and AuBs2009 contained performance conditions wherbleynumber of units vesti




depended upon the Compi{'s financial performance for the year ended Jun2800Q. Based on the Comp{'s actual results for the y¢
ended June 30, 2010, the maximum number of unissamearded. The amounts in column (i) reflect suelkimum number

®)  stock options granted on August 17, 2005 and wiviefe not exercisable at June 30, 2010 became sabteion August 16, 201

) Stock options granted on July 21, 2006 and whiclrewmt exercisable at June 30, 2010 became obedbme exercisable as follo
42.9% on July 20, 2010, and 57.1% on July 20, 2
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®)

(6)

@)

®)

©)

(10)

Stock options granted on August 15, 2005 and whiete not exercisable at June 30, 2010 became sa&bteion August 14, 201

SSARs granted on July 2, 2007 and which were netogsable at June 30, 2010 became or will becoraecesable as follows: 22.2%
July 1, 2010, 33.3% on July 1, 2011, and 44.5%uiyn 1J, 2012.

SSARs granted on June 20, 2007 become exercisalde accelerated schedule based on stock pricetsa®6C- 40,000 shares; $7-
50,000 shares; $80 - 60,000 shares; $90 - 70,08@sh$100 80,000 shares. To the extent shares have not yveki®&o of thos
unvested shares will vest on June 19, 2

SSARs granted on July 2, 2007 vest on an accetesateedule based on stock price targets: $60 3%B8res; $70 - 4,167 shares; $80 -
5,000 shares; $90 - 5,833 shares; $160667 shares. To the extent shares have not veli88 of those unvested shares will ves
July 1, 2012

Stock options granted on September 18, 2006 andhwihiere not exercisable at June 30, 2010 becamélldoecome exercisable
follows: 42.9% on September 17, 2010, and 57.1%eptember 17, 201

SSARs granted on August 18, 2008 and which werex®itcisable at June 30, 2010 became or will beamaecisable as follows: 2
on August 18, 2010, 25% on August 18, 2011, 25%gust 18, 2012, and 25% on August 18, 2(

(1) SSARs granted on September 19, 2008 and which matrexercisable at June 30, 2010 became or wilbinecexercisable as follov
22.2% on September 18, 2010, 33.3% on Septemb@018, and 44.5% on September 18, 2!
(12)  SSARs granted on November 20, 2008 and which wetrexercisable at June 30, 2010 became or will tnecexercisable as follov
25.0% on August 18, 2010, 25.0% on August 18, 22510% on August 18, 2012, and 25.0% on Augus2Q8&3.
3 stock awards granted on July 2, 2007 vest on Jup10.
14 stock awards granted on August 18, 2008 vest &snfel 33.3% on August 25, 2010, 33.3% on August2i8,1, and 33.4% on Aug!
18, 2012
15 stock awards granted on August 18, 2008 vest orusiuig, 2011
16 stock awards granted on September 19, 2008 veSeptember 18, 201
@7 Stock awards granted on November 20, 2008 vesplisve: 33.3% on August 25, 2010, 33.3% on Augut 2011, and 33.4%
August 18, 2012
18 stock awards granted on August 18, 2009 vest &safel 25.0% on August 25, 2010, 25.0% on August2id,1, 25.0% on August :
2012 and 25.0% on August 18, 20
19 stock awards granted on August 18, 2009 vest orustig, 2012
Option Exercises and Stock Vested
Option Awards Stock Awards
@) (b) (© (d) (e)
Number of Number of
Shares Value Shares Value
Acquired on Realized or Acquired on Realized on
Name Exercise (# Exercise ($ Vesting (#) Vesting ($)®
J.P. London — — 6,100 $273,28(
Paul M. Cofoni — — 4,725 211,68(
William M. Fairl — — 3,275 146,72(
Thomas A. Mutryn — — 3,000 139,77(

Randall C. Fuerst — — 2,325 104,16(

()]



These amounts are equal to the closing price o€thapan’s common stock on the NYSE on the applicable vgdate multiplied b
the number of shares vested on that ¢
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Pension Benefits

() (b) © (d) (e)

Present

Number of Value of Payments
Years Credited Accumulated During Last
Name Plan Name Service (#) Benefit ($) Fiscal Year ($
J.P. London N/A N/A N/A N/A
Paul M. Cofoni Supplemental Retirement Benefit F 5 $1,101,90 —
William M. Fairl N/A N/A N/A N/A
Thomas A. Mutryn N/A N/A N/A N/A
Randall C. Fuerst N/A N/A N/A N/A

@ The Present Value of Accumulated Benefits undeh gdan has been calculated as of June 30, 2010y tise guidelines contained
ASC 715- Compensatio~ Retirement Benefit:

Non-Qualified Deferred Compensation for Fiscal Yea”010

@ (b) © (d (e) ®

Executive Company Aggregate Aggregate
Contributions in Contributions in Earnings in Aggregate Balance at
Last Fiscal Year Last Fiscal Year Last Fiscal Withdrawals/ Last Fiscal

Name %o $)@ Year ($)® Distributions ($) Year End ($) @
J.P. London $ 4,22¢ $47,68: $462,28° $ — 4,331,201
Paul M. Cofoni 36,30¢ 99,22¢ 68,88 — 1,615,00:
William M. Fairl 5,01¢ 72,82} 31,81 — 3,049,31!
Thomas A. Mutryn 30,58: 35,25 13,767 — 217,16t
Randall C. Fuerst 274,26: 40,15¢ 27,77 (35,98¢) 799,38

@ Executive contributions are included in the Sal@gnus, and Nc-Equity Incentive Plan Compensation in the Summanynfensatio
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 Ta
in the Salary and the Ndaquity Incentive Plan Compensation columns (in ¢tse of executive contributions) or in the All O
Compensation column (in the case of Company carttdbs). The amounts previously reported for eaBlONas executive and Compi
contributions were as follows: (i) Dr. London, $a8350 and $538,486; (ii) Mr. Cofoni, $1,441,683 &150,153; (iii) Mr. Fair
$2,594,326 and $182,802; (iv) Mr. Mutryn, $106,22@ $59,858; and (v) Mr. Fuerst $429,528 and $59

Employment and Severance Agreements

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

In the event of termination without cause by thenpany or resignation for “good reasdny the executive, as defined in the agreem
the Company will pay a severance payment equal $pezified number of months of the executivbase salary, prorated cash incei
compensation payments otherwise payable undendeutive’s incentive compensation plan for the fiscal ydateanination, and continu
participation in the Company’s health care plandatefined period of time. When the executivegsignation is not associated with a chan
control, “good reason” is defined as (i) a matergluction in the executive’s total compensatiod banefit opportunity
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(other than a reduction made by the Board, actingoiod faith, based upon the performance of thewies, or to align the compensation
benefits of the executive with that of comparablecaitives, based on market data); or (ii) a sulistaadverse alteration in the condition:
the executive’s employment.

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

All agreements also include partial protection agaexcise taxes payable under IRC section 280Beirevent of termination only afte
change in control (a one-time payment of tthizds of the excise tax to the executive up torat lof $500,000). These terms of the employr
and severance arrangements were chosen based iptigh® short-term and lontgrm security for the executive, in order to enstag
executives are able to review corporate transagtibat are in the best interests of the Compastdckholders without concern over whe
the transactions may adversely impact their petsotexests.

The agreements restrict each NEQights to compete with the Company or to offerpkEayment to Company employees follow
termination.

No changes to employment or severance agreementésmagle in fiscal year 2010.

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

Potential Payments on Termination or Change in Conbl

The tables below reflect the amount of compensatiayable to each NEO upon termination of employmamer various terminatii
scenarios. The tables show the amount of compemsptyable to each NEO upon voluntary terminatather than for “good reason®r
retirement, upon termination by the Company withzause or by the NEO for “good reasaher than in connection with a change in cor
and upon termination by the Company without causeyothe NEO for “good reasorfollowing a change in control. The amounts sh
assume, for illustrative purposes, that such teation was effective as of June 30, 2010 and thezefeclude amounts earned through ¢
date, and are estimates of the amounts which woellgaid to the NEOs upon termination. The actualwarts to be paid can be determi
only at the time of the actual separation fromGoenpany.

29




Separation Payment in event of Voluntary Terminatia by NEO or Retirement®)

Value of Value of
Employee Company Value of Value of Value of Value of
Value of Non-qualified Non-qualified  Supplementa Vested Unvested 280G Excise
Total Cash  Continuation Retirement Retirement Retirement Equity Equity Tax Partial
Severance  of Benefits@ Contributions @ Contributions ®)  Benefits®) Awards ©) Awards () Protection ®)
Incumbent (@) (b) (c) (d) (e) (U] (9) (h) Total
J.P. London $— $114,72¢ $3,559,30: $771,900 $ — $2,855,38! $1,912,45  $N/A  $9,213,77.
Paul M. Cofoni — 120,31° 1,369,48i 184,13t 1,101,90: — — N/A 2,775,84.
William M. Fairl — — 2,785,10. 264,21! — 276,32¢ — N/A 3,325,64
Thomas A. Mutryn — — 119,23: 48,96¢ — 6,157 — N/A 174,35
Randall C. Fuerst — — 698,17! 101,21: — 12,02: — N/A 811,40¢

()]

(@)

©)

©)

®)

(6)

@)

®)

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

Dr. London and Mr. Cofoni have lifetime medical egments that provide lifetime participation in @empanys executive medical pl
for themselves and their spouses to the extentiiedhby law, with such participation in the exdéeatmedical plan on the same bi
that existed just prior to any merger, consolidatior change in control of the Company. The talsleie therefore represents the pre
value (using a discount rate of 2.48%) of continaedent medical and dental insurance coveragetiesgstimated portion of the c«
plus the amount required to cover all estimatediegdgle local, state and federal income and payeodes imposed with respect to s
payments over Dr. Lond’s and Mr. Cofor's expected life spans (based upon Internal RevBangce (IRS) Life Expectancy Table

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

Represents the value of Company contributions édeat of June 30, 2010) paid into the -qualified retirement plan on behalf of
NEO during employment that would be payable upomitgation.

Represents the present value of benefits accruddirb@gofoni through June 30, 2010 under the SERT dccrued benefits are to be |
to Mr. Cofoni over his expected remaining lifesp

Based on the difference between the closing prerespare of the Compa’s common stock as of June 30, 2010 less the apf#
exercise price of the vested portion of the eqaittards. Mr. Fuerst also has vested RSUs purchaadtiesr MSPP with receipt defer
beyond the vesting dat

Based on the difference between the closing prerespare of the Compa’s common stock as of June 30, 2010 less the apf#
exercise price of the unvested portion of the ggavtards. As Dr. London is over 65 years old, anyested equity awards would v
upon retirement

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

Value of Value of
Employee Company Value of Value of Value of Value of
Value of Non-qualified Non-qualified ~ Supplemental Vested Unvested 280G Excise
Total Cash ~ Continuation Retirement Retirement Retirement Equity Equity Tax Partial
Severance  of Benefits@ Contributions @ Contributions ¥ Benefits(®) Awards ®)  Awards () Protection )
Incumbent (a) (b) (c) (d) (e) (U] (9) (h) Total
J.P. London $1,071,901 $114,72¢ $3,559,30:! $771,900 $ — $2,855,381$1,912,45 $N/A $10,285,67
Paul M. Cofoni 1,454,600 120,31 1,369,48i 184,13¢ 1,101,90. — — N/A 4,230,44.
William M. Fairl 493,52! 4,79¢ 2,785,10 264,21t — 276,32¢ — N/A 3,823,96!
Thomas A. Mutryn 390,00( 9,35t 119,23: 48,96¢ — 6,157 — N/A 573,71.
Randall C. Fuerst 380,00( 4,90( 698,17! 101,21: — 12,02 — N/A 1,196,30!

()

(@)

©)

©)

®)

(6)

@)

®)

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

Assumes that Dr. London and Mr. Cofoni are entitiedeceive lifetime medical benefits as previouddscribed, and that Messrs. F
Fuerst and Mutryn are entitled to receive contiimmabf health benefits following the date of sepiara For Dr. London and Mr. Cofol
the table value therefore represents the presdme yasing a discount rate of 2.48%) of continuadent medical and dental insura
coverage less the estimated portion of the cogg fhle amount required to cover all estimated agple local, state and federal incc
and payroll taxes imposed with respect to such gaysiover Dr. London’s and Mr. Cofogsiexpected life spans (based upon IRS
Expectancy Tables). For Messrs. Fairl, Fuerst andryni, the table value represents the total vabfesontinued current medical
dental insurance coverage over the duration ofctheerage period, less the executs/gurrent portion of the cost, plus the am
required to cover all estimated applicable locitesand federal income and payroll taxes imposéunespect to such payme

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

Represents the value of Company contributions édeas of June 30, 2010) paid into the oodified retirement plan on behalf of
NEO during employment that would be payable upomiteation.

Represents the present value of benefits accruddirbgofoni through June 30, 2010 under the SERT. dccrued benefits are to be |
to Mr. Cofoni over his expected remaining lifesp

Based on the difference between the closing presespare of the Comparsycommon stock as of June 30, 2010 less the app#
exercise price of the vested portion of the eqaitsards. Mr. Fuerst also has vested RSUs purchaaaties MSPP with receipt defer
beyond the vesting dat

Based on the difference between the closing presespare of the Compa's common stock as of June 30, 2010 less the appd
exercise price of the unvested portion of the goaitards. Dr. Londc’'s unvested equity awards would v¢

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

Value of Value of
Employee Non- Company Non- Value of Value of  Value of Value of 280C
Value of qualified qualified Supplemental Vested Unvested Excise Tax

Total Cash Continuation Retirement Retirement Retirement Equity Equity Partial

Severance?  of Benefits@® Contributions 4 Contributions ©) Benefits®  Awards () Awards ® Protection (9
Incumbent (a) (b) (c) (d) (e) ) (9) (h) Total
J.P. London $4,280,89 $114,72¢ $3,559,30: $771,90: $ — $2,855,38! $1,912,451 $ — $13,494,66
Paul M. Cofoni 5,219,801 120,31 1,369,48i 245,51! 1,101,90: — 4,077,82. 500,000 12,634,84
William M. Fairl 2,881,82 4,79¢ 2,785,10: 264,21! — 276,32¢ 1,801,88: 298,642 8,312,78!
Thomas A. Mutryn 1,946,59! 9,35t 119,23¢ 97,93: e 6,157 1,673,29: 215,404 4,067,97
Randall C. Fuerst 1,535,57: 4,90( 698,17} 101,21: — 12,02: 1,037,53. — 3,389,41

()]

(@)

©)

©)

®)

(6)

@)

®)

©)

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

Includes incentive plan amounts earned but nopgt for fiscal year 201(

Assumes that Dr. London and Mr. Cofoni are entitiedeceive lifetime medical benefits as previoudbscribed, and that Messrs. F
Fuerst and Mutryn are entitled to receive contiimmabf health benefits following the date of sepiara For Dr. London and Mr. Cofo
the table value therefore represents the preséum asing a discount rate of 2.48%) of continuadent medical and dental insura
coverage less the estimated portion of the coss fhle amount required to cover all estimated apple local, state and federal incc
and payroll taxes imposed with respect to such gaysnover Dr. London’s and Mr. Cofosiexpected life spans (based upon IRS
Expectancy Tables). For Messrs. Fairl, Fuerst andryni, the table value represents the total vabfesontinued current medical €
dental insurance coverage over the duration ofctiverage period, less the executsveurrent portion of the cost, plus the am
required to cover all estimated applicable loc&tesand federal income and payroll taxes imposéunespect to such payme

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

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

Represents the present value of benefits accruddirb@ofoni through June 30, 2010 under the SERT® dccrued benefits are to be |
to Mr. Cofoni over his expected remaining lifesp

Based on the difference between the closing prerespare of the Comparsycommon stock as of June 30, 2010 less the apf#
exercise price of the vested portion of the eqaittards. Mr. Fuerst also has vested RSUs purchaadtiesr MSPP with receipt defer
beyond the vesting dat

Based on the difference between the closing prerespare of the Comparsycommon stock as of June 30, 2010 less the apf#
exercise price of the unvested portion of the goantards at Target in accordance with the grardeagents. All equity awards to NE
would vest upon a change in conti

As described above und“Employment and Severance Agreem¢’ NEOs are entitled to partial protection against I&&€tion 280!
excise taxes in the event of termination after ange in control. Specifically, their severance agrents provide for a ortene paymer
to the executive equal to the lesser of tivels of the excise tax to the executive and 3300, Based on the assumptions used i
preparation of the table, these payments wouldaie fo the executives as partial reimbursemenR& ection 280G excise taxes
would be incurred by then

DIRECTOR COMPENSATION

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

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

e 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 $500rpeeting. Equitygrants are made in the form of RSUs expresseddadia value



in an amount established from timetbme by the Compensation Committee. Such RSU awarelsnade on the date of the Ant
Meeting of
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Dr.

Stockholders at which such election occurs, basetth® closing price per share of the Compargmmon stock on that date. For fi:
year 2010, each returning director was granted0RB0in RSUs, and newly elected directors receivVi8D$O00 in RSUs. For fiscal yt
2011, based upon the recommendation of its independutside compensation consultant, the Comméfgeoved an amount
$100,000 in RSUs for each returning director ad aglany newly elected director. Under the Compsauljitector Stock Purchase P
(DSPP), Directors may also elect to receive RSUrinof up to one hundred percent (100%) of theinual retainer, with such elect
to be made prior to the commencement of the effectalendar year. The number of issued RSUs igdbas¢he fair market value of 1
stock on the date of purchase.

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

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

Compensation Committee— $6,000 for up to four meetings per year and $1 f60 each additional iperson meeting of any leng
Additional phone meetings of any length are $500npeeting. The Chairman of this Committee recearesdditional $8,000 per year.

Executive Committee— $1,500 per meeting.

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

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 81,26 each additional iperson meeting of a
length. Additional phone meetings of any length$660 per meeting.

London and Mr. Cofoni received no separate camsgtion for their service as directors, exceptttiey, like all directors, are eligible

be reimbursed for expenses associated with attgmdeetings of the Board and its Committees.

During fiscal year 2010, in addition to the retainad Committee meeting fees, Dr. Phillips receiwethpensation of $36,000 for additic
services performed as a director in connection tighCommittees on which he serves.

The Committee has also adopted stock ownershipresgants for outside members of the Board to aligninterest of stockholders ¢
directors. For fiscal year 2009, the Committee etgx outside directors to own common stock equa taultiple of the Board member’
annual retainer. Outside directors were expecteaimo common stock equal to three times their annetaliner within three years followi
election to the Board; five times their annual ireta within five years following election to the Bal; and six times their annual retainer wi
seven years following election to the Board (oiO®cember 1, 2009 for Board members elected pridetmember 1, 2002).

Effective fiscal year 2010, the Board voted to adepised ownership requirements for its outsideaors. Requirements are how base
a fixed number of fully owned shares rather thaatainerbased multiple. The amount of shares, which iseculy set at 6,000, is compara
to what the prior retaindsased multiple would have required and will be eax¢d annually by the Committee to ensure thatavides enouc
incentive to properly align the interests of thestde directors with those of the Companghareholders. Until the Director meets the reg
number of shares, he/she is limited with respethéonumber of shares he/she is allowed to sels Giange was made to make the plan
dependent on factors outside of the control ofdibector without compromising the integrity of thkan.
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Shareholdings continue to be measured annuallgterchine compliance with the plan. If a Directoedamot meet the required level at
annual measurement date, then that Director isgib# to receive equity awards under the Compar006 Stock Incentive Plan until
required level is reached, and for an additionad-pear period thereafter. All outside directors, witie exception of Mr. Phillips, curren
meet their required stock ownership requirement.

The following table summarizes the compensationrinftion for fiscal year 2010 for each of the Comps. nonemployee directors wil
were directors at any time during the fiscal year.

Change in
Pension
Fees Non-Equity Value and
Earned Incentive Non-qualified
or Paid Stock Option Plan Deferred All Other
in Cash Awards Awards Compensatior Compensatior Compensatior Total
Name ) $)@ % $) Earnings $) %
@ (b) (© (d) (e) ® @ (h)
Dan R. Bannister $ 79,00C $ 80,000 $— = = — $159,00:
Gordon R. England 63,50( 160,00: — — — — 223,50:
James S. Gilmore IlI 70,00( 160,00¢ — — — — 230,00:
Gregory Johnson 89,75( 80,00: — — — — 169,75:
Richard L. Leatherwood 95,00( 80,00: — — — — 175,00:
James L. Pauvitt 78,75( 80,00: — — — — 158,75:
Warren R. Phillips 132,25( — — — — — 132,25(
Charles P. Revoile 100,50( 80,00: — — — — 180,50:
William S. Wallace 63,50( 160,00: — — — — 223,50:

@ Under the Compang’Director Stock Purchase Plan (DSPP), Mr. Phillilexted to receive 25% of his annual retainerestRcted Stoc
of the Company. Mr. Phillips acquired 265 sharesspant to his election to defer a portion of hiwireer. The grant date fair value
these shares totaled $12,500. The current yearrdeife included in th“Fees Earned or Paid in C” column.

@ The amounts represent the aggregate grant dateaflaie computed in accordance with ASC 718 for dwanf stock in fiscal year 20
under the terms of the Company’s 2006 Stock Ingerfilan. The grant date fair value per share iskhging price for the Compary’
stock on the November 18, 2009 grant date ($48Rdj).fiscal year 2010, the Company awarded 1,658Rt® Directors Banniste
Johnson, Leatherwood, Pavitt and Revoile with aatgdate fair value of $80,001 each, and 3,312 R®W3irectors England, Gilmoi
and Wallace with a grant date fair value of $168,8@ch. The outstanding number of stock optiong@seato each director as of Ji
30, 2010 was as follows: Director Bannister 5,0D0gctor Johnson 8,000; Director Leatherwood 9,0DBector Phillips 3,000; ar
Director Revoile 9,000. The outstanding number 8{JR awarded to each director as of June 30, 20%0aw/dollows: Director Bannis
828; Director Johnson 828; Director Leatherwood;82Bector Pavitt 828; Director Revoile 828; DirectEngland 1,656; Direct
Gilmore 1,656; and Director Wallace 1,6!
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CORPORATE GOVERNANCE
Code of Ethics

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

Corporate Governance Guidelines

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

Committees and Meetings of the Board of Directors

It is the Companyg policy to encourage all Directors to attend inspa its Annual Meeting of Stockholders each yeawall as participa
in person or, if not possible, via teleconferendeere feasible, in all Board of Directors and Contegitmeetings. Nevertheless, the Com
recognizes that this may not always be possibletdwenflicting personal or professional commitnserithe Board held eight meetings du
fiscal year 2010. All Directors attended the 200thAal Meeting of Stockholders held on November2D®9. In fiscal year 2010, each Diret
attended at least severftye percent of the aggregate of the total numbeBaard meetings and at least eighty percent oftdked number ¢
meetings held by the Committees of the Board orclwhe served.

The Board had a Compensation Committee, an Exec@ommittee, an Audit Committee, an Investor RetetiCommittee, a Corpor:
Governance and Nominating Committee, a SecurityRisk Assessment Committee, and a Strategic AssggBommittee during fiscal ye
2010.

Board Leadership Structure

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

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

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

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

e Coordinating the activities of the non-employeediors;

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

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

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

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

Risk Oversight and Management

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

Compensation Committee

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

The Compensation Committee administers the Compga2§06 Stock Incentive Plan, the Management StackhRAse Plan, the Direc
Stock Purchase Plan, and the Employee Stock PwdPlas; determines the benefits to be granted yoekeployees thereunder; determ
CEO compensation; determines and makes recommengddt the Board regarding compensation and bertefibe paid to Executive Offic
of the Company; and maintains oversight of the Camgfs Affirmative Action and Small, Disadvantaged andndfity Subcontractin
activities. The Compensation Committee met six sidaring fiscal year 2010. The Charter of the Camspdon Committee is set forth on
Company’s website avww.caci.com/about/corp_gov/comp.shtamid a print copy of the Charter will be providedatay stockholder upc
request.

36




Compensation Committee Interlocks and Insider Partipation

During fiscal year 2010, the members of the Comatms Committee had no relationships with the Comypather than their relationsh
as Directors, their entitlement to the receipttahdard compensation as Directors and membersr@fiteCommittees of the Board, and tl
relationships to the Company as stockholders. @ufiscal year 2010, no person serving on the Comsgizn Committee or on the Boarc
Directors was an Executive Officer of another grfiir which any of our Executive Officers servedtbe compensation committee.

Executive Committee

The Executive Committee consists of Directors Cipfdreatherwood, London, Phillips and Revoile. DimcLondon serves as 1
Executive Committee Chairman. The Executive Congmiis responsible for providing Board input anchatization necessary in the inte
between full Board meetings, and for identifyinggk items which merit consideration or action by ¢htire Board. The Executive Commi
met two times during fiscal year 2010.

Audit Committee

The Audit Committee consists of Directors Bannistengland, Leatherwood, Phillips and Revoile. Theall has determined that
current Audit Committee members are independeracdcordance with SEC and NYSE requirements. Direbaatherwood is the Auc
Committee Chairman and has served as such sincenNmr 20, 2003. The Board has determined that Diréeatherwood qualifies as
audit committee financial expert as that term ifimgel in applicable SEC regulations and has acdéognir related financial managem
expertise within the meaning of the listing stanidaof the NYSE. The Board has also determinedghelh member of the Audit Committe:
financially literate within the meaning of the ligj standards of the NYSE. The Audit Committeeeisponsible for overseeing and reviev
the Companys financial information that will be provided tamskholders and others, the system of internal otsgstablished by managen
and the Board, and the annual audit conducted éynilependent accountants. The Audit Committeesaetn times during fiscal year 20
The Audit Committee Charter and Pre-Approval Pobieg set forth on the Company’s websitevatw.caci.com/about/corp_gov/audit.shr
and a print copy of the Charter will be providedatyy stockholder upon request. A report of the A@dimmittee appears below in this Pr
Statement.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committesists of Directors Leatherwood, Phillips and Rievarhe Board has determir
that all current Corporate Governance and Nomiga@ommittee members are independent in accordaitbetine NYSES definition. Dr
Phillips serves as the Corporate Governance andimddimg Committee Chairman. The Corporate Goveraara Nominating Committee
responsible for recommending to the Board the g#rmiteria and qualifications for membership om tBoard; identifying and selecti
individuals to be nominated for election to the Bharecommending the number of Directors to betetb@ach year (within the bout
established by the Company’s Byws); developing and recommending to the Boaretao$ general corporate governance principles;
periodically reviewing, evaluating, and proposiegisions thereto. The Corporate Governance and hating Committee seeks members f
diverse business and professional backgroundsawitstanding integrity, achievement and judgmentsarah other skills and experience as
enhance the Board'’s ability to serve the Idt@gn interests of the stockholders. The CorporateeBance and Nominating Committee met
times during fiscal year 2010. The Charter of tteeporate Governance and Nominating Committee iSe#t on the Compang’ website ¢
www.caci.com/about/corp_gov/nominating.shtamg a print copy of the Charter will be providedatty stockholder upon request.

Criteria for Determining Board and Committee Independence

The Board has affirmatively determined that ninghef eleven current Directors are independent do@ance with the NYSE'definitior
and the Company’s independence criteria descrileémib Because of Dr. Londamiservice as Chairman of the Board and Executivar@ar
of the Company and Mr. Cofosi'service as President and Chief Executive Offitexy are not independent as defined by the NY 3 ran:
the Company'’s independence
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criteria. While Mr. Johnson received more than $@Q0 for consulting services provided to the Conypdnring fiscal year 2006, t
consulting agreement with the Company ended inedelper 2006. Therefore, effective October 1, 20@bbacame independent under
NYSE rules.

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

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

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

(3) Other Compensatio. The Director and all of his/her immediate famihembers must not have received, during any twelgatr
period within the last three years, more than $1@0,n direct compensation from the Company or @nys subsidiaries, other th
in the forms of director fees and committee fees)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 membengat be a current partner of a firm that is the @any’s
internal or external auditor; (B) the Director cahbe a current employee of such a firm; (C) theeEtbr cannot have an immedi
family member who is a current employee of suciira &nd who participates in the firmaudit, assurance or tax compliance (bu
tax planning) practice; and (D) the Director oriammediate family member cannot have been withinlése¢ three years (but is
longer) a partner or employee of such a firm andgm®ally worked on the Compé’s audit within that time

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

(6) Business Transactiond he Director cannot be a current employee, antinmeediate family member of the Director can beieren
executive officer, of a company that has made paysn®, or received payments from, the Companypfoperty or services in
amount which, in any of the last three fiscal yearceeded the greater of $1 million or 2% of sattter company consolidate
gross revenue:

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

The Company reviews all relationships and traneastin which the Company and its Directors and Htiee Officers or their immedia
family members are participants to determine wheglueh persons have a direct or indirect matentdrést. The Company/’'legal staff i
responsible for obtaining information through qimstaires and other appropriate procedures fronDilhectors and Executive Officers w
respect to related party transactions and thenrdatag whether the Company or a related persoratdisect or indirect material interest in
transaction. Transactions that are determined tmdterial to the Company or a related person a@atied in the Comparg/proxy statemer
In addition, the Audit Committee reviews and apg®wr ratifies any relatgolrty transaction. The Audit Committee considemsprag othe
matters, the nature, timing and duration of thaedaation, the relationships of the parties to thedaction, whether the transaction is ir
ordinary course of the Company'’s business, theadghilue of the transaction, and whether the ti@titsais in the interest of the Company.
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Nominating Process

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

In August 2010, the SEC adopted new Rule 1%aelating to proxy access by stockholders. The nde becomes effective in Novem
2010 but does not apply to the Company’s 2010 AhMeseting. Rule 144d-1 will require an issuer, in certain circumstandesnclude in it
proxy materials a limited number of qualified noeds for election to the Board if such nomineessatemitted by appropriately qualifi
stockholders. To be eligible, among other thingghsa stockholder must hold at least three peroktite issuers shares eligible to vote -
directors, must have held those shares for at thesst years, and must certify that the stockhdh@erno intention to effect a change in col
of the issuer. In general, the nominating stockéoldust make his nomination no earlier than 156raidr days and no later than 120 cale
days before the anniversary date of the issygdxy statement for the prior year. The SEC anned a number of other rules and rule cha
in connection with the adoption of Rule 14a-11. Twmpany is reviewing those changes.

Stockholder and Interested Party Communications wit Directors

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

Executive Sessions

Pursuant to NYSE requirements, two executive saessid nonmanagement Directors were held during fiscal y&€dr02 The Chairman
the Corporate Governance and Nominating Committésdaas the presiding Director at both meetings.

@ The Compan’s By-laws describe the information submission and adedmotification requirements for stockholder recasnhations ¢
Director nominees. The Company’s Baws, however, do not obligate the Company to idelinformation about the candidate in
Companys proxy materials, nor do they require the Companyermit the stockholder to solicit proxies foe tteandidate using Compe
proxy materials. For the Compasy2011 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 20, 2011. °
By-laws are available by writing to the Secretary the above-stated address or at the Companwebsite
www.caci.com/about/corp_gov/bylaws.sh.

@ From time to time the Company may utilize a thiedtp to assist in identifying and qualifying potahDirector candidate:
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PROPOSAL 2: RATIFICATION OF APPOINTMENT OF INDEPEND ENT AUDITORS

Ernst & Young LLP currently serves as the Camps independent auditors, and that firm conduthedaudit of the Comparg’account
for fiscal year 2010. The Audit Committee has apped Ernst & Young LLP to serve as independenttatslito conduct an audit of 1
Company’s accounts for fiscal year 2011.

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

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

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

Pre-Approval Policies and Procedures

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

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

The Audit Committee has also delegated to the ptairof the Audit Committee the authority to apprang audit or noraudit services 1
be provided to the Company by its independent atslitAny approval of services by a member of theliACommittee pursuant to tl
delegated authority is reported on at the next mgetf the Audit Committee.
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The following is a summary of the fees for professil services rendered by Ernst & Young LLP forfieal years ended June 30, 2009
June 30, 2010.

June 30,
2010 2009
Audit Fees® $1,413,87. $1,233,70;
Audit-Related Fee®) 216,21 194,17
Tax Feedd) 331,73¢ 263,06«
Total $1,961,82:  $1,690,93!

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

(@  Audit-Related Fees consist of fees paid to Ernst & YdLidg for assurance and related services providembimection with the audit
the Compan’'s 401(k) plan financial statements and due dilige

) Tax Fees are fees paid to Emst & Young LLP foffgssional services rendered for tax complianceatiwice, and tax planning.
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AUDIT COMMITTEE REPORT FOR FISCAL YEAR 2010

The members of the CompasyAudit Committee are Dan R. Bannister, Gordon Ryl&nd, Richard L. Leatherwood, Warren R. Phil
and Charles P. Revoile.

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

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

2. It has discussed with the independent auditorsstE&nYoung LLP, the matters required to be discddsg Statement of Accounti
Standards 61Communication with Audit Committeess amended, and as adopted by the Public Comperyunting Oversigl
Board in Rule 3200T

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

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

5. Based on the review and discussions describedbpasagraphs (1) through (4) above, the Audit Cotemitecommended to |
Board of Directors that the audited financial staets be included in the Company’s Annual Reporform 10K for the fiscal yee
ended June 30, 2010 for filing with the SE

RESPECTFULLY SUBMITTED BY THE AUDIT COMMITTEE OF TH BOARD OF DIRECTORS

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

SOLICITATION

The proxies being solicited hereby are being gelitby the Board of Directors of the Company. Tbst ©f solicitation of proxies will
borne by the Company. The firm of Morrow & Co., L1 €70 West Avenue, Stamford CT 06902, has beemestdo assist in soliciting proxi
at a fee not to exceed $7,500, plus expenses. Bhgény may also reimburse banks, brokers, nomimegspther fiduciaries for postage
reasonable clerical expenses incurred by them rwdaling the proxy material to their principals.ofies may be solicited without ex
compensation by certain officers, directors anceo#mployees of the Company, by telephone or tafggrby personal contact, or by o
means.

FUTURE STOCKHOLDER PROPOSALS

In order for a stockholder proposal to be considdie inclusion in the Company’proxy materials for its 2011 Annual Meeting,
proposal must comply with SEC Rule 14a-8 and ahgmoépplicable rules. Rule 1&arequires that any such proposal must be recdiyetie
Secretary of the Company at its principal executiffees at 1100 North Glebe Road, Arlington, Virigi 22201 at least 120 days prior to
anniversary date of this proxy statement, whicH & October 6, 2011. Therefore, the date by wipicddposals must be received under |
14a-8 for consideration by the Company will be J8n2011.

Under our Bylaws, stockholders of record who intend to submir@posal at the 2011 Annual Meeting, and stockérslaf record wh
intend to submit nominations for directors at theeting, must provide written notice. Such noticeudti be addressed to the Secretary
received at the Company’s principal executive eSicno later than 150 days prior to the anniverskate of this yeas annual meetir
(November 17, 2011). Therefore,
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the date by which such proposals and nominatiorst imeireceived for purposes of our Byvs will be June 20, 2011. The written notice r
satisfy certain requirements specified in the CamyfsaBy-aws and comply with applicable laws and regulatjdncluding SEC regulations.
copy of the By-laws will be sent to any stockholdgon written request to the Secretary, and thdaBis are also available for free on
Company’s websitayww.caci.com/about/corp_gov/bylaws.shtrahd the SEC’s websiteyvw.sec.gov

AVAILABILITY OF FORM 10-K

The Company will provide without charge to le@erson solicited by this Proxy Statement a cdftscAnnual Report on Form 1R-for the
fiscal year ended June 30, 2010, including findmsti@ements and financial statement schedulesultiding the exhibits to Form 10-The
Form 10K includes a list of the exhibits that were filedtlwit, and the Company will furnish a copy of asych exhibit to any person w
requests one upon the payment of our reasonabknsep 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 tlehibits, are also available at no cos
http://investor.shareholder.com/caci/sec.cmd the SEC’s websitejww.sec.gov.

HOUSEHOLDING

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

OTHER MATTERS

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

By Order of the Board of Directors

St I

Arnold D. Morse, Secretary
Arlington, Virginia
Dated: October 6, 2010
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusti@nd for electronic delivery of information up
until 11:59 P.M. Eastern Time the day before theting date. Have your proxy card in hand
when you access the web site and follow the instrms to obtain your records and to create an
electronic voting instruction forn

CACI INTERNATIONAL INC
1100 N. GLEBE ROAD
ARLINGTON, VA 22201

Electronic Delivery of Future PROXY MATERIALS

If you would like to reduce the costs incurred ly oompany in mailing proxy materials, you can
consent to receiving all future proxy statementsxp cards and annual reports electronically via
e-mail or the Internet. To sign up for electronédidery, please follow the instructions above to
vote using the Internet and, when prompted, inditiaat you agree to receive or access proxy
materials electronically in future yea

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

Use any touch-tone telephone to transmit your gaitistructions up until 11:59 P.M. Eastern
Time the day before the meeting date. Have youxypeard in hand when you call and then
follow the instructions

VOTE BY MAIL
Mark, sign and date your proxy card and return thie postage-paid envelope we have provided
or return it to Vote Processing, c/o Broadridge Mdrcedes Way, Edgewood, NY 117:

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

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

For  Withhold For All To withhold authority to vote for any individt
All All Except nominee(s), mark “For All Exceptand write th
The Board of Directors recommends a vote FOR th number(s) of the nominee(s) on the line below.
following:
O O O
1. Election of Directors
Nominees
01 Dan R. Bannister 02 Paul M. Cofoni 03 Gordon R. England 04 James S. Gilmore IlI 05 Gregory G. Johnson
06 Richard L. Leatherwood 07 J. Phillip London 08 James L. Pavitt 09 Warren R. Phillips 10 Charles P. Revoile

11 William S. Wallace

The Board of Directors recommends a vote FOR the flowing proposal: For Against Abstain
2 To ratify the appointment of Ernst & Young LLP &g tCompany's independent auditors for fiscal yead 2 O O O
The Board of Directors does not have a recommendatn for voting on the following proposal: For  Against Abstain
3 To transact such other business as may properlg ¢tmfore the Annual Meeting or any adjournmentebgr O O O

Please sign exactly as your name(s) appear(s)meféioen signing as attorney,
executor, administrator, or other fiduciary, plegae full title as such. Joint owners
should each sign personally. All holders must sifja.corporation or partnership, ple
sign in full corporate or partnership name, by atitted officer.

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




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Annual Report, Foi®rKlis/are available at
WWW.proxyvote.com.

CACI INTERNATIONAL INC

PROXY FOR NOVEMBER 17, 2010
ANNUAL MEETING OF STOCKHOLDERS

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints J.P. London andew#&. Phillips, and each of them, as Proxies efuhdersigned, each with full power of substitutitmvote all of the
shares of Common Stock of CACI International Ine timdersigned would be entitled to vote if persgnadesent at the Annual Meeting of Stockholder€aiCI International
Inc to be held at the Fairview Park Marriott, 31Hdirview Park Drive, Falls Church, Virginia 2204#%) November 17, 2010 at 9:30 a.m. Eastern Starifiard and at any
adjournment thereof.

The Board of Directors recommends a vote "FORItaths on the reverse side, as more fully describélde accompanying Proxy Statement.

In their discretion, the Proxies are authorizeddte upon such other business as may properly t@foge the Annual Meeting or any adjournments thietdNLESS
OTHERWISE MARKED, THIS PROXY WILL BE VOTED "FOR" AL ITEMS ON THE REVERSE SIDE. As of the date of fAe@xy Statement, the Board of Directors
knows of no other business to be presented at timi& Meeting.

Please sign exactly as your name is shown on thig/ard. If signing as attorney, executor, adstnaitor, trustee or guardian, please give yourtifld#. If shares are owned
jointly, each owner should sign. If the signer isoaporation, the full corporate name shall be gj\and the proxy card shall be signed by a dulaaiged officer.

By my signature, on the reverse side of this proacknowledge receipt of the Notice and ProxyeStant for the Annual Meeting of Stockholders of GA@ernational Inc.

Continued and to be signed on reverse side




