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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 June 30, 2014

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 [x] Accelerated filer O

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 July 25, 2014

Class A Common Stock 144,642,02
Class B Non-Voting Common Stock 525,37(
Class C Restricted Common Stock 914,10:

Class E Special Voting Common Stock 4,419,18
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ltem 1. Financial Statement:

Current assets:
Cash and cash equivalents

PART I. FINANCIAL INFORMATION

BOOZ ALLEN HAMILTON HOLDING CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS

Accounts receivable, net of allowance
Prepaid expenses and other current assets

Total current assets

Property and equipment, net of accumulated defregia
Intangible assets, net of accumulated amortization

Goodwill
Other long-term assets
Total assets

LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities:

Current portion of long-term debt
Accounts payable and other accrued expenses
Accrued compensation and benefits

Other current liabilities
Total current liabilities

Long-term debt, net of current portion

Other long-term liabilities
Total liabilities

Commitments and contingencies (Note 16)

Stockholders’ equity:

June 30, March 31,
2014 2014
(Unaudited)

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

Common stock, Class A — $0.01 par value — authdrig€0,000,000 shares; issued, 145,392,320

shares at June 30, 2014 and 143,962,073 sharearel 191, 2014; outstanding, 144,564,873

shares at June 30, 2014 and 143,352,448 shareasralh 191, 2014

Non-voting common stock, Class B — $0.01 par vatuauthorized, 16,000,000 shares; issued

outstanding, 525,370 shares at June 30, 2014 g&h8&Bshares at March 31, 2014

Restricted common stock, Class C — $0.01 par vaheuthorized, 5,000,000 shares; issued and

outstanding, 914,101 shares at June 30, 2014 @8 ABshares at March 31, 2014

Special voting common stock, Class E — $0.003 parer— authorized, 25,000,000 shares; is¢
and outstanding, 4,419,184 shares at June 30,&014,424,814 shares at March 31, 2014

Treasury stock, at cost — 827,447 shares at Jung03@ and 609,625 shares at March 31, 2014

Additional paid-in capital
Retained earnings

Accumulated other comprehensive loss

Total stockholders’ equity

Total liabilities and stockholders’ equity

The accompanying notes are an integral part okt@emdensed Consolidated Financial Statements.
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$ 319,44( $ 259,99
897,54 916,73

83,76 79,24¢
1,300,75: 1,255,97
117,93 129,42

218,46: 220,88
1,273,561 1,273,78
52,70 60,73¢

$ 296341 $  2,940,8L
$ 41,50 $ 73,68¢
478,36! 488,80°

280,61 331,44(

55,49¢ 23,16¢

855,96 917,10
1,613,64 1,585,23
263,95 266,84
2,733,56. 2,769,18,

1,45¢ 1,44(

5 6

9 9

13 13

(14,789 (10,159

151,94¢ 144,26

97,75t 42,68t

(6,55Y) (6,636)

229,84 171,63

$ 296341 $  2,940,8L




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

June 30,

2014

2013

(Amounts in thousands,
except per share data)

$  1,32229 $  1427,69
645,00 701,47:

350,97: 397,88¢

171,06 171,32

16,23: 18,33(
1,183,27. 1,289,01
139,02: 138,67
(18,869 (20,719

(1,110) 54

119,04 118,01

47,93 47,70:

$ 7111 $ 70,31
$ 0.4¢ $ 0.51
047 $ 0.4¢

011 $ 0.1C

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 COMPREHENSIVE INCOME
(UNAUDITED)
Three Months Ended

June 30,
2014 2013
(Amounts in thousands)
Net income $ 71,11F % 70,31
Change in postretirement plan costs, net of tax 85 424
Comprehensive income $ 71,200 $ 70,737

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)

Cash flows from operating activities

Three Months Ended
June 30,

2014

2013

(Amounts in thousands)

Net income $ 71,11F $ 70,31
Adjustments to reconcile net income to net caskigeal by operating activities:
Depreciation and amortization 16,23: 18,33(
Stock-based compensation expense 6,062 5,14¢
Excess tax benefits from the exercise of stockoogti (1,659 (9617)
Amortization of debt issuance costs and loss omguishment 5,381 2,08¢
Losses on dispositions and impairments 34E 58E
Changes in assets and liabilities:
Accounts receivable 19,19t 34,03:
Prepaid expenses and other current assets (4,519 (4,930
Other long-term assets 7,48¢ (2,047
Accrued compensation and benefits (48,869 (72,400
Accounts payable and other accrued expenses (16,379 26,63:
Accrued interest 7,94t 2,012
Other current liabilities 31,97« 552
Other long-term liabilities (2,587%) (5,507)
Net cash provided by operating activities 91,72¢ 73,84"
Cash flows from investing activities
Purchases of property and equipment (2,657) (2,430
Net cash used in investing activities (2,652 (2,430
Cash flows from financing activities
Net proceeds from issuance of common stock 1,27¢ 1,28t
Stock option exercises 1,20¢ 3,23t
Excess tax benefits from the exercise of stockoogti 1,65¢ 961
Repurchases of common stock (4,637) (2,520
Cash dividends paid (16,049 (13,919
Dividend equivalents paid to option holders (4,477) (13,869
Debt issuance costs (8,610 —
Repayment of debt (168,439 (11,629
Proceeds from debt issuance 168,43t —
Net cash used in financing activities (29,620 (36,44
Net increase in cash and cash equivalents 59,45: 34,97¢
Cash and cash equivalents—beginning of period 259,99: 350,38
Cash and cash equivalents—end of period $ 319,44t $ 385,35¢
Supplemental disclosures of cash flow information
Cash paid during the period for:
Interest $ 8,73¢ $ 16,60
Income taxes $ 3,43t $ 40,10:

The accompanying notes are an integral part okt@emdensed 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)
June 30, 2014

1. BUSINESS OVERVIEW
Organization

Booz Allen Hamilton Holding Corporation, includirits 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 managéenansulting, technology, and
engineering services to the U.S. government irdéfense, intelligence, and civil markets. Additibyyethe Company provides its management
and technology consulting services to major corpmma, institutions, and not-for-profit organizatg& The Company reports operating results
and financial data in one operating segment. Thagamy is headquartered in McLean, Virginia, witp@ximately 22,100 employees as of
June 30, 2014 .

2. BASIS OF PRESENTATION

The Company prepared the unaudited condensed adaigal financial statements in this Quarterly ReparForm 10-Q, or Quarterly
Report, in accordance with accounting principlesegally accepted in the United States, or U.S. GAaPinterim financial information and
with the instructions to Form 10-Q and Article IftRegulation SX. As a result, certain information and footnotsaltbsures normally include
in financial statements prepared in accordance Wigh GAAP have been condensed or omitted. The @agnfollowed the accounting polici
used and disclosed in the consolidated financé@éstents included in the Annual Report on Form 1idiche fiscal year ended March 31,
2014 filed with the Securities and Exchange Comimisen May 22, 2014, or Annual Report, and poligtged within this Quarterly Report.
The Company'’s fiscal year ends on March 31 andssrni¢herwise noted, references to fiscal yearsoafiare for fiscal years ended March 31

The interim financial information in this QuarteiReport reflects all adjustments, consisting ofhmarrecurring adjustments except as
otherwise disclosed, necessary for a fair presentaf the Company results of operations for the interim periodse Tésults of operations f
the three months ended June 30, 2014 are not reitgdsdicative of results to be expected for thi fiscal year.

The preparation of financial statements in confeymiith U.S. GAAP requires management to make egtsmand assumptions that af
the reported amounts of assets and liabilitieschselosure of contingent assets and liabilitieshatdate 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 othegimtive 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

In May 2014, the Financial Accounting Standardsrdssued a new standard that will replace existavgnue recognition standards :
significantly expand the disclosure requirementsévenue arrangements. The new standard will fieetefe for the Company beginning on
April 1, 2017 (i.e., beginning with the first quartfiscal 2018 interim financial statements). Tleavrstandard may be adopted retrospectively
for all periods presented, or adopted using a nestlietrospective approach. Under the retrospeefyoach, the fiscal 2017 and 2016
financial statements would be adjusted to refleetdffects of applying the new standard on thosege Under the modified retrospective
approach, the new standard would only be applieth® period beginning April 1, 2017 to new contsa&nd those contracts that are not yet
complete at April 1, 2017, with a cumulative catghadjustment recorded to beginning retained egsriior existing contracts that still require
performance. Management is currently evaluatingrkéods of adoption allowed by the new standadithe effect the standard is expecte
have on the Company’s financial statements andectldisclosures.

Other recent accounting pronouncements issuedebif ASB during the three months ended June 30, 80d4hrough the filing date did
not or are not believed by management to have arrahimpact on the Company's present or histodoaldensed consolidated financial
statements.




3. EARNINGS PER SHARE

The Company computes basic and diluted earningsha@e amounts based on net income for the pepiedented. The Company uses
the weighted average number of common shares adtstaduring the period to calculate basic earnjmgrsshare, or EPS. Diluted EPS adjust
the weighted average number of shares outstandimglude the dilutive effect of outstanding comnstack options and other stock-based
awards.

The Company currently has outstanding shares afsSGdaCommon Stock, Class B Non-Voting Common St@tass C Restricted
Common Stock, and Class E Special Voting CommonkS®@lass E Special Voting Common Stock sharesarécluded in the calculation
EPS as these shares represent voting rights odlg@nnot entitled to participate in dividends threp distributions. Unvested Class A
Restricted Common Stock holders are entitled ttigipate in non-forfeitable dividends or other distitions. These unvested shares
participated in the Company's dividends declaretigd in the first quarter of fiscal 2014 and 20%s such, EPS is calculated using the two
class method whereby earnings are reduced byldigtd earnings as well as any available undis&ibetrnings allocable to holders of
unvested restricted shares. A reconciliation ofitltceme used to compute basic and diluted EPS#periods presented are as follows:

Three Months Ended

June 30,
2014 2013

Earnings for basic computations (1) $ 70,26 $ 69,99¢
Weighted-average Class A Common Stock outstanding 142,188,21 135,538,60
Weighted-average Class B Non-Voting Common Stoc¢ktanding 538,27( 1,348,91,
Weighted-average Class C Restricted Common Stotstamding 918,93¢ 1,156,99:

Total weighted-average common shares outstandmiggfic computations 143,645,41 138,044,50
Earnings for diluted computations (1) $ 70,29: $ 70,01«

Dilutive stock options and restricted stock 5,981,74! 9,193,24.

Average number of common shares outstanding fatetilcomputations 149,627,16 147,237,74
Earnings per common share

Basic $ 0.4¢ $ 0.51

Diluted $ 047 $ 0.4¢

(1) During the three months ended June 30, 20146848 , approximately 1,700,000 and 600,000 padiang securities were paid dividends
totaling $191,000 and $62,000 , respectively. Addilly, for the three months ended June 30, 2Qitistributed earnings of $659,000 and
$632,000 were allocated to the participating cl#ssecurities in basic and diluted earnings peresh@spectively. For the three months ended
June 30, 2013 there were undistributed earning258,000 and $237,000 allocated to the particigatlass of securities in basic and diluted
earnings per share, respectively. The allocatedstriitlited earnings and the dividends paid comphsdlifference between net income
presented on the condensed consolidated statenfespigrations for the three months ended June @4 2nd 2013 and earnings for basic
computations.

The EPS calculation for the three months ended 30n2014 and 2013 excludes 212,000 and 990,000nsptrespectively, as their
impact was anti-dilutive.




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

Current
Accounts receivable—billed
Accounts receivable—unbilled
Allowance for doubtful accounts
Accounts receivable, net
Long-term
Unbilled receivables
Total accounts receivable, net

June 30, March 31,
2014 2014

$ 409,53 % 395,50¢
489,01( 522,68!

(1,008) (1,457

897,54 916,73

17,48 22,87

$ 915,02: % 939,61

Unbilled amounts represent sales for which billihgse not been presented to customers at quardesrgrear-end. These amounts are
usually billed and collected within one year. Laegm unbilled receivables not anticipated to beediand collected within one year, which are
primarily related to retainage, holdbacks, and ltergn rate settlements to be billed at contractebuit, are included in other long-term assets
as accounts receivable in the accompanying condermsesolidated balance sheets. The Company recayaiprovision (benefit) for doubtful
accounts (including certain unbilled reserves)@5®,000) and $2.0 million for the three monthsexhdune 30, 2014 and 2013 , respectively.
Because the Company's accounts receivable arengyitwéth the U.S. Government and its agencies,Glmenpany does not have material

exposure to accounts receivable credit risk.

5. ACCOUNTS PAYABLE AND OTHER ACCRUED EXPENSES

Accounts payable and other accrued expenses aeahsibthe following:

June 30, March 31,
2014 2014
Vendor payables $ 243,80: $ 265,07!
Accrued expenses 234,56. 223,72t
Total accounts payable and other accrued expenses $ 478,36. $ 488,80

Accrued expenses consisted primarily of the Comisamgerve related to potential cost disallowamceonjunction with government

audits. Refer to Note 16 for further discussionhig reserve.

6. ACCRUED COMPENSATION AND BENEFITS
Accrued compensation and benefits consisted ofdlleving:

June 30, March 31,
2014 2014
Bonus $ 16,54¢ $ 75,42
Retirement 49,14 43,40¢
Vacation 119,70! 117,62t
Stock-based compensation liability (Note 13) 37,88¢ 39,92
Deferred compensation 27,54% 27,54%
Other 29,78t¢ 27,51%
Total accrued compensation and benefits $ 280,61( $ 331,44(




7. DEBT
Debt consisted of the following:

June 30, 2014 March 31, 2014
Interest Outstanding Interest Outstanding
Rate Balance Rate Balance
Term Loan A 2.65% $ 826,51! 2.65% $ 660,31
Term Loan B 3.7%% 828,63( 3.7%% 998,60:
Total 1,655,14! 1,658,91!
Less: Current portion of long-term debt (41,500 (73,68%)
Long-term debt, net of current portion $ 1,613,64 $ 1,585,23

On May 7, 2014, the Company entered into the Seéoneéndment to the Credit Agreement, dated as gf31) 2012 (as previously
amended by the First Amendment to the Credit Agezendated as of August 16, 2013). Prior to theoBeé@mendment, approximately
$661.6 million of Term Loan A and $1,009.6 milliohTerm Loan B was outstanding. Pursuant to theSgé@&mendment, the Company
increased its borrowing under Term Loan A by appnately $168.4 million , the proceeds of which wased to pay outstanding principal on
the Term Loan B. Following the Second Amendmen80$8 million of Term Loan A and $841.2 million o&fim Loan B were outstanding
under the Credit Agreement. The rates for Term LA@md Term Loan B, as amended, remain unchandesl SEcond Amendment also
extended the maturity date of Term Loan A and #wlving credit facility to May 31, 2019. The mdtyrdate for Term Loan B remained
unchanged. The Company also amended its existipigod®enants to provide for greater operationalfarahcial flexibility.

In connection with the Second Amendment, the Compacelerated the amortization of ratable portioithe Debt Issuance Costs, or
DIC, and Original Issue Discount, or OID, assodatgth the prior senior secured loan facilitiestdf2 million . These expenses are reflected
in other expense, net for the three months endeel 30, 2014 . Furthermore, the Company expensedifiarty debt issuance costs of $2.0
million that did not qualify for deferral and areflected in general and administrative costs ferttiree months ended June 30, 2014 .

As of June 30, 2014 , the Credit Agreement, as detirprovided the Company with an $830.0 milliomrifé.oan A and an $841.2
million Term Loan B, and a $500.0 million revolviegedit facility, with a sublimit for letters of edit of $100.0 million . The outstanding
obligations under the Credit Agreement, as amenaledsecured by a security interest in substaydlliof the assets of the Company, subject
to certain exceptions set forth in the Credit Agneat, as amended, and related documentation.

The Credit Agreement, as amended, requires quapgrcipal payments of 1.25% of the stated printgmount of Term Loan A, with
annual incremental increases to 1.875% , 2.50%2536 , and 13.0% , prior to Term Loan A's matudigye of May 31, 2019. As a result of
paying approximately $168.4 milliasf Term Loan B principal in connection with the 8ad Amendment, no additional principal payments
required until the remaining balance is due on Teaan B's maturity date of July 31, 2019. The regirg credit facility matures on May 31,
2019, at which time any outstanding principal batais due in full. As of June 30, 2014 and MarchZ114 , there were no amounts
outstanding on the revolving credit facility.

The interest rate on borrowings under Term Loas BIBOR plus a 2.50% spread. The spread ranges2t060% to 2.75% based on the
Company's total leverage ratio. The interest ratearowings under Term Loan B is LIBOR plus a 3.§8tead with a 0.75%oor. The sprea
ranges from 2.00% to 3.00% based upon either an ABRBOR borrowing. The revolving credit facilitpargin and commitment fee are
subject to the leveraged based pricing grid, afostt in the Credit Agreement, as amended.

The total outstanding debt balance is recordedeératcompanying condensed consolidated balancessheeof unamortized discount of
$16.0 million and $12.3 million as of June 30, 2@l March 31, 2014 , respectively.

As of June 30, 2014 and March 31, 2014 , the Compas in compliance with all of the Credit Agreertigdebt covenants.




8. INCOME TAXES

The Company'’s effective income tax rate was 40.8%40.4% for the three months ended June 30, 26d2@13 , respectively. The
effective tax rate of 40.3% differs from the statytrate of 35.0% due to state income taxes anéffieet of permanent rate differences, which
primarily relate to meals and entertainment.
9. OTHER LONG-TERM LIABILITIES

Other long-term liabilities consisted of the folling:

June 30, March 31,
2014 2014
Income tax reserve $ 57,41 $ 57,40¢
Deferred rent 26,59¢ 28,521
Stock-based compensation liability (Note 13) 25,96¢ 25,96¢
Deferred payment obligation 60,21« 60,44«
Postretirement benefit obligations 81,83« 80,527
Other 11,92t 13,977
Total other long-term liabilities $ 263,95( $ 266,84"

As of June 30, 2014 and March 31, 2014 , the Compacorded a stock-based compensation liabilityaH.9 million and $65.9 million ,
respectively, including $37.9 million and $39.9 linih , respectively, expected to be paid within gear, related to special dividends paid in
July and December 2009, June 2012, August 2012eMber 2013, and February 2014. Rollover optiontedesnd not yet exercised that
would have had an exercise price below zero asudtref the dividends were reduced to one cent trieé remaining reduction to be paid in
cash upon exercise of the options. Payments dfibeial dividends to EIP option holders is linked/ésting. Refer to Note 13 for further
discussion of the special dividends.

10. EMPLOYEE BENEFIT PLANS
Defined Contribution Plan

The Company sponsors the Employees’ Capital Accatiaul Plan, or ECAP, which is a qualified definexhribution plan that covers
eligible U.S. and international employees. ECAPvfates for distributions, subject to certain vestprgvisions, to participants by reason of
retirement, death, disability, or termination ofayment. Effective April 1, 2014 the Company tréiosed from a discretionary employer
contribution to an annual matching contributiorupfto 6% of eligible annual income as determinedhigyinternal Revenue Code for the
ECAP. Total expense recognized under ECAP was $8ilidn and $41.6 million for the three months eddJune 30, 2014 and 2013 ,
respectively. The Company-paid contributions wete.6 million and $43.2 million for the three mon#reded June 30, 2014 and 2013,
respectively.

Defined Benefit Plan and Other Postretirement Benefit Plans

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

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

Three Months Ended

June 30,
2014 2013
Service cost $ 1,021 $ 1,18¢
Interest cost 89z 924
Net actuarial loss 144 713
Total postretirement medical expense $ 2,057 $ 2,82

As of June 30, 2014 and March 31, 2014 , the urddredatus of the post-retirement medical plan w&sSbmillion and $75.9 million ,
respectively, which is included in other long-tdiabilities in the accompanying condensed constdiddoalance sheets.




11. ACCUMULATED OTHER COMPREHENSIVE LOSS

All amounts recorded in other comprehensive losgaated to the Company's pension plan.
of amounts recognized in accumulated other compisbe loss, net of tax:

Beginning of year

Other comprehensive income (loss) before reifleations

Amounts reclassified from accumulated other paghensive loss

Net current-period other comprehensive loss
End of year

The fatiguable represents a rollforward

Three Months Ended

June 30,
2014 2013
$ (6,636 $ (13,78))
85 424
85 424
$ (6,551 $ (13,369

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

Three Months Ended

June 30,
2014 2013
Amortization of net actuarial loss included in petiodic benefit cost (See Note 10)
Total before tax $ 144  $ 713
Tax benefit (59) (289
Net of tax $ 85 § 424
12. STOCKHOLDERS’ EQUITY
Common Stock
The common stock shares activity consisted of tHeviing:
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, 2013 136,457,44. 1,451,60( 1,224,31¢ 7,478,52: 405,843
Issuance of common stock 1,047,16( 0 0 0 0
Stock options exercised 5,299,50: 0 0 (3,053,708 0
Share exchange 1,157,96¢ (869,520 (288,448 0 0
Repurchase of common stock (1) 0 0 0 0 203,782
Balance at March 31, 2014 143,962,07. 582,08( 935,871 4,424,811« 609,62t
Issuance of common stock 1,155,33¢ 0 0 0 0
Stock options exercised 196,42¢ 0 0 (5,630) 0
Share exchange 78,48C (56,710) (21,770 0 0
Repurchase of common stock (2) 0 0 0 0 217,82z
Balance at June 30, 2014 145,392,32I 525,37( 914,101 4,419,18¢ 827,447

(1) Reflects shares repurchased on June 30, 2013 & ttevwithholding taxes on restricted stock awdnds vested on June 30, 2013
shares repurchased on multiple dates for the widiigptaxes on accelerated restricted stock vedtingeparting officers.

(2) Reflects shares repurchased on June 30, 2014 & ttwywithholding taxes on restricted stock awalnds vested on June 30, 2014
shares repurchased on multiple dates to cover ithéeiding taxes on accelerated restricted stocking for departing officers.
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For the quarterly offering period that closed onel80, 2014 , 63,183 Class A Common Stock shares piechased by employees under
the Company's Employee Stock Purchase Plan, or ESP#f the program's inception, 1,358,253 shaes® been purchased by employees.

13. STOCK-BASED COMPENSATION

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

Three Months Ended

June 30,
2014 2013
Cost of revenue $ 2,037 $ 1,47
General and administrative expenses 4,02t 3,66¢
Total $ 6,06z $ 5,14¢

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

Three Months Ended

June 30,
2014 2013
Equity Incentive Plan Options $ 1,19¢ % 2,102
Class A Restricted Common Stock 4,86¢ 2,407
Rollover Options — 57¢
Class C Restricted Stock — 59
Total $ 6,06z $ 5,14¢

As of June 30, 2014 , there was $31.3 million ¢éltanrecognized compensation cost related to uedestock-based compensation
agreements. The unrecognized compensation co$tlas® 30, 2014 is expected to be amortized oV yiears. Absent the effect of
accelerating stock compensation cost for any depestof employees who may continue to vest in thgiity awards, the following table
summarizes the unrecognized compensation coshanddighted average period the cost is expectbd @mortized.

June 30, 2014

Unrecognized Weighted Average Remaining
Compensation Cost Period to be Recognized
Equity Incentive Plan Options $ 7,015 3.19
Class A Restricted Common Stock 24,30: 3.39
Total $ 31,31¢

Equity I ncentive Plan

On May 21, 2014, 121,379 options were granted utideAmended and Restated Equity Incentive PlailBr The estimated fair value
of the grant was $5.19 , resulting in a total failue of $630,000 . The fair value of our Class @n®non Stock on May 21, 2014 at the time of
the option grant, was $22.17 .

On June 23, 2014, 80,389 options were granted uhdeEIP. The estimated fair value of the grant $#&40 , resulting in a total fair
value of $410,000 . The fair value of our Class @nmnon Stock on June 23, 2014 at the time of theogrant, was $21.57 .

As of June 30, 2014 , there were 6,924,833 ElRPoptoutstanding, of which 2,348,134 were unvested.
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Grants of Class A Restricted Common Stock

On May 2, 2014, the Board of Directors granted 866,shares of Class A Restricted Stock to certainos executives. The aggregate
value of this award was estimated at $21.0 milbased on the stock price of $23.45 on the gramt dat

On June 23, 2014, the Board of Directors grantégQ% shares of Class A Restricted Stock to certevnly hired partners. The
aggregate value was estimated at $4.2 million basetie stock price of $21.57 on the grant date.

As permitted under the terms of the EIP, the Corapton Committee as Administrator of the Plan, arited the withholding of taxes
not to exceed the minimum statutory withholding amtpthrough the surrender of shares of Class Af@omStock issuable upon the vesting
or accelerated vesting of Restricted Stock. Fosehwlders who elected to participate, the Compepyrchased a total of 217,822 shares anc
recorded them as treasury shares at a cost oh§ilién during the three months ended June 30, 2014

Special Dividends

The Board of Directors, as the Administrator of @ificers' Rollover Stock Plan and the Amended Redtated Equity Incentive Plan
have discretion in how to effect the required athient to keep option holders whole in the everd distribution of dividends that triggers
certain anti-dilution clauses within the respeciians. In the event the Board of Directors ele@rant option holders a cash payment equal t
the amount of the special dividend, the Companywssca stock-based compensation liability as tepe@tive option's stock compensation
expense is recorded in the condensed consolidtesirent of operations. This obligation will betlegt on the options’ mandatory exercise
date for Rollover options and on the later of tagedhe dividend is paid or vesting for the EIP@m. The stock-based compensation liability
includes all special dividends declared.

Total compensation expense recorded in conjunetitinthe payment of the dividend equivalents todeo$ of unvested EIP options for
the three months ended June 30, 2014 was $111fa@0re compensation expense related to the payohdime dividend equivalents to hold
of EIP options not yet recognized in the statenséimperations is $798,000 and is expected to begrézed over 3.0 years.

As of June 30, 2014 and March 31, 2014 , the Compaltulated a total recorded and unrecorded stasied compensation liability of
$70.3 million and $73.1 million , respectively,atdd to the special dividends paid in July 200S;eéDeber 2009, June 2012, August 2012,
November 2013 and February 2014. The recorded-based compensation liability is as follows:

June 30, 2014 March 31, 2014
EIP Rollover Rollover
Options Options Total EIP Options Options Total
Current portion of liability (1) $ 1,71 $ 36,17 $ 37,88 $ 3,67t % 36,247 $ 39,92:
Long-term portion of liability (2) — 25,96¢ 25,96¢ — 25,96¢ 25,96¢

$ 1,71t $ 62,13t $ 63,85. $ 3,67t $ 62,21 $ 65,88¢

(1) Included in accrued compensation and ben@fiote 6).
(2) Included in other long-term liabilities (M09).

As of June 30, 2014 , $6.4 million related to EfRians will be recorded as liabilities as the optiovest over the next 4.75 years. As of
March 31, 2014 , there was an unrecognized ligholit$7.2 million related to EIP options. Therens unrecorded liability related to Rollover
options as of June 30, 2014 or March 31, 2014haRollover options are fully vested.

14. FINANCIAL INSTRUMENTS

The accounting standard for fair value measurenmesitblishes a thrdeer value hierarchy, which prioritizes the inputsed in measurir
fair value as follows: observable inputs such astegi prices in active markets (Level 1); inputseotthan quoted prices in active markets that
are observable either directly or indirectly (Le2¢l and unobservable inputs in which there itelitr no market data, which requires the
Company to develop its own assumptions (Level 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 June 30, 2014 .
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Fair Value of Cash and Cash Equivalents as of Jun&o,

2014
Level 1 Level 2 Level 3 Total
Cash and cash equivalents $48,346 — — $48,346
Money market funds (1) — $271,102 — $271,102
Total cash and cash equivalents $48,346 $271,102 — $319,448

The following table set forth by levels represehtsfair value of the Company's cash and cash atgrits as of March 31, 2014 .

Fair Value of Cash and Cash Equivalents
as of March 31, 2014

Level 1 Level 2 Level 3 Total
Cash and cash equivalents $37,886 — — $37,886
Money market funds (1) — $222,108 — $222,108
Total cash and cash equivalents $37,886  $222,108 — $259,994

(1) 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 quality U.S. Boldenominated money market instruments. Depenalingur short-term liquidity needs, we
make regular transfers between money market fundother cash equivalents.

The fair value of the Company's trade accountsivabée and accounts payable approximates its cagryalue at June 30, 2014 and
March 31, 2014 because of the short-term natutkesfe instruments. The fair value of the Compathstst instruments approximates its
carrying value at June 30, 2014 and March 31, 201 fair value of debt is determined based oerést rates available for debt with terms
and maturities similar to the Company's existingt@erangements (Level 2 inputs).

15. RELATED-PARTY TRANSACTIONS

The Carlyle Group is the controlling shareholdethaf Company. From time to time, and in the ordiranurse of business: (1) other
Carlyle portfolio companies engage the Company sishaontractor or service provider, and (2) the gamy engages other Carlyle portfolio
companies as subcontractors or service providengeiie and cost associated with these relate@géoti the three months ended June 30,
2014 were $212,000 and $163,000 , respectivelyeRew and cost associated with these related péstiéise three months ended June 30,
2013 were $96,000 and $82,000 , respectively.

In addition, investment vehicles affiliated with& arlyle Group participated in a lender syndigatdne Company’s outstanding debt in
the amounts of $45.0 million and $55.5 million ahd 30, 2014 and March 31, 2014 , respectively.pérécipation by such investment
vehicles in the syndication of the Company's dedot done on an arm’s length basis.

On July 31, 2008, the Company entered into a manageagreement, or Management Agreement, with Talie¥ US, L.L.C., or TC
Group, a company affiliated with Carlyle. On Jun@12, TC Group assigned all of its right, titleanterest in, and obligations under, the
management agreement to Carlyle Investment ManagdmieC., or Carlyle Investment Management. Inadance with the Management
Agreement, Carlyle Investment Management providesdompany with advisory, consulting, and othevises and the Company pays Car
Investment Management an aggregate annual fee @fillion , plus expenses. For the three montitednjune 30, 2014 and 2013 , the
Company incurred $250,000 in advisory fees in gufod.

16. COMMITMENTS AND CONTINGENCIES
Leases

As a result of the July 2008 acquisition, as désdiin the Company’s Annual Report, the Companigaed a total of nine leases to
Booz & Co, which has subsequently changed its nan$trategy&. The facilities are located in New KoKew York; Troy, Michigan;
Florham Park, New Jersey; Parsippany, New Jerseystdn, Texas; Chicago, lllinois; Cleveland, Otidajlas, Texas; and London, England.
The Company remains liable for the Chicago and lboridases under the terms of the original leasesldiStrategy& default on its
obligations. All other leases assigned to Stratebg&e expired. There were no events of default uthekse leases as of June 30, 2014 or
March 31, 2014 . The maximum potential amount afiscounted future payments is $13.3 million , dmelleases expire in November 2015
and March 2017. Based on the Company’s assesstia likelihood of future payment, no amounts hbeen recorded related to the
Company’s contingent liability on such leases.
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Government Contracting Matters

For the three months ended June 30, 2014 approxlyr28% of the Company’s revenue was generated famracts with U.S.
government agencies or other U.S. government adotig and approximately 99% for the three montited June 30, 2013 . Contracts with
the U.S. government are subject to extensive legdlregulatory requirements and, from time to tand in the ordinary course of business,
agencies of the U.S. government investigate whetiee€ompany’s operations are conducted in accomdatith these requirements and the
terms of the relevant contracts by using investigaiechniques such as subpoenas or civil invastgdemands. U.S. government
investigations of the Company, whether relatechéo@ompany’s U.S. government contracts or conducteother reasons, could result in
administrative, civil, or criminal liabilities, iheding repayments, fines, or penalties being imgageon the Company, or could lead to
suspension or debarment from future U.S. governmemniracting. Management believes it has adequatshrved for any losses that may be
experienced from any investigation of which itvgaae. The Defense Contract Management Agency Aditnative 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 sultittiens and/or penalties. As of
June 30, 2014 and March 31, 2014 , the Companyetasded a liability of approximately $189.0 mitiand $189.8 million , respectively, for
its current best estimate of amounts to be refutdedstomers for potential adjustments from suddita or reviews of contract costs incurred
subsequent to fiscal year 2007. During the threethsoended June 30, 2014, the Company recorded®arfifion decrease to the liability to
adjust for the potential allowability of certairdinect costs.

Litigation

The Company is involved in legal proceedings amgstigations arising in the ordinary course of bass, including those relating to
employment matters, relationships with clients aodtractors, intellectual property disputes, arteobusiness matters. These legal
proceedings seek various remedies, including clédmmonetary damages in varying amounts that atisreange 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 June 30, 2014 , therenarenaterial amounts accrued in the
condensed consolidated financial statements retatttbse proceedings.

Six former officers and stockholders who had degghthe firm prior to July 31, 2008, the date onakhive became majority owned by
Carlyle and certain of its affiliated investmenndls, as described in the Company’s Annual RepotheAcquisition, have filed a total of nine
suits in various jurisdictions, with original filgndates ranging from July 3, 2008 through Decenbef009 ( three of which were amended or
July 2, 2010 and then further amended into oneatwlzged complaint on September 7, 2010) agairsCthmpany and certain of the
Company'’s current and former directors and officBech of the suits arises out of the Acquisitiod alleges that the former stockholders are
entitled to certain payments that they would haeeived if they had held their stock at the timéhef Acquisition. Some of the suits also all
that the Acquisition price paid to stockholders essifficient. The various suits assert claimskiigach of contract, tortious interference with
contract, breach of fiduciary duty, civil Racketé&ftuenced and Corrupt Organizations Act, or RIG)ations, violations of the Employee
Retirement Income Security Act, and/or securitied @mmon law fraud. Three of these suits have desmnissed with all appeals exhausted.
Five of the remaining suits are pending in the ebhiBtates District Court for the Southern DistoitNew York, and the sixth is pending in the
United States District Court for the Southern Distof California. As of June 30, 2014 and March 3Q14 , the aggregate alleged damages
sought in the six remaining suits was approxima®348.7 million ( $291.5 million of which is sougtat be trebled pursuant to RICO) plus
punitive damages, costs, and fees. Although theooug of any of these cases is inherently unceataihmay be materially adverse, based on
current information, management does not expeat tiochave a material adverse effect on our findredadition and results of operations.

17. SUBSEQUENT EVENTS

On July 30, 2014, the Company announced a spexsél dividend of $1.00 per share, payable on Aug@isp014 to shareholders of
record on August 11, 2014. The Board of Directacsing as the Administrator of the Officers' RoBovstock Plan and the Amended and
Restated Equity Incentive Plan, made a determinatiadjust the outstanding Rollover and EIP oifun the special dividend to prevent the
dilution of the options. The adjustment is in tbenfi of a $1.00 dividend equivalent. Holders of Ra@lover Options will receive a cash
payment equal to the amount of the special dividemthe exercise of the option during the optiomshdatory exercise period. Holders of EIP
options will receive a cash payment equal to thewmhof the special dividend payable on AugustZZa,4 or the vesting of the EIP option,
whichever 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, 2014 filed with theuBiies and Exchange Commission on May 22, 2014motual 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 consulteajinology, and engineering services to the Wo8egment in the defense,
intelligence, and civil markets. Additionally, weopide our management and technology consultingicges to major corporations, institutions,
and not-for-profit organizations. We are a well-lum trusted and long-term partner to our clientspweek our expertise and objective advice
to address their most important and complex probldraveraging our 100-year consulting heritageatalent base of approximately 22,100
people, we deploy our deep domain knowledge, fonatiexpertise, and experience to help our cliaokseve their objectives. We have a
collaborative culture, supported by our operatiradei, which helps our professionals identify argpnd to emerging trends across the
markets we serve and deliver enduring results dorcbents. Today, we serve substantially all & tabinet-level departments of the U.S.
government. Our major clients include the DepartnogéiDefense, all branches of the U.S. militarg th.S. Intelligence Community, and civil
agencies such as the Department of Homeland Sgdinét Department of Energy, the Department of themhd Human Services, the
Department of the Treasury, and the Environmeniateetion Agency. We support these clients in asklrgy complex and pressing challenges
such as combating global terrorism, improving cydmgabilities, transforming the healthcare systemproving efficiency and managing
change within the government, and protecting thérenment. In the commercial sector, we serve dlints primarily in the financial
services, healthcare, and energy markets, andhatitenal clients, primarily in the Middle East.

Financial and Other Highlights

During the first quarter of fiscal 2015 we contidue see positive signals in the federal contrgotinvironment, despite revenue declit
Proposal volume continued at levels higher than se¢he previous comparable period and award iictivas seasonally strong to include
growth in funded backlog. The Company continuedffectively manage indirect costs during the thremths ended June 30, 2014, including
a continuing focus on management of our capacibatance the supply of consulting staff with mardtemand. This effective management of
indirect costs supports the Company's continuedsitnaent in growth areas including the expansiamuofcommercial and international
markets.

Positive signals provide some optimism for the fefibut the quarter reflected the remaining chgksnn the market as procurement
organizations began to emerge from the effecte@tbntinuing resolution that was lifted in Januafr2014. Revenue decreased 7 #6&m the
three months ended June 30, 2013 to the three mientted June 30, 2014 as a result of lower dem@ehdoy continued spending caution by
federal government clients which has resulted ducéons in consulting staff headcount over the paslve months. The decline in consulting
staff headcount led to fewer billable hours in ltofghile our headcount has decreased, the Compasiyraintained a high level of productivity
of consulting staff. The revenue decline periodrgwariod was also attributable to a reduction Ilabie expenses due to a decline in our use ¢
subcontractors and other direct expenses incuorpérform on contracts.

Operating income increased 0.3% to $139.0 milliothe three months ended June 30, 2014 from $18#i@n in the three months
ended June 30, 2013 which reflects an 80 basi¢ parease in operating margin to 10.5% from 9.W%he comparable period, which is
consistent with the Company’s focus on continuedginamprovement. The improvement in operating giraperiod over period was due to
maintaining relatively consistent contract profitiyp and a continuation of disciplined cost managt of indirect spending despite a reduc
in headcount which led to reduced revenue as discuabove. The impact of revenue declines on apgraicome were mitigated by a decline
in certain provisions for the potential recoveryatibwable expenses recorded during the three isa@rided June 30, 2014 in comparison tc
three months ended June 30, 2013. In addition)aeser extent, decreases in salaries and salatgddenefits, including employer retirement
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plan contributions and incentive compensation, depteciation expense contributed to the changeénading margin. As discussed above,
while the Company continues to focus on disciplinest management of indirect spending, there wasaease in the level of bid and
proposal volume and associated spending as comfmatkd prior year period to support our pursuihef contract opportunities that are
expected as we approach the end of the governiigseat fear on September 30, 2014.

Non-GAAP Measures

We publicly disclose certain non-GAAP financial mesements, including Adjusted Operating Income uatlid EBITDA, Adjusted Net
Income, and Adjusted Diluted Earnings Per Sharéddpusted Diluted EPS, because management uses itieasures for business planning
purposes, including to manage our business agateshal projected results of operations and mesasur performance. We view Adjusted
Operating Income, Adjusted EBITDA, Adjusted Netdnee, and Adjusted Diluted EPS as measures of aeraerating business, which
exclude the impact of the items detailed belowthase items are generally not operational in nafthhese non-GAAP measures also provide
another basis for comparing period to period redumjtexcluding potential differences caused by operational and unusual or non-recurring
items. We also utilize and discuss Free Cash Hi@mause management uses this measure for buslaeesig purposes, measuring the cash
generating ability of the operating business, aedsuring liquidity generally. We present these fmpntal measures because we believe th
these measures provide investors with importanpleapental information with which to evaluate ourfpemance, long term earnings poten
or liquidity, as applicable, and to enable themadsess our performance on the same basis as madgéirese supplemental performance
measurements may vary from and may not be compatralsimilarly 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 perdoe 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 &snsi

. "Adjusted Operating Income" represents operatiggme before (i) certain stock option-based aheéroequity-based
compensation expenses, (ii) adjustments relatétetamortization of intangible assets, and (iify antraordinary, 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 inhewvenisual, extraordinary, or non-recurring naturbegause they result
from an event of a similar nature.

. "Adjusted EBITDA" represents net income befaredme taxes, net interest and other expense, gdaiation and
amortization and before certain other items, inicigd(i) certain stock option-based and other sghésed compensation
expenses, (ii) transaction costs, fees, lossesegmehses, including fees associated with debtagrapnts, and (iii) any
extraordinary, unusual, or non-recurring items. M&epare Adjusted EBITDA to eliminate the impacftefns we do not
consider indicative of ongoing operating performeadae to their inherent unusual, extraordinaryyan-recurring nature or
because they result from an event of a similarreatu

. "Adjusted Net Income" represents net income teef@) certain stock option-based and other egbétged compensation
expenses, (ii) transaction costs, fees, lossesegmehses, including fees associated with debagrapnts, (iii) adjustments
related to the amortization of intangible asseét3,a@mortization or write-off of debt issuance @and write-off of original
issue discount, and (v) any extraordinary, unusarahon-recurring items, in each case net of theeffect calculated using an
assumed effective tax rate. We prepare Adjustedideime to eliminate the impact of items, net af t&e do not consider
indicative of ongoing operating performance duthtr inherent unusual, extraordinary, or non-reéaogrnature or because
they result from an event of a similar nature.

. "Adjusted Diluted EPS" represents diluted EPiSuwlated using Adjusted Net Income as opposed tingeme. Additionally,
Adjusted Diluted EPS does not contemplate any &dgists to net income as required under the twesaleethod as
disclosed in the footnotes to the financial stateisie
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. "Free Cash Flow" represents the net cash gertefaim operating activities less the impact ofghases of property and
equipment.

Below is a reconciliation of Adjusted Operatingdnte, Adjusted EBITDA, Adjusted Net Income, Adjustitited EPS, and Free Cash
Flow to the most directly comparable financial meascalculated and presented in accordance with BAA

Three Months Ended

June 30,
(Amounts in thousands, except share and per shareath) 2014 2013
(Unaudited)
Adjusted Operating | ncome
Operating Income $ 139,02: $ 138,67.
Certain stock-based compensation expense (a) — 1,094
Amortization of intangible assets (b) 1,05¢€ 2,11z
Transaction expenses (c) 2,03¢ —
Adjusted Operating Income $ 142,11t $ 141,88l
EBITDA & Adjusted EBITDA
Net income $ 71,11F $ 70,31
Income tax expense 47,93¢ 47,702
Interest and other, net 19,97 20,65¢
Depreciation and amortization 16,23: 18,33(
EBITDA 155,25! 157,00:
Certain stock-based compensation expense (a) — 1,09¢
Transaction expenses (c) 2,03¢ —
Adjusted EBITDA $ 157,29: $ 158,09°
Adjusted Net | ncome
Net income $ 71,118 $ 70,31
Certain stock-based compensation expense (a) — 1,094
Amortization of intangible assets (b) 1,05¢€ 2,11z
Transaction expenses (c) 2,03¢ —
Amortization or write-off of debt issuance costsl avrite-off of original issue discount 2,66( 1,65(
Adjustments for tax effect (d) (2,302 (1,949
Adjusted Net Income $ 74,56¢ $ 73,227
Adjusted Diluted Earnings Per Share
Weighted-average number of diluted shares outstgndi 149,627,16 147,237,74
Adjusted Net Income Per Diluted Share (e) $ 05C % 0.5C
Free Cash Flow
Net cash provided by operating activities $ 91,72¢ $ 73,84
Less: Purchases of property and equipment (2,652 (2,430
Free Cash Flow $ 89,07¢ $ 71,41°
€) Reflects stock-based compensation expensapfmms for Class A Common Stock and restrictedesyan each case, issued in

connection with the Acquisition of our Company hyelCarlyle Group (the Acquisition) under the Off&dRollover Stock Plan. Also
reflects stock-based compensation expense for Emmagentive Plan Class A Common Stock options idsneonnection with the
Acquisition under the Equity Incentive Plan.

(b) Reflects amortization of intangible assets resglfiom the Acquisitior
(c) Reflects debt refinancing costs incurred in conpeatvith the refinancing transaction consummated/ay 7, 201<
(d) Reflects tax effect of adjustments at an assumeadinad tax rate of 409
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(e) Excludes an adjustment of approximately $823&nd $299,000 of net earnings for the three nsoatlled June 30, 2014 and 2013
respectively, associated with the application eftilio-class method for computing diluted earningisghare.

Recent Developments

The following recent development occurred aftereJ80, 2014 , which may cause our future resultspefations to differ from our
historical results of operations discussed underResults of Operations.”

On July 30, 2014, we announced a special cashatidiodf $1.00 per share, payable on August 29, f®%hareholders of record on
August 11, 2014. The Board of Directors, actinghesAdministrator of the Officers' Rollover StoclkaR and the EIP made a determination to
adjust the outstanding Rollover and EIP optionglierspecial dividend to prevent the dilution of tptions. The adjustment is in the form of a
$1.00 dividend equivalent. Holders of the Rollo@gtions will receive a cash payment equal to thewarof the special dividend on the
exercise of the option during the options' mandatxercise period. Holders of EIP options will ieeea cash payment equal to the amount of
the special dividend payable on August 29, 201thewesting of the EIP option, whichever is later.

Factors and Trends Affecting Our Results of Operabns

Our results of operations have been, and we expent to continue to be, affected by the followiagtbrs, which may cause our future
results of operations to differ from our historicesults of operations discussed under “— Resti@p@rations.”

Business Environment and Key Trendsin Our Markets

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

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

. 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, technologyirstton and healthcare;

. cost cutting and efficiency initiatives, curreamd 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 ligiituncertainty around Congressional efforts tdt@dong-term agreement
on the U.S. government's ability to incur indebtsinin excess of its current limits and generallthe current political
environment, not issue task orders in sufficiedtir@ to reach current contract ceilings, alterdrisal patterns of contract
awards, including the typical increase in the awarthsk orders or completion of other contracicent by the U.S.
government in the period before the end of the gasernment's fiscal year on September 30, delayests for new
proposals and contract awards, rely on short-tedtiensions and funding of current contracts, or cedstaffing levels and
hours of operation;

. current and continued uncertainty around thénggnextent, nature and effect of Congressionalathdr U.S. government
action to address budgetary constraints, the owtaanCongressional efforts to craft a long-termeagnent on the U.S.
government ability to incur indebtedness in excess of itsent limits and the U.S. deficit, including, trequired reductior
under the Budget Control Act of 2011 (as amendethbyAmerican Taxpayer Relief Act of 2012 and tlwmblidated
Appropriations Act, 2014), which provides for autatio spending cuts totaling approximately $1.2ionl between 2013 and
2021, and the extension of the Temporary Debt LEwiension Act, which is currently scheduled toiexpn March 15,
2015;

. delays in the completion of future U.S. governiteebudget processes, which have in the past anldl in the future delay
procurement of the products, services, and solsities provide;
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. increased audit, review, investigation and gehserutiny by U.S. government agencies of goventroentractors'
performance under U.S. government contracts anghliance with the terms of those contracts and apple laws;

. the implementation by U.S. government agenciegpproximately $64 billion and $90 billion in maatdd 2014 and 2015
sequestration spending cuts, respectively, inctudim estimated $30 billion and $45 billion in cteshe Department of
Defense, respectively;

. the federal focus on refining the definition“otherently governmentakivork, 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, irdgto U.S. government
expenditures for contractor services and incideslving the mishandling of sensitive or classifieformation;

. cost cutting and efficiency and effectivenedsng by U.S. civilian agencies with a focus onreased use of performance
measurement, “program integrity” efforts to redueeste, 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 limitasiam the amount of allowable executive compensat@mitted under flexibly
priced contracts following implementation of intarfules adopted by federal agencies pursuant tBifhetisan Budget Act
of 2013 published on June 24, 2014, which substiyfurther reduce the amount of allowable exe@itiompensation und
these contracts and extend these limitations émget segment of our executives and our entireracibase; 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 fromviees provided under contracts and task orders thié U.S. government, primarily by
our consulting staff and, to a lesser extent, abcentractors. Funding for our contracts and tadkrs is generally linked to trends in budgets
and spending across various U.S. government ageaoibdepartments. We provide services under a fagfolio of contracts and contract
vehicles to a broad client base, and we believieahadiversified 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 2018 #tre Consolidated Appropriations
Act, 2014), provides for automatic spending cutaliog approximately $1.2 trillion between 2013 &@i21, and requires an estimated $500
billion in federal defense spending cuts over time period. Under the Budget Control Act, as aneghdpproximately $64 billion and $90
billion in spending cuts are mandated for fiscal£@nd 2015, respectively, and the Department &3 has estimated its share of these cu
at $30 billion and $45 billion, respectively. A
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reduction in the amount of services that we ardraoted to provide to the Department of Defensddchave a material adverse effect on our
business and results of operations, and givenrthertainty of when and how these automatic redastinay be applied, we are unable to
predict the nature or magnitude of the potentiakask effect.

(1)
(2)

Contract Types

We generate revenue under the following three bigpis of contracts:

Cost-Reimbursable ContractSost-reimbursable contracts provide for the payroéatlowable costs incurred
during performance of the contract, up to a ceibiaged on the amount that has been funded, pkes A§ we
increase or decrease our spending on allowabls,amst revenue generated on cost-reimbursableasdstwill
increase, up to the ceiling and funded amountdeorease respectively. We generate revenue undeganeral
types of cost-reimbursable contracts: cost-plusdikee and cost-plus-award-fee, both of which reirsé allowable
costs and provide for a fee. The fee under eadh ¢fpost-reimbursable contract is generally payaipion
completion of services in accordance with the teofrithe contract. Cost-plus-fixdde contracts offer no opportun
for payment beyond the fixed fee. Cost-plus-awasldontracts also provide for an award fee thaesavithin
specified limits based upon the client’s assessmieotr performance against a predetermined sefitefria, such as
targets for factors like cost, quality, schedule] aerformance.

Time-and-Materials Contract&lnder a time-and-materials contract, we are pdixea hourly rate for each direct
labor hour expended, and we are reimbursed falddl material costs and billable out-of-pocket egas inclusive
of allocable indirect costs. To the extent our attlirect labor including allocated indirect costad associated
billable expenses decrease or increase in reltditime fixed hourly billing rates provided in thentract, we will
generate more or less profit, respectively, or dautur a loss.

Fixed-Price ContractslUnder a fixed-price contract, we agree to perfdnmspecified work for a pre-determined
price. To the extent our actual direct and allodételirect costs decrease or increase from theasts upon which
the price was negotiated, we will generate moress profit, respectively, or could incur a lossir fixed-price
contracts have a performance-based component,gnirsuwhich we can earn incentive payments orrifioancial
penalties based on our performance. Fixed-pricgl lgfveffort contracts require us to provide a $ipet level of
effort (i.e., labor hours), over a stated periodirok, for a fixed price.

The amount of risk and potential reward varies um@eh type of contract. Under cost-reimbursabiegreats, there is limited financial
risk, because we are reimbursed for all allowabksup to a ceiling. However, profit margins ois tigpe of contract tend to be lower than on
time-and-materials and fixed-price contracts. Urtdee-and-materials contracts, we are reimbursethi® hours worked using the
predetermined hourly rates for each labor catedargddition, we are typically reimbursed for otleentract direct costs and expenses at cost
We assume financial risk on time-and-materials reat$ because our labor costs may exceed the aggbbilling rates. Profit margins on
well-managed time-and-materials contracts tendethigher than profit margins on cost-reimbursablatiacts as long as we are able to staff
those contracts with people who have an appropskilieset. Under fixed-price contracts, we areuiegd to deliver the objectives under the
contract for a pre-determined price. Comparedn@tand-materials and cost-reimbursable contragts]-rice contracts generally offer higl
profit margin opportunities because we receiveftiibenefit of any cost savings but generally igogreater financial risk because we bear
the impact of any cost overruns. In the aggredh&econtract type mix in our revenue for any gipeniod will affect that period's profitability.
The table below presents the percentage of totahtee for each type of contract:

Three Months Ended

June 30,
2014 2013
Cost-reimbursable (1) 56% 56%
Time-and-materials 26% 30%
Fixed-price (2) 18% 14%

Includes both cost-plus-fixed-fee and cossgwardfee contract:
Includes fixedprice level of effort contract
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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 undizfinite delivery/indefinite quantity, or ID/IQ, otract vehicles, which include multiple
award government wide acquisition contract vehjaessWACSs, and General Services Administration tiplé Award Schedule Contracts, or
GSA schedules, and certain single award contr&$ACs and GSA schedules are available to all UosSegnment agencies. Any number of
contractors typically compete under multiple awddQ contract vehicles for task orders to provjmaticular services, and we earn revenue
under these contract vehicles only to the extettwe are successful in the bidding process fdr daders.

We generate revenue under our contracts and tdsksothrough our provision of services as bothmgrcontractor and subcontractor, as
well as from the provision of services by subcaettyes under contracts and task orders for whiclagteas the prime contractor. The mix of
these types of revenue affects our operating mafyibstantially all of our operating margin is ged from 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 servitmisrered by consulting staff and, to a lesseeeitfrom our subcontractors. Our
ability to hire, retain, and deploy talent with lkieppropriately aligned with client needs isicat to our ability to grow our revenue. We
continuously evaluate whether our talent basedpgnly sized and appropriately compensated, anthtenan optimal mix of skills to be cost
competitive and meet the rapidly evolving needswfclients.We seek to achieve that result thraeghuitment and management of capacity
and compensation. As of June 30, 2014 and 2013emy#oyed approximately 22,100 and 23,400 peopbpactively, of which approximately
20,100 and 21,100, respectively, were consultiafj.s

Contract Backlog
We define backlog to include the following threerqgmnents:

. 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 @odisted revenue value of all future contract opfieriods
under existing contracts that may be exercisediatleents’ option and for which funding has noeheappropriated or
otherwise authorized.

Backlog does not include any task orders underQ@@ntracts, including GWACs and GSA schedulesepito the extent that task
orders have been awarded to us under those cantract

The following table summarizes the value of ourtcact backlog at the respective dates presented:

As of June 30,

2014 2013
(In millions)
Backlog:
Funded $ 2,347 $ 2,192
Unfunded (1) 2,56¢ 2,58¢
Priced options 4,76¢€ 6,08(
Total backlog $ 9,682 $ 10,85¢
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(1) Reflects a reduction by management to the revealus=\of orders for services under one existinglsiagvard ID/IQ contrac
the Company has had for several years, based established pattern of funding under these corgttacthe U.S.
government.

Our backlog includes orders under contracts thabme cases extend for several years. The U.S.r€mgenerally appropriates funds
for our clients on a yearly basis, even thoughrtbentracts with us may call for performance tlsatxpected to take a number of years. As a
result, contracts typically are only partially fuettat any point during their term and all or sorhthe work to be performed under the contract
may remain unfunded unless and until the U.S. Gesggmakes subsequent appropriations and the prgagency allocates funding to the
contract.

We view growth in total backlog and consulting Stefadcount as the two key measures of our potdntfaness growth. Growing and
deploying consulting staff is the primary meansaltych we are able to achieve profitable revenuevtiioTo the extent that we are able to hire
additional consulting staff and deploy them agafastied backlog, we generally recognize increasgdrrue. Total backlog decreased by
10.8% from June 30, 2013 to June 30, 2014 . Aduitio funded backlog during the twelve months enlileat 30, 2014 totaled $5.5 billion in
comparison to $5.4 billion for the comparable périas a result of the conversion of unfunded bartddunded backlog, the award of new
contracts and task orders under which funding vaasapriated, and the exercise and subsequent fgradipriced options. With the passing of
the $1.1 trillion Consolidated Appropriations Aotdanuary 2014, we expect the pace of contractdmsaarincrease throughout the remainds
the U.S. government’s fiscal year ending SepterBbeR014. We report internally on our backlog ananthly basis and review backlog upon
occurrence of certain events to determine if ajysachents are necessary.

We cannot predict with any certainty the portioroaf backlog that we expect to recognize as revanaay future period and we cannot
guarantee that we will recognize any revenue frambacklog. 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 aske and deploy new consulting staff agains
funded backlog; cost cutting initiatives and otb#orts to reduce U.S. government spending, whalkiccreduce or delay funding for orders
services; and delayed funding of our contractstdudelays in the completion of the U.S. governnsdmtidgeting 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 subcontractm 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 approximately 6.7%rafed backlog as of the end of any of
the four fiscal quarters preceding the fiscal ceraended June 30, 2014 . In our recent experiences of the following additional risks have
had a material negative effect on our ability talime revenue from our funded backlog: the unikdtaght of the U.S. government to cancel
multi-year contracts and related orders or to teatd existing contracts for convenience or defawlthe case of unfunded backlog, the
potential that funding will not be made availalded, in the case of priced options, the risk thataients will not exercise their options.

Operating Costs and Expenses

Costs associated with compensation and relatechegpdor our people are the most significant corapbof our operating costs and
expenses. The principal factors that affect outscage additional people as we grow our businedsaesm awarded new contracts, task orders,
and additional work under our existing contractg] the hiring of people with specific skill setsdasecurity clearances as required by our
additional work.

Our most significant operating costs and expensesdescribed 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 Expens€g&neral and administrative expenses include indiador of executive management
and corporate administrative functions, marketingd bid and proposal costs, and other discretiogpending.
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. Depreciation and AmortizatioiDepreciation and amortization includes the deptiriaof computers, leasehold
improvements, furniture and other equipment, aedaiiortization 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 SepteBthef each year. While not certain, it is not umoaon for U.S. government agencies
to award extra tasks or complete other contra@rgin the weeks before the end of its fiscal yearder to avoid the loss of unexpended
fiscal year funds. In addition, we also have histdly experienced higher bid and proposal costhénmonths leading up to the U.S.
government's fiscal year end as we pursue newatragpportunities being awarded shortly after th8.lgovernment fiscal year end as new
opportunities are expected to have funding appadgdiin the U.S. government's subsequent fiscal y¢a may continue to experience this
seasonality in future periods, and our future misimay be affected by it. While not certain, changethe government's funding and spending
patterns have altered historical seasonality tresujgporting our approach to managing the busioess annual basis.

Critical Accounting Estimates and Policies

There have been no material changes during thegeovered by this Quarterly Report to the infoiipratisclosed in the Critical
Accounting Estimates and Policies section in RHafttem 7. Management’s Discussion and Analysi$-ofancial Condition and Results of
Operations” of our Annual Report.

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standardsrdssued a new standard that will replace existavgnue recognition standards
significantly expand the disclosure requirementsésenue arrangements. The new standard will feetéfe for the Company beginning on
April 1, 2017 (i.e., beginning with the first quartiscal 2018 interim financial statements). Tearstandard may be adopted retrospectively
for all periods presented, or adopted using a nedlifetrospective approach. Under the retrospeefgroach, the fiscal 2017 and 2016
financial statements would be adjusted to refleetdffects of applying the new standard on thoseg® Under the modified retrospective
approach, the new standard would only be appliethiperiod beginning April 1, 2017 to new contsaand those contracts that are not yet
complete at April 1, 2017, with a cumulative catghadjustment recorded to beginning retained egsrior existing contracts that still require
performance. We are currently evaluating the mettadchdoption allowed by the new standard and tleetethe standard is expected to have
on the Company'’s financial statements and relaistiatures.

Results of Operations
The following table sets forth items from our consled consolidated statements of operations fopéhieds indicated:

Three Months Ended
June 30, Percent
2014 2013 Change
(Unaudited) (Unaudited)
(In thousands)
Revenue $ 1,322,29 $ 1,427,69 (7.4%
Operating costs and expenses:

Cost of revenue 645,00: 701,47: (8.1)%
Billable expenses 350,97 397,88t (11.8%
General and administrative expenses 171,06 171,32¢ (0.2%
Depreciation and amortization 16,23: 18,33( (11.9H%
Total operating costs and expenses 1,183,27. 1,289,01: (8.2)%
Operating income 139,02 138,67: 0.2%
Interest expense (18,86¢) (20,717 (8.9%
Other, net (1,110 54 (2,155.0%
Income before income taxes 119,04¢ 118,01! 0.€%
Income tax expense 47,93¢ 47,70: 0.E%
Net income $ 71,11F $ 70,31 1.1%
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Three Months Ended June 30, 2014 Compared to Three Months Ended June 30, 2013

Revenue
Revenue decreased to $1,322.3 million from $1,4Rilifon , or a 7.4% decrease as a result of lodeenand driven by continued

spending caution by federal government clients twinigsulted in reductions in consulting staff heaofitoWhile the decline in consulting staff
headcount led to fewer billable hours in total, @G@mpany maintained a high level of productivitycohsulting staff, which continues to help
offset the headcount reductions and reduces tleatindirect costs to direct labor. The reveneelohe period over period was also
attributable to a reduction in billable expenses thua decline in our use of subcontractors andratirect expenses incurred to perform on
contracts. Conversions to funded backlog duringwredve months ended June 30, 2@dtaled $5.5 billion in comparison to $5.4 billiéer the
twelve months ended June 30, 2013 . The revenueecsion was a result of the conversion of unfunilecklog to funded backlog, the award
of new contracts and task orders under which fupdias appropriated, and the exercise and subsefjuretihg of priced options.

Cost of Revenue
Cost of revenue decreased to $645.0 million fro@1$5 million , or an 8.1% decrease. This decreaseprimarily due to a decrease in
salaries and salary-related benefits of $41.0 onilind a decrease in employer retirement planiboititns of $13.0 million. The decrease in
salaries and salary-related benefits was primdirily to reduced headcount in direct consulting .stéfé decrease in employer retirement plan
contributions was due to a decrease in the Companxpected discretionary employer contribution @etage due to a change to the matching
program effective April 1, 2014, as well as theusell headcount noted above. Cost of revenue azerpage of revenue was 48.8% for both
the three months ended June 30, 2014 and 2018eatbgely.

Billable Expenses
Billable expenses decreased to $351.0 million f&387.9 million , or an 11.8% decrease. The oveledrease was primarily due to
decreases in subcontractor-related expenses aedditact expenses of $48.5 million incurred tof@en on contracts. Direct subcontractor
related expenses decreased due to lower dematablBiexpenses as a percentage of revenue weid 2618 27.9% for the three months
ended June 30, 2014 and 2013, respectively.

General and Administrative Expenses

General and administrative expenses decreasedfoXtnillion from $171.3 million , or a 0.2% decseaThis decrease was primarily
due to a decrease in incentive compensation of ®2li®n and a decrease in employer retirement plamtributions of $1.3 million, offset by
an increase in business-related transaction expafis?.9 million. The decrease in employer reteatrplan contributions was due to a
decrease in the Company's expected discretionapjogar contribution percentage due to a changenatahing program effective April 1,
2014, as well as reduced headcount. General anthathative expenses as a percentage of revenue 12:9% and 12.0% for the thre@nths
ended June 30, 2014 and 2013 , respectively.

Depreciation and Amortization
Depreciation and amortization decreased to $16lB>mirom $18.3 million , or an 11.4% decreasenmiily due to a decrease in capital
expenditures over the past twelve months, whichdeidecrease in depreciation and amortizatiothiicurrent period.

Interest Expense

Interest expense decreased to $18.9 million frot%gillion , or an 8.9% decrease, primarily agsuit of the First Amendment to the
Credit Agreement consummated in August 2013 thadged the outstanding Term Loan B indebtednesshvgénerated a reduction in interes
expense for the three months ended June 30, 20dghgzared to June 30, 2013.

Other, net

Other, net changed from $0.1 million of incomehr three months ended June 30, 2013 to $1.1 mifi@xpense in the three months
ended June 30, 2014, primarily due to the accéberaf expense of $1.2 million of Debt Issuancet€¢BIC) and Original Issue Discount
(OID) as a result of the Second Amendment to tredi€Agreement in May 2014.

Income Tax Expense
Income tax expense increased to $47.9 million fi@m.7 million , or a 0.5% increase, primarily doeah increase in pre-tax income.
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Liquidity and Capital Resources

We have historically been able to generate suffioadash to fund our operations, debt paymentstalapipenditures, and discretionary
funding needs. We had $319.4 million and $260.0onilin cash and cash equivalents as of June 3B} 28d March 31, 2014 , respectively.
However, due to fluctuations in cash flows, inchglas a result of the trends and developmentsiledcabove under "—Factors and Trends
Affecting Our Results of Operations" relating tdSUgovernment cost-cutting, reductions or delayhénU.S. government appropriations and
spending process and other budgetary matters,yitoma
necessary from time-to-time in the future to borrawder our senior secured loan facilities to mashaemands. We anticipate that cash
provided by operating activities, existing cash aash equivalents, and borrowing capacity undereolving credit facility will be sufficient
to meet our anticipated cash requirements for éx 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

From time to time we evaluate alternative usesfmess cash resources once our operating casiméeds and required debt
amortization have been met. Some of the possilde ofour remaining excess cash at any point ia timy include funding acquisitions,
further investment in our business and voluntatyt ggepayments, as well as initiatives intendecktarn value to shareholders in the form of
payment of special dividends and share repurchaesCompany is currently authorized by the Bodricectors to repurchase up to $30.0
million of our shares, of which no shares have begarchased as of June 30, 2014 . Any determmé&ti@ursue one or more of the above
alternative uses for excess cash is subject tdittoeetion of our Board of Directors, and will dapeupon various factors, including our results
of operations, financial condition, liquidity regements, restrictions that may be imposed by agipléclaw, our contracts, and our senior
secured credit agreement, as amended, and othersfa@emed relevant by our Board of Directors.

The following table summarizes the cash distritngicecognized in the condensed consolidated statesheash flows:

Three Months Ended

June 30,
2014 2013
Recurring dividends (1) $ 16,04¢ $ 13,91t
Dividend equivalents (2) 4,47 13,86¢
Total distributions $ 20,52( $ 27,77¢

(1) Amounts represent recurring dividends of $(&d share and $0.10 per share that were declategeaath during fiscal 2015 and fiscal 20
respectively.
(2) Dividend equivalents are distributions madetion holders equal to the special dividends dedland paid.

On July 30, 2014, we announced a regular quartadi dividend in the amount of $0.11 per shareasaspkcial cash dividend of $1
per share, each payable on August 29, 2014 tolstlders of record on August 11, 2014. The BoarBioéctors, acting as the Administrator
the Officers' Rollover Stock Plan and the EIP madketermination to adjust the outstanding Rollared EIP options for the special dividend
to prevent the dilution of the options. The adjusinis in the form of a $1.00 dividend equivaléflders of the Rollover Options will receive
a cash payment equal to the amount of the speigidetid on the exercise of the option during theays' mandatory exercise period. Holders
of EIP options will receive a cash payment equahtoamount of the special dividend payable on Aug9, 2014 or the vesting of the EIP
option, whichever is later.
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For each special dividend declared, the Board céddors, acting as the Administrator of the Offet€ollover Stock Plan and the Equity
Incentive Plan, as amended, is required to maletexmination under the respective plan's antidifupirovision to adjust the outstanding
options. In the event the Board of Directors eléztgrant option holders a cash payment equald@thount of the special dividend, the
Company accrues a stock-based compensation §eadithe respective option's stock compensatiorresgis recorded in the statement of
operations. This obligation will be settled on tpions' mandatory exercise date for Rollover agstiand on the later of the date the divider
paid or vesting for the EIP options. The stock-basempensation liability as of June 30, 2014 inekudll special dividends declared through
June 30, 2014 . As of June 30, 2014 and March @14 2the Company calculated a total recorded anelcorded stock-based compensation
liability of $70.3 million and $73.1 million , resgtively, related to the special dividends paiduty 2009, December 2009, June 2012, Augus
2012, November 2013, and February 2014.

Cash Flows

Cash received from clients, either from the paynodimivoices for work performed or for advancegitess of costs incurred, is our
primary source of cash. We generally do not begirkvon contracts until funding is appropriated by tlient. Billing timetables and payment
terms on our contracts vary based on a numberctdrig including whether the contract type is gestabursable, time-and-materials, or fixed-
price. We generally bill and collect cash more érextly under cost-reimbursable and time-and-mdseciantracts, as we are authorized to bill
as the costs are incurred or work is performedolmtrast, we may be limited to bill certain fixpdee contracts only when specified milesto
including deliveries, are achieved. In additiomuanber of our contracts may provide for performabased payments, 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 marttlth is generally billed early in the followingamth. Finally, we include in accounts
receivable amounts related to revenue accrueddessxof amounts billed, primarily on our fixed-prind 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 or @@;h we calculate by dividing total
accounts receivable by revenue per day duringdlevant fiscal quarter, was 63 as of June 30, 20460 as of March 31, 2014 .

The table below sets forth our net cash flows lierperiods presented:

Three Months Ended

June 30,
2014 2013
(Unaudited) (Unaudited)
(In thousands)
Net cash provided by operating activities $ 91,72t $ 73,84%
Net cash used in investing activities (2,652 (2,430
Net cash used in financing activities (29,620 (36,447)
Total increase in cash and cash equivalents $ 59,45: $ 34,97t

Net Cash from Operating Activities

Net cash from operations is primarily affected kg dverall profitability of our contracts, our atyilto invoice and collect from clients in
a timely manner, and our ability to manage our wenqmhyments. Net cash provided by operations was7$8illion in the three months ended
June 30, 2014 compared to $73.8 million in the sprite year period, or a 24.2%crease. The increase in net cash provided byatipas wa
primarily due to a reduction in accrued compensdfiim bonuses in fiscal 2015 as compared to fi204aK as well an increase in the change in
the income taxes payable and accrued interest fmiathe three months ended June 30, 2014 compartbe prior year period due to the
timing of the estimated tax payment and requirdat dderest payment, respectively. This was paytiaffset by increased payments in
accounts payable as well as a decline in certaivigions for the potential recovery of allowabl@erses recorded during the three months
ended June 30, 2014 in comparison to the threelhmamtded June 30, 2013.
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Net Cash from Investing Activities

Net cash used in investing activities was $2.7iomlin the three months ended June 30, 2014 cordpgar$2.4 million in the same prior
year period, or 9.1% increase. The increase in net cash used éstimg activities was due to an increase in capipenditures.

Net Cash from Financing Activities

Net cash used in financing activities was $29.8ionilin the three months ended June 30, 2014 cozdpar$36.4 million in the same
prior year period, or an 18.7% decrease. The dseri@anet cash used in financing activities wasarily due to a decrease in dividend
equivalents paid to option holders, partially offisg costs associated with the Second Amendmehget€redit Agreement consummated on
May 7, 2014.

Indebtedness

Our debt totaled $1,655.1 million and $1,658.9imrillas of June 30, 2014 and March 31, 20fekpectively. The interest rate in effect
Term Loan A was 2.65% and for Term Loan B was 3.#5%f June 30, 2014 , and 2.65% for Term Loan d\&ii5% for Term Loan B as of
March 31, 2014 . As of June 30, 2014 and Marc2B814 , there were no amounts outstanding underematving credit facility of $500.0
million . As of June 30, 2014 and March 31, 2014e, Company was in compliance with all of the Crédjreement’s debt covenants.

On May 7, 2014 the Company entered into the Seéonendment to the Credit Agreement, dated as of 3LJ}2012 (as previously
amended by the First Amendment to the Credit Agerendated as of August 16, 2013). As of June 8042 the Credit Agreement provided
the Company with an $830.0 million Term Loan A amd$841.2 million Term Loan B, and a $500.0 millrerolving credit facility, with a
sublimit for letters of credit of $100.0 million .

Absent any prepayment accelerations of Debt Issu@usts, or DIC, or the effect of changes in irgerates, the following table
summarizes the estimated annual amortization expefn®IC using the effective interest rate method:

DIC Amortization Expense

Total 2015 2016 2017 2018 2019 Thereafter
(in thousands)
Term Loan A $ 7,34¢ $ 1,33 $ 1,73: $ 1,622 $ 1,467 $ 1,10¢ $ 87
Term Loan B 8,65¢ 1,22¢ 1,59¢ 1,66% 1,73¢€ 1,81: 624
Revolver 9,11¢ 1,391 1,85¢ 1,85: 1,85: 1,85:% 31C
Total $ 25,12t $ 3,95¢ $ 5,187 $ 5137 $ 5,052 $ 477¢ $ 1,021

The Credit Agreement, as amended, requires quaparcipal payments of 1.25% of the stated printgmount of Term Loan A, with
annual incremental increases to 1.875% , 2.50%25%6 , and 13.0% , prior to Term Loan A's matudiége of May 31, 2019. As a result of
paying approximately $168.4 million of Term LoarpBncipal during the May 7, 2014 Second Amendmeatadditional principal payments
are required until the remaining balance is dudemm Loan B's maturity date of July 31, 2019. Téeolving credit facility matures on May
31, 2019, at which time any outstanding principglbhbce is due in full.

The interest rate on borrowings under Term Loas BIBOR plus a 2.50% spread. The spread ranges 2669 to 2.75% based on the
Company's total leverage ratio. The interest ratbarrowings under Term Loan B is LIBOR plus a 3.§8tead with a 0.75%0or. The sprea
ranges from 2.00% to 3.00% based upon either an &ABRBOR borrowing. The revolving credit facilitpargin and commitment fee are
subject to the leveraged based pricing grid, afostt in the Credit Agreement, as amended.

In connection with the Second Amendment, the Compaxelerated the amortization of ratable portiofithe DIC and OID associated
with the prior senior secured loan facilities of Bnillion . These expenses are reflected in otlxpense, net for the three months ended
June 30, 2014 . Furthermore, the Company expehgeddarty debt issuance costs of $2.0 million thidtnot qualify for deferral and are
reflected in general and administrative costslierthree months ended June 30, 2014 .

The loans under the Credit Agreement, as amendedgeaured by substantially all of our assets amet rof such assets will be available
to satisfy the claims of our general creditors. Tnedit Agreement, as amended, contains custoreargsentations and warranties and
customary affirmative and negative covenants. Tégative covenants are limited to the
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following, in each case subject to certain exceysi@ maximum net total leverage ratio; a minimwehinterest coverage ratio; limitations on
indebtedness and liens; mergers, consolidatioasnatgamations, or liquidations, wind-ups or disgohs; dispositions of property; restricted
payments; investments; transactions with affiliagade and lease back transactions; change irl fiscads; negative pledges; restrictive
agreements; limitations on line of business; litiotas on speculative hedging and limitations omgjes of names and jurisdictions. In
addition, we are required to meet certain financtalenants at each quarter end, namely ConsolitNegedotal Leverage and Consolidated Ne
Interest Coverage Ratios. As of June 30, 2014 were compliant with these covenants.

Capital Structure and Resources

Our stockholders’ equity amounted to $229.8 millasnof June 30, 2014 , an increase of $58.2 milmmpared to stockholders’ equity
of $171.6 million as of March 31, 2014 , primarilye to net income of $71.1 million in the three thsrended June 30, 2014 , stock option
exercises, common stock issuances, and stock-loasgoensation expense of $6.1 million . These irsggavere partially offset by $16.0
million in recurring dividend payments and a $4 #lion increase in treasury stock.

Off-Balance Sheet Arrangements

As of June 30, 2014 , we did not have any off-bedasheet arrangements.

Capital Expenditures

Since we do not own any of our facilities, our ¢apéxpenditure requirements primarily relate te purchase of computers, business
systems, furniture, and leasehold improvementsippart our operations. Direct facility and equipinewsts billed to clients are not treated as
capital expenses. Our capital expenditures fothihee months ended June 30, 2014 and 2013 were#ioh and $2.4 million , respectively,
and the majority of such capital expenditures eglab facilities infrastructure, equipment, andimfation technology. Expenditures for
facilities infrastructure and equipment are gergiiaturred to support new and existing programese our business. We also incur capital
expenditures for information technology to supgwagrams and general enterprise information teagyoinfrastructure.

Commitments and Contingencies

We are subject to a number of reviews, investigatialaims, lawsuits, and other uncertainties eeléd our business. For a discussion of
these items, refer to Note 16 to our condensedadiolased financial statements.

Special Note Regarding Forward Looking Statements

This Quarterly Report on Form 10-Q, or Quarterlyp®&, including information incorporated by refecerinto this Quarterly Report,
contains forward-looking statements. In some cagascan identify forward-looking statements bymarology such as “may,” “will,” “could,”
“should,” “forecasts,” “expects,” “intends,” “plaris‘anticipates,” “projects,” “outlook,” “believes,‘estimates,” “predicts,” “potential,”
“continue,” “preliminary,” or the negative of thetsrms 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 resulte)deof activity, performance or achievements ftedimaterially from any future results, levels
of activity, performance or achievements expressachplied by these forward-looking statements.

” w ” o

These risks and other factors include: cost cuttimg) efficiency initiatives, budget reductions, Gassionally mandated automatic
spending cuts, and other efforts to reduce U.Segowent spending, including automatic sequestragquired by the Budget Control Act of
2011 (as amended by the American Taxpayer ReliebA2012 and the Consolidated Appropriations 2€614), which have reduced and
delayed contract awards and funding for orderséovices especially in the current political enmir@nt or otherwise negatively affect our
ability to generate revenue under contract awangdfjding as a result of reduced staffing and hadirgperation at U.S. government clients;
delayed funding of our contracts due to uncertaialgting to and a possible failure of Congresdieffarts to craft a long-term agreement on
the U.S. government’s ability to incur indebtedni@ssxcess of its current limits, or changes ingh#tern or timing of government funding and
spending (including those resulting from or relai@duts associated with sequestration or othegétady cuts made in lieu of sequestration);
current and continued uncertainty around the timéxgent, nature, and effect of ongoing Congresdiand other U.S. government action to
address budgetary constraints, including, butinutdd to, uncertainty around the outcome of Cossgjianal efforts to craft a long-term
agreement on the U.S. government'’s ability to inndebtedness in excess of its current limits, thiedJ.S. deficit; any issue that compromises
our relationships with the U.S. government or da@sagur
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professional reputation, including negative pubjicioncerning government contractors in generaison particular; changes in U.S.
government spending, including a continuation &dré$ by the U.S. government to decrease spendingménagement support service
contracts, and mission priorities that shift exprmds away from agencies or programs that we supihe size of our addressable markets an
the amount of U.S. government spending on privatgractors; failure to comply with numerous laws aagulations; our ability to compete
effectively in the competitive bidding process aledays or losses of contract awards caused by ditonseprotests of major contract awards
received by us; the loss of General Services Adstration Multiple Award schedule contracts, or G&hedules, or our position as prime
contractor on government-wide acquisition contxatticles, or GWACSs; changes in the mix of our cacis and our ability to accurately
estimate or otherwise recover expenses, time, @swlrces for our contracts; our ability to generetenue under certain of our contracts; our
ability to realize the full value of and replenistrr backlog and the timing of our receipt of reveunder contracts included in backlog; cha

in estimates used in recognizing revenue; an iitald attract, train, or retain employees with thquisite skills, experience, and security
clearances; an inability to hire, assimilate, aagldy enough employees to serve our clients urndstirg contracts; an inability to timely and
effectively utilize our employees; failure by usaur employees to obtain and maintain necessaryitgeclearances; the loss of members of
senior management or failure to develop new leadaisconduct or other improper activities from eanployees or subcontractors, including
the improper use or release of our clients' semsdr classified information; increased insourdiygvarious U.S. government agencies due to
changes in the definition of “inherently governnahtvork, including proposals to limit contractacaess to sensitive or classified information
and work assignments; increased competition frdmrotompanies in our industry; failure to maintstiong relationships with other
contractors; inherent uncertainties and potentdakese developments in legal or regulatory procesediincluding litigation, audits, reviews,
and investigations, which may result in materialtiverse judgments, settlements, withheld paympatslties, or other unfavorable outcomes
including debarment, as well as disputes over Wadability of insurance or indemnification; contied efforts to change how the U.S.
government reimburses compensation related and exfpenses or otherwise limit such reimbursemémtiyding recent rules that expand the
scope of existing reimbursement limitations, suekaeduction in allowable annual employee comp@nsto certain contractors as a result of
the Bipartisan Budget Act of 2013, and an increasadof compensation being deemed unallowableagngents being withheld as a result of
U.S. government audit, review or investigationemtal system or service failures and security Brescincluding, but not limited to, those
resulting from external cyber attacks on our neknaord internal systems; risks related to changesit@perating structure, capabilities, or
strategy intended to address client needs, grovbwsiness or respond to market developments; sisg&sciated with new relationships, clients,
capabilities, and service offerings in our U.S. artdrnational businesses; failure to comply wipeaal U.S. government laws and regulations
relating to our international operations; risksitetl to our indebtedness and credit facilities tvigientain financial and operating covenants
adoption by the U.S. government of new laws, rud@esl, regulations, such as those relating to orgéinizal conflicts of interest issues or lim
risks related to completed and future acquisitiomduding our ability to realize the expected bigsdrom such acquisitions; an inability to
utilize existing or future tax benefits, includitigpse related to our stock-based compensation egpésr any reason, including a change in
law; variable purchasing patterns under U.S. gawemt GSA schedules, blanket purchase agreemenisdsfihite delivery, indefinite
quantity, or ID/IQ, contracts; and other risks &actors described in Part Il, “Iltem 1A. Risk Fastoand elsewhere in this Quarterly Report.

In light of these risks, uncertainties and othetdes, the forward-looking statements containethisa Quarterly Report might not prove to
be accurate and you should not place undue reliapoe them. All forward-looking statements spealy @s of the date made and we
undertake no obligation to update or revise pupkaly forward-looking statements, whether as alresmew information, future events or
otherwise.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

There have been no material changes during thegeovered by this Quarterly Report on Form 10-Gh&oinformation disclosed in the
Quantitative and Qualitative Disclosures about MaRisk section in Part II, “Item 7. Managementisd@ussion and Analysis of Financial
Condition and Results of Operations” of our Annabort on Form 10-K for the fiscal year ended Ma&th2014 filed with the Securities and
Exchange Commission on May 22, 2014.

Item 4. Controls and Procedures
Disclosure Controls and Procedures

Management, with the participation of our Chief Eixtive Officer and Chief Financial Officer, has kxaed the effectiveness of our
disclosure controls and procedures, as definedilasRl3a-15(e) and 15d-15(e) of the Securities &nxgh Act of 1934, as amended, or
Exchange Act, as of the end of the period covesethis Quarterly Report on Form 10-Q, or Quart&Bport. Based on that evaluation, our
Chief Executive Officer and Chief Financial Officncluded that, as of the end of the period cal/byethis Quarterly Report, our disclosure
controls and procedures were effective.
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Changes in Internal Control Over Financial Reporting

There have not been any changes in our internataaver financial reporting (as such term is defi in Rules 13a-15(f) and 15d-15(f)
under the Exchange Act) during the last fiscal tprahat have materially affected, or are reasgnil#ly 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 contractamgpliance with the terms of those contracts gmdieable laws and regulations
are subject to continuous audit, review, and ingatibn by the U.S. government which may includehsimvestigative techniques as subpoena
or civil investigative demands. Given the natur®of business, these audits, reviews, and invédgtigamay focus, among other areas, on
various aspects of procurement integrity, laboeti@porting, sensitive and/or classified informaticcess 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 integritydarassified 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 tonie, 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 million or are unspecified as toanh. Although the outcome of any such matter lierently uncertain and may be materially
adverse, based on current information, we do npeexany of the currently ongoing audits, reviemwsestigations, or litigation to have a
material adverse effect on our financial condit results of operations. As of June 30, 2014Maith 31, 2014, there were no material
amounts accrued in the condensed consolidatedcimastatements related to these proceedings.

Six former officers and stockholders who had degghthe firm prior to July 31, 2008, the date onakhive became majority owned by
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, 2008adhgh December 15, 2009 (three of which were
amended on July 2, 2010 and then further amendedaire consolidated complaint on September 7, 2@Ha)inst 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 breactoatract, tortious interference with contract,
breach of fiduciary duty, civil Racketeer Influedcand Corrupt Organizations Act, or RICO, violatipuiolations of the Employee Retirement
Income Security Act and/or securities and commanftaud. Three of these suits have been dismissidall appeals exhausted. Five of the
remaining suits are pending in the United Statesridt Court for the Southern District of New Yodnd the sixth is pending in the United
States District Court for the Southern DistriciG#lifornia. The aggregate alleged damages soughtse six remaining suits is approximately
$348.7 million ( $291.5 million of which is sougtat be trebled pursuant to RICO), plus punitive dgesa costs, and fees. Although the
outcome of any of these cases is inherently urioeated may be materially adverse, based on cuimérmation, management does not expec
them to have a material adverse effect on our &ighcondition and results of operations.

Item 1A. Risk Factors

There have been no material changes during thegeavered by this Quarterly Report on Form 10-@heorisk factors disclosed in Part
[, Item 1A, of our Annual Report on Form X0for the fiscal year ended March 31, 2014 filedhathe Securities and Exchange Commissio
May 22, 2014.

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 Ekhib1 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 Hamillon, 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 Stanlepi&eFunding, Inc. and Sumimoto Mitsui Banking Carrgtion, 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 Peridiport on Form 8-K filed on August 1, 2012 (File.N001-34972))

Guarantee and Collateral Agreement, among BoonAdlamilton Investor Corporation, Booz Allen Hamiitthc., and the
Subsidiary Guarantors party thereto, in favor ofilBaf America, N.A., as Collateral Agent, datecb&duly 31, 2012 (Incorporated
by reference to Exhibit 10.2 to the Company’s RiddReport on Form 8-K filed on August 1, 2012 ¢ANo. 001-34972))



10.26 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)
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10.27

10.28

10.29

10.30

31.1

31.2

32.1

32.2

101

Form of Employment Agreement (Incorporated by mfiee to Exhibit 10.27 to the Company’s Annual Refmrthe year ended
March 31, 2014 on Form 10-K (File No. 001-34972))

Form of Restricted Stock Agreement under the Amdratel Restated Equity Incentive Plan of Booz Alamilton Holding
Corporation (Incorporated by reference to Exhibi2B to the Company’s Annual Report for the yeateehMarch 31, 2014 on
Form 10-K (File No. 001-34972))

Form of Restricted Stock Unit Agreement under thyeify Incentive Plan of Booz Allen Hamilton Holdir@prporation
(Incorporated by reference to Exhibit 10.29 to@mmpany’s Annual Report for the year ended March2®14 on Form 10-K (File
No. 001-34972))

Second Amendment to Credit Agreement, dated asayf M 2014, among Booz Allen Hamilton Inc., as Barer, Booz Allen
Hamilton Investor Corporation, Booz Allen Hamilt&mgineering Holding Co., LLC, Booz Allen Hamiltomineering Services,
LLC, SDI Technology Corporation, ASE, Inc. and Badien Hamilton International, Inc., as Guarantdank of America, N.A.,
as Administrative Agent, Collateral Agent and Issuiender, and the other Lenders and financiaitirigins from time to time
party thereto. (Incorporated by reference to ExHibil to the Company’s Periodic Report on Fori fled on May 13, 2014 (Fil:
No. 001-34972))

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

Certification of the Chief Executive Officer reqeit by Rule 13a-14(b) or Rule 15d-14(b) and Se&R#B0 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 months
ended June 30, 2014 formatted in XBRL (eXtensihisiBess Reporting Language): (i) Condensed CoraelidBalance Sheets at
June 30, 2014 and March 31, 2014; (ii) Condensats@mated Statements of Operations for the threeths ended June 30, 2014
and 2013; (iii) Condensed Consolidated Statemdn@omprehensive Income for the three months ended 30, 2014 and 2013;
(iv) Condensed Consolidated Statements of CashHomthe three months ended June 30, 2014 and 2083v) Notes to
Condensed Consolidated Financial Statements.**

*%k

Filed electronically herewit

Pursuant to Rule 406T of Regulation S-T, theehactive Data Files on Exhibit 101 hereto are d=gnot 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 SecuritiesEaathange Act of 1934, the Registrant has duly aatlsis report to be signed on its

behalf by the undersigned hereunto duly authorized.

Date: July 30, 2014

By:

Booz Allen Hamilton Holding Corporation
Registrant

I/s/ Kevin L. Cook

Kevin L. Cook
Senior Vice President and Chief Financial Officer
(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: July 30, 2014 By: /s/ Ralph W. Shrader

Ralph W. Shrader
Chairman of the Board

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

[, Kevin L. Cook, 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: July 30, 2014 By: /s/ Kevin L. Cook

Kevin L. Cook
Senior Vice President and Chief Financial Officer
(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 June 30.
2014, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), the usid@ed Chairman of the Board and
Chief Executive Officer of the Company certifies the best of his knowledge and belief pursuaiBtt).S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that:

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

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

Date: July 30, 2014 By: /s/ Ralph W. Shrader

Ralph W. Shrader
Chairman of the Board

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-QK of Badien Hamilton Holding Corporation (the “Companyfr the fiscal quarter ended June
30, 2014, as filed with the Securities and Exchabgsmission on the date hereof (the “Report”),uhdersigned Senior Vice President and
Chief Financial Officer of the Company certifies,the best of his knowledge and belief pursuad8t®).S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A20602, that:

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

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

Date: July 30, 2014 By: /s/ Kevin L. Cook

Kevin L. Cook
Senior Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)

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



