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June 15, 2016
To Our Stockholders:

On behalf of the Board of Directors and management of CA, Inc., you are cordially invited to our 2016 annual
meeting of stockholders. The meeting will be held on August 3, 2016 at 10:00 a.m. Eastern Daylight Time. Our
annual meeting will be a virtual meeting held over the Internet. You will be able to attend the annual meeting and vote
your shares electronically during the live webcast of the meeting by visiting
www.virtualshareholdermeeting.com/CA2016 and entering the 16-digit control number provided in your proxy
materials.

Additional details about the meeting, including the formal agenda, are contained in the accompanying Notice of
Annual Meeting of Stockholders and Proxy Statement. During the virtual meeting, there will be remarks from
management and a period during which you will be able to submit questions. You may also submit questions in
advance of the virtual meeting by visiting www.theinvestornetwork.com/forum/ca.

Whether or not you plan to attend the virtual meeting, please vote your shares by following the instructions in the
accompanying materials.

Thank you for your consideration and continued support.

Sincerely,
Arthur F. Weinbach Michael P. Gregoire
Chairman of the Board Chief Executive Officer

SAVE RESOURCES: PLEASE SIGN UP FOR EMAIL DELIVERY

If you received this Proxy Statement and our Annual Report by mail, we encourage you to conserve natural resources,
as well as significantly reduce our printing and mailing costs, by signing up to receive your stockholder
communications via email. With electronic delivery, you will be notified via email as soon as the Proxy Statement
and Annual Report are available on the Internet, and you can submit your stockholder votes online. Electronic
delivery can also help reduce the number of documents in your personal files.

If you would like to view future Proxy Statements and Annual Reports over the Internet instead of receiving paper
copies, you can elect to do so by voting at www.proxyvote.com and providing your email address through that website
after you vote. Your election to view these documents over the Internet will remain in effect until you elect otherwise.
If you choose to view future Proxy Statements and Annual Reports over the Internet, next year you will receive an
email with instructions on how to view those materials and vote.
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To the Stockholders of CA, Inc.:

Notice is hereby given that the 2016 annual meeting of stockholders of CA, Inc. will be held on Wednesday,

August 3, 2016, at 10:00 a.m. Eastern Daylight Time. The annual meeting will be a virtual meeting held over the
Internet. You will be able to attend the annual meeting, vote your shares electronically and submit your questions
during the live webcast of the meeting by visiting www.virtualshareholdermeeting.com/CA2016 and entering the
16-digit control number provided in your proxy materials. You may also submit questions in advance of the meeting
by visiting www.theinvestornetwork.com/forum/ca.

The annual meeting will be held for the following purposes:

(1) toelect 11 directors, each to serve until the next annual meeting and until his or her successor is duly elected
and qualified;

(2) to ratify the appointment of KPMG LLP as our independent registered public accounting firm for the fiscal
year ending March 31, 2017;

(3) to approve, by non-binding vote, the compensation of our Named Executive Officers;

(4) to re-approve the CA, Inc. 2011 Incentive Plan for purposes of Section 162(m) of the Internal Revenue
Code;

(5) to ratify the November 2015 Stockholder Protection Rights Agreement; and

(6) to transact any other business that properly comes before the meeting and any adjournment or postponement
of the meeting.
The Board of Directors fixed the close of business on June 6, 2016 as the record date for determining the stockholders
who are entitled to notice of and to vote at the meeting and any adjournment or postponement.

A list of stockholders of record entitled to vote at the annual meeting will be available for inspection upon the request
of any stockholder for any purpose germane to the meeting at our principal executive offices, 520 Madison Avenue,
New York, New York 10022, during the 10 days before the meeting, during ordinary business hours, and online
during the annual meeting at www.virtualshareholdermeeting.com/CA2016.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR

THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON AUGUST 3, 2016:
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The Notice of Annual Meeting, Proxy Statement and Annual Report to Stockholders

are available on the Internet at www.proxyvote.com.
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Whether or not you expect to attend the virtual annual meeting, please vote your shares by following the instructions
contained in the accompanying Proxy Statement.

Sincerely,

Michael C. Bisignano

Executive Vice President, General Counsel and
Corporate Secretary

New York, New York

June 15, 2016
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CA, INC.
520 Madison Avenue
New York, New York 10022
PROXY STATEMENT
GENERAL INFORMATION
Introduction

This Proxy Statement is furnished to the holders of the common stock, par value $0.10 per share, of CA, Inc.

( Common Stock ) in connection with the solicitation of proxies by our Board of Directors for use at our 2016 annual
meeting of stockholders and any adjournment or postponement of the meeting. The meeting will be held on August 3,
2016 at 10:00 a.m. Eastern Daylight Time. The annual meeting will be a completely virtual meeting held over the
Internet. You will be able to attend the annual meeting, vote your shares electronically and submit your questions
during the live webcast of the meeting by visiting www.virtualshareholdermeeting.com/CA2016 and entering the
16-digit control number provided in your proxy materials. You may also submit questions in advance of the meeting
by visiting www.theinvestornetwork.com/forum/ca. The matters expected to be acted upon at the meeting are set forth
in the preceding Notice of Annual Meeting of Stockholders. At present, the Board of Directors knows of no other
business to come before the meeting.

When this Proxy Statement refers to the Company, we, us, or our, itisreferringto CA, Inc.
Availability of Proxy Materials

On or about June 16, 2016, we mailed our stockholders a notice regarding the availability of proxy materials on the
Internet ( Notice of Internet Availability ) containing instructions on how to access our proxy materials, including this
Proxy Statement and our Annual Report for the fiscal year ended March 31, 2016. If you received a Notice of Internet
Availability by mail, you will not receive a printed copy of the proxy materials in the mail unless you specifically
request these materials. Other stockholders, in accordance with their prior requests, have received e-mail notification
of how to access our proxy materials and vote over the Internet, or have been mailed paper copies of our proxy
materials and a proxy card or a vote instruction form from their bank or broker.

If you want to receive a paper or email copy of the proxy materials, you may request one. There is no charge to you
for requesting a copy. Please make your request for a copy as instructed in the Notice of Internet Availability by July
20, 2016 to facilitate timely delivery.

Virtual Annual Meeting

This year s annual meeting will be a completely virtual meeting and will be webcast live at

www.virtualshareholdermeeting.com/CA2016. A replay of the annual meeting audio webcast will be available on our
website for approximately one year from the date of the annual meeting.
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A summary of the information you need to attend the annual meeting online is provided below:

instructions on how to attend the annual meeting are posted at www.virtualshareholdermeeting.com/CA2016;

stockholders will need to use the 16-digit control number provided in their proxy materials to attend the
annual meeting and listen live to the webcast over the Internet at
www.virtualshareholdermeeting.com/CA2016;

only stockholders as of the record date may vote or submit questions for the annual meeting; and

stockholders with questions regarding how to attend and participate in the annual meeting may call
1-855-449-0991 on the date of the annual meeting.
Record Date; Voting Rights; Quorum

Only stockholders of record at the close of business on June 6, 2016 are entitled to notice of the annual meeting and to
vote at the meeting or any adjournment or postponement. On June 6, 2016, we had outstanding 420,361,894 shares of
Common Stock. Each outstanding share of Common Stock is entitled to one vote. A majority of the outstanding
shares of Common Stock, present or represented by proxy at the meeting, will constitute a quorum. For additional
information, please see How Proxy Votes Are Tabulated, below.

Stockholders of Record; Street Name Stockholders

If your shares of Common Stock are registered directly in your name with our transfer agent, Computershare Trust
Company, N.A., you are considered the stockholder of record with respect to those shares, and the Notice of Internet
Availability (and, if applicable, the mailed or emailed proxy materials) is sent directly to you. If your shares are held

in an account at a bank, broker, or other similar organization, then you are the beneficial owner of shares held in street
name, and the Notice of Internet Availability (and, if applicable, the mailed or emailed proxy materials) is forwarded
to you by that firm.

Whether you are a stockholder of record or hold your shares in street name, you may direct your vote without
participating in the virtual annual meeting. If you are a stockholder of record, you may vote your shares over the
Internet or by telephone by following the instructions on the Notice of Internet Availability. If you request printed
copies of the proxy materials by mail, you may also vote by signing and submitting your proxy card and returning it
by mail. You should sign your name exactly as it appears on the proxy card. If you are signing in a representative
capacity (for example, as guardian, executor, trustee, custodian, attorney or officer of a corporation), you should
indicate your name and title or capacity. If you are the beneficial owner of shares held in street name, you may be
eligible to vote your shares electronically over the Internet or by telephone by following the instructions on the Notice
of Internet Availability. If you request printed copies of the proxy materials by mail, you may also vote by signing the
voter instruction form provided by your bank or broker and returning it by mail. If you provide specific directions to
your broker or nominee on how to vote by mail, telephone or over the Internet, your shares will be voted by your
broker or nominee as you have directed.
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We may reimburse those firms for reasonable fees and out-of-pocket costs incurred in forwarding the Notice of
Internet Availability (and, if applicable, the mailed or emailed proxy materials) to you.

Proxy Solicitation

We will bear the cost of our soliciting proxies. In addition to using the Internet, our directors, officers and employees
may solicit proxies in person and by mailings, telephone, facsimile, or electronic transmission, for which they will not
receive any additional compensation. We will also make arrangements with brokers and other custodians, nominees
and fiduciaries to forward solicitation material to the beneficial owners of shares of Common Stock held by those
persons, and we may reimburse those custodians, nominees and fiduciaries for reasonable fees and out-of-pocket
expenses incurred. We have retained Morrow & Co., LLC to assist us in soliciting proxies for a fee of $7,500, plus
expenses.
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You may vote in the following ways:

By Internet: You may vote your shares by Internet at www.proxyvote.com.

By telephone: If you are located in the United States or Canada, you may vote your shares by calling
1-800-690-6903.

By mail: You may vote by mail if you receive a printed copy of the proxy materials, which will include a
proxy card.

Via the Virtual Meeting Website: Even if you plan to attend and participate in our virtual annual meeting, we

encourage you to vote over the Internet or by telephone as described above, or by returning a proxy card

following your request of printed materials. This will ensure that your vote will be counted if you are unable

to, or later decide not to, participate in the virtual annual meeting. Whether you are a stockholder of record

or hold your shares in street name, you may vote online at the annual meeting. You will need to enter the

16-digit control number provided in your proxy materials to vote your shares at the virtual annual meeting.
Unless you attend and vote at the virtual annual meeting, we must receive your vote by 11:59 p.m., Eastern Daylight
Time, on August 2, 2016, the day before the virtual annual meeting, in order for your vote to be counted.

How Proxy Votes Are Tabulated

Only the shares of Common Stock represented by valid proxies received and not revoked will be voted at the meeting.
Votes cast at the meeting by proxy or via the virtual meeting website will be tabulated by the Inspector of Election.
The Inspector of Election will treat shares of Common Stock represented by a valid proxy as present at the meeting
for purposes of determining a quorum, whether or not the proxy is marked as casting a vote or abstaining on any or all
matters.

If you are a beneficial owner of shares held in street name and do not provide the firm that holds your shares with
specific voting instructions, under the rules of various national and regional securities exchanges, the firm that holds
your shares may generally vote on routine matters but cannot vote on non-routine matters. Proposal 2  Ratification of
Appointment of Independent Registered Public Accounting Firm is a routine matter on which brokers can vote on
behalf of their clients if clients do not furnish voting instructions. All other proposals are non-routine matters.

If the firm that holds your shares does not receive instructions from you on how to vote your shares on a non-routine

matter, it will inform our Inspector of Election that it does not have the authority to vote on this matter with respect to

your shares. This is generally referred to as a broker non-vote. ~ Broker non-votes are treated as present for purposes of
determining a quorum, but are not counted as votes for or against the matter in question or as abstentions, and they are
not counted in determining the number of votes present for the particular matter.

If you are a stockholder of record and you:
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indicate when voting on the Internet or by telephone that you wish to vote as recommended by our Board of
Directors; or

sign and return a proxy card without giving specific voting instructions,
then the proxy holders (i.e., the persons named in the proxy card provided by our Board of Directors) will vote your
shares in the manner recommended by our Board of Directors on all matters presented in this Proxy
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Statement and as the proxy holders may determine in their discretion with respect to any other matters properly
presented for a vote at the meeting or any adjournment or postponement of the meeting.

If any other business properly comes before the meeting or any adjournment or postponement of the meeting, it is the
intention of the proxy holders named in the Board of Directors accompanying proxy card to vote the shares
represented by the proxy card on those matters in accordance with their best judgment.

Vote Required to Approve Proposals

Assuming that a quorum is present at the meeting, the following votes are required under our governing documents
and Delaware state law:

Effect of Abstentions and Broker

Non-Votes
Item Vote Required on Vote Required
Proposal 1 Election of directors A majority of votes cast with regard Abstentions and broker non-votes will

to a director (which means that the have no effect on the election of
number of votes cast for the directalirectors since only votes cast for and

must exceed the number of votes against a director will be counted
cast against a director)
Proposal 2  Ratification of Approval of a majority of shares Abstentions will have the effect of a
appointment of independent present or represented by proxy and vote against the proposal
registered public accounting firm entitled to vote on the proposal

If your broker holds shares in your
name, the broker, in the absence of
voting instructions from you, is
entitled to vote your shares

Proposal 3 Approval, by Approval of a majority of shares Abstentions will have the effect of a
non-binding vote, of the present or represented by proxy and vote against the proposal
compensation of our Named entitled to vote on the proposal

Executive Officers

Any broker non-votes will reduce the
absolute number, but not the
percentage, of affirmative votes
needed for approval

Proposal 4 Re-approval of the CA, Approval of a majority of shares Abstentions will have the effect of a

Inc. 2011 Incentive Plan for purposes present or represented by proxy and vote against the proposal

of Section 162(m) of the Internal entitled to vote on the proposal

Revenue Code

Any broker non-votes will reduce the
absolute number, but not the
percentage, of affirmative votes

Table of Contents 16



Edgar Filing: CA, INC. - Form DEF 14A

needed for approval

Proposal 5§ Ratification of the Approval of a majority of shares Abstentions will have the effect of a
November 2015 Stockholder present or represented by proxy and vote against the proposal
Protection Rights Agreement entitled to vote on the proposal

Any broker non-votes will reduce the
absolute number, but not the
percentage, of affirmative votes
needed for approval

How to Revoke Your Proxy
You may revoke your proxy and change your vote at any time before the final vote at the annual meeting. You may

revoke your proxy by submitting a written notice of revocation to the Corporate Secretary at CA, Inc., 520 Madison
Avenue, New York, New York 10022. You may also revoke a previously submitted proxy by
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voting again on a later date over the Internet, by telephone or by signing and returning a new proxy card by mail (only
your latest proxy submitted prior to the annual meeting will be counted), or by attending and voting at the virtual
annual meeting. Your attendance at the virtual annual meeting will not automatically revoke your proxy unless you
enter your 16-digit control number and vote again online at the annual meeting via the annual meeting website.

Householding

If you and other residents with the same last name at your mailing address own shares of Common Stock in street
name, your broker or bank may have sent you a notice that your household will receive only one annual report and
proxy statement for each company in which you hold stock through that broker or bank. This practice of sending only
one copy of an annual report and proxy statement is known as householding. You and such other residents will each
receive a separate Notice of Internet Availability and proxy card with your own 16-digit control number, but all of
those notices and proxy cards will be placed in one package addressed to the household. If you received a
householding communication, your broker will send one copy of this Proxy Statement and our Annual Report for the
fiscal year ended March 31, 2016 to your address unless contrary instructions were given by any stockholder at that
address. If you received more than one copy of this Proxy Statement and our Annual Report this year and you wish to
reduce the number of copies you receive in the future and save us the cost of printing and mailing these documents,
please contact your bank or broker.

You may revoke your consent to householding at any time by sending your name, the name of your bank or broker,
and your account number to our Investor Relations Department at the address below. The revocation of your consent
to householding will be effective 30 days following its receipt. In any event, if your household received a single set of
the Proxy Statement and our Annual Report for this year, but you would prefer to receive your own copies, we will
send a copy of the Proxy Statement and Annual Report to you if you send a written request to CA, Inc., Investor
Relations Department, 520 Madison Avenue, New York, New York 10022, or contact our Investor Relations
Department at 1-800-225-5224.

Annual Report to Stockholders
Our Annual Report for the fiscal year ended March 31, 2016 accompanies this Proxy Statement and is also available
on the Internet. Please follow the instructions in the Notice of Internet Availability if you want to review our Annual

Report online. Our Annual Report contains financial and other information about us. The Annual Report is not a part
of this Proxy Statement.
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CORPORATE GOVERNANCE

The Board of Directors is responsible for oversight of the management of the Company. The Board has adopted
Corporate Governance Principles, which along with the Company s charter and By-laws, and the charters of the
committees of the Board, provide the framework for the governance of the Company.

Corporate Governance Principles

We periodically consider and review our Corporate Governance Principles. Our current Corporate Governance
Principles can be found, together with other corporate governance information, on our website at www.ca.com/invest.
The Board also evaluates the principal committee charters from time to time, as appropriate.

Code of Conduct

We maintain a Code of Conduct that qualifies as a code of ethics under applicable Securities and Exchange
Commission ( SEC ) regulations. Our Code of Conduct is applicable to all employees and directors, and is available on
our website at www.ca.com/invest. Any waiver of a provision of our Code of Conduct that applies to our directors or
executive officers will be contained in a report filed with the SEC on Form 8-K or will be otherwise disclosed as
permitted by law or regulation.

Each of our Corporate Governance Principles and our Code of Conduct is available free of charge in print to any
stockholder who requests a copy by writing to our Corporate Secretary at CA, Inc., 520 Madison Avenue, New York,
New York 10022.

Board Leadership Structure

The Board is currently led by our non-executive Chairman of the Board, Arthur F. Weinbach, who is an independent
director. Our Corporate Governance Principles do not specify a policy with respect to the separation of the positions
of Chairman and Chief Executive Officer or with respect to whether the Chairman should be a member of
management or a non-management director. The Board recognizes that there is no single, generally accepted approach
to providing Board leadership, and given the dynamic and competitive environment in which we operate, the Board s
leadership structure may vary as circumstances warrant. The Board has determined that the leadership of the Board is
currently best conducted by an independent Chairman.

The Chairman provides overall leadership to the Board in its oversight function, while the Chief Executive Officer,
Michael P. Gregoire, provides leadership with respect to the day-to-day management and operation of our business.
We believe the separation of the offices allows Mr. Weinbach to focus on managing Board matters and allows

Mr. Gregoire to focus on managing our business. In addition, we believe the separation of the offices enhances the
objectivity of the Board in its management oversight role. To further enhance the objectivity of the Board, all
members of our Board are independent except our Chief Executive Officer.

Board Role in Risk Oversight
Our management is responsible for managing risks affecting the Company, including identifying, assessing and

appropriately mitigating risk. The responsibilities of the Board include oversight of the Company s risk management
processes, including working with management to establish and monitor the Company s risk appetite.
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The Board exercises its risk oversight responsibilities primarily through its Compliance and Risk Committee, which
regularly reviews and discusses with management the Company s risk appetite and the significant risks that may affect
our enterprise. Our Executive Vice President and Chief Financial Officer (whose department includes our enterprise
risk management function) reports to the Compliance and Risk Committee with respect to the Company s enterprise
risk management function (including operational, financial, strategic,
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legal and regulatory risks). Our Executive Vice President and General Counsel (whose department includes our chief
ethics and compliance officer) reports to the Compliance and Risk Committee with respect to the Company s business
practices and compliance functions.

The other committees of the Board also provide risk oversight associated with their respective areas of responsibility.
For example, the Audit Committee oversees risks related to our financial statements, our financial reporting processes,
our internal control processes and accounting matters. In addition, the Compensation and Human Resources
Committee provides oversight with respect to risks related to our compensation practices. The Corporate Governance
Committee oversees risks related to our corporate governance structure and processes. In fulfilling their oversight
responsibilities, all committees receive regular reports on their respective areas of responsibility from members of
management. The Chair of each committee, in turn, reports regularly to the full Board on matters including risk
oversight.

The Board believes that the Company s current Board and committee leadership structure helps to promote more
effective risk oversight by the Board.

Director Independence

The Board has determined that 10 of the nominees for election at the annual meeting (all of the nominees other than
Mr. Gregoire) are independent under The NASDAQ Stock Market LLLC ( NASDAQ ) listing requirements and our
Corporate Governance Principles. Mr. Gregoire is deemed not to be independent because he is our Chief Executive
Officer.

In the course of the Board s determination regarding the independence of each non-employee director, the Board
considers transactions, relationships and arrangements as required by the independence guidelines contained in our
Corporate Governance Principles. There were no transactions, relationships or arrangements outside of the
independence guidelines that required review by the Board for purposes of determining whether the directors were
independent.

All members of the Audit, Compensation and Human Resources, and Corporate Governance Committees are
independent directors as defined by NASDAQ listing requirements and our Corporate Governance Principles.
Members of the Audit Committee also satisfy the separate independence requirements of the SEC.

The independence guidelines contained in our Corporate Governance Principles are available on our website at
www.ca.com/invest.

Board Committees and Meetings

The Board of Directors has established four principal committees the Audit Committee, the Compensation and
Human Resources Committee, the Corporate Governance Committee, and the Compliance and Risk Committee to
carry out certain responsibilities and to assist the Board in meeting its fiduciary obligations. These committees operate
under written charters, which have been adopted by the respective committees and by the Board. The charters of the
current committees can be reviewed on our website at www.ca.com/invest and are also available free of charge in
print to any stockholder who requests them by writing to our Corporate Secretary at CA, Inc., 520 Madison Avenue,
New York, New York 10022.

During fiscal year 2016, the Board of Directors met 15 times. The independent directors meet at all regular Board
meetings in executive session without any non-independent director or member of management present.
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Mr. Weinbach, who is an independent director, presided at these executive sessions. During fiscal year 2016, each
incumbent director attended, in the aggregate, more than 75% of the Board meetings and meetings of the Board
committees on which the director served.
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The current members of the Board s four principal committees are as follows:

Compensation
and Human Corporate Compliance

Independent Directors Audit Resources Governance and Risk
Jens Alder X X (Chair)
Raymond J. Bromark X (Chair) X
Gary J. Fernandes X X
Rohit Kapoor X X
Jeffrey G. Katz X X
Kay Koplovitz X X
Christopher B. Lofgren X X (Chair)
Richard Sulpizio X (Chair) X
Laura S. Unger X X
Renato (Ron) Zambonini X X
Number of Meetings in Fiscal Year 2016 6 8 5 3

Information about the principal responsibilities of these committees appears below.
Audit Committee

The general purpose of the Audit Committee is to assist the Board in fulfilling its oversight responsibilities with
respect to:

the audits of our financial statements and the integrity of our financial statements and internal controls;

the qualifications and independence of our independent registered public accounting firm (including the
Committee s direct responsibility for the engagement of the independent registered public accounting firm);

the performance of our internal audit function and independent registered public accounting firm; and

our accounting and financial reporting processes.
The Board has determined that Messrs. Bromark and Kapoor qualify as audit committee financial experts and that all
members of the Audit Committee are independent under applicable SEC and NASDAQ rules. Additional information
about the responsibilities of the Audit Committee is set forth in the Audit Committee charter.

Compensation and Human Resources Committee

The general purpose of the Compensation and Human Resources Committee is to assist the Board in fulfilling its
responsibilities with respect to executive compensation and human resources matters, including to:
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develop an executive compensation philosophy and objectives and establish principles to guide the design
and select the components of executive compensation;

approve the amount and the form of compensation, as well as the other terms of employment, of the
Company s executive officers (as defined in the applicable SEC regulations), including the Chief Executive
Officer and the other Named Executive Officers (who are identified in the Fiscal Year 2016 Summary
Compensation Table, below);
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evaluate, in coordination with the Corporate Governance Committee and the other independent members of

the Board, the performance of the Chief Executive Officer; and

recommend to the Board approval of all executive compensation plans and programs.
Additional information about the Compensation and Human Resources Committee s responsibilities is set forth in the
Compensation and Human Resources Committee charter.

Corporate Governance Committee

The general purpose of the Corporate Governance Committee is to assist the Board in fulfilling its responsibilities
with respect to our governance, including making recommendations to the Board concerning:

the size and composition of the Board, the qualifications and independence of the directors and the
recruitment and selection of individuals to stand for election as directors;

the organization and operation of the Board, including the nature, size and composition of committees of the
Board, the designation of committee chairs, the designation of a Lead Independent Director, Chairman of the
Board or similar position, and the distribution of information to the Board and its committees; and

the compensation of non-employee directors.
In addition, the Corporate Governance Committee evaluates, in coordination with the Compensation and Human
Resources Committee, the performance of the Chief Executive Officer.

Additional information about the Corporate Governance Committee s responsibilities is set forth in the Corporate
Governance Committee charter.

Compliance and Risk Committee

The general purpose of the Compliance and Risk Committee is to assist the Board in fulfilling its responsibilities with
respect to oversight of risk management, including to:

provide general oversight of our enterprise risk management and compliance functions;

provide input to our management in the identification, assessment, mitigation and monitoring of
enterprise-wide risks faced by the Company; and

provide recommendations to the Board with respect to its review of our business practices and
compliance activities and enterprise risk management.
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Additional information about the responsibilities of the Compliance and Risk Committee is set forth in the
Compliance and Risk Committee charter.

Board Self-Assessment and Director Evaluation

In accordance with our Corporate Governance Principles, the Board of Directors conducts an annual self-assessment
of its performance to determine whether the Board and its committees are functioning effectively. As part of this
process, each director completes a written questionnaire regarding the effectiveness of the Board and each committee
on which the director serves. Additionally, the Chairman of the Board and the Chair of the Corporate Governance
Committee coordinate an annual evaluation of the performance of each director. This evaluation includes an interview
by the Chairman of the Board with each director to solicit comments regarding the performance of individual
directors, as well as an interview by the Chair of the Corporate Governance Committee with each director to solicit
comments regarding the performance of individual directors and the Chairman of the Board. Feedback received in
response to the written questionnaires and during the interviews is discussed at Board and committee meetings to
address any significant issues raised.
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Director Nominating Procedures

The Corporate Governance Committee will consider director candidates recommended by stockholders. In
considering candidates submitted by stockholders, the Committee will take into consideration the factors specified in
our Corporate Governance Principles, as well as the current needs of the Board and the qualifications of the candidate.
The Committee may also take into consideration the number of shares held by the recommending stockholder and the
length of time that those shares have been held. To recommend a candidate for consideration by the Committee, a
stockholder must submit the recommendation in writing, including the following information:

the name of the stockholder and evidence of the stockholder s ownership of Common Stock, including the
number of shares owned and the length of time the shares have been owned; and

the name of the candidate, the candidate s résumé or a list of the candidate s qualifications to be a director of
the Company, and the candidate s consent to be named as a director nominee if recommended by the
Committee and nominated by the Board.
Recommendations and the information described above should be sent to the Corporate Secretary at CA, Inc., 520
Madison Avenue, New York, New York 10022.

Once a person has been identified by the Corporate Governance Committee as a potential candidate, the Committee
may: collect and review publicly available information regarding the person to assess whether the person should be
considered further; request additional information from the candidate and the proposing stockholder; contact
references or other persons to assess the candidate; and conduct one or more interviews with the candidate. The
Committee may consider that information in light of information regarding any other candidates that the Committee
may be evaluating at that time, as well as any relevant director search criteria. The evaluation process generally does
not vary based on whether or not a candidate is recommended by a stockholder; however, as stated above, the
Committee may take into consideration the number of shares held by the recommending stockholder and the length of
time that those shares have been held.

In addition to recommending director candidates to the Corporate Governance Committee, stockholders may also
nominate candidates for election to the Board at the annual meeting of stockholders. See Advance Notice Procedures
for Our 2017 Annual Meeting, below, for more information.

In addition to stockholder recommendations, the Corporate Governance Committee may receive suggestions as to
nominees from our directors, officers or other sources, which may be either unsolicited or in response to requests from
the Committee for these suggestions. In addition, the Committee may engage search firms to assist it in identifying
director candidates.

Communications with Directors

The Board of Directors is interested in receiving communications from stockholders and other interested parties,
which would include, among others, customers, suppliers and employees. These parties may contact any member (or
members) of the Board or any committee, the non-employee directors as a group, or the Chair of any committee, by
mail or electronically. In addition, the Audit Committee is interested in receiving communications from employees
and other interested parties, which would include stockholders, customers, suppliers and employees, on issues
regarding accounting, internal controls or auditing matters. Any such correspondence should be addressed to the
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appropriate person or persons, either by name or title, and sent by postal mail to the office of the Corporate Secretary
at CA, Inc., 520 Madison Avenue, New York, New York 10022, or by email to directors@ca.com.

10
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The Corporate Secretary will forward to the applicable directors each communication received as described above in
the preceding paragraph other than: spam and similar junk mail and mass mailings; product complaints, product
inquiries and new product suggestions; résumés and other job inquiries; surveys; business solicitations or
advertisements; and any communication that is deemed unduly hostile, threatening, illegal or similarly unsuitable.

Related Person Transactions

The Board has adopted a Related Person Transactions Policy, which is a written policy governing the review and
approval or ratification of Related Person Transactions, as defined in SEC rules.

Under the Related Person Transactions Policy, each of our directors, nominees for director and executive officers must
notify the General Counsel and/or the Office of Corporate Secretary of any potential Related Person Transaction
involving that person or an immediate family member of that person. The General Counsel and/or the Office of
Corporate Secretary will review each potential Related Person Transaction to determine if it is subject to the Related
Person Transactions Policy. If so, the transaction will be referred for approval or ratification to the Corporate
Governance Committee, which will approve or ratify the transaction only if it determines that the transaction is in, or
is not inconsistent with, our best interests and the best interests of our stockholders. In determining whether to approve
or ratify a Related Person Transaction, the Corporate Governance Committee may consider, among other things:

the fairness to us of the Related Person Transaction;

whether the terms of the Related Person Transaction would be on the same basis if the transaction,
arrangement or relationship did not involve a related person;

the business reasons for us to participate in the Related Person Transaction;

the nature and extent of our participation in the Related Person Transaction;

whether any Related Person Transaction involving a director, nominee for director or an immediate family
member of a director or nominee for director would be immaterial under the categorical standards adopted
by the Board with respect to director independence contained in our Corporate Governance Principles;

whether the Related Person Transaction presents an actual or apparent conflict of interest for any director,
nominee for director or executive officer, the nature and degree of such conflict and whether any mitigation
of such conflict is feasible;

the availability of other sources for comparable products or services;

the direct or indirect nature and extent of the related person s interest in the Related Person Transaction;
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the ongoing nature of the Related Person Transaction;

the relationship of the related person to the Related Person Transaction and with us and others;

the importance of the Related Person Transaction to the related person; and

the amount involved in the Related Person Transaction.
The Corporate Governance Committee administers the Related Person Transactions Policy and may review, and
recommend amendments to, the Related Person Transactions Policy from time to time.

11
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Related Person Transactions in Fiscal Year 2016
Since the beginning of fiscal year 2016, there have been two Related Person Transactions.

On November 17, 2015, we entered into a Share Repurchase Agreement with Careal Holding AG ( Careal ) pursuant to
which we agreed to purchase 22,000,000 shares of Common Stock from Careal for an aggregate purchase price of
$584,388,200. The purchase price for each share of Common Stock was $26.8131, which was equal to a 3.00%

discount to the arithmetic average of each daily volume weighted average price for the period of 10 trading days
preceding and including November 5, 2015 according to Bloomberg. The purchase price for each share of Common
Stock payable according to the preceding formula was reduced by a further $0.25 per share, which was the amount of
dividend we paid our shareholders during the quarterly period ending on December 31, 2015. The repurchase closed

on November 20, 2015. Immediately prior to the execution of the Share Repurchase Agreement, Careal beneficially
owned approximately 125,813,380 shares of Common Stock (approximately 28.7% of the issued and outstanding
Common Stock). The foregoing transaction was approved by the Board.

In October 2015, we engaged an IT-staffing and consulting company to provide software development services
through July 2016. The total amount of the engagement is estimated to be approximately $206,000, of which we paid
$134,000 to the IT-staffing company in fiscal year 2016. The IT-staffing company in turn engaged John Elster, the
brother of Adam Elster, Executive Vice President and Group Executive, Worldwide Sales and Services, as a
subcontractor to provide the software development services. We have been advised by the IT-staffing company that
they will pay John Elster a significant portion, but not the entirety, of the fees paid by us under this engagement. The
foregoing transaction was approved by the Corporate Governance Committee.

Compensation Committee Interlocks and Insider Participation

During fiscal year 2016, there were no compensation committee interlocks and no insider participation in
Compensation and Human Resources Committee decisions that were required to be reported under the rules and
regulations of the Securities Exchange Act of 1934, as amended.

Anti-Hedging and Pledging Policies

As part of our policy against insider trading, our directors, officers and other employees are prohibited from

purchasing or selling (1) short-term or speculative securities that are based on Company securities and (2) financial
instruments designed to hedge or offset any change in the market value of Company securities. Prohibited instruments
include prepaid variable forward contracts, puts or calls and other exchange-traded options, swaps, collars, exchange
funds and other derivative securities. Short-sales of Company securities are also prohibited. Pledging of any Company
securities by the Named Executive Officers and directors is not permitted without the approval of the Chief Executive
Officer and the Compensation and Human Resources Committee.

12
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COMPENSATION OF DIRECTORS

Only our non-employee directors receive compensation for their services as directors. Fees are paid to non-employee
directors under our 2012 Compensation Plan for Non-Employee Directors (the 2012 Plan ). The 2012 Plan also allows
the Board of Directors to authorize the payment of additional fees to any eligible director who chairs a committee of

the Board or to an eligible director serving as the lead independent director or Chairman of the Board. Currently, all of
our non-employee directors receive compensation pursuant to the 2012 Plan.

From time to time, the Board evaluates and establishes the fees payable to non-employee directors. The Board
established the current fees in May 2014. The customary process involved a review of non-employee director
compensation by the Corporate Governance Committee and the Committee s recommendation of a proposal to the
Board. In conducting its review, the Committee engaged Towers Watson, compensation consultant to the
Compensation and Human Resources Committee, to provide advice regarding design, competitive market data and
trends, and other pertinent matters.

All non-employee director fees are paid in the form of deferred stock units, but each non-employee director may elect

to receive a portion of his or her director fees in cash. The following table shows the annual fees for our non-employee
directors and the maximum permissible cash election with respect to those fees.

Maximum Cash

Annual Fee Description Fee Election
Non-Employee Director $ 325,000 $100,000
Chairman of the Board $ 100,000 50%
Audit Committee Chair $ 25,000 50%
Compensation and Human Resources Committee Chair $ 15,000 50%
Corporate Governance Committee Chair $ 10,000 50%
Compliance and Risk Committee Chair $ 10,000 50%

In settlement of the deferred stock units following termination of service, a director receives shares of Common Stock
in an amount equal to the number of deferred stock units in the director s deferred compensation account. The deferred
stock units are settled, at the election of the director, by delivery of shares of Common Stock either in a lump sum or

in up to 10 annual installments beginning on the first business day of the calendar year after termination of service.

To further our commitment to support charities, directors are able to participate in our Matching Gifts Program. Under
this program, we match contributions by directors up to an aggregate amount of $25,000 per fiscal year by a director
to charities approved by us. Upon the mandatory retirement of a director in accordance with our director retirement

policy, we also make a one-time donation of $10,000 to a charity specified by the retiring director.

We also provide directors with, and pay premiums for, director and officer liability insurance and we reimburse
directors for reasonable expenses incurred in connection with Company business.

13
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The following table includes information about compensation paid to our non-employee directors for the fiscal year
ended March 31, 2016.

Fiscal Year 2016 Director Compensation Table

Stock Awards All Other

Fees Earned or Compensation

Paid in Cash(1) 1)) Option Awards  (3)(4)(5) Total
Director $ t)) ) ® %
J. Alder 103,261 228,266 4,904 336,431
R.J. Bromark 112,500 237,500 350,000
G.J. Fernandes 330,202 25,000 355,202
M.P. Gregoire(6)
R. Kapoor 100,000 225,000 25,000 350,000
J.G. Katz 100,000 225,000 325,000
K. Koplovitz 100,000 225,000 20,000 345,000
C.B. Lofgren 105,000 230,000 14,350 349,350
R. Sulpizio 104,891 229,899 25,000 359,790
L.S. Unger 101,739 226,734 11,150 339,623
AF. Weinbach 425,000 25,000 450,000
R. Zambonini 100,000 225,000 325,000

(1) As noted above, all director fees are paid in deferred stock units, except that directors may elect in advance to
have a specified portion of those fees paid in cash. The maximum cash election with respect to the $325,000
annual non-employee director fee is $100,000. The maximum cash election for the chairman and committee chair
fees is 50% of those fees. The amounts in the Fees Earned or Paid in Cash column represent the amounts paid to
directors who elected to receive a portion of their director fees in cash.

(2) Asrequired by SEC rules, this column represents the aggregate grant date fair value of awards computed in
accordance with Financial Accounting Standards Board ( FASB ) Accounting Standards Codification ( ASC ) Topic
718, Compensation Stock Compensation for deferred stock units. The aggregate grant date fair value for deferred
stock units is calculated by multiplying the number of deferred stock units by the closing market price of the
Common Stock on the date the deferred stock units are credited to a director s account.

As of March 31, 2016, the following deferred stock units had been credited to each director s account:

Aggregate Number

Director of Deferred Stock Units
J. Alder 32,467
R.J. Bromark 58,922
G.J. Fernandes 119,667
M.P. Gregoire(6)

R. Kapoor 46,806
J.G. Katz 8,161
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(3) The amounts in this column include contributions we made under our Matching Gifts Program in fiscal year
2016. Under our current Matching Gifts Program, we match up to $25,000 of director charitable contributions
made in each fiscal year by each director. The contributions we paid or accrued under our Matching Gifts
Program in fiscal year 2016 were as follows: Mr. Alder, $4,904; Mr. Fernandes, $25,000; Mr. Kapoor, $25,000;
Ms. Koplovitz, $20,000; Mr. Lofgren, $14,350; Mr. Sulpizio, $25,000; Ms. Unger, $11,150; and Mr. Weinbach,
$25,000.

(4) We provide directors with, and pay premiums for, director and officer liability insurance and reimburse directors
for reasonable travel and accommodation expenses incurred in connection with Company business, the values of
which are not included in this table.

(5) Directors receive dividend or dividend equivalents on deferred stock units held in their deferred compensation
accounts. This amount is not included in the All Other Compensation column because the deferred stock units are
granted at fair market value, which reflects the expected dividend equivalents to be received.

(6) As Chief Executive Officer, Mr. Gregoire is compensated as an employee of the Company and, as such, he
received no compensation in his capacity as a director in fiscal year 2016. For a description of Mr. Gregoire s
fiscal year 2016 compensation, please see Compensation and Other Information Concerning Executive Officers,
below.
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PROPOSAL 1 ELECTION OF DIRECTORS

On the recommendation of the Corporate Governance Committee, the Board of Directors has nominated the persons
listed below for election as directors at the annual meeting, each to serve until the next annual meeting and until his or
her successor is duly elected and qualified. Each of the nominees is an incumbent director.

Gary J. Fernandes, who has been a member of the Board since 2003, will conclude his service as a director when his
term expires at the annual meeting pursuant to regular Board succession planning. Accordingly, the Board has
authorized a reduction in its size from 12 members to 11 members, effective immediately prior to the election of
directors at the annual meeting. The Board extends its sincere gratitude to Mr. Fernandes for his many years of
service. His service and leadership have provided tremendous value to shareholders, the Board and the Company. The
Board wishes him well in his retirement.

Each of the nominees has confirmed to us that he or she expects to be able to continue to serve as a director until the
end of his or her term. If, however, at the time of the annual meeting, any of the nominees named below is not
available to serve as a director (an event that the Board does not anticipate), all the proxies granted to vote in favor of
that director s election will be voted for the election of any other person or persons that the Board may nominate.

Our policy is that all directors and nominees should attend our annual meetings of stockholders. Eleven of our 12
directors attended the 2015 annual meeting of stockholders.

Majority Voting

Under our majority voting standard for uncontested elections of directors, a director nominee will be elected only if

the number of votes cast for exceeds the number of votes against the director s election. In contested elections, the
plurality voting standard will apply, under which the nominees receiving the most votes will be elected regardless of
whether those votes constitute a majority of the shares voted at the meeting. Under our Corporate Governance
Principles, if a director does not receive more votes for than votes against at an annual meeting of stockholders,
generally the Board of Directors will have 90 days from the certification of the vote to accept or reject the individual s
irrevocable resignation that all incumbent directors are required to submit before the mailing of the Proxy Statement

for the annual meeting.

Board Composition

The Board of Directors and the Corporate Governance Committee each strive to ensure that the Board is composed of
engaged, independent directors with diverse backgrounds, who are committed to representing the long-term interests
of our stockholders. Our directors are expected to possess the highest personal and professional ethics, integrity and
values. They must have an inquisitive and objective perspective, practical wisdom and mature judgment, and be
willing and able to devote sufficient time to fulfill their responsibilities to the Company and our stockholders.

Diversity

The Board does not have a formal policy with respect to diversity. However, the Board and the Corporate Governance
Committee each believe that it is essential that the Board members represent diverse viewpoints, with a broad array of
experiences, professions, skills, geographic representation and backgrounds that, when considered as a group, provide
a sufficient mix of perspectives to allow the Board to best fulfill its responsibilities to the long-term interests of the
Company s stockholders.
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Board Renewal

The Board and the Corporate Governance Committee each believe it is important to have experienced directors with a
deep understanding of the Company s business as well as other directors who bring fresh perspectives to the Board. In
their efforts to identify potential director candidates, the Board and the Corporate Governance Committee consider:

the input from the Board s self-assessment process to identify the backgrounds and expertise that are desired;
and

the future needs of the Board in light of anticipated director retirements under our director tenure policies.
As a means to ensure orderly Board succession, our director tenure policies (contained in our Corporate Governance
Principles) require that:

a director may serve only until the annual meeting after the director s 75th birthday; and

the Corporate Governance Committee shall determine whether to recommend to the Board that any action be
taken as a result of a director s retirement from his or her principal occupation or a material change in his or
her principal occupation or business association.
The Board s ongoing assessment of its collective skills, experience and expertise has resulted in the recruitment of
three new independent directors since 2011.

Biographical Information and Qualifications of Director Nominees

Set forth below are each nominee s name, age, principal occupation for at least the last five years and other
biographical information, including the year in which each was first elected a director of the Company. In addition,
the biographies discuss the particular experience, qualifications, attributes and skills of the director that, in light of the
Company s business and structure, led the Board to conclude that the individual should serve on the Board of the
Company.

JENS ALDER Director since 2011 Age 58

Business Experience

Mr. Alder served as Chief Executive Officer of TDC A/S, Denmark s largest telecommunications provider, from 2006
to 2008. Prior to that, Mr. Alder served as Chief Executive Officer of Swisscom Ltd., Switzerland s largest
telecommunications provider, from 1999 to 2006 after serving as its Executive Vice President of Network Services
and Wholesale from 1998 to 1999.
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Current Directorships

Mr. Alder has served as Chairman of the Board of Sanitas Krankenversicherung, a privately held health insurance
company based in Switzerland, since 2009, Chairman of the Board of Goldbach Group AG, a publicly held electronic
media company based in Switzerland, since 2013, and Chairman of the Board of Alpiq Holding AG, a publicly held
energy services provider based in Switzerland, since 2015.

Previous Directorships
Mr. Alder served as Chairman of the Board of RTX Telecom A/S, a publicly held telecommunications component and
handset producer based in Denmark, from 2010 to 2014, Chairman of the Board of Industrielle Werke Basel, the

state-owned public utility of Basel, Switzerland, from 2010 to 2015, a director of Sunrise Communications AG, a
privately held telecommunications company based in Switzerland, from 2008 to 2010, a

17

Table of Contents 39



Edgar Filing: CA, INC. - Form DEF 14A

Table of Conten

director of TA Management A/S, a privately held company supporting Danish banks restructuring distressed
companies, from 2009 to 2010, a director of Copenhagen International School, an international school in Denmark,
from 2008 to 2010, a director of Neue Ziircher Zeitung AG, a publicly held Swiss newspaper, from 2010 to 2013, and
a director of BG Consulting Engineers, a privately held civil engineering group with operations in Switzerland, France
and Algeria, from 2011 to 2015.

Qualifications

Mr. Alder s qualifications include: international experience; extensive experience in the technology industry;
leadership experience at large, complex companies; and governance experience as a member or chair of boards of
numerous companies.

RAYMOND J. BROMARK Director since 2007 Age 70

Business Experience

Mr. Bromark is a retired Partner of PricewaterhouseCoopers, LLP ( PwC ), an international accounting and consulting
firm. He joined PwC in 1967 and became a Partner in 1980. He was Partner and Head of the Professional, Technical,
Risk and Quality Group of PwC from 2000 to 2006, a Global Audit Partner from 1994 to 2000 and Deputy Vice
Chairman, Auditing and Business Advisory Services from 1990 to 1994. In addition, he served as a consultant to PwC
from 2006 to 2007.

Current Directorships

Mr. Bromark has been a director of YRC Worldwide, Inc., a transportation service provider, since July 2011 and a
director of Tesoro Logistics GP, LLC, the general partner of Tesoro Logistics LP, an operator, developer and acquirer
of crude oil, refined products and natural gas logistics assets, since March 2011. He chairs the audit/ethics committee
of YRC Worldwide, Inc. and also chairs the audit committee of Tesoro Logistics GP, LLC.

Previous Directorships

Mr. Bromark was a director of World Color Press, Inc., a provider of printing services, and chaired its audit
committee, from 2009 to 2010 when the company merged into another company.

Other Experience

Mr. Bromark is a member of the American Institute of Certified Public Accountants (the AICPA ) and in previous
years has participated as a member of the University of Delaware s Weinberg Center for Corporate Governance s
Advisory Board. Mr. Bromark was PwC s representative on the AICPA s Center for Public Company Audit Firms
Executive Committee. He has also been a member of the Financial Accounting Standards Board Advisory Council,
the Public Company Accounting Oversight Board s Standing Advisory Group, the AICPA s Special Committee on
Financial Reporting, the AICPA s SEC Practice Section Executive Committee and the AICPA s Ethics Executive
Committee.
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Qualifications
Mr. Bromark s qualifications include: extensive experience in accounting, auditing, financial reporting, and
compliance and regulatory matters; deep understanding of financial controls and familiarity with large public

company audit clients; extensive experience in leadership positions at PwC; and public company governance
experience as a member or chair of boards and board committees of public companies.
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MICHAEL P. GREGOIRE Director since 2013 Age 50

Business Experience

Mr. Gregoire has been Chief Executive Officer of the Company since January 2013. Previously, he served as
President and Chief Executive Officer of Taleo Corporation ( Taleo ), a provider of on-demand talent management
software solutions, from March 2005 until Taleo s acquisition by Oracle Corporation in April 2012. Mr. Gregoire
served as a director of Taleo from April 2005 to April 2012 and served as Taleo s Chairman of the Board from May
2008 to April 2012. Mr. Gregoire served as Executive Vice President, Global Services and held various other senior
management positions at PeopleSoft, Inc., an enterprise software company, from May 2000 to January 2005.

Mr. Gregoire served as Managing Director for global financial markets at Electronic Data Systems, Inc., a global
technology services company, from 1996 to April 2000, and in various other roles from 1988 to 1996.

Current Directorships

Mr. Gregoire has been a director of Automatic Data Processing, Inc., a provider of human capital management
solutions to employers and integrated computing solutions to vehicle dealers, since January 2014. Mr. Gregoire has
been a director of NPower, a non-profit information technology services network, since September 2013.

Previous Directorships

As stated above, Mr. Gregoire served as a director of Taleo from April 2005 to April 2012 and served as Taleo s
Chairman of the Board from May 2008 to April 2012. Mr. Gregoire served as a director of ShoreTel, Inc., a provider
of business communication solutions, from November 2008 to January 2014. He chaired the compensation committee
of ShoreTel, Inc. from July 2010 to January 2014.

Other Experience

Mr. Gregoire has served on the Executive Council of TechNet, a national, bipartisan network of technology CEOs and
senior executives that promotes the growth of the innovation economy, since November 2014. Mr. Gregoire serves on
the Business Roundtable s Technology, Internet & Innovation Committee.

Qualifications

Mr. Gregoire s qualifications include: extensive executive leadership experience with public companies in the software
and services sectors, including as Chief Executive Officer of the Company; extensive experience in the technology

industry; and public company governance experience as a member of boards and a member and chair of board
committees of public companies.

ROHIT KAPOOR Director since 2011 Age 51

Business Experience
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Mr. Kapoor has been Vice Chairman and Chief Executive Officer of ExlService Holdings, Inc. ( EXL Holdings ), a
provider of outsourcing and transformation services, since April 2012 and has been a director of EXL Holdings since
2002. Mr. Kapoor co-founded ExIService.com, Inc. ( EXL Inc. ), a wholly owned subsidiary of EXL Holdings, in April
1999. Mr. Kapoor served as EXL Holdings President and Chief Executive

19

Table of Contents 43



Edgar Filing: CA, INC. - Form DEF 14A

Table of Conten

Officer from May 2008 to April 2012, its Chief Financial Officer from November 2002 to June 2005 and from August
2006 to March 2007, as its Chief Operating Officer from June 2007 to April 2008 and as President and Chief
Financial Officer of EXL Inc. since August 2000. Prior to founding EXL Inc., Mr. Kapoor served as a business head
of Deutsche Bank from July 1999 to July 2000. From 1991 to 2000, Mr. Kapoor served in various capacities at Bank
of America in the United States and Asia, including India.

Current Directorships

As stated above, Mr. Kapoor has been a director of EXL Holdings since 2002. Mr. Kapoor has been a director of the
Tri-State chapter of Pratham USA, an education non-profit organization, since March 2014.

Qualifications

Mr. Kapoor s qualifications include: extensive leadership experience at a public company; extensive accounting
experience; international experience; entrepreneurial experience; governance experience as a member of the board of a
public company; and a deep understanding of operational efficiencies.

JEFFREY G. KATZ Director since 2015 Age 60

Business Experience

Jeffrey G. Katz served as Chief Executive Officer of Wize Commerce, Inc., a provider of online monetization and
traffic acquisition technology solutions, from 2010 to 2014. Prior to joining Wize Commerce, Mr. Katz served as
President and Chief Executive Officer of LeapFrog Enterprises, Inc., a provider of digital educational entertainment
solutions for children, from 2006 to 2010. In addition, he served as the Executive Chairman of LeapFrog Enterprises
from 2010 to 2011. Previously, Mr. Katz served as the Founding Chairman, President and Chief Executive Officer of
Orbitz Worldwide, Inc., a global online travel company from 2000 to 2004. Mr. Katz also served as Chief Executive
Officer of Swissair, formerly Switzerland s national airline, and held various leadership positions at American Airlines
Group, Inc. (formerly AMR Corporation) and Lawrence Livermore National Laboratory, a federal science research
facility.

Current Directorships

Mr. Katz has served as a director of R.R. Donnelley & Sons Company, a digital and print communications business,
since 2013.

Previous Directorships

Mr. Katz served as a director of Digital River, Inc., a provider of online commerce, payments and marketing solutions,
from 2014 to 2015, LeapFrog Enterprises from 2005 to 2011, Northwest Airlines Corporation from 2005 to 2008 and
Orbitz from 2000 to 2004.

Qualifications
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Mr. Katz s qualifications include: extensive executive leadership experience at large, complex companies; extensive
experience in the technology industry; international experience; and governance experience as a member or chair of
boards and board committees of public companies.
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KAY KOPLOVITZ Director since 2008 Age 71

Business Experience

Ms. Koplovitz has been Chairman and Chief Executive Officer of Koplovitz & Co., LLC, a media and investment
firm, since 1998. She is a founder of USA Network, an international cable television programming company, and
served as its Chairman and Chief Executive Officer from 1977 to 1998. Ms. Koplovitz launched the Sci-Fi Channel
(currently Syfy) in 1992. In 2001, Ms. Koplovitz co-founded Boldcap Ventures, a venture capital fund focused on
investing in early to mid-stage companies, primarily in the healthcare and technology sectors, of which she is a
governing board member. In 2016, Ms. Koplovitz co-founded the Springboard Fund to invest in companies in
technology and life science led by women.

Current Directorships

Ms. Koplovitz serves on the boards of Time Inc., a media and publishing company, Ion Media Networks, Inc., a
privately held television and media company, The Paley Center for Media (formerly the Museum of Television and
Radio) (where she has emeritus status), and the International Tennis Hall of Fame, and as Chairman of Springboard
Enterprises, a non-profit organization that supports emerging growth ventures led by women.

Previous Directorships

Ms. Koplovitz was a director of General Reinsurance Corporation, a property/casualty and life/health reinsurance
company, from 1990 to 1998, was a director of Nabisco, a manufacturer of cookies and snacks, from 1992 to 2000,
served as a director and member of the governance committee of Oracle Corporation, a database software and
middleware company, from 1998 to 2001, was a director of Instinet Group, Inc., an electronic brokerage services
provider, from 2001 to 2007, served as Chairman of Joy Berry Enterprises, Inc., a privately held publisher of children s
books, from 2008 to 2013, was a director of Kate Spade & Company (formerly Fifth & Pacific Companies, Inc. and

Liz Claiborne, Inc.), a designer and marketer of fashion apparel and accessories, from 1992 to 2015, where she also
served as non-executive Chairman of the Board from 2007 to 2013, and, as stated above, served as Chairman of USA
Network from 1977 to 1998.

Other Experience

Ms. Koplovitz is a member of the Board of Visitors, College of Letters and Science at the University of
Wisconsin-Madison.

Qualifications
Ms. Koplovitz s qualifications include: extensive executive leadership experience at a large, complex company;
entrepreneurial experience; extensive marketing and sales experience; technology experience; venture capital

investment experience; and public company governance experience as a member or chair of boards and board
committees of public companies.
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CHRISTOPHER B. LOFGREN Director since 2005 Age 57

Business Experience
Mr. Lofgren has been President, Chief Executive Officer and a director of Schneider National, Inc. ( Schneider
National ), a provider of transportation and logistics services, since 2002. He served as Chief Operating Officer of

Schneider National from 2001 to 2002, Chief Executive Officer of Schneider Logistics, a subsidiary of Schneider
National, from 2000 to 2001, Chief Information Officer of Schneider National from 1996
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to 2000, and Vice President, Engineering and Systems Development of Schneider National from 1994 to 1996. Prior
to joining Schneider National, Mr. Lofgren held several positions at Symantec Corp., a security, storage and systems
management solutions company, including Interim General Manager, Director of Engineering and Senior Engineer
Manager. Prior to Symantec, Mr. Lofgren was a Senior Staff Engineer with Motorola, Inc., a telecommunications
company.

Current Directorships

As stated above, Mr. Lofgren serves as a director of Schneider National. In addition, Mr. Lofgren currently serves on
the board of directors of the U.S. Chamber of Commerce and the American Transportation Research Institute, a
research trust affiliated with the American Trucking Associations.

Previous Directorships
Mr. Lofgren served as a director of the American Trucking Associations from 2005 to 2013.
Other Experience

Mr. Lofgren currently serves on the Advisory Board of Junior Achievement of Wisconsin in Brown County. He was
inducted into the National Academy of Engineering in 2009.

Qualifications

Mr. Lofgren s qualifications include: extensive executive leadership experience at a large, complex company;
extensive technology experience; understanding of regulatory compliance through Schneider National s highly
regulated industry; and international business management experience.

RICHARD SULPIZIO Director since 2009 Age 66

Business Experience

Mr. Sulpizio served as President and Chief Executive Officer of Qualcomm Enterprise Services, a division of
Qualcomm Incorporated ( Qualcomm ) responsible for mobile communications and services to the transportation
industry, from December 2009 to February 2013. He served as Senior Advisor of Qualcomm Enterprise Services from
February 2013 to November 2013. Mr. Sulpizio served as President and Chief Operating Officer of Qualcomm, a
developer of wireless technologies, products and services, from 1998 to 2001 and served in various other executive
positions between 1991 and 1998. He served as a director of Qualcomm from 2000 to 2007. Mr. Sulpizio served as
President and Chief Executive Officer of MediaFLO, USA, Inc., a Qualcomm subsidiary involved in bringing
multimedia services to the wireless industry, from 2005 to 2006. Mr. Sulpizio served as President of Qualcomm
Europe in 2004 and President of Qualcomm China from 2002 to 2003. Before joining Qualcomm, Mr. Sulpizio
worked for eight years at Unisys Corporation, a worldwide information technology company, and 10 years at Fluor
Corporation, an engineering and construction company.

Current Directorships
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Mr. Sulpizio has served as a director of ResMed Inc., a global developer, manufacturer and marketer of medical
products, since 2005, where he has served on its governance committee and compensation committee.

Previous Directorships

As stated above, Mr. Sulpizio served as a director of Qualcomm from 2000 to 2007.
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Other Experience

Mr. Sulpizio serves on the advisory board of the University of California San Diego s Sulpizio Family Cardiovascular
Center.

Qualifications

Mr. Sulpizio s qualifications include: extensive executive leadership experience at a large, complex, global public
company; extensive technology experience; international management experience; and public company governance
experience as a member or chair of boards and board committees of public companies.

LAURA S. UNGER Director since 2004 Age 55

Business Experience

Ms. Unger served as a special advisor to Promontory Financial Group, a global consulting firm for financial services
companies, from 2010 to 2014. She served as the Independent Consultant to JPMorgan Chase & Co., a global
securities, investment banking and retail banking firm for the global analyst conflict settlement from 2003 to 2010.
From 2002 to 2003, Ms. Unger was employed by CNBC, a satellite and cable television business news channel, as a
Regulatory Expert. Ms. Unger was a Commissioner of the SEC from 1997 to 2002, and served as Acting Chairperson
of the SEC from February to August 2001. Ms. Unger served as Counsel to the U.S. Senate Committee on Banking,
Housing and Urban Affairs from 1990 to 1997. Prior to working on Capitol Hill, Ms. Unger was an attorney with the
Enforcement Division of the SEC.

Current Directorships

Ms. Unger has served as a director of CIT Group, Inc., a provider of financing to small businesses and middle market
companies, since 2010, where she has served as chairman of its nominating and governance committee and member of
its audit committee. She has served as a director and member of the audit committee and nominations and governance
committee of Navient Corporation, which operates the loan management, servicing and asset recovery business that
was previously operated by Sallie Mae, since 2014. Ms. Unger has served as a director of Nomura Securities
International, Inc. and Nomura Global Financial Products, Inc., privately held U.S. subsidiaries of Nomura Holdings,
Inc., a Japanese financial services provider, since 2015. She also serves as a director of Children s National Medical
Center and Children s National Medical Center Foundation.

Previous Directorships

Ms. Unger was a director and member of the governance, compensation and audit committees of Ambac Financial
Group, Inc., a holding company whose affiliates provide financial guarantees and financial services, from 2002 to
2013, a director and member of the nominating and governance committee and audit committee of the IQ Funds
Complex, a group of closed-end mutual funds, from 2008 to 2010, a director and a member of the audit committee of
Borland Software Corporation, a provider of software lifecycle management solutions, from 2002 to 2004, and a
director and member of the audit committee of MNBA Corporation, a bank holding company, from 2004 to 2006.
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Qualifications

Ms. Unger s qualifications include: government and public policy experience; legal and regulatory experience;
extensive leadership experience at government agencies; and public company governance experience as a member or
chair of boards and board committees of public companies.
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ARTHUR F. WEINBACH Director since 2008 Age73

Business Experience

Mr. Weinbach has been Chairman of the Board of the Company since May 2010. From 2007 to June 2010,

Mr. Weinbach was Executive Chairman and from July 2010 to November 2011 non-executive Chairman of
Broadridge Financial Solutions, Inc., a provider of products and services for securities processing, clearing and
outsourcing which was spun off from Automatic Data Processing, Inc. ( ADP ), a provider of business outsourcing
solutions. Prior to the spin-off, Mr. Weinbach was associated with ADP from 1980 to 2007, serving as executive
Chairman and Chief Executive Officer from 1996 to 2006 and as non-executive Chairman until November 2007. Prior
to joining ADP, Mr. Weinbach held various positions at Touche Ross & Co., an accounting firm and a predecessor of
Deloitte Touche Tohmatsu, and was a partner from 1975 to 1979.

Current Directorships

Mr. Weinbach has been a director of The Phoenix Companies, Inc., a provider of life insuran