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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
____________________________________
FORM 10-Q/A
(Amendment No. 1)
____________________________________

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the quarterly period ended March 31, 2015 

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from                      to                     
Commission file number: 001-35487
____________________________________
ENGILITY HOLDINGS, INC.
(Exact name of registrant as specified in its charter)
____________________________________
Delaware 45-3854852
(State or other jurisdiction of
incorporation or organization)

(I.R.S. Employer
Identification No.)

3750 Centerview Drive, Chantilly, VA 20151
(Address of principal executive offices) (Zip Code)
(703) 708-1400
(Registrant’s telephone number, including area code)
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90
days.    Yes  x    No  o
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files).    Yes  x    No  o
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act:
Large accelerated filer o Accelerated filer x

Non-accelerated filer o  (Do not check if a smaller reporting company) Smaller reporting company o
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act).    Yes  o    No  x
There were 36,734,601 shares of Engility Holdings, Inc. common stock with a par value of $0.01 per share
outstanding as of the close of business on November 2, 2015.
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EXPLANATORY NOTE

Engility, Holdings Inc. (the “Company”) is filing this Amendment No. 1 to its Quarterly Report on Form 10-Q (the
“Amendment No. 1”) for the quarterly period ended March 31, 2015 filed with the Securities and Exchange Commission
on May 12, 2015 (the “Original Filing”). This Amendment No. 1 is being filed solely to restate the Company’s disclosure
in Part I, Item 4. “Controls and Procedures”, and to include new certifications of the Chief Executive Officer and Chief
Financial Officer, respectively, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. Concurrently with the
filing of this Amendment No. 1, the Company is also filing Amendment No. 1 to its Annual Report on Form 10-K for
the fiscal year ended December 31, 2014 and Amendment No. 1 to its Quarterly Report on Form 10-Q for the
quarterly period ended June 30, 2015.

    Except as described above, this Amendment No. 1 does not otherwise amend or update any exhibit to or disclosure
set forth in the Original Filing.

Restatement of Internal Control and Disclosures

Subsequent to our Original Filing, our CEO and CFO concluded that our disclosure controls and procedures and
internal control over financial reporting were not effective as of December 31, 2014 because of material weaknesses in
our internal control over financial reporting as described below, which continued to exist as of March 31, 2015, the
end of the period covered by this Amendment No. 1.

We identified the following two control deficiencies that each constitute a material weakness: (1) We did not design
and maintain effective controls to properly evaluate our identifiable finite-lived intangible assets for impairment at the
asset group level and the appropriateness of the remaining useful lives in accordance with ASC 350-30-35-9 and (2)
We did not design and maintain effective controls over the evaluation of the retention rate assumption used to value
acquired contractual customer relationship intangible assets. Specifically, we did not design and maintain controls to
evaluate the reliability of information used to evaluate the reasonableness of the retention rate assumption. These
material weaknesses are described in more detail in Part I, Item 4 of this Amendment No. 1.

Notwithstanding such material weaknesses in internal control over financial reporting, our CEO and CFO have
concluded that the unaudited condensed consolidated financial statements included in the Original Filing present
fairly, in all material respects, our financial position, results of operations and cash flows for the periods presented in
conformity with accounting principles generally accepted in the United States and Article 10 of Regulation S-X of
under the Securities and Exchange Act of 1934, as amended.

We will also be amending our Annual Report on Form 10-K for the year ended December 31, 2014 to reflect the
conclusions by our management that internal control over financial reporting and disclosure controls and procedures
were not effective as of December 31, 2014.
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PART I. - FINANCIAL INFORMATION

Item 4. Controls and Procedures

Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed with the objective of ensuring that information
required to be disclosed in our reports under the Securities Exchange Act of 1934, as amended, (the “Exchange Act”) is
recorded, processed, summarized and reported within the time periods specified in the SEC rules and forms, and that
such information is accumulated and communicated to our management, including our chief executive officer
(principal executive officer) (“CEO”) and chief financial officer (principal financial officer) (“CFO”), as appropriate, to
allow timely decisions regarding required disclosures. Any controls and procedures, no matter how well designed and
operated, can provide only reasonable assurance of achieving the desired control objectives.

As disclosed in the Original Filing, management, with the participation of our CEO and our CFO, initially evaluated
the effectiveness of the design and operation of our disclosure controls and procedures, as defined in Rules 13a-15(e)
and 15-15(e) of the Exchange Act, as of March 31, 2015. At the time that our Annual Report on Form 10-K for the
year ended December 31, 2014 was originally filed, our CEO and CFO concluded that our disclosure controls and
procedures were effective as of December 31, 2014. At the time of the Original Filing, our CEO and CFO concluded
that our disclosure controls and procedures were effective as of March 31, 2015.

Subsequent to the evaluation made in connection with the Original Filing, our CEO and CFO concluded that our
disclosure controls and procedures were not effective as of December 31, 2014 because of the material weaknesses in
our internal control over financial reporting described below, which continued to exist as of March 31, 2015.
Notwithstanding such material weaknesses in internal control over financial reporting, our CEO and CFO have
concluded that the unaudited condensed consolidated financial statements included in the Original Filing present
fairly, in all material respects, our financial position, results of operations and cash flows for the periods presented in
conformity with accounting principles generally accepted in the United States and Article 10 of Regulation S-X of the
Exchange Act.
A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such
that there is a reasonable possibility that a material misstatement of the company’s annual or interim financial
statements will not be prevented or detected on a timely basis.
We identified the following two control deficiencies that each constitute a material weakness: (1) We did not design
and maintain effective controls to properly evaluate our identifiable finite-lived intangible assets for impairment at the
asset group level and the appropriateness of the remaining useful lives in accordance with ASC 350-30-35-9 and (2)
We did not design and maintain effective controls over the evaluation of the retention rate assumption used to value
acquired contractual customer relationship intangible assets. Specifically, we did not design and maintain controls to
evaluate the reliability of information used to assess the reasonableness of the retention rate assumption. These control
deficiencies did not result in a misstatement in the finite-lived intangible assets or related financial disclosures.
However, these control deficiencies could result in misstatements of the aforementioned accounts and disclosures that
would result in a material misstatement of the consolidated financial statements that would not be prevented or
detected. Accordingly, our management has determined that these control deficiencies constitute material weaknesses.
Remediation Plan
The Company has initiated a plan to remediate the material weaknesses described above. The implementation of this
plan has begun and consists of the following main elements:

•
Re-designing, implementing and testing the internal control for evaluating the carrying value of finite-lived intangible
assets, including designing the control to operate at the appropriate asset group level, evaluating whether any
impairment indicators exist at that level, and evaluating the appropriateness of the remaining useful lives; and
•
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Re-designing, implementing and testing the internal control to review the reasonableness of the retention rate
assumption used in the valuation of contractual customer relationship intangible assets.

We are committed to maintaining an effective internal control environment, and believe that these remediation actions
will be improvements in our controls when they are fully implemented and operating. Further, these control
deficiencies did not result in a misstatement in the finite-lived intangible assets or related financial disclosures.
However, the identified material

1
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weaknesses in internal control over financial reporting will not be considered remediated until controls have been
designed and controls are in operation for a sufficient period of time for our management to conclude that the material
weaknesses have been remediated. Additional remediation measures may be required, which may require additional
implementation time. The Company can give no assurance that the measures it takes will remediate the material
weakness that it has identified or that additional material weaknesses will not arise in the future. We will continue to
assess the effectiveness of our remediation efforts in connection with our evaluations of internal control over financial
reporting. The Company will continue to monitor the effectiveness of these and other processes, procedures, and
controls and will make any further changes management determines to be appropriate.

Changes in Internal Control Over Financial Reporting

There were no changes in the Company’s internal control over financial reporting that occurred during the quarter that
materially affected, or are likely to materially affect, our internal control over financial reporting.

2
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PART II. - OTHER INFORMATION

Item 6. Exhibits

Exhibit
Number Description

**10.1 Form of Engility Holdings, Inc. Amended and Restated 2012 Long Term Performance Plan
Performance Unit Award Agreement.

**10.2 Form of Engility Holdings, Inc. Amended and Restated 2012 Long Term Performance Plan
Restricted Stock Unit Agreement.

**10.3 Form of Engility Holdings, Inc. Amended and Restated 2012 Long Term Performance Plan
Restricted Stock Unit Agreement (Directors).

**10.4 Form of Engility Holdings, Inc. Amended and Restated 2012 Long Term Performance Plan
Restricted Stock Unit Agreement (Directors Interim Award).

**10.5 Form of Engility Holdings, Inc. Amended and Restated 2012 Long Term Performance Plan
Performance Retention Award Agreement.

*31.1 Certification of President and Chief Executive Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a)
of the Securities Exchange Act of 1934, as amended.

*31.2 Certification of Senior Vice President and Chief Financial Officer pursuant to Rule 13a-14(a) and
Rule 15d-14(a) of the Securities Exchange Act of 1934, as amended.

**32.1 Certification of President and Chief Executive Officer and Senior Vice President and Chief Financial
Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

**101.INS XBRL Instance Document.
**101.SCH XBRL Taxonomy Extension Schema Document.
**101.CAL XBRL Taxonomy Extension Calculation Linkbase Document.
**101.DEF XBRL Taxonomy Extension Definition Linkbase Document.
**101.LAB XBRL Taxonomy Extension Label Linkbase Document.
**101.PRE XBRL Taxonomy Extension Presentation Linkbase Document.

** Filed with the Original Filing.

* Filed herewith.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.
ENGILITY HOLDINGS, INC.

By: /s/ Anthony Smeraglinolo
Anthony Smeraglinolo
President and Chief Executive Officer

/s/ Wayne M. Rehberger
Wayne M. Rehberger
Senior Vice President and Chief Financial Officer

Date: November 6, 2015
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EXHIBIT INDEX
Exhibit
Number Description

**10.1 Form of Engility Holdings, Inc. Amended and Restated 2012 Long Term Performance Plan
Performance Unit Award Agreement.

**10.2 Form of Engility Holdings, Inc. Amended and Restated 2012 Long Term Performance Plan
Restricted Stock Unit Agreement.

**10.3 Form of Engility Holdings, Inc. Amended and Restated 2012 Long Term Performance Plan
Restricted Stock Unit Agreement (Directors).

**10.4 Form of Engility Holdings, Inc. Amended and Restated 2012 Long Term Performance Plan
Restricted Stock Unit Agreement (Directors Interim Award).

**10.5 Form of Engility Holdings, Inc. Amended and Restated 2012 Long Term Performance Plan
Performance Retention Award Agreement.

*31.1 Certification of President and Chief Executive Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a)
of the Securities Exchange Act of 1934, as amended.

*31.2 Certification of Senior Vice President and Chief Financial Officer pursuant to Rule 13a-14(a) and
Rule 15d-14(a) of the Securities Exchange Act of 1934, as amended.

**32.1 Certification of President and Chief Executive Officer and Senior Vice President and Chief Financial
Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

**101.INS XBRL Instance Document.
**101.SCH XBRL Taxonomy Extension Schema Document.
**101.CAL XBRL Taxonomy Extension Calculation Linkbase Document.
**101.DEF XBRL Taxonomy Extension Definition Linkbase
**101.LAB XBRL Taxonomy Extension Label Linkbase Document.
**101.PRE XBRL Taxonomy Extension Presentation Linkbase Document.

** Filed with the Original Filing.

* Filed herewith.
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