SCHEDULE 14A
(Rule 14a-101)
INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant [X]
Filed by a Party other than the Registrant

Check the appropriate box:

[ 1T Preliminary Proxy Statement [ ] Soliciting Material Under Rule 14a-12
[ 1 Confidential, For Use of the

Commission Only (as permitted

by Rule 14-6(e)(2))
X] Definitive Proxy Statement

Definitive Additional Materials

CACI INTERNATIONAL INC
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if Offiean the Registrant)

Payment of Filing Fee (Check the appropriate box):

[X] No fee required

[ 1 Feecomputed on table below per Exchange Act Ridast(i)(4) and 0-11.
1) Title of each class of securities to which transacapplies:

2)  Aggregate number of securities to which transacioplies:

3)  Per unit price or other underlying value of traissccomputed pursuant to Exchange Act Rule 0-&ff(ath the amount on which the filing
fee is calculated and state how it was determined):

4)  Proposed maximum aggregate value of transaction:

5) Total fee paid:

] Fee paid previously with preliminary materials:

Check box if any part of the fee is offset as pided by Exchange Act Rule-11(a)(2) and identify the filing for which the offising fee was pai
previously. Identify the previous filing by regiation statement number, or the form or scheduletlamdate of its filing

1)  Amount previously paid:

——
[a—

2)  Form, Schedule or Registration Statement No.:

3) Filing Party:

4)  Date Filed:




CACI

EVER VIGILANT
October 3, 201

Dear Fellow Stockholder:

| cordially invite you to attend your Compasy013 Annual Meeting of Stockholders on Novemigr2D13, at 9:30 a.m., local time. The meeting
be held at the Hilton Arlington, 950 N. Staffordesdt, Arlington, Virginia 22203.

The scheduled matters to be considered and acteat dime meeting are the election of directors; a-iading advisory vote to approve
compensation of our named executive officers; ammamd of the Compang’2002 Employee Stock Purchase Plan to authorizelditional 250,000 shai
for purchase; and ratification of the appointmehEmst & Young LLP as our independent auditorstdiled information concerning these matters i
forth in the attached Notice of Annual Meeting éé&kholders and Proxy Statement.

As a stockholder, your vote is important. | encgergou to execute and return your proxy prompthethibr or not you plan to attend so that we
have as many shares as possible representedrag#iimg. Returning your completed proxy will nog¢yent you from voting in person at the meetingoif
wish to do so.

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

Sincerely,

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

IMPORTANT: Even if you plan to attend the meeting, please complete, sign, date, and return promptly # form of proxy (you can vote via th
Internet, by phone, or by using the return envelopeéf you received aphysical copy) to ensure that your vote will be cauted. You may vote in perso
if you so desire, even if you previously have seint your proxy. Please note that if you execute mdifile proxies, the last proxy you execute revok
all previous ones.




CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held November 14, 2013

Notice is hereby given that the Annual Meeting tdfcBholders of CACI International Inc (CACI or t®mmpany) will be held on Thursday, Noven
14, 2013 at 9:30 a.m., local time, at the Hiltotigton, 950 N. Stafford Street, Arlington, VirgnR22203 for the following purposes:

1.

2.

3.

4,

5.

To elect the ten nominees named in the Proxy Stateto the Compar's Board of Directors

To approve on a n-binding advisory basis the compensation of our thex@cutive officers

To approve the amendment of the Comj's 2002 Employee Stock Purchase Plan to authorizglditional 250,000 shares for purche
To ratify the appointment of Ernst & Young LLP &g tCompan’s independent auditors for fiscal year 2014;

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

The Board of Directors has fixed the close of besion September 16, 2013 as the record datecfaletiermination of stockholders entitled to not€
and to vote at the Annual Meeting.

A list of the stockholders entitled to vote at #enual Meeting will be made available during reglasiness hours at CACI International Inc, 110
Glebe Road, Arlington, Virginia 22201 from Octol#dr, 2013 through November 13, 2013 for inspectipaty stockholder for any purpose germane t

meeting.

By Order of the Board of Directors

Jusr 2

ARNOLD D. MORSE
Secretary

Arlington, Virginia
Dated: October 3, 2013

IMPORTANT: Even if you plan to attend the meeting,please complete, sign, date, and return promptly # form of proxy (you can vote via th
Internet, by phone, or by using the return envelopéf you received a physical copy) to ensure that yo vote will be counted. You may vote in persc
if you so desire, even if you previously have seirt your proxy. Please note that if you execute muftle proxies, the last proxy you execute revok
all previous ones.




CACI International Inc
1100 North Glebe Road
Arlington, Virginia 22201

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

This Proxy Statement is being furnished in conwectiith the solicitation of proxies by the BoardQifectors of CACI International Inc to be use
the Annual Meeting of Stockholders of the Companipe held on November 14, 2013. This Proxy Statéisdreing made available on or about Octob
2013. The presence of a stockholder at the Annwsdtiig or any adjournment thereof will not autocelty revoke such stockholdsrproxy. However, ar
stockholder furnishing a proxy has the power tokevit by furnishing written notice to Arnold D. ke, Secretary of the Company, by delivering t
Company a proxy bearing a later date, or by vaoiingerson at the Annual Meeting. Please note, hewekiat any stockholder wishing to revoke a pres
proxy whose shares are held of record by a brdiamk or other nominee must follow such nomisei@structions to revoke such proxy or vote a
Annual Meeting. A proxy card is enclosed for yoseun connection with the Annual Meeting. The shaepresented by each properly signed and ret
proxy will be voted in accordance with the instions marked thereon or, in the absence of instrastithe proxy will be voted:

FOR the Board of Directors’ ten hominees for electiotiie Company’s Board of Directors.

FOR the resolution approving the compensation of thmathexecutive officers, as disclosed in the Com{mB2913 Proxy Statement pursuant tc
compensation disclosure rules of the SEC, includhey Compensation Discussion and Analysis, the Sanpr@ompensation Table and the o
accompanying tables and narrative disclosure.

FOR the amendment of the Company’s 2002 Employee Fackhase Plan authorizing an additional 250,006esHar purchase.

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

The Board does not expect that any matter other tthase set forth in the Notice of the Annual Megtwill be brought before the Annual Meetinc
any other matters properly come before the Annuegtinig, the persons named in the accompanying psilkyote the shares represented by all prog
executed proxies on such matters in accordancethethjudgment.

The close of business on September 16, 2013 hasfized as the record date for the determinatiothefstockholders entitled to notice of and to
at the Annual Meeting. At the close of businessSeptember 16, 2013, the Company had 23,413,36&sbacommon stock issued and outstanding.
share is entitled to one vote.

INTERNET AVAILABILITY OF PROXY MATERIALS

We are furnishing proxy materials to our stockhoddarimarily via the Internet, instead of mailindgrped copies of those materials to each stockin
On October 3, 2013, we mailed to our stockholdetbef than those who previously requested eleardelivery) a Notice of Internet Availabil
containing instructions on how to access our pnmaferials, including our proxy statement and ouruah report. The Notice of Internet Availabilityse
instructs our stockholders on how to access theixypcard to vote through the Internet or by tetaph

This process is designed to expedite stockholaec®ipt of proxy materials, lower the cost of tim@al meeting, and help conserve natural resot
However, if a stockholder would prefer to receivefgd proxy materials, the stockholder may folltdve instructions included in the Notice of Inte
Availability. If a stockholder has previously eledtto receive our proxy materials electronicaliattstockholder will continue to receive these mal® vie
e-mail unless he or she elects otherwise.




MEETING ADMISSION REQUIREMENTS
Attendance at the 2013 Annual Meeting of Ehodders is limited to persons in the followingsdas:

e stockholders of record as of September 16, 2013,
e beneficial holders of CACI common stock held irrést name” by a broker, bank, or other nominee, or

e authorized representatives of entities who arerdeapbeneficial holders.

To be admitted to the Annual Meeting, you must bmember of one of the classes noted above and pnasént, in addition to a valid ph
identification or other satisfactory proof of idéicfation, the following materials:

e stockholders of record must present their proxg,cahich will serve as an admission ticket,

e beneficial holders will need sufficient proof of narship. A recent brokerage statement or lettenfeobank or broker is an example of proc
ownershipPlease note that a beneficial holder who wishesote his/her shares of CACI common stock heldr@eshame in person at the mee
must obtain a written proxy in your name from thekier, bank, or other nominee who is the recordibobf your sharesand

e in addition to any evidence required above for récar beneficial holders, authorized representatiweist present a letter from the entity 1
represent, certifying as to their status as anaaizibd representative.

Representatives of CACI will be at the entrancéhto Annual Meeting, and these representativest®mazed on the Comparg/behalf to determir
whether the admission policies and procedureseirgyfollowed and whether you will be granted adriais to the Annual Meeting.

Cameras, including cell phones, called smart phones or other devices with photdgcapapabilities, and any other video or audio réitg devices
are not permitted to be used at the Annual Meefhgpse refrain from use of cell phones at the AhMeeting as well.

PROPOSAL 1: ELECTION OF DIRECTORS

In accordance with the Company’s Byws, the Board has set at ten the number of Qiredb constitute the full Board. Ten persons haeer
nominated for election to serve as a Director ef@ompany. Under the Company’s Byvs, all Directors hold office at the pleasuretsd stockholders
until their respective successors are eledted.

Unless authority is withheld, the persons namethéinaccompanying proxy will vote the shares of camrstock represented by the prdx@R the
election of the ten nominees listed below. Under @ompany’s Bylaws, the presence in person or by proxy of theldrsl of a majority of the sha
entitled to vote at the Annual Meeting will consté a quorum for the transaction of business.

In general, under Delaware law, broker nares (which arise when brokers lack authority adevand fail to obtain instructions from the becied
owners of the related shares) and abstentions dowmtrd the determination of a quorum. Regardirgy dection of directors, if a quorum is presel
majority of the votes properly cast for electiondifectors is sufficient to elect directors. Voteswithhold authority are considered properly césgke
non-votes are not treated as votes cast. New YtmékSExchange (NYSE) Rule 452 now classifies tleet@n of directors as a nonutine matter. As
result, banks and brokers will not be able to \aritehe election of directors without instructiongr the beneficial owners. We encourage all stolcldre
who hold shares through a bank, broker or otheddrobf record to provide voting instructions to Isysarties to ensure that their shares are votelde
Annual Meeting.

(1) Under his employment agreement, if Mr. Asbury nogler serves as Chief Executive Officer of the Camypaerminates his employment for
reason or provides notice to the Company regarsiiog a termination, he would resign from the Bo
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The Board Corporate Governance and Nominating Committead@smmended ten nominees for election as Direc&dtden nominees are curre
Directors.® For more information regarding nomination procegusad corporate governance matters, please cahsulCorporate Governanceectior
set forth later in this Proxy Statement.

The Company has no reason to believe that anyeohd@minees will be unable or unwilling to servethie event that any nominee is not availab
should decline to serve, the persons named inrthe/pnay vote for the others and may vote for soitler person(s) as they, in their discretion, megidke.

NOMINEES

Listed below are the nominees for Director, witfoirmation showing the age of each, the year eachfinst elected as a Director of the Company,
the business affiliations and relevant experierf@aoh.

Non-Management Directors

Michael A. Daniels, 67. Director of the Company since May 2013.

Mr. Daniels brings to the Board extensive executivexperience in the technology industry and experi@® serving as a director of publi
companies, including software and technology comp#s. Mr. Daniels served as Chairman of the Board of NMoB65, Inc. from May 2005 to Noveml
2006 and served as its Chief Executive Officer fidatember 2005 to August 2006. Sybase acquired I®865, Inc. in November 2006 and renam:
Sybase 365, Inc. Mr. Daniels was a director of Sgba publiclytraded global enterprise software and services aogngfrom 2007 until its acquisition
SAP in 2010. From December 1986 to May 2004, MmiBla served in a number of senior executive pmsitiat Science Applications Internatic
Corporation (SAIC), a publiclyraded scientific, technical, and professional ises/firm, including Sector Vice President from Relyy 1994 to May 200
Mr. Daniels served as Chairman and Chief Execu@ffecer of Network Solutions, Inc., an internet qoamy, from March 1995 to June 2000 when Veri
purchased Network Solutions. From June 2007 to 2099, Mr. Daniels served on the Board of DirectofsLuna Innovations, a high technolc
manufacturer. Mr. Daniels currently serves on ttwmm8 of Directors of Mercury Computer Systems, Ikk. Daniels is the former Chairman of
Northern Virginia Technology Council, the largesthnology council in the United Stat

James S. Gilmorelll , 63. Director of the Company since 2009.

Mr. Gilmore brings to the Board an exceptional hisory of leadership and distinguished service to th@ation and particular knowledge anc
experience in legal, regulatory and governmental &irs. Mr. Gilmore was the 68th Governor of the Commonweaf Virginia, serving in that offic
from 1998 to 2002. He was a partner in the law fifniKelley Drye & Warren LLP from 2002 to 2008, wkehe served as the Chair of the fisnllomelan
Security Practice Group and where his practice falsosed on corporate, technology, information tedbgy and international matters. In 2003, Preg
George W. Bush appointed Mr. Gilmore to the AirdeAcademy Board of Visitors, and he was electedi@tan of the Air Force Board in the fall
2003. Former Governor Gilmore served as the Chairofahe Republican National Committee from 200126®2. He also served as Chairman o
Congressional Advisory Panel to Assess Domestipétese Capabilities for Terrorism Involving Weapohdlass Destruction, a national panel establi
by Congress to assess federal, state and locatrgoeat capabilities to respond to the consequeotesterrorist attack. This panel, also known a
“Gilmore Commission,"was influential in developing the Office of HometaBecurity. Mr. Gilmore is a graduate of the Ungigr of Virginia and th
University of Virginia School of Law. Within the d& five years, Mr. Gilmore served as a directortted following publiclyheld companies: Be
Laboratories, Inc., Cypress Communications, Ind BT Corporation. During this timeframe, he wascah member of the advisory board of Hewlett-
Packard Company. He is currently a director of #\thdr Worldwide Holdings. He also serves as Pradidend CEO of the Free Congress Foundatio
entity that offers bpartisan conservative solutions to various domestit national security challenges. Mr. Gilmore m@mber of the Council on Fore
Relations. In addition, Mr. Gilmore operates Gil@dslobal Group, LLC in which he consults with comijgs seeking to market goods and sen
worldwide. Mr. Gilmore served in the

(@ Dr. Richard L. Leatherwood, formerly a Directortimed effective May 1, 2013. In addition, Daniel Bllen, formerly a Director, resigned May .
2013.




U.S. Army from 19711974 in military intelligence. Mr. Gilmore is alsonewly appointed member of the Board of Directdr&lobal Relief Technologir
(GRT) of Portsmouth, New Hampshire. GRT is a pelsaheld company that provides technology and dapdure solutions.

William L. Jews, 61. Director of the Company since May 2013.

Mr. Jews is a senior business and healthcare exeoug with over 25 years’experience leading organizational growth, completip successft
mergers and acquisitions, achieving profit goals,ra delivering superior customer serviceMr. Jews served as President and Chief Executifiegdfot
CareFirst, Inc. from January 1998 to December 2B06viously, he served as President and Chief ExecOfficer of CareFirst of Maryland, Inc. a
Group Hospitalization and Medical Services, Ina aarved as Chief Executive Officer of Blue CrosseBShield of Delaware. He was formerly Presi
and Chief Executive Officer of Blue Cross Blue $ief Maryland, Inc., from April 1993 until Januat®98. Mr. Jews is Chairman of The Ryland Gr
Inc. and a director of Camden Learning Corporatfenom 2000 to 2005 and since 2006, Mr. Jews hagdes a director for Choice Hotels Internatic
Inc. In the past five years, Mr. Jews has alsoeskas a director of MBNA Corporation, Ecolab, Imnd Fortress International Group, Inc.

Gregory G. Johnson , 67. Director of the Company since 2006.

As the former Commander, U.S. Naval Forces Europera Africa, and Commander in Chief, Allied (NATO) Forces Southern Europe, Admira
Johnson (Retired) brings to the Board valuable ingjhts into the Department of Defense, intelligencend international communities. Since retirin
from the U.S. Navy in 2004, Admiral Johnson foun@ew Ridge Associates, a provider of strategidcadand counsel. During his 3@&ar naval caree
Admiral Johnson rose through the ranks to Fstar Admiral. He commanded at every level. He vesponsible for naval operations throughout th
nations and adjacent seas of the European andaAfiigeas of Responsibility. He developed substanpilicylevel relationships with many of thc
nations. Admiral Johnson’s NATO duties includedragienal-level command of the peace support oparatin Bosnia-erzegovina and Kosovo, as wel
NATO missions in Macedonia, Albania, and other Seastern European nations. Admiral Johnson ovetsavsuccessful implementation of NA’s
Operation Active Endeavor (Mediterranean maritimericept operations), assumed command of the NA&Ep&hse Force at the Istanbul Summit in
2004, oversaw NATO'’s contributions to the Helleftepublic of Greece' security efforts during the 2004 Olympics, andswasponsible for tt
establishment of NATQ' training support mission in Irag. During his rias@reer, Admiral Johnson was also assigned toraksenior policy positions
Washington, most notably serving as the executbgstant to the Chairman, Joint Chiefs of StafP@® 1993) and military assistant, first to thepDiy
Secretary of Defense and subsequently to the Segref Defense (1997 to 2000). Admiral Johnsoncisva on numerous nonprofit boards and se
several civic and community organizations and fastins. Admiral Johnson also serves on the Bo&Birectors of Delorme, Inc. and Delta Dental P&
Maine.

James L. Pavitt , 67. Director of the Company since 2008.

With over 30 years of experience in the intelligere community, Mr. Pavitt brings to the Board expertse in such areas as financial ris
assessment, defense, information technology, homedasecurity, counterterrorism and intelligence.As the Deputy Director for Operations at
Central Intelligence Agency (CIA), he managed tHA'€globally deployed personnel and a mudiiion dollar budget for human intelligence collien
activities and operations. Mr. Pavitt, as the hedmerica’s Clandestine Service, led the GAperational response to the attacks of Septefrihe001
His career at the CIA was multi-faceted and inctuideeating and leading the C\Counterproliferation Division, an entity createccounter the spread
weapons of mass destruction. He managed and diréttelligence operations against global prolifematnetworks. From 1990 to 1993, he serve
Special Assistant to President George H.W. Buslinfi@rnational Intelligence Programs. He is a riecipof the CIAS Distinguished Intelligence Medal
his excellent work in these capacities. He is atiw recipient of the CIA’s Distinguished Intekigce Medal, the CIA Direct@’Medal and the Donov
Award. From 2004 to 2011, Mr. Pavitt served asiadjyal of The Scowcroft Group in Washington, D.@n, international strategic business advisory
where he currently serves as a Senior Advisor. RMwitt also serves on the advisory board of theid®ddefense Group. He is also the President ¢
Founding Partner of JLP Associates, LLC, providitrgtegic risk advisory services to a variety afrus.
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Dr. Warren R. Phillips, 72. Director of the Company since 1974.

In addition to his experience as a seniolevel technology executive, Dr. Phillips brings tdhe Board considerable expertise in the areas
information technology policy, public sector finan@, and the provision of computer services. The Bodralso benefits from Dr. Phillips’ familiarity
with the U.S. intelligence community and his undetsnding of international business issueDr. Phillips serves as the Chief Financial Offifer the
Albanian-MacedoniatBulgarian Oil Pipeline Corporation, a $1.5 billiorude oil pipeline developer for Caspian oil flotesthe West. From February 2(
through August 2011, Dr. Phillips served as thei@man of the Board and Chief Executive Officer ofivanced Blast Protection, Inc., a rese:
development and manufacturing company that prodwoedentional and unconventional bullet resistdasgy modular vehicle armor, and special
armored vehicles for military, law enforcement andlian use. In November 2009, Advanced Blast &ction, Inc. filed a petition pursuant to Chaptérol
the United States Bankruptcy Code in the UnitedeSt8ankruptcy Court for the Southern District &drfela. Dr. Phillips also serves as o@nager of tr
assets of the company during the distribution eétss Dr. Phillips is currently a Liquidating Trestfor Advanced Blast Protection, Inc. From 19923001
Dr. Phillips was Executive Vice Chairman and CHiéfiancial Officer of Maryland Moscow, Inc., a 504R) educational and training venture that
involved in over $50 million in financial training the newly evolving countries of the former Sévimion. Dr. Phillips provided advice in develop
financial systems (bank, stock exchange, pensisurance, and government) in most of those cosntBetween 1974 and 2003, Dr. Phillips was Profi
of Government and Politics at the University of Mand. During that time, he served in a numberdrhimistrative positions including Vice President
Academics at the University of Maryland Baltimoreudty, and Assistant Vice President for Administmatfor the University System where he mans
system-wide information technology, budgeting, ardrnal audit.

Charles P. Revoile, 79. Director of the Company since 1993.

As an attorney and former senior-level executive, M Revoile brings to the Board his considerable exgrience in the governance of publiclyreld
corporations and in contracting with the United Stdes government. In addition, the Board values Mr. Rvoile’s perspective in financial an
management disciplines as an active private investd=rom 1985 to 1992, Mr. Revoile served as SenioeHeesident, General Counsel, and Secreti
CACI International Inc. From 1971 to 1985, Mr. Réeavas Vice President and General Counsel of S@n@orporation. From 1964 to 1971, Mr. Rev
was counsel to the Communications division of Wegtouse Electric Corporation. From 1961 to 1964sdtged as legislative counsel to the National |
Processors Association, representing the industfyre Congress and the Executive agencies. Curévitl Revoile is a legal and business consultaud
an independent investor.

General William S. Wallace, USA (Ret.), 66. Director of the Company since 200

General Wallace brings to the Board a 39-year recar of military service and experience From 2005 to 2008, he served as the Comma
General of the U.S. Army Training and Doctrine Coamah, leading more than 50,000 soldiers and cil@n33 Army schools in the United States. He
the architect of the Armg’ reorganization during military operations in Iraoed Afghanistan and developed the organizatideehnical, and warfightir
requirements for Army modernization efforts. Frof®2 to 2005, General Wallace was Commanding Gepéthe Army Combined Arms Center where
was responsible for developing Army doctrine anddooviding the intellectual foundation for militateadership in the 21st century. As Comman
General of the Fifth U.S. Corps from 2001 to 2083ing the opening campaign of Operation Iraqi Bome, General Wallace led 140,000 soldiers 1
Kuwait to Baghdad, and subsequently directed tlemation of Western and Northern Irag. He serve@@amander of the Joint Warfighting Center f
1999 to 2001; Commanding General of the 4th Infabivision (the Armys first division incorporating new C4ISR technoleg)i from 1997 to 1999; a
Commanding General of the National Training Cefrtamn 1995 to 1997. General Wallace is a 1969 gradagthe United States Military Academy at W
Point. General Wallace currently acts as an indégenconsultant to various organizations and bgsi® serving the Department of Defense (DoD) ¢
an independent director for Oshkosh Corporatiog, In




Management Directors

Kenneth Asbury, 58. President and Chief Executive Officer; Diceaif the Company since August 2013.

Based on the recommendation of the Company’Corporate Governance and Nominating Committee, MrAsbury was appointed to the Boar
on August 29, 2013. A proven industry leader, Mr. Abury has extensive experience in business develogmb, including nearly 30 years leadin
highly successful systems, solutions, and serviagansion programs. Since February 20, 2013, Mr. Asbury has beerPtiesident and Chief Execut
Officer of CACI International Inc. From May 2011tilrFebruary 2013, he was President and Chief Bkeefficer of ASRC Federal Holding Compa
As President and Chief Executive Officer, Mr. Aspbwas responsible for setting the strategic dicectf the companyg Federal enterprise and driv
growth and development for all of its subsidiaries2011, the company saw an almost 100 percergdse in program capture rate in one year. Prithrat
Mr. Asbury was employed by Lockheed Martin for appmately 27 years where he oversaw Lockheed Marfliechnical Operations, Mission Serv
and Civil businesses. As President of the Civilibess, Mr. Asbury established five strategic grosdimpaigns focused on emerging government pris
- healthcare, energy, immigration reform, homelaraisty, and financial regulatory reform. With tHgcus, he led the business unit to more than $i6it
in new contract wins, and achieved $3.7 billiorsales in 2009. Mr. Asburg’tenure for Mission Services also saw increasedty: There, he deliver
doubledigit sales and achieved a 75 percent new busiwasgate. The signature new business contractuded a $5 billion project with Spec
Operations Command and a $1 billion project withS¥A Similarly, Mr. Asbury delivered mission-criticservices while overseeing Lockheed’echnice
Operations business. There, he transformed a $500minternal business into a $1 billion exterrd#fense and intelligence operations entity. Uriig
leadership, the business unit developed, fielded,aperated a new tactical intelligence platformtfee Army, the Persistent Threat Detection Systéim
Asbury served in the U.S. Army Security Agency asaaslator/interpreter. He is a graduate of theséhsity of Oklahoma.

Dr.J. P.London, 76. Chairman of the Board and Executive Chairnbarector of the Company since 1981.

Under Dr. London’s leadership, CACI has grown from a small professional services consulting firm to m®me a multibillion dollar
international information solutions and services cmmpany. CACI became a Fortune 1000 company in 200Br. London joined CACI in 1972. He w
appointed President and Chief Executive Officet984 and elected Chairman of the Board in 1990J@wy 1, 2007, Dr. London was appointed Exect
Chairman. In this position, he oversees strategjitatives to ensure shareholder value, advana@ntinissions, cultivate key client relationshipsd
monitor major financial transactions, including Cl&sClegacy mergers and acquisitions (M&A) programattDr. London started in 1992. Dr. Londsn’
efforts also focus on the evolution and transforomabf defense, intelligence, information technglpgnd network communications. The founde
modernera CACI, Dr. London is recognized in governmerd bosiness as a leader in the industry. He hasvegstaumerous awards during his caree
his business and civic accomplishments, includivey Association of the U.S. Army’s John W. Dixon Addor outstanding contributions to Amerisa’
defense and the U.S. Navy LeaguEleet Admiral Chester W. Nimitz Award for his exgary contributions to the enhancement of U.S.itinge strengt|
and national security. Dr. London was inducted itite Greater Washington Business Hall of Fame ih020n 2011, he was inducted into the N:
Postgraduate School Hall of Fame in Monterrey, f@alia. In 2012, he was the Hall of Fame Honore¢hef Greater Washington Government Contr:
Awards. In 2013, he received the Nathan Hale Avieoth the Reserve Officers Association of the Unigtdtes, the Ellis Island Medal of Honor from
National Ethnic Coalition of Organizations, and vilas recipient of the Admiral of Navy George Dewsyard from the Naval Order of the United St:
for leadership in the Navy community. The HR Leatigr Awards of Greater Washington also presentsatimeial Dr. J.P. London Award for Promo!
Ethical Behavior named in his honor. Dr. Londorvesron the boards of the U.S. Naval Institute,Ut®. Navy Memorial Foundation, the Naval Histor
Foundation and CAUSE (Comfort for AmerisalUniformed Services), which serves the needs afnged military personnel returning from lIraq
Afghanistan. Dr. London is currently a director andmber of the Executive Committee of the ArmedcEsrCommunications and Electronics Associi
and the Northern Virginia Technology Council. Dordon is a member of the National Military Intedlitgce Association and the Intelligence and Nat
Security Alliance. Dr. London holds a B.S. in Natigineering from the United States Naval Acadea¥].S. in Operations Research from the Ur
States Naval Postgraduate School, and a DoctaraBeisiness Administration, conferred “with distiloet’, from the George Washington University.
London holds the rank of Captain, U.S. Navy (Relireserving a combined 24 years active and resdoig as a Naval Aviator and Aeronaut
Engineering Duty Officer.

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 aghié information as of September 16, 2013 witheeso beneficial ownership of the Compangommo

stock held by each person known by the Company tind beneficial owner of more than 5% of the auding common stock.

Amount of Beneficial

Ownership Percent of
Beneficial Ownet of Common Stock Common Stock®
FMR LLC @ 3,510,08! 14.9%
245 Summer Street
Boston, MA 02210
BlackRock, Inc(® 2,344,91. 10.02%
40 East 529 Street
New York, NY 10022
Blue Harbour Group, LI 2,257,49 9.62%
646 Steamboat Road
Greenwich, CT 06830
Dimensional Fund Advisors L{) 1,898,211 8.11%
Palisades West, Building One
6300 Bee Cave Road
Austin, TX 78746
The Vanguard Group, In&) 1,712,70. 7.32%

100 Vanguard Blvd.
Malvern, PA 19355

@

@

®

“

®)

(6)

Based on 23,413,361 shares of common stock outstpad of the September 16, 2013 record ¢

This information is based solely on a Schedule fig@ by FMR LLC on May 10, 2013. According to tHathedule 13G, FMR LLC and Edwarc
Johnson 3d each are the beneficial owners of 3)B2Gshares of our common stock and both have salempto dispose of all such shares anc
sole power to vote 132,300 of the shares. FMR LL&Eid Edward C. Johnson 3deneficial ownership includes 3,368,694 sharesofmon stoc
beneficially owned by Fidelity Management & Resta@ompany, a whollpwned subsidiary of FMR LLC and an investment aglvigegistere
under the Investment Advisers Act of 1940 (the 8stvnent Advisers Act”)132,246 shares of common stock beneficially owne@yramis Glob:
Advisors, LLC, an indirect whollpwned subsidiary of FMR LLC and an investment aglviggistered under the Investment Advisers Adl, 44¢
shares of common stock held by Pyramis Global Aetgigrust Company, an indirect whotbyvned subsidiary of FMR LLC and a bank as defim
Section 3(a)(6) of the Exchange A

The number of shares beneficially held by BlackRdnok. (BlackRock) is based solely on informationai Schedule 13G/A filed with the SEC
BlackRock on August 9, 2013 on behalf of itself amdtain entities under its control. The reportegahat BlackRock holds 2,344,911 shares
sole voting and sole dispositive power over alt2,911 share:

The number of shares beneficially held by Blue ldarbGroup, LP, a Delaware limited partnership (Mgery Blue Harbour Holdings, LLC,
Delaware limited liability company (Manager GP)da@lifton S. Robbins, a citizen of the United S¢atd America (Mr. Robbins) (Blue Harbc
Group, LP et al.) is based solely on informatiomiSchedule 13D/A filed with the SEC by Blue Hanb@uoup, LP et al. on May 7, 2013. The re
states that Blue Harbour Group, LP et al. bendficmvns an aggregate of 2,257,491 shares. Therrépher states that the 2,257,491 share
Common Stock beneficially owned, in the aggreghteBlue Harbour Group, LP et al.,, may be deemebtedeneficially owned by each of
Manager, Manager GP, and Mr. Robbi

The number of shares beneficially held by Dimersidtund Advisors LP (Dimensional) is based solelyirformation in a Schedule 13G filed w
the SEC by Dimensional on February 11, 2013 on Ibetfidtself and certain entities under its contrdhe report states that Dimensional h
1,898,216 shares with sole voting power over 1 BBBshares and sole dispositive power over allgl28% shares

The number of shares beneficially held by The VandGroup, Inc. (Vanguard) is based solely on imfation in a Schedule 13G filed with the £
by Vanguard on February 11, 2013 on behalf offieed certain entities under its control. The régtates that Vanguard holds 1,712,704 shares
sole dispositive power over 1,678,718 shares aledvating power over 35,186 shar

7




Director, and for all Current Executive Officergdabirectors of the Company as a group.

The following table provides information as of Smpber 16, 2013 with respect to beneficial ownersbipeach Executive Officer, each pre:

Name of Beneficial Owner and Positio

J.P. London
Chairman of the Board, Executive Chairman,
Director and Nominee
Kenneth Asbury
President, Chief Executive Officer
Director and Nominee
John S. Mengucci
Chief Operating Officer, President, U.S. epiens
CACI, INC.-FEDERAL
Thomas A. Mutryn
Executive Vice President,
Chief Financial Officer and Treasurer
Gregory R. Bradford
Chief Executive, CACI Limited,
President, U.K. Operations
Michael A. Daniels
Director and Nominee
James S. Gilmore Il
Director and Nominee
William L. Jews
Director and Nominee
Gregory G. Johnson
Director and Nominee
James L. Pavitt
Director and Nominee
Warren R. Phillips
Director and Nominee
Charles P. Revoile
Director and Nominee
William S. Wallace
Director and Nominee
All Current Executive Officers
and Directors as a Group (13 in number)

@

@

(©)

4

®)

(6)

Amount of

Beneficial Ownership

of Common Stock(®)

Percent of

Common Stock@®)

121,58t

3,541

71,3474

53,72

7,68¢6)

3,77€6)
7,731®
7,0540)
29,21(®)

6,0556)

311,71

*

1.32%

All stock settled stock appreciation rights (SSARs) stock options exercisable as of Septembe2d8 or within 60 days after that date are tre
as exercised for the underlying shares of commackstll Restricted Stock Units (RSUs) vesting &September 16, 2013 or within 60 days ¢

that date are treated as vested for the underlhages of common stoc

Based on 23,413,361 shares of common stock outstaad of the September 16, 2013 record ¢

The asterisk (*) denotes that the individual hdigss than one percent of outstanding common sfidk. stock is included in the total percentag

outstanding common stock held by the Executived®f and Directors shown abo

Includes 24,350 shares obtainable upon exerciSS8Rs/options exercisable within 60 days of Septarib, 2013

Includes 5,800 shares obtainable upon exercis&ARS/options exercisable within 60 days of Septeribe2013 and 11,915 shares obtainable

vesting of RSUs within 60 days of September 1632

Includes 497 shares obtainable upon exercise tifigesf RSUs within 60 days of September 16, 2(
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Section 16(a) Beneficial Ownership Reporting

Section 16(a) of the Securities and ExchangeofA1934 requires the CompasyOfficers and Directors and persons who own muaie ten percent of
registered class of the Compamyequity securities to file reports of ownershif aanges in ownership with the Securities and &mngh Commissic
(SEC). Such Officers, Directors, and stockholdeesraquired by SEC regulations to furnish the Camgpaith copies of all such reports that they file.

Under the applicable regulations, the reportingsperis responsible for making the filing. Ordinatilowever, when a reporting person engages
transaction with the Company, such as the graat stbck option, RSU, or similar award, Company @engl generate the report on a timely basis fc
benefit of the reporting person. During the fisgahr ended June 30, 2013, in the following instanteese reports were inadvertently not generate
filed on a timely basis due to administrative esror

A Form 4 was not timely filed for Director Johnsfmilowing his sale on August 22, 2012 of 450 shae€ACI common stock. The Form 4 was fi
on August 27, 2012.

Equity Compensation Plan Information

The following table provides additional informatias of June 30, 2013 regarding shares of the constoak of the Company authorized for issu:
under its equity compensation plans.

Number of Securities

Remaining Available

Number of For Future Issuance
Securities to be Issued Weighted Average Under Eqyi
Upon Exercise of Exercise Price of Compensation Ria
Outstanding Options, QOutstanding Options, (excludig Securities
Warrants and Rights Warrants and Rights Reflected in Column (a))
Plan Category () (b) (c)
Equity Compensation Plans
Approved by Stockholdef®) 1,347,722 $48.6:% 4,020,81%
Equity Compensation Plans Not
Approved by Stockholders 0 __© 0
Total 1,347,72. $48.6: 4,020,81

() The equity compensation plans approved by the btidkrs of the Company are the 2006 Stock IncerRia@ (the 2006 Plan), the Director St
Purchase Plan (DSPP), the Management Stock PurétiasgMSPP), and the Employee Stock Purchase (B8RP). Under the terms of the 2
Plan, the Company may issue, among other awardsgualified stock options, restricted stock, resédl stock units (RSUs) and stosdttlec
appreciation rights (SSARs). The DSPP allows Daexto elect to receive RSUs at the market pricea@fCompanys common stock on the date
the award in lieu of up to 100 percent of their wadnretainer fees. The MSPP allows those seniocwgxes with stock holding requirement
mechanism to receive RSUs at 85 percent of thenfaiket price of the Company common stock in lieumto 100 percent of their annual bo
compensation. The ESPP allows eligible full-timepéoyees to purchase shares of the Commaogimmon stock at 95 percent of the fair markate
of a share of common stock on the last day of tleter.

(@ The number of securities to be issued upon exeaisesting under stock purchase plans approveshbyeholders as of June 30, 2013 is as fol
2006 Plan, 1,318,296; the DSPP, 137; and the M3®P91.

() Represents the weighted average exercise prideaftock options and SSARs issued under the 2G06tRAat were outstanding as of June 30, :
The weightecaverage exercise price above does not include #ighted average market prices of shares underRiags issued under the DS
MSPP, ESPP and the 2006 PI

(4)  The remaining number of securities available feu#@ce under stock purchase plans approved byhsiidees as of June 30, 2013 is as follows: :
Plan, 3,543,833; the DSPP, 69,767; the MSPP, 345aht the ESPP, 61,7¢
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EXECUTIVE OFFICERS

As of October 1, 2013, the Executive Officers af thompany were J.P. London, Chairman of the BoaddExecutive Chairman, Kenneth Asbi
President and Chief Executive Officer, and theofelhg three persons indicated in the table below.

Positions and Offices
Name, Age With the Company Principal Occupations
John S. Mengucci, 51 Chief Operating Officer ar  Chief Operating Officer and President, U.S. Operatj July 1, 2012 to present; Chief Opere
President, U.S. Operation  Officer for U.S. Operations, February 2012 to J@Bt 2012; President, Lockheed Ma
Information Systems and Global Solutions - Civibéuct Line, 201®012; President, Lockhe
Martin Information Systems and Global Soluti— Defense 20C-2010.

Thomas A. Mutryn, 59 Executive Vice President, Executive Vice President, Chief Financial OfficexdaTlreasurer, CACI International Inc, Aj
Chief Financial Officer 2007 to present; Acting Chief Financial Officer amckasurer, January 2007 to April 2C
and Treasurer Executive Vice President, Corporate Developmenpté&eber 2006 to January 2007. G
Corp., Senior Vice President, Finance, and Chigaii¢ial Officer, 2002006. U.S. Airway:
Inc.: Senior Vice President, Finance, and Chieakanal Officer, 199-2002.

Gregory R. Bradford, 6  Chief Executive, CAC Chief Executive, CACI Limited, 2000 to present; Mging Director, CACI Limited, 19¢-
Limited, and President, 2000; President, U.K. Operations, since 1994; Etveeice President, 198¥994; Senior Vic
U.K. Operations President, 19¢-1987; Vice President, 19-1986.

COMPENSATION DISCUSSION AND ANALYSIS
EXECUTIVE SUMMARY

Our Executive Compensation Philosophy and Objective

The Compensation Committee of the Board of Direx{tiie Committee) believes the Compangkecutive compensation program should incen
reward behaviors that build a foundation for thegkterm performance and success of the Companyewlsb supporting the achievement of shentr
objectives. Consistent with this philosophy, théofeing key objectives provide a framework for tBempanys fiscal year 2013 executive compensz
program:

e attract, retain, and motivate highly talented inmdiials at all levels of the organization;
e ensure senior officers act on behalf of stockhaldlerough the use of equity-based rewards and steakership requirements;

e provide compensation levels, consistent with owrall philosophy, that are intended to be fair anthpetitive with similar companies in CAGI’
industry; and

e provide incentives and rewards for executives consumate with their roles and responsibilities basedorporate performance.
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Executive Compensation Corporate Governance Framewik
To accomplish these objectives, the Compagy&utive compensation programs are generally baséioe following guiding principles:

e compensation for senior officers is reviewed arnlguzdsed on performance, responsibilities, and gésin the competitive market;
e total cash compensation for each of the named éixeafficers (NEOSs) is primarily contingent upoarformance (i.e., is at risk);

e quarterly and annual bonuses are formula-basdieutnultiple metrics, and are linked to performamgainst stated objectives;

e equity-based compensation provides long-term ineesto maximize stockholder value;

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

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

e the Company maintains a clawback policy;

e our long-term equity plan prohibits repricing withiastockholder approval;

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

e senior officer perquisites and special benefitdiaried, relative to competitive practice.

The Committee believes that the Company’s executbrepensation policies, plans and programs adviirese objectives and adhere to the nece
standards of corporate governance. Specifically,Gbmmittee believes that the design of the Comigaeyecutive compensation program balances
and variable compensation, drives both corporat iadividual performance, aligns the Company’s staid longterm strategic priorities throu
quarterly, annual and lortgrm incentive programs, and supports stockholdérevcreation through the use of payout modifienictv limit the percentag
of our equity awards which may be granted baseith@shold performance goals.

The material elements of the fiscal 2013 execut@mpensation program, as described in more detdiMb included base salary, shtetm cas
incentives, longerm equity incentives, deferred compensation édreament planning, and limited other perquisited benefits consistent with competit
market practices.

2012 Say on Pay Vote

At the Companys last Annual Meeting of Stockholders on Novemt®r2D12, we provided our stockholders with the oppuoty to vote to approve,
a nonbinding advisory basis, the Company’s exeeutiympensation program (the “Say on Ppgdposal). Our stockholders overwhelmingly approtre
Say on Pay proposal as demonstrated by 96% ofadtes zast in favor of the Compasyéxecutive compensation program. As the Comméteduated th
Companys executive compensation program for fiscal yed326he Committee was mindful of the strong leviehpproval by our stockholders for
Company’'s “pay for performance€ompensation philosophy and, as a result, did nakemmaterial changes to the overall approach tacutixe
compensation.

ESTABLISHING AND EVALUATING EXECUTIVE COMPENSATION

Overview

This Compensation Discussion and Analysis describes manner in which executive compensation dewssiare made, the elements of
compensation program, and the compensation of @actr NEOs. The information provided in this Comgation Discussion and Analysis should be
together with the information presented in the “Eixévze CompensationSection of this Proxy Statement. For fiscal yeat®0he NEOs consisted of «
Chief
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Executive Officer, Chief Financial Officer, our && other most highly compensated executive offisersing as executive officers at the end of figes
2013, and one other executive officer who serve@tasf Executive Officer during a portion of suatay, as follows:

Executive Officer Title

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

Kenneth AsburyV President and Chief Executive Officer

John S. Mengucci Chief Operating Officer and President, U.S. Opersi
Thomas A. Mutryn Executive Vice President, Chief Financial Officedarreasure
Gregory R. Bradford Chief Executive, CACI Limited, and President, UBperation
Daniel D. Allen® President and Chief Executive Officer

(1) Kenneth Asbury was appointed as President and Eiedutive Officer on February 20, 20:
(2 Daniel D. Allen departed as President and Chiefchtiee Officer, effective February 19, 20:
Governance of Compensation Programs

Role of the Compensation Commit

The Committee has both a strategic and adminigératile in managing the compensation structurd@fGompany, with an emphasis on compens
of top management. Strategically, the Committeesicians how the achievement of the overall goalsabjdctives of the Company can be aided thr
adoption of appropriate compensation philosophy effelctive program elements. Administratively, tGemmittee reviews compensation paid, s¢
progressions, incentive compensation allocatioesefits and perquisites provided to all employee®] equity awards granted under all stockhe
approved plans. Refer to the “Corporate Governagseetion of this Proxy Statement for additionabmfiation on the Committee’s responsibilities.

Independent Consulta

The Committee has authority under its charter gage the services of outside advisors, expertotrats to assist the Committee. In accordance
this authority, in March 2008, the Committee engbEeederic W. Cook & Co., Inc. (Frederic W. Cook)am independent outside compensation const
Frederic W. Cook reports directly to the Commitéeel performs no work for management other thanigiry advice on executive compensation purs
to its engagement by the Committee. The Commiteee donsidered whether the work performed by Fredéati Cook for or at the direction of 1
Committee raises any conflict of interest, takingpiaccount the factors listed in Securities ExgleaAct Rule 10Ck(b)(4), and has concluded that s
work does not create any conflict of interest. Tmmmittee reviews its consultasipperformance annually and determines whethem@weheir agreeme
with the consultant. In fiscal year 2013, the Cotbeei renewed Frederic W. Cook’s contract for sesic

During fiscal year 2013, Frederic W. Cook was resige for providing information on new laws anduéations pertaining to the Committee, ger
industry compensation practices for consideratiprthe Committee, and recommendations for directonmensation and compensation for manage
positions under the Committeepurview, and for performing independent assessmaEnmanagement recommendations brought befor€Ctmemittee
Frederic W. Cook participated in all meetings @& @ommittee during the fiscal year.

Setting Compensation — Market Comparisons

The Committee utilizes market data to assess theathcompetitiveness and reasonableness of thep@aoyis executive compensation practices. Me
pay practices are based on peer group proxy ddta@npensation survey data.

In addition, each year the Company commissions Hraacking studies of compensation levels for exgeugiositions to help inform the Committee’
decisions and monitor the Compasigxecutive compensation programs. Importantlygthed of obtaining benchmark data is to provideGoenmittee witl
a general test for executive talent in the markel The Committee uses this information along wittnerous other factors (including the
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executives tenure, individual and Company performance, egefuture contributions to the Company, historiainpensation levels, etc.) in arriving
what is appropriate compensation for a particulacative. Benchmarking studies for compensatioratiffe in fiscal year 2013 were conducted by
consultants. Peer market analysis was performedhsoiCompany by Frederic W. Cook. General industarket analysis for NEO and other exect
compensation was performed for the Company by TeWétson & Company.

The combined studies and other work provide&iederic W. Cook and Towers Watson provided tldisgnct types of analyses:

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

e Internal Comparisons.

Salary, cash incentive compensation, and l@mm stock incentives are considered in these aag)yas is the interaction/combination of the eleg
Specifically, total cash compensation at Targefquerance (salary plus cash incentives assumingtirapany achieves targeted metrics) and total «
compensation (salary plus cash incentives plus-terg stock incentives assuming the Company achiewgsted metrics) are reviewed, and the totals
impact decisions on individual elements.

For fiscal year 2013, peer comparisons were peddragainst seventeen publicly traded companieshwinice selected based on similarities to CA(
size and/or industry as well as operational sintite. The selected companies were as follows:

Acxiom Corporation Alliance Data Systems

Booz Allen Hamilton Broadridge Financial Solutions

Ciber, Inc. Cognizant Technical Solutions
Convergys Fidelity National Information Services, l
Fiserv, Inc. Harris Corporation

ManTech International Co Maximus, Inc.

SAIC, Inc. Sapient Corporation

Sykes Enterprises, Inc. Tetra Tech, Inc.

Unisys Corporation

The companies used for peer comparisons are reglieweually and adjusted as necessary due to chamgles selected company (e.g., acquisit
bankruptcies, etc.) or changes in the comparalbfitthe selected company to CACI. For fiscal ye@t2 one company was removed (SRA Internati
Inc.) due to no longer being publicly traded.

THE CACI EXECUTIVE COMPENSATION PROGRAM

The following section provides details on each @etrof the Compang’ executive compensation programs. It illustrates bach element accomplis
the established objectives and how these elemaritstal, support the Company’s compensation pbipby.

Base Salary Program

Consistent with the Comparsyintention of delivering compensation that is édkto performance, base salaries are intendednistitde a relativel
small portion of total compensation (approximat2B?o). NEO base salaries are not at risk to thewixec Base salaries are intended to compensa
executive for the basic market value of the positiad the day-to-day performance of the executifieen relative to his or her duties and respongies.

For fiscal year 2013, the Committegihilosophy in setting base salaries was to peothié average raise amount used across CACI (&a5%)basis fi
those who remained in their same position, unkesdase salary was far above or below the comprabl
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Based on the data provided by the compensatiorutanss, the Committee determined that the saldoieBr. London, Mr. Mutryn, and Mr. Bradfo
were positioned near the competitive median, arad the standard Company increases were appropyigé&n our pay philosophy and execu
performance.

In connection with his promotion to Chief Operati@dficer and President, U.S. Operations, Mr. Memggcbase salary for fiscal year 2013
determined by reviewing the comparables for histippsand the salaries for the former two PresidarftU.S. Operations, Messrs. Allen and William
Fairl.

In connection with Mr. Allers promotion to President and CEO (prior to the agpwent of Mr. Asbury as President and CEOQ), hisebsalary at tt
beginning of fiscal year 2013 was determined byewing the comparables for his position and thargaior the former President and CEO Mr. Cofoni
a subsequent meeting during fiscal year 2013, tirar@iittee reexamined the established compensation for Mr. Adled provided an additional increas
bring it more in line with the comparables; thisldidnal change became effective January 1, 2013.

Mr. Asbury’s base salary was set as part of his hiring inuger2013. At the time the offer of employment wizade to Mr. Asbury, the salary offe
was evaluated against the competitive market ®offered position, the salaries of former Prediéenl CEOs Messrs. Allen and Cofoni, and the sizbe
overall financial package offered to Mr. Asbunjdin the Company.

The following table summarizes the changes to bakey that were made during fiscal year 2013:

Base Salary Change Additional Changes

Executive Officer effective 7/1/2012 Made During FY13
J.P. London 3.5% N/A
Kenneth Asbury N/A N/A
John S. Mengucci 6.6% N/A
Thomas A. Mutryn 3.5% N/A
Gregory R. Bradford 3.5% N/A
Daniel D. Allen 46.2% 6.7%

Short-Term Incentive Compensation

Our short-term Incentive Compensation Plan is d desus plan that is designed to motivate and m\eaecutive officers for achieving shaetrr
performance objectives. Under this plan, participame eligible to receive quarterly and annuahpayts. Each of the quarterly and annual comporaae
based on various financial metrics in order to supthe Company’s pay-fggerformance philosophy, by tying a significant mortof compensation
Company performance.

Target Company performance metrics are approvetidfommittee. Approved targets flow down through dérganization to the business unit lev:
the case of executives below the NEO level. Ihis €Committee’s intention that these targets benatigwith CACIS strategic plan and be challengin
achieve. Five year performance vs. target metsiegalyzed as part of this process to validat€tirapanys planning process and to ensure that the m
support the compensation philosophy. Below is arsamg of the Companyg’ performance vs. its goal for corporate net aéemprofit (NATP), which is th
primary metric reviewed by the Committee in thigawd, for the last five fiscal years:

Fiscal Yeat NATP Performance Above/(Below) Target
2009 2.2%

2010 5.4%

2011 14.1%

2012 8.¢%

2013 (7.2%)

Lower, or “Cut,” threshold levels for each metrie also approved by the Committee, as are uppéBtogtch,”levels. Corresponding Cut and Stre
incentive compensation amounts are also establisf@dgerformance below Cut levels, no bonus isrded For performance at or above Cut levels, k
payouts are prorated between levels
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(i.e. between Cut and Target and between TargeS#dch) on a straighine basis. Above Stretch levels, bonus payoutcaleulated as a percentag:
the NEOS respective metric performance. Bonuses are fideaStretch levels and are not capped, in ordeomdinue to incent performance above
Stretch NATP.

The ranges between Cut and Target levels of pediocen and between Target and Stretch levels arel hgsen multiple factors assessed by
Committee, including historical ranges and hist@rigerformance against Target, Cut, and Stretchiecsefor fiscal year 2013, Cut metrics were se#t
below Target metrics, and Stretch metrics werel €% above Target metrics. The Committee beliehatthese ranges provided a challenging upper
and a reasonable lower threshold.

The table below shows the fiscal year 2013 exeeudfficer performance metrics and target bonusl¢ethet were approved by the Committee. Base
the data provided by the compensation consultahés,Committee determined that the total cash cosgigm for Dr. London, Mr. Mutryn, and N
Bradford was in line with the competitive marketlatid not warrant adjustment from fiscal year 26&&Is. For Dr. London, the Committee also appr
a onetime $200,000 special incentive due to the addiiatuties required to support the transition torieer President and CEO; this additional incer
was payable quarterly, subject to the ChairmahefQommittee’s assessment of his performance.

Mr. Menguccis target bonus level for fiscal year 2013 was deitged by reviewing the comparables for his positod the total cash compensatior
the former two Presidents of U.S. Operations Megdten and Fairl.

Mr. Allen’s target bonus level at the beginning of fiscalry2@l3 was determined by reviewing the comparafesis position and the total c¢
compensation for the former President and CEO Mfofl. At a subsequent meeting during fiscal yeat3 the Committee rexamined the establist
target bonus level for Mr. Allen and provided ardiéidnal increase to bring his target cash compimsanore in line with the competitive market; 1
additional change became effective January 1, 2013.

Mr. Asbury’s target bonus level was set as part of his hinrfgebruary 2013. At the time the offer of employmeas made to Mr. Asbury, the tar
bonus level offered was evaluated against the ctitivgemarket for his offered position, the tar@peinus levels of former President and CEOs Messlsn
and Cofoni, and the size of the overall financiatiage offered to Mr. Asbury to join the Company. Msbury’s target bonus was prorated due to his mi
year employment. As part of the negotiations asgediwith his hiring, the Committee decided to gasge his fiscal year 2013 bonus payments ¢
minimum prorated level.
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Annual

Target

Executive Officer Bonus Annual Metrics for FY13

J.P. London $ 700,001 CACI net after tax profitability (36%), CACI revee
Chairman of the Board and (18%), CACI firm awards (18%), special transii
Executive Chairman incentive (29%)

Kenneth Asbury $1,000,0002  CACI net after tax profitability (50%), CACI revee
President and (25%), CACI firm awards (25%)
Chief Executive Officer

John S. Mengucci $ 691,00( CACI net after tax profitability (50%), CACI revee
Chief Operating Officer and (25%), CACI firm awards (25%)
President, U.S. Operations

Thomas A. Mutryn $ 405,00( CACI net after tax profitability (50%), CACI revee
Executive Vice President, (25%), CACI firm awards (25%)
Chief Financial Officer and Treasurer

Gregory R. Bradford $ 392,60( CACI Limited net after tax profitability (75%), CA
Chief Executive, CACI Limited, and Limited revenue (25%)
President, U.K. Operations

Daniel D. Allen $1,000,00t CACI net after tax profitability (50%), CACI revee
President and Chief Executive (25%), CACI firm awards (25%)
Officer (effective 7/1/2012)
(effective 1/1/2013) $1,400,00 CACI net after tax profitability (50%), CACI revee

(25%), CACI firm awards (25%)

(1) $200,000 of this target bonus was a special incemtile to the additional duties required to supfhartransition to the new President and C

(& Mr. Asbury’'s bonus for fiscal year 2013 was prodate $400,000 due to his migkar employment. As part of the negotiations asgediwith hi
hiring, the Committee also decided to guarantedistal year 2013 bonus payments at the minimumaped level

In fiscal year 2013, the Company used NATP as tiragry incentive metric to ensure focus on oveG@dimpany profitability, the primary indicator
the Company’s performance that is controlled byGoenpany; profitability is expressed on a net aféerbasis due to its use in the Comparplanning an
budgeting processes. The Committee also annualigws performance against other financial metrisshsas stock price, earnings per share, rev
bookings, operating margin, return on equity, netan invested capital, and day sales outstanding,raviews whether changes are needed to inc
programs to provide more focus on other metricaiatiyr or as needed. Based on this review, for figear 2013 the Committee decided to keep reves
a metric in order to maintain focus on it, and aepl operating margin with firm awards. The new fawards metric, which measures the total dollane
of priced line items contained in a contract (faample, the committed value of new business wiws)s added because the Committee determine
focus was needed on winning business in what wasidered to be an especially challenging industyirenment due to federal government bu
pressures and the threat of sequestration. FoBMdford, revenue was added as a metric to beéliith the Company fiscal year 2013 incentive goi
but firm awards was not added as it was determihatthe metric did not have relevance due to tfierdnces in the CACI Limited business compare
that of the rest of the Company.

The NATP metric that the Company uses for detemgimayments under the incentive compensation margknerally been the same as its audite
income. The Committee has the ability to make adjasts for extraordinary items but did not exer¢ige authority during fiscal year 2013.

Incentive compensation is measured and paid oat qurarterly and annual basis. Sixty percent obtrexall target is attributable to attaining the @al
performance goals, as primary importance is plaseénnual performance. Forty percent is attribetabl quarterly goals with a 10% overall weigh
placed on each quarter to ensure focus upon grontperformance required to attain annual goafmiual targets are established at the beginninge
fiscal year, and may be modified by the Committegrd) the fiscal year due to changes in businesslitions (e.g., major corporate events, etc.). By
fiscal year 2013, no modifications were made. Qubyrttargets are established at the beginning of emiarter. For this reason the sum of the qug
financial targets normally does not equal the ahtarget.
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Performance relative to the metrics used Bcetive officers is delineated below on both a tardr basis and for fiscal year 2013. For Dr. Londo

special incentive, the Chairman of the Committesessed his performance at the end of each quarter.

Q1 Q2 Q3 Q4 Annual
Target Actual Result Target Actual Result Target Actual Result Target Actual Result Target Actual Result
CACINATP  $36,100r $35,708¢ Between Ct. $39,000r $39,676k Between $40,700k $38,400k Below Cut $56,400k $39,265¢ Below Cut $163,600¢ $151,689¢ Below Cui
and Target Target Threshold Threshold Thresholc
Thresholds and
Stretch
Thresholds
CACI
Revenue $947M $931M Between Ct  $973M $932M Between Ct  $1,026M  $907M Below Cut $1,067M  $912M Below Cut  $3,899M  $3,657M Below Cut
and Target and Target Threshold Threshold Thresholc
Thresholds Thresholds
CACI
Firm Awards ~ $1,052M $1,856M Above $1,241M $572M  Below Cut  $864M  $623M  Below Cut $708M  $606M Below Cut $3,865M $3,657M Below Cui
Stretch Threshold Threshold Threshold Thresholc
Threshold
UK NATP $1,720K $2,202K Above $2,125K $2,639K Above $2,004K $2,174K Above $2,200K $2,806K Above $8,700K $9,948K Above
Stretch Stretch Stretch Stretch Stretch
Threshold Threshold Threshold Threshold Thresholc
UK Revenue  $29.0M $33.0M Above $32.5M  $34.3M Between  $31.5M $34.2M Above $33.0M $33.1M At Target $125.0M $134.5M Between
Stretch Target and Stretch Threshold Target ani
Threshold Stretch Threshold Stretch
Thresholds Threshold
Dr. London
Special
Incentive N/A N/A Achieved N/A N/A Achieved N/A N/A Achieved N/A N/A Achieved N/A N/A N/A Not
Performanc Performanc Performanc Performanc Used

The CEO and the Committee each have the autharéydascretion to lower annual and/or quarterly lm@subased on events that impact the Company’

financial results. For fiscal year 2013, neithexr @EO nor the Committee executed this authorityHerNEOs.

Lonc-Term Incentive Compensation

Long-term equity incentive awards are granted utiter2006 Stock Incentive Plan, which is desigmegdromote the longerm growth and profitabilit

of the Company by:

e providing directors and executives with incentitesimprove stockholder value and to contribute e growth and financial success of

Company;

e increasing cross-functional executive focus on pesformance goals in future years; and

¢ enabling the Company to attract, retain and rewaydexecutives through multi-year vesting provision

The Committee has sole discretion in selectingi@pants for longterm incentive grants and the Committee approviescplity grants made to ¢
senior executives. When making regular annual gaquants, the Committeg’policy is to approve them during the first quadkeach year as part of -
annual compensation review. The grant date oféhelar annual equity grants is the date upon wtiiehaward is approved by the Committee. For f
year 2013, the Committee approved annual granSemtember 14, 2012, and grants were made on ttetfkta the grant to Mr. Asbury, the Commi

approved the grant on February 10, 2013 with thectfe date being his first day of employment.

In fiscal year 2013, executive officers of CACl ththe exception of Mr. Asbury as described belmegived grants of performanbased restricte
stock units (RSUs). Performanbased RSUs, which the Company has issued sinca fisar 2009, have value to an award recipient @nbertair
performance goals are achieved. As such, they geavicentive to achieve Company goals and stoaemiowth as a result. RSUs are also an impc

retention tool.
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Performance-based RSUs issued in fiscal y@b8 Bad the following conditions:

e Performance is based first upon a minimum CACI NAsEPformance threshold. If the NATP threshold ismet, no RSUs result from the grant.

o If the NATP threshold is met, performance of thecktis then measured by determining the growttlemline from the average stock price ove
calendar days immediately preceding the grantdéacatreragestock price over 90 calendar days immediately miiecethe one year anniversary ¢
of the grant. The percentage growth or declindefstock is then multiplied by two to determine tbsultant numbesf RSUs. Thus, for example
the average stock price increased 10% during tleeyear measurement period, a recipient who waseptah000 performandeased RSUs wou
receive 20% more RSUs from the base grant, or 1 2iddilarly, if the average stock price decreaseth Huring the one-yeaneasurement period
recipient who was granted 1,000 performance-ba&idsRvould receive 20% fewer RSUs from the basetgoar800.

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

e |f the NATP condition is met and RSUs are eligitdebe earned as described above, then generaihypifcent of such RSUs may become ez
and vested on the third anniversary of the grate dadthe remaining fifty percent may become earned asied on the fourth anniversary of
grant date, provided that the recipient remairthiéncontinuous full-time employment of the Compémpugh each payment date.

e Stock grantees over age 62 as of July 1, 2008 rftfedhered employees”) who retire at or above@ggest in all RSUs upon retirement unles:
RSUs are still in their measurement period, in Whiase they are forfeited upon retirement. osmdfathered executives who retire at age |
older vest in a prorated portion of the RSUs bagmsh their number of months of service after trengdatedivided by the full vesting timefran
the number of RSUs received are still subject eortisults of thperformance conditions. Dr. London is the only gifathered executive among
executive officers. A grantee terminated withoutsmis entitled to the same treatment as a nordfadnered executive retiring at age 62 or older.

CACI’s fiscal year 2013 NATP of $151.7 million was belmwthe NATP threshold amount of $153.8 million aadcordingly, no RSUs resulted fr
the grant.

The Committee used market data provided by its emsation consultants in order to set equity lewelse with the competitive market. Based on
review, for Dr. London, Mr. Mutryn, and Mr. Bradfyrthe Committee determined that no changes weressary to the prior year levels. The equity g
for Messrs. Mengucci and Allen were determinedéduiawing market data, including comparables foirthesitions and the fiscal year 2012 equity va
provided to their predecessors (Mr. Allen and MofdDi, respectively).

Mr. Asbury received a stock grant upon his hiring=ebruary 2013 in the form of tinbsed RSUs. The grant vests in three equal anncr@ment
beginning on the third anniversary of his employtm@&he size of the grant was determined by the Citt@ento be the level required to attract Mr. Ast
to join the Company, and the vesting schedule wgtablished to provide a retention incentive. Mrby is not eligible to receive any additional gs
during calendar year 2013.

Management Stock Purchase P

The Company offers a Management Stock Purchase (RI&®P) in order to promote the lotgrm growth and profitability of the Company
providing executives with incentives to improve coolder value and to contribute to the growth &ndncial success of the Company, and ena
executives to meet their mandated stock ownergtpirements. The Board believes that the MSPP sé¢hese goals, encouraging executives to con
higher percentage of their cash compensation intafgany equity.

The MSPP provides for equity ownership in the Comyplay senior officers by allowing the voluntary eefl of up to 100% of the annual portior
their bonuses into RSUs. All deferred shares arghbat a discount of up to 15%, as determined ahnby the Committee, of fair market value. -
Company may grant matching awards in an amountmetxceed 25% of the participamtdeferrals and subject to such vesting or othsfricéons o
conditions as the Committee determines.
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The amount of the discount to fair market value aralching grant is determined by the Committeeaterithan December 31st of the fiscal ye:
which the bonus is earned (or as otherwise spdcifieche MSPP for matching awards that qualify unidéernal Revenue Code (IRC) section 162(
During fiscal year 2013, the Committee approve®% Hiscount with no matching.

The benefit provided from MSPP purchases for edg® ¢ listed in column (i) of the Summary Compeimsaiable.

Severance and Change-Control Benefits

The Company maintains severance agreements witiElls for the purpose of providing those executiwél a degree of security and to mitic
concern that they might have regarding their cagthemployment prior to or following a change imtcol, thereby allowing the executive to focus i
her undivided attention to serving the interestshef Company and our stockholders. The Compang\mdi that appropriate severance arrangemer
necessary in order to attract and retain theseekegutives and are an important part of a competdverall compensation program for the NEOs.

In the event of a change in control, the severdrawefits are generally payable only upon a “doubgger,” meaning that severance benefits
triggered when an eligible executive is involuritaterminated without cause by the Company or resifpr “good reasonivithin one year following
change in control. This “double triggeprovision was implemented to be consistent withdyawarket practices. We believe this program enagmi
retention in the face of an actual or potentialngein control and aligns executive and stockhaloterests. Furthermore, the program allows togetree:
to review corporate transactions that are in th&t beerests of our stockholders without conceraravhether the transactions may adversely impa
executive’'s employment.

All stock granted during fiscal year 2013 also pded for “double triggertesting acceleration in the event of a Change inti©h under which vestir
accelerates only upon a Change in Control and imtaly termination without cause or resignationgood reason.

Calculations for various termination scenarios ia@uded in the “Potential Payments on TerminatmnChange in Controlsection of this Prox
Statement.

Retirement Plan

The Company offers a naqualified deferred compensation plan in order tooeimage employees to save for their retiremengitiié employees, whic
include all NEOs, may elect to contribute up to 58Rtheir U.S. base salary and 100% of their Udhuses and commissions to this plan on agxdsasis
The Company contributes 5% of all income over thi@gensation limit in Section 401(a)(17) of the int# Revenue Code (IRC) to participants, subje
plan vesting conditions, and may make a supplerheligaretionary contribution to a participamtaccount in any amount it elects. No discretio
contributions were made in fiscal year 2013. As Bhadford currently has no U.S. wages or bonuseseteives cash in lieu of a contribution.

The CACI International Inc Supplemental Executivetifment Plan (SERP) was only provided to two etees during fiscal year 2013: forn
President and CEOs Mr. Cofoni and Mr. Allen. Themeéfit, which is unfunded, was provided to thesecatives to offset the loss of benefits from prag
employers in order to acquire their services andhsrefore, consistent with the Companyhilosophy of attracting and retaining criticalent. Mr
Cofoni’s SERP provides an annual payment of $58@Hdh year until the later of his death or his spsudeath. It also provides an annual payme
$48,600 each year until Mr. Cofoni’'s death. If Mhofoni's spouse survives him, she shall receive $24,309ga beginning the year following his de
and continuing until her death. Mr. Cofoni begameoeive benefits from his SERP the first day @f sleventh month following his separation from s
in December 2012. Mr. Allen’s SERP provides an ahmpayment of $88,000 each year until the latenisfdeath or his spouseteath, with payments
commence January 1, 2020. Mr. Mengucci was offedeBERP as part of his employment offer, and itxpeeted to become effective upon
implementation some time in fiscal year 2014. Tlenpany provides no other executive a SERP andmimtesnticipate doing so in the future.
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Benefits and Executive Perguisi

All NEOs are entitled to receive a Compamgvided automobile or an allowance to obtain atormobile. The President and Chief Executive Off
Executive Chairman, Chief Operating Officer andsitfent, U.S. Operations, and the Chief Financidicef are also eligible for annual financial plamy
services. These items are fully taxable as ordimamyme; no tax gross-up is provided.

In addition, the Company provides a $25,000 dismmety benefit allowance per calendar year to tfesiflent and Chief Executive Officer, and to
Chairman of the Board and Executive Chairman. Htimvance can be used for business or personalnsgpeAll personal benefit received from
allowance is fully taxable as ordinary income; ap gross-up is provided.

Furthermore, Dr. London has a medical agreemenptioaides lifetime participation in the Compasigxecutive medical plan for him and his spou
the extent permitted by law, with such participation the same basis that existed just prior to raeyger, consolidation, or change in control of
Company.

Executives are also permitted to participate inGloepanys other employee benefit plans on substantiallystrae terms as other employees whi
eligible for participation. For example, the Companakes matching contributions to the Compangluntary 401(k) plan on behalf of its employbase:
on the amount of each employee’s contribution$i¢o401(k) plan, and executives receive the samefiben

All amounts related to perquisites for NEOs areldised in column (i) of the Summary Compensatiobldaalong with details on their valuations.

Stock Ownership Requirements

The Committee has adopted executive stock ownershigirements for its senior officers to focus thegecutives on the lortgrm growth in value «
the Company and to ensure they act as owners @ahgpany. Requirements are based on a fixed nuofdally owned shares. The amount of share
each level, which range from 100,000 for the CE@®,@00 for senior vice presidents, is reviewed afiplby the Committee to ensure that it prov
enough incentive to properly align the interestsarfior management with those of the Company’«btiiders. The CEQ' current required level equate
approximately six times his salary, which is abbeachmarked levels of five times salary. Until aeaitive meets the required number of shares, &és
limited with respect to the number of shares heishalowed to sell, and is only allowed to seledralf of the vested RSUs remaining after payme
taxes (standard practice is to sell a portion afe$ that vest to cover the tax burden causedebyesting).

Stockholdings are measured annually as of Julyoldetermine compliance with the requirements whighbased upon the prior year’s level plus one-
half of all vested restricted stock and/or restdicstock units after taxes are withheld since ther guly 1st. Only fully owned shares count in
measurement; unvested restricted stock and restratbck units do not count, nor do any other uiegeand/or unexercised instruments.

The penalty for nomompliance is that the senior officer is requiregarticipate in the MSPP with 100% of the annuatipn of his/her annual bon
going toward the purchase of RSUs until such tismbelshe meets the required holding level.

All NEOs met their required stockholding requirernas of July 1, 2013.

Clawback Policy

CACI has a formal “clawback” policy for incentivavards that is broader in its reach than that impdse Section 304 of the Sarbar@sley Act
(SOX). The policy covers incentive awards to “offis” (@s defined in Section 16 of the Securities and &mgk Act of 1934), and began in fiscal year 2
Under the policy, in the event of a restatemenirefiously reported financial results, the Comneititeay require reimbursement of the incrementaiqm
of incentive awards paid to executive officersxeeass of the awards that should properly have pa@hbased on the restated financial results. Noga
to the policy were made during fiscal year 2013.
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By way of comparison, the clawback imposed by $acfi04 of SOX (which applies to CACI) is limited ttee CEO and CFO and is based on ma
noncompliance by the issuer, as a result of miseonavith any financial reporting obligation undee federal securities laws where such noncompd
requires the issuer to restate its financials. $8&X provision looks back one year and requiresgber to recover all bonus or incentive-basedqoite-
based compensation paid to the CEO and CFO (irs acdfsmisconduct). The Securities and Exchange Casion enforces Section 304; there is no pr
right of action.

The Committee is monitoring this policy to ensurattit is consistent with applicable laws, inclugleny requirements under the Ddeidink Wall Stree
Reform and Consumer Protection Act.

Impact of Regulatory Requirements

The Committee is regularly updated on changes gulations affecting compensation and how they imgxecutive compensation. The Commi
ensures that Company compensation plans continumedd such requirements.

IRC section 162(m) places a limit of $1,000,000tte® amount of compensation that the Company mayaiéd any one year with respect to our C
and the three other most highly compensated namedutive officers (other than our CFO). There isexteption to the $1,000,000 limitation
performance-based compensation meeting certairnresgents. Executive incentive compensation geneiglperformancdsased compensation meeting
IRC’s requirements, and, as such, is fully dedletihs much as possible, the Committee sets corafiensto be performandeased in order to ta
advantage of allowed deductibility (and to encoerggrformance, as discussed above). To maintaxibiliey in compensating executive officers it
manner designed to promote Company goals, the Ciesrhias not adopted a policy requirement for afhgensation to be deductible. This regule
affects plan design, but does not limit compensag@rned under the plans.

In determining equityzased compensation, the Committee considers tlemfmitexpense of those programs under Accounttagdards Codificatic
718,Compensation — Stock Compensai@8C 718), and the financial impact on planned Canygtargets.

Risk Assessment

The Company has a Chief Risk Officer and amongdsg&s are attending meetings of the Committee duhe fiscal year and performing an ani
assessment of the Company’s overall compensasarprbfile. The Committee also engages Frederi€dak, the Committeg’independent consultant
perform independent risk assessments of the Compaxgcutive compensation programs with a focusedarohining if the programs incented exces
risk-taking. The results of these analyses have bedméa that the compensation programs are apprepyistructured to support a low risk profile, ara
not encourage inappropriate or excessive risk-takin

As a part of these risk assessments, the Chief Qffiker and Frederic W. Cook have made the follmyvfindings about CACE compensatic
programs:

e the Board and the Compensation Committee exerdisge coversight over the performance measures ediliby the Shorf-erm Incentiv:
Compensation Plan and the Long-Term Incentive Caorsgaéon Plan, which in combination serve to balastuart-term and longerm performanc
requirements, and enhance stockholder value;

¢ the performance objectives of the plans are lirdkgzh that achievement of annual incentive pfesasures serves to enhance the performance
Company while also supporting the goals establisbethe long-term incentive plan;

e the primary short-term and long-term incentive a8 the net income of the Company, includthg impact of bonus payments and all events
financially impact the Company, ensuring that cesmpensation is primarily funded from bottom-linen@pany profitability;

e metrics not currently used in compensation plarsappropriately reviewed to determine if changes@quired to incentive plans;
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e the balance of total compensation is more heavéighted to long-term incentives, and increasingsteek price over the longrm provides tr
maximum incentive value;

e while only one year is currently used for performameasurements in the Long-Term Incentive Stoak,Rlesting the stock over a foggar perio
ensures long-term focus and reduces the risk ehgrioyee unduly benefiting from short-term decision

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

e the Company has a rigorous system of internal otsttesigned to prevent any individual employeenfoveating adverse material risk in pursu
short- or long-term compensation. For example,Bbard must approve all capital outlays of $10 millionraore, as well as all acquisitions
divestitures of $5 million or more.

Conclusions

The Company and the Committee regularly considestiadr the total compensation program meets thecidigs established for it. The Company
the Committee believe that the Company’s executorapensation programs are reasonable, appropdiateot promote undue rigkking, and are in tt
best interests of stockholders for the followingsens:

e review of market data indicates that executive aaghpensation levels (both base salaries and ¢otapensation) are administered in a ma
consistent with the Company’s total compensatiatopbphy;

e total compensation is variable and predicated upampany performance, through a compensation mixddtamphasizes base salary and exec
perquisites and emphasizes performance-based pégh vakes the form of formulbased annual cash incentive awards and equity aviarthe
form of performance-based RSUs tied to stock gr&rdormance;

e executive officers are required to align their emmoit interests with those of stockholders througgaccumulation of a significant equity ste
facilitated by annual equity awards and significstioick ownership requirements; and

e the Company’s executive retention objectives atgeaed at reasonable cost through severance amgietiacontrol agreements, vesting sched
for equity awards, and deferred compensation plans.

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disdusith management the Compensation DiscussiorAaatysis for the fiscal year ended J
30, 2013. Based upon such review and discussibaszompensation Committee recommended to the Bidbitectors that the Compensation Discus
and Analysis for the fiscal year ended June 3032#lincluded in the ComparsyProxy Statement on Schedule 14A filed with theuBges and Exchan
Commission.

RESPECTFULLY SUBMITTED BY THE COMPENSATION COMMITTE OF THE BOARD OF DIRECTORS

Michael A. Daniels James S. Gilmore
Gregory G. Johnst James L. Pavitt
Charles P. Revoile
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EXECUTIVE COMPENSATION

The following table summarizes the compensatiorthef NEOs for the fiscal years 2013, 2012 and 2@thual compensation includes amot

awarded to, earned by, or paid to the CompaShief Executive Officer, Chief Financial Officeand the three other highest paid Executive Offi
including amounts deferred at an Executive Offieefection.

Summary Compensation

(@) (b) (© (d) (e) ® (@ (h) (0] (0)
Change in
Pension
Value and

Non-Equity Non-Qualified

Option/ Incentive Deferred

Name and Stock SSAR Plan Compensation All Other

Principal Position Salary Bonus Awards  Awards  Compensation Earnings Compensation Total

(during FY13) @ Year ()@ $)® $)@ ($)® $)® D $)® $)

J.P. London 201: 576,49 200,00( 779,86¢ — 88,70( — 304,449  1,949,51:
Chairman of the Board 201z 557,000 — 748,80( — 896,96 — 221,99¢ 2,424,76:
and Executive Chairman 2011 540,088 — 719,94t — 1,086,90! — 211,25: 2,558,18!

Kenneth Asbury 201: 275,507 400,00( 15,870,00 — — — 2,81:10) 16,548,31
President and Chief —
Executive Officer

John S. Mengucci 201: 533,000 — 1,039,14. — 122,49t — 26,79411) 1,721,43!
Chief Operating Officer 201z 173,43t — 2,000,011 — 495,89 — 4,711 2,674,05!
U.S. Operations

Thomas A. Mutryn 201: 460,78. — 1,099,860 — 71,97¢ — 113,13@2  1,745,76;
Executive Vice President, 201z 445,20 — 1,056,15. — 755,01: — 108,21: 2,364,57:
Chief Financial Officer 2011 420,00 — 1,099,918 — 949,15t — 115,28t 2,584,36!
and Treasurer

Gregory R. Bradford 2012 340,600 — 435300 — 892,84( — 180,09¢13) 1,848,85!
Chief Executive, CACI
Limited, President,
U.K. Operations

Daniel D. Allen 201: 555,000 — 2,199,73° — 177,57t 923,99¢ 1,831,714 5688,02!
Former President and 201z 481,50 — 878,28" — 1,034,88. 176,54! 70,44: 2,641,65
Chief Executive Officer 20171 118,04 — 3,000,02;. — 380,21( — — 3,498,27.

@

@

©)

4

2012 and 2011 compensation information is not gledifor Mr. Asbury because he was not a CACI emg#and thus not a NEO in fiscal years 2
or 2011. 2011 compensation information is not ptedi for Mr. Mengucci because he was not a CACI eyg@ and thus not a NEO in fiscal y
2011. 2012 and 2011 compensation information ispmovided for Mr. Bradford because he was not a NEGiscal years 2012 or 2011. |
Bradforc's compensation is paid in Pounds Sterling. The exmion to U.S. dollars is based on the averageasgghrate in the month earn

Amounts reported in the Salary column represerg bakary earned in fiscal years 2013, 2012, or Z

The Company made a $200,000 special CEO tranditoms payment to Dr. London and a $400,000 guadritenus payment, his fiscal year 2
prorated Target level, to Mr. Asbury for fiscal y&913. The Company did not make any other perfermance based bonus payments to any
NEOs in fiscal years 2013, 2012, or 20

The amounts reported in the Stock Awards columresgmt the aggregate grant date fair value of ezsthicted stock unit granted during such y
as computed in accordance with ASC 718. See Not# e Companys audited financial statements for the fiscal yaated June 30, 2013, inclut
in the Company’s Annual Report on Form HGHed with the Securities and Exchange CommissianAugust 27, 2013. RSUs awarded to all N
other than Mr. Asbury during fiscal year 2013, to Dondon and Mr. Mutryn during fiscal years 20112011 and to Mr. Allen during fiscal y
2012 were in the form of performar-based RSUs. The grant date fair value of thesedsweas calculated using the Mol
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®)

(6)

™

®

©

(10)

(%))

(12)

(13)

(14

Carlo simulation method. Based on the Com[s performance during the year ended June 30, 2@iawards for that fiscal year were ear
Based on the Company’s performance during the geded June 30, 2012 and the Compsusyodck price for the 90 day period ended Septerh,
2012 as compared to the stock price for the 90pdaipd ended September 1, 2011, the final awardaw&g.0% of the target award. Based or
Company'’s performance during the year ended Jun@@DL and the Comparsy'stock price for the 90 day period ended Septerhp@011 a
compared to the stock price for the 90 day perinded September 1, 2010, the final award was a6¥%&f the target award. Such actual av
number of units is reflected in the Outstanding iBgAwards at Fiscal YeaEnd table. The grant date fair value of awards to Aébury in fisce
year 2013, Mr. Mengucci in fiscal year 2012, and Miten in fiscal year 2011 were based on the Camfsaclosing stock price on the date of
grant, as these awards were not subject to perfaeneonditions

The Company did not make any stock option or SSWRrds to any NEOs in fiscal years 2013, 2012, dr2

Amounts reported in the Non-Equity Incentive Plami{pensation column represent performalpased incentive compensation earned in fiscal
2013, 2012, or 201:

The value listed in this column represents the ghan the present value of accumulated benefitmddiscal year 2013, 2012, or 2011. The va
are an actuarial estimate of the cost of pensiorfits for the named executive officer and do mdliect a current cash cost to the Company ¢
pension benefit that the executive would rece

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

0] annual perquisite allowance provided to both thaif@man of the Board and the Chief Executive Offigerg Allowance);

(ii) 5% Company contribution, net of forfeitures, to -qualified deferred compensation plan made on cosgtem in excess of the lir
provided in IRC section 401(a)(17), which limit mbg adjusted annually (NQDC Contributio

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

(iv) automobile allowance and other automobile erges based on IRS Publication 15-B guidelinesgpsrted on the NEO’s Form \&/-Wagq
and Tax Statement for the calendar year endingmitach fiscal year (Automobile Expense

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

(viiy  value of discount granted under the Compariyfanagement Stock Purchase Plan by giving a disamuthe stock price at the grant ¢
(15% for fiscal years 2013, 2012, and 20:

(viii)  tax and investment counseling and advice serviEas &nd Investment Service
(ix) cash in lieu of nc-qualified deferred comp plan benefit (Cash in lje

(x) United Kingdom pension plan (U.K. Pension); ant

(xi) cash severance accrued at termination of employ(Sewverance’

Includes the following amounts for fiscal year 20$35,603 Perq Allowance; $61,339 NQDC Contribuio®177,029 Vacation Ce-out; $11,25
Automobile Expenses; $4,428 LTC Premiums; $7,6500¢0Match; and $17,150 Tax and Investment Serv

Includes the following amount for fiscal year 20$2;813 401(k) Matc

Includes the following amounts for fiscal year 20$3,085 NQDC Contributions; $4,857 Automobile Expes; $1,989 LTC Premiums; $9,474 401
(k) Match; and $7,389 Tax and Investment Servi

Includes the following amounts for fiscal year 20%37,701 NQDC Contributions; $44,136 Vacation (-out; $14,519 Automobile Expens
$2,938 LTC Premiums; $7,650 401(k) Match; and $8,¥SPP Discoun

Includes the following amounts for fiscal year 20$38,007 Vacation Casbut; $20,708 Automobile Expenses; $4,170 LTC Premsiu$8,079 4C
(k) Match; $68,762 Cash in lieu; and $50,372 U.&n$ton. The Automobile Expenses reported for MadBord are not based on IRS Publication 15-
B guidelines, but reflect the actual allowance paithe fiscal yeat

Includes the following amounts for fiscal year 20$39,461 Perq Allowance; ($16,053) NQDC Contribo$, net of forfeitures; $86,448 Vacal
Casheut; $16,367 Automobile Expenses; $2,263 LTC Premsiu$6,082 401(k) Match; $17,150 Tax and Investngenvices; and $1,700,C
Severance
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Grant of Plan-Based Awards

All Other Grant Date

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

(@) (b) (c) (d) (€) (f) (9) (h) (i) )

—~

1)  These amounts represent potential payouts undetth@ incentive plan. The Maximum amount in coluf@prepresents the bonus amount for
NEO at Stretch. For performance above Stretch, N&®<entitled to additional bonus payouts calcdlae a percentage of the Comp’'s NATF
above Stretch. Actual payouts earned are refléntdte Noi-Equity Incentive Plan Compensation column of thenBiary Compensation Tabl

—~

2)  Based on the Company’s performance in fiscal y8aB2there were no performance-based RSUs earni&O in fiscal year 2013.

—~

3)  Amounts represent the grant date fair value ofstbek awards granted to the named executive oftloeng fiscal year 2013 determined pursua
ASC 718.
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Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards

Equity
Incentive  Equity Incentive

Plan Awards:  Plan Awards:

Number Number of Market or
Number of Number of of Shares Unearned Payout Value of
Securities Securities or Units of Market Value Shares, Units Unearned
Underlying  Underlying Stock of Shares or or Other  Shares, Units ol
Unexercisec  Unexercised That Units of Stock Rights That Other Ryhts
Options Options Option Option Have Not That Have Hae Not That Have Not
#) #) Exercise Expiration Vested Not Vested®) Vested Vested
Name Exercisable Unexercisabl¢ %) Date #) %) #) $)
(@) (b) (c) (e) ® (@) (h) 0] (0]
J.P. London — — $ — — 27,676)  $ 1,757,341 — $ —
— — — — 13,6447 866,19: — —
Kenneth Asbury — — — —  300,00(® 19,047,00 — —
John S. Mengucci — — — — 27,7148) 1,759,56: — —
Thomas A. Mutryn 22,70( — 48.8¢ 7/1/1¢ 8,982 570,45¢ — —
5,28( 1,320 49.3¢®) 8/17/1F 42,285 2,684,86! — —
5,12( 1,280 37.61% 11/19/1¢ 19,2447 1,221,73i — —
Gregory R. Bradford 4,64( 1,160  49.3¢® 8/17/1¢ 3,555 225,70° — —
— — — — 16,714 1,061,48! — —
— — — — 7,6077) 482,96¢ — —
Daniel D. Allen — — — — 6,001 381,00: — —

(1) Based on the $63.49 closing price of the Comparysmon stock on June 30, 2013.

(@  Stock awards granted on August 18, 2009 contaimgtbpmnance conditions whereby the number of unéstimg depended upon the Comg's
financial performance for the year ended June B002Based on the Compasyctual results for the year ended June 30, 2B&Gnaximum numb:
of units was awarded. The amounts in column (d¢ceBuch maximum numbel

()  SSARs granted on August 18, 2008 and which werexarfcisable at June 30, 2013 became exercisalAegust 18, 2015
(4)  SSARs granted on November 20, 2008 and which warexercisable at June 30, 2013 became exercisabdigust 18, 201:
(6)  Stock awards granted on August 18, 2009, that bagested as of June 30, 2013 vested on AuguQis.

(6)  Stock awards granted on September 1, 2010 cona@formance conditions whereby the number of unitstimg depended upon the Com('s
financial performance for the year ended June 8012and the Compars/stock price for the 90 day period ended Septerhb2011 as compared
the 90 day period ended September 1, 2010. The @moucolumn (g) reflect the actual number of ssagarned. The stock awards vest as foll
50% on September 1, 2013 and 50% on Septembed4,

() Stock awards granted on September 1, 2011 con&ifiormance conditions whereby the number of unéstimg depended upon the Company’
financial performance for the year ended June B022and the Compars/stock price for the 90 day period ended Septerhp2012 as compared
the 90 day period ended September 1, 2011. The mmoucolumn (g) reflect the actual number of skagarned. The stock awards vest as foll
50% on September 1, 2014 and 50% on Septemberl, 28cept for Mr. Allers, all of which will vest on September 21, 2013as his severan
agreement
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(8)  One-half of the stock awards granted on February 2122@st as follows: 50% on February 26, 2017; 10?&ebruary 26, 2018; 10% on Febrt
26, 2019; 10% on February 26, 2020; 10% on Febr2ay2021; and 10% on February 26, 2022. 6alé-of the stock awards granted on Februar
2012, that had not vested as of June 30, 2013agdsilows: 50.0% on February 26, 2014, and 5% ebruary 26, 201!

(9  Stock awards granted on February 20, 2013 vesiliasvs: 100,000 shares on February 20, 2016, 1Q0sb@res on February 20, 2017, and 10(
shares on February 20, 20:

Option Exercises and Stock Vested

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

Name Exercise (# Exercise ($)V Vesting (#) Vesting ($)@
J.P. London 78,878 $1,147,65! 15,68( $817,86¢
Kenneth Asbury — — — —
John S. Mengucci — — 5,54: 283,19¢
Thomas A. Mutryn 12,000 72,00( 14,30¢ 746,14¢
Gregory R. Bradford 41,000 615,04! 5,93( 309,30¢
Daniel D. Allen — — 12,77¢ 701,47¢

(1)  These amounts are equal to the difference betweesdles price of our common stock on the NYSEheneixercise date and the exercise |
multiplied by the number of shares underlying tkereised option or stock settled stock appreciatigint.

(2 These amounts are equal to the closing price ofcomrmon stock on the NYSE on the applicable vestiatg multiplied by the number of she
vested on that dat

Pension Benefits

@) (b) © (d) ©

Present

Number of Value of Payments
Years Credited Accumulated During Last
Name Plan Name Service (#) Benefit ($)1) Fiscal Year ($
J.P. London N/A N/A $ N/A N/A
Kenneth Asbury N/A N/A N/A N/A
John S. Mengucci N/A N/A N/A N/A
Thomas A. Mutryn N/A N/A N/A N/A
Gregory R. Bradford N/A N/A N/A N/A
Daniel D. Allen® Supplemental Retirement Benefit F 2 1,100,54. —

(1) The Present Value of Accumulated Benefits undeh gdan has been calculated as of June 30, 2013y tise guidelines contained in ASC 715 -
Compensatio+ Retirement Benefit:

(2 Mr. Allen's SERP provides an annual payment of $88,000 eeahuntil the later of his death or his sp(s death. Payments will commence
January 1, 2020. No payments shall be made to erspp, trust or entity under this plan after thatdeof Mr. Allen and his spous
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Non-Qualified Deferred Compensation for Fiscal Yea2013

CY (b) © (d) ©) ®

Executive Company Aggregate Aggregate
Contributions in Contributions in Earnings in Aggregate Balance at
Last Fiscal Year Last Fiscal Year Last Fiscal Withdawals/ Last Fiscal
Name $)Ww $)@ Year () ® Distributions ($) Year End ($)4
J.P. London $ 2,75( $ 61,33¢ $315,44. $ — $5,631,03
Kenneth Asbury — — — — —
John S. Mengucci 5,021 3,08t 3 — 8,10¢
Thomas A. Mutryn 32,23¢ 37,70 34,90 — 562,94:
Gregory R. Bradford — — 199,11! — 1,956,66.
Daniel D. Allen 5,76¢ (16,059 ® 2,49¢ — 34,59¢

(1) Executive contributions are included in the Sal&gynus, and Non-Equity Incentive Plan Compensdtidghe Summary Compensation Table.

(&  Company contributions, net of forfeited 1-vested Company contributions, are included in tflieGther Compensation column of the Sumn
Compensation Tabli

() No amounts in the Aggregate Earnings column arertep as compensation in the Summary Compensatibte:

(4)  Certain amounts in the Aggregate Balance at LastaFiYear End column were previously reported @@$nmmary Compensation Table in the Si
and NonEquity Incentive Plan Compensation columns (indage of executive contributions) or in the All QtlB®mpensation column (in the cas
Company contributions). The amounts previously rigmbas executive and Company contributions werlolswvs: (i) Mr. Mutryn, $227,241 ar
$195,957; and (ii) Mr. Allen, $2,539 and $39,83&dDr. London and Mr. Bradford been NEOs in th@mpyiear, the following would have be
reported as previous year executive and Compantribotions: (i) Dr. London $1,520,157 and $715,082d (i) Mr. Bradford $958,780 a
$286,530

()  Upon Mr. Aller's separation of employment on February 19, 2018-vested employer contributions made in the curremt prior years wel
forfeited.

Severance Agreements

The term of each executive officer's severamgpeement is one year with automatic gear extensions thereafter (except for the agreepremided t(
the President and Chief Executive Officer whickhige years with automatic ogyear extensions thereafter), unless the Companside® written notice ¢
the Company’s intent to amend the Comparg€verance policy with respect to its senior etkeesiand to apply the amended policy to the exeeuln the
event the Company provides such notice to the éxeclagreements expire by their terms at the drttiefull term year that begins on the next Juy
following the date such notice is received by tkeceitive officer.

Per the terms of the agreements, each execsittraployment may be terminated by the Company witacseparation payment of any kind in the €
of death or a termination for cause as determiryeithéo Board.

In the event of a termination by the Company faadility, the Company is generally required to jdev30 days’notice, and pay any incent
compensation earned but unpaid as of the daterofrtation for any fiscal year prior to the yeamhich such termination occurs.

In the event of termination without cause by thenPany or resignation for “good reasdwy the executive, as defined in the agreementsCtmpan'
will pay a severance payment equal to a specifigdber of months of the executigddase salary, prorated cash incentive compengadigments otherwi:
payable under the executive’s incentive compensatian for the fiscal year of termination, and @aned participation in the Comparyhealth care pl:
for a defined period of time. Further, for stoclagtis made since September 1, 2010, the terms ajrtime agreements entitle the recipient to rece
prorated portion of the unvested stock based upennumber of full months of service divided by tisal vesting timeframe. When the executive’
resignation is not associated with a change inrobrigood reason” is defined as (i) a materialuetibn in the executive’s total compensation and
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benefit opportunity (other than a reduction madethg Board, acting in good faith, based upon thdopmance of the executive, or to align
compensation and benefits of the executive withdhaomparable executives, based on market datd)i) a substantial adverse alteration in theditbons
of the executive’s employment.

In the event of a termination without causeesignation for “good reasontiithin one year of the effective date of a changeantrol, the agreemel
provide that the Company will pay similar termiatipayments as in the preceding paragraph butreethe executiva' base salary to be paid for a hig
number of specified months and a specified paynbased on the average incentive compensation ediydtie executive for the five fiscal ye
immediately preceding the termination (except thabr. Londons case, he is also entitled to such terminatiormeay if he voluntarily terminates |
employment for any reason within one year of a glkain control). Further the terms of the grant agrents entitle the recipient to receive their utes
stock. In the event of a change in control, “goeason” is defined as (i) a substantial adverseatiibe in the nature or status of the execusy@osition ¢
responsibilities from those in effect on the dajobethe change in control date; or (ii) a changéhe geographic location of the executs/gb more tha
50 miles from the place at which such job was basethe day before the change in control date.

The table below delineates the benefits upon agghancontrol for each executive officer in fisgalar 2013 under the scenarios as described above:

COO &
Executive President President
Chairman CEO US Ops UK Ops CFO

Salary Multiple: Termination for Good
Reason or Involuntary Termination 1.5x 2X 1x 1x 1x
Without Cause

Salary Multiple Upon Change in Control
and Voluntary Termination for Good

o 3x 2x 2x 2X 2X
Reason or Involuntary Termination
Without Cause
Bonus Multiple Upon Change in Control
Voluntary Termination fi
and Voluntary Termination for Good o o 1.5x 1.5x 5

Reason or Involuntary Termination
Without Cause

(average annual payment for last five years)

The agreements for Dr. London, Mr. Mutryn, and Mradford include partial protection against exdsees payable under IRC section 280G ir
event of termination only after a change in confeobne-time payment of twibkirds of the excise tax to the executive up tirdt lof $500,000). Since the
agreements were put in place in 2007, the Commitasded not to include this term in any new agrees) and it is therefore not included in
agreements with other executive officers.

The agreements also restrict each executive offiagghts to compete with the Company or to offepyment to Company employees follow
termination.

No changes to existing agreements were made difisce year 2013.

Calculations for various termination scenariosiactuded in the “Potential Payments on TerminatoiChange in Control” section below.
Potential Payments on Termination or Change in Combl

The tables below reflect the amount of compensagteyable to each NEO upon termination of employmmter various termination scenarios.
tables show the amount of compensation payabladb BEO upon voluntary termination (other than“fmod reason”r retirement, upon termination
the Company without cause or by the NEO for “goedspn”other than in connection with a change in contaoid upon termination by the Comp.
without cause or by the NEO for “good reasémifowing a change in control. With the exceptidnMr. Allen, the amounts shown assume, for illutwe
purposes, that such termination was effective asiné 30,
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2013 and therefore include amounts earned through date, and are estimates of the amounts whichdwe paid to the NEOs upon termination.
actual amounts to be paid can be determined orheaime of the actual separation from the Company

Daniel D. Allen Severance Agreem

For Mr. Allen, the actual amounts based upon hpassion date and the terms of his agreement ateded in the appropriate scenario. Upor
separation, per the terms of his agreement Mr.nAlézeived a payment of two times his annual saag/continued participation in the Compankkaltl
care plan for twelve months. In addition, per therts of his stock grants he received a proratetiopoof the unvested stock based upon the numbtrl
months of service divided by the total vesting firame. Further, per the terms of his SERP, he beaaligible for full benefits payable, with payme
commencing January 1, 2020, as described undeiréReint Plans” within “The CACI Executive CompernsgatProgram” section of this Proxy Statement.

Separation Payment in event of Voluntary Terminatim or Retirement ()

Value of Value of
Employee Company Value of Value of Value of Valuefo
Value of Non-qualified Non-qualified  Supplementa  Vested Unvested 280G Excise
Total Cash Continuation Retirement Retirement Retirement Equity Equity Tax Partial
Severance of Benefits@ Contributions () Contributions () Benefits  Awards )  Awards ©®) Protection (V)
Executive Officer (a) (b) (c) (d) (e) U] (9) (h) Total
J.P. London $ — $225,28¢ $4,854,61 $776,42: $ — $ — $2,62353 N/A $8,479,86!
Kenneth Asbury — — — — — — — N/A —
John S. Mengucci — — 5,02: — — — — N/A 5,02:
Thomas A. Mutryn — — 329,28 233,65¢ — 539,58 — N/A 1,102,52
Gregory R. Bradford — — 1,670,13 286,53( — 65,56¢ 941,176 N/A 2,963,39!

(1)  Assumes that the executive officer retired or vduly terminated his position (other than for “gbmeason”). In the event of the executive offiser’
death or disability, the executive officer would dxttitled to the amounts listed in the columns (@), (e) and (f) above as well as column (g) fribwe
Separation Payment following Change in Control &dlsted below. In addition, the Company generalyequired to provide 30 daysbtice in th
event of a termination for disability. In the evesfta termination of the executive officer for caushe executive officer would be entitled to
amounts listed above in columns (c) and

(@ In 2001, the Company entered into a lifetime mddigaeement with Dr. London that provides lifetiperticipation in the Company’medical plans
the extent permitted by law, with such participatia the plans on the same basis that existedpjust to any merger, consolidation, or chang
control of the Company. The table value therefefgesents the present value (using a discounbf&@8%) of continued current medical, dental,
vision insurance coverage less the estimated mpodfathe cost, plus the amount required to coveegtimated applicable local, state and fec
income and payroll taxes imposed with respect th ayments over Dr. Londanéxpected life span (based upon Internal Reveangcg (IRS) Life
Expectancy Tables

() Represents the value of monies deferred into tm-qualified retirement plan during employment, plagestment gains and losses, that woul
payable upon terminatio

(4) Represents the value of Company contributions édeas of June 30, 2013) paid into the-qualified retirement plan on behalf of the execriifice!
during employment that would be payable upon teatim.

(6) Based on the difference between the closing picespare of the Comparsytommon stock as of June 30, 2013 and the ap[giexkrcise price of tl
vested portion of the equity awart

(6)  For stock options and SSARs, amount based on ffezatice between the closing price per share oCthiapanys common stock as of June 30, 2
and the applicable exercise price of the unvestetion of the equity awards. For RSUs, this is dase the number of RSUs that would vest multig
by the closing price per share of the Company’sroomstock as of June 30, 2013. Dr. Londomvested equity awards would vest. As Mr. Brad
is over 62 years old, a prorated amount of unvestedty awards made since July 1, 2008 would veshuetirement

(") As described above und“Employment and Severance Agreem¢’ executive officers are entitled to partial protentiagainst IRC section 28
excise taxes only in the event of termination aftehange of contrc
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Separation Payment in event of Termination for “Goa Reason”
or Without Cause by Company®

Value of Value of
Employee Company Value of Value of Value of Valuefo
Value of Non-qualified Non-qualified Supplemental  Vested Unvested 280G Excise
Total Cash  Continuation Retirement Retirement Retirement Equity Equity Tax Partial

Severance of Benefits® Contributions 3) Contributions ) Benefits®  Awards ®  Awards () Protection (®

Executive Officer (@ (b) () (d) (e) ® (@) (h) Total

J.P. London $ 864,747 $225,28¢ $4,854,61 $776,42:. $ — $ — $2,623,53 $N/A  $9,344,60:
Kenneth Asbury 1,500,001 22,00¢ — — — — 1,269,80I N/A 2,791,80:
John S. Mengucci 533,00( 9,71¢ 5,02: — — — 258,21: N/A 805,95¢
Thomas A. Mutryn 460,80( 21,57¢ 329,28: 233,65¢ — 539,58 2,380,36° N/A 3,965,27!
Gregory R. Bradford 343,60( — 1,670,13 286,53 — 65,56: 941,17¢ N/A 3,306,99!
Daniel D. Allen® 1,600,001 37,43¢ 8,97t 25,27¢ 1,100,54 — 336,77t  N/A 3,109,01

@

@

(©)

4

®)

(6)

U]

®

©

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

Assumes that Dr. London is entitled to receiveilifie medical benefits as previously described, thatl Messrs. Asbury, Allen, Mengucci, and Mut
are entitled to receive continuation of health igshéollowing the date of separation. For Dr. Lamd the table value therefore represents the pt
value (using a discount rate of 2.48%) of contincedent medical, dental, and vision insurance @y less the estimated portion of the cost, (b€
amount required to cover all estimated applicabtal, state and federal income and payroll taxgs#ad with respect to such payments ove
London’s expected life span (based upon IRS Life Expegtdiables). For Messrs. Asbury, Allen, Mengucci, &hatryn, the table value represents
total values of continued current medical, derdalj vision insurance coverage over the duratioth®fcoverage period, less the execusvelrren
portion of the cost, plus the amount required teecall estimated applicable local, state and fadecome and payroll taxes imposed with respe
such payment. Mr. Bradford is not entitled to conéid benefits under his severance agreer

Represents the value of monies deferred into thregoalified retirement plan during employment, plogestment gains and losses, that woul
payable upon terminatio

Represents the value of Company contributions édeas of June 30, 2013) paid into the-qualified retirement plan on behalf of the execaitbfficel
during employment that would be payable upon teatim.

Represents the present value of benefits due toAllen upon his separation per the terms of his BERenefits are to be paid over his expe
remaining lifespan starting at age

Based on the difference between the closing prcespare of the Comparsytommon stock as of June 30, 2013 and the apfgiexiercise price of tl
vested portion of the equity awari

For stock options and SSARs, amount based on ffexatice between the closing price per share oCibimpan’s common stock as of June 30, 2
and the applicable exercise price of the unvestetiom of the equity awards. For RSUs, this is blame the number of RSUs that would vest multif
by the closing price per share of the Company’s rmom stock as of June 30, 2013. Dr. Londoohvested equity awards would vest. For «
executives, a prorated amount of unvested equitrdsvmade since September 1, 2010 would vest \guaration

As described above under “Employment and Severaggeements,’executive officers are entitled to partial protestiagainst IRC section 28!
excise taxes only in the event of termination adftehange of contrc

Values are the actual value to Mr. Allen upon leigasation under this scenario, per the terms cidpisement
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Separation Payment following a Change of Contrdf!

Value of Value of Value of
Employee Company Value of Value of Value of 280G
Value of Non-qualified Non-qualified  Supplementa  Vested Unvested Excise Tax
Total Cash Continuation Retirement Retirement Retirement Equity Equity Partial

Severancd? of Benefits® Contributions ) Contributions &)  Benefits Awards ®  Awards () Protection ®

Executive Officer (a) (b) (©) (d) (e) ® (9) (h) Total

J.P. London $3,295,74 $225,28¢ $4,854,61! $776,42: $ — $ — $262353 $ — $11,775,60
Kenneth Asbury 1,900,000 22,00¢ — — — — 19,047,00 —  20,969,00
John S. Mengucci 1,413,80: 9,71¢ 5,02¢ 3,085 — — 1,759,56. — 3,191,19
Thomas A. Mutryn 1,685,000 21,57¢ 329,28 233,65¢ — 539,58 4,528,76: — 7,337,87
Gregory R. Bradford 2,066,41. — 1,670,13 286,53( — 65,56: 1,786,55! — 5,875,19:

@

@

®

4

®)

(6)

U]

®

Assumes that the executive officer resigned forothoeason’or was terminated without cause within one yeaa change in control. Dr. Londor
entitled to this payment if he voluntarily termieathis employment for any reason within one year ciange in contrc

Includes incentive plan amounts earned but nopgit for fiscal year 201!

Assumes that Dr. London is entitled to receivetilifie medical benefits as previously described, thiatl Messrs. Asbury, Mengucci, and Mutryn
entitled to receive continuation of health bendfiifowing the date of separation. For Dr. Londtire table value therefore represents the presdun
(using a discount rate of 2.48%) of continued aurmedical, dental, and vision insurance coverags the estimated portion of the cost, plut
amount required to cover all estimated applicaball, state and federal income and payroll taxgssed with respect to such payments ove
London’s expected life span (based upon IRS Life Expegtdiables). For Messrs. Asbury, Mengucci, Fairl, &haryn, the table value represents
total values of continued current medical, deraal] vision insurance coverage over the duratioth@fcoverage period, less the execusvelrren
portion of the cost, plus the amount required teecall estimated applicable local, state and faldecome and payroll taxes imposed with respe
such payment. Mr. Bradford is not entitled to conéd benefits under his severance agreer

Represents the value of monies deferred into tm-qualified retirement plan during employment, plosdstment gains and losses, that woul
payable upon terminatio

Represents the value of all Company contributicaid pito the norgualified retirement plan on behalf of the execsitbfficer during employment tt
would be payable upon terminatic

Based on the difference between the closing prcespare of the Comparsytommon stock as of June 30, 2013 and the apfgiexiercise price of tl
vested portion of the equity awari

For stock options and SSARs, amount based on ffexatice between the closing price per share oCibimpan’s common stock as of June 30, 2
and the applicable exercise price of the unvestetiom of the equity awards. For RSUs, this is blae the number of RSUs that would vest multig
by the closing price per share of the Comparmgmmon stock as of June 30, 2013. All equity d&ép executive officers would vest upon separ.
in connection with a change in contr

As described above under “Employment and Sever&gceements,’certain executive officers are entitled to parfiadtection against IRC secti
280G excise taxes in the event of termination aftehange in control. Specifically, their severaageeements provide for a otige payment to tt
executive equal to the lesser of tiirds of the excise tax to the executive and $B0@, Based on the assumptions used in the prepaaitihe table
no payments would be due to the executives unéetetmination scenaric

32




DIRECTOR COMPENSATION

Each Director not employed by the Company or anytokubsidiaries is compensated according to ¢lleviing arrangements for his service ¢
Director, including participation in meetings o€tfull Board and the committee(s) of which he member:

e Full Board — $50,000 annual retainer for up to four meetingsyear and $2,000 for each additionaperson meeting of any length. Additio
phone meetings of any length are $500 per medfiqgity grants are made in the form of RSUs expressediaiaa value, in an amount establis
from time to time by the Compensation CommitteectSRSU awards are made on the date of the AnnuatiMpof Stockholders at which su
election occurs, based on the closing price peresbithe Company’s commastock on that date. For fiscal year 2013, eachctirevas grante
$100,000 in RSUs; during fiscal year 2013 the Cottemiapproved an increase to $110,000 for fiscat 2814. Under the CompamsyDirecto
Stock Purchase Plan (DSPP), Directors may alst &leeceive RSUs in lieu of up to one hundpedcent (100%) of their annual retainer, with ¢
election to be made prior to the commencement ®effective calendar year. The number of issued RiSUWased on the fair market value of
stock on the date of purchase.

e Audit Committee — $10,000 for up to four meetings per year and ®1,®r each additional in-persgneeting of any length. Additional phc
meetings of any length are $500 per meeting. Trar@lan of this committee receives an additional, Q0 per year.

e Security and Risk Assessment Committee- $6,000 for up to four meetings per year. Addigibim- person meetings are $750. Additional pt
meetings of any length are $500 per meeting. Trar@lan of this committee receives an additionad®a,per year.

e Compensation Committee— $10,000 for up to four meetings per year and &1 for each additional iperson meeting of any length. Additio
phone meetings of any length are $500 per meetimg Chairman of this committee receives an additi®d0,000 per year.

e Executive Committee— $1,500 per meeting.

e Investor Relations Committee— $6,000 for up to four meetings per year and $1{60 each additional iperson meeting of any length. Additio
phone meetings of any length are $500 per meefing.Chairman of this committee receives an additi®4,000 per year.

e Corporate Governance and Nominating Committee— $10,000 for up to four meetings per year and @1 f&r each additional iperson meetir
of any length. Additional phone meetings of anygkbnare$500 per meeting. The Chairman of this committeeives an additional $10,000
year.

e Strategic Assessment Committee— $6,000 for up to four meetings per year and ¥1,f0 each additional iperson meeting of any leng
Additional phone meetings of any length are $500npeeting.
The Chairman of this committee receives an additid,000 per year.

Dr. London and Mr. Allen received no separate camspéon for their service as directors, except thay were eligible to be reimbursed for incu
expenses associated with attending meetings ddhed and its committees, such as when meetings emrducted at offsite locations.

During fiscal year 2013 in addition to the retaim@d committee meeting fees, Dr. Phillips receigethpensation of $50,000 for additional serv
performed as Lead Director. Further, Dr. Phillipseaived $115,500 in fees for specific work in hapacities as Lead Director and as the Chairmahe
Nominating and Governance Committee in regardbeditring of Mr. Asbury

The Committee has also adopted stock ownershipreagents for outside members of the Board to aligninterest of stockholders and directors.
requirement is based on five times the value af thenual Retainer, converted annually to a whalenber of shares based on thed#¥- average price
CACI stock. Stockholdings are measured annuallyf &@ecember 1st to determine compliance with tla@ pThe requirement is based upon the prior gear’
level plus onehalf of all vested restricted stock units. Onlylfudwned shares count in the measurement; unvesgtdcted stock units do not count, no
any other unvested and/or unexercised instrum&htspenalty
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for noncompliance is that the Director is required to ipgrate in the DSPP with 100% of his earned AnRelainer and committee fees going towarc
quarterly purchase of CACI stock, until such tinseha meets the required holding level.

For the compliance checkpoint on December 1, 2@1i8, requirement translated into a requirementdta i,730 fully owned shares. The requ
ownership level will continue to be reviewed anhudly the Committee to ensure that it provides goincentive to properly align the interests of
outside directors with those of the Compangtockholders. Until the Director holds the regdinumber of shares, he is limited with respe¢héonumbe
of shares he is allowed to sell, and is only alldw@ sell ondhalf of vested RSUs for the purpose of coveringttheburden caused by the vesting.
outside directors currently meet their requireclstownership requirement.

The following table summarizes the compensatioarimftion for fiscal year 2013 for each of the Compsnonemployee directors who were direc!
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 $) $)

(a) (b) (c) (d) (e) U] (9 (h)
Michael A. Daniels $ 32000 $ — — — — — $ 32,00(
James S. Gilmore llI 98,00( 100,03t — — — — 198,03¢
William L. Jews 29,00( — — — — — 29,00(
Gregory G. Johnson 114,00( 100,03t — — — — 214,03¢
Richard L. Leatherwoot 116,000 100,03  — — — — 216,03t
James L. Pavitt 101,50( 100,03t — — — — 201,53¢
Warren R. Phillips? 319,50(  100,03¢ — — — — 419,53t
Charles P. Revoile 152,00( 100,03t — — — — 252,03¢
William S. Wallace 93,00( 100,03t — — — — 193,03¢

(1) Under the Compar's Director Stock Purchase Plan (DSPP), Dr. Philfexted to receive a portion of his annual retaared committee fees
restricted stock of the Company. Dr. Phillips acgdil,148 shares pursuant to this election. Thet giate fair value of these shares totaled $64,50€
current year deferral is included in the “Fees Edrar Paid in Cash” column. Dr. Phillips FeEsirned or Paid in Cash includes $115,500 for sig
work in to his capacities as Lead Director anchasGhairman of the Nominating and Governance Cotaenih regards to the hiring of Mr. Asbu

(& Mr. Leatherwood retired as a Director effective May013.

() The amounts represent the aggregate grant dateafaiz computed in accordance with ASC 718 for dwarf stock in fiscal year 2013 under the te
of the Company’s 2006 Stock Incentive Plan. Thengdate fair value per share is the closing prizetie Companyg stock on the November 15, 2!
grant date ($50.32). For fiscal year 2013, the Camypawarded 1,988 RSUs to Directors Johnson, P&Villace, Phillips, Gilmore, Revoile, &
Leatherwood with a grant date fair value of $106,8ach. Upon Mr. Leatherwoadtetirement from the Board of Directors, he fdgdil,491 unvest
RSU shares from this grant. The outstanding nunalbd®SUs awarded to each director as of June 303 2&ds as follows: Director Johnson ¢
Director Pavitt 994; Director Revoile 994; Directeiimore 994; Director Wallace 994; and Directorlis 1,131.
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CORPORATE GOVERNANCE
Board Leadership Structure

The Board recognizes the importance of good cotpa@avernance as a means of addressing the ist@faste Companyg stockholders. The Board &
recognizes that ensuring that the Company maintginsgl corporate governance practices is an ongoimgess. Consistent with these principles, the d
believes that no specific leadership model is reardlg right for all companies at all times. TheadBd's policy as to whether the role of the Chairmathe
Board and CEO should be separate or combinedaddpt the model that best serves the Company’&hsititers at any point in time.

The Companys Corporate Governance Guidelines currently prothae the role of Chairman of the Board and CEOsagarate. The Board belie
this model provides effective leadership for thempany at this time, allowing the Chairman of theaRbto focus on Board activity and the CEO to f
on business strategy and execution.

The Chairman of the Board serves as the presidificeo of the Board of Directors. The Chairman b&tBoard works closely with the CEO i
consulting capacity concerning the Company’s sfiatdirection and the staffing of key positions.

The CEO provides the overall operational direcfmmthe Company. The CEO establishes the Compgmyficies and objectives in accordance witt
directives of the Board of Directors and the Conyfgmnorporate charter.

Dr. Phillips has been designated as the Board&itedependent director. Dr. Phillips’ duties agli@@dependent director include:

e coordinating the activities of the non-employeediors;

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

e presiding at independent director sessions andlowting the agenda for such sessions;

e functioning as principal liaison between the norptayee 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 whollyred subsidiary corporations.
Committees and Meetings of the Board of Directors

It is the Company' policy to encourage all Directors to attend irspa its Annual Meeting of Stockholders each yesawall as participate in person
if not possible, via teleconference where feasiibl@ll Board of Directors and committee meetingevertheless, the Company recognizes that thismot
always be possible due to conflicting personal rfgssional commitments. All Directors, except Rior Wallace, attended the 2012 Annual Meetir
Stockholders held on November 15, 2012. The Boatd &ight meetings during fiscal year 2013. Indlsgear 2013, each incumbent Director attend
least seventy-five percent of the aggregate ofdted number of Board and committee meetings orclvttie Director served.

The Board had a Compensation Committee, an Exec@ommittee, an Audit Committee, an Investor RefetiCommittee, a Corporate Govern:
and Nominating Committee, a Security and Risk Assesnt Committee, and a Strategic Assessment Coeentittring fiscal year 2013.

Corporate Governance Guidelines

The Company has adopted a set of corporate govegrgndelines in accordance with the requiremehgegtion 303A of the NYSE Listed Comp:
Manual. Those guidelines can be found on the Cogiparebsite atvww.caci.com/about/corp_gov/corp_gov.shtrahd a print copy of the guidelines \
be provided to any stockholder upon request.
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Code of Ethics

The Company has adopted both a Direst@bde of Business Ethics and Conduct and a S@&dzr Ethics and Business Conduct that a
respectively, to our Directors and to all of ourpdoyees, including our Chief Executive Officer, €hkrinancial Officer, Corporate Controller, andcloul
Executive Officers. Each such Director and Offiterequired to review the applicable Code and mifgecompliance annually. There have not been
waivers of either Code relating to any such Director Officers. The Company intends to disclose wajver granted to any director, principal exece
officer, principal financial officer, principal aoanting officer, or any other executive officer the Company or any amendments to the Codes,
“Investors” section of the Company’s websitenattw.caci.conwithin four business days following the date of ls@enendment or waiver. The Codes
available for review on the Company’'s website vatw.caci.com/about/corp_gov/dir_ethics.shtamid www.caci.com/about/corp_gov/ethics.shtml
respectively, and print copies of the Codes wilpbevided to any stockholder upon request.

Risk Oversight and Management

The Board as a whole has the overall responsilfiityrisk oversight of the Company. The Audit Cortteg reviews the Compars/guidelines ar
policies with respect to risk assessment and riskagement, including discussion of the Compangajor financial risk exposures and the steps
management has taken to monitor and control supbsexes. The Board has delegated the responsitulitpversight of certain classified and sens
high+isk work supporting defense, intelligence, aneiinational clients, including work outside the U18.its Security and Risk Assessment Commi
Additionally, the Compensation Committee is resplaesfor overseeing and assessing risks associattdthe Companys compensation policies ¢
programs. See the Compensation Discussion and giaahRisk Assessment section. Each of these commitezesves and discusses reports regularly
members of management who are responsible forcabéi day-to-day risk management functions of tae@any.

Compensation Committee

The Compensation Committee consists of Directomsiéds, Gilmore, Johnson, Pavitt, and Revoile (Ohain). Dr. Leatherwood ceased being a me
of the Compensation Committee with his retiremeniMay 1, 2013. The Board has determined that ath@mnsation Committee members are indepel
in accordance with the NYSE’s definition and then@anys independence criteria, which are discussed be@mmpensation Committee memb
including the Chairman, are appointed by and setvthe pleasure of the Board of Directors. Purstiarits Charter, the Compensation Committe
composed of not fewer than three “independent diretas defined in applicable regulations and stock amgh listing standards, in order to enhanc
Compensation Committeg’capability to provide independent governance emalf of the stockholders and provide managemetit abjective guidanc
and support in matters within the Compensation Citaeis responsibility. In addition, it is the Baiés intention that each Compensation Comm
member shall be a “non-employee director” withie theaning of Rule 16B-issued by the SEC, and that at least two Comgiens@ommittee membe
shall be “outside directors” within the meaningIBIC section 162(m), as amended. To the extentahabmpensation Committee member is not a non
employee director or outside director, as the caag be, the member does not participate in thematation of awards subject to those regulations.

The Compensation Committee administers the Compa2806 Stock Incentive Plan, the Management Stoc&ase Plan, the Director Stock Purcl
Plan, and the Employee Stock Purchase Plan; detesntiie benefits to be granted to key employeesuhder; determines CEO compensation; detert
and makes recommendations to the Board regardimpeonsation and benefits to be paid to Executivéic&® of the Company; and maintains oversig
the Companys Affirmative Action and Small, Disadvantaged anthdMity Subcontracting activities. The Compensat@ommittee met eight times dur|
fiscal year 2013. The Charter of the Compensatiomaittee is set forth on the Company’s websitenatv.caci.com/about/corp_gov/comp.shtemd ¢
print copy of the Charter will be provided to atgckholder upon request.
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Compensation Committee Interlocks and Insider Parttipation

During fiscal year 2013, the members of the Comaims Committee had no relationships with the Comypather than their relationships as Direct
their entitlement to the receipt of standard conspéion as Directors and members of certain comesitef the Board, and their relationships to
Company as stockholders. During fiscal year 20b3erson serving on the Compensation Committe@ ¢th@ Board of Directors was an Executive Of
of another entity for which any of our ExecutivefiGérs served on the compensation committee.

Executive Committee

The Executive Committee consists of Directors Agblwondon, Phillips and Revoile. Mr. Allen ceasesing a member of the Executive Commi
with his resignation effective May 17, 2013. Dr.atleerwood ceased being a member of the Executiven@itee with his retirement on May 1, 20
Director London serves as the Executive Committbéai@an. The Executive Committee is responsiblepiamviding Board input and authorizat
necessary in the interim between full Board mestimgd for identifying those items which merit ddesation or action by the entire Board. The Exr®
Committee met twenty times during fiscal year 2013.

Audit Committee

The Audit Committee consists of Directors Jews]lipki Revoile, and Wallace. Dr. Leatherwood cedseiig a member of the Audit Committee v
his retirement on May 1, 2013. The Board has detexehthat all current Audit Committee members agependent in accordance with SEC and N
requirements. Director Phillips is the Audit Comiei Chairman. The Board has determined that Direlders qualifies as an audit committee finai
expert as that term is defined in applicable SEflilstions and has accounting or related financ@h&agement expertise within the meaning of thenfj
standards of the NYSE. The Board has also detethtimst each member of the Audit Committee is finalhcliterate within the meaning of the listi
standards of the NYSE. The Audit Committee is resfie for overseeing and reviewing the Comparfinancial information that will be provided
stockholders and others, the system of internatralnestablished by management and the Board tednnual audit conducted by the indeper
accountants. The Audit Committee met seven timemgldiscal year 2013. The Audit Committee Chaded PreApproval Policy are set forth on 1
Company’s website atww.caci.com/about/corp_gov/audit.shtard a print copy of the Charter will be providedatty stockholder upon request. A re
of the Audit Committee appears below in this Pr8tgtement.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committewsists of Directors Phillips and Revoile. Dr. leatvood ceased being a member of
Corporate Governance and Nominating Committee higtretirement on May 1, 2013. The Board has deterdhthat all current Corporate Governance
Nominating Committee members are independent inrdeace with the NYS's governance standards. Dr. Phillips serves aSdhgorate Governance ¢
Nominating Committee Chairman. The Corporate Gamece and Nominating Committee is responsible foomenending to the Board the general crit
and qualifications for membership on the Boardnidging and selecting individuals to be nominafedelection to the Board; recommending the nur
of Directors to be elected each year (within thertus established by the Company’s IBws); developing and recommending to the Boardtafkgener:
corporate governance principles; and periodicadlyiewing, evaluating, and proposing revisions tteer@he Corporate Governance and Nomin:
Committee seeks members from diverse business rafekspional backgrounds with outstanding integrighievement and judgment and such other
and experience as will enhance the Board’'s abitityserve the longerm interests of the stockholders. The Corporatwe@Bance and Nominati
Committee met eight times during fiscal year 20IBe Charter of the Corporate Governance and Nomgn&ommittee is set forth on the Company’
website atvww.caci.com/about/corp_gov/nominating.shiamg a print copy of the Charter will be providedtty stockholder upon request.

Criteria for Determining Board and Committee Independence

The Board has affirmatively determined that eighth® ten current Directors are independent in afamce with the NYSE' definition and th
Company’s independence criteria described belowaBge of Dr. Londos’service as Chairman of the Board and Executiar@an of the Company a
Mr. Asbury’s service as President and Chief Exeeu®fficer of the Company, they are not independandefined by the NYSE rules and the Company’
independence criteria.

37




NYSE rules establish criteria for determiningependence and allow the Companoard of Directors to adopt additional criteriedaapply thos
criteria to making an affirmative determination wier each Director is “independerniti’ accordance with the NYSE governance standaras.fdllowing
criteria have been applied by the Board in makisglétermination of independence with respectltowatent Directors:

(1) No Material Relationshi. The Director must not have any material relatigmsvith the Company or its subsidiaries (eitheredily or as
partner, stockholder or officer of an organizatibat has a relationship with the Company or itssalifrries) apart from his/her service ¢
Director. In making this determination, the Boaahsiders all relevant facts and circumstancesudio commercial, charitable, and fami
relationships that exist, either directly or indifg, between the Director and the Compe

(2) Employment. The Director must not be nor have been an empla@jehe Company or any of its subsidiaries at @mg during the past thr
years. In addition, a member of the Director’s indiage family (including the director’s spouse; pase children; siblings; mothers-, fathers-
brothers-, sisters-, sons- and daughters-in-lad;ayone who shares the Directoliome, other than household employees) must et lhee
an Executive Officer of the Company or any of itbsidiaries in the prior three yea

(3) Other CompensationThe Director and all of his/her immediate famifyembers must not have received, during any twelostmperiod withil
the last three years, more than $120,000 in daeeipensation from the Company or any of its subsis, other than in the forms of director
and committee fees, pension or other forms of deflecompensation for prior service (provided sugimgensation is not contingent in any \
on continued service

(4) Auditor Affiliation . (A) The Director or an immediate family membengat be a current partner of a firm that is the @any's internal ¢
external auditor; (B) the Director cannot be a entremployee of such a firm; (C) the Director carimave an immediate family member who
current employee of such a firm and who participatethe firms audit, assurance or tax compliance (but not kaxning) practice; and (D) t
Director or an immediate family member cannot hagen within the last three years (but is no longgpartner or employee of such a firm
personally worked on the Comp¢'s audit within that time

(5) Interlocking Directorships The Director or an immediate family member canpet or have been within the last three years, eyepl as a
executive officer of another company where anyhef€Company’s present Executive Officers at the simme serves or served on that company’
compensation committe

(6) Business Transactiol. The Director cannot be a current employee, andrmmoediate family member of the Director can beusrent executiv
officer, of a company that has made payments toecgived payments from, the Company for propertyeovices in an amount which, in an
the last three fiscal years, exceeded the gref&t million or 2% of such other compe’s consolidated gross revenu

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

The Company reviews all relationships and transaestin which the Company and its Directors and Htiee Officers or their immediate fam
members are participants to determine whether pacdons have a direct or indirect material intefBlsé Companys legal staff is responsible for obtain
information through questionnaires and other apiatg procedures from the Directors and Executiffec€s with respect to related party transactiane
then determining whether the Company or a relagzdgn has a direct or indirect material intereghatransaction. Transactions that are deterntiodd
material to the Company or a related person arodied in the Compang’proxy statement. In addition, the Audit Commitieeharged with reviewing a
approving or ratifying any relatgolrty transaction. The Audit Committee considemnspiag other matters, the nature, timing and duratfathe transactio
the relationships of the parties to the transactiohether the transaction is in the ordinary cowké¢he Company business, the dollar value of
transaction, and whether the transaction is inrttezest of the Company.
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Nominating Process

The Company’s By-laws describe the procedyrevbich the Board, a Board committee, or stockholgko is entitled to vote and meets the By-laws’
advance notification requirements may recommendralidate for nomination as a Directt?.The Corporate Governance and Nominating Commit
tasked with, among other things, identifying andoramending prospective Director nomine®s While the Company does not have a formal pt
regarding the consideration of diversity in ideyitify prospective Director nominees, the Compargorporate Guidelines provide that the Board shbe
large enough to reflect a substantial diversitypefspectives, background and experiences, butmddrge that its size hinders effective discussit
diminishes individual accountability. It is the Coittee’s policy to consider similarly, irrespective of teeurce of the nomination, all Director nomi
recommendations properly presented in accordantteti@ prescribed By-law requirements on the bafsibe potential Director nomineebackground ar
business experience. The criteria that the Comenitiges in assessing potential Director nomineegtigorth in the Company’corporate governar
guidelines.

Stockholder and Interested Party Communications wi Directors

Stockholders and interested parties may commundietetly with the Compang’ Board of Directors or any Director or Committeemter, includin
Audit Committee members, by sending correspondémaeich individual c/o CACI International Inc, 118@rth Glebe Road, Arlington, Virginia 222
Attn: Arnold D. Morse, Corporate Secretary. Ith& tCompanys policy to forward directly to the Directors allch communications addressed to themr
delivered to the Company at the above stated asldres

Executive Sessions

Pursuant to NYSE requirements, two executive sesd nonmanagement Directors were held during fiscal y€dr32 The lead independent dire
acted as the presiding Director at both meetings.

PROPOSAL 2: ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with Section 14A of the SecuritieshHaxge Act of 1934, we are providing our stockhaddeith the opportunity to vote to approve, ¢
nonbinding, advisory basis, the Compangxecutive compensation program as disclosedisnpttoxy statement in accordance with the compem
disclosure rules of the SEC.

We encourage stockholders to read Gompensation Discussion and Analy&D&A) beginning on page 10 of this proxy statemexst well as tr
Summary Compensation table and related compensatides and narrative, appearing on pages 23 thr82g The CD&A, tables, and narrative proy
information on the Company’compensation policies and practices and deshdlbewe seek to closely align the interests of ammed executive office
with the interests of our stockholders.

This advisory stockholder vote, known as “Say-of;Pgives you as a stockholder, the opportunitattvise whether you approve of the Company’
executive compensation program and policies byngadin the following resolution:

RESOLVED, that the compensation paid to the comjsamgmed executive officers, as disclosed purstmhiem 402 of Regulation B; including the
Compensation Discussion and Analysis, compenstdiaes and narrative discussion, is hereby APPRQVED

(1) The Compan's By-laws describe the information submission and adsdnuwtification requirements for stockholder recandations of Direct
nominees. The Company’s By-laws, however, do ndigate the Company to include information about tzndidate in the Comparsyproxy
materials, nor do they require the Company to peth@ stockholder to solicit proxies for the caradel using Company proxy materials. For
Companys 2014 Annual Meeting of Stockholders, stockholugtice of a potential Director nominee must be ingmk by the Corporate Secretary
CACI International Inc, 1100 North Glebe Road, Aglion, Virginia 22201 by June 17, 2014. ThelBys are available by writing to the Secretal
the abov-stated address or at the Com(’s website awww.caci.com/about/corp_gov/bylaws.sh.

(@ From time to time the Company may utilize a thiedtp to assist in identifying and qualifying pot@hDirector candidate:
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The Board recommends a vote FOR this resolutioauseeit believes that the programs and policietetailed in the CD&A are effective in advanc
our pay-forperformance philosophy and achieving our goalstwéeting, retaining, and motivating our executiveasuring that our executives ac
maximize stockholder value; providing compensatiwt is intended to be fair and competitive witbur industry; and providing incentives and rewdod
our executives commensurate with their roles asgédban the performance of the Company.

This advisory resolution is non-binding on the Bbaklthough norbinding, the Board will review and consider theingtresults when evaluating ¢
executive compensation program.

Required Vote and Recommendation

On this nonbinding matter, the affirmative vote of a majordf the shares present or represented and entitledte either in person or by proxy
required to approve this Proposal 2. Broker noresaetill not be counted in evaluating the resultthefvote.

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

PROPOSAL 3: AMENDMENT OF THE 2002 EMPLOYEE STOCK PU RCHASE PLAN

At the Annual Meeting, stockholders will be askedapprove an amendment to the CACI Internationali®02 Employee Stock Purchase Plan (E
to increase the number of shares authorized farhaise under the ESPP by 250,000 shares. The ameindiae adopted, subject to stockholder appr
by the Board of Directors on August 8, 2013.

As of June 30, 2013, 61,767 shares of our comnmmkstere still available for additional purchasesler the ESPP. If the stockholders approw
proposed amendment to the ESPP, the total numbshasés authorized for purchase under the ESPRIding shares that have already been purct
under the plan) will increase from 1,000,000 sh&wels250,000 shares.

The principal terms of the ESPP are summarizedabelbie following summary of the ESPP is qualifiadts entirety by reference to the complete
of the ESPP, as amended by the Board on Augus18, 2vhich is attached to this proxy statemenfpgendix A and incorporated herein by referei
Terms not defined herein shall have the meaning®sé in the ESPP.

Summary Description of the ESPP

The purpose of the ESPP is to provide eligible eygs of the Company an opportunity to purchaseesha the Compang’common stock. The ES
is intended to provide additional incentives tagiblie employees to make a lotgrm investment in the Company by providing a distmn their purcha:
of the Company’s common stock and by affordingiBlegemployees the opportunity to purchase the Gomyp common stock through payroll deductic
There is no tax withholding for contributions irttee ESPP Plan, even for social security or Meditaxes, regardless of when the eligible employde
the ESPP stock. Eligible employees may purchaseCiiapanys common stock, on a quarterly basis, through aatated payroll deductions r
exceeding, in any calendar year, the greater phw@nty percent of eligible cash compensation @nds25,000 of fair market value of the Compasny’
common stock on the date the option to purchas€tmpanys common stock was granted (i.e., date of gratigible cash compensation includes
employees base pay as of the date of grant. The ESPPeisdatl to qualify under IRC section 423 with respe@mployee stock purchase plans. Gi
effect to the proposed amendment to the ESPP, #iximmam number of shares authorized for purchasentig ESPP would be an aggregate of 1,25
shares of stock.

To be eligible to participate in the ESPP, an elygomust, among other things, be employed by thepaay or one of its subsidiaries for a minin
of two months of continuous service, while custaipavorking twenty or more hours each week. Excldidi®m participating are owners of five percer
more of the Company’s common stock and highly campted employees as defined in the ESPP (see App&al this Proxy Statement).
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At the commencement of each threenth offering period as defined in the ESPP, armjest to ESPP purchase limits, each participastthe option t
acquire a number of shares based on the amouig of her payroll deductions at a share price etpuainetyfive percent of the fair market value per sl
of the Company’s common stock on the last day ohffering period.

The ESPP is administered by the Compensation Cdeerif the Board of Directors of the Company (tleen@ittee), at the expense of the Comp
The Committee consists of not less than three mesrddehe Board of Directors who are not officefshe Company or in the employ of the Company.
Committee is also responsible for questions invgvihe administration and interpretation of the ESPhe ESPP may be amended or terminated t
Board at any time, subject to certain restrictions.

The Board believes that the ESPP provides theviglip benefits to the Company and its stockholdbeysfacilitating increases in employee st
ownership, it increases the stake that employees mathe Company and aligns the interests of atgrenumber of employees with the interests o
stockholders. In addition, the availability of tB8PP is likely to aid the Company in its efforts¢oruit and retain employees.

New Plan Benefit

As benefits under the ESPP depend upon eligibld@raes’ elections to participate in the plan anelfdir market value of the shares of the Company’
common stock at various future dates, it is nosjtods to determine future benefits that will begiged by eligible employees under the plan.

Federal Income Tax Information With Respect ToOBB@P

The following is a brief summary of the principal fderal income tax consequences under current feddrancome tax laws relating to the
purchase of stock under the ESPP. This summary isohintended to constitute tax advice. It is also rtdntended to be exhaustive and, among oth
things, does not describe state, local or foreign¢éome tax consequences.

Options to purchase the Company’s common stockteglapursuant to the ESPP are intended to qualifgpsiens issued under aerhployee stoc
purchase planivithin the meaning of IRC section 423. Under IRCtmm 423, employees will not realize taxable ineonpon the grant of such purch
right under the ESPP or when they complete theichase for cash and receive delivery of the Comgacgmmon stock, provided that the employee
employee of the Company on the date of grant amth purchase occurs while the employee is employedithin three months after termination
employment.

If an employee sells the Compasyommon stock acquired through the ESPP afterydmos from the date of its grant and after one frean the dat
of its acquisition, such employee may recognizénamy income on the lesser of: (i) the excess effgir market value of the stock on the date ohgowe
the purchase price and (ii) the actual gain orsthek’s sale. Any additional gain or loss that may bédized on the ultimate sale will be treated as ltemy
capital gain or loss.

If, prior to the expiration of the two-year and eyear periods referred to above, an employee g@lsCompanys common stock acquired through
ESPP or dies while holding such common stock, theremployee will recognize compensation taxablerdsary income in an amount equal to the
market value of the Company’s common stock on #ite df purchase over the amount paid upon purabfabe Company common stock. The amoun
ordinary income recognized by the employee willrdase the capital gain or increase the capital lessgnized by the employee on the sale o
Companys common stock. At sale, the difference betweerséhe price and the fair market value of the statgiurchase will be considered capital gai
loss, which will be long-term if the stock has béetd for more than one year.

Required Vote and Recommendation

Stockholder approval of this proposal requiresubie of the holders of a majority of the shareshef Companys common stock entitled to vote
present in person or represented by proxy at theuainMeeting. For purposes of the vote on this psap abstentions will have the same effect ass
against the proposal, and broker non-votes wilehaw effect on the proposal.

The Board recommends that stockholders vote FOR themendment to the ESPP authorizing an additional 25000 shares for purchase
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PROPOSAL 4: RATIFICATION OF APPOINTMENT OF INDEPEND ENT AUDITORS

Ernst & Young LLP currently serves as the Camys independent auditors, and that firm condutitedaudit of the Compars/accounts for fiscal ye
2013. The Audit Committee has appointed Ernst & MpULP to serve as independent auditors to condnaudit of the Compang’accounts for fisc
year 2014.

Selection of the Comparg/independent auditors is not required to be stbdiio a vote of the stockholders of the Companyrddification. The
Sarbane®xley Act of 2002 requires the Audit Committee t diirectly responsible for the appointment, comptos and oversight of the audit work
the independent auditors. However, the Board aé®@ars is submitting this matter to the stockhaldes a matter of good corporate practice.

If a quorum is present, a majority of the votespemty cast on this matter is necessary for theen#dtbe approved. Votes to abstain are treatedtas
cast. Broker nomvotes are not treated as votes cast. However, NRGE 452 permits banks and brokers to vote on dtification of auditors withot
instructions from their beneficial owners. If theckholders fail to vote in favor of the selectiéime Audit Committee will reconsider whether toaratErns
& Young LLP and may retain that firm or anotherhuaitit re-submitting the matter to the Companstockholders. Even if stockholders vote in favfothe
appointment, on an advisory basis, the Audit Cort@mitnay, in its discretion, direct the appointmafrdifferent independent auditors at any time dyitime
year if it determines that such a change woulchlibe best interests of the Company and the stdaéis

Representatives of Ernst & Young LLP are expectete present at the Annual Meeting. They will hetve opportunity to make a statement if t
desire to do so and are expected to be availallspond to appropriate questions.

The Board recommends that stockholders vote FOR rétcation of Ernst & Young LLP as independent auditors for fiscal year 2014.
INDEPENDENT AUDITOR FEES

Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and proeeirelating to the approval of all audit and ot services that are to be performed by
Company’s independent auditors. This policy gehemalovides that the Company will not engage itdeipendent auditors to render audit or Qo
services unless the service is specifically apptdmeadvance by the Audit Committee or the engagrriseentered into pursuant to one of the gperova
procedures described below. All such audit serwieare pre-approved by the Audit Committee.

From time to time, the Audit Committee may @eprove specified types of services that are egpéct be provided to the Company by its indeper
auditors during the next 12 months. Any such ggproval is detailed as to the particular servicgype of services to be provided and is also galy
subject to a maximum dollar amount.

The Audit Committee has also delegated to the otairof the Audit Committee the authority to apprawngy audit or noraudit services to be provid
to the Company by its independent auditors. Anyraygd of services by a member of the Audit Commitpairsuant to this delegated authority is rep:
on at the next meeting of the Audit Committee.
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The following is a summary of the fees for professil services rendered by Ernst & Young LLP for fiseal years ended June 30, 2012 and Jur
2013.

June 30,
2013 2012
Audit Fees $1,549,23  $1,513,34
Audit-Related Fee®) 203,02( 253,08:
Tax Feed® 340,80: 360,94
Total $2,093,05 $2,127,37!

@

@

®

Audit Fees include fees paid to Ernst & Young LldP ffrofessional services rendered for the audihefCompanys consolidated financial stateme
(including the audit of internal control over fir@al reporting) and review of the Compasgonsolidated quarterly statements. These feesralkide
fees for services that are normally provided inrmsation with the Compar's statutory and regulatory filing

Audit-Related Fees consist of fees paid to Ernst & YouhB for assurance and related services providedommection with the audit of t
Compan's 401(k) plan financial statements and due dilige

Tax Fees are fees paid to Ernst & Young LLP foffggsional services rendered for tax complianceatiwce, and tax planning.
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AUDIT COMMITTEE REPORT FOR FISCAL YEAR 2013

The members of the Company’s Audit Committee\dilliam L. Jews, Warren R. Phillips, CharlesRevoile, and William S. Wallace.

In accordance with the Audit Committee Charter, Aluglit Committee of the Board assists the Boar€lilfilling its responsibility for oversight of tt
quality and integrity of the accounting, auditingdafinancial reporting practices of the Companye Budit Committee Charter was first adopted by
Board in June 1994 and has been reviewed annuatlyamended as necessary since that date. Each mefbee Audit Committee qualifies
“independent” in accordance with Rule 1@Aef the Securities and Exchange Act and the remeénts of the NYSE Listed Company Manual, Sec
303A.01, 303A.02, 303A.06, and 303A.07. In fulfij its responsibilities as set forth in the Audibn@nittee Charter, the Audit Committee
accomplished the following:

1. It has reviewed and discussed the Compmmyidited financial statements with managementuditeg discussions regarding critical accoun
policies, financial accounting and reporting prples and practices, the quality of such princigled practices, the reasonableness of signi
judgments and estimates, and the effectivenesgearhial control over financial reportin

2. It has discussed with the independent auditorsgtradity of the financial statements, the claritytbé related disclosures, the effectivenes
internal control over financial reporting, and atlitems required to be discussed under Public Compacounting Oversight Board (“PCAOB”
Auditing Standard No. 1t«Communications with Audit Committe;

3. It has received from the independent auditors emitdisclosures regarding the auditomstependence required by PCAOB Ethics
Independence Rule 3526Communication with Audit Committees Concernindependence and discussed with the independent auditor:
matters affecting their independence; .

4. Based on the review and discussions described bpasagraphs (1) through (3) above, the Audit Cotemirecommended to the Boarc
Directors that the audited financial statementinbkided in the Company’s Annual Report on FormKlfr the fiscal year ended June 30, 2
for filing with the SEC

RESPECTFULLY SUBMITTED BY THE AUDIT COMMITTEE OF TH BOARD OF DIRECTORS

William L. Jews Warren R. Phillips
Charles P. Revoi William S. Wallact
SOLICITATION

The proxies being solicited hereby are being gelicby the Board of Directors of the Company. Tbst of solicitation of proxies will be borne by
Company. The firm of Morrow & Co., LLC, 470 West éwue, Stamford CT 06902, has been retained tot asssliciting proxies at a fee not to exc
$8,500, plus expenses. The Company may also regabhbenks, brokers, nominees, and other fiducidoepostage and reasonable clerical expe
incurred by them in forwarding the proxy matermlheir principals. Proxies may be solicited withentra compensation by certain officers, directome
other employees of the Company, by telephone egtaeph, by personal contact, or by other means.

FUTURE STOCKHOLDER PROPOSALS

In order for a stockholder proposal to be consididoe inclusion in the Company’proxy materials for its 2014 Annual Meeting, threposal mu:
comply with SEC Rule 14a-8 and any other applicables. Rule 14& requires that any such proposal must be recdiyete Secretary of the Compan
its principal executive offices at 1100 North GldRead, Arlington, Virginia 22201 at least 120 day®r to the anniversary date of this proxy stateq
which will be October 3, 2014. Therefore, the datevhich proposals must be received under Rule8l#ta-consideration by the Company will be Jur
2014.
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Under our Bylaws, stockholders of record who intend to subngit@osal at the 2014 Annual Meeting, and stockdrsladf record who intend to sub
nominations for directors at the meeting, must j@ewvritten notice. Such notice should be addredsetthe Secretary and received at the Commany’
principal executive offices no later than 150 dpyisr to the anniversary date of this yesagnnual meeting (November 14, 2013). Therefore dite b
which such proposals and nominations must be redefer purposes of our Bgws will be June 17, 2014. The written notice msatisfy certai
requirements specified in the Company’s By-laws emahply with applicable laws and regulations, igithg SEC regulations. A copy of the Byws will
be sent to any stockholder upon written requestth® Secretary, and the By-laws are also available ffee on the Company’ website
www.caci.com/about/corp_gov/bylaws.shtmhd the SEC’s websiteww.sec.gov

AVAILABILITY OF FORM 10-K

The Company will provide without charge to eachsparsolicited by this Proxy Statement a copy ofAitsual Report on Form 1R-for the fiscal yee
ended June 30, 2013, including financial statemamdsfinancial statement schedules but excludiegetthibits to Form 10-K. The Form Xincludes a lis
of the exhibits that were filed with it, and the ®many will furnish a copy of any such exhibit toygmerson who requests one upon the payment ¢
reasonable expenses in providing the requestediexfor further information, contact David L. Diag, Senior Vice President, Investor Relations, €
International Inc, 1100 North Glebe Road, Arlingt®irginia 22201, telephone 703-841-7800. The CamyfsaAnnual Report on Form 1K-and its othe
filings with the SEC, including the exhibits, arésa available at no cost dtttp://investor.shareholder.com/caci/sec.cand the SEG website
WWWw.sec.gov

HOUSEHOLDING

Some banks, brokers and other nominee record tolday be participating in the practice of “housdir@.” This means that only one copy of
Notice of Internet Availability of Proxy Materialproxy statement or annual report may have beenteamultiple shareholders in a household. We
promptly deliver a separate copy of any of theséernas to a stockholder upon written or oral resjue the following address or telephone numberC(
International Inc, 1100 North Glebe Road, Arlingtdfirginia 22201, Attn: Arnold D. Morse, CorporaBecretary, telephone 703-84800. To receiv
separate copies of the Notice of Internet Availgbibf Proxy Materials, proxy statement or annugpart in the future, or if a stockholder is receg
multiple copies and would like to receive only arapy for the household, the stockholder should axirttis or her bank, broker or other nominee re
holder, or may contact the Corporate Secretarfgeatibove address or telephone number.

OTHER MATTERS

As of this date, the Board knows of no businessciwhinay properly come before the meeting other tiea stated in the Notice of Meet
accompanying this Proxy Statement. Should any dihsiness arise, proxies given in the accomparfginmg will be voted in accordance with the discra
of the person or persons named therein.

By Order of the Board of Directors

Gt XS

Arnold D. Morse, Secretary

Arlington, Virginia
Dated: October 3, 2013

45




APPENDIX A

CACI INTERNATIONAL INC

2002 EMPLOYEE STOCK PURCHASE PLAN, AS AMENDED




CACI INTERNATIONAL INC
2002 EMPLOYEE STOCK PURCHASE PLAN, AS AMENDED

1. PURPOSE.

The CACI International Inc 2002 Employee Stock ase Plan (the “Plan”gs amended, is intended to provide a method whezeiployees of CAC
International Inc (the “CompanyWill have an opportunity to acquire an ownershiteiast (or increase an existing ownership interesthe Compan
through the purchase of shares of the Common Sib¢ke Company. It is the intention of the Compdhgt the Plan qualify as arerhployee stoc
purchase plan” under Section 423 of the InternaleRee Code of 1986, as amended (the “CodEte provisions of the Plan shall, accordingly
construed so as to extend and limit participatioa manner consistent with the requirements ofgéetion of the Code.

2. DEFINITIONS.

(@ “Compensation’means, for the purpose of any Offering pursuanthi® Plan, the total remuneration paid to an Emgdopy the Compar
Notwithstanding the forgoing, Compensation shatlide deferred compensation paid to the Employesuant to salary reduction contributi
under a cash or deferred arrangement pursuantctim8e&01(k) of the Code, salary reduction amoumtser a cafeteria plan pursuant to Se«
125 of the Code, and salary reduction amounts patdo a qualified transportation fringe benefiigmam pursuant to Section 132(f) of the Cc

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

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

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

(e) “Compan” shall also include any Parent or Subsidiary of CAtBérnational Inc designated by the Board, unteescontext otherwise require

(fy)  “Employe means any person who is customarily employed at @& hours per week and more than five months é¢alendar year by tl
Company

(g) “Parent” shall mean any present or future corporatvhich is or would constitute a “parent corparatias that term is defined in Section 42
the Code

(h)  “Subsidiary” shall mean any present or future caaion which is or would constitute a “subsidiagroration”as that term is defined in Sect
424 of the Code

3. ELIGIBILITY.

(@) Participation in the Plan is completely voluntaParticipation in any one or more of the Offeringsler the Plan shall neither limit, nor reqt
participation in any other Offerin

(b)  Each employee shall be eligible to participatehim Plan on the first Offering Commencement Datdesisafter defined, following the complet

of two (2) full calendar months of continuous seevivith the Company. Notwithstanding the foregoing,employee shall be granted an of
under the Plar

@) if, immediately after the grant, such employee womvn stock, and/or hold outstanding options tacpase stock, possessing 5% or r
of the total combined voting power or value of @ksses of stock of the Company or any Parent bsi8iary; for purposes of tt
Paragraph the rules of Section 424(d) of the Cbd# apply in determining stock ownership of anypdoyee; or

(i) if the grant permits the employsefights to purchase stock under all Section 42fleyae stock purchase plans of the Company an
Parent or Subsidiary to exceed $25,000 of thenfiairket value of the stock (determined at the timehption is granted) for each caler
year in which such option is outstanding; for pwgmof this Paragraph, the rules of Section 423(lof(the Code shall apply;
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(i) if the employee is “highly compensated employ” within the meaning of Section 414(q) of the Codeov@arns at least $200,000
adjusted for cost of living increases in accordawi@@ Section 401(a)(17)(B) of the Code. If an eaygle’s base pay is less than
Section 401(a)(17)(B) limit, then such employed W eligible to participate until such time duriagy calendar year as his annual
salary plus bonuses paid to date exceed the Setfibfa)(17)(B) limit. The employee would cease ¢oan eligible participant as of tl
date for the remainder of such calendary

4. OFFERING DATES.

The right to purchase stock hereunder shall be rasdiable by a series of three-month offeringe (iB@ffering” or “Offerings”) to employees eligible
accordance with Paragraph 3 hereof. The Commitigimvits discretion, determine the applicabletel@f commencement Qffering Commenceme
Date”) and termination date (“Offering Terminatibate”) for each Offering. Participation in any one or mofehe Offerings under the Plan shall nei
limit, nor require, participation in any other Offeg.

5. PARTICIPATION.

Any eligible employee may become a participant dypleting a payroll deduction authorization fornoyaded by the Company and filing it with the ofi
of the Plan Administrator 20 days prior to an aggihle Offering Commencement Date, as determinethbyCommittee pursuant to Paragraph -
participant who obtains shares of Common Stockni@ Offering will be deemed to have elected to pgudite in each subsequent Offering, provided

participant is eligible to participate during eagkth subsequent Offering and provided that sucticfemt has not specifically elected not to paptde ir
such subsequent Offering. Such participant wilbdle deemed to have authorized the same payralictieds under Paragraph 6 hereof for each
subsequent Offering as in the immediately precediifgring; provided however, that, during the ehmant period prior to each new Offering,

participant may elect to change such participgrdigroll deductions by submitting a new payroll detthn authorization form.

6. PAYROLL DEDUCTIONS.

(@) Atthe time a participant files his authorizatiar & payroll deduction, he shall elect to have @édas made from his pay on each payday di
any Offering in which he is a participant at a sfied percentage of his Compensation paid durireg@ffifering period; said percentage shall k
increments of one percent up to a maximum percerggventy percen

(b) Payroll deductions for a participant shall commencethe applicable Offering Commencement Date whisnauthorization for a payr
deduction becomes effective and subject to theskstence of Paragraph 5 shall end on the Off@rergnination Date of the Offering to whi
such authorization is applicable unless sooneriteted by the participant as provided in Paragregl

(c)  All payroll deductions made for a participant shadl credited to his account under the Plan. A gipetht may not make any separate
payment into such accoul

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

(@) Except as provided in clause (ii) of Paragraph ,3¢n)the Offering Commencement Date of each Offgran participating employee shall
deemed to have been granted an option to purchamianum number of shares of the Common Stock etguiaVo times an amount determil
as follows: ninetyfive percent (95%) of the market value per sharthefCommon Stock on the applicable Offering Coneeerent Date shall |
divided into an amount equal to the percentagéefemployees Compensation which he has elected to have wihfieit no more than 20¢
multiplied by the employee’ Compensation over the Offering period. Such mar&kie per share of the Common Stock shall berhined a
provided in Paragraph 7(t
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(b)

The option price of the Common Stock purchased patyroll deductions made during each such Offefim@ participant therein shall be nin-
five percent (95%) of the closing price per sharéhe Offering Termination Date as reported by @onally recognized stock exchange, or, if
Common Stock is not listed on such an exchange@sted by the Nasdaq National Market Systemfahei Common Stock is not listed on
Nasdaq National Market System but is otherwise iplybtraded ove-the-counter, ninet§ive percent (95%) of the mean of the bid and a
prices per share on the Offering Termination Datéfahe Common Stock is not traded over-the-cegnninetyfive percent (95%) of the f:
market value on the Offering Termination Date a®igheined by the Committe

8. EXERCISE OF OPTION.

@

(b)

Unless a participant gives written notice to thanPAdministrator as hereinafter provided, his aptior the purchase of Common Stock \
payroll deductions made during any Offering willdeemed to have been exercised automatically o@tfeeing Termination Date applicable
such Offering for the purchase of the number dfghares of Common Stock which the accumulatedgtlageductions in his account at that t
will purchase at the applicable option price (bat im excess of the number of shares for whichomgtihave been granted the employee pur
to Paragraph 7(a)), and any excess in his accotmattime, other than amounts representing fraalishares, will be returned to hi

Fractional shares will not be issued under the Rlah any accumulated payroll deductions which wdwde been used to purchase fracti
shares shall be automatically carried forward eortext Offering unless the participant elects, lojt@n notice to the Plan Administrator, to h
the excess cash returned to h

9. ISSUANCE AND DELIVERY OF SHARES.

The shares subject to the options under the Planbmassued from (1) authorized but unissued shafr€@ommon Stock; (2) Common Stock held in
treasury of the Company; (3) a purchase of Comntook3y the Company in the open market; or (4) atimer proper source.

10. WITHDRAWAL AND TERMINATION.

@

(b)

(©)

(d)

Prior to the Offering Termination Date for an Offgy, any participant may withdraw the payroll defitores credited to his account under the
for such Offering by giving written notice to théaR Administrator. All of the participargt’payroll deductions credited to such account @
such Offering period will be paid to him promptlftea receipt of notice of withdrawal, without inést, and no future payroll deductions will
made from his pay during such Offering. The Compuaillytreat any attempt to borrow by a participamt the security of accumulated pay
deductions as an election to withdraw such deduost

A participants election not to participate in, or withdrawalrfroany Offering will not have any effect upon higibility to participate in an
succeeding Offering or in any similar plan whichynhereafter be adopted by the Comp:

Upon termination of the participes employment for any reason, including retiremaritdxcluding death, the payroll deductions creditedis
account during such Offering period will be retudrie him, or, in the case of his death, to the @ei® persons entitled thereto under Parag
14.

Upon termination of the participastemployment because of death, his beneficiargéfised in Paragraph 14) shall have the right éztelby
written notice given to the Plan Administrator prio the expiration of a period of 90 days commegcivith the date of the death of
participant, but not beyond the Offering Terminat@ate next following the date of death, eitt

0] to withdraw all of the payroll deductions creditedthe participar's account under the Plan;

(i)  to exercise the participant’s option for the pusghaf stock on the Offering Termination Date neffofving the date of the participast’
death for the purchase of the number of full shadeigh the accumulated payroll deductions in thgigpant's account at the date of
participan’'s death will
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purchase at the applicable option price (subjedhéolimitation contained in Paragraph 7(a)), angt excess in such account will
returned to said beneficiary. In the event thatswmeh written notice of election shall be duly reeei by the office of the Pl
Administrator, the beneficiary shall automaticdlly deemed to have elected to withdraw the payealudtions credited to the participant’
account at the date of the participant’s deaththecdame will be paid promptly to said beneficiary.

11. INTEREST.
No interest will be paid or allowed on any moneidpato the Plan or credited to the account of pasticipating employee
12. STOCK.

(@ The maximum number of shares of Common Stock adailor issuance and purchase by employees undd?lén, subject to adjustment u
changes in capitalization of the Company as pralideParagraph 17, shall be 1,250,000 shares ofn@anftock, par value $0.10 per shar
the Company. If the total number of shares for Whoptions are exercised on any Offering Terminafate in accordance with Paragray
exceeds the maximum number of shares availabl¢hoapplicable Offering or under the Plan, the Camypmay either (i) make a pro r
allocation of the shares available for delivery aigtribution in an equitable manner, and thenrreto each participant the balances of pa
deductions credited to such participaraccount under the Plan or (ii) seek stockholgpraval of an increase in the shares availablésgranc
under the Plan, hold the payroll deductions creditethe account of each participant under the Blail such time as either the stockholt
approve the increase, in which case the sharesdwilssued under the Plan, or the stockholdersotl@pprove the increase, in which case
Company would make the allocation set forth ingheceding clause

(b)  The participant will have no interest in stock c@geby his option until such option has been esert
13. ADMINISTRATION.

The Committee shall administer the Plan. The imgggtion and construction of any provision of tHanPand adoption of rules and regulations
administering the Plan shall be made by the CoremitDeterminations made by the Committee with r@speany matter or provision contained in the
shall be final, conclusive and binding upon the @any and upon all participants, their heirs or legpresentatives. Any rule or regulation adoptedHa
Committee shall remain in full force and effectasd and until altered, amended, or repealed b dinemittee.

14. DESIGNATION OF BENEFICIARY.

A participant shall file with the Plan Administrata written designation of a beneficiary who igégeive any Common Stock and/or cash under the
The participant may change such designation of fizéaey at any time by written notice. Upon the tteaf a participant and upon receipt by the Com
of proof of the identity and existence at the pptint's death of a beneficiary validly designated by hinder the Plan, the Company shall deliver

Common Stock and/or cash to such beneficiary.éretrent of the death of a participant and in treeabe of a beneficiary validly designated undePiae
who is living at the time of such participastieath, the Company shall deliver such CommorkStod/or cash to the executor or administratohefestat
of the participant. No beneficiary shall prior keetdeath of the participant by whom he has beeigniged, acquire any interest in the Common Stocka
cash credited to the participant under the Plan.

15. TRANSFERABILITY.

Neither payroll deductions credited to a partict’s account nor any rights with regard to the exeroisan option or to receive Common Stock unde
Plan may be assigned, transferred, pledged, orw®disposed of in any way by the participaneotthan by will or the laws of descent and disthiiu
Any such attempted assignment, transfer, pledgett@r disposition shall be without effect, exctt the Company may treat such act as an elettd
withdraw funds in accordance with Paragraph 10.
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16. USE OF FUNDS.

The Company may use all payroll deductions receivetleld by the Company under this Plan for anyemate purpose, and the Company shall ni
obligated to segregate such payroll deductions.

17. EFFECT OF CHANGES OF COMMON STOCK.

If the Company shall subdivide or reclassify then@aon Stock which has been or may be subject t@eptunder this Plan, or shall declare thereor
dividend payable in shares of such Common Stockhall take any other action of a similar natufeaing such Common Stock, then the number and
of shares of Common Stock which may thereafterdbgest to options under the Plan (in the aggregatkto any participant) shall be adjusted accoid
and in the case of each option outstanding atitie ¢f any such action, the number and class atshahich may thereafter be purchased pursuanict
option and the option price per share shall beste§ito such extent as may be determined by then@tee, with the approval of independent pu
accountants and counsel, to be necessary to peeservights of the holder of such option.

18. AMENDMENT OR TERMINATION.

The Board may at any time terminate or amend tha.RMlo such termination shall affect options praslp granted, nor may an amendment make
change in any option theretofore granted which dadversely affect the rights of any participanidirgy options under the Plan without the conse
such participant.

19. NOTICES.

All notices or other communications by a participeimthe Company under or in connection with thenR$hall be deemed to have been duly given
received by the Plan Administrator.

20. EFFECT OF CERTAIN TRANSACTIONS.

If the Company is a party to a reorganization orgee with one or more other corporations, whethenat the Company is the surviving or resul
corporation, or if the Company consolidates withimio one or more other corporations, or if the @any is liquidated or sells or otherwise disposk
substantially all of its assets to another corponateach hereinafter referred to as a “Transagtian any such event while an Offering is in progreade
Section 4 hereof, then: (i) after the effectiveedat such Transaction options shall remain outstenand shall be exercisable in shares of Commonks
or, if applicable, shares of such stock or otheus#es, cash or property as the holders of shaf€ommon Stock received pursuant to the termsuof
transaction; or (ii) the Board may accelerate tffer@g Termination Date to a date coincident vattprior to the effective date of such Transaction.

21. APPROVAL OF STOCKHOLDERS.

The Plan was previously approved by the stockhsldéthe Company. Stockholder approval shall beired to increase the number of shares of Con
Stock issuable under the Plan.

22. GOVERNMENTAL AND OTHER REGULATIONS.

The Plan, and the grant and exercise of the righpsirchase shares hereunder, and the Compaiigation to sell and deliver shares upon ther@se o
rights to purchase shares, shall be subject tapgllicable federal, state and foreign laws, rules egulations, and to such approvals by any réguyla!
governmental agency as may, in the opinion of celufer the Company, be required. The Plan shalbeerned by, and construed and enforce
accordance with, the provisions of Sections 4238, & 424 of the Code and the substantive lawiseoState of Delaware. In the event of any incoesis
between such provisions of the Code and any sugh, lauch provisions of the Code shall govern toekient necessary to preserve favorable fe
income tax treatment afforded employee stock pwelpans under Section 423 of the Code.

* k *
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrustiand for electronic delivery of informat

up until 11:59 p.m. Eastern Standard Time the dafpre the cubff date or meeting da
CACI INTERNATIONAL INC Have your proxy card in hand when you access the site and follow the instructions
1100 N. GLEBE ROAD obtain your records and to create an electronimganstruction form.

ARLINGTON, VA 22201
ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
If you would like to reduce the costs incurred hy @ompany in mailing proxy materie
you can consent to receiving all future proxy steets, proxy cards and annual ref
electronically via email or the Internet. To sign up for electronicidety, please follow tr
instructions above to vote using the Internet aviten prompted, indicate that you agre
receive or access proxy materials electronicallfutore years.

VOTE BY PHONE - 1-800-690-6903

Use any toucliene telephone to transmit your voting instructiopsuntil 11:59 p.m. Easte
Standard Time the day before the offtdate or meeting date. Have your proxy cardanc
when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and returmithie postaggaid envelope we ha
provided or return it to Vote Processing, c/o Bridgk, 51 Mercedes Way, Edgewood,
11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:
M63052P42809 KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL’
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

CACI INTERNATIONAL INC For  Withhold  For All To withhold authority to vote for any individual minee(s)
All All Except mark “For All Except’ and write the number(s) of 1
The Board of Directors recommends you vote FOI nominee(s) on the line belo'
the following: |
1. Election of Directors O O O
Nominees:
01) Kenneth Asbur 06) J. Phillip Londor

02) Michael A. Daniel: 07) James L. Pavi

03) James S. Gilmore 08) Warren R. Phillip
04) William L. Jews 09) Charles P. Revoi
05) Gregory G. Johns( 10) William S. Wallac

The Board of Directors recommends you vote FOR thfollowing proposals: For  Against  Abstain
2. Advisory approval of the Company’s executive congagion; O O O
3. Toamend the 2002 Employee Stock Purchase Plan; O O O
4. To ratify the appointment of Ernst & Young LLP &g tCompany's independent auditors for fiscal y€dm2 O O O

Please sign exactly as your name(s) appear(s) mevloen signing as attorney, executor, administratoother fiduciary, please give full title aschu Joint owners shot
each sign personally. All holders must sign. lbaporation or partnership, please sign in full cgte or partnership name by authorized offi

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




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

M63053P42809

CACI INTERNATIONAL INC
PROXY FOR
NOVEMBER 14, 2013
ANNUAL MEETING OF STOCKHOLDERS

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints J.P. London anaeWd. Phillips, and each of them, as Proxies efuthdersigned, each with full power of
substitution, to vote all of the shares of Comméwrcks of CACI International Inc the undersigned wibbk entitled to vote if personally present aj
the Annual Meeting of Stockholders of CACI Inteipagl Inc to be held at the Hilton Arlington, 950 Stafford Street, Arlington, VA 22203 on
November 14, 2013 at 9:30 a.m. Eastern Standaré @imd at any adjournment thereof.

UNLESS OTHERWISE MARKED, THIS PROXY WILL BE VOTED FOR" THE ELECTION OF ALL TEN NOMINEES TO THE
COMPANY'S BOARD OF DIRECTORS IN ITEM 1 AND "FOR" HMS 2-4 ON THE REVERSE SIDE.

Please sign exactly as your name is shown on thisygcard. If signing as attorney, executor, adsimaitor, trustee or guardian, please give yoyr
full title. If shares are owned jointly, each owiséiould sign. If the signer is a corporation, thiédorporate name shall be given, and the proxg ca
shall be signed by a duly authorized officer. By signature, on the reverse side of this proxy,knawledge receipt of the Notice and Proxy
Statement for the Annual Meeting of Stockholder€ALI International Inc.

Continued and to be signed on reverse side




