UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 13D/A
Under the Securities Exchange Act of 1934
(Amendment No. 2)

CACI INTERNATIONAL INC

(Name of Issuer

COMMON STOCK, $.10 PAR VALUE

(Title of class of securities

12719030+«

(CUSIP number

Jason Wathen
BlueHarbour Group, LP
646 Steamboat Road
Greenwich, Connecticut 06830
(203) 422-6540

(Name, address and telephone number of personr@étido receive notices and communicatic

NOVEMBER 7, 2011

(Date of event which requires filing of this statemt)

If the filing person hasdpreviously filed a staterhen Schedule 13G to report the acquisition wisdhe subject of
E)his [Sc]hedule 13D, and is filing this schedule beeaof Rule 13d-1(e), 13d-1(f) or 13d-1(g), chdekfollowing
ox [_].
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1 NAME OF REPORTING PERSON Blue Harbour Group, L|
2 CHECK THE APPROPRIATE BOX IF A MEMBEI @ [ |
OF A GROUP; (b) [X]
3 SEC USE ONLY
4 SOURCE OF FUNDS N/A
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RE@RED
PURSUANT TO ITEM 2(d) OR 2(e []
6 CITIZENSHIP OR PLACE OF ORGANIZATION Delaware
7 SOLE VOTING POWER 0
NUMBER OF
SHARES
BENERICIALLY 8 SHARED VOTING POWER 1,315,95.
OWNED BY
EACH 9 SOLE DISPOSITIVE POWEF 0
REPORTING
PERSON WITH 10 SHARED DISPOSITIVE POWEF 1,315,95.
11 AGGREGATE AMOUNT BENEFICIALLY 1,315,95.
OWNED BY EACH REPORTING PERSO!
12 CHECK BOX IF THE AGGREGATE AMOUNT IN [ ]
ROW (11) EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED E 4.98%
AMOUNT IN ROW (11):
14 TYPE OF REPORTING PERSOI PN
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1 NAME OF REPORTING PERSORM Blue Harbour Strategic Value Partn
Master Fund, LF
2 CHECK THE APPROPRIATE BOX IF / @ [ ]
MEMBER OF A GROUP (b) [X]
3 SEC USE ONLY
4 SOURCE OF FUNDS wC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED
PURSUANT TO ITEM 2(d) OR 2(e [ ]
6 CITIZENSHIP OR PLACE OF ORGANIZATION Cayman Islands, British West Indi
7 SOLE VOTING POWER 0
NUMBER OF
SHARES
BENEFICIALLY 8 SHARED VOTING POWER 857,98(
OWNED BY
EACH 9 SOLE DISPOSITIVE POWEF 0
REPORTING
PERSON WITH 10 SHARED DISPOSITIVE POWEF 857,98
11 AGGREGATE AMOUNT BENEFICIALLY 857,98(
OWNED BY EACH REPORTING PERSO!
12 CHECK BOX IF THE AGGREGATE AMOUNT [X]
IN ROW (11) EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED BY 3.3%
AMOUNT IN ROW (11):
14 TYPE OF REPORTING PERSOI PN

The aggregate amount in Row 11 excludes sharedlglieand beneficially owned by Blue Harbour Indibmal
Partners Master Fund, L.P.
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1 NAME OF REPORTING PERSOM Blue Harbour Institutional Partners Mag
Fund, L.P.
2 CHECK THE APPROPRIATE BOX IF / @ [ |
MEMBER OF A GROUP (b) [X]
3 SEC USE ONLY
4 SOURCE OF FUNDS WC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RB(RED
PURSUANT TO ITEM 2(d) OR 2(e [ ]
6 CITIZENSHIP OR PLACE OF ORGANIZATION Cayman Islands, British West Indi
7 SOLE VOTING POWER 0
NUMBER OF
SHARES
BENEFICIALLY 8 SHARED VOTING POWER 457,97
OWNED BY
EACH 9 SOLE DISPOSITIVE POWEFR 0
REPORTING
PERSON WITH 10 SHARED DISPOSITIVE POWEF 457,97«
11 AGGREGATE AMOUNT BENEFICIALLY 457,97«
OWNED BY EACH REPORTING PERSO?!
12 CHECK BOX IF THE AGGREGATE AMOUNT [X]
IN ROW (11) EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED E 1.7%
AMOUNT IN ROW (11):
14 TYPE OF REPORTING PERSOI PN

The aggregate amount in Row 11 excludes sharedlglieand beneficially owned by Blue Harbour Stracedalue

Partners Master Fund, LP
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1 NAME OF REPORTING PERSON Blue Harbour GP, LL(
2 CHECK THE APPROPRIATE BOX IF / @ [ |
MEMBER OF A GROUP (b) [X]
3 SEC USE ONLY
4 SOURCE OF FUNDS N/A
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RE@RED
PURSUANT TO ITEM 2(d) OR 2(e []
6 CITIZENSHIP OR PLACE OF ORGANIZATION Delaware
7 SOLE VOTING POWER 0
NUMBER OF
SHARES
BENERICIALLY 8 SHARED VOTING POWER 1,315,95.
OWNED BY
EACH 9 SOLE DISPOSITIVE POWEF 0
REPORTING
PERSON WITH 10 SHARED DISPOSITIVE POWER 1,315,95.
11 AGGREGATE AMOUNT BENEFICIALLY 1,315,95.
OWNED BY EACH REPORTING PERSO?!
12 CHECK BOX IF THE AGGREGATE AMOUNT [ ]
IN ROW (11) EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED E 4.98Y
AMOUNT IN ROW (11):
14 TYPE OF REPORTING PERSOI 00
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1 NAME OF REPORTING PERSON Blue Harbour Holdings, LL(
2 CHECK THE APPROPRIATE BOX IF / @ [ |
MEMBER OF A GROUP (b) [X]
3 SEC USE ONLY
4 SOURCE OF FUNDS N/A
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RERED
PURSUANT TO ITEM 2(d) OR 2(e []
6 CITIZENSHIP OR PLACE OF ORGANIZATION Delaware
7 SOLE VOTING POWER 0
NUMBER OF
SHARES
BENERICIALLY 8 SHARED VOTING POWER 1,315,95.
OWNED BY
EACH 9 SOLE DISPOSITIVE POWEF 0
REPORTING
PERSON WITH 10 SHARED DISPOSITIVE POWER 1,315,95.
11 AGGREGATE AMOUNT BENEFICIALLY 1,315,95.
OWNED BY EACH REPORTING PERSO?!
12 CHECK BOX IF THE AGGREGATE AMOUNT [ ]
IN ROW (11) EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED E 4.98Y
AMOUNT IN ROW (11):
14 TYPE OF REPORTING PERSOI 00
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1 NAME OF REPORTING PERSON Clifton S. Robbins
2 CHECK THE APPROPRIATE BOX IF / @ [ |
MEMBER OF A GROUP (b) [X]
3 SEC USE ONLY
4 SOURCE OF FUNDS N/A
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RERED
PURSUANT TO ITEM 2(d) OR 2(e [ ]
6 CITIZENSHIP OR PLACE OF ORGANIZATION United States of Americ
7 SOLE VOTING POWER 0
NUMBER OF
SHARES
BENERICIALLY 8 SHARED VOTING POWER 1,315,95.
OWNED BY
EACH 9 SOLE DISPOSITIVE POWEF 0
REPORTING
PERSON WITH 10 SHARED DISPOSITIVE POWER 1,315,95.
11 AGGREGATE AMOUNT BENEFICIALLY 1,315,95.
OWNED BY EACH REPORTING PERSO?!
12 CHECK BOX IF THE AGGREGATE AMOUNT [ ]
IN ROW (11) EXCLUDES CERTAIN SHARES
13 PERCENT OF CLASS REPRESENTED BY 4.98Y
AMOUNT IN ROW (11):
14 TYPE OF REPORTING PERSOI IN




[ CUSIP No. 12719030« | 13D/A | Page ¢ |

This Amendment No. 2 is filed to amend Item 5 & 8chedule 13D filed with the Securities and
Exchange Commission on July 7, 2010, as amendedwupmdemented by Amendment No. 1 filed on Octoh@041
(the “Schedule 13D”) by and on behalf of Blue HanbGroup, LP, a Delaware limited partnership (“Mges), Blue
Harbour Strategic Value Partners Master Fund, L®ayman Islands exempted limited partnership (Ehend”), Blue
Harbour Institutional Partners Master Fund, L.FCagman Islands exempted limited partnership (“BHiRd,
together with the Fund, the “Funds”), Blue Harb@R, LLC, a Delaware limited liability company (“FdiGP”), Blue
Harbour Holdings, LLC, a Delaware limited liabiligpmpany (“Manager GP”), and Clifton S. Robbinsjteen of
the United States of America (“Mr. RobbinslReference is hereby made to the Schedule 13D.taliapd terms use
but not defined herein shall have the meaningibated to them in the Schedule 13D.

The following Item of thel&xule 13D is hereby amended as follows:
ITEM 5. INTEREST IN SECURITIES OF THE ISSUER.
Item 5 is hereby amended and restated to read emtirety as follows:

(@) — (b) The responses ofRegorting Persons to Rows (7) through (13) ofciineer
pages of this Amendment No. 2 to Schedule 13Drar@porated herein by reference. As of the clddrisiness on
the date of this Amendment No. 2 to Schedule 1BB Rund beneficially owns an aggregate of 857,980es of
Common Stock, representing approximately 3.3% efalitstanding shares of Common Stock, and BHIPfiogadly
owns an aggregate of 457,974 shares of Common Stmlesenting approximately 1.7% of the outstagdimares of
Common Stock. As of the date of this Amendment Nt Schedule 13D, the 1,315,954 shares of ConBhack
beneficially owned, in the aggregate, by the Fumdisch shares of Common Stock may be deemed t@befigially
owned by each of the Fund GP, Manager, Managea@®PMr. Robbins, represent approximately 4.98%ef t
outstanding shares of Common Stock. All percerstagé forth in this paragraph are based on 26,40%bares of
Common Stock outstanding as of the close of busioasSeptember 19, 2011, as set forth in the Coygpdefinitive
proxy statement on Schedule 14A filed on Octob&0a,1.

The Fund is the direct owner of 857,980 sharesamhi@on Stock reported on this Amendment No. 2 tc

Schedule 13D and BHIP is the direct owner of 454 $ifares of Common Stock reported on this Amendiden® to
Schedule 13D. For purposes of disclosing the numbghares beneficially owned by each of the RepgiPersons,
Fund GP, as general partner of the Funds, Managéhe investment manager of the Funds, ManagexsGire

general partner of Manager, and Mr. Robbins, asralling owner of Fund GP and Manager GP (in additio servin

as Chief Executive Officer of Manager) may be deditoeown beneficially (as that term is defined inlé13d-3

under the Securities Exchange Act of 1934) allehaf Common Stock that are owned beneficially diretctly by the
Funds. Each of Fund GP, Manager, Manager GP an®bhbins disclaims beneficial ownership of sucérseh for al
other purposes. The Fund and BHIP each disclamefi@al ownership of the shares held directly gy other.

(c) Except as set forth above or in tti@ched Schedule I, no Reporting Person has effectg
transaction in shares of Common Stock during tkiy $60) days preceding the date of this AmendniNmt2 to
Schedule 13D.

(d) Not applicable.
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(e) As of the close of business on Novemt) 2011, the Reporting Persons cease to becsuibje
beneficial ownership filing requirements under &etil3 of the Securities Exchange Act of 1934, rasraded, as the
beneficial ownership of Common Stock is now beld4 &f the shares of Common Stock presently outstandi
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SIGNATURES

After reasonable inquiry and to the best of my kisolge and belief, the undersigned certifies that th
information set forth in this statement is truemgbete and correct.

Dated: November 7, 2011

BLUE HARBOUR GROUP, LF

By:Blue Harbour Holdings, LLC, its genel
partner

By:/s/ Clifton S. Robbin:

Name: Clifton S. Robbin
Title: Managing Membe

BLUE HARBOUR STRATEGIC VALUE
PARTNERS MASTER FUND, LI

By:Blue Harbour GP, LLC, its genet
partner

By:/s/ Clifton S. Robbin:

Name: Clifton S. Robbin
Title: Managing Membe

BLUE HARBOUR INSTITUTIONAL
PARTNERS
MASTER FUND, L.P.

By:Blue Harbour GP, LLC, its general
partner

By:/s/ Clifton S. Robbin:

Name: Clifton S. Robbin
Title: Managing Membe

BLUE HARBOUR GP, LLC

By:/s/ Clifton S. Robbin:

Name: Clifton S. Robbin
Title: Managing Membe

BLUE HARBOUR HOLDINGS, LLC



By:/s/ Clifton S. Robbin:

Name: Clifton S. Robbin
Title: Managing Membe

By:/s/ Clifton S. Robbins

Clifton S. Robbins




Schedule

Transactions in Shares of Common Stock by RepoRgergons

Reporting Person Date Transaction Number of Sharesof| PricePer Share*
Common Stock
BHIP 9/30/11 Purchase 97,000 $50.39
FUND 10/19/11 Sale 4,805 $53.39
BHIP 10/19/11 Sale 2,595 $53.39
FUND 10/20/11 Sale 779 $53.26
BHIP 10/20/11 Sale 421 $53.26
FUND 10/21/11 Sale 14,960 $53.31
BHIP 10/21/11 Sale 8,088 $53.31
FUND 10/24/11 Sale 141,721 $53.74
BHIP 10/24/11 Sale 76,631 $53.74
FUND 11/3/11 Sale 61,217 $58.37
BHIP 11/3/11 Sale 35,541 $58.37
FUND 11/4/11 Sale 37,900 $57.09
BHIP 11/4/11 Sale 22,001 $57.09
FUND 11/7/11 Sale 49,563 $56.52
BHIP 11/7/11 Sale 28,778 $56.52

* Shares of Common Stock were sold or purchasedi{pbcable) over the day, and the aggregate ananthaverage
price (excluding brokerage commissions) are indit:



