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June 12, 2014
To Our Stockholders:
On behalf of the Board of Directors and management of CA, Inc., we are pleased to invite you to our 2014 annual
meeting of stockholders. The meeting will be held at our company’s offices located at One CA Plaza, Islandia, New
York 11749 on July 30, 2014 at 10:00 a.m. Eastern Daylight Time.
Additional details about the meeting, including the formal agenda, are contained in the accompanying Notice of
Annual Meeting and Proxy Statement. At the meeting, there also will be remarks from management and a period
during which you will be able to ask questions.
Whether or not you plan to attend the meeting in person, 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.:
The 2014 annual meeting of stockholders of CA, Inc. will be held on Wednesday, July 30, 2014, at 10:00 a.m. Eastern
Daylight Time at the company’s offices located at One CA Plaza, Islandia, New York 11749, for the following
purposes:

(1)to elect 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, 2015;

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

(4)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 5, 2014 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 entitled to vote at the 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 will be available
at the meeting location during the meeting.
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR 
THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JULY 30, 2014:
The Notice of Annual Meeting, Proxy Statement and Annual Report to Stockholders 
are available on the Internet at www.proxyvote.com.
Admission tickets and our meeting admittance procedures are on the outside back cover of the Proxy Statement.
Whether or not you expect to attend, please vote your shares by following the instructions contained in the Proxy
Statement.

C.H.R. DuPree
Senior Vice President, General Counsel (Acting) and
Corporate Secretary

New York, New York
June 12, 2014
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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 (“Common Stock”), of
CA, Inc. in connection with the solicitation of proxies by our Board of Directors for use at our 2014 annual meeting of
stockholders and any adjournment or postponement of the meeting. The meeting will be held on July 30, 2014 at
10:00 a.m. Eastern Daylight Time at the Company’s offices located at One CA Plaza, Islandia, New York 11749. The
matters expected to be acted upon at the meeting are set forth in the preceding Notice of Annual Meeting. 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,” it is referring to CA, Inc.
Availability of Proxy Materials
If you received a notice regarding the availability of annual meeting proxy materials on the Internet (“Notice of Internet
Availability”) for the annual meeting, you will not receive a printed copy of the proxy materials unless you specifically
request one. The Notice of Internet Availability provides you with instructions on how to view our proxy materials on
the Internet.
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
16, 2014 to facilitate timely delivery.
We plan to mail the Notice of Internet Availability on or about June 17, 2014. We will mail a printed copy of the
proxy materials to certain stockholders, as in prior years, and we expect that mailing to begin on or about June 20,
2014.
Record Date; Voting Rights; Quorum
Only stockholders of record at the close of business on June 5, 2014 are entitled to notice of the meeting and to vote at
the meeting or any adjournment or postponement. On June 5, 2014, we had outstanding 446,589,394 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.

1
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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. The firm 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 firm on how to vote the shares held in your
account. 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.
How to Vote
You may vote in the following ways:
•In person: You may vote in person at the meeting.
•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.
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 in person 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. We believe that 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
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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:

•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 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.
Please note that if you hold your shares through a bank, broker or other nominee and you want to vote in person at the
meeting, you must obtain a proxy from your bank, broker or other nominee authorizing you to vote those shares and
you must bring that proxy to the meeting. If any other business properly comes before the meeting or any adjournment
or postponement, 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:

Item Vote Required Effect of Abstentions and Broker Non-Votes
on Vote Required

Proposal 1 – Election of
directors

A majority of votes cast with regard to a
director (which means that the number of
votes cast “for” the director must exceed
the number of votes cast “against” a
director)

Abstentions and broker non-votes will have
no effect on the election of directors since
only votes cast “for” and “against” a director will
be counted

Proposal 2 – Ratification of
appointment of independent
registered public accounting
firm

Approval of a majority of shares present
or represented by proxy and entitled to
vote on the proposal

Abstentions will have the effect of a vote
“against” 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
non-binding vote, of the
compensation of our Named
Executive Officers

Approval of a majority of shares present
or represented by proxy and entitled to
vote on the proposal

Abstentions will have the effect of a vote
“against” 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 at any time before it is exercised by delivering a written revocation to the Corporate
Secretary at CA, Inc., 520 Madison Avenue, New York, New York 10022, by duly submitting a proxy bearing a later
date (including by telephone or the Internet), or by voting in person at the meeting.
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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 notice of Internet
availability or 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 proxy materials is known as “householding.” If you received a
householding communication, your broker will send one copy of the Notice of Internet Availability or this Proxy
Statement and our Annual Report for the fiscal year ended March 31, 2014 to your address unless contrary
instructions were given by any stockholder at that address. If you received more than one copy of the Notice of
Internet Availability or the proxy materials 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 Notice of Internet Availability or proxy materials for this year, but you would prefer to receive your own copy, we
will send a copy of the Notice of Internet Availability or 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, 2014 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 are attached to this Proxy Statement as Exhibit A and 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.
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 General Counsel (whose department includes our chief compliance
officer) reports to the Compliance and Risk Committee
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with respect to the Company’s enterprise risk management function (including operational, financial, strategic, legal
and regulatory risks) and 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 LLC (“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.
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 2014, the Board of Directors met 10 times. The independent directors meet at all regular Board
meetings in executive session without any non-independent director or member of management present. Mr.
Weinbach, who is an independent director, presided at these executive sessions. During fiscal year 2014, 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:

Independent Directors Audit
Compensation
and Human
Resources

Corporate
Governance

Compliance and
Risk

Jens Alder X X
Raymond J. Bromark X (Chair) X
Gary J. Fernandes X (Chair) X
Rohit Kapoor X X
Kay Koplovitz X X
Christopher B. Lofgren X X (Chair)
Richard Sulpizio X X
Laura S. Unger X X (Chair)
Renato (Ron) Zambonini X X
Number of Meetings in Fiscal Year 2014 7 10 6 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 Mr. Bromark qualifies as an “audit committee financial expert” 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:

•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 2014 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:
•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.
Additional information about the responsibilities of the Compliance and Risk Committee is set forth in the
Compliance and Risk Committee charter.
Other Committees
From time to time, the Board also establishes special committees or ad hoc committees to assist the Board in carrying
out its responsibilities.
During fiscal year 2010, the Board established a special M&A Committee to review and approve certain acquisitions
and divestitures. The M&A Committee also receives reports from management on the performance of acquisitions.
The M&A Committee held four meetings during fiscal year 2014. The current members of the M&A Committee are
Messrs. Sulpizio (Chair), Alder, Bromark, Fernandes, Lofgren and Zambonini.
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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 2015 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
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.
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;
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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;
•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.
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Compensation Committee Interlocks and Insider Participation
During fiscal year 2014, 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.
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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.
In May 2014, the Board of Directors, upon the recommendation of the Corporate Governance Committee, modified
the compensation arrangements for our non-employee directors, effective as of the beginning of the fiscal year on
April 1, 2014.
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.

Annual Fee Description Fee Prior to
April 1, 2014

Fee Effective
April 1, 2014

Maximum
Cash Election

Non-Employee Director $275,000 $325,000 $100,000
Chairman of the Board $100,000 $100,000 50%
Audit Committee Chair $25,000 $25,000 50%
Compensation and Human Resources Committee Chair $15,000 $15,000 50%
Corporate Governance Committee Chair $10,000 $10,000 50%
Compliance and Risk Committee Chair $10,000 $10,000 50%
In establishing the change to director fees, the Board undertook a process involving collaboration with Towers
Watson, the independent compensation consultant who advises the Compensation and Human Resources Committee.
At the recommendation of the Compensation and Human Resources Committee, Towers Watson was engaged to
assist the Corporate Governance Committee and the Board with their deliberations by providing competitive market
data and advice. The data provided by Towers Watson indicated, among other things, that the total fees paid by the
Company to non-employee directors in their capacity as such in fiscal year 2014 were positioned below the median of
the Company’s compensation benchmarking group. The new fee structure results in total non-employee director fees
that approximate the median of the compensation benchmarking group while maintaining the maximum cash election
at $100,000.
The non-employee director fees had not been increased since April 2010.
As a consequence of the market-based increase, which will be delivered in the form of deferred stock units,
non-employee directors are required to receive a greater percentage of their director fees in the form of equity.
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
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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.
The following table includes information about compensation paid to our non-employee directors for the fiscal year
ended March 31, 2014.
Fiscal Year 2014 Director Compensation Table

Director
Fees Earned or
Paid in Cash(1)
($)

Stock
Awards(1)(2)
($)

Option Awards
($)

All Other
Compensation
(3)(4)(5)
($)

Total
($)

J. Alder 100,000 175,000 — — 275,000
R.J. Bromark 112,500 187,500 — 1,500 301,500
G.J. Fernandes — 290,000 — 25,000 315,000
M.P. Gregoire(6) — — — — —
R. Kapoor 25,000 250,000 — 500 275,500
K. Koplovitz 100,000 175,000 — 25,000 300,000
C.B. Lofgren 103,750 181,250 — 19,250 304,250
R. Sulpizio 100,000 175,000 — 25,000 300,000
L.S. Unger 105,000 180,000 — 2,700 287,700
A.F. Weinbach — 375,000 — 25,000 400,000
R. Zambonini 100,000 175,000 — 1,000 276,000
__________

(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 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. In fiscal year 2014, Messrs. Fernandes and
Weinbach elected to receive 100% of their director fees in deferred stock units and Messrs. Alder, Bromark,
Kapoor, Lofgren, Sulpizio and Zambonini and Mss. Koplovitz and Unger elected to receive a portion of their
director fees in cash.

(2)

As required 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.

13

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

20



As of March 31, 2014, the following deferred stock units had been credited to each director’s account:

Director Aggregate Number of Deferred
Stock Units

J. Alder 17,034
R.J. Bromark 42,750
G.J. Fernandes 96,828
M.P. Gregoire(6) –
R. Kapoor 31,486
K. Koplovitz 33,251
C.B. Lofgren 61,467
R. Sulpizio 28,851
L.S. Unger 49,101
A.F. Weinbach 77,882
R. Zambonini 46,158

(3)

The amounts in this column include contributions we made under our Matching Gifts Program in fiscal year
2014. 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 2014 were as follows: Mr. Bromark, $1,500; Mr. Fernandes, $25,000; Mr. Kapoor, $500;
Ms. Koplovitz, $25,000; Mr. Lofgren, $19,250; Mr. Sulpizio, $25,000; Ms. Unger, $2,700; Mr. Weinbach,
$25,000; and Mr. Zambonini, $1,000.

(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 equivalents on deferred stock units held in their deferred compensation accounts. This
amount is not included in the “All Other Compensation” column because it is not required to be expensed under
FASB ASC Topic 718.

(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 2014. For a description of Mr. Gregoire’s
fiscal year 2014 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.
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.
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