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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934

Filed by the Registrant x

Filed by a Party other than the Registrant ¨

Check the appropriate box:

¨ Preliminary Proxy Statement

¨ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

x Definitive Proxy Statement

¨ Definitive Additional Materials

¨ Soliciting Material Pursuant to § 240.14a-12

SAIC, Inc.

(Name of Registrant as Specified In Its Charter)

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

Payment of Filing Fee (Check the appropriate box):

x No fee required.
¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

1. Title of each class of securities to which transaction applies:
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2. Aggregate number of securities to which transaction applies:

3. Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set forth 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 provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee

was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

1. Amount Previously Paid:

2. Form, Schedule or Registration Statement No.:

3. Filing Party:

4. Date Filed:
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SAIC, INC.

1710 SAIC Drive

McLean, Virginia 22102

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held June 15, 2012

The annual meeting of stockholders of SAIC, Inc., a Delaware corporation, will be held at the SAIC Conference Center, 1710 SAIC Drive,
McLean, Virginia, on Friday, June 15, 2012, at 9:00 a.m. (local time). For the convenience of our employees and stockholders, the meeting will
also be audio webcast simultaneously to the public through a link on the Investor Relations section of our website (www.saic.com). In addition,
the SAIC Proxy Statement and the SAIC 2012 Annual Report on Form 10-K are available at www.proxyvote.com. Information on our website,
other than these materials, is not a part of the proxy solicitation materials.

The annual meeting is being held for the following purposes:

1. To elect 11 directors;

2. To approve the merger of SAIC, Inc. with and into its wholly-owned subsidiary, Science Applications International Corporation, to
eliminate the current holding company structure;

3. To approve amendments to our 2006 Equity Incentive Plan;

4. To approve, by an advisory vote, executive compensation;

5. To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending
January 31, 2013;

6. To consider and act upon a stockholder proposal; and

7. To transact such other business as may properly come before the meeting or any adjournments, postponements or continuations of
the meeting.

Only stockholders of record at the close of business on April 16, 2012, are entitled to notice of and to vote at the annual meeting and at any and
all adjournments, postponements or continuations of the meeting. A list of stockholders entitled to vote at the meeting will be available for
inspection at 1710 SAIC Drive, McLean, Virginia for at least 10 days prior to the meeting and will also be available for inspection at the
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meeting.

By Order of the Board of Directors

Douglas E. Scott

Corporate Secretary

McLean, Virginia

April 27, 2012

YOUR VOTE IS IMPORTANT

You are cordially invited to attend the annual meeting. However, to ensure that your shares are represented at the meeting, please
submit your proxy or voting instructions (1) over the Internet, (2) by telephone or (3) by mail. For specific instructions regarding how to
vote, please refer to the questions and answers beginning on the first page of this Proxy Statement or the instructions on the proxy and
voting instruction card. Submitting a proxy or voting instructions will not prevent you from attending the annual meeting and voting in
person, if you so desire, but will help us secure a quorum and reduce the expense of additional proxy solicitation.
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SUMMARY INFORMATION

This summary highlights information contained elsewhere in this Proxy Statement. It does not contain all information that you should consider,
and you should read the entire proxy statement carefully before voting.

Annual Meeting of Stockholders

�   Time and Date: 9:00 a.m. (Eastern) on June 15, 2012

�   Place: SAIC Conference Center

1710 SAIC Drive

McLean, VA 22102

�   Record Date: April 16, 2012

�   Voting: Stockholders as of the record date are entitled to vote.

�   Attendance: All stockholders and their duly appointed proxies may attend the meeting.
Meeting Agenda and Voting Recommendations

Agenda Item Board Recommendation Page
Election of 11 directors FOR EACH NOMINEE 5
Approval of the merger of SAIC, Inc. with and into its wholly-owned subsidiary, Science
Applications International Corporation FOR 19

Approval of amendments to our 2006 Equity Incentive Plan FOR 25
Approval, by an advisory vote, of executive compensation FOR 32
Ratify the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm FOR 51

Consider and act upon a stockholder proposal AGAINST 52
Board Nominees

The following table provides summary information about each director nominee. Each director nominee is elected annually by a majority of
votes cast.

Nominee Age
Director
Since Principal Occupation Committees

France A. Córdova 64 2008 President of Purdue University
� Ethics

� Compensation

Jere A. Drummond 72 2003
Former Vice Chairman of BellSouth Corporation; Former
President and Chief Executive Officer of BellSouth
Communications Group

� Ethics

� Nominating (chair)

Thomas F. Frist, III 44 2009 Principal of Frist Capital LLC
� Audit

� Finance (chair)

John J. Hamre 61 2005
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President and Chief Executive Officer of Center for Strategic &
International Studies; former U.S. Deputy Secretary of Defense
and Under Secretary of Defense (Comptroller)

� Classified
Business (chair)

� Nominating

Miriam E. John 63 2007 Former Vice President of Sandia National Laboratories;
member of Defense Science Board

� Compensation

� Nominating

Anita K. Jones 70 1998
Professor Emerita at University of Virginia; former Director of
Defense Research and Engineering of the U.S. Department of
Defense

� Audit

� Ethics (chair)

� Nominating

John P. Jumper 67 2007
President and Chief Executive Officer; Retired U.S. Air Force
General; former Chief of Staff of the U.S. Air Force and
member of the Joint Chiefs of Staff

� Classified
Business

� Ethics

Harry M.J. Kraemer, Jr. 57 1997

Executive partner of Madison Dearborn Partners, LLC;
professor at the Kellogg School of Management at
Northwestern University; former Chairman, Chief Executive
Officer and Chief Financial Officer of Baxter International, Inc.

� Audit (chair)

� Compensation
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Nominee Age
Director
Since Principal Occupation Committees

Lawrence C. Nussdorf 65 2010 President and Chief Operating Officer of Clark Enterprises, Inc.
�  Audit

�  Finance

Edward J. Sanderson, Jr. 63 2002 Retired Executive Vice President of Oracle Corporation; former partner
of McKinsey & Company and Accenture

�  Compensation
(chair)

�  Finance

A. Thomas Young 74 1995
Chair of the Board of SAIC, Inc.; retired Executive Vice President of
Lockheed Martin Corporation; previously President and Chief
Operating Officer of Martin Marietta Corporation

�  Finance

�  Nominating

�  Classified
Business

Compensation Highlights

We seek to closely align the interests of our executives with the interests of our stockholders. Our compensation programs are designed to:

� pay for performance by tying a substantial majority of an executive�s compensation to the attainment of specific performance measures;

� provide the same types of benefits for executives as other employees, with no special or supplemental pension, health or death benefits for
executives;

� target total direct compensation at approximately the median among companies with which we compete for executive talent;

� enable us to recover, or �clawback,� incentive compensation if there is any material restatement of our financial results or if an executive is
involved in misconduct;

� require our executives to own a significant amount of SAIC stock; and

� avoid incentives that encourage unnecessary or excessive risk-taking.
Ethics and Corporate Responsibility Highlights

The SAIC Board of Directors has long recognized the importance of creating and maintaining a strong ethical culture and being a good citizen in
our communities. Nearly 25 years ago, the Board established an Ethics and Corporate Responsibility Committee, which evidences our
unwavering commitment to high ethical standards. Our corporate responsibility extends beyond the important contributions we make as a
company from solving technical challenges of national and global importance and includes the following:

�
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Supporting Science-Oriented Education � We lead and support a number of programs promoting K-12 STEM (science, technology,
engineering, and mathematics) education and also maintain an active university relations program.

� Supporting our Troops � We honor those who serve our country in the armed services by supporting our military service personnel and their
families in a variety of activities.

� Supporting the Environment � Careful stewardship of energy and water resources while managing, minimizing and measuring our waste and
greenhouse gas emissions is an essential part of our overall approach to sustainability.

  Corporate Governance Highlights
  Board Independence
� Independent Directors 11 of 12
� Non-executive Chair  A. Thomas Young
� Mandatory Retirement Age 75
  Director Elections
� Annual Board Elections
� Directors Elected by a Majority of Votes Cast
  Board Meetings in Last Fiscal Year
� Full Board Meetings 17
� Independent Director Only Sessions 12
  Board Committee Meetings in Last Fiscal Year
� Audit 8
� Classified Business Oversight 4
� Ethics and Corporate Responsibility 4
� Finance 8
� Human Resources and Compensation 8
� Nominating and Corporate Governance 4
  Evaluating and Improving Board Performance
� Annual Board Self-Evaluation Required
� Annual Review of Independence of Board
� Committee Self Evaluations Required
� Board Orientation/Education Programs
  Aligning Director and Stockholder Interests
� Director and Executive Stock Ownership Guidelines
� Annual Equity Grant to Non-Employee Directors
  Published Governance Policies and Practices

(visit www.saic.com)
� Corporate Governance Guidelines
� Code of Business Conduct of the Board of Directors
� Code of Conduct for Employees
� Code of Ethics for the Chief Executive Officer and Senior Financial Officers
� Charters for Board Committees
� Non-executive Chair of the Board Position Description
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SAIC, INC.

1710 SAIC Drive

McLean, Virginia 22102

ANNUAL MEETING OF STOCKHOLDERS

To Be Held June 15, 2012

PROXY STATEMENT

This Proxy Statement is being furnished to the stockholders of SAIC, Inc., a Delaware corporation, in connection with the solicitation of proxies
by our Board of Directors for use at our annual meeting of stockholders to be held at the SAIC Conference Center, 1710 SAIC Drive, McLean,
Virginia, on Friday, June 15, 2012, at 9:00 a.m. (local time) and at any and all adjournments, postponements or continuations of the meeting. In
this Proxy Statement, we use the terms �we,� �us� and �our� to refer collectively to SAIC, Inc. and our wholly-owned subsidiary, Science Applications
International Corporation. When appropriate, SAIC, Inc. and Science Applications International Corporation are named specifically for their
related activities and disclosures. References to �SAIC� refer to only SAIC, Inc. and references to �Science Applications� refer to Science
Applications International Corporation. This Proxy Statement and the proxy and voting instruction card are first being sent or made available to
our stockholders on or about April 30, 2012.

INFORMATION ABOUT VOTING RIGHTS AND SOLICITATION OF PROXIES

Who is entitled to vote at the annual meeting?

Only stockholders of record of our common stock as of the close of business on our record date of April 16, 2012 are entitled to notice of, and to
vote at, the annual meeting. As of April 16, 2012, there were 341,737,161 shares of common stock outstanding. We have no other class of
capital stock outstanding.

Do I need an admission ticket to attend the annual meeting?

Yes. If you attend the meeting, you will be asked to present an admission ticket or proof of ownership and valid photo identification.

� If you are a stockholder of record as of the record date of the meeting, your admission ticket is attached to your proxy card, or to the
Notice of Internet Availability of Proxy Materials. Please detach the admission ticket and bring it with you to the meeting.

� If you vote electronically through the Internet, you can print an admission ticket from the online site.

�
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If you hold shares through an account with a bank or broker, you should bring a letter or a recent account statement showing that you
owned SAIC common stock in your account as of the record date. This will serve as your admission ticket.

What constitutes a quorum?

The presence, either in person or by proxy, of the holders of a majority of the total voting power of the shares of common stock outstanding as of
April 16, 2012 is necessary to constitute a quorum and to conduct business at the annual meeting. Abstentions and broker �non-votes� will be
counted as present for purposes of determining the presence of a quorum.

What is a broker �non-vote�?

A broker �non-vote� occurs when a broker, bank or other nominee holding shares for a beneficial owner does not vote on a particular proposal
because the nominee does not have discretionary voting power with respect to that matter and has not received voting instructions from the
beneficial owner. In tabulating the voting results for a particular proposal, broker �non-votes� are not considered entitled to vote on that proposal.
Broker �non-votes� will not have an effect on the outcome of any matter being voted on at the meeting, assuming a quorum is present.

1

Edgar Filing: SAIC, Inc. - Form DEF 14A

Table of Contents 12



Table of Contents

INFORMATION ABOUT VOTING RIGHTS AND SOLICITATION OF PROXIES

Unless you provide voting instructions to any broker holding shares on your behalf, your broker may not use discretionary authority to vote your
shares on any of the matters to be considered at the annual meeting other than the ratification of our independent registered public accounting
firm. Please vote your proxy or provide voting instructions to your broker so your vote can be counted.

How many votes am I entitled to?

Each holder of common stock will be entitled to one vote per share, in person or by proxy, for each share of stock held in such stockholder�s
name as of April 16, 2012, on any matter submitted to a vote of stockholders at the annual meeting unless a stockholder elects to cumulate votes
for the election of directors as described below.

Is cumulative voting permitted for the election of directors?

In the election of directors, you may cumulate your vote. This means that you may allocate among the director nominees, as you see fit, the total
number of votes equal to the director positions to be filled multiplied by the number of shares you hold. You may not cumulate your votes
against a nominee.

If you are a stockholder of record and choose to cumulate your votes, you will need to notify our Corporate Secretary in writing prior to the
Annual Meeting or, if you vote in person at the annual meeting, notify the chair of the meeting prior to the commencement of voting at the
annual meeting. You may not submit your proxy or voting instructions over the Internet or by telephone if you wish to distribute your votes
unevenly among two or more nominees. If you hold shares beneficially through a broker, trustee or other nominee and wish to cumulate votes,
you should contact your broker, trustee or nominee.

Cumulative voting applies only to the election of directors.

How do I vote my shares?

Shares of common stock represented by a properly executed and timely proxy will, unless it has previously been revoked, be voted in
accordance with its instructions. In the absence of specific instructions, the shares represented by a properly executed and timely proxy will be
voted in accordance with the Board�s recommendations as follows:

� FOR all of the company�s nominees to the Board;

� FOR the approval of the merger of SAIC with and into its wholly-owned subsidiary, Science Applications International Corporation;

� FOR the approval of the amendments to the 2006 Equity Incentive Plan;

� FOR the approval, on a non-binding, advisory basis, of the compensation of SAIC�s named executive officers;

� FOR the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year
ending January 31, 2013; and
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� AGAINST the stockholder proposal.
No other business is expected to come before the annual meeting; however, should any other matter properly come before the annual meeting,
the proxy holders intend to vote such shares in accordance with their best judgment on such matter.

There are four different ways to vote your shares:

By Internet: You may submit a proxy or voting instructions over the Internet by following the instructions at www.proxyvote.com.

By Telephone: You may submit a proxy or voting instructions by calling 1-800-690-6903 and following the instructions.

By Mail: If you received your proxy materials via the U.S. mail, you may complete, sign and return the accompanying proxy and voting
instruction card in the postage-paid envelope provided.

In Person: You may attend the meeting at the SAIC Conference Center in McLean, Virginia, and vote in person.

Submitting a proxy will not prevent you from attending the annual meeting and voting in person. Any proxy may be revoked at any time prior to
exercise by delivering a written revocation or a new proxy bearing a later date to our Corporate Secretary as described below or by attending the
annual meeting and voting in person. The mailing address of the Corporate Secretary is 1710 SAIC Drive, MS 3-5-9, McLean, VA 22102.
Attendance at the annual meeting will not, however, in and of itself, revoke a proxy.

2
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INFORMATION ABOUT VOTING RIGHTS AND SOLICITATION OF PROXIES

For shares not held in the Science Applications International Corporation Retirement Plan (the �SAIC Retirement Plan�), the deadline for
submitting a proxy using the Internet or the telephone is 11:59 p.m. Eastern time on June 14, 2012. For shares held in the SAIC Retirement Plan,
the deadline for submitting voting instructions using any of the allowed methods is 11:59 p.m. Eastern time on June 12, 2012.

How are the shares held by the Retirement Plan voted?

Each participant in the SAIC Retirement Plan has the right to instruct Vanguard Fiduciary Trust Company, as trustee of the SAIC Retirement
Plan (the �Trustee�), on a confidential basis on how to vote his or her proportionate interests in all shares of common stock held in the SAIC
Retirement Plan. The Trustee will vote all shares held in the SAIC Retirement Plan for which no voting instructions are received in the same
proportion as the shares for which voting instructions have been received. The Trustee�s duties with respect to voting the common stock in the
SAIC Retirement Plan are governed by the fiduciary provisions of the Employee Retirement Income Security Act of 1974, as amended (�ERISA�).
The fiduciary provisions of ERISA may require, in certain limited circumstances, that the Trustee override the votes of participants with respect
to the common stock held by the Trustee and to determine, in the Trustee�s best judgment, how to vote the shares.

How are the shares held by the Stock Plans voted?

Under the terms of our Stock Compensation Plan, Management Stock Compensation Plan and Key Executive Stock Deferral Plan, Vanguard
Fiduciary Trust Company, as trustee of these stock plans, has the power to vote the shares of common stock held in these stock plans. Vanguard
will vote all such shares in the same proportion that our other stockholders collectively vote their shares of common stock. If you are a
participant in these stock plans, you do not have the right to instruct Vanguard on how to vote your proportionate interests in the shares of
common stock held in these stock plans.

What is the difference between a �stockholder of record� and a �beneficial� holder?

These terms describe how your shares are held. If your shares are registered directly with Computershare Shareowner LLC, our transfer agent,
then you are a �stockholder of record� with respect to these shares. If your shares are held in an account at a broker, bank, trust or other similar
organization, then you are a �beneficial� holder. The organization holding your account is considered the stockholder of record for purposes of
voting at the annual meeting. As a beneficial owner, you have the right to direct that organization on how to vote the shares held in your account.
If you wish to vote in person at the annual meeting, you must obtain a valid proxy from the organization holding the shares.

Who is soliciting these proxies?

We are soliciting these proxies and the cost of the solicitation will be borne by us, including the charges and expenses of persons holding shares
in their name as nominee incurred in connection with forwarding proxy materials to the beneficial owners of such shares. In addition to the use
of the mail, proxies may be solicited by our officers, directors and employees in person, by telephone or by email. Such individuals will not be
additionally compensated for such solicitation but may be reimbursed for reasonable out-of-pocket expenses incurred in connection with such
solicitation. We have also retained Morrow & Co., LLC, 470 West Avenue, Stamford, Connecticut 06902, to assist in soliciting proxies for a fee
of $8,000 plus expenses.

What is �householding� and how does it affect me?

We have adopted a procedure approved by the Securities and Exchange Commission, or SEC, called �householding.� Under this procedure, we
send only one Proxy Statement and one Annual Report to eligible stockholders who share a single address, unless we have received instructions
to the contrary from any stockholder at that address. This practice is designed to reduce our printing and postage costs. Stockholders who
participate in householding will continue to receive separate proxy and voting instruction cards. We do not use householding for any other
stockholder mailings.

If you are a registered stockholder residing at an address with other registered stockholders and wish to receive a separate copy of the Proxy
Statement or Annual Report, or if you do not wish to participate in householding and prefer to receive separate copies of these documents in the
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future, please contact our mailing agent, Broadridge, either by calling toll-free at 1-800-542-1061, or by writing to Broadridge, Householding
Department, 51 Mercedes Way, Edgewood, NY 11717. If you own shares through a bank, broker, or other nominee, you should contact the
nominee concerning householding procedures. We will promptly deliver a separate copy of the Proxy Statement or Annual Report to you upon
request.

If you are eligible for householding, but you and other stockholders of record with whom you share an address currently receive multiple copies
of the Proxy Statement or Annual Report and you wish to receive a single copy of each of these documents for your household, please contact
our mailing agent, Broadridge, at the telephone number or address indicated above.

Where can I find the voting results of the annual meeting?

We intend to announce preliminary voting results at the annual meeting and publish final results in a Current Report on Form 8-K to be filed
with the SEC within four business days of the annual meeting.

3
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INFORMATION ABOUT VOTING RIGHTS AND SOLICITATION OF PROXIES

INTERNET AVAILABILITY OF PROXY MATERIALS

As permitted by the rules of the SEC, we are using the Internet as a means of furnishing proxy materials to our stockholders. We believe this
method will make the proxy distribution process more efficient, lower costs and help in conserving natural resources.

On or about May 2, 2012, we mailed to our stockholders a Notice of Internet Availability of Proxy Materials containing instruction on how to
access our proxy materials, including our Proxy Statement and Annual Report. The Notice of Internet Availability of Proxy Materials also
instructs you on how to access your proxy and voting in

Edgar Filing: SAIC, Inc. - Form DEF 14A

Table of Contents 17


