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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q
(Mark One)
E3 QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended September 30, 2013

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 No. 001-34972

Booz Allen Hamilton Holding Corporation

(Exact name of registrant as specified in its chaefr)

Delaware 26-2634160
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)
8283 Greensboro Drive, McLean, Virginia 22102
(Address of principal executive offices) (Zip Code)

(703) 902-5000
Registrant’s telephone number, including area code
(Former name, former address, and former fiscal yeaif changed since last report.)

Indicate by check mark whether the registrant €l filed all reports required to be filed by Sewti8 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been subjec
to such filing requirements for the past 90 day¥es No [

Indicate by check mark whether the registrant lsstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRile 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Yé&s8 No [

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, maccelerated filer or a smaller reporting
company. See definition of “accelerated filer,”rja accelerated filer” and “smaller reporting comgan 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

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Bxgje Act). Yes[d No

Indicate the number of shares outstanding of ehtitedssuer’s classes of common stock, as ofdtest practicable date.

Shares Outstanding
as of October 28, 2013

Class A Common Stock 142,260,35
Class B Non-Voting Common Stock 943,26!
Class C Restricted Common Stock 969,27t

Class E Special Voting Common Stock 4,424,81.
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PART I. FINANCIAL INFORMATION

ltem 1. Financial Statement:

BOOZ ALLEN HAMILTON HOLDING CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS

September 30, March 31,
2013 2013
(Unaudited)

(Amounts in thousands, except
share and per share data)

ASSETS

Current assets:
Cash and cash equivalents $ 427,22 $ 350,38
Accounts receivable, net of allowance 968,44( 1,029,58
Prepaid expenses and other current assets 68,34¢ 44,38:
Total current assets 1,464,00! 1,424,35
Property and equipment, net of accumulated defregia 143,88! 166,57(
Intangible assets, net of accumulated amortization 228,32! 236,22(
Goodwill 1,276,72. 1,277,36'
Other long-term assets 71,57¢ 73,01°
Total assets $ 3,184,551 $ 3,177,52i

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:

Current portion of long-term debt $ 64,62F $ 55,56:
Accounts payable and other accrued expenses 465,71( 451,06!
Accrued compensation and benefits 319,35: 385,43:
Other current liabilities 26,27¢ 72,58¢
Total current liabilities 875,96: 964,64¢
Long-term debt, net of current portion 1,625,44 1,659,61
Other long-term liabilities 292,98: 326,47¢
Total liabilities 2,794,38 2,950,73!

Commitments and contingencies (Note 16)
Stockholders’ equity:

Common stock, Class A — $0.01 par value — authdrig€0,000,000 shares; issued, 142,819,474
shares at September 30, 2013 and 136,457,444 stidvkesch 31, 2013; outstanding,

142,249,189 shares at September 30, 2013 and 136(05shares at March 31, 2013 1,42¢ 1,36¢
Non-voting common stock, Class B — $0.01 par vatuauthorized, 16,000,000 shares; issued
outstanding, 958,470 shares at September 30, &d 3,451,600 shares at March 31, 2013 10 15
Restricted common stock, Class C — $0.01 par vahueuthorized, 5,000,000 shares; issued and

outstanding, 969,276 shares at Se ptember 30,&©3,224,319 shares at March 31, 2013 10 12

Special voting common stock, Class E — $0.003 parer— authorized, 25,000,000 shares; is¢
and outstanding, 4,424,814 shares at Se ptemb@038 and 7,478,522 shares at March 31,

2013 13 22
Treasury stock, at cost — 570,285 shares at Septeddh 2013 and 405,843 shares at March 31,

2013 (9,309) (6,449
Additional paid-in capital 175,51¢ 120,83t
Retained earnings 234,71 124,77"
Accumulated other comprehensive loss (12,259 (13,787

Total stockholders’ equity 390,13! 226,79:
Total liabilities and stockholders’ equity $ 3,184,51' $ 3,177,52i

The accompanying notes are an integral part okt@emdensed Consolidated Financial Statements.






BOOZ ALLEN HAMILTON HOLDING CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Revenue
Operating costs and expenses:
Cost of revenue
Billable expenses
General and administrative expenses
Depreciation and amortization
Total operating costs and expenses
Operating income
Interest expense
Other, net
Income before income taxes
Income tax expense
Net income
Earnings per common share (Note 3):
Basic
Diluted

Dividends declared per share

(UNAUDITED)

Three Months Ended
September 30,

Six Months Ended
September 30,

2013 2012

2013 2012

(Amounts in thousands,
except per share data)

(Amounts in thousands,
except per share data)

1,378,020 $ 1,387,651 $ 280571 $  2,820,07
685,13 702,06¢ 1,386,61! 1,429,43
365,63 353,44 763,52 731,90
173,48: 212,49 344,80 405,85:
18,10: 17,61 36,43: 36,11¢
1,242,35: 1,285,62 2,531,37. 2,603,30'
135,66 102,02 274,34( 216,76!
(20,17%) (17,81) (40,887 (29,05
(1,692) (7,349 (1,640 (7,826)
113,79 76,87 231,81 179,88:
45,98t 30,75¢ 93,68 71,82
67,81 $ 46,11¢ $ 138,12 $ 108,06

0.4¢ $ 0.2¢ $ 0.9¢ $ 0.7E
0.4 $ 027 $ 0.9: $ 0.6¢
0.1C $ 6.5¢ $ 0.2C $ 8.1¢

The accompanying notes are an integral part oktEmdensed Consolidated Financial Statements.

2




BOOZ ALLEN HAMILTON HOLDING CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(UNAUDITED)
Three Months Ended Six Months Ended
September 30, September 30,
2013 2012 2013 2012
(Amounts in thousands) (Amounts in thousands)
Net income $ 67,81: $ 46,11¢ $ 138,12t $ 108,06:
Change in postretirement plan costs, net of tax 1,10¢ 381 1,53: 48C
Comprehensive income $ 68,92: $ 46,497 $ 139,65¢ $ 108,54:

The accompanying notes are an integral part okt@emdensed Consolidated Financial Statements.
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BOOZ ALLEN HAMILTON HOLDING CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

Six Months Ended

September 30,

2013

2012

Cash flows from operating activities
Net income $
Adjustments to reconcile net income to net caskigeal by operating activities:
Depreciation and amortization
Stock-based compensation expense
Excess tax benefits from the exercise of stockoogti
Amortization of debt issuance costs and loss omguishment
Losses on dispositions and impairments
Changes in assets and liabilities:
Accounts receivable
Prepaid expenses and other current assets
Other long-term assets
Accrued compensation and benefits
Accounts payable and other accrued expenses
Accrued interest
Other current liabilities
Other long-term liabilities

(Amounts in thousands)

Net cash provided by operating activities
Cash flows from investing activities
Purchase price adjustment
Purchases of property and equipment

Net cash used in investing activities

Cash flows from financing activities

Net proceeds from issuance of common stock

Stock option exercises

Excess tax benefits from the exercise of stockoojgti

Repurchases of common stock

Cash dividends paid

Dividend equivalents paid to option holders

Debt issuance costs

Repayment of debt

Proceeds from debt issuance

Net cash used in financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents—beginning of period

Cash and cash equivalents—end of period $

Supplemental disclosures of cash flow information
Cash paid during the period for:
Interest $

Income taxes $

138,12 $ 108,06
36,43: 36,11¢
9,341 14,36°
(34,940 (16,30%)
7,151 13,19°
67t 95€
58,60¢ 237,66t
8,34¢ (2,066)
(1,345) 5,54¢
(49,95/) (21,616
16,58t 1,14¢
23 4,07t
(46,337 6,48¢
(3,109 2,11¢
139,60¢ 389,74
3,56¢ _
(6,719) (14,375
(3,15%) (14,37Y)
2,53¢ 3,35¢
11,33t 5,78¢
34,94( 16,30¢
(2,85¢) (849)
(28,18%) (1,097,77)
(47,909) (37,73
(6,229) (29,607
(23,249 (970,00)
— 1,739,75
(59,61%) (370,76))
76,83¢ 4,611
350,38 484,36¢
42722, $ 488,97
32,50 $ 17,62:
116,900 $ 65,73:




The accompanying notes are an integral part oktiEmdensed Consolidated Financial Statements.
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BOOZ ALLEN HAMILTON HOLDING CORPORATION

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in tables in thousands, except share andepshare data or unless otherwise noted)
September 30, 2013

1. BUSINESS OVERVIEW
Organization

Booz Allen Hamilton Holding Corporation, includirtg wholly owned subsidiaries, or Holding or then@many, is an affiliate of The
Carlyle Group, or Carlyle, and was incorporate®&aware in May 2008. The Company provides managéeara technology consulting
services primarily to the U.S. government in théedse, intelligence, and civil markets. The Compigrglso further developing the scope and
scale of the engineering services capabilitiesith@bvides to its U.S. government clients. Thenpany has expanded beyond its manageme
consulting foundation to develop deep expertised@mnology, engineering, and analytics. The Compapgrts operating results and financial
data in one operating segment. The Company is lueatdged in McLean, Virginia, with approximately,230 employees as of September 30,
2013.

2. BASIS OF PRESENTATION

The Company prepared the unaudited condensed adaieal financial statements in this Quarterly ReparForm 10-Q, or Quarterly
Report, in accordance with accounting principlesegally accepted in the United States, or GAAP jriterim financial information and with
the instructions to Form 10-Q and Article 10 of Riagion S-X. As a result, certain information andthote disclosures normally included in
financial statements prepared in accordance witih\BAave been condensed or omitted. The Compargwietl the accounting policies used
and disclosed in the consolidated financial statémimcluded in the Annual Report on Form 10-Ktfuz fiscal year ended March 31, 2013
filed with the Securities and Exchange CommissioiMay 23, 2013, or Annual Report, and policiesestatithin this Quarterly Report. The
Company’s fiscal year ends on March 31 and unléssraise noted, references to fiscal year or fiscalfor fiscal years ended March 31 .

The interim financial information in this QuarteiReport reflects all adjustments, consisting ohmarrecurring adjustments except as
otherwise disclosed, necessary for a fair presentaf the Company results of operations for the interim periodse Tésults of operations f
the six months ended September 30, 2013 are nessaly indicative of results to be expected lier full fiscal year.

The preparation of financial statements in conftymiith GAAP requires management to make estimatesassumptions that affect
the reported amounts of assets and liabilitiesciselosure of contingent assets and liabilitiethatdate of the financial statements, and the
reported amounts of revenue and expenses durimgplogting periods. Areas of the financial statetmevhere estimates may have the most
significant effect include allowance for doubtfaicaunts, contractual and regulatory reserves, tialuand lives of tangible and intangible
assets, impairment of long-lived assets, accradiliies, revenue recognition, bonus and otheeimtive compensation, stock-based
compensation, realization of deferred tax assetsjgions for income taxes, and postretirementgattions. Actual results experienced by the
Company may differ materially from management'svestes.

Recent Accounting Pronouncements

Recent accounting pronouncements issued by theéialaAccounting Standards Board, or FASB, durimg $ix months ended
September 30, 2013, and through the filing dadendt or are not believed by management to havataral impact on the Company's present
or historical condensed consolidated financialestesnts.

3. EARNINGS PER SHARE

The Company computes basic and diluted earningstzee amounts based on net income for the pepiedented. The Company
uses the weighted average number of common shatgsuoding during the period to calculate basioiegs per share, or EPS. Diluted EPS
adjusts the weighted average number of sharesaodisg to include the dilutive effect of outstargltommon stock options and other stock-
based awards.

The Company currently has outstanding shares afsGdaCommon Stock, Class B Non-Voting Common St@ass C Restricted
Common Stock, and Class E Special Voting CommonkStlass E Special Voting Common Stock sharesafrécluded in the calculation
EPS as these shares represent voting rights odla@not entitled to participate in dividends thres distributions. Unvested Class A
Restricted Common Stock and unvested Class C BestrCommon Stock holders are
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entitled to participate in noferfeitable dividends or other distributions. Thessested shares participated in the Company'deatinis declare
and paid in the first and second quarters of fi2€d4 and 2013 . As such, EPS is calculated ubagwo-class method whereby earnings are
reduced by distributed earnings as well as anylaai undistributed earnings allocable to restdabareholders. A reconciliation of the
income used to compute basic and diluted EPS éopéhiods presented are as follows:

Three Months Ended Six Months Ended
September 30, September 30,
2013 2012 2013 2012

Earnings for basic computations (a) $ 67,14t $ 38,51: $ 136,82¢ $ 99,20¢
Weighted-average Class A Common Stock outstanding 139,135,63 129,686,29 137,337,11 128,809,54
Weighted-average Class B Non-Voting Common Stoc¢ktanding 967,09: 2,431,00: 1,158,00: 2,452,772
Weighted-average Class C Restricted Common Stoistamding 1,002,21. 1,319,601 1,079,60:. 1,358,211

Total weighted-average common shares outstandmigefsic

computations 141,104,94 133,436,389 139,574,72 132,620,48
Earnings for diluted computations (a) $ 67,17. $ 38,51. $ 136,88" $ 99,20¢

Dilutive stock options and restricted stock 7,400,88: 10,812,26 7,682,84 11,027,99

Average number of common shares outstanding fatedll

computations 148,505,82 144,249,16 147,257,57 143,648,47
Earnings per common share

Basic $ 0.4¢ $ 0.2¢ $ 0.9¢ $ 0.7t

Diluted $ 0.4t $ 027 $ 09: $ 0.6¢

(a) During the three months ended September 3@ aad 2012 , approximately 1.4 million and 1.2 imillparticipating securities were paid
dividends totaling $140,000 and $7.6 million , espvely. During the six months ended Septembef28@3 and 2012 , approximately 1.4
million and 1.2 million participating securities mepaid dividends totaling $202,000 and $8.9 milljgespectively. In addition, for the three
and six months ended September 30, 2013 , there uvelistributed earnings of $528,000 and $1.1 enillespectively for the calculation of
basic earnings per sharand$502,000 and $1.0 million respectively for the atdtion of diluted earnings per share. The undisted and
distributed earnings referenced above compriséifference from net income presented on the coretbnsnsolidated statements of operat
for the three and six months ended September 3@ 2@hile only the dividends paid comprise thdeténce in net income for the three and
six months ended September 30, 2012 , as thereneeggcess undistributed earnings.

In the EPS calculation for the three and six moetided September 30, 2013, 890,000 options weraciaded in the EPS
calculation as their impact was anti-dilutive. Foe three and six months ended September 30, 22112000 and 13,000 options, respectively
were not included in the EPS calculation as thepdct was anti-dilutive.

4. ACCOUNTS RECEIVABLE, NET
Accounts receivable, net consisted of the following

September 30, March 31,
2013 2013
Current
Accounts receivable-billed $ 472,00 $ 431,77
Accounts receivable—unbilled 498,42¢ 598,00«
Allowance for doubtful accounts (1,989 (18¢)
Accounts receivable, net 968,44( 1,029,58:
Long-term
Unbilled receivables 23,12: 19,77¢
Total accounts receivable, net $ 991,56: $ 1,049,36!




The Company recognized a provision (benefit) fantatbul accounts of $(511,000) and $150,000 forttiee months ended
September 30, 2013 and 2012 , respectively, ari@rillion and $890,000 for the six months endedt&aper 30, 2013 and 2012,
respectively. Long-term unbilled receivables ralate retainage, holdbacks, and long-term rateesatthts to be billed at contract closeout are
included in other long-term assets as accountsvagdae in the accompanying condensed consolidaaéghbe sheets.

5. ACCOUNTS PAYABLE AND OTHER ACCRUED EXPENSES

Accounts payable and other accrued expenses caemhsitthe following:

September 30, March 31,
2013 2013
Vendor payables $ 248,73t $ 248,47.
Accrued expenses 216,97: 202,59«
Total accounts payable and other accrued expenses $ 465,711 $ 451,06!

Accrued expenses consisted primarily of the Comisam@gerve related to potential cost disallowamceonjunction with government
audits. Refer to Note 16 for further discussiothis reserve.

6. ACCRUED COMPENSATION AND BENEFITS
Accrued compensation and benefits consisted dfofl@ving:

September 30, March 31,
2013 2013

Bonus $ 40,38 $ 89,38¢

Retirement 100,94¢ 83,07:

Vacation 116,28: 136,52¢

Stock-based compensation liability (Note 13) 32,34( 48,46¢

Other 29,40( 27,971

Total accrued compensation and benefits $ 319,35, % 385,43

7.DEBT
Debt consisted of the following:
September 30, 2013 March 31, 2013
Interest Outstanding Interest Outstanding
Rate Balance Rate Balance

Term Loan A 2.68% $ 687,28 27% $ 706,13:
Term Loan B 3.7%% 1,002,78. 4.5(% 1,009,03!
Total 1,690,06! 1,715,17
Less: Current portion of long-term debt (64,625 (55,567)
Long-term debt, net of current portion $ 1,625,44. $ 1,659,61.

On August 16, 2013, the Company consummated tls¢ Aimnendment to its senior secured credit agreenaéfective July 31, 2012,
or Credit Agreement. With no increase in borrowithgg amendment reduced the interest rate applitalllerm Loan B. The rates for Term
Loan A loans outstanding under the Company's Cégglitement, as amended, remain unchanged.

In connection with the First Amendment, the Compacogelerated the amortization of ratable portidith® Debt Issuance Costs, or
DIC, and Original Issuance Discount, or OID, asatax with the prior senior secured term loan faediof $1.2 million . These amounts are
reflected in other expense, net in the three anchsinths ended September 30, 2013.
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Furthermore, the Company expensed third party adsid.6 million that did not qualify for deferrakhich are reflected in general and
administrative costs in the three and six montldedrSeptember 30, 2013.

As of September 30, 2013, the Credit Agreemergnasnded, provided the Company with a $725.0 millierm Loan A and a
$1,025.0 million Term Loan B, and a $500.0 milli@volving credit facility, with a sublimit for lests of credit of $100.0 million . The
outstanding obligations under the Credit Agreemastamended, are secured by a security interssbhistantially all of the assets of the
Company, subject to certain exceptions set forthénCredit Agreement, as amended, and relatedhaemation.

The Credit Agreement, as amended, requires quaparicipal payments of 1.25% of the stated printgmount of Term Loan A,
with annual incremental increases to 1.875% , 2.58%25% , and 13.0% , prior to Term Loan A's mitwate of December 31, 2017, and
0.25%of the stated principal amount of Term Loan B, with remaining balance payable on Term Loan B'sintatate of July 31, 2019. Tl
revolving credit facility matures on December 3Q12, at which time any outstanding principal ba&aiscdue in full. As oSeptember 30, 20:
and March 31, 2013, there were no amounts outistgraoh the revolving credit facility.

The interest rate on borrowings under Term Loas BIBOR plus a 2.50% spread. The spread ranges2t66%6 to 2.75% based on
the Company's total leverage ratio. Subsequetietd-irst Amendment, the interest rate on borrowingder Term Loan B is LIBOR plus a
3.0% spread with a 0.75% floor. The spread ranges £.00% to 3.00% based upon either an ABR or [RHf@rrowing. These new interest
rates changed from LIBOR plus a 3.50% spread ah@Gs floor, where the spread ranged from 2.50%%506% based upon either an ABR or
LIBOR borrowing. The revolving credit facility margand commitment fee are subject to the leverdgesed pricing grid, as set forth in the
Credit Agreement, as amended.

The total outstanding debt balance is recordedératcompanying condensed consolidated balancessheeof unamortized discol
of $13.4 million and $11.6 million as of SeptemB8r 2013 and March 31, 2013, respectively.

As of September 30, 2013 and March 31, 2013, ttragany was in compliance with all of the debt cargn of the Credit
Agreement, as amended.

On October 15, 2013, the Company's wholly-ownedislidry Booz Allen Hamilton Inc. accessed $250.0iom of its $500.0 million
revolving credit facility to safeguard against fhassible consequences of a failure by Congresxtease the U.S. government's ability to it
indebtedness in excess of its current limit. OnoBet 18, 2013, following the increase of the dahitlby Congress, the Company repaid the
$250 million borrowed from the revolving credit fiity.

8. INCOME TAXES

The Company’s effective income tax rate was 40.4%40.0% for the three months ended Septembe2@@® and 2012 ,
respectively, and 40.4% and 39.9% for the six meetided September 30, 2013 and 2012 , respectiMadythree and six months effective tax
rate of 40.4% differs from the statutory rate of85 due to state income taxes, changes in unceetaipositions, and the effect of permanent
rate differences, which primarily relate to meaisl @ntertainment.

9. OTHER LONG-TERM LIABILITIES

Other long-term liabilities consisted of the folliog:

September 30, March 31,
2013 2013

Income tax reserve $ 57,59. $ 57,01¢
Deferred rent 31,55¢ 40,54¢
Deferred compensation 28,23 26,44
Stock-based compensation 22,27( 50,62¢
Deferred payment obligation 60,96¢ 61,47
Postretirement benefit obligations 86,16: 83,76!
Other 6,20( 6,61(

Total other long-term liabilities $ 292,98. $ 326,47¢

10. EMPLOYEE BENEFIT PLANS
Defined Contribution Plan




The Company sponsors the Employdeapital Accumulation Plan, or ECAP, which is a dfied defined contribution plan that cow
eligible U.S. and international employees. ECAPvjates for distributions, subject to certain vestprgvisions, to participants by reason of
retirement, death, disability, or termination ofayment. Total expense recognized under ECAP was/dmillion and $59.3 million for the
three months ended September 30, 2013 and 20%geatively, and $82.3 million and $118.8 milliom fbe six months ended September 30,
2013 and 2012, respectively. The Company-paidriteritons were $21.2 million and $30.0 million fidve three months ended September 30,
2013 and 2012, respectively, and $64.4 million &Atl.3 million for the six months ended Septemi8gr2®13 and 2012 , respectively.

Defined Benefit Plan and Other Postretirement Benefit Plans

The Company maintains and administers a postregintmedical plan and a defined benefit retireméart for current, retired, and
resigned officers.

The components of net postretirement medical expérshe Officer Medical Plan were as follows:

Three Months Ended Six Months Ended
September 30, September 30,
2013 2012 2013 2012
Service cost $ 1,18¢ $ 97 $ 2372 $ 1,94¢
Interest cost 15¢ 787 1,08: 1,57
Net actuarial loss 651 384 1,36¢ 76€
Total postretirement medical expense $ 1,99 $ 2,14 % 481¢ $ 4,287

As of September 30, 2013 and March 31, 2013 , tifiengled status of the postretirement medical plas $81.3 million and $78.7
million , respectively, which is included in otHeng-term liabilities in the accompanying condensedsolidated balance sheets.

11. ACCUMULATED OTHER COMPREHENSIVE LOSS

All amounts recorded in other comprehensive losselated to the Company's pension plan. The fatiguable represents a
rollforward of amounts recognized in accumulatdteoicomprehensive loss, net of tax:

Three Months Ended Six Months Ended
September 30, September 30,

2013 2012 2013 2012
Beginning of year $ (13,369 $ (8,616 $ (13,787) $ (8,71%)
Other comprehensive income (loss) before reifleations 747 — 747 (282)
Amounts reclassified from accumulated other pahensive loss 362 381 78¢€ 762
Net current-period other comprehensive ineom 1,10¢ 381 1,53 48C
End of year $ (12,25‘) $ (8,235) $ (12,25‘) $ (8,235)

The following table presents the reclassificationsof accumulated other comprehensive loss tanceme:

Three Months Ended Six Months Ended
September 30, September 30,
2013 2012 2013 2012
Amortization of net actuarial loss includediet periodic benefit cost
(See Note 10)
Total before tax $ (651) $ (381 $ (1,369 $ (762
Tax benefit 28¢ — 57¢ —
Net of tax $ (362 $ (38) $ (78¢) $ (762




12. STOCKHOLDERS’ EQUITY
Common Stock

The common stock shares activity consisted of ehleviing:

Class B Class C Class E
Class A Non-Voting Restricted Special Voting Treasury
Common Stock Common Stock Common Stock Common Stock Stock
Balance at March 31, 2012 128,726,32 2,487,12¢ 1,533,02( 10,140,06° 333,77t
Issuance of common stock 1,182,00¢ 0 0 0 0
Stock options exercised 5,204,89( 0 0 (2,661,545 0
Share exchange 1,344,22¢ (1,035,525 (308,701 0 0
Repurchase of common stock (1) 0 0 0 0 72,068
Balance at March 31, 2013 136,457,44. 1,451,60( 1,224,31¢ 7,478,52: 405,84:
Issuance of common stock 916,69z 0 0 0 0
Stock options exercised 4,697,16¢ 0 0 (3,053,708 0
Share exchange 748,17< (493,130 (255,043 0 0
Repurchase of common stock (2) 0 0 0 0 164,44z
Balance at September 30, 2013 142,819,47. 958,47C 969,27¢ 4,424,81¢ 570,28t

Q) Reflects shares repurchased on July 2, 2012 ta éovthe withholding taxes on restricted stock edgathat vested on June 30, 2(
(2 Reflects shares repurchased on June 30, 0dd@/er for the withholding taxes on restrictectktawards that vested on June 30, 201
and shares repurchased on multiple dates for tthdhalding taxes on accelerated restricted stockngfor departing officers.

For the quarterly offering period that closed opt8mber 30, 2013, 68,393 Class A Common Stocleshaere purchased by
employees under the Company's Employee Stock PsgdPlan, or ESPP. As of the program's inceptidi§4l 735 shares have been purchase
by employees.

13. STOCK-BASED COMPENSATION

The following table summarizes stock-based comp@rsaxpense recognized in the condensed consetidsdihtements of operations:

Three Months Ended Six Months Ended

September 30, September 30,
2013 2012 2013 2012
Cost of revenue $ 1,18: $ 2,16¢ $ 2,660 $ 4,09t
General and administrative expenses 3,01 5,43 6,681 10,27:
Total $ 4,198 $ 7,608 % 9,341 $ 14,367

The following table summarizes the total stock-basempensation expense recognized in the condenssolidated statements of
operations by the following types of equity awards:

Three Months Ended Six Months Ended

September 30, September 30,
2013 2012 2013 2012
Class C Restricted Stock $ — % 59 $ 59 $ 192
Rollover Options — 57¢ 57¢ 1,81t
Equity Incentive Plan 84¢ 4,45 2,951 8,54¢
Class A Restricted Common Stock 3,34¢ 2,51t 5,75: 3,81t
Total $ 4,19t $ 7,608 $ 9,341 $ 14,367
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As of September 30, 2013 , there was $25.6 millibiotal unrecognized compensation cost relatachi@sted stock-based
compensation agreements. The unrecognized compmEmsast as of September 30, 2013 is expected torwetized over 4.75 years. Absent
the effect of accelerating stock compensation fysiny departures of employees who may continue$b in their equity awards, the
following table summarizes the unrecognized comatmis cost and the weighted average period theis@stpected to be amortized.

September 30, 2013

Unrecognized Weighted Average Remaining
Compensation Cost Period to be Recognized
Equity Incentive Plan $ 11,00¢ 3.38
Class A Restricted Common Stock 14,57+ 2.44
Total $ 25,58:

Amended and Restated Equity | ncentive Plan

On August 1, 2013 10,000 options were granted utideAmended and Restated Equity Incentive PlailBr The estimated fair
value of our Class A Common Stock on August 1, 28XiBe time of the option grant, was $20.85 .

As of September 30, 2013, there were 7,632,703gt®ns outstanding, of which 3,437,960 were utedks

Grants of Class A Restricted Common Stock

On July 1, 2013, the Board of Directors granted,92@ shares of Class A Restricted Stock in conjanatith the Annual Incentive
Plan adopted on October 1, 2010. The amount dditiheial incentive payment was determined based dorpence targets established by the
Compensation Committee and a portion of the boraspaid in the form of Class A Restricted StoclkuiBgawards will vest based on the
passage of time, subject to the officer’s continestbloyment by the Company. The portion to be paitie form of equity will be recognized
in the accompanying consolidated statements ofatipeis based on grant date fair value over thengeperiod of 3 years and the aggregate
value was estimated at $13.1 million based on tibekgrice of $17.57 on the grant date. On August2®13, the Board of Directors granted
25,705 shares of Class A Restricted Stock to ecenembers of the Board of Directors.

As permitted under the terms of the EIP, the Corepéon Committee as Administrator of the Plan, atited on June 3, 2011 the
withholding of taxes not to exceed the minimumugtaty withholding amount, through the surrendesludres of Class A Common Stock
issuable upon the vesting or accelerated vestir@jads A Restricted Common Stock. For those holdbis elected to participate, the trade
dates were July 15, 2013, July 31, 2013 and Semefi®) 2013 for the vesting or accelerated vesifrthe Class A Restricted Common Stock.
As a result of these transactions the Company cbpsed 3,959 shares at $18.40 and 5,844 shar2$.88%nd 7,309 shares at $19.19 and
recorded them as treasury shares at a cost of B3B8,

Special Dividends

The Board of Directors, as the Administrator of @ificers' Rollover Stock Plan and the EIP, hasdiseretion in how to effect the
required adjustment to keep option holders wholliéevent of a distribution of dividends that gegs certain anti-dilution clauses within the
respective plans. In the event the Board of Dinecédects to grant option holders a cash paymardléq the amount of the special dividend,
the Company accrues a stock-based compensatidlityials the respective option's stock compensatixpense is recorded in the statement o
operations. This obligation will be settled on tions' mandatory exercise date for Rollover Qpgtiand on the later of the date the dividend
is paid or vesting for the EIP options.

As of September 30, 2013 and March 31, 2013, tthrafgainy calculated a total recorded and unrecortbett-9ased compensation
liability of $57.9 million and $106.4 million , rpectively, related to the special dividends paiduty 2009, December 2009, June 2012, and
August 2012. The total recorded stock-based congpiemsliability as of September 30, 2013 and Ma&h2013 is as follows:
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September 30, 2013 March 31, 2013

Rollover Rollover
EIP Options Options Total EIP Options Options Total
Current portion of liability* $ 1,24¢ $ 31,09 $ 32,34 $ 14,42¢ $ 34,03¢ $ 48,46¢
Long-term portion of liability? — 22,27( 22,27( — 50,62t 50,62¢

$ 1,24¢ $ 53,36¢ $ 54,61C $ 14,42¢ $ 84,66: $ 99,09

YIncluded in accrued compensation and benefits (Hpte
2Included in other long-term liabilities.

As of September 30, 2013 , $3.3 million relate&B Options will be recorded as liabilities as thkated compensation expense is
recognized over the next 3.75 years. There is mecanded liability related to Rollover Options dsSeptember 30, 2013. As of March 31,
2013, there were unrecognized liabilities of $2iBiom and $4.5 million related to Rollover Optioasd EIP Options, respectively.

14. FINANCIAL INSTRUMENTS

The accounting standard for fair value measurenesttblishes a three-tier value hierarchy, whiébrpizes the inputs used in
measuring fair value as follows: observable inpuish as quoted prices in active markets (Levahpyts other than quoted prices in active
markets that are observable either directly orewdly (Level 2); and unobservable inputs in whilkére is little or no market data, which
requires the Company to develop its own assumpfioenel 3).

A financial instrument's level within the fair valinierarchy is based on the lowest level of inpat ts significant to the fair value
measurement. The following tables set forth by lleepresent the fair value of the Company's cashcaish equivalents as of September 30,
2013.

Fair Value of Cash and Cash Equivalents as of
September 30, 2013

Level 1 Level 2 Level 3 Total
Cash and cash equivalents $93,228 — —  $93,228
Money market funds (a) — $333,995 — $333,995
Total cash and cash equivalents $93,228 $333,995 — $427,223

(a) Level two cash and cash equivalents are investetbimey market funds that are intended to maintaitable net asset value of
$1.00 per share by investing in liquid, high qualitS. dollar-denominated money market instruments.

The fair value of the Company's trade accountsivabée and accounts payable approximates its cagryalue at September 30, 2013
and March 31, 2013 because of the short-term nafutese instruments. The fair value of the Comfsadebt instruments approximates its
carrying value at September 30, 2013 and Marcl2313 . The fair value of debt is determined basethterest rates available for debt with
terms and maturities similar to the Company's exgstlebt arrangements (Level 2 inputs).

15. RELATED-PARTY TRANSACTIONS

The Company is an affiliate of Carlyle, and fromgi to time, and in the ordinary course of businggsother Carlyle portfolio
companies engage the Company as a subcontractenace provider, and (2) the Company engages @h#dyle portfolio companies as
subcontractors or service providers. Revenue astdassociated with these related parties for treetimonths ended September 30, 2013 wer
$71,000 and $58,000 , respectively, and $167,0806440,000 for the six months ended SeptemberIB 2respectively. Revenue and cost
associated with these related parties for the timeeths ended September 30, 2012 were $195,00918%J000 , respectively, and $345,000
and $329,000 for the six months ended Septembeé2@®, , respectively.

On July 31, 2008, the Company entered into a manageagreement, or Management Agreement, with T@lig¥ US, L.L.C., or
TC Group, a company affiliated with Carlyle. In aodance with the Management Agreement, TC Groupiges the Company with advisory,
consulting, and other services and the Company p@ySroup an aggregate annual fee
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of $1.0 million , plus expenses. For the three hemnded September 30, 2013 and 2012 , the Conmpeunyed $250,006h advisory fees. Fc
the six months ended September 30, 2013 and 20&2Company incurred $500,000 in advisory fees.

16. COMMITMENTS AND CONTINGENCIES
Leases

As a result of the July 2008 acquisition, as désatiin the Company’s Annual Report, the Companigasd a total of nine leases to
Booz & Co. The facilities are located in New YoNew York; Troy, Michigan; Florham Park, New JersBgrsippany, New Jersey; Houston,
Texas; Chicago, lllinois; Cleveland, Ohio; Dalldgxas; and London, England. Except for the Flortrark, Parsippany, Troy, Houston,
Cleveland and Dallas leases, which expired, the g2om remains liable under the terms of the origleases should Booz & Co. default on its
obligations. There were no events of default utidese leases as of September 30, 2013 or Mar@0338,. The maximum potential amount of
undiscounted future payments is $19.7 million , tredleases expire at different dates between 2pdl and March 2017. Based on the
Company'’s assessment of the likelihood of futurgnpent, no amounts have been recorded related ©Gdah®any’s contingent liability on
such leases.

Government Contracting Matters

For the three and six months ended September 33, &@proximately 98% of the Company’s revenue veasetated from contracts
with U.S. government agencies or other U.S. govemtronontractors, and approximately 99% for theetamed six months ended September 3C
2012 . Contracts with the U.S. government are stiltjeextensive legal and regulatory requirements &om time to time and in the ordinary
course of business, agencies of the U.S. governimesstigate whether the Company’s operations anelucted in accordance with these
requirements and the terms of the relevant comsttacusing investigative techniques such as sulgsoencivil investigative demands. U.S.
government investigations of the Company, whethkted to the Company’s U.S. government contract®nducted for other reasons, could
result in administrative, civil, or criminal lialties, including repayments, fines, or penaltiesmigpémposed upon the Company, or could lead t
suspension or debarment from future U.S. governmamtracting. Management believes it has adequegslyrved for any losses that may be
experienced from any investigation of which itvgasle. The Defense Contract Management Agency Adinative Contracting Officer has
negotiated annual final indirect cost rates throfigtal year 2007. Audits of subsequent years reaylt in cost reductions and/or penalties.
Management believes it has adequately reserveahfotosses that may be experienced from any sultfttiens and/or penalties. As of
September 30, 2013 and March 31, 2013, the Comipasiyecorded a liability of approximately $180.4lion and $156.2 million ,
respectively, for its current best estimate of antetio be refunded to customers for potential anjaats from such audits or reviews of
contract costs incurred subsequent to fiscal year2

Litigation

The Company is involved in legal proceedings anestigations arising in the ordinary course of bass, including those relating to
employment matters, relationships with clients aodtractors, intellectual property disputes, arfteobusiness matters. These legal
proceedings seek various remedies, including clédmmonetary damages in varying amounts that atisréange up to $40 million or are
unspecified as to amount. Although the outcomengfaaich matter is inherently uncertain and may beenally adverse, based on current
information, management does not expect any oftineently ongoing audits, reviews, investigatiomslitigation to have a material adverse
effect on the Company’s financial condition andutessof operations. As of September 30, 2013, theeeno material amounts accrued in the
condensed consolidated financial statements retatttbse proceedings.

Six former officers and stockholders who had depatteditm prior to July 31, 2008, the date on whioh lecame majority owned
The Carlyle Group and certain of its affiliated @stment funds, as described in the Company’s AnRapbrt, or the Acquisition, have filed a
total of nine suits in various jurisdictions, withiginal filing dates ranging from July 3, 2008dhgh December 15, 2009 ( three of which were
amended on July 2, 2010 and then further amendedaire consolidated complaint on September 7, 28d8)nst the Company and certain of
the Company’s current and former directors andceffi. Each of the suits arises out of the Acquoisitind alleges that the former stockholders
are entitled to certain payments that they woulkehaceived if they had held their stock at theetioh the Acquisition. Some of the suits also
allege that the Acquisition price paid to stocklestiwas insufficient. The various suits assertrddior breach of contract, tortious interference
with contract, breach of fiduciary duty, civil Ratker Influenced and Corrupt Organizations AcRIZO, violations, violations of the
Employee Retirement Income Security Act, and/ous@es and common law fraud. Two of these suitgehizeen dismissed with all appeals
exhausted. Five of the remaining suits are penititige United States District Court for the SouthBistrict of New York, the sixth is pending
in New York state court and the seventh is pendirte United States District Court for the SouthBistrict of California. As of
September 30, 2013 and March 31, 2013 , the aggrefjaged damages sought in the seven remainitgveas approximately $348.7 million
( $291.5 millionof which is sought to be trebled pursuant to RI@@¥ punitive damages, costs, and fees. Althouglotlicome of any of the
cases is inherently
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uncertain and may be materially adverse, basedioant information, management does not expect tioenave a material adverse effect on
our financial condition and results of operations.

17. SUBSEQUENT EVENTS

On October 29, 2013, our Board of Directors auttestiand declared a special cash dividend of $1e08lmare to be paid on
November 29, 2013 to shareholders of record on Mz 11, 2013. The Board of Directors, acting asAtministrator of the Officer:
Rollover Stock Plan and the Amended and RestatedityElpcentive Plan, made a determination to adjustoutstanding Rollover and EIP
options for the special dividend to prevent thetibin of the options. The adjustment is in therfaf a $1.00 dividend equivalent. Holders of
the Rollover Options will receive a cash paymentaddgo the amount of the special dividend on thereise of the option during the options'
mandatory exercise period. Holders of EIP optioilsreceive a cash payment equal to the amount@special dividend payable on
November 29, 2013 or the vesting of the EIP optwmchever is later
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Item 2. Management'’s Discussion and Analysis of Financial Condition ahResults of Operation:

The following discussion and analysis is intendebdlp the reader understand our business, findro@adition, results of operations, and
liquidity and capital resources. You should reais tiscussion in conjunction with our condensedsotidated financial statements and the
related notes contained elsewhere in this QuartBdport on Form 10-Q, or Quarterly Report.

The statements in this discussion regarding ingustitlook, our expectations regarding our futurefpemance, liquidity and capital resourc
and other non-historical statements in this disaussre forward-looking statements. These forwardking statements are subject to
numerous risks and uncertainties, including, buttlimited to, the risks and uncertainties descrili@dur Annual Report on Form 10-K for the
fiscal year ended March 31, 2013 filed with theuBiies and Exchange Commission on May 23, 2012yorual Report, and under Part
“Iltem 1A. Risk Factors,” and “— Special Note Regengl Forward Looking Statements” of this Quarterlggdrt. Our actual results may differ
materially from those contained in or implied byydarward-looking statements.

Our fiscal year ends March 31 and, unless othennsed, references to years or fiscal are for fisaars ended March 31. See “—Results of
Operations.”

Overview

We are a leading provider of management and teolggalonsulting services to the U.S. governmenhéndefense, intelligence, and civil
markets. We are further developing the scope aalé & our engineering services capabilities thafpnovide to our U.S. government clients.
Additionally, we provide our management and tecbgglconsulting services to major corporations,itastns, and not for profit
organizations. As the needs of our clients havevgnmore complex, we have expanded beyond our mamagteconsulting foundation to
develop deep expertise in technology, engineeengd,analytics. Leveraging our 99-year consultingtége and a talent base of approximately
23,200 people, we deploy our deep domain knowleflmetional expertise, and experience to help dients achieve their objectives. Today,
we serve substantially all of the cabinet-levelatépents of the U.S. government. Our major clieamtBide the Department of Defense, all
branches of the U.S. military, the U.S. Intelliger@ommunity, and civil agencies such as the Demartrof Homeland Security, the
Department of Energy, the Department of Healthtdnthan Services, the Department of the Treasuryfle@General Services
Administration. We support these clients in addressomplex and pressing challenges such as congpglbbal terrorism, improving cyber
capabilities, transforming the healthcare systemproving efficiency and managing change withinglbg@ernment, and protecting the
environment. In the commercial sector, we serve dints primarily in the financial services, htbabre, and energy markets, and
international clients, primarily in the Middle East

We have a collaborative culture, supported by @arating model, which helps our professionals ifigand respond to emerging trends ac
the markets we serve and deliver enduring resaiftsdr clients.

Financial and Other Highlights

Revenue decreased 0.7% from the three months Sefgdmber 30, 2012 to the three months ended Sket&30, 2013 and decreased 0.5%
from the six months ended September 30, 2012 teithmonths ended September 30, 2013. We contmiects on effective management of
our capacity and efficient management of our c@s#pacity management continued throughout the supreriod, and may influence future
periods, particularly to the extent that the treredating to fiscal uncertainty described below ent—Factors and Trends Affecting Our
Results of Operations" persist. Modestly lower dadhin an uncertain federal budget environmentrésslited in a modest reduction in billa
hours. Lower billable hours combined with the neethanage costs and capacity has resulted in iedadgh headcount. However, a continuec
high level of productivity of consulting staff, i@eery of additional allowable expenses, and hidfiéable expenses minimized the impact on
our revenue from headcount declines. In this emwirent, we continue to focus on the effective deplent of our consulting staff to minimize
the amount of time our staff spend on non-revenmodyxing activities and increase the amount of imestaff spends on revenue producing
activities, which has helped minimize the declinedvenue. This reduction in unbillable time alavith efficient use of our indirect costs,
contributes to lower indirect costs, and most intgoaily a lower ratio of indirect costs to diredbée. Reductions in indirect costs have a direct
correlation to a reduction of revenue recognizedwnlarge portfolio of cost-reimbursable contra&usbstantially all of our revenue and
backlog continues to be derived from services ahatisns provided to client organizations acrossthS. government, primarily by our
consulting staff and, to a lesser extent, our sotvaotors. The mix of revenue generated by ourulting staff and subcontractors affects our
operating margin, as the portion of our operatimgpime derived from fees we earn on services pravigeour subcontractors is significantly
less than the operating income derived from diceasulting staff labor. The decline in our revedescribed above was partially offset by an
increase in revenue during the three and six mamhbed September 30, 2013 of $68.2 million and $1#4ifllion, respectively, from our
acquisition of ARINC’s Defense Systems Engineeand Support division that closed on November 30220
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Operating income grew 33.0% to $135.7 million ia three months ended September 30, 2013 from $1@fién in the three months ended
September 30, 2012 , which reflects a 240 basi# ruérease in operating margin to 9.8% from 7.4%he comparable period. Operating
income grew 26.6% to $274.3 million in the six mwended September 30, 2013 from $216.8 millichénsix months ended September 30,
2012 , which reflects a 210 basis point increasmpigrating margin to 9.8% from 7.7% in the compkrateriod. The improvement in operating
margin was due to increased contract profitabditg to disciplined cost management of indirect dpenand recovery of additional allowable
expenses, as described above, as well as decieasdaries and salary related benefits, emplogtrement plan contributions and incentive
compensation costs primarily due to the net dedtirmur headcount and, to a lesser extent, changms executives' compensation and our
employer retirement plan discretionary contribusio@ur effective management of other indirect casatslower ratio of indirect costs to direct
labor produces higher margins on our time-and-rateontracts and ultimately produces higher margin our fixed-price contracts.

Non-GAAP Measures

We publicly disclose certain non-GAAP financial mesements, including Adjusted Operating Incomeuatid EBITDA, Adjusted Net
Income, and Adjusted Diluted Earnings Per Shar&R#8, because management uses these measuresifi@sbiplanning purposes, including
to manage our business against internal projeet®alts of operations and measure our performaneevidw Adjusted Operating Income,
Adjusted EBITDA, Adjusted Net Income, and Adjusiitited EPS as measures of our core operating bssjiwhich exclude the impact of
the items detailed below, as these items are gignamd operational in nature. These non-GAAP measalso provide another basis for
comparing period to period results by excludingeptiil differences caused by non-operational andwal or non-recurring items. We also
utilize and discuss Free Cash Flow, because maragarses this measure for business planning puspossasuring the cash generating
ability of the operating business, and measuriggidiity generally. We present these supplementalsues because we believe that these
measures provide investors with important supplaedénformation with which to evaluate our perfomea, long term earnings potential, or
liquidity, as applicable, and to enable them t@as®ur performance on the same basis as managdies¢ supplemental performance
measurements may vary from and may not be comparalsimilarly titted measures by other companiesur industry. Adjusted Operating
Income, Adjusted EBITDA, Adjusted Net Income, Adgrs Diluted EPS, and Free Cash Flow are not rezegnineasurements under
accounting principles generally accepted in thetdthStates, or GAAP, and when analyzing our peréoe or liquidity, as applicable,
investors should (i) evaluate each adjustment ireconciliation of operating and net income to Usigd Operating Income, Adjusted
EBITDA and Adjusted Net Income, and net cash preditly operating activities to Free Cash Flows, taacexplanatory footnotes regarding
those adjustments, (ii) use Adjusted OperatingimeoAdjusted EBITDA, Adjusted Net Income, and AdagsDiluted EPS in addition to, and
not as an alternative to, operating income, nedrime or diluted EPS, as a measure of operatingtsesuid (iii) use Free Cash Flows in additior
to, and not as an alternative to, net cash provigesperating activities as a measure of liquidéigch as defined under GAAP. We have
defined the aforementioned non-GAAP measures &sfsl

. "Adjusted Operating Income" represents operatiggme before (i) certain stock option-based aheéroequity-based
compensation expenses, (ii) adjustments relatétetamortization of intangible assets, and (iiyy artraordinary, unusual,
non-recurring items. We prepare Adjusted Operdticgme to eliminate the impact of items we do ratsider indicative of
ongoing operating performance due to their inhevenisual, extraordinary, or non-recurring naturbegause they result
from an event of a similar nature.

. "Adjusted EBITDA" represents net income befareame taxes, net interest and other expense, gdalation and
amortization and before certain other items, iniclgd(i) certain stock option-based and other gghésed compensation
expenses, (ii) transaction costs, fees, lossesegnmehses, including fees associated with debagrepnts, and (iii) any
extraordinary, unusual, or non-recurring items. M&pare Adjusted EBITDA to eliminate the impacftefns we do not
consider indicative of ongoing operating perforneadae to their inherent unusual, extraordinaryya-recurring nature or
because they result from an event of a similarreatu

. "Adjusted Net Income" represents net income fgef) certain stock option-based and other egbétged compensation
expenses, (ii) transaction costs, fees, lossesegmehses, including fees associated with debtagrapnts, (iii) adjustments
related to the amortization of intangible assé3,gmortization or write-off of debt issuance and write-off of original
issue discount, and (v) any extraordinary, unuswrahon-recurring items, in each case net of theeféect calculated using an
assumed effective tax rate. We prepare Adjustediteime to eliminate the impact of items, net af t&e do not consider
indicative of ongoing operating performance duthtr inherent unusual, extraordinary, or non-réaogrnature or because
they result from an event of a similar nature.
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. "Adjusted Diluted EPS" represents diluted EPBuated using Adjusted Net Income as opposed tinceme. Additionally,
Adjusted Diluted EPS does not contemplate any &ugists to net income as required under the twasateethod as
disclosed in the footnotes to the financial stateisie

. "Free Cash Flow" represents the net cash gestkfiim operating activities less the impact ofghases of property and
equipment.

Below is a reconciliation of Adjusted Operatingdnee, Adjusted EBITDA, Adjusted Net Income, Adjusieitlited EPS, and Free Cash Flow
to the most directly comparable financial measatewtated and presented in accordance with GAAP.

Three Months Ended Six Months Ended
September 30, September 30,
(Amounts in thousands, except share and per sharath) 2013 2012 2013 2012
(Unaudited) (Unaudited)
Adjusted Operating | ncome
Operating Income $ 135,667 $ 102,02¢ $ 274,34C $ 216,76!
Certain stock-based compensation expense (a) — 1,46t 1,094 3,85¢
Amortization of intangible assets (b) 2,112 3,12¢ 4,22¢ 6,25¢
Transaction expenses (c) — 2,72¢ — 2,72¢
Adjusted Operating Income $ 137,77¢ % 109,34 $ 279,65¢ $ 229,60
EBITDA & Adjusted EBITDA
Net income $ 67,81! $ 46,11¢ 3 138,12t $ 108,06:
Income tax expense 45,908t 30,75¢ 93,68 71,82:
Interest and other, net 21,86¢ 25,15« 42,52] 36,88:
Depreciation and amortization 18,10: 17,61 36,43: 36,11¢
EBITDA 153,76¢ 119,64. 310,77. 252,88:
Certain stock-based compensation expense (a) — 1,46t 1,094 3,85¢
Transaction expenses (c) — 2,72¢ — 2,72¢
Adjusted EBITDA $ 153,76¢ $ 123,83 $ 311,86¢ $ 259,46
Adjusted Net | ncome
Net income $ 67,811 $ 46,11¢ $ 138,12t $ 108,06:
Certain stock-based compensation expense (a) — 1,46 1,094 3,85¢
Transaction expenses (c) — 2,72¢ — 2,72¢
Amortization of intangible assets (b) 2,112 3,12¢ 4,22¢ 6,25¢
Amortization or write-off of debt issuance costslal
write-off of original issue discount 1,70t 8,62¢ 3,35¢ 9,82¢
Adjustments for tax effect (d) (1,529 (6,379 (3,470 (9,069
Adjusted Net Income $ 70,10: $ 55,68: $ 143,33( $ 121,66:
Adjusted Diluted Earnings Per Share
Weighted-average number of diluted shares
outstanding 148,505,82 144,249,16 147,257,57 143,648,47
Adjusted Net Income Per Diluted Share (e) $ 047 $ 03¢ % 097 $ 0.8t
Free Cash Flow
Net cash provided by operating activities $ 65,76: $ 315,70 % 139,60¢ $ 389,74
Less: Purchases of property and equipment (4,289 (10,406 (6,719 (14,37
Free Cash Flow $ 61,47: $ 305,29¢ $ 132,89: $ 375,37:
(a) Reflects stock-based compensation expensgpfmms for Class A Common Stock and restrictedes)dan each case, issued in

connection with the Acquisition of our Company byeTCarlyle Group (the Acquisition) under the Offi&éRollover Stock Plan. Also
reflects stock-based compensation expense for Emgentive Plan Class A Common Stock options iddneonnection with the
Acquisition under the Equity Incentive Plan.
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(b) Reflects amortization of intangible assets resglfiom the Acquisitior

(c) Reflects debt refinancing costs incurred in corineavith the recapitalization transaction consuredain July 31, 201
(d) Reflects tax effect of adjustments at an assumedinad tax rate of 409
(e) Excludes an adjustment of approximately $63@&nd $1.2 million of net earnings for the thrad aix months ended September 30,

2013, respectively, and excludes an adjustmeappfoximately $7.6 million and $8.9 million of redirnings for the three and six
months ended September 30, 2012 , respectivelyciassd with the application of the two-class metfar computing diluted
earnings per share.

Recent Developments

The following recent development occurred aftertSeyoer 30, 2013, which may cause our future resfilbperations to differ from our
historical results of operations discussed undeResults of Operations.”

On October 29, 2013, our Board of Directors auttestiand declared a special cash dividend of $le08hmare to be paid on November 29,
2013 to shareholders of record on November 11, 2048 Board of Directors, acting as the Adminigiradf the Officers' Rollover Stock Plan
and the Amended and Restated Equity Incentive BlaB|P, made a determination to adjust the oudtanRollover and EIP options for the
special dividend to prevent the dilution of theiops. The adjustment is in the form of a $1.00d#nd equivalent. Holders of the Rollover
Options will receive a cash payment equal to thewarhof the special dividend on the exercise ofdpigon during the options' mandatory
exercise period. Holders of EIP options will reeed/cash payment equal to the amount of the spaiwidend payable on November 29, 2013
or the vesting of the EIP option, whichever isdate

Factors and Trends Affecting Our Results of Operabns

Our results of operations have been, and we expest to continue to be, affected by the followiagtbrs, which may cause our future results
of operations to differ from our historical resutifsoperations discussed under “— Results of Opsrat’

Business Environment and Key Trendsin Our Markets

We believe that the following trends and developiménthe U.S. government services industry andoankets may influence our future
results of operations:

. budget deficits and the growing U.S. nationddtdecreasing pressure on the U.S. governmentdiocefederal spending
across all federal agencies together with assatiateertainty about the size and timing of thoskictons;

. changes in the relative mix of overall U.S. goweent spending and areas of spending growth, laitler spending on
homeland security, intelligence and defenslated programs as overseas operations end, atidwad increased spending
cyber-security, advanced analytics, technologygirston and healthcare;

. cost cutting and efficiency initiatives, curremd future budget reductions, continued implentantaf Congressionally
mandated automatic spending cuts, and other etforesduce U.S. government spending, which coulse&lients to reduce
or delay funding for orders for services or invagspropriated funds on a less consistent or raptstma not at all, particularly
when considering long-term initiatives and in ligiithe recently ended U.S. government shutdownusmtértainty around
Congressional efforts to craft a long-term agredmarthe U.S. government's budget and ability tairindebtedness in
excess of its current limits and generally in therent political environment, not issue task ordersufficient volume to reax
current contract ceilings, alter historical patteofi contract awards, including the typical inceeasthe award of task orders
or completion of other contract actions by the 4&ernment in the period before the end of the gaSernment's fiscal
year on September 30, delay requests for new patgasd contract awards, rely on s-term extensions and funding of
current contracts, or reduce staffing levels angr$iof operation;

. current and continued uncertainty around théngnextent, nature and effect of Congressionalathdr U.S. government
action to address budgetary constraints, the sffefdthe recently ended U.S. government shutdownoutcome of
Congressional efforts to craft a long-term agredmarthe U.S. government's budget and ability miimindebtedness in
excess of its current limits prior to January 18142 and February 7, 2014, the dates on which ksl relating to the U.S.
government’s budget and debt limit, respectively,
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expires and the U.S. deficit, including, the regdireductions under the Budget Control Act of 2Qislamended by the
American Taxpayer Relief Act of 2012), which proesdfor automatic spending cuts totaling approxitgeié.2 trillion
between 2013 and 2021;

. delays in the completion of the U.S. governmehtidget process, which has in the past and coulekifuture delay
procurement of the products, services, and solsitios provide;

. increased audit, review, investigation and gehserutiny by U.S. government agencies of goventroentractors'
performance under U.S. government contracts angbliance with the terms of those contracts and apple laws;

. the implementation by U.S. government agencieppfaimately $109 billion in mandated 2014 sequetn spending cut
including an estimated $52 billion in cuts to thepartment of Defense;

. the federal focus on refining the definition“ofherently governmentalivork, including proposals to limit contractor aceéc
sensitive or classified information and work asgignts, which will continue to drive pockets of insting in various
agencies, particularly in the intelligence market;

. negative publicity and increased scrutiny of gmvment contractors in general, including us, idgto U.S. government
expenditures for contractor services and incideslving the mishandling of sensitive or classifieformation;

. cost cutting and efficiency and effectivenedsntg by U.S. civilian agencies with a focus onreased use of performance
measurement, “program integrity” efforts to reduweeste, fraud and abuse in entitlement programsremelved focus on
improving procurement practices for and interageumssy of IT services, including through the uselofid based options and
data center consolidation;

. U.S. government agencies awarding contractstenhmically acceptable/lowest cost basis, whidldtbave a negative
impact on our ability to win certain contracts;

. as a result of the U.S. government's effortethuce outlays for contractor costs, we may semtruing shift toward
placement of our consulting staff at client sitedtions instead of our facilities, which generaéigults in lower billing rates
and could have a negative impact on our revenue;

. restrictions by the U.S. government on the gbdf federal agencies to use lead system integgaito response to cost,
schedule and performance problems with large defanguisition programs where contractors were paifg the lead
system integrator role;

. increasingly complex requirements of the Departhof Defense and the U.S. Intelligence Commuinitgiuding cyber-
security, managing federal health care cost gramthfocus on reforming existing government regatatif various sectors
the economy, such as financial regulation and heaifée;

. increased competition from other government i@atbrs and market entrants seeking to take adyamicertain of the
trends identified above;

. legislative and regulatory changes to the allmilitst of executive compensation in excess of adhenmark compensation cap
established by the Administrator of the Office Fedl®rocurement Policy, which previously was onpplicable to the five
most highly compensated employees in managemeitiomss and

. efforts by the U.S. government to address omgitinal conflicts of interest and related issuas e impact of those efforts
on us and our competitors.

Sources of Revenue

Substantially all of our revenue is derived fromveees provided under contracts and task orders thi2 U.S. government, primarily by our
consulting staff and, to a lesser extent, our sotvaotors. Funding for our contracts and task aréegenerally linked to trends in budgets and
spending across various U.S. government agenceéedegartments. We provide services under a largéopo of contracts and contract
vehicles to a broad client base, and we believiedadiversified contract and client base lesgmtential volatility in our business; however, a
reduction in the amount of services that we ardracted to provide to the U.S. government or anguwfsignificant U.S. government clients
could have a material adverse effect on our busiaad results of operations. In particular, theddepent of Defense is one of our significant
clients, and the Budget Control Act of 2011 (as adeel by the American Taxpayer Relief Act of 201@)jch provides for automatic
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spending cuts totaling approximately $1.2 trilllostween 2013 and 2021, requires an estimated #8i0d n federal defense spending cuts
over this time period. Under the Budget Control,Ast amended, approximately $109 billion in spemdints are mandated for fiscal 2014, anc
the Department of Defense has estimated thatdesif these cuts at $52 billion. Legislation passn October 16, 2013, which provides
short-term funding for federal government agentiiesugh January 15, 2014, maintains spending |lgurelgiously established for the U.S.
government’s fiscal year ended September 30, 201i8wevels reflect the impact of previously mamdbsequestration cuts of approximately
$85 billion, including approximately $37 billion outs to the Department of Defense. A reductiothéhamount of services that we are
contracted to provide to the Department of Defarmsdd have a material adverse effect on our busiaed results of operations, and given the
uncertainty of when and how these automatic redastmay be applied, we are unable to predict the@@ar magnitude of the potential
adverse effect.

Contract Types
We generate revenue under the following three bgipis of contracts:

. Cost-Reimbursable ContracSost-reimbursable contracts provide for the payrméatlowable costs incurred
during performance of the contract, up to a ceitiaged on the amount that has been funded, pkes &\fe generate
revenue under two general types of cost-reimbuesedtracts: cost-plus-fixed-fee and cost-plus-dviae, both of
which reimburse allowable costs and provide foea fThe fee under each type of cost-reimbursalvitrand is
generally payable upon completion of services toetance with the terms of the contract. Cost-fikesd-fee
contracts offer no opportunity for payment beyamel fixed fee. Cost-plus-award-fee contracts alswide for an
award fee that varies within specified limits basgpdn the client’'s assessment of our performanaamaga
predetermined set of criteria, such as targetfaftiors like cost, quality, schedule, and perforogan

. Time-and-Materials Contract&lnder a time-and-materials contract, we are pdixkea hourly rate for each direct
labor hour expended, and we are reimbursed fowaldde material costs and allowable out-of-pockegtesmses. To
the extent our actual direct labor and associabstsorary in relation to the fixed hourly billingtes provided in the
contract, we will generate more or less profitcould incur a loss.

. Fixed-Price ContractslUnder a fixed-price contract, we agree to perfdnmspecified work for a pre-determined
price. To the extent our actual costs vary fromebimates upon which the price was negotiatedyilvgenerate
more or less profit, or could incur a loss. Sormediprice contracts have a performance-based coempgoursuant
to which we can earn incentive payments or inauairfcial penalties based on our performance. Fixied-fevel of
effort contracts require us to provide a specifeaat! of effort (i.e., labor hours), over a stapetiod of time, for a
fixed price.

The amount of risk and potential reward varies umdeh type of contract. Under cost-reimbursabigracts, there is limited financial risk,
because we are reimbursed for all allowable cgst®a ceiling. However, profit margins on thiséygf contract tend to be lower than on time
and-materials and fixed-price contracts. Under tamd-materials contracts, we are reimbursed fohthes worked using the predetermined
hourly rates for each labor category. In additise,are typically reimbursed for other contract clireosts and expenses at cost. We assume
financial risk on time-and-materials contracts heseaour labor costs may exceed the negotiateddiliites. Profit margins on well-managed
time-and-materials contracts tend to be higher tirafit margins on cost-reimbursable contractsoag las we are able to staff those contracts
with people who have an appropriate skill set. Urfded-price contracts, we are required to delitrer objectives under the contract for a pre-
determined price. Compared to time-and-materiadscarst-reimbursable contracts, fixed-price congrgemnerally offer higher profit margin
opportunities because we receive the full benéfiny cost savings but generally involve greatearicial risk because we bear the impact of
any cost overruns. In the aggregate, the contyaetmix in our revenue for any given period willeadt that period's profitability. Over time we
have experienced a relatively stable contract iowever, over the last twelve months we have egpegd a shift from time-and-materials
contracts to cost-reimbursable contracts.

The table below presents the percentage of totahwee for each type of contract:
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Three Months Ended Six Months Ended

September 30, September 30,
2013 2012 2013 2012
Cost-reimbursable (1) 55% 57% 55% 57%
Time-and-materials 29% 29% 30% 29%
Fixed-price (2) 16% 14% 15% 14%
(1) Includes both cost-plus-fixed-fee and cosspdwardfee contract:
(2) Includes fixedprice level of effort contract

Contract Diversity and Revenue Mix

We provide services to our clients through a largmber of single award contracts and contract Vehignd multiple award contract vehicles.
Most of our revenue is generated under indefiniiévdry/indefinite quantity, or ID/IQ, contract viekes, which include multiple award
government wide acquisition contract vehicles, WACs, and General Services Administration Multiplward Schedule Contracts, or GSA
schedules, and certain single award contracts. G8Va&@ GSA schedules are available to all U.S. guwrwent agencies. Any number of
contractors typically compete under multiple awddQ contract vehicles for task orders to provjaticular services, and we earn revenue
under these contract vehicles only to the extettwe are successful in the bidding process fdr deders.

We generate revenue under our contracts and tdsksothrough our provision of services as bothimgrcontractor and subcontractor, as well
as from the provision of services by subcontractoider contracts and task orders for which we sith@ prime contractor. The mix of these
types of revenue affects our operating margin. Buitislly all of our operating margin is derivedrin direct consulting staff labor, as the
portion of our operating margin derived from feesearn on services provided by our subcontracsanst significant. We view growth in
direct consulting staff labor as the primary drieéearnings growth. Direct consulting staff lalgoowth is driven by consulting staff headcao
growth, after attrition, and total backlog growth.

Our People

Revenue from our contracts is derived from servitdivered by consulting staff and, to a lesseemrixtfrom our subcontractors. Our ability to
hire, retain, and deploy talent with skills appiafely aligned with client needs is critical to @bility to grow our revenue. We continuously
evaluate whether our talent base is properly shireblappropriately compensated, and contains amapthix of skills to be cost competitive
and meet the rapidly evolving needs of our clidissseek to achieve that result through recruitraadtmanagement of capacity and
compensation. As of September 30, 2013 and 20E¥employed approximately 23,200 and 24,000 peogdpectively, of which
approximately 21,000 and 21,600 , respectively gvoemsulting staff.

Contract Backlog
We define backlog to include the following threempmnents:

. Funded BacklogFunded backlog represents the revenue value offdeservices under existing contracts for which
funding is appropriated or otherwise authorized levenue previously recognized on these contracts.

. Unfunded BacklodJnfunded backlog represents the revenue valuedgfrsifor services under existing contracts for whic
funding has not been appropriated or otherwisesiziid.

. Priced OptionsPriced contract options represent 100% of the neeemlue of all future contract option periods unde
existing contracts that may be exercised at oentdi option and for which funding has not beenrappated or otherwise
authorized.

Backlog does not include any task orders underQR@ntracts, including GWACs and GSA schedulesepixto the extent that task orders
have been awarded to us under those contracts.

The following table summarizes the value of ourtcact backlog at the respective dates presented:
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As of September 30,

2013 2012
(In millions)

Backlog:

Funded $ 3,22( $ 3,51¢

Unfunded (1) 2,75¢ 2,78t

Priced options 5,67: 6,14

Total backlog $ 11,65. $ 12,44¢
(1) Reflects a reduction by management to thenmeeevalue of orders for services under two exissingle award 1D/IQ

contracts the Company has had for several yeasedban an established pattern of funding undeetbestracts by the U.S.
government.

During the three months ended September 30, 2@&L8dmpany identified certain errors in the compatabf the Unfunded and Priced
Options backlog for Booz Allen Hamilton Engineeri@grvices, LLC, or BES. The following table sumrnasi the revised backlog of the
Company, including the correction of the backlo@®&S, since the quarter of the Company's acquis@fdBES effective November 30, 2012:

As of December 31, 2012 As of March 31, 2013 As of June 30, 2013
As Reported As Revised As Reported As Revised As Reported As Revised
(In millions)
Backlog:
Funded $ 3,152 % 3,152 $ 2,50¢ % 2,50¢ % 2,19: % 2,192
Unfunded 3,61¢ 3,36 3,05¢ 2,79¢ 2,94 2,58¢
Priced options 6,15¢ 6,157 6,26¢ 6,227 6,13¢ 6,08(
Total

backlog ~$ 1292 $ 1267¢ $ 11,83 $ 11,53t $ 1127 $ 10,85

Our backlog includes orders under contracts thabme cases extend for several years. The U.S.r€smgenerally appropriates funds for our
clients on a yearly basis, even though their catgravith us may call for performance that is expddb take a number of years. As a result,
contracts typically are only partially funded aygwoint during their term and all or some of therkvto be performed under the contracts may
remain unfunded unless and until the U.S. Congredses subsequent appropriations and the procugegcy allocates funding to the contri

We view growth in total backlog and consulting stefadcount as the two key measures of our potdnt@ness growth. Growing and
deploying consulting staff is the primary meansaliych we are able to recognize profitable revermasvth. To the extent that we are able to
hire additional consulting staff and deploy theraiagt funded backlog, we generally recognize irsgdaevenue. Total backlog, including
backlog from BES of $826 million, decreased by 648t September 30, 2012 to September 30, 2018détibacklog of $3.2 billion ,
including funded backlog from BES of $288 milliatecreased by 8.4% from September 30, 2012 to Septed0, 2013 . Additions to funded
backlog during the twelve months ended Septembe2@IB, including backlog from BES, totaled $5.4 billiancomparison to $5.9 hillion fi
the comparable period, with the decrease due titediging and uncertain market conditions whichadatcibuting to a lower conversion of
unfunded backlog to funded backlog, the reduced@dwbnew contracts and task orders under whiclifugwas appropriated, and the decline
in exercise and subsequent funding of priced opti@ve report internally on our backlog on a monttdgis and review backlog upon
occurrence of certain events to determine if ajysichents are necessary.

We cannot predict with any certainty the portioroaf backlog that we expect to recognize as revamnaay future period and we cannot
guarantee that we will recognize any revenue frombacklog. The primary risks that could affect ability to recognize such revenue on a
timely basis or at all are: program schedule changentract modifications, and our ability to askate and deploy new consulting staff agains
funded backlog; cost cutting initiatives and otb#orts to reduce U.S. government spending, whakiccreduce or delay funding for orders
services; and delayed funding of our contractstduielays in the completion of the U.S. governnsemtidgeting process and the use of
continuing resolutions by the U.S. government tadfits operations. Funded backlog includes ordedeucontracts for which the period of
performance has expired, and we may not recogeizenue on the funded backlog that includes sucérsmie to, among other reasons, the
tardy submission of invoices by our subcontractmm the expiration of the relevant appropriatedifiag in accordance with a pre-determined
expiration date such as the end of the U.S. goventimfiscal year. The revenue value of ordersugiadi in funded backlog that has not been
recognized as revenue due to period of performarpgations has not exceeded
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approximately 5.8% of funded backlog as of the ehany of the eight fiscal quarters preceding ikedl quarter ended September 30, 2013
our recent experience, none of the following addil risks have had a material negative effectwrability to realize revenue from our funt
backlog: the unilateral right of the U.S. governimsncancel multi-year contracts and related ordert® terminate existing contracts for
convenience or default; in the case of unfundedlbgcthe potential that funding will not be madea#gable; and, in the case of priced options,
the risk that our clients will not exercise thetions.

Operating Costs and Expenses

Costs associated with compensation and relatedhegpdor our people are the most significant corapbof our operating costs and expense:
The principal factors that affect our costs areitimtthl people as we grow our business and arededanew contracts, task orders, and
additional work under our existing contracts, amel lhiring of people with specific skill sets andséty clearances as required by our additi
work.

Our most significant operating costs and expensedescribed below.

. Cost of RevenueCost of revenue includes direct labor, relategleyee benefits, and overhead. Overhead consistslivéct
costs, including indirect labor relating to infragtture, management and administration, and otereses.

. Billable ExpensesBillable expenses include direct subcontractor agps, travel expenses, and other expenses indarred
perform on contracts.

. General and Administrative Expenségneral and administrative expenses include indiador of executive management
and corporate administrative functions, marketing bid and proposal costs, and other discretiospending.

. Depreciation and AmortizatioiDepreciation and amortization includes the deptiriaof computers, leasehold
improvements, furniture and other equipment, ardaiiortization of internally developed softwarewadl as third-party
software that we use internally, and of identifeatidng-lived intangible assets over their estimateeful lives.

Seasonality

The U.S. government's fiscal year ends on SepteBtbef each year. While not certain, it is not umegon for U.S. government agencies to
award extra tasks or complete other contract agfiothe period before the end of its fiscal y@aoiider to avoid the loss of unexpended fiscal
year funds. In addition, we also have historicabyperienced higher bid and proposal costs in thethsdeading up to the U.S. governme
fiscal year end as we pursue new contract oppdigsribeing awarded shortly after the U.S. goverrirfiscal year end as new opportunities
expected to have funding appropriated in the UdSBeghnment's subsequent fiscal year. We may contmegperience this seasonality in future
periods, and our future periods may be affecte. by

Critical Accounting Estimates and Policies

There have been no material changes during thegedvered by this Quarterly Report to the infoiipradisclosed in the Critical Accounting
Estimates and Policies section in Part Il, “ItenManagement’s Discussion and Analysis of Finan€@hdition and Results of Operations” of
our Annual Report.
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Results of Operations
The following table sets forth items from our consed consolidated statements of operations fopéhieds indicated:

Three Months Ended Six Months Ended
September 30, Percent September 30, Percent
2013 2012 Change 2013 2012 Change
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(In thousands) (In thousands)

Revenue $ 1,378,020 $ 1,387,65! (0.7% $ 2,805,771 $ 2,820,07 (0.5%
Operating costs and expenses:

Cost of revenue 685,13 702,06¢ (2.9% 1,386,611 1,429,43 (3.0%

Billable expenses 365,63: 353,44« 3.4% 763,52( 731,90: 4.32%
General and administrative

expenses 173,48: 212,49¢ (18.9% 344,80¢ 405,85: (15.0%

Depreciation and amortizatic 18,10: 17,61 2.8% 36,43: 36,11¢ 0.£%

Total operating costs an

expenses 1,242,35. 1,285,62; (3.9% 2,531,37. 2,603,30! (2.8%

Operating income 135,66 102,02¢ 33.C% 274,34( 216,76" 26.€%

Interest expense (20,17%) (17,81) 13.2% (40,887 (29,057 40.7%

Other, net (1,699 (7,349 (76.9% (1,640 (7,826) (79.0%

Income before income taxes 113,79¢ 76,87¢ 48.C% 231,81 179,88 28.€%

Income tax expense 45,08t 30,75¢ 49.5% 93,68 71,82 30.4%

Net income $ 67,81: $ 46,11¢ 47.C% $ 138,12t $ 108,06: 27.£%

Three Months Ended September 30, 2013 Compared to Three Months Ended September 30, 2012

Revenut

Revenue decreased to $ 1,378.0 million from $ 1 B8illion , or a 0.7%lecrease. The decrease was primarily driven byuact®n in billable
hours due to modestly lower demand in an unceféalaral budget environment. Lower billable hourmbined with capacity and cost
management efforts has resulted in reductionsadd@unt. However, a continued high level of promitgtof consulting staff, recovery of
additional allowable expenses, and higher bill&#xpeenses minimized the impact on our revenue freadbount declines. We also had a lowe
rate of indirect expenses period over period whiak a direct correlation to the reduction of rexean our large portfolio of cost reimbursable
contracts. The decrease in revenue was partidthgiby an increase in revenue of $68.2 milliomfrine Company's acquisition of BES.
Conversions to funded backlog during the twelve theended September 30, 2013 totaled $5.4 bilhiatomparison to $5.9 billion for the
twelve months ended September 30, 2012, with theedse due to challenging and uncertain marketittonsl which is contributing to a low:
conversion of unfunded backlog to funded backlbg,reduced award of new contracts and task ordetsriwhich funding was appropriated,
and the decline in exercise and subsequent furafipgced options.

Cost of Revenue

Cost of revenue decreased to $685.1 million fro®28r million , or a 2.4% decrease. This decreasepsianarily due to a decrease in
employer retirement plan contributions of $13.4lionl and a decrease in salaries and salary-rebsadfits of $4.9 million. The decrease in
employer retirement plan contributions was due dieeaease in the Company's expected discretiomapjoger contribution for fiscal 2014 as
well as the reduced headcount in senior directudting staff. The decrease in salaries and salalated benefits was primarily due to reduced
headcount noted above. Cost of revenue as a pageeaf revenue was 49.7% and 50.6% in the thre¢hw@mded September 30, 2013 and
2012 , respectively.

Billable Expense

Billable expenses increased to $365.6 million fi®853.4 million , or a 3.4% increase. The overaltéase was primarily due to increases in
subcontractor-related expenses of $21.3 millioniaokases in travel and materials expenses ofi#Blion. The increase was partially offset
by decreases in other billable expenses of $15lbbmincurred to perform on contracts. While dirsabcontractor related expenses increase
period over period, billable expenses excluding BlE&reased due to the Company's continued managjefrerbcontractor costs. This
decrease was more than offset by additional bél&xpenses
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from BES due to BES' large percentage of work feubcontractors. Billable expenses as a percenfaggenue were 26.5% and 25.5% in
three months ended September 30, 2013 and 20%geatévely.

General and Administrative Expenses

General and administrative expenses decreased®&5ptnillion from $212.5 million , or an 18.4% dease. This decrease was due to
decreases in salaries and salary-related bené&fits700 million and a decrease of $3.6 million mmoyer retirement plan contributions. The
decrease in salaries and salary-related expensepnmaarily driven by the net reduction in our heaht. The decrease in employer retiremer
plan contributions was due to a decrease in thepaogis expected discretionary employer contributiercentage for fiscal 2014 as well as
reduced headcount noted above. The remaining decreas due to decreases in business-related ttimmsaxpenses, such as expenses
incurred in the three months ended September 3@, a6sociated with the Company's acquisition of Bte® closed November 2012, and
decreases in professional fees and other expenses the Company's continued focus on cost managiei@eneral and administrative
expenses as a percentage of revenue were 12.6%%&% for the three months ended September 30, 20d2012 , respectively.

Depreciation and Amortizatio
Depreciation and amortization increased to $18lliamifrom $17.6 million , or a 2.8% increase. Tmsrease was primarily due to increased
amortization of intangible assets driven by the @any's acquisition of BES.

Interest Expens

Interest expense increased to $20.2 million from.&illion , or an 13.3% increase, primarily doeatditional principal incurred in
connection with the Recapitalization Transactionstonmated on July 31, 2012.

Income Tax Expen:
Income tax expense increased to $46.0 million f&2®.8 million , or a 49.5% increase, due to andase in pre-tax net income.

Six Months Ended September 30, 2013 Compared to Six Months Ended September 30, 2012

Revenut

Revenue decreased to $2,805.7 million from $2,8&0llion , or a 0.5% decrease. The decrease wasapily driven by a reduction in billable
hours due to modestly lower demand in an unceféaiaral budget environment. Lower billable hoursmbmed with capacity and cost
management efforts has resulted in reductionsaddé@unt. However, a continued high level of promitgtof consulting staff, recovery of
additional allowable expenses, and higher billaxeenses minimized the impact on our revenue freatilbount declines. We also had a lowe
rate of indirect expenses period over period whiah a direct correlation to the reduction of rexean our large portfolio of cost reimbursable
contracts. The decrease in revenue was partidkgolby an increase in revenue of $147.2 milliamfrithe Company's acquisition of BES.
Conversions to funded backlog during the twelve theended September 30, 2013 totaled $5.4 bilia@omparison to $5.9 billion for the
twelve months ended September 30, 2012, with theedee due to challenging and uncertain marketitonsl which contributed to a lower
conversion of unfunded backlog to funded backlbg,reduced award of new contracts and task orehetsrwhich funding was appropriated,
and the decline in exercise and subsequent furafipgced options.

Cost of Revenue

Cost of revenue decreased to $1,386.6 million fdn429.4 million , or a 3.0% decrease. This deeeass primarily due to a decrease in
employer retirement plan contributions of $27.1lianil, a decrease in salaries and salary-relatedftieof $19.1 million, and a decrease in
stock based compensation costs of $2.0 million. dderease was partially offset by increases inrathiect consulting staff expenses of $5.9
million. The decrease in employer retirement plantdbutions was due to a decrease in the Comparpacted discretionary employer
contribution for fiscal 2014 as well as the redubeddcount in senior direct consulting staff. Therdase in salaries and salary-related benefi
was primarily due to reduced headcount noted ab©est of revenue as a percentage of revenue wa%odthd 50.7% in the six months ended
September 30, 2013 and 2012 , respectively.

Billable Expense

Billable expenses increased to $763.5 million fi®$f31.9 million , or a 4.3% increase. The overattéase was primarily due to increases in
subcontractor-related expenses of $33.3 millioniaockases in travel and materials expenses ofi#ilidn. The increase was partially offset
by decreases in other billable expenses of $10lbmincurred to perform on contracts. While dirsabcontractor related expenses increaset
period over period, billable expenses excluding BlE&reased due to the
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Company's continued management of subcontracts.chsis decrease was more than offset by additlhable expenses from BES due to
BES' large percentage of work from subcontractilfable expenses as a percentage of revenue we2éwand 26.0% in the six months
ended September 30, 2013 and 2012 , respectively.

General and Administrative Expenses

General and administrative expenses decreasedith&ahillion from $405.9 million , or a 15.0% dease. This decrease was primarily due tc
a decrease in salaries and salary-related beoné&f32.3 million and a decrease of $7.8 millioremployer retirement plan contributions. The
decrease in salaries and salary-related expensepnmaarily driven by the net reduction in our heaht. The decrease in employer retiremer
plan contributions was due to a decrease in thepaogis expected discretionary employer contributiercentage for fiscal 2014 as well as
reduced headcount noted above. The remaining decreas due to decreases in business-related ttimmsaxpenses, such as expenses
incurred in the six months ended September 30, 28%aciated with the Company's July 2012 debt rediaation and acquisitions that
occurred during fiscal 2013 and decreases in psafeal fees and other expenses due to the Compaontinued focus on cost management.
General and administrative expenses as a perceotageenue were 12.3% and 14.4% for the six moettied September 30, 2013 and 2012
respectively.

Depreciation and Amortizatio
Depreciation and amortization increased to $36I4amifrom $36.1 million , or a 0.9% increase. Thisrease was primarily due to increased
amortization of intangible assets driven by the @any's acquisition of BES.

Interest Expens

Interest expense increased to $40.9 million fro@. $2nillion , or an 40.7% increase, primarily doeatditional principal incurred in
connection with the Recapitalization Transactionstonmated on July 31, 2012.

Income Tax Expen:
Income tax expense increased to $93.7 million f#1h.8 million or a 30.4% increase due to an in@eéapre-tax net income.

Liquidity and Capital Resources

We have historically been able to generate sufitadash to fund our operations, debt paymentstaagipenditures, and discretionary funding
needs. We had $427.2 million and $350.4 millioeash and cash equivalents as of September 30,&2@llMarch 31, 2013 , respectively, and
our debt totaled $1,690.1 million and $1,715.2irllas of September 30, 2013 and March 31, 20&8pectively. However, due to
fluctuations in cash flows and delays in the U.&aynment's budgetary process, it may be necefsanytime to time in the future to borrow
under our senior secured loan facilities to mesh@emands. We anticipate that cash provided bsatipg activities, existing cash and cash
equivalents, and borrowing capacity under our néngl credit facility will be sufficient to meet oanticipated cash requirements for the next
twelve months, which primarily include:

. operating expenses, including salal
. working capital requirements to fund the growttoaf busines:
. capital expenditures which primarily relate e fpurchase of computers, business systems, frgrdnhd leasehold

improvements to support our operations;
. debt service requirements for borrowings undersemior secured loan facilities; ¢

. cash taxes to be pa

On August 16, 2013, the Company consummated aciegrof its outstanding Term Loan B indebtednessiigring into the First Amendment
to its senior secured credit agreement, dated aglpf31, 2012, or Credit Agreement. With no inse@ borrowing, the amendment reduced
the interest rate applicable to the Term Loan Bdn&. The new interest rate for the outstandingbtetiness under Term Loan B tranche was
reduced to LIBOR plus a 3.00% spread with a 0.7%r from LIBOR plus a 3.50% spread and a 1.00%rfld he rates for Term Loan A
loans outstanding under the Company's Credit Ages¢nas amended, remain unchanged.
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During the three and six months ended Septembe2@®(® , we declared recurring cash dividends tagetil4.3 million ($0.10 per share) and
$28.2 million ($0.20 per share), respectively. Dgrihe three and six months ended September 3Q,,20& declared recurring cash dividends
totaling $12.1 million ($0.09 per share) and $2#i0ion ($0.18 per share), respectively. Additidgaturing the three and six months ended
September 30, 2012 , we declared special dividertding $903.7 million ($6.50 per share) and $2,11million ($8.00 per share),
respectively.

The Board of Directors, as the Administrator of @féicers' Rollover Stock Plan and the Amended Redtated Equity Incentive Plan has
discretion in how to effect the required adjustnteriteep option holders whole in the event of aritistion of dividends that triggers certain
anti-dilution clauses within the respective pldnsthe event the Board of Directors elects to gaptton holders a cash payment equal to the
amount of the special dividend, the Company accaussckbased compensation liability as the respectiveoofstistock compensation expe

is recorded in the statement of operations. Thigation will be settled on the options' mandatergrcise date for Rollover Options and on
later of the date the dividend is paid or vestiogthe EIP options. The stock-based compensatduility as of September 30, 2013 includes al
special dividends declared through September 308.28s of September 30, 2013 and March 31, 20k8 Company calculated a total
recorded and unrecorded stock-based compensattafityi of $57.9 million and $106.4 million , resg@ely, related to the special dividends
paid in July 2009, December 2009, June 2012, argusR012.

On October 29, 2013, we announced a regular qhadash dividend in the amount of $0.10 per shadkaspecial cash dividend of $1.00 per
share, each payable on November 29, 2013 to sHdezhaf record on November 11, 2013. The BoarBicdctors, acting as the Administra
of the Officers' Rollover Stock Plan and the EIRdma determination to adjust the outstanding Rell@nd EIP options for the special
dividend to prevent the dilution of the optionsheTadjustment is in the form of a $1.00 dividendiegjent. Holders of the Rollover Options
will receive a cash payment equal to the amouth@kpecial dividend on the exercise of the optioring the options' mandatory exercise
period. Holders of EIP options will receive a castyment equal to the amount of the special diviqedhble on November 29, 2013 or the
vesting of the EIP option, whichever is later.

From time to time we evaluate alternative useekwess cash resources including debt prepaymeaysignt of recurring and special
dividends, funding acquisitions or share repurchageto the Board of Directors current approvedwamof $30.0 million, of which no shares
have been repurchased as of September 30, 2018ded@rmination to pursue one or more of the aladteznative uses for excess cash is
subject to the discretion of our Board of Direct@sd will depend upon various factors, including mesults of operations, financial condition,
liquidity requirements, restrictions that may beosed by applicable law, our contracts, and ouioseecured credit agreement, as amended,
and other factors deemed relevant by our Boardirgfciors.

Cash Flows

Cash received from clients, either from the paynoévoices for work performed or for advancegktess of costs incurred, is our primary
source of cash. We generally do not begin workanmtracts until funding is appropriated by the didgilling timetables and payment terms on
our contracts vary based on a number of factoctyding whether the contract type is cost-reimbbiesaime-and-materials, or fixgokice. We
generally bill and collect cash more frequently emcost-reimbursable and time-amdterials contracts, as we are authorized to itha cost
are incurred or work is performed. In contrast,mey be limited to bill certain fixed-price contraanly when specified milestones, including
deliveries, are achieved. In addition, a numbeswfcontracts may provide for performance-basedngays, which allow us to bill and collect
cash prior to completing the work.

Accounts receivable is the principal componentwfworking capital and is generally driven by rewergrowth with other short-term
fluctuations related to the payment practices ofaients. Our accounts receivable reflect amobiiksd to our clients as of each balance shee
date. Our clients generally pay our invoices witBihdays of the invoice date. At any month-enda¥ge include in accounts receivable the
revenue that was recognized in the preceding manrttlth is generally billed early in the followingamth. Finally, we include in accounts
receivable amounts related to revenue accrueddessxof amounts billed, primarily on our fixed-priend cost-plus-award-fee contracts. The
total amount of our accounts receivable can vaggiicantly over time, but is generally sensitigerévenue levels. Total accounts receivable
(billed and unbilled combined, net of allowance doubtful accounts) days sales outstanding, whieftalculate by dividing total accounts
receivable by revenue per day during the relevianaf quarter, was 66 as of September 30, 201%arat of March 31, 2013 .

The table below sets forth our net cash flows lferperiods presented:
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Six Months Ended

September 30,
2013 2012
(Unaudited) (Unaudited)

(In thousands)
Net cash provided by operating activities $ 139,60¢ $ 389,74
Net cash used in investing activities (3,155 (14,37Y)
Net cash used in financing activities (59,615 (370,765
Total increase in cash and cash equivalents $ 76,83¢ $ 4,611

Net Cash from Operating Activiti

Net cash from operations is primarily affected lg bverall profitability of our contracts, our atyilto invoice and collect from clients in

timely manner, and our ability to manage our vermiyments. Net cash provided by operations was.$188lion in the six months ended
September 30, 2013 compared to $389.7 million énstime prior year period, or a 64.2% decreased@&tease in net cash provided by
operations was primarily due to a return to a tgpiwlume of cash collections during the U.S. goveent's fiscal year end, in contrast to the
prior period which benefited from exceptionallyostg cash collections, which resulted in an incréa$aSO. Our lower cash collections were
also due to less timely payments by our custontens in the comparable prior year period due in fgattie government sequestration and staf
furloughs, as the government agency payment officdrst have full staff to process and approve payts.

Net Cash from Investing Activiti

Net cash used in investing activities v$3.2 million in the six months ended September28,3 compared to $14.4 million in the same prior
year period, or a 78.1% decrease. The decreasd tash used in investing activities was primatilg to decreased capital expenditure!
addition, the Company received a purchase priagstrdgnt from a business acquisition, which offsetdash used in investing activities dul
the six months ended September 30, 2013.

Net Cash from Financing Activitit

Net cash used in financing activities v$59.6 million in the six months ended September2803 compared to $370.8 million in the same
prior year period, or an 83.9% decrease. The dserganet cash used in financing activities forglxemonths ended September 30, 2012 was
primarily due to special cash dividends paid, pdytioffset by the proceeds from the July 31, 2&Ezapitalization Transaction. There were nc
comparable special dividends paid or debt procesztsved in the six months ended September 30,.2013

Indebtedness

Our debt totaled $1,690.1 million and $1,715.2iaillas of September 30, 2013 and March 31, 20&8pectively. The interest rate in effect
for Term Loan A was 2.68% and for Term Loan B wa&%o as of September 30, 2013 , and 2.70% for Teram A and 4.50%or Term Loar
B as of March 31, 2013 . As of September 30, 20iBMarch 31, 2013, there were no amounts outstgnatider our revolving credit facility
of $500 million. As of September 30, 2013 , the @amy was in compliance with all of its financiabemants under its credit facilities.

On August 16, 2013, the Company consummated aciegrof its outstanding Term Loan B indebtednessiigring into the First Amendment
to its Credit Agreement. With no increase in borirgyy the amendment reduced the interest rate aigitido Term Loan B. As of September
30, 2013, the Credit Agreement provided the Compeitty a $725.0 million Term Loan A and a $1,025.ilion Term Loan B, and a $500.0
million revolving credit facility with a $100.0 nlibn sublimit for letters of credit.

Absent any prepayment accelerations of Debt Issu@uosts, or DIC, or the effect of changes in irgerates, the following table summarizes
the estimated annual amortization expense of DiGgube effective interest rate method:
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DIC Amortization Expense

Total 2014 2015 2016 2017 2018 Thereafter
(in thousands)
Term Loan A $ 9,81t $ 1,48¢ $ 2,855 % 2,61 $ 2,182 $ 67t $ —
Term Loan B 9,80¢ 772 1,58¢ 1,63¢ 1,681 1,73¢ 2,39¢
Revolver 9,41°¢ 1,10:% 2,21: 2,21¢ 2,218 1,667 —
Total $ 29,03 $ 3,36¢ $ 6,651 $ 6,46¢ $ 6,07¢ $ 4,07¢ $ 2,39¢

The Credit Agreement, as amended, requires quapgricipal payments of 1.25% of the stated printgmount of Term Loan A, with annual
incremental increases to 1.875%, 2.50%, 3.125%18#4, prior to Term Loan A's maturity date of Det®@m31, 2017, and 0.25% of the stz
principal amount of Term Loan B, with the remainimgjance payable on Term Loan B's maturity dat&ubf 31, 2019. The revolving credit
facility matures on December 31, 2017, at whictetemy outstanding principal balance is due in full.

The interest rate on borrowings under Term Loas AIBOR plus a 2.50% spread. The spread ranges 2t060% to 2.75% based on the
Company's total leverage ratio. Subsequent to itis¢ Amendment, the interest rate on borrowingsenricerm Loan B is LIBOR plus a 3.0%
spread with a 0.75% floor. The spread ranges frd¥i% to 3.00% based upon either an ABR or LIBORdwing. These new interest rates
changed from LIBOR plus a 3.5% spread and a 1.066%,fwhere the spread ranged from 2.50% to 3.58%&t upon either an ABR or
LIBOR borrowing. The revolving credit facility margand commitment fee are subject to the leverdgeed pricing grid, as set forth in the
Credit Agreement, as amended.

In connection with the First Amendment, the Compaogelerated the amortization of ratable portidits® Debt

Issuance Costs, or DIC, and Original Issuance Disg®r OID, associated with the prior senior seduerm loan facilities of $1.2 million.
These amounts are reflected in other expensenie¢ithree and six months ended September 30, Edithermore, the Company expensed
third party debt issuance costs of $1.6 milliort tid not qualify for deferral, which are reflectedgeneral and administrative costs in the tl
and six months ended September 30, 2013.

The loans under the Credit Agreement, as amendedeaured by substantially all of our assets amek of such assets will be available to
satisfy the claims of our general creditors. ThediirAgreement, as amended, contains customargsgeptations and warranties and custor
affirmative and negative covenants. The negatiwecants are limited to the following, in each casbject to certain exceptions: a maximum
net total leverage ratio; a minimum net interestecage ratio; limitations on indebtedness and jiemergers, consolidations or amalgamations
or liquidations, wind-ups or dissolutions; dispmsit of property; restricted payments; investmetngsisactions with affiliates; sale and lease
back transactions; change in fiscal periods; negatiedges; restrictive agreements; limitationdiroam of business; limitations on speculative
hedging and limitations on changes of names anstijgtions. In addition, we are required to meetain financial covenants at each quarter
end, namely Consolidated Net Total Leverage ands@lafated Net Interest Coverage Ratios. As of Sepéer 30, 2013, we were compliant
with these covenants.

On October 15, 2013, our wholly-owned subsidiarpBéllen Hamilton Inc. accessed $250 million of$&00 million revolving
credit facility to safeguard against the possildesequences of a failure by Congress to increasd . government's ability to incur
indebtedness in excess of its current limit. OnoBet 18, 2013, following the increase of the dahitlby Congress, we repaid the $250 mill
borrowed from the revolving credit facility.

Capital Structure and Resources

Our stockholders’ equity amounted to $390.1 millaanof September 30, 2013, an increase of $16@i8mtompared to stockholders’ equity
of $226.8 million as of March 31, 2013, primarilye to net income of $138.1 million in the six nfenended September 30, 2013 , stock
option exercises, common stock issuances, and-bastd compensation expense of $9.3 million .

Off-Balance Sheet Arrangements
As of September 30, 2013, we did not have anypafénce sheet arrangements.
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Capital Expenditures

Since we do not own any of our facilities, our talpéxpenditure requirements primarily relate t® purchase of computers, business systems
furniture, and leasehold improvements to suppartoperations. Direct facility and equipment costied to clients are not treated as capital
expenses. Our capital expenditures for the six hehded September 30, 2013 and 2012 were $6idnmaihd $14.4 million , respectively,
and the majority of such capital expenditures esldb facilities infrastructure, equipment, andmfation technology. Expenditures for
facilities infrastructure and equipment are gergtiaturred to support new and existing program®sg our business. We also incur capital
expenditures for information technology to supgdgrams and general enterprise information teagyoinfrastructure.

Commitments and Contingencies

We are subject to a number of reviews, investigatialaims, lawsuits, and other uncertainties eelé our business. For a discussion of thes
items, refer to Note 16 to our condensed consa@dlfihancial statements.

Special Note Regarding Forward Looking Statements

This Quarterly Report on Form 10-Q, or Quarterhp®&, including information incorporated by refecerinto this Quarterly Report, contains
forward-looking statements. In some cases, youdemtify forward-looking statements by terminologyych as “may,” “will,” “could,”

“should,” “forecasts,” “expects,” “intends,” “plarfis‘anticipates,” “projects,” “outlook,” “believes,‘estimates,” “predicts,” “potential,”
“continue,” “preliminary,” or the negative of theterms or other comparable terminology. Althoughbeéeve that the expectations reflected
in the forward-looking statements are reasonabdecan give you no assurance these expectationpnaile to have been correct. These
forward-looking statements relate to future evemtsur future financial performance and involve kmoand unknown risks, uncertainties and
other factors that may cause our actual resultge)deof activity, performance or achievements ftedimaterially from any future results, levels
of activity, performance or achievements expressachplied by these forward-looking statements.

These risks and other factors include: cost cutiing) efficiency initiatives, budget reductions, Gassionally mandated automatic spending
cuts, and other efforts to reduce U.S. governmaending, including automatic sequestration requingthe Budget Control Act of 2011 (as
amended by the American Taxpayer Relief Act of 20Which have reduced and delayed and may furttdwae or delay contract awards or
funding for orders for services especially in therent political environment or otherwise negatwaffect our ability to generate revenue ur
contract awards, including as a result of redutaffisg and hours of operation at U.S. governmédiehts; delayed funding of our contracts «
to delays in the completion of the U.S. governnsemtidgeting process, the effects of the recentigén).S. government shutdown and
uncertainty relating to and a possible failure oh@ressional efforts to craft a long-term agreemsenthe U.S. government’s budget and ability
to incur indebtedness in excess of its currenttéimirior to January 15, 2014 and February 7, 20ldates on which legislation relating to the
U.S. government’s budget and debt limit, respebtjvend the use of continuing resolutions by th8.lggovernment to fund its operations or
changes in the pattern or timing of government fog@dnd spending (including those resulting frommedated to cuts associated with
sequestration or other budgetary cuts made indliesequestration); current and continued uncegtamund the timing, extent, nature, and
effect of Congressional and other U.S. governmetibmto address budgetary constraints, includig not limited to, delays resulting from
the recently ended U.S. government shutdown andrtaioty around the outcome of Congressional effartcraft a long-term agreement on
the U.S. government’s budget and ability to incutebtedness in excess of its current limits, ardXS$. deficit; any issue that compromises
our relationships with the U.S. government or da@sagur professional reputation, including negapiublicity concerning government
contractors in general or us in particular; chariges.S. government spending, including a contirmrabf efforts by the U.S. government to
decrease spending for management support serviteacts, and mission priorities that shift expemdis away from agencies or programs tha
we support; the size of our addressable marketsrendmount of U.S. government spending on prigatdractors; failure to comply with
numerous laws and regulations; our ability to cotamffectively in the competitive bidding processl alelays or losses of contract awards
caused by competitors' protests of major contraetrds received by us; the loss of General SenAcksinistration Multiple Award schedule
contracts, or GSA schedules, or our position as@gontractor on government-wide acquisition cantvahicles, or GWACSs; changes in the
mix of our contracts and our ability to accuratesfimate or otherwise recover expenses, time,@salirces for our contracts; our ability to
generate revenue under certain of our contractsaloility to realize the full value of and repléemisur backlog and the timing of our receipt of
revenue under contracts included in backlog; chamgestimates used in recognizing revenue; anlityato attract, train, or retain employees
with the requisite skills, experience, and securigarances; an inability to hire, assimilate, dagloy enough employees to serve our clients
under existing contracts; an inability to timelydegffectively utilize our employees; failure by aisour employees to obtain and maintain
necessary security clearances; the loss of mensbsenior management or failure to develop newdesidnisconduct or other improper
activities from our employees or subcontractorsluding the improper use or release of our cliesgasitive or classified
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information; increased insourcing by various U.8ve&rnment agencies due to changes in the definifidmherently governmental” work,
including proposals to limit contractor accessdnsitive or classified information and work assigmts; increased competition from other
companies in our industry; failure to maintain sgaelationships with other contractors; inheremtartainties and potential adverse
developments in legal or regulatory proceedingduting litigation, audits, reviews, and investigat, which may result in materially adverse
judgments, settlements, withheld payments, pesalbieother unfavorable outcomes including debatpsewell as disputes over t

availability of insurance or indemnification; camtied efforts to change how the U.S. governmenthreises compensation related and other
expenses or otherwise limit such reimbursementfjdimg recent rules that expand the scope ofiegiseimbursement limitations and an
increased risk of compensation being deemed unabt®wor payments being withheld as a result of gosernment audit, review or
investigation; internal system or service failua@sl security breaches, including, but not limitecthose resulting from external cyber attacks
on our network and internal systems; risks rel&bechanges to our operating structure, capabilibestrategy intended to address client need
grow our business or respond to market developmesks associated with new relationships, cliecémabilities, and service offerings in our
U.S. and international businesses; failure to cgmth special U.S. government laws and regulati@hating to our international operations;
risks related to our indebtedness and credit fasliwvhich contain financial and operating coveaatfite adoption by the U.S. government of
new laws, rules, and regulations, such as thoaéinglto organizational conflicts of interest isswe limits; risks related to completed and
future acquisitions, including our ability to readithe expected benefits from such acquisitiongnalnility to utilize existing or future tax
benefits, including those related to our stock-Hasempensation expense, for any reason, includtigaage in law; variable purchasing
patterns under U.S. government GSA schedules, élgnkchase agreements and indefinite delivengfinile quantity, or ID/1Q, contracts;
and other risks and factors described in Parttiéni 1A. Risk Factors” and elsewhere in this QuértReport.

In light of these risks, uncertainties and othetdes, the forward-looking statements containethis Quarterly Report might not prove to be
accurate and you should not place undue reliance them. All forward-looking statements speak aadyof the date made and we undertake
no obligation to update or revise publicly any fard-looking statements, whether as a result of inésvmation, future events or otherwise.

ltem 3. Quantitative and Qualitative Disclosures About Market Risk

There have been no material changes during thegeavered by this Quarterly Report on Form 10-@heoinformation disclosed in
the Quantitative and Qualitative Disclosures atMatket Risk section in Part Il, “Iltem 7. Managemnismiscussion and Analysis of Financial
Condition and Results of Operations” of our Ann@abort on Form 10-K for the fiscal year ended Ma&th2013 filed with the Securities and
Exchange Commission on May 23, 2013.

Item 4. Controls and Procedures
Disclosure Controls and Procedures

Management, with the participation of our Chief Extdve Officer and Chief Financial Officer, has kised the effectiveness of our
disclosure controls and procedures, as definedilasRl3a-15(e) and 15d-15(e) of the Securities &xgh Act of 1934, as amended, or
Exchange Act, as of the end of the period covesethis Quarterly Report on Form 10-Q, or Quartéthport. Based on that evaluation, our
Chief Executive Officer and Chief Financial Officgsncluded that, as of the end of the period calbyethis Quarterly Report, our disclosure
controls and procedures were effective.

Changes in Internal Control Over Financial Reporting

There have not been any changes in our internataaver financial reporting (as such term is defl in Rules 13a-15(f) and 15d-15
(f) under the Exchange Act) during the last fisqpadrter that have materially affected, or are reably likely to materially affect, our internal
control over financial reporting.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceeding

Our performance under U.S. government contractscamgpliance with the terms of those contracts apdieable laws and
regulations are subject to continuous audit, reyeavd investigation by the U.S. government whicly ialude such investigative techniques
as subpoenas or civil investigative demands. Gikkemature of our business, these audits, reviemgjnvestigations may focus, among other
areas, on various aspects of procurement intedgibpr time reporting, sensitive and/or classifigdrmation access and control, executive
compensation, and post government employmentetstrs. We are not always aware of our status @ snatters, but we are currently aware
of certain pending audits and investigations inir@Mabor time reporting, procurement integritydariassified information access. On April
13, 2012, we entered into an Administrative Agreetwath the U.S. Air Force, which lifted the progosdebarment of our San Antonio office
and removed it from the U.S. government’s ExcluBadies List System. See our Form 10-K for thedligyear ended March 31, 2012 for
additional information. In addition, from time tionie, we are also involved in legal proceedingsiamdstigations arising in the ordinary course
of business, including those relating to employnmeatters, relationships with clients and contragtortellectual property disputes, and other
business matters. These legal proceedings sealugagmedies, including claims for monetary damagearying amounts that currently
range up to $40.0 million or have a reasonablyregd outcome within that range or are unspecigetb amount. Although the outcome of
any such matter is inherently uncertain and mamaterially adverse, based on current informatiomde not expect any of the currently
ongoing audits, reviews, investigations, or litigatto have a material adverse effect on our firrmondition and results of operations.

Six former officers and stockholders who had degghthe firm prior to July 31, 2008, the date onakhive became majority owned
The Carlyle Group and certain of its affiliated @stment funds, as described in the Company’s AnRapbrt, or the Acquisition, have filed a
total of nine suits in various jurisdictions, withiginal filing dates ranging from July 3, 2008dhgh December 15, 2009 (three of which were
amended on July 2, 2010 and then further amendedaire consolidated complaint on September 7, 2@Hainst us and certain of our current
and former directors and officers. Each of thessaitses out of the Acquisition and alleges thatftiimer stockholders are entitled to certain
payments that they would have received if theyliad their stock at the time of the Acquisitionn@oof the suits also allege that the
Acquisition price paid to stockholders was insuéfit. The various suits assert claims for breacotoatract, tortious interference with contract,
breach of fiduciary duty, civil Racketeer Influedcand Corrupt Organizations Act, or RICO, violatipuiolations of the Employee Retirement
Income Security Act, or ERISA, and/or securitied aammon law fraud. Two of these suits have besmidised with all appeals exhausted.
Five of the remaining suits are pending in the ethiBtates District Court for the Southern DistoitNew York, the sixth is pending in New
York state court, and the seventh is pending iflthi#ed States District Court for the Southern Bistof California. The aggregate alleged
damages sought in these seven remaining suitpiexdmately $348.7 million ($291.5 million of whidh sought to be trebled pursuant to
RICO), plus punitive damages, costs, and fees.ofifh the outcome of any of these cases is inhgrantertain and may be materially
adverse, based on current information, managente# ot expect them to have a material adverseteffeour financial condition and results
of operations.

Item 1A. Risk Factors

There have been no material changes during thedeavered by this Quarterly Report on Form 10-@heorisk factors disclosed in
Part I, Item 1A, of our Annual Report on Form 1@ the fiscal year ended March 31, 2013 filed viite Securities and Exchange
Commission on May 23, 2013.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceed:
None.

Item 3. Defaults Upon Senior Securitie

None.

Item 4. Mine Safety Disclosure

Not applicable.

Iltem 5. Other Information
None.
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Item 6.

Exhibit
Number

Exhibits

Description

21

2.2

2.3

3.1

3.2

4.1

4.2

4.3

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

Agreement and Plan of Merger, dated as of May 0882by and among Booz Allen Hamilton Inc., BooieAlHamilton Holding
Corporation (formerly known as Explorer Holding @oration), Booz Allen Hamilton Investor Corporatiformerly known as
Explorer Investor Corporation), Explorer Merger Stdrporation and Booz & Company Inc. (Incorporatgdeference to Exhibit
2.1 to the Company’s Registration Statement on Ferin(File No. 333- 167645))

Spin Off Agreement, dated as of May 15, 2008, by among Booz Allen Hamilton Inc., Booz & Companyltiongs, LLC, Booz
& Company Inc., Booz & Company Intermediate | land Booz & Company Intermediate Il Inc. (Incorpechby reference to
Exhibit 2.2 to the Company’s Registration StatenanEorm S-1 (File No. 333-167645))

Amendment to the Agreement and Plan of Merger hadspin Off Agreement, dated as of July 30, 209&rx among Booz Alle
Hamilton Inc., Booz Allen Hamilton Investor Corptican (formerly known as Explorer Investor Corpooatf, Explorer Merger Sub
Corporation, Booz & Company Holdings, LLC, Booz &@pany Inc., Booz & Company Intermediate | Inc. &ubz & Company
Intermediate Il Inc. (Incorporated by referenc&idibit 2.3 to the Company’s Registration StatenanEorm S-1 (File No. 333-
167645))

Second Amended and Restated Certificate of Incatywor of Booz Allen Hamilton Holding Corporatiom(orporated by referen
to Exhibit 3.1 to the Company’s Quarterly Reporttfte period ended December 31, 2010 on Form 1BH8 lo. 001-34972))

Second Amended and Restated Bylaws of Booz Allemildan Holding Corporation (Incorporated by refecerto Exhibit 3.2 to
the Company’s Quarterly Report for the period endedember 31, 2010 on Form 10-Q (File No. 001-3%972

Amended and Restated Stockholders Agreement of Bea Hamilton Holding Corporation (Incorporatey teference to Exhibit
4.3 to the Company’s Quarterly Report for the pgeaded December 31, 2010 on Form 10-Q (File Nd-3D72))

Irrevocable Proxy and Tag-Along Agreement (Incogped by reference to Exhibit 4.4 to the Companyisu@erly Report for the
period ended December 31, 2010 on Form 10-Q (FileOR1-34972))

Form of Stock Certificate (Incorporated by referems Exhibit 4.5 to the Company’s Registration &tant on Form S-1 (File No.
333-167645))

Management Agreement, by and among Booz Allen HamMolding Corporation (formerly known as Explokéolding
Corporation), Booz Allen Hamilton Inc., and TC Gpod US, LLC, dated as of July 31, 2008 (Incorpodabg reference to Exhibit
10.6 to the Company’s Registration Statement omF8+1 (File No. 333-167645))

Amended and Restated Equity Incentive Plan of Bdlten Hamilton Holding Corporation (Incorporated sference to Exhibit
10.7 to the Company’s Registration Statement omFe+1 (File No. 333-167645))

Booz Allen Hamilton Holding Corporation OfficersoRover Stock Plan (Incorporated by reference tbiBit 10.8 to the
Company'’s Registration Statement on Form S-1 (Rde333-167645))

Form of Booz Allen Hamilton Holding Corporation Rmler Stock Option Agreement (Incorporated by refee to Exhibit 10.9 to
the Company’s Registration Statement on Form Si{é [¥o. 333-167645))

Form of Stock Option Agreement under the Equityehlitove Plan of Booz Allen Hamilton Holding Corpacat (Incorporated by
reference to Exhibit 10.10 to the Company’s Regigin Statement on Form S-1 (File No. 333-167645))

Form of Stock Option Agreement under the Equityelrtovze Plan of Booz Allen Hamilton Holding Corpacat (Incorporated by
reference to Exhibit 10.11 to the Company’s Regigin Statement on Form S-1 (File No. 333-167645))

Form of Subscription Agreement (Incorporated bgrefice to Exhibit 10.12 to the Company’s RegisiraStatement on Form S-1
(File No. 333-167645))

Form of Restricted Stock Agreement for Directordemthe Equity Incentive Plan of Booz Allen Hamiltblolding Corporation
(Incornorated hv reference to Fxhihit 10 13 to@fmmnan’ s Reaistration Statement on Fori-1 (File No R3-167645)N



10.9 Form of Restricted Stock Agreement for Employeesdenthe Equity Incentive Plan of Booz Allen Hamiltblolding Corporation
(Incorporated by reference to Exhibit 10.14 to@mnpany’s Registration Statement on Form S-1 (Rde333-167645))
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10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

Booz Allen Hamilton Holding Corporation Annual Imteve Plan (Incorporated by reference to Exhibit1B0to the Company’s
Registration Statement on Form S-1 (File No. 33364%))

Booz Allen Hamilton Holding Corporation Officers'erement Plan (Incorporated by reference to ExHiBi16 to the Company’s
Registration Statement on Form S-1 (File No. 33364%))

Officer's Comprehensive Medical and Dental Choit@nP (Incorporated by reference to Exhibit 10.1thtoCompany’s
Registration Statement on Form S-1 (File No. 33364%))

Retired Officer's Comprehensive Medical and Defhbice Plans (Incorporated by reference to ExHibifl8 to the Company’s
Registration Statement on Form S-1 (File No. 33364%5))

Excess ECAP Payment Program (Incorporated by nederto Exhibit 10.19 to the Company’s Registrattatement on Form S-1
(File No. 333-167645))

Group Variable Universal Life Insurance (Incorpechby reference to Exhibit 10.20 to the CompanyegiBration Statement on
Form S-1 (File No. 333-167645))

Group Personal Excess Liability Insurance (Incoapexat by reference to Exhibit 10.21 to the CompaRggistration Statement on
Form S-1 (File No. 333-167645))

Annual Performance Bonus Program (Incorporatecebsrence to Exhibit 10.22 to the Company’s RedistnaStatement on Form
S-1 (File No. 333-167645))

Form of Booz Allen Hamilton Holding Corporation Bator and Officer Indemnification Agreement (Incorated by reference to
Exhibit 10.23 to the Company’s Registration Statetom Form S-1 (File No. 333-167645))

Form of Stock Option Agreement under the Equityehitove Plan of Booz Allen Hamilton Holding Corpacat (Incorporated by
reference to Exhibit 10.23 to the Company’s AnriRa@port for the year ended March 31, 2011 on For#K 1Bile No. 00134972))

Officer Transition Policy (Incorporated by refererto Exhibit 10.24 to the Company’s Annual Reportthe year ended March 31,
2011 on Form 10-K (File No. 001-34972))

Form of Stock Option Agreement under the Equityehitove Plan of Booz Allen Hamilton Holding Corpacet (Incorporated by
reference to Exhibit 10.25 to the Company’s Quérteeport for the period ended December 31, 201Eam 10-Q (File No. 001-
34972))

Administrative Agreement, dated as of April 13, 2phetween Booz Allen Hamilton Inc. and the Unigtdtes Department of the
Air Force (Incorporated by reference to Exhibitllth the Company’s Periodic Report on Form 8-Kdfiten April 13, 2012 (File
No. 001-34972))

Amendment No. 1 to the Amended and Restated Stéd&isAgreement (Incorporated by reference to Ekhib.1 to the
Company's Periodic Report on Form 8-K filed on Ju#eg2012 (File No. 001-34972))

Credit Agreement, by and among Booz Allen Hamillor, as the Borrower, the several lenders fronetimtime parties thereto,
Bank of America, N.A., as Administrative Agent, Gdéral Agent and Issuing Lender, Merrill Lynchefie, Fenner & Smith
Incorporated and Credit Suisse Securities (USA) La€Joint Lead Arrangers, Merrill Lynch, Piercenker & Smith
Incorporated, Credit Suisse Securities (USA) LL@rddays Bank PLC, Citigroup Global Markets Inc.,B{SSecurities (USA)
Inc., J.P. Morgan Securities LLC, Morgan Stanlegi8eFunding, Inc. and Sumimoto Mitsui Banking Corgtion, as Joint
Bookrunners, Credit Suisse Securities (USA) LLCSgrdication Agent, Barclays Bank PLC, Citigroupkdl Markets Inc.,
HSBC Securities (USA) Inc., J.P. Morgan Securitie€, Morgan Stanley Senior Funding, Inc., Sumimbftibtsui Banking
Corporation and The Bank of Tokyo-Mitsubishi UF8dl.as Co-Documentation Agents, dated as of JUJy2812 (Incorporated by
reference to Exhibit 10.1 to the Company’s PeridRiport on Form 8-K filed on August 1, 2012 (File.N)01-34972))

Guarantee and Collateral Agreement, among BoonAdlamilton Investor Corporation, Booz Allen Hamiitthc., and the
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10.26

31.1

by reference to Exhibit 10.2 to the Company’s RiddReport on Form 8-K filed on August 1, 2012 ¢ANo. 001-34972))

First Amendment to Credit Agreement, dated as ajusti 16, 2013, by and among Booz Allen Hamilton,las Borrower, Booz
Allen Hamilton Investor Corporation, Booz Allen Hdion Engineering Holding Co., LLC, Booz Allen Haltoin Engineering
Services, LLC, SDI Technology Corporation, ASE,.land , Booz Allen Hamilton International, Inc.,@sarantors, Bank of
America, N.A., as Administrative Agent, Collatefedent and New Refinancing Tranche B Term Lended, the other Lenders and
financial institutions from time to time party tle¢o (Incorporated by reference to Exhibit 10.1h® €ompany’s Periodic Report on
Form 8-K filed on August 20, 2013 (File No. 001-329)

Rule 13a-14(a)/15d-14(a) Certification of the Chiafecutive Officer*
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31.2

32.1

32.2

101

Rule 13a-14(a)/15d-14(a) Certification of the Chtafancial Officer*

Certification of the Chief Executive Officer reqeidt by Rule 13a-14(b) or Rule 15d-14(b) and Se@R#0 of Chapter 63 of Title
18 of the United States Code (18 U.S.C. 1350)*

Certification of the Chief Financial Officer reqed by Rule 13a-14(b) or Rule 15d-14(b) and Sec®B0 of Chapter 63 of Title
18 of the United States Code (18 U.S.C. 1350)*

The following materials from Booz Allen Hamilton Kiing Corporation’s Quarterly Report on Form 104p the three and six
months ended September 30, 2013 formatted in XBRltgnsible Business Reporting Language): (i) CoaddrConsolidated
Balance Sheets at September 30, 2013 and Marc@033; (ii) Condensed Consolidated Statements of&ipas for the three and
six months ended September 30, 2013 and 2012¢Cg@ildensed Consolidated Statements of Comprehelmsigme for the three
and six months ended September 30, 2013 and 20)Zdndensed Consolidated Statements of Cash Hlawthe six months
ended September 30, 2013 and 2012; and (v) Notésiidensed Consolidated Financial Statements.**

K%k

Filed electronically herewit

Pursuant to Rule 406T of Regulation S-T, theehactive Data Files on Exhibit 101 hereto are d=not filed or part of a registration
statement or prospectus for purposes of Sectioms 12 of the Securities Act of 1933, as amendegidaemed not filed for purposes
of Section 18 of the Securities and Exchange Adi9#4, as amended, and otherwise are not subjéability under those sections
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SIGNATURES

Pursuant to the requirements of the SecuritiesEamtiange Act of 1934, the Registrant has duly ahtisis report to be signed on its
behalf by the undersigned hereunto duly authorized.

Booz Allen Hamilton Holding Corporation
Registrant

Date: October 30, 2013 By: /s/ Samuel R. Strickland

Samuel R. Strickland

Executive Vice President

Chief Financial Officer, Chief Administrative Offic and Director
(Principal Financial and Accounting Officer)
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Exhibit 31.1

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER PURSUA NT TO RULE 13A-14(A) OF THE
SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

I, Ralph W. Shrader, certify that:
1. I have reviewed this Quarterly Report on Forrfl6f Booz Allen Hamilton Holding Corporation.

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dmn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadih respect to the period covered by
this report.

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report.

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as define:
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoidge designed under our supervisiol
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within those
entities, particularly during the period in whidtis report is being prepared;

(b) Designed such internal control over financgdarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentihisi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportith@t occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madi{eaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting.

5. The registrant's other certifying officer andblve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit commitfethe registrant's Board of Directors (or pessperforming the equivalent function):

(a) All significant deficiencies and material weakses in the design or operation of internal céooirer financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefraincial information; and

(b) Any fraud, whether or not material, that invedyumanagement or other employees who have a siniifiole in the registrant's internal
control over financial reporting.

Date: October 30, 2013 By: /s/ Ralph W. Shrader

Ralph W. Shrader

Chairman of the Board

President and Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER PURSUA NT TO RULE 13A-14(A) OF THE
SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

I, Samuel R. Strickland, certify that:
1. I have reviewed this Quarterly Report on ForrfL6f Booz Allen Hamilton Holding Corporation.

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadih respect to the period covered by
this report.

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, theégos presented in this report.

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoidge designed under our supervisiol
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within those
entities, particularly during the period in whidtis report is being prepared;

(b) Designed such internal control over financgdarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentihisi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportith@t occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madi{eaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting.

5. The registrant's other certifying officer andblve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit commitfethe registrant's Board of Directors (or pessperforming the equivalent function):

(a) All significant deficiencies and material weakses in the design or operation of internal céooirer financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefraincial information; and

(b) Any fraud, whether or not material, that invedyumanagement or other employees who have a siniifiole in the registrant's internal
control over financial reporting.

Date: October 30, 2013 By: /s/ Samuel R. Strickland

Samuel R. Strickland

Executive Vice President

Chief Financial Officer, Chief Administrative Offic and
Director

(Principal Financial and Accounting Officer)




Exhibit 32.1

CERTIFICATIONS PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the report on Form 10-Q of B&dlen Hamilton Holding Corporation (the “Companyfgr the fiscal quarter ended
September 30, 2013, as filed with the SecuritiesExchange Commission on the date hereof (the “R§pthe undersigned Chairman of the
Board and President and Chief Executive OfficathefCompany certifies, to the best of his knowledgeé belief pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 9@&dbarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExagfeAct of 1934.

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

Date: October 30, 2013 By: /s/ Ralph W. Shrader

Ralph W. Shrader

Chairman of the Board

President and Chief Executive Officer
(Principal Executive Officer)

A signed original of this written statement reqdit®y Section 906 has been provided to Booz Allemitan Holding Corporation and will be
retained by Booz Allen Hamilton Holding Corporatiand furnished to the Securities and Exchange Casiami or its staff upon request.



Exhibit 32.2

CERTIFICATIONS PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the report on Form 10-Q of B&dlen Hamilton Holding Corporation (the “Companyfgr the fiscal quarter ended
September 30, 2013, as filed with the SecuritiesExchange Commission on the date hereof (the “R§pthe undersigned Executive Vice
President and Chief Financial Officer, Chief Adminative Officer and Director of the Company césf to the best of his knowledge and
belief pursuant to 18 U.S.C. Section 1350, as abptrsuant to Section 906 of the Sarbanes-OxI¢yp#2002, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExagfeAct of 1934.

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

Date: October 30, 2013 By: /s/ Samuel R. Strickland

Samuel R. Strickland

Executive Vice President

Chief Financial Officer, Chief Administrative Ofi¢
and Director

(Principal Financial and Accounting Officer)

A signed original of this written statement reqdil®y Section 906 has been provided to Booz Allemitan Holding Corporation and will be
retained by Booz Allen Hamilton Holding Corporatiand furnished to the Securities and Exchange Casiami or its staff upon request.



