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PROSPECTUS SUPPLEMENT
(To Prospectus dated November 5, 2014)

10,000,000 Shares

Booz | Allen | Hamilton

BOOZ ALLEN HAMILTON HOLDING CORPORATION

Class A Common Stock

This prospectus supplement relates to the shar@tases A common stock of Booz Allen Hamilton Holgli@orporation being sold by an
affiliate of The Carlyle Group, which we refer te @arlyle or the selling stockholder. We will neteive any proceeds from the sale of our
Class A common stock by the selling stockholder.

You should carefully read this prospectus suppldraad the accompanying prospectus, together witlltituments we incorporate by
reference, before you invest in our Class A comistonk.

INVESTING IN OUR CLASS A COMMON STOCK INVOLVES RISK S. SEE “RISK FACTORS ” ON
PAGE S-4 OF THIS PROSPECTUS SUPPLEMENT AND PAGE 5 & THE ACCOMPANYING
PROSPECTUS CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN OUR
CLASS A COMMON STOCK.

Our Class A common stock is listed on the New Y8ttick Exchange, or the NYSE, under the symbol “BABIn November 4, 2014, t
last reported sale price of our Class A commonkstocthe NYSE was $26.29 per share.

The underwriter has agreed to purchase our Clagm#non stock from the selling stockholder at agoa€$25.10 per share, which will
result in proceeds to the selling stockholder gfragimately $251,000,000. The underwriter may offer Class A common stock from time to
time in transactions on the NYSE, in the over-tbaster market, through negotiated transactionghmravise at market prices. See
“Underwriting”.

We have entered into an agreement with the sedliogkholder to repurchase 1,000,000 shares of mss@ common stock from the
selling stockholder in a private transaction atghiee at which the shares of Class A common stweksold to the public in this offering, less
underwriting discounts and commissions. The closiite share repurchase will be contingent orctbsing of this offering. The closing of
this offering is not contingent on the closing o tshare repurchase. See “Concurrent Company Reme&of Class A Common Stock.”

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the adequacy or accuraoythis prospectus supplement. Any representatiorotthe contrary is a criminal
offense.

Delivery of the shares of Class A common stockjseeted on or about November 12, 2014.

J.P. Morgan

Prospectus Supplement dated November 5, 2014
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You may rely on the information contained or incorporated by reference in this prospectus supplementhe accompanying prospectus
and any free writing prospectus we authorize. Neitér we, the selling stockholder nor the underwritethave authorized anyone to
provide information different from that contained or incorporated by reference in this prospectus suplement and the accompanying
prospectus. When you make a decision about wheth&r invest in our Class A common stock, you shouldat rely upon any information
other than the information contained or incorporated by reference in this prospectus supplement and éhaccompanying prospectus.
Neither the delivery of this prospectus supplememntor sale of these shares of Class A common stockans that information contained
in this prospectus supplement, the accompanying pspectus or any document incorporated by reference iaccurate as of any date othe
than their respective dates. Our business, finandi@ondition, results of operations and prospects mehave changed materially since
those dates. This prospectus supplement is not affer to sell or solicitation of an offer to buy these shares of Class A common stock in
any circumstances under which the offer or solicitaon is unlawful.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document has two parts, a prospectus supplesmeinan accompanying prospectus, dated NovemI2&13, This prospectus
supplement and the accompanying prospectus arefparegistration statement on Form S-3 that Veel fivith the Securities and Exchange
Commission, or the SEC, utilizing a shelf registnatprocess. Under this shelf registration procttmsselling stockholder named in a
prospectus supplement may, from time to time, aifet sell our Class A common stock in one or mfieriags or resales.

The accompanying prospectus provides you with iggulescription of our Class A common stock, whiah selling stockholder may
offer pursuant to this prospectus supplement. ptospectus supplement, which describes certairemsattlating to us and the specific term
this offering of shares of our Class A common st@alds to and updates information contained iratttwmpanying prospectus and the
documents incorporated by reference herein. Argistant that we make in the accompanying prospedgtube modified or superseded by ¢
inconsistent statement made by us in this prospestpplement.

The rules of the SEC allow us to incorporate bemefice information into this prospectus supplemBrnis information incorporated by
reference is considered to be a part of this prisgesupplement, and information that we file latéh the SEC, to the extent incorporated by
reference, will automatically update and supergbieinformation. See “Incorporation by Referencédu should read both this prospectus
supplement and the accompanying prospectus togettieadditional information described under thadieg “Where You Can Find More
Information” before investing in our Class A commginck.

Unless the context otherwise indicates or requinekis prospectus supplement, references to “was,” “our” or our “company” refer
to Booz Allen Hamilton Holding Corporation, its cmtidated subsidiaries and predecessdasless otherwise indicated, references to “fiscal
yeal’ mean the year ending or ended March 31. We haadawounding adjustments to reach some of thedigincluded in this prospectus
supplement and the accompanying prospectus anessiotherwise indicated, percentages presentddsiptospectus supplement and the

accompanying prospectus are approximate.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights important features of tiffering and the information included or incorpagdtby reference in this
prospectus supplement and the accompanying praspethis summary does not contain all of the infdrom that you should consid
before investing in our Class A common stock. Youlsl read carefully the entire prospectus supplairthe accompanying prospectus
and the documents incorporated by reference, ealbethie risks of investing in our Class A commtatlks discussed under “Risk
Factors”

The Company

We are a leading provider of management consultéaiynology, and engineering services to the Wo8emment in the defense,
intelligence, and civil markets. Additionally, weopide management and technology consulting ses\t@enajor corporations,
institutions, not-for-profit organizations, andeémational clients.

We are a well-known, trusted and long-term partaaur clients, who seek our expertise and objedidvice to address their most
important and complex problems. Leveraging our $€8r consulting heritage and a talent base of ajopadely 22,100 people, we
deploy our deep domain knowledge, functional actineal expertise, and experience to help our tianhieve their objectives. We hi
a collaborative culture, supported by our operatiraylel, which helps our professionals identify a@spond to emerging trends across
markets we serve and deliver enduring results dorcbents.

We were founded in 1914 by Edwin Booz, one of tiea@ers of management consulting. In 1940, we begaring the U.S.
government by advising the Secretary of the Navyr@paration for World War Il. As the needs of olients have grown more complex,
we have expanded beyond our management consultimgi&tion to develop deep expertise in technoleggineering, and analytics.
Today, we serve substantially all of the cabingelelepartments of the U.S. government. Our mdjents include the Department of
Defense, all branches of the U.S. military, the.Un&lligence Community, and civil agencies sushte Department of Homeland
Security, the Department of Energy, the Departroéhtealth and Human Services, the Department offteasury, and the
Environmental Protection Agency. We support thdigmts in addressing complex and pressing challesgeh as combating global
terrorism, improving cyber capabilities, transfongithe healthcare system, improving efficiency arahaging change within the
government, and protecting the environment. Incthramercial sector, we serve U.S. clients primarilthe financial services, healthcare,
and energy markets. Our international clients airagrily in the Middle East.

Our business strategy focuses on the proactivelafawent, scaling, and delivery of market relevayabilities to meet the needs of]
our clients today and, more importantly, will méet needs of our clients in the future. Our appnda@as long been to ensure that we hay
prime or subcontractor positions on a wide rangeoofracts that allow clients to access our sesvidéée believe that our implementation
of this strategy and approach is reflected in 8ot that over 79% of our revenue in our fiscal \22it4 was derived from task orders ur
indefinite delivery, indefinite quantity (ID/IQ) adract vehicles (inclusive of GSA Schedules and GI¥A

Booz Allen Hamilton Holding Corporation is incorpded under the laws of the state of Delaware. @uacipal executive office is
located at 8283 Greensboro Drive, McLean, Virgk24d02, and our telephone number is (703) 902-5000 website is
www.boozallen.corand is included in this prospectus supplement asautive textual reference only. The informati@mtained on, or
that may be accessed through, our website is mbbfjaand is not incorporated into, this prospecupplement.

D
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Share Repurchase

We have entered into an agreement with the sedliogkholder to repurchase 1,000,000 shares of mss@ common stock,
concurrently with the closing of this offering, €atly from the selling stockholder in a privatensaction at the price at which the share
Class A common stock are sold to the public in diffiering, less underwriting discounts and comnaissi

The agreement between the selling stockholder aridrihe share repurchase represents a privateymderwritten transaction that
was approved and recommended by the Audit Comnufteer board of directors. We intend to fund thare repurchase with available
cash on hand.

The closing of the share repurchase will be coetiign the closing of this offering and the satiftm of certain other customary
conditions. The closing of this offering is not dittoned on the closing of the share repurchase tlagre can be no assurance that the
share repurchase will be completed.

This description and other information in this grestus supplement regarding the share repurchasecinded in this prospectus
supplement solely for informational purposes. Noghin this prospectus supplement should be corsssan offer to sell, or the
solicitation of an offer to buy, any of our Class@mmon stock subject to the share repurchase'Gerurrent Company Repurchase of
Class A Common Stock.”

Recent Developments

On October 28, 2014, our board of directors dedlareegular quarterly cash dividend in the amo@i$i0ol1 per share of Class A
common stock. The quarterly cash dividend is pay#dbktockholders of record on November 10, 20hi¢hvrecord date precedes the
expected consummation date of this offering. Treefinvestors in this offering will not be entdléo receive any payments or
distributions in connection with this dividend. S&isk Factors—We cannot assure you that we wiyl ggecial or regular dividends on
our stock in the future, and investors in this offg will not be entitled to receive the most rettedeclared regular quarterly cash
dividend.”

S-2
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1)

Class A common stock offered by the selling 10,000,000 shares of Class A common stock
stockholde:

Class A common stock outstanding after the offe147,805,550 shares of Class A common stock (1)
and the concurrent share repurch

Concurrent share repurchase We have enteredrirdgraement with the selling stockholder to repaseh

Risk Factors See “Risk Factors” on page S-4 af phdospectus supplement and other information

NYSE symbol “BAH”

Based on the number of shares of Class A constank outstanding as of November 3, 2014, whictuotes 10,000,000 shares to

THE OFFERING

stock offered by the selling stockhold

1,000,000 shares of our Class A common stock dirécim the selling stockholder,
concurrently with the closing of this offering, anprivate transaction at the price at
which the shares of Class A common stock are solde public in this offering, less
underwriters’ discounts and commissions, contingenthe consummation of this
offering. See* Concurrent Company Repurchase of Class A Commark.”

included in or incorporated by reference in thisgpectus supplement and the
accompanying prospectus, including the sectioriledtfRisk Factors” in our Annual
Report on Form 10-K for the year ended March 3142@or a discussion of factors
you should carefully consider before deciding teest in our Class A common stot

be sold by the selling stockholder in this offeramd excludes, as does the information presensegvikre in this prospectus
supplement unless otherwise indical

19,359,185 shares of Class A common stock veddor issuance under our Equity Incentive Plat thas established in connection
with Carlyle’s investment in us, including 6,631328hares issuable upon the exercise of outstastiiayf options at an average
exercise price of $9.8:

1,871,154 shares of Class A common stock (exafufractional shares which will be redeemed fastg reserved for issuance unde
our Officers’ Rollover Stock Plan, a program esttt#d in connection with Carlyle’s investment inthiat issued certain officers
certain shares of our Class E special voting comstock and stock options, upon the exercise oftauting stock options at an
average exercise price of $0.01 related to outsigrshares of our Class E special voting commockséamd our mandatory
repurchase of those shares in connection with sxelcise; an

1,000,000 shares of Class A common stock that vemdhto repurchase in the share repurchase andithab longer be outstandir
following the consummation of this offerin

Selling stockholder The selling stockholder irstbffering is an affiliate of Carlyle. See “Selling
Stockholder’
Use of proceeds We will not receive any proceeats the sale of any shares of our Class A common

=
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RISK FACTORS

Investment in our Class A common stock involvés rigou should carefully consider the risks andeutainties described in this
prospectus supplement, the accompanying prospantlithe documents incorporated by reference haretherein, including risk factor
described in our most recent Annual Report on FbérK and any subsequent Quarterly Reports on Fdf@lor Current Reports on Form 8-
K we file after the date of this prospectus suppletnas updated by our subsequent filings undeSt#wirities Exchange Act of 1934,
amended, or the Exchange Act. The occurrence obhthese risks might cause you to lose all or péagtour investment in the offered
securities.

Risks Related to this Offering and Our Common Stock

This offering will result in a substantial amount of previously unregistered shares of our Class A common stock being registered, which
may depress the market price of our Class A common stock.

Of the 148,805,550 shares of our Class A commarksssued and outstanding as of November 3, 2Qdgtpaimately 44% were owned
by the selling stockholder and approximately 53%enfecely tradable on the NYSE without restrictarfurther registration under the
Securities Act of 1933, as amended, or the Seesriict, unless purchased by our “affiliates” as them is defined in Rule 144 under the
Securities Act, or Rule 144. The shares of Clasgimon stock being sold in this offering were meefy tradable on the NYSE prior to the
completion of this offering and the sale by thdisglstockholder of the shares of Class A commaoulstn this offering will increase the
number of shares of our Class A common stock ééidibbe traded on the NYSE, which could depressiiarket price of our Class A comn
stock. Sales of a substantial portion of our CRagsemmon stock into the market in this offering andhe future could cause the market price
of our Class A common stock to drop significantly.

Sales of substantial amounts of our Class A common stock, or the possibility of such sales, may adversely affect the price of our Class A
common stock.

Sales of substantial amounts of our Class A comstack in the public market after this offering,tbe perception that such sales will
occur, could adversely affect the market pricewf@lass A common stock and make it difficult ferto raise funds through securities
offerings in the future. As of November 3, 20148,B05,550 shares of our Class A common stock vesteed and outstanding, of which all of
the 46,100,000 shares sold in registered offenqimigs to this offering are, and the 10,000,000 skdo be sold in this offering will be, freely
transferable without restriction or further regigion under the Securities Act, unless acquiredury affiliates” as that term is defined in Rule
144 under the Securities Act.

As of November 3, 2014, 3,828,371 shares of oussChacommon stock, which are held by directors exetutive officers, are restricted
securities within the meaning of Rule 144 and bliggfor resale in the public market subject to wody manner of sale and holding period
limitations under Rule 144. In addition, as of Noer 3, 2014, (1) 1,871,154 shares of our Clasesmneon stock are issuable upon the
exercise of outstanding stock options granted unde©Officers’Rollover Stock Plan relating to our outstandingsSl& special voting comm:
stock and (2) 19,359,185 shares of our Class A comstock underlying options that are either sulj@¢he terms of our Equity Incentive P
or reserved for future issuance under our Equitgttive Plan are eligible for sale in the publiakesto the extent permitted by the provisions
of various option agreements and, to the extemt bglaffiliates, the volume and manner of salerieigins of Rule 144. If these additional
shares are sold, or if it is perceived that thely vé sold, into the public market, the price of @lass A common stock could decline
substantially.

We, certain of our directors and our executiveceifs and the selling stockholder have agreed tock-Up,” meaning that, subject to
certain exceptions, neither we nor they will sely ahares of our Class A common stock or secuitt@sertible into or exchangeable for our
common stock during the 45-day period following the
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date of this prospectus supplement without thermamsent of J.P. Morgan Securities LLC. Followihg expiration of this 45-day lock-up
period, all of these shares of Class A common sidgltibe eligible for future sale, subject to thepéicable volume, manner of sale, holding
period and other limitations of Rule 144. J.P. Mor@ecurities LLC may, in its discretion, permitgh who are subject to these lockups and
the selling stockholder to sell shares prior todkpiration of the 45-day lockup period. In additithe selling stockholder has the right under
certain circumstances to require that we regisigr remaining shares for resale. As of the dathisfprospectus supplement and after giving
effect to the completion of this offering and tlae repurchase, these registration rights applye@pproximately 54,660,000 shares of our
outstanding Class A common stock owned by therggfitockholder that are not being sold in thisririfi or the share repurchase. See the
section entitled “Description of Capital Stodk’the accompanying prospectus for a descriptioh@khares of Class A common stock that
be sold into the public market in the future.

We cannot assure you that we will pay special or regular dividends on our stock in the future, and investorsin this offering will not be
entitled to receive the most recently declared regular quarterly cash dividend.

Our board of directors authorized and declaredyalae quarterly cash dividend for each of the twedigcal quarters ended September
2014. On October 28, 2014, our board of directedated a regular quarterly cash dividend in thewamof $0.11 per share of Class A
common stock. The quarterly cash dividend is pay#dktockholders of record on November 10, 20H¢hvrecord date precedes the
expected consummation date of this offering. Thaeefinvestors in this offering will not be entdléo receive any payments or distributions in
connection with this dividend. The declaration ny duture dividends and the establishment of theshare amount, record dates and paymen
dates for an such future dividends are subjediealiscretion of the board of directors taking iat@ount future earnings, cash flows, financial
requirements and other factors. There can be noarsse that the board of directors will declare diydends in the future. To the extent that
expectations by market participants regarding ttergtial payment, or amount, of any special or l@gdividend prove to be incorrect, the
price of our common stock may be materially andatiegly affected and investors that bought shaf@gincommon stock based on those
expectations may suffer a loss on their investnfemtther, to the extent that we declare a regulapecial dividend at a time when market
participants hold no such expectations or the amolany such dividend exceeds current expectatitiesprice of our common stock may
increase and investors that sold shares of our eomstock prior to the record date for any suchdimd may forego potential gains on their
investment.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING INFORMATI ON

Certain statements contained or incorporated mphospectus supplement and the accompanying mtospaclude forward-looking
statements within the meaning of Section 27A of3keurities Act and Section 21E of the Exchange lacsome cases, you can identify
forward-looking statements by terminology suchmsy,” “will,” “could,” “should,” “forecasts,” “expets,” “intends,” “plans,” “anticipates,”
“projects,” “outlook,” “believes,” “estimates,” “@dicts,” “potential,” “continue,” “preliminary,” othe negative of these terms or other
comparable terminology. Although we believe that ¢éxpectations reflected in the forward-lookindgesteents are reasonable, we can give yol
no assurance these expectations will prove to haee correct. These forward-looking statementsedétafuture events or our future financial
performance and involve known and unknown riskseutainties and other factors that may cause duabresults, levels of activity,
performance, or achievements to differ materiaiyrf any future results, levels of activity, perf@mee, or achievements expressed or implie
by these forward-looking statements. These riskisadher factors include:

» cost cutting and efficiency initiatives, budgetiuctions, Congressionally mandated automatiodipg cuts, and other efforts to
reduce U.S. government spending, including autansatijuestration required by the Budget ControloA&011 (as amended by t
American Taxpayer Relief Act of 2012 and the Coialsted Appropriations Act, 2014), which have redliead delayed contract
awards and funding for orders for services espgdiathe current political environment or othereigegatively affect our ability to
generate revenue under contract awards, includirggrasult of reduced staffing and hours of opemnadt U.S. government clien

» delayed funding of our contracts due to undéetyaelating to and a possible failure of Congresal efforts to craft a long-term
agreement on the U.S. governmerability to incur indebtedness in excess of itgant limits, or changes in the pattern or timiri
government funding and spending (including thoseltang from or related to cuts associated withusstration or other budgetary
cuts made in lieu of sequestratio

e current and continued uncertainty around timénij), extent, nature, and effect of ongoing Corgjoesl and other U.S. government
action to address budgetary constraints, includingnot limited to, uncertainty around the outcamh€ongressional efforts to cr
a lon¢-term agreement on the U.S. governr’s ability to incur indebtedness in excess of itgant limits and the U.S. defici

e any issue that compromises our relationshigk thie U.S. government or damages our professiepaltation, including negative
publicity concerning government contractors in gaher us in particulai

« changes in U.S. government spending, includiegntinuation of efforts by the U.S. governmendégrease spending for
management support service contracts, and missiornities that shift expenditures away from ageaae programs that we
support;

» the size of our addressable markets and the aneblthS. government spending on private contrac
» failure to comply with numerous laws and regulasic

» our ability to compete effectively in the contifiee bidding process and delays or losses ofremthtawards caused by competitors’
protests of major contract awards received by

* the loss of General Services Administration fiple Award schedule contracts, or GSA schedulespo position as prime
contractor on governme-wide acquisition contract vehicles, or GWA(

« changes in the mix of our contracts and oulitalio accurately estimate or otherwise recoveyamses, time, and resources for our
contracts

e our ability to generate revenue under certain ofamntracts

» our ability to realize the full value of andotenish our backlog and the timing of our receijpptewenue under contracts included in
backlog;
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» changes in estimates used in recognizing reve

* aninability to attract, train, or retain employegth the requisite skills, experience, and seguriéarances
e aninability to hire, assimilate, and deploy enoegfployees to serve our clients under existingrescts;

e aninability to timely and effectively utilize oemployees

» failure by us or our employees to obtain and maintecessary security clearanc

» the loss of members of senior management or faituteevelop new leader

* misconduct or other improper activities front employees or subcontractors, including the imprayse or release of our clients’
sensitive or classified informatio

* increased insourcing by various U.S. governmageicies due to changes in the definition of “iehdy governmental” work,
including proposals to limit contractor accessdnsitive or classified information and work assigmts;

e increased competition from other companies in ndustry;
« failure to maintain strong relationships with otkkentractors

» inherent uncertainties and potential adverse dpweémts in legal or regulatory proceedings, inclgditigation, audits, reviews, a
investigations, which may result in materially achgejudgments, settlements, withheld payments, lfiesaor other unfavorable
outcomes including debarment, as well as disputesthe availability of insurance or indemnificatijc

» continued efforts to change how the U.S. gomemt reimburses compensation related and othensgper otherwise limit such
reimbursements, including recent rules that exghadcope of existing reimbursement limitationghsas a reduction in allowable
annual employee compensation to certain contraaetesresult of the Bipartisan Budget Act of 2Ci8] an increased risk of
compensation being deemed unallowable or paymeg lvithheld as a result of U.S. government auditiew or investigatior

* internal system or service failures and segimieaches, including, but not limited to, thossuténg from external cyber attacks on
our network and internal systen

» risks related to changes to our operating sirec capabilities, or strategy intended to addcéiest needs, grow our business or
respond to market developmer

» risks associated with new relationships, clierapabilities, and service offerings in our U.S. amtdrnational businesse
» failure to comply with special U.S. government leavsl regulations relating to our international @piens;
» risks related to our indebtedness and credit faggliwhich contain financial and operating coveng

» the adoption by the U.S. government of new |awkes, and regulations, such as those relatirgganizational conflicts of interest
issues or limits

» risks related to completed and future acquisitiomduding our ability to realize the expected bigsdrom such acquisition:

e aninability to utilize existing or future tdsenefits, including those related to our stock-dasmmpensation expense, for any reasol
including a change in lav

» variable purchasing patterns under U.S. govemirSA schedules, blanket purchase agreemenis@efihite delivery, indefinite
quantity, or ID/IQ, contracts; ar
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» other risks and uncertaintie

All forward-looking statements included in this ppectus supplement, the accompanying prospectusharttbcuments incorporated by
reference are qualified in their entirety by refere to the factors discussed above as well as thesassed under “Risk Factors” in this
prospectus supplement as well as the accompanyirsp@ctus and the risks and uncertainties disclsdbed documents incorporated by
reference in this prospectus supplement, incluthiegisks and uncertainties discussed in “ltem 1AskRactors” of our Annual Report on
Form 10-K for the fiscal year ended March 31, 2004ese and other risks and uncertainties couldecausactual results to differ materially
from our expectations. In light of these risks, emainties, and other factors, the forward-lookitgtements might not prove to be accurate an
you should not place undue reliance upon themfolllarc-looking statements speak only as of the date raadave undertake no obligation
to update or revise publicly any forward-lookingtsments, whether as a result of new informatioturé events, or otherwise.

S-8



Table of Contents

USE OF PROCEEDS

All shares of our Class A common stock offeredtig prospectus supplement will be sold by thersghkitockholder. We will not receive
any proceeds from the sale of these shares.

CONCURRENT COMPANY REPURCHASE OF CLASS A COMMON STO CK

We have entered into an agreement with the sedliogkholder to repurchase 1,000,000 shares of lss@ common stock directly frc
the selling stockholder in a private transactiothatprice at which the shares of Class A commocksare sold to the public in this offering,
less underwriters’ discounts and commissions. Tneanent between the selling stockholder and uthéoshare repurchase represents a
private, non-underwritten transaction that was apged and recommended by the Audit Committee otboard of directors. We intend to fund
the share repurchase with available cash on hdmclbsing of the share repurchase will be contihge the closing of, and is expected to
occur concurrently with, this offering. The closiofithis offering is not contingent on the closfighe share repurchase.

The information in this prospectus supplement réiggrthe share repurchase is included herein stidelypformational purposes. Nothi
in this prospectus supplement should be constraeoh affer to sell, or the solicitation of an offerbuy, any of our Class A common stock
subject to the share repurchase.
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SELLING STOCKHOLDER

The following table sets forth information concenithe beneficial ownership of shares of our Clasemmon stock by the selling
stockholder assuming 148,805,550 shares of Classmnon stock were issued and outstanding as of tNbge 3, 2014, which includes
10,000,000 shares to be sold by the selling stddkhdn connection with this offering and 1,000, @res to be repurchased by the company
from the selling stockholder concurrent with thesthg of this offering.

The information provided in the table below witlspect to the selling stockholder has been obtdimmed the selling stockholder. When
we refer to the “selling stockholder” in this prespus supplement, we mean the selling stockhoistexdlin the table below as offering shares,
as well as its pledgees, donees, assignees, eanfand successors and others who may hold ahg eétling stockholder’s interest. The
selling stockholder may be deemed to be an undemwithin the meaning of the Securities Act.

Combined
Voting Power
of Shares of
All Classes o
Common Shares Beneficially
Shares Beneficially Owner Stock Owned After the
Prior to the Offering and Beneficially Offering and the
the Share Repurchase Owned Share Repurchase
Percent
Class of Percent Shares to be Sol
of Clas: Total of Class
Name of Selling Stockholde Stock Number 1) Percentage in this Offering Number 1)
Explorer Coinvest LLG?) Class/ 65,660,00 44.12% 43.5¢% 10,000,00 54,660,00 36.9¢% 4
Shares Subject to Voting Pro®) Class # 8,501,75! 5.71% 5.64% — 8,501,75 5.7%
Class E 1,865,611 10% 1.24% — 1,865,61 10C%
Total 10,367,37 —_ 6.88% — 10,367,37 —

(1) The percentages shown are based on 148,80&50,865,618 shares of Class A common stock aass@® special voting common stock outstanding &owémber 3,
2014.

(2) Explorer Coinvest LLC is owned by investment funtisnaged by The Carlyle Group. Explorer Manager,&..Las the nc-member manager of Explorer Coinvest LLC,
the power to vote and dispose of the shares heddttyi by Explorer Coinvest LLC. Explorer Managel..C. is managed by a seven member investment dtteenwhich
has dispositive power over the shares benefictallged by it, and a three member management conamitteich has the power to vote the shares benkficaned by it.
Each member of the investment committee and managtecommittee of Explorer Manager, L.L.C. disclaieseficial ownership of the shares beneficiallyned by
Explorer Manager, L.L.C. The principal addressaxteof the foregoing entities is c/o The Carlyl@e@r, 1001 Pennsylvania Avenue, N.W., Suite 220sdashington
D.C. 200-2505.

(3) Reflects shares of common stock over which théngesitockholder holds a voting proxy with respectértain matters pursuant to irrevocable proxytag-along
agreements between Carlyle and a number of otbeklablders, including all of the executive officegee “Related Person Transactions—IrrevocableyPand Tag-Along
Agreement” in the Compan'’s proxy statement filed with the SEC on June 2Q420r a discussion of these arrangeme

(4) Inthe event that this offering is completed bt share repurchase is not, Explorer Coinvest LLICb&ithe beneficial owner of 55,660,000 sharesapptoximately 37.40¢
of our issued and outstanding Class A common s
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MATERIAL U.S. FEDERAL TAX CONSIDERATIONS FOR NON-U. S. HOLDERS

The following is a discussion of the material Ue&leral income tax considerations relating to thespase, ownership and disposition of
our common stock by Non-U.S. Holders (as definddvethat purchase our common stock pursuant ®dfiering and hold such common
stock as a capital asset. This discussion is basélde Internal Revenue Code of 1986, as amendédlde @ode, U.S. Treasury regulations
thereunder, and administrative and judicial intetations thereof, all as in effect on the datehf prospectus supplement and all of which are
subject to change, possibly with retroactive effecto different interpretation. This discussiared not address all of the U.S. federal tax
considerations that may be relevant to Non-U.SdEid in light of their particular circumstancegsmiNon-U.S. Holders subject to special
treatment under U.S. federal income tax law (sischamks, insurance companies, dealers in secuitiether Nont.S. Holders that mark the
securities to market for U.S. federal income tasppses, foreign governments, international orgdiuiza, controlled foreign corporations,
passive foreign investment companies, tax-exenmnijtie=) certain former citizens or residents of thated States, or Non-U.S. Holders who
hold our common stock as part of a straddle, hecly@yersion or other integrated transaction). Tigsussion does not address any U.S. state
or local or non-U.S. tax considerations or any WeSeral estate, gift or alternative minimum taxsiderations.

As used in this discussion, the term “Non-U.S. Kdgdldneans a beneficial owner of our common stoek hfor U.S. federal income tax
purposes:

» anindividual who is neither a citizen nor a residef the United State:
» acorporation that is not created or organized innaer the laws of the United States, any staeetif, or the District of Columbii

* an estate that is not subject to U.S. fedadrne tax on income from non-U.S. sources whigtoteffectively connected with the
conduct of a trade or business within the UnitexteSt, ol

» atrustunless (i) it is subject to the primanpervision of a court within the United Stated ane or more “United States
persons” (within the meaning of section 7701(a)@0he Code) have the authority to control alitsfsubstantial decisions or (ii) it
has in effect a valid election under applicable.O®asury regulations to be treated as a UnitateSpersor

If an entity treated as a partnership for U.S. fai@come tax purposes invests in our common stibekU.S. federal income tax
considerations relating to such investment willetghin part upon the status and activities of sntity and the particular partner. Any such
entity (and any partner in such entity) should cdinss own tax adviser regarding the U.S. fedéaalconsiderations applicable to it and its
partners of the purchase, ownership and disposifi@ur common stock.

PERSONS CONSIDERING AN INVESTMENT IN OUR COMMON STH SHOULD CONSULT THEIR OWN TAX ADVISORS
REGARDING THE U.S. FEDERAL, STATE AND LOCAL AND NONJ.S. INCOME, ESTATE AND OTHER TAX CONSIDERATIONS
RELATING TO THE PURCHASE, OWNERSHIP AND DISPOSITIOBIF OUR COMMON STOCK IN LIGHT OF THEIR PARTICULAR
CIRCUMSTANCES.

Distributions on Common Stock

Subject to the discussion below under “—PaymenEoieign Financial Institutions and Non-financialr&gn Entities” and “—
Information Reporting and Backup Withholding,” ifwnake a distribution of cash or other properth¢pothan certaipro ratadistributions of
our common stock) in respect of a share of our comstock, the distribution will be treated as adiwnd to the extent it is paid from our
current or accumulated earnings and profits (asrdehed under U.S. federal income tax principléghe amount of a distribution exceeds our
current and accumulated earnings and profits, sMchss generally will be treated first as a tar-fieturn of capital to the extent of the Non-
U.S. Holder's tax basis in such share of our comstonok,
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and then as gain realized on the sale or otheosiigpn of our common stock and will be treatediascribed below under “—Sale, Exchange
or Other Disposition of Common Stock.” Distributitreated as dividends on our common stock thgbaiceto or for the account of a Non-
U.S. Holder generally will be subject to U.S. femlewithholding tax at a rate of 30%, or at a lowete if provided by an applicable tax treaty
and the Non-U.S. Holder provides the documentagemerally, Internal Revenue Service, or IRS, F&WABEN) required to claim benefits
under such tax treaty to the applicable withholdiggnt.

If, however, a dividend is effectively connectedhwthe conduct of a trade or business in the Uriitiades by a Non-U.S. Holder, the
dividend generally will not be subject to the 30%GUfederal withholding tax if the Non-U.S. Holg®eovides the appropriate documentation
(generally, IRS Form W-8ECI) to the applicable withding agent. Instead, the Non-U.S. Holder geheveill be subject to U.S. federal
income tax in respect of such dividend on a netiime basis at regular graduated U.S. federal indasneates (except as provided by an
applicable tax treaty). Dividends that are effeglivconnected with the conduct of a trade or bissirie the United States by a corporate Non-
U.S. Holder may also be subject to a branch praditsat the rate of 30% (or a lower rate if proddyy an applicable tax treaty).

Sale, Exchange or Other Disposition of Common Stock

Subject to the discussion below under “—PaymenEoieign Financial Institutions and Non-financialr&gn Entities” and “—
Information Reporting and Backup Withholding,” aiNO.S. Holder generally will not be subject to U.&déral income tax on gain recogni:
on the sale, exchange or other disposition of oumaon stock unless:

e we are or have been a “United States real prppelding corporation” for U.S. federal incomexfaurposes at any time during the
shorter of (i) the five year period ending on tla¢edof such sale, exchange or disposition and(ih Non-U.S. Holder’s holding
period with respect to our common stock, and cedéiier conditions are me

e such gain is effectively connected with thedwrt of a trade or business in the United Statesuloia Non-U.S. Holder, in which
event such Non-U.S. Holder generally will be subjedJ.S. federal income tax on a net income biasssibstantially the same
manner as a U.S. holder (except as provided byplicable tax treaty) and, if it is a corporatiomay also be subject to a branch
profits tax at the rate of 30% (or a lower ratpribvided by an applicable tax treaty);

e such Non-U.S. Holder is an individual who iggent in the United States for 183 days or mothéartaxable year of such sale,
exchange or disposition and certain other condstame met

Generally, a corporation is a “United States reapprty holding corporation” if the fair market ual of its United States real property
interests equals or exceeds 50% of the sum ofsihenfarket value of its worldwide real propertyardsts and its other assets used or held for
use in a trade or business (all as determined f8r féderal income tax purposes). We do not beliezewe are, and we do not presently
anticipate that we will become, a United State$ peaperty holding corporation.

Gains described in the second bullet point aboVlegenerally be subject to U.S. federal incomedaxa net income basis at regular
graduated U.S. federal income tax rates. A Non-bdder that is a foreign corporation also may bigjact to branch profits tax at the rate of
30% (or a lower rate if provided by an applicalale treaty) on such effectively connected gain.

Gains described in the third bullet point abovd tbé subject to U.S. federal income tax at a r&t&086 (or a lower rate if provided by an
applicable tax treaty), which may be offset by Ws&urce capital losses of the Non-U.S. Holder (éliengh the individual is not considered a
resident of the United States), provided the No8-Wolder has timely filed U.S. federal income taturns with respect to such losses.
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Payments to Foreign Financial Institutions and Norfinancial Foreign Entities

Under the Code provisions commonly known as theigarAccount Tax Compliance Act, or FATCA, withhinld taxes may be impos
on any dividend on, or any gross proceeds frons#he, exchange or other disposition of, our comstook paid to a Non-U.S. Holder that is a
“foreign financial institution” or a “non-financidbreign entity” (to the extent such dividend ofrgitom such sale, exchange or disposition is
not effectively connected with the conduct of alear business in the United States by such Non+do&ler) at the rate of 30% unless such
Non-U.S. Holder complies with certain additional Ur&porting requirements.

For this purpose, a foreign financial institutiorcludes, among others, a non-U.S. entity thas @ bank, (ii) holds, as a substantial
portion of its business, financial assets for tbeoant for others or (iii) is engaged primarilytive business of investing, reinvesting or trading
in securities, partnership interests, commoditieany interest in securities, partnership interestsommodities. A foreign financial institution
generally will be subject to this 30% U.S. fedevithholding tax unless it (i) enters into an agreaiwith the IRS pursuant to which such
financial institution agrees (x) to comply with tan information, verification, due diligence, reting, and other procedures established by th
IRS with respect to “United States accounts” (gathefinancial accounts maintained by a financratitution (as well as non-traded debt or
equity interests in such financial institution) ¢chély one or more specified U.S. persons or foreigfities with a specified level of U.S.
ownership) and (y) to withhold on its account hosdaat fail to comply with reasonable informati@guests or that are foreign financial
institutions that do not enter into such an agregméth the IRS or (ii) is exempted by the IRS. &ign financial institutions located in
jurisdictions that have an intergovernmental ager@mwith the United States governing FATCA may blject to different rules

A non-financial foreign entity generally will belgject to this 30% U.S. federal withholding tax wedesuch entity provides the applicable
withholding agent with either (i) a certificationat such entity does not have any substantial @8ers or (ii) information regarding the nar
address and taxpayer identification number of eatistantial U.S. owner of such entity. These répprequirements generally will not apply
to a nonfinancial foreign entity that is a corporation steck of which is regularly traded on an establisbecurities market or certain affilia
corporations or to certain other specified typeertfties.

Under the applicable Treasury Regulations and I&8agce, withholding under FATCA generally will dppo payments of dividends
our common stock made on or after July 1, 2014tamqmhyments of gross proceeds from the sale or dibposition of such stock on or after
January 1, 2017.

Non-U.S. Holders should consult their own tax adviggarding the application of these withholdimgl #eporting rules.

Information Reporting and Backup Withholding

Generally, the amount of dividends on our commoglspaid to a Non-U.S. Holder and the amount of tarywithheld from such
dividends must be reported annually to the IRStartde Non-U.S. Holder.

The backup withholding rules that apply to paymeatsertain U.S. persons generally will not apjglypayments with respect to our
common stock to a Non-U.S. Holder if such Non-UH8Ider certifies under penalties of perjury thasihot a United States person (generally
by providing an IRS Form W-8BEN) or otherwise efisdies an exemption.

Proceeds from the sale, exchange or other dispogifiour common stock by a Non-U.S. Holder effddteough a non-U.S. office of a
U.S. broker or of a non-U.S. broker with certaiedfied U.S. connections generally will be subjecinformation reporting (but not backup
withholding) unless such Nod-S. Holder certifies under penalties of perjurgtth is not a United States person (generally foywiging an IR
Form W-8BEN) or otherwise establishes an exemptwaceeds from the sale, exchange or other disposif our common stock by
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a Non-U.S. Holder effected through a U.S. officeadfroker generally will be subject to informati@porting and backup withholding, unless
such Non-U.S. Holder certifies under penaltiesarfyry that it is not a United States person (galheby providing an IRS Form W-8BEN) or
otherwise establishes an exemption.

Backup withholding is not an additional tax. Any @mts withheld under the backup withholding ruleaerally will be allowed as a
refund or a credit against a Non-U.S. Holder's UeBleral income tax liability if the required infoation is furnished by such Non-U.S. Holder
on a timely basis to the IRS.
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UNDERWRITING

The selling stockholder is offering the shares lais€ A common stock described in this prospectpplsment through J.P. Morgan
Securities LLC (the “underwriter”Subject to the terms and conditions set forth @uthderwriting agreement among us, the sellingksimide!
and the underwriter, dated the date of this prasgesupplement, the underwriter has agreed to psecfrom the selling stockholder, and the
selling stockholder has agreed to sell to the umdiar, the number of shares of Class A commonkstedicated in the table below:

Number of
Name Shares
J.P. Morgan Securities LLC 10,000,00

The underwriter is committed to take and pay fobohathe shares of our Class A common stock beffeyed, if any are taken. We expect
that delivery of the shares of our Class A commntoolswill be made against payment thereof on ouabovember 12, 2014, which will be
the fifth business day following the date of thisgpectus supplement (such settlement cycle bargrhreferred to as “T + 4”). Under Rule
15c¢6-1 under the Exchange Act, trades in the sexgndarket generally are required to settle inghrasiness days, unless the parties to any
such trade expressly agree otherwise. Accordimmlychasers who wish to trade shares of our Classmmon stock on the date of pricing or
the next business day will be required, by virttithe fact that the shares of our Class A commocksinitially will settle T + 4, to specify an
alternate settlement cycle at the time of any steudhe to prevent a failed settlement. Purchasetiseo$hares of our Class A common stock wh
wish to trade the shares of our Class A commorkstache date of pricing of the shares of our Clagsemmon stock or the next business day
should consult their own advisor.

In addition, we have entered into an agreement thighselling stockholder to repurchase 1,000,008uofClass A common stock,
concurrently with the closing of this offering, eatly from the selling stockholder in a privatengaction at the price at which the shares of
Class A common stock are sold to the public in tfiisring, less underwriting discounts and comnaissi The closing of the share repurchase
will be contingent on the closing of this offerinthe closing of this offering is not contingenttte closing of the share repurchase. See
“Concurrent Company Repurchase of Class A CommookSt

Commissions and Expenses

The underwriter may receive from purchasers oftieres nominal brokerage commissions in amounéedgrith the purchasers. The
underwriter proposes to offer the shares of ClassfAmon stock for sale from time to time in onemare transactions on the NYSE, in the
over-the-counter market, through negotiated traiwas or otherwise at market prices prevailinghattime of sale, at prices related to
prevailing market prices or at negotiated pricebject to receipt and acceptance by them and dulojéleeir right to reject any order in whole
or in part. The underwriter may effect such tratisas by selling the shares of common stock tdhoough dealers, and such dealers may
receive compensation in the form of discounts, essipns or commissions from the underwriter anpllochasers of shares of common stock
for whom it acts as agent or to whom it sells asgypal. The difference between the price at whighunderwriter purchases shares of Class
common stock and the price at which the underwrésells such shares of Class A common stock malebmed underwriting compensation.

The expenses of the offering that are payable lyrei€stimated to be approximately $182,247 (exafudnderwriting discounts and
commissions and any transfer taxes incurred bgeling stockholder in disposing of the shares).
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We have agreed to pay expenses incurred by thegsstbckholder in connection with the offeringhet than the underwriting discounts
and commission and any transfer taxes incurreth&pelling stockholder in disposing of the sharesthe fees and disbursements of the
selling stockholder’s counsel. We have also agteedimburse the underwriter for certain of its expes in connection with this offering
including its expenses, if any, relating to anyuieed reviews by FINRA.

Lock-Up Agreements

We, the selling stockholder, certain of our direstand certain of our executive officers, each bbm we refer to as a restricted party,
have agreed, subject to specified exceptions, wittie prior written consent of the underwritert tioduring the period beginning on the date
of this prospectus supplement and ending 45 daysdlfier:

« offer, pledge, sell, contract to sell, sell aption or contract to purchase, purchase any pmiaontract to sell, grant any option,
right or warrant to purchase, lend, or otherwisadfer or dispose of, directly or indirectly, amases of our Class A common stock
beneficially owned (as each term is used in Rukh-38f the Exchange Act) by such parties or anyisges convertible into or
exercisable or exchangeable for our Class A comstaek;

* enterinto any swap or other arrangement thatfers to another, in whole or in part, any efélconomic consequences of
ownership of our Class A common stock

 make any demand for or exercise any right wapect to, the registration of any shares of das<CA common stock or any
security convertible into or exercisable or excleatge for our Class A common stoi

whether any such transaction described abovelis &ettled by delivery of Class A common stockumhsother securities, in cash or otherw

The 45-day restricted period described in the mheceparagraph will be extended if the underwrigannable to publish or distribute
research reports on us pursuant to Rule 139 uhde8écurities Act and/or Rule 2711 of the Natigkgdociation of Securities Dealers, and:

» during the last 17 days of the d&y restricted period we issue an earnings releaseaterial news or a material event relatings
occurs; ol

» prior to the expiration of the 45-day restrétfgeriod, we announce that we will release earniagslts during the 16-day period
beginning on the last day of the-day restricted perioc

in which case the restrictions described aboveasifitinue to apply until the expiration of the 18ygeriod beginning on the issuance of the
earnings release or the occurrence of the mateziabs or material event.

The restrictions applicable to our directors andate of our executive officers described in theqading paragraphs do not apply to:

(i) transactions relating to shares of Class A camistock or other securities acquired in open markesactions after the
completion of the this offeringarovidedthat no filing under Section 16(a) of the ExchaAgéshall be required or shall be
voluntarily made during the restricted period imection with subsequent sales of Class A comnuksir other securities
acquired in such open market transactions;

(i) transfers of shares of Class A common stockmy security convertible into Class A common stbglbona fide gift, will or
intestacy;

(iii) distributions of shares of Class A commoncit@r any security convertible into Class A comnstwck to general or limited
partners, members or stockholders of the restrigéety and partnerships or limited liability compamnfor the benefit of the
immediate family of the restricted party and the
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partners and members of which are only the resttiparty and the immediate family of the restrigtady;

(iv) distributions of shares of Class A common ktocany security convertible into Class A commtack to any trust for the dire
or indirect benefit of the restricted party or thenediate family of the restricted party;

(v) dispositions of shares of Class A common stodke Company (A) solely to satisfy tax withholgliabligations in connection
with the exercise of options to purchase Class raroon stock, the vesting of restricted shares o$§€hacommon stock or the
settling of restricted stock, provided that in thated Form 4 the restricted party notes in arfot that such transfer was
undertaken solely to satisfy a tax withholding ghtion or (B) in connection with the rights of tGempany to cause the restricted
party to sell shares of Class A common stock iaafbn the date hereof;

(vi) the establishment of a trading plan pursuariRtile 10b5-1 under the Exchange Act for the tremsf shares of Class A
common stock; provided that such plan does notigeofor the transfer of shares of Class A commounlksturing the restricted
period and no filing or other public announcemdnalisbe required or shall be voluntarily made dgrihe restricted period (as the
same may be extended as provided herein) by thiécted party or us as a result of the establisitroéany such plan;

(vii) the transfer of shares of Class A common lsjmarsuant to a trading plan pursuant to Rule 1Dkbfder the Exchange Act that
was in effect as of, and only shares scheduleddta thereunder on, November 5, 2014;

(viii) the transfer of shares of Class A commortkt(out excluding, for the avoidance of doubt, sisasf Class A common stock
directly owned by the selling stockholder and ffgiates) in an aggregate amount not to exceegetioer with all shares of Class A
common stock transferred by our executive offi@erd directors subject to a “lock-up” in connectiith the offering, 150,000
shares of Class A common stock (which aggregateiatrsiall not be deemed to include transfers ofeshaf Class A common
stock by any such directors or executive officarseliance upon clauses (i) - (viii) above or ckag) or (x) below;

(ix) cashless exercises of options pursuant taCibmpany’s Officers’ Rollover Stock Plan or Amended Restated Equity
Incentive Plan, provided that the shares of Clasefimon stock issued to and retained by the réstirigarty as a result thereof
shall be subject to the restrictions describedhig section “—Lock-Up Agreements”; and

(x) transfers of shares of Class A common stockngrsecurity convertible into Class A common sttick tax-exempt non-profit
organization (but, for the avoidance of doubt, iraggregate amount not to exceed, together wids ¢l the restricted party during
any 90-day period, the volume permitted to be bglthe restricted party pursuant to Rule 144(ahefSecurities Act of 1933, as
amended) and provided that such transfers shabee@bluntarily reported on a Form 4.

In the case of any transfer or distribution pursuarclause (ii), (iii) or (iv), (1) each doneestlibutee, trustee or transferee shall sign an
deliver a lock-up letter substantially in the foofithe restrictions described in this section “—kddp Agreements” and (2) no filing under
Section 16(a) of the Exchange Act, reporting a c&dn in beneficial ownership of shares of Classofnmon stock, shall be required or shall
be voluntarily made during the restricted periothéo than a Form 5 required to be filed within #%ecalendar days following March 31, 2015
and filed during such 45 calendar day period orehfter).

Indemnification

We and the selling stockholder have agreed to imifgrthe underwriter against certain liabilitiesciuding liabilities under the Securiti
Act, and to contribute to payments that the undigewmay be required to make for these liabilities.
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Stabilization, Short Positions and Penalty Bids

The underwriter may engage in stabilizing transastj short sales and purchases to cover positieased by short sales, and penalty
or purchases for the purpose of pegging, fixingnaintaining the price of the Class A common statlaccordance with Regulation M under
the Exchange Act:

Stabilizing transactions permit bids to pureht®e underlying security so long as the stabiljdids do not exceed a specified
maximum.

A short position involves a sale by an undetevrof shares in excess of the number of shardssuderwriter is obligated to
purchase in the offering, which creates the syndishort position. This short position may be eitheovered short position or a
naked short position. In a covered short positibe,number of shares involved in the sales mad®ibly underwriter in excess of
the number of shares it is obligated to purchasetgreater than the number of shares that it puaghase by exercising its option
to purchase additional shares. In a naked shoitigmasthe number of shares involved is greatenttiee number of shares in their
option to purchase additional shares. An undermmitay close out any short position by either exsing its option to purchase
additional shares and/or purchasing shares infiea market. In determining the source of sharetolse out the short position, an
underwriter will consider, among other things, phiee of shares available for purchase in the aparket as compared to the price
at which it may purchase shares through its ogtiguurchase additional shares. A naked short posisi more likely to be createc
an underwriter is concerned that there could bereavd pressure on the price of the shares in tee agarket after pricing that
could adversely affect investors who purchase énatfiering.

Syndicate covering transactions involve purelasf the Class A common stock in the open marfket the distribution has been
completed in order to cover syndicate short pasiti

Penalty bids permit an underwriter to reclaisefling concession from a syndicate member wherClhss A common stock
originally sold by the syndicate member is purcklagea stabilizing or syndicate covering transattio cover syndicate short
positions.

These stabilizing transactions, syndicate covetriagsactions and penalty bids may have the effe@ising or maintaining the market
price of our Class A common stock or preventingetarding a decline in the market price of the Elacommon stock. As a result, the price
of the Class A common stock may be higher tharpthee that might otherwise exist in the open markbese transactions may be effected or
the NYSE or otherwise and, if commenced, may beotinued at any time.

Neither we nor the underwriter make any represemtair prediction as to the direction or magnitedany effect that the transactions
described above may have on the price of the @lagsnmon stock. In addition, neither we nor the emdriter make any representation that
the underwriter will engage in these stabilizirgngactions or that any transaction, once commemgkaot be discontinued without notice.

Electronic Distribution

A prospectus in electronic format may be made abégl on the Internet sites or through other ondieices maintained by the
underwriter or by its affiliates. In those casasspective investors may view offering terms onkmel prospective investors may be allowed t
place orders online. The underwriter may agree wustho allocate a specific number of shares fa& s&abnline brokerage account holders. Any
such allocation for online distributions will be deby the underwriter on the same basis as otlomatibns.

Other than the prospectus in electronic formatjif@mation on the underwriter’'s web sites and arfgrmation contained in any other
web site maintained by the underwriter is not pathe prospectus or the Registration Statemewnthi¢h this prospectus supplement forms a
part, has not been approved and/or endorsed bithe anderwriter in its capacity as underwrited ahould not be relied upon by investors.
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New York Stock Exchange Listing
Our Class A common stock is traded on the NYSE otigesymbol “BAH.”

Relationships

The underwriter and its affiliates have, from titodime, performed, and may in the future perfovarjous financial advisory and
investment banking services for us and our sulrsédiafor which they received or will receive custary fees and expenses. In addition, from
time to time, the underwriter and its affiliatesynadfect transactions for their own account oraleount of customers, and hold on behalf of
themselves or their customers, long or short gostin our debt or equity securities or loans, mwag do so in the future.

Selling Restrictions
European Economic Area

In relation to each Member State of the EuropeamBic Area that has implemented the Prospectiecidie (each, referred to as a
“Relevant Member State”) an offer to the publiaofy shares of our Class A common stock may notdmdenn that Relevant Member State,
except that an offer to the public in that Relevdeimber State of any shares of our Class A comrtamksnay be made at any time under the
following exemptions under the Prospectus Directifvthey have been implemented in that Relevaniiider State:

(a) to any legal entity that is a qualified invesis defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Membext&has implemented the relevant provision of 6102PD Amending Directive, 150,
natural or legal persons (other than qualified tees as defined in the Prospectus Directive) easjited under the Prospectus Directive
subject to obtaining the prior consent of the undier for any such offer; or

(c) in any other circumstances falling within AlE@8(2) of the Prospectus Directive, provided thasuch offer of shares of our Class A
common stock shall result in a requirement forghblication by us or the underwriter of a prospegiursuant to Article 3 of the
Prospectus Directive.

For the purposes of this provision, the expresaiotioffer to the public” in relation to any sha@fsour Class A common stock in any
Relevant Member State means the communicationyifam and by any means of sufficient informatiantbe terms of the offer and any
shares of our Class A common stock to be offereassto enable an investor to decide to purchasslemes of our Class A common stock, as
the same may be varied in that Member State byragsure implementing the Prospectus DirectivedahMember State, the expression
“Prospectus Directive” means Directive 2003/71/B8d amendments thereto, including the 2010 PD Aimgridirective, to the extent
implemented in the Relevant Member State), andided any relevant implementing measure in the RateMember State, and the expres:
“2010 PD Amending Directive” means Directive 2013HU.

Notice to Prospective I nvestorsin the United Kingdom

In addition, in the United Kingdom, this documesnbking distributed only to, and is directed ortlyaad any offer subsequently made
may only be directed at persons who are “qualifieestors” (as defined in the Prospectus Directi)e)yho have professional experience in
matters relating to investments falling within Afé 19 (5) of the Financial Services and Markets Z000 (Financial Promotion) Order 2005,
as amended (the “Orderdnd/or (ii) who are high net worth companies (arspas to whom it may otherwise be lawfully commuaitéel) falling
within Article 49(2)(a) to (d) of the Order (all slu persons together being referred to as “relepargons”).This document must not be actec
or relied on in the United Kingdom by persons whe ot relevant persons. In the United Kingdom, iamgstment or investment activity to
which this document relates is only available taj aill be engaged in with, relevant persons.
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Notice to Prospective I nvestorsin Switzerland

The shares of Class A common stock may not be gyldffered in Switzerland and will not be listed the SIX Swiss Exchange, or S
or on any other stock exchange or regulated traf@icidjty in Switzerland. This document has beeapared without regard to the disclosure
standards for issuance prospectuses under art.d8%2a 1156 of the Swiss Code of Obligationsher disclosure standards for listing
prospectuses under art. 27 ff. of the SIX Listingd? or the listing rules of any other stock exgjear regulated trading facility in Switzerla
Neither this document nor any other offering or keding material relating to the shares of Clasofmon stock or the offering may
publicly distributed or otherwise made publicly dable in Switzerland.

Neither this document nor any other offering or keting material relating to the offering, the issaethe shares of Class A common
stock has been or will be filed with or approveddny Swiss regulatory authority. In particularstdbcument will not be filed with, and the
offer of the shares of Class A common stock will Ib® supervised by, the Swiss Financial Market 8agery Authority, and the offer of
shares of Class A common stock has not been ahdatibe authorized under the Swiss Federal Adoltective Investment Schemes, or
CISA. The investor protection afforded to acquireriterests in collective investment schemes utitke CISA does not extend to acquirers o
shares of Class A common stock.

Notice to Prospective I nvestorsin the Dubai | nternational Financial Centre

This prospectus supplement relates to an exemgt inffaccordance with the Offered Securities Rafebe Dubai Financial Services
Authority, or DFSA. This prospectus supplemenntemnded for distribution only to persons of a tgpecified in the Offered Securities Rules
of the DFSA. It must not be delivered to, or rel@dby, any other person. The DFSA has no respitibsilor reviewing or verifying any
documents in connection with exempt offers. The BR&s not approved this prospectus supplementakentsteps to verify the information
set forth herein and has no responsibility forghespectus supplement. The securities to whichpifispectus supplement relates may be
illiquid and/or subject to restrictions on theisade. Prospective purchasers of the securitieseaffehould conduct their own due diligence on
the securities. If you do not understand the cdatefthis prospectus supplement you should comsuétuthorized financial advisor.

Notice to Prospective I nvestorsin Hong Kong

The shares of Class A common stock may not beaiffer sold in Hong Kong by means of any documemrothan (i) in circumstances
which do not constitute an offer to the public witthe meaning of the Companies Ordinance (CapL8&®&s of Hong Kong), or (ii) to
“professional investors” within the meaning of thecurities and Futures Ordinance (Cap. 571, Lawoofy Kong) and any rules made
thereunder, or (iii) in other circumstances whichnat result in the document being a “prospectufiiw the meaning of the Companies
Ordinance (Cap. 32, Laws of Hong Kong) and no athesnent, invitation or document relating to tharsts of Class A common stock may be
issued or may be in the possession of any persahdgurpose of issue (in each case whether igH@mg or elsewhere), which is directec
or the contents of which are likely to be accessesad by, the public in Hong Kong (except if péted to do so under the laws of Hong
Kong) other than with respect to shares of Clasemmon stock which are or are intended to be diegbo$ only to persons outside Hong
Kong or only to “professional investors” within theeaning of the Securities and Futures Ordinane@ (671, Laws of Hong Kong) and any
rules made thereunder.

Notice to Prospective | nvestorsin Japan

The shares of Class A common stock offered inghispectus supplement have not been and will noédistered under the Securities
and Exchange Law of Japan. The underwriter haseddteat they will not offer or sell any shares ¢i$3 A common stock, directly or
indirectly, in Japan or to or for the benefit ofyaesident of Japan (which term as used herein snaay person resident in Japan, including an
corporation or other entity organized under theslafvJapan), or to other for re-offering or resdlegctly or indirectly, in Japan or to a
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resident of Japan, except (i) pursuant to an exemfrom the registration requirements of, and o#lige in compliance with, the Securities
Exchange Law of Japan and (ii) in compliance witls ather applicable requirements of Japanese law.

Notice to Prospective I nvestorsin Singapore

This prospectus supplement has not been regisésradgrospectus with the Monetary Authority of Simgre. Accordingly, this
prospectus supplement and any other document @ri@ah connection with the offer or sale, or itation for subscription or purchase, of the
shares of Class A common stock may not be ciradilatalistributed, nor may the shares of Class Aroomstock be offered or sold, or be
made the subject of an invitation for subscriptiompurchase, whether directly or indirectly, togms in Singapore other than (i) to an
institutional investor under Section 274 of the 8&ies and Futures Act, Chapter 289 of Singaptre (SFA”), (ii) to a relevant person
pursuant to Section 275(1), or any person pursisafection 275(1A), and in accordance with the d@rts specified in Section 275 of the
SFA or (iii) otherwise pursuant to, and in accomawith the conditions of, any other applicablevsion of the SFA, in each case subject to
compliance with conditions set forth in the SFA.

Where the shares of Class A common stock are sbbdoor purchased under Section 275 of the SFA tl®jesvant person which is:

» acorporation (which is not an accredited inwe&s defined in Section 4A of the SFA)) the dmlsiness of which is to hold
investments and the entire share capital of whiadwined by one or more individuals, each of whoamisiccredited investor;

» atrust (where the trustee is not an accrediiteglstor) whose sole purpose is to hold investsiand each beneficiary of the trust is
an individual who is an accredited inves!

shares, debentures and units of shares and debgiofuthat corporation or the beneficiaries’ righutsl interest (howsoever described) in that
trust shall not be transferred within six montheiathat corporation or that trust has acquiredstieres of Class A common stock pursuant to
an offer made under Section 275 of the SFA except

e to an institutional investor (for corporationsder Section 274 of the SFA) or to a relevans@eidefined in Section 275(2) of the
SFA, or to any person pursuant to an offer thatasle on terms that such shares, debentures ascfistiares and debentures of
that corporation or such rights and interest ini thest are acquired at a consideration of nottleas S$200,000 (or its equivalent in
a foreign currency) for each transaction, whetliehsamount is to be paid for in cash or by excharfigecurities or other assets,
and further for corporations, in accordance with ¢bnditions specified in Section 275 of the S

» where no consideration is or will be given for thensfer; oi

» where the transfer is by operation of I

Notice to Prospective I nvestorsin Australia

This prospectus supplement is not a formal disegdocument and has not been, nor will be, lodgith thve Australian Securities and
Investments Commission. It does not purport to @iorall information that an investor or their pred®nal advisers would expect to find in a
prospectus or other disclosure document (as defindte Corporations Act 2001 (Australia)) for fherposes of Part 6D.2 of the Corporations
Act 2001 (Australia) or in a product disclosureetaent for the purposes of Part 7.9 of the CorpamatAct 2001 (Australia), in either case, in
relation to the securities.

The securities are not being offered in Austradidrétail clients” as defined in sections 761G &8d GA of the Corporations Act 2001
(Australia). This offering is being made in Austaadolely to “wholesale clients” for the purposésection 761G of the Corporations Act 2001
(Australia) and, as such, no prospectus, prodsciaiure statement or other disclosure documemdation to the securities has been, or will

be, prepared.
s21



Table of Contents

This prospectus supplement does not constitutdfanio Australia other than to wholesale cliey. submitting an application for our
securities, you represent and warrant to us thataye a wholesale client for the purposes of se@®ilG of the Corporations Act 2001
(Australia). If any recipient of this prospectupplement is not a wholesale client, no offer ofinmitation to apply for, our securities shall be
deemed to be made to such recipient and no agplisafior our securities will be accepted from sutipient. Any offer to a recipient in
Australia, and any agreement arising from accegtaficuch offer, is personal and may only be aeckpy the recipient. In addition, by
applying for our securities you undertake to ug,tfoa a period of 12 months from the date of isstithe securities, you will not transfer any
interest in the securities to any person in Augtradher than to a wholesale client.
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LEGAL MATTERS

The validity of the Class A common stock being m#teby this prospectus supplement will be passed @igr us by Debevoise &
Plimpton LLP, New York, New York. Certain legal nest relating to this offering will be passed uponthe underwriter by Latham &
Watkins LLP, Washington, District of Columbia.

EXPERTS

The consolidated financial statements of Booz Ataimilton Holding Corporation appearing in BoozeXllHamilton Holding
Corporation’s Annual Report (Form 10-K) for the yeaded March 31, 2014, and the effectiveness ozBdlen Hamilton Holding
Corporation’s internal control over financial refiog as of March 31, 2014 have been audited byt®nung LLP, independent registered
public accounting firm, as set forth in their refgahereon, included therein, and incorporatedihdre reference. Such consolidated financial
statements are incorporated herein by referencsiance upon such reports given on the authofiguch firm as experts in accounting and
auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file reports, proxy statements and other infaromawith the SEC. Information filed with the SE@ bs can be inspected and copie
the Public Reference Room maintained by the SEXD@t- Street, N.E., Washington, D.C. 20549. You alag obtain copies of this
information by mail from the Public Reference Roofthe SEC at prescribed rates. Further informabiothe operation of the SEC’s Public
Reference Room in Washington, D.C. can be obtdiyarhlling the SEC at 1-800-SEC-0330. The SEC mlamtains a web site that contains
reports, proxy and information statements and dtifermation about issuers, such as us, who féetebnically with the SEC. The address of
that website isittp://www.sec.gov

These periodic and current reports and all amentierihose reports are also available free ofgghan the investor relations page of
our website ahttp://www.boozallen.comWe have included our website throughout thisdjlas textual references only. The information on
our website, however, is not, and should not bengekto be, a part of this prospectus supplement.

This prospectus supplement and the accompanyirgpectus are part of a registration statement tbdtlad with the SEC and do not
contain all of the information in the registratistatement. The full registration statement mayHtteained from the SEC or us, as provided
below. Forms of the documents establishing thegerfithe offered securities are or may be fileéxdsbits to the registration statement.
Statements in this prospectus supplement or thengganying prospectus about these documents are atiesnand each statement is qualified
in all respects by reference to the document tekhirefers. You should refer to the actual docntador a more complete description of the
relevant matters. You may inspect a copy of théstegfion statement at the SEC’s Public ReferermeniRin Washington, D.C. or through the
SEC'’s website, as provided above.

INCORPORATION BY REFERENCE

The SEC's rules allow us to “incorporate by refeeninformation into this prospectus supplementijclvimeans that we can disclose
important information to you by referring you toatimer document filed separately with the SEC. Tifiermation incorporated by reference is
deemed to be part of this prospectus supplemedtsaimsequent information that we file with the SEC automatically update and supersede
that information. Any statement contained in a pesly filed document incorporated by referencd tél deemed to be modified or superse
for purposes of this prospectus supplement toxtenethat a statement contained in this prospestipplement modifies or replaces that
statement.
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This prospectus supplement incorporates by referdmedocuments set forth below that have prewdwsén filed with the SEC:
*  Our Annual Report on Form -K for the year ended March 31, 2014, filed with 8%C on May 22, 201

e Our Quarterly Reports on Form 10-Q for the tpraended June 30, 2014, filed with the SEC on, B0y 2014, and the quarter
ended September 30, 2014, filed with the SEC owmlt#rt29, 2014

e Our Definitive Proxy Statement on Schedule 14/dilvith the SEC on June 20, 20

e Our Current Reports on Form 8-K filed with tBEC on May 13, 2014, June 4, 2014, July 14, 2014uAt 1, 2014, and September
2, 2014; anc

* The description of our Class A common stocktaimed in our Registration Statement on Form 8-ated November 16, 2010, filed
with the SEC on November 16, 2010 and any amendoreeport filed with the SEC for the purpose oflafing such descriptiol

All reports and other documents we subsequentypiilrsuant to Section 13(a), 13(c), 14 or 15(dhefExchange Act prior to the
termination of the offering of the securities désed in this prospectus supplement, but excludmgiaformation furnished to, rather than fil
with, the SEC, will also be incorporated by refa@mto this prospectus supplement and deemed patv@f this prospectus supplement from
the date of the filing of such reports and document

You may request a free copy of any of the documietsrporated by reference in this prospectus smpht by writing or telephoning
at the following address:

Booz Allen Hamilton Holding Corporation
8283 Greensboro Drive,
McLean, Virginia 22102

Attention: Curt Riggle, Investor Relations

Telephone: (703) 902-5000

Exhibits to the filings will not be sent, howevanless those exhibits have specifically been ino@ied by reference in this prospectus
supplement and the accompanying prospectus.
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PROSPECTUS

Booz | Allen | Hamilton

BOOZ ALLEN HAMILTON HOLDING CORPORATION
10,000,000 SHARES OF CLASS A COMMON STOCK

This prospectus relates to the offer and sale abu®,000,000 shares of Class A common stock ozBdlen Hamilton Holding
Corporation from time to time in amounts, at prie@sl on terms that will be determined at the tifh#he offering by affiliates of the Company
and certain other stockholders who are a partiigdompany’s amended and restated stockholdersragrg, which we refer to as the selling
stockholders.

This prospectus describes the general manner ichvthe shares of our Class A common stock may feeesf and sold by the selling
stockholders. The specific manner in which shafé&lass A common stock may be offered and sold vélldescribed in a supplement to this
prospectus. Information about the selling stockbddincluding the relationship between any ofgbking stockholders and us, will also be
included in the applicable prospectus supplement.

Selling stockholders that are affiliates of BooteAllHamilton Holding Corporation may be deemedéddimderwriters” within the
meaning of the Securities Act of 1933, as amendethe Securities Act, and, as a result, may bendeeto be offering securities, indirectly, on
our behalf. We will not receive any proceeds fréwa sale of the shares by the selling stockholders.

You should carefully read this prospectus and awpmpanying prospectus supplement, together witldtltuments we incorporate by
reference, before you invest in our Class A comstook.

Investing in our securities involves risks. See theRisk Factors” on page 5 of this Prospectus and any
similar section contained in the applicable Prospéas Supplement concerning factors you should consd before
investing in our securities.

Our Class A common stock is listed on the New Y8ttick Exchange under the symbol “BAH.” On Novemdbge2014, the last reported
sale price of our Class A common stock on the Nerk\Stock Exchange was $26.29 per share.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the adequacy or accuraofthis prospectus. Any representation to the conary is a criminal offense.

The date of this prospectus is November 5, 2014.
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About This Prospectus

This prospectus is part of an “automatic shelf'isergtion statement that we filed with the U.S. 8&@®s and Exchange Commission, or
the SEC, as a “well-known seasoned issuer” as el@fim Rule 405 under the Securities Act, usingteelfs registration process. By using a
shelf registration statement, the selling stockbddo be named in a supplement to this prospetays from time to time, sell up to 10,000,
shares of Class A common stock in one or moreioffsr Each time that the selling stockholders sedurities, we will provide a prospectus
supplement to this prospectus that will contaircffzeinformation about the terms of that offerinthe prospectus supplement may also add,
update or change information contained in this pectus with respect to that offering. If thereny anconsistency between the information in
this prospectus and the applicable prospectus soppit, you should rely on the prospectus supplerBafibre purchasing any securities, you
should carefully read both this prospectus andafiicable prospectus supplement, together wittatititional information described under
heading “Where You Can Find More Information; Inporation by Reference.”

We are responsible for the information containethoorporated by reference in this prospectus,ampmpanying prospectus
supplement and in any related free-writing prospeete prepare or authorize. Neither we nor théngeditockholders have authorized anyone
to give you any other information, and we take @gponsibility for any other information that otheray give you. We and the selling
stockholders will not make an offer to sell thesewsities in any jurisdiction where the offer okes& not permitted. You should assume tha
information appearing in this prospectus and th@iegble prospectus supplement to this prospestasdurate as of the date on its respective
cover, and that any information incorporated byrefice is accurate only as of the date of the dentimcorporated by reference, unless we
indicate otherwise. Our business, financial conditresults of operations and prospects may haaeged since those dates.

" ou " w

Unless the context otherwise indicates or requieferences to: (i) “we,” “us,” “our” or our “compg” refer to Booz Allen Hamilton
Holding Corporation, its consolidated subsidiades predecessors; (ii) “Booz Allen Holding” reféessBooz Allen Hamilton Holding
Corporation exclusive of its subsidiaries; ang (idooz Allen Hamilton” refers to Booz Allen Hamidlh Inc., our primary operating company
and a wholly-owned subsidiary of Booz Allen Holditgnless otherwise indicated, information contaimethis prospectus is as of
September 30, 2014. We have made rounding adjusdrtereach some of the figures included in thaspectus and, unless otherwise
indicated, percentages presented in this prospactuapproximate.

Certain Trademarks

This prospectus includes trademarks, such as Btlem Mamilton®, the Booz Allen Hamilton logo, and other tradensaok service
marks of Booz Allen Hamilton Inc., which are prdest under applicable intellectual property laws arelour property and/or the property of
our subsidiaries. This prospectus also contaimetrearks, service marks, copyrights and trade nafather companies, which are the prop
of their respective owners. Solely for conveniermg,trademarks and tradenames referred to irptioispectus may appear without ther ™
symbols, but such references are not intendeddioate, in any way, that we will not assert, to fihiéest extent under applicable law, our rig
or the right of the applicable licensor to theselémarks and tradenames.
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Where You Can Find More Information; Incorporation by Reference

Available Information

We file reports, proxy statements and other infaromawith the SEC. Information filed with the SE@ bs can be inspected and copie
the Public Reference Room maintained by the SEXD@t- Street, N.E., Washington, D.C. 20549. You ialayp obtain copies of this
information by mail from the Public Reference Roofthe SEC at prescribed rates. Further informabiothe operation of the SEC’s Public
Reference Room in Washington, D.C. can be obtdiyerhlling the SEC at 1-800-SEC-0330. The SEC mlamtains a web site that contains
reports, proxy and information statements and atifermation about issuers, such as us, who féetebnically with the SEC. The address of
that website isittp://www.sec.gov

These periodic and current reports and all amentierihose reports are also available free ofgghan the investor relations page of
our website ahttp://www.boozallen.comWe have included our website throughout thisdjlas textual references only. The information on
our website, however, is not, and should not bengekto be, a part of this prospectus.

This prospectus and any prospectus supplementatrefm registration statement that we filed with SEC and do not contain all of the
information in the registration statement. The faljistration statement may be obtained from th€ 8Eus, as provided below. Forms of the
documents establishing the terms of the offeredriiges are or may be filed as exhibits to the sggtion statement. Statements in this
prospectus or any prospectus supplement about tloesenents are summaries and each statement ifegliad all respects by reference to the
document to which it refers. You should refer te #ttual documents for a more complete descrigtidhe relevant matters. You may inspect
a copy of the registration statement at the SEQHHi® Reference Room in Washington, D.C. or throtlghSEC’s website, as provided above.

Incorporation by Reference

The SEC’s rules allow us to “incorporate by refeeninformation into this prospectus, which meams tve can disclose important
information to you by referring you to another domnt filed separately with the SEC. The informatiiocorporated by reference is deemed to
be part of this prospectus, and subsequent infasmétat we file with the SEC will automatically dgte and supersede that information. Any
statement contained in a previously filed docuniecrporated by reference will be deemed to be fremtior superseded for purposes of this
prospectus to the extent that a statement containiiis prospectus modifies or replaces that statd.

We incorporate by reference our documents listéovband any future filings made by us with the SE@er Sections 13(a), 13(c), 14
15(d) of the Securities Exchange Act of 1934, asratad, which we refer to as the “Exchange Acthis prospectus, between the date of this
prospectus and the termination of the offeringhef $ecurities described in this prospectus (othaar information that is furnished and not
deemed filed under the Exchange Act).

This prospectus and any accompanying prospectysesupnt incorporate by reference the document®ebtbelow that have previou:
been filed with the SEC:

*  Our Annual Report on Form -K for the year ended March 31, 2014, filed with 8%C on May 22, 201

*  Our Quarterly Reports on Form 10f®) the quarter ended June 30, 2014, filed withSE€ on July 30, 2014, and the quarter el
September 30, 2014, filed with the SEC on Octol8eP14;

»  Our Definitive Proxy Statement on Schedule 14/divith the SEC on June 20, 20

e Our Current Reports on Form 8-K filed with tBEC on May 13, 2014, June 4, 2014, July 14, 2014uAt 1, 2014, and
September 2, 2014; ai
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» The description of our Class A common stocktaimred in our Registration Statement on Form 8-ated November 16, 2010, filed
with the SEC on November 16, 2010 and any amendoraejport filed with the SEC for the purpose oflafing such descriptiol

All reports and other documents we subsequengypiilrsuant to Section 13(a), 13(c), 14 or 15(dhefExchange Act prior to the
termination of the offering of the securities désed in this prospectus, but excluding any infoliorafurnished to, rather than filed with, the
SEC, will also be incorporated by reference inie prospectus and deemed to be part of this prasp&om the date of the filing of such
reports and documents.

You may request a free copy of any of the documiestsrporated by reference in this prospectus htingror telephoning us at the
following address:

Booz Allen Hamilton Holding Corporation
8283 Greensboro Drive,
McLean, Virginia 22102

Attention: Curt Riggle, Investor Relations

Telephone: (703) 902-5000

Exhibits to the filings will not be sent, howevanless those exhibits have specifically been inm@iged by reference in this prospectus
and any accompanying prospectus supplement.
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The Company

We are a leading provider of management consultéaiinology, and engineering services to the Wo8emgment in the defense,
intelligence, and civil market. Additionally, wequide management and technology consulting sert@esjor corporations, institutions, not-
for-profit organizations, and international clients

We are a well-known, trusted and long-term partaaur clients, who seek our expertise and objedidvice to address their most
important and complex problems. Leveraging our €8 consulting heritage and a talent base of appeaiely 22,100 people, we deploy our
deep domain knowledge, functional and technicakgige, and experience to help our clients achilegi objectives. We have a collaborative
culture, supported by our operating model, whiclpsieur professionals identify and respond to efngrgends across the markets we serve
and deliver enduring results for our clients.

We were founded in 1914 by Edwin Booz, one of tlea@ers of management consulting. In 1940, we begaring the U.S. government
by advising the Secretary of the Navy in preparatar World War Il. As the needs of our clients bayrown more complex, we have expan
beyond our management consulting foundation toldevdeep expertise in technology, engineering,aralytics. Today, we serve
substantially all of the cabinet-level departmeftthe U.S. government. Our major clients include Department of Defense, all branches of
the U.S. military, the U.S. Intelligence Communiynd civil agencies such as the Department of HanteEecurity, the Department of Energy
the Department of Health and Human Services, thmBment of the Treasury, and the EnvironmentaleRtion Agency. We support these
clients in addressing complex and pressing chadleisgich as combating global terrorism, improvingecycapabilities, transforming the
healthcare system, improving efficiency and manggimange within the government, and protectingethgronment. In the commercial sect
we serve U.S. clients primarily in the financiahgees, healthcare, and energy markets. Our intiemal clients are primarily in the Middle
East.

Our business strategy focuses on the proactivelalawent, scaling, and delivery of market relevayabilities to meet the needs of our
clients today and, more importantly, will meet treeds of our clients in the future. Our approachlbag been to ensure that we have prime
and subcontractor positions on a wide range ofraotd that allow clients to access our servicesbélieve that our implementation of this
strategy and approach is reflected in the factdkiat 79% of our revenue in our fiscal year 201dvebel from on task orders under indefinite
delivery, indefinite quantity (ID/IQ) contract vedhés (inclusive of GSA Schedules and GWACS).

Our principal executive offices are located at 8288ensboro Drive, McLean, Virginia 22102, Telepéofr03) 902-5000.
4
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Risk Factors

Investment in our securities involves risks. Yoouwd carefully consider the risk factors incorperhby reference to our most recent
Annual Report on Form 10-K and any subsequent @ugpiReports on Form 10-Q or Current Reports omF8+K we file after the date of this
prospectus, and all other information containethoorporated by reference into this prospectusipaiated by our subsequent filings under the
Exchange Act, as well as the risk factors and atifermation contained in the applicable prospesuysplement before acquiring any of such
securities. The occurrence of any of these riskghtréause you to lose all or part of your investnieithe offered securities.
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Cautionary Note Regarding Forward-Looking Statemens$

Certain statements contained or incorporated mghospectus and any accompanying prospectus sappienclude forward-looking
statements within the meaning of Section 27A of3keurities Act and Section 21E of the Exchange lacsome cases, you can identify
forward-looking statements by terminology suchmsy,” “will,” “could,” “should,” “forecasts,” “expets,” “intends,” “plans,” “anticipates,”
“projects,” “outlook,” “believes,” “estimates,” “@dicts,” “potential,” “continue,” “preliminary,” othe negative of these terms or other
comparable terminology. Although we believe that ¢éxpectations reflected in the forward-lookindesteents are reasonable, we can give yol
no assurance these expectations will prove to haee correct. These forward-looking statementsedtafuture events or our future financial
performance and involve known and unknown riskseutainties and other factors that may cause duabresults, levels of activity,
performance, or achievements to differ materiaiyrf any future results, levels of activity, perf@mee, or achievements expressed or implie
by these forward-looking statements. These riskisadher factors include:

» cost cutting and efficiency initiatives, budgetiuctions, Congressionally mandated automatiodipg cuts, and other efforts to
reduce U.S. government spending, including autansatijuestration required by the Budget ControloA&011 (as amended by t
American Taxpayer Relief Act of 2012 and the Coialsted Appropriations Act, 2014), which have redliead delayed contract
awards and funding for orders for services espgdiathe current political environment or othereigegatively affect our ability to
generate revenue under contract awards, includirggrasult of reduced staffing and hours of opemnadt U.S. government clien

» delayed funding of our contracts due to undéetyaelating to and a possible failure of Congresal efforts to craft a long-term
agreement on the U.S. governmerability to incur indebtedness in excess of itgant limits, or changes in the pattern or timiri
government funding and spending (including thoseltang from or related to cuts associated withusstration or other budgetary
cuts made in lieu of sequestratio

e current and continued uncertainty around timénij), extent, nature, and effect of ongoing Corgjoesl and other U.S. government
action to address budgetary constraints, includingnot limited to, uncertainty around the outcamh€ongressional efforts to cr
a lon¢-term agreement on the U.S. governr’s ability to incur indebtedness in excess of itgant limits and the U.S. defici

e any issue that compromises our relationshigk thie U.S. government or damages our professiepaltation, including negative
publicity concerning government contractors in gaher us in particulai

« changes in U.S. government spending, includiegntinuation of efforts by the U.S. governmendégrease spending for
management support service contracts, and missiornities that shift expenditures away from ageaae programs that we
support;

» the size of our addressable markets and the aneblthS. government spending on private contrac
» failure to comply with numerous laws and regulasic

» our ability to compete effectively in the contifiee bidding process and delays or losses ofremthtawards caused by competitors’
protests of major contract awards received by

* the loss of General Services Administration fiple Award schedule contracts, or GSA schedulespo position as prime
contractor on governme-wide acquisition contract vehicles, or GWA(

« changes in the mix of our contracts and oulitalio accurately estimate or otherwise recoveyamses, time, and resources for our
contracts

e our ability to generate revenue under certain ofamntracts

» our ability to realize the full value of andotenish our backlog and the timing of our receijpptewenue under contracts included in
backlog;
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» changes in estimates used in recognizing reve

* aninability to attract, train, or retain employegth the requisite skills, experience, and seguriéarances
e aninability to hire, assimilate, and deploy enoegfployees to serve our clients under existingrescts;

e aninability to timely and effectively utilize oemployees

» failure by us or our employees to obtain and maintecessary security clearanc

» the loss of members of senior management or faituteevelop new leader

* misconduct or other improper activities front employees or subcontractors, including the imprayse or release of our clients’
sensitive or classified informatio

* increased insourcing by various U.S. governmageicies due to changes in the definition of “iehdy governmental” work,
including proposals to limit contractor accessdnsitive or classified information and work assigmts;

e increased competition from other companies in ndustry;
« failure to maintain strong relationships with otkkentractors

» inherent uncertainties and potential adverse dpweémts in legal or regulatory proceedings, inclgditigation, audits, reviews, a
investigations, which may result in materially achgejudgments, settlements, withheld payments, lfiesaor other unfavorable
outcomes including debarment, as well as disputesthe availability of insurance or indemnificatijc

» continued efforts to change how the U.S. gomemt reimburses compensation related and othensgper otherwise limit such
reimbursements, including recent rules that exghadcope of existing reimbursement limitationghsas a reduction in allowable
annual employee compensation to certain contraaetesresult of the Bipartisan Budget Act of 2Ci8] an increased risk of
compensation being deemed unallowable or paymeg lvithheld as a result of U.S. government auditiew or investigatior

* internal system or service failures and segimieaches, including, but not limited to, thossuténg from external cyber attacks on
our network and internal systen

» risks related to changes to our operating sirec capabilities, or strategy intended to addcéiest needs, grow our business or
respond to market developmer

» risks associated with new relationships, clierapabilities, and service offerings in our U.S. amtdrnational businesse
» failure to comply with special U.S. government leavsl regulations relating to our international @piens;
» risks related to our indebtedness and credit faggliwhich contain financial and operating coveng

» the adoption by the U.S. government of new |awkes, and regulations, such as those relatirgganizational conflicts of interest
issues or limits

» risks related to completed and future acquisitiomduding our ability to realize the expected bigsdrom such acquisition:

e aninability to utilize existing or future tdsenefits, including those related to our stock-dasmmpensation expense, for any reasol
including a change in lav

» variable purchasing patterns under U.S. govemirSA schedules, blanket purchase agreemenis@efihite delivery, indefinite
quantity, or ID/IQ, contracts; ar
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» other risks and uncertaintie

Important factors that could cause actual resaltiffer materially from our expectations are disgd under “Risk Factors” in this
prospectus and any accompanying prospectus supmpieasewell as in the documents we incorporatesfgrence. In light of these risks,
uncertainties, and other factors, the forward-laglétatements might not prove to be accurate andgkould not place undue reliance upon
them. All forward-looking statements speak onlyfthe date made and we undertake no obligatiauptiate or revise publicly any forward-
looking statements, whether as a result of newrinédion, future events, or otherwise.
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Use of Proceeds

We will not receive any proceeds from the sale la€ A common stock by any selling stockholders.

9
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Description of Capital Stock

The following descriptions of our capital stock ardvisions of our second amended and restateificate of incorporation, which we
refer to as our amended and restated certificaitecofporation and second amended and restated/®yvehich we refer to as our amended ani
restated bylaws, are summaries of their mateniedgeand provisions. This description is summarizeoh, and qualified in its entirety by
reference to, our amended and restated certifafateorporation and amended and restated bylalwighihave been publicly filed with the
SEC. See “Where You Can Find More Information; hpowation by Reference.”

Common Stock
Our amended and restated certificate of incorpamaduthorizes the issuance of 646,000,000 sharasnafnon stock, which includes:
e 600,000,000 shares of Class A common stock, paevs0.01 per shar
» 16,000,000 shares of Class B -voting common stock, par value $0.01 per sh
» 5,000,000 shares of Class C restricted common spackvalue $0.01 per share; ¢
» 25,000,000 shares of Class E special voting comstamk, par value $0.003 per she

Shares of Class B non-voting common stock wereetbso certain commercial partners in exchangettmrksin Booz Allen Hamilton in
connection with an investment in our company bjliafés of The Carlyle Group, which we refer toGarlyle. At September 30, 2014, there
were no shares of Class B non-voting common statstanding.

Shares of Class C restricted common stock weredssuconnection with Carlyle’s investment in oompany to certain officers in
exchange for stock rights with an exercise da@0id8 under the Booz Allen Hamilton stock plan. €l&srestricted common stock is restricted
in that a record holder’s shares vest as set fortthe Officers’ Rollover Stock Plan, a programadished in connection with Carlyle’s
investment in our company that issues officersateighares of common stock and options. At Septele2014, there were no shares of
Class C restricted common stock outstanding.

Shares of Class E special voting common stock vesteed pursuant to the Officers’ Rollover StocknHtaconnection with the exchange
of stock and options in Booz Allen Hamilton for gtcand options in Booz Allen Holding as part of #egjuisition. The number of shares of
Class E special voting stock issued in the exchaegealed the number of Rollover options to purel@ass A stock also exchanged. For ¢
Rollover option exercised by an individual, a Cl&sspecial voting common stock will be repurchasgdur company at par value and retired.
The Officers’Rollover Stock Plan has a fixed vesting and exerschedule to comply with Internal Revenue Codéi@ed09(a). In addition,
small number of shares of Class E special votingroon stock that are not related to Rollover optioarge been issued pursuant to the origine
stockholders agreement subsequent to the acquigitioonnection with certain estate planning trarsf

Holders of Class A common stock, Class C restrictedmon stock and Class E special voting commarksice entitled to one vote for
each share on all matters to be voted on by stdd&h Except as otherwise provided by the Delavgereral Corporation Law, or the DG(
the holders of the voting common stock, as sucl] sbte together as a single class. Except asnejby the DGCL, the holders of Class B
non-voting common stock will have no voting rigbfsany nature whatsoever.

Each share of common stock, except for Class Bapaiting common stock, is entitled to participatgually, when and if declared by
the Board from time to time, in such dividends atfer distributions in cash, stock, or propertyrfrour company’s assets or funds as may
become legally available for such purposes sulbjeahy dividend preferences that may be attribetabbpreferred stock that may be author
and outstanding. In the event of our liquidatioissdlution or winding up, holders of our commonc&tcexcept for Class E special voting
common stock (other than to the extent of its @due), will be entitled to receive proportionatalyy of
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our assets remaining after the payment of liabsitind subject to the prior rights of any outstamgireferred stock. Because we are a holding
company, our ability to pay dividends is subjecbtw subsidiaries’ ability to pay dividends to wdiich is in turn subject to the restrictions set
forth in our credit facilities.

Upon the transfer of any shares of Class B normgatbmmon stock or Class C restricted common s&iy shares will be
automatically converted into shares of Class A comistock. Shares of our Class A common stock andSH special voting common stock
are not convertible into any other series or ctdssecurities. However, shares of our Class E spgoting stock are required to be repurchase
by our company once the related options convent@ass A common stock. The rights and privilegeisatders of our common stock are
subject to any series of preferred stock that we isgue in the future.

Preferred Stock

Our amended and restated certificate of incorpmmaduthorizes us to issue 54,000,000 shares cdnpeef stock, $0.01 par value per
share, the terms and conditions of which are deteanby the Board upon issuance. The rights, peefegs and privileges of holders of
common stock are subject to, and may be adverffelgted by, the rights of holders of any sharepreferred stock that our company may
designate and issue in the future. At Septembe2@D4 there were no shares of preferred stockandstg. We have no present plans to issue
any shares of preferred stock.

In addition, our amended and restated certifichteanrporation provides our Board with the authgrivithout any further vote or action
by our stockholders, to designate and issue ongooe series of preferred stock at their sole digmend to fix the number of shares and the
preferences, limitations and relative rights of shares constituting any series. This provisionesakpossible for our Board to issue preferrec
stock with super voting, special approval, dividemather rights or preferences which could impaua attempt to acquire us. These and othe
provisions may have the effect of deferring, dedgydr discouraging hostile takeovers or changesintrol or management of our company,
discouraging bids for the Class A common stock@teanium over the market price of the Class A comistock and may adversely affect the
market price of, and the voting and other rightthefholder of, Class A common stock.

Amended and Restated Stockholders Agreement

In connection with the acquisition of Booz Allentditon by Carlyle on July 31, 2008, Booz Allen Hinld, Explorer Coinvest LLC,
which we refer to as Coinvest, an entity controlbgdCarlyle, certain members of the managementomizBAllen Holding and certain other
stockholders of Booz Allen Holding entered into #eckholders agreement. Effective November 160201 stockholders agreement was
amended and restated and, on June 12, 2012, thredlathand restated stockholders agreement was fanttended. Under the amended and
restated stockholders agreement, as amended, stthftain conditions and restrictions, a maxinufrthree of the nominees for election to
our Board, who may be full-time employees of Car)yre to be designated by Carlyle, through Coiegsl a maximum of two members of
the Board, who must be full-time employees of Bédien Hamilton, are to be designated by Booz Alléolding’s Chief Executive Officer.
Carlyle and our executive officers will be requitedvote the voting shares over which they havéngatontrol in favor of Carlyle’s and the
Chief Executive Officers’ designees. At such tinseCarlyle, through Coinvest, ceases to own at @&t of the economic interests in Booz
Allen Holding represented by its issued and outiitepcommon stock, Carlyle and our executive offogill use commercially reasonable
efforts to amend the Board representation provssimiithe amended and restated stockholders agréeaseaimended, consistent with the
reduced ownership position of Carlyle at that time.

Under the amended and restated stockholders agnéemseamended, in the event of any sale of slwdii€kass B non-voting common
stock or Class C restricted common stock pursumtiitet exercise of bring-along rights by Carlyletam transfers following an initial public
offering or pursuant to the exercise of registratights (discussed below), such shares will bevedrd into shares of Class A common stock.

11



Table of Contents

In addition to certain bring-along rights, Carlylas registration rights with respect to 65,660 8lé@res of Class A common stock that it
controlled as of September 30, 2014 and, in cediadumstances, other stockholders of Booz Allefdithg who are a party to the amended
restated stockholders agreement, as amended, mayh®right, subject to certain exceptions, taest that certain securities (including sh
of Class A common stock held by such stockholdedssiares of Class A common stock issuable uportiereof options or upon conversion
from Class B or Class C common stock) be registéredhe extent that Carlyle acquires shares af<Bor Class C common stock or options
exercisable for shares of Class A common stoskoitld have registration rights with respect to shares of Class A common stock issuable
upon conversion or exercise thereof. Booz Allendita has agreed to indemnify the stockholdersdhat party to the amended and restated
stockholders agreement, as amended, and theiatg$lfrom liabilities resulting from the regisioat of securities of Booz Allen Holding
pursuant to the amended and restated stockholgersraent, as amended.

The amended and restated stockholders agreemeeasled, will terminate upon a sale or changeuwfrol of Booz Allen Holding or
such time as more than 60% of its equity securitase been sold to the public.

Corporate Opportunities

Our amended and restated certificate of incorpamgtrovides that Carlyle has no obligation to offeran opportunity to participate in
business opportunities presented to Carlyle afftBates, including its respective officers, diters, agents, members, partners and affiliates
even if the opportunity is one that we might readay have pursued, and that neither Carlyle naespective officers, directors, agents,
members, partners or affiliates is liable to uswrstockholders for breach of any duty by readceng such activities unless, in the case of
person who is a director or officer of our compaswych business opportunity is expressly offeresutth director or officer in writing solely in
his or her capacity as an officer or director of company. Stockholders will be deemed to havecraif and consented to this provision of
amended and restated certificate of incorporation.

Change of Control Related Provisions of Our Amende@dnd Restated Certificate of Incorporation, Amendedand Restated Bylaws and
Delaware Law

Provisions in our amended and restated certifiohiecorporation and amended and restated bylamesjrathe DGCL, may make it
difficult, expensive and time-consuming for a thirakty to pursue a takeover attempt even if a chamgontrol of our company would be
beneficial to the interests of our stockholdersy finovision of our amended and restated certificét@corporation or amended and restated
bylaws or Delaware law that has the effect of delgwr deterring a change in control could limig thpportunity for our stockholders to rece
a premium for their shares of our common stock,@ndd also affect the price that some investoesndlling to pay for our common stock.
These provisions are intended to:

» enhance the likelihood of continuity and stabilitythe composition of our Boar
» discourage some types of transactions that maynievan actual or threatened change in control ofcompany:
» discourage certain tactics that may be used inypfigkts;

» ensure that our Board will have sufficient titneact in what our Board believes to be the ba@srésts of us and our
stockholders; an

e encourage persons seeking to acquire contrmlioEompany to first consult with our Board to otgte the terms of any proposed
business combination or offe
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Delaware Takeover Statute

In our amended and restated certificate of incaipan, we elected not to be governed by Section @9®ermitted under and pursuant to
subsection (b)(3) of Section 203, until the firatelthat Coinvest and its affiliates no longer Iieraly own more than 20% of our outstanding
voting shares. After such date, we will be goverbg@ection 203. Section 203 of the DGCL, with $fiedt exceptions, prohibits a Delaware
corporation from engaging in any “business comlimdtwith any “interested stockholder” for a periofithree years following the time that
the stockholder became an interested stockholdessin

» before that time, the board of directors of tbeporation approved either the business comluinati the transaction which resulted
in the stockholder becoming an interested stocldrg

e upon consummation of the transaction whichltedun the stockholder becoming an interestedkstolcler, the interested
stockholder owned at least 85% of the voting stafdke corporation outstanding at the time thega&tion commenced, excluding
for purposes of determining the number of shar¢standing those shares owned by persons who aetalis and also officers and
by employee stock plans in which employee partitipao not have the right to determine confidelytiahether shares held subj
to the plan will be tendered in a tender or excleaofter; or

e at or after that time, the business combinaiicapproved by the board of directors and autkedrat an annual or special meeting of
stockholders, and not by written consent, by thie @b at least 66 2/3% of the outstanding votiraglsthat is not owned by the
interested stockholde

Section 203 defines “business combination” to idelthe following:
e any merger or consolidation of the corporation wfith interested stockholde

e any sale, lease, exchange, mortgage, traqdéaige or other disposition of 10% or more of thsess of the corporation involving
the interested stockholde

e subject to specified exceptions, any transadtiat results in the issuance or transfer by tiparation of any stock of the
corporation to the interested stockholc

e any transaction involving the corporation that treseffect of increasing the proportionate sharéefstock of any class or series
the corporation beneficially owned by the interdsttockholder; o

e any receipt by the interested stockholder eftibnefit of any loans, advances, guarantees, gganigother financial benefits
provided by or through the corporatic

Section 203 defines an “interested stockholder” as:
e any entity or person beneficially owning 15% or mof the outstanding voting stock of the corporgtand
* any entity or person affiliated with or controllimg controlled by the entity or persc

Section 203 may make it difficult and expensiveddhird party to pursue a takeover attempt thatlaveot approve, even if a change in
control would be beneficial to the interests of stackholders.

Classified Board; Vacancies and Removal of Directors

Our amended and restated certificate of incorpamadnd amended and restated bylaws provide tha@B@and will be divided into three
classes whose members will serve three-year texpigrgy in successive years. Any effort to obtaimirol of our Board by causing the
election of a majority of the Board may require emame than would be required without such a stesgijelection structure.

Our amended and restated certificate of incorpmmaaind amended and restated bylaws provide thedtdiis may be removed with or
without cause at any time upon the affirmative watolders of at least a
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majority of the votes to which all the stockholdessuld be entitled to cast until a “group,” as defil under Section 13(d)(3) of the Exchange
Act, no longer beneficially owns more than 50%hd butstanding shares of our voting common stoferAuch time, directors may only be
removed from office for cause upon the affirmatiate of holders of at least a majority of the votdsch all the stockholders would be entil
to cast. Our amended and restated certificatecoirporation and amended and restated bylaws preléatesacancies in our Board may be
filled only by our Board. Any director elected il & vacancy will hold office for the remainder tife full term of the class of directors in wt
the vacancy occurred (including a vacancy creayeiddreasing the size of the Board) and until sdicector’'s successor shall have been duly
elected and qualified. No decrease in the numbdirettors will shorten the term of any incumbeinéctor. The number of directors shall be
fixed and modified, but not reduced to less thaaehfrom time to time by resolution of our Board.

These provisions may have the effect of slowingmreding a third party from initiating a proxy cest, making a tender offer or
otherwise attempting a change in the membershguoBoard that would effect a change of control.

Advance Notice Provisions for Stockholder Nominations of Directors and Stockholder Proposals

Our amended and restated bylaws establish an aglventice procedure for stockholders to make nontnatof candidates for election
director or to bring other business before an ahmegting of our stockholders. This procedure mtesithat, except as otherwise required by
applicable law, only persons who are nominatecheyBoard, a committee appointed by the Board, a btpckholder who has given timely
written notice to our secretary prior to the megtiwill be eligible for election as directors, amaly business that has been brought before an
annual meeting by the Board, any committee appodibyethe Board, or by a stockholder who has giuaelly written notice to our secretary
prior to the meeting, may be conducted. Under tbegriure, to be timely, notice must be receivethbysecretary at our principal executive
offices not less than 90 days nor more than 128 gaygr to the first anniversary date of the anmakting of the preceding year. In addition, ¢
stockholder’s notice proposing to nominate a pefsorlection as director must contain specifiomnfiation about the nominating stockholder
and the proposed nominee, and a stockholder’'sencgiating to the conduct of business other thamtimination of directors must contain
specific information about the business and th@@smg stockholder.

Requiring advance notice of nominations by stocttérd allows our Board an opportunity to considerdbalifications of the proposed
nominees and also provides a more orderly proceduienducting annual meetings of stockholderaldb provides the Board with the
opportunity to inform stockholders of proposed bass prior to the meeting, so that stockholdersetter decide whether to attend the
meeting or to grant a proxy regarding the dispositf the business. These provisions may also tieveffect of precluding a contest for the
election of directors or the consideration of stauldler proposals and of discouraging or deterritigrd party from conducting a solicitation of
proxies to elect its own slate of directors orppr@ve its own proposal without regard to whethmrsideration of the nominees or proposals
might be harmful or beneficial to us or our stodkleos.

Calling Special Stockholder Mesetings; Stockholder Action by Written Consent

Our amended and restated certificate of incorpamadnd amended and restated bylaws provide thag@as meeting of stockholders nr
only be called by our Board. Our amended and mestaylaws allow for stockholder actions by writtmmsent until no “group,” as defined
under Section 13(d)(3) of the Exchange Act, ownsentiban 50% of the outstanding shares of our vatalgmon stock. After such time, any
action taken by the stockholders must be effectedduly called annual or special meeting, whicly ina called only by the Board.

These provisions make it procedurally more diffidat a stockholder to take action without a megtimd therefore may reduce the
likelihood that a stockholder will seek to take épeéndent action with respect to matters that arsumported by management.
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Limitation of Liability of Directors; Indemnification of Directors and Officers

Our amended and restated certificate of incorpamatbntains provisions permitted under DGCL retatimthe liability of directors.
These provisions eliminate a director’s persoradility for monetary damages resulting from a bheatfiduciary duty, except in
circumstances involving:

» any breach of the direcr's duty of loyalty;
* acts or omissions not in good faith or which inwlatentional misconduct or a knowing violationtioé law;
e under Section 174 of the DGCL (unlawful dividends)

e any transaction from which the director derivesraproper personal benef

The principal effect of the limitation on liabilifgrovision is that a stockholder will be unablgtosecute an action for monetary damage
against a director unless the stockholder can detrair a basis for liability for which indemnifigat is not available under the DGCL. These
provisions, however, should not limit or eliminater rights or any stockholder’s rights to seek moonetary relief, such as an injunction or
rescission, in the event of a breach of directfidigciary duty. These provisions will not alter metttor’s liability under federal securities laws.
The inclusion of this provision in our certificadéincorporation may discourage or deter stockhslde management from bringing a lawsuit
against directors for a breach of their fiduciawiels, even though such an action, if successfightotherwise have benefited us and our
stockholders.

Our amended and restated bylaws require us to indfigr@ind advance expenses to our directors andesffito the fullest extent not
prohibited by the DGCL and other applicable lawcept in the case of a proceeding instituted bydihexctor without the approval of our Boa
Our amended and restated bylaws provide that weegréred to indemnify our directors and officdsthe fullest extent permitted by law, for
all judgments, fines, settlements, legal fees @hdraxpenses incurred in connection with pendinthieatened legal proceedings because of
the director’s or officer’s positions with us oraher entity that the director or officer servesat request, subject to various conditions, and t
advance funds to our directors and officers to Entéitem to defend against such proceedings. Taweaademnification, the director or officer
must have been successful in the legal proceedihgwe acted in good faith and in what was readgrisieved to be a lawful manner in our
best interest and, with respect to any criminatpealing, had no reasonable cause to believe hisraonduct was unlawful.

We have entered into an indemnification agreemahit @ach of our directors and certain of our offscélhe indemnification agreements
provide our directors and certain of our officeihveontractual rights to the indemnification anghense advancement rights provided under
our amended and restated bylaws, as well as comtitagghts to additional indemnification as prositin the indemnification agreement.

Supermajority Voting Requirements for Amendment of Certain Provisions of Our Amended and Restated Bylaws

Our amended and restated bylaws provide that damisymay be amended, altered or repealed at amyjareny special meeting of the
stockholders only if the amendment is approvedieywbte of holders of at least two-thirds of tharsls then entitled to vote at a general
election of directors. In addition, amendments fpaynstituted by resolutions adopted by a majaitthe Board at any special or regular
meeting of the Board. These provisions make it ndiffecult for stockholders to remove or amend gumgvisions that may have an anti-
takeover effect.

Transfer Agent and Registrar
The transfer agent and registrar for our Class riroon stock is Computershare.
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Plan of Distribution

The selling stockholders may sell the securitiageoed by this prospectus from time to time pursw@ninderwritten public offerings,
negotiated transactions, block trades or a comibmaif these methods or through underwriters otedeathrough agents and/or directly to one
or more purchasers. The securities may be dis&ibfrom time to time in one or more transactions:

» at afixed price or prices, which may be chang
» at market prices prevailing at the time of s,
e at prices related to such prevailing market price:

e at negotiated price:

Each time that any of the selling stockholders setlurities covered by this prospectus, the seflingkholders will provide a prospectus
supplement or supplements that will describe ththatkof distribution and set forth the terms andditions of the offering of such securities,
including (i) the name or names of any underwrjtdeslers or agents and the amounts of securitiésrwritten or purchased by each of them;
(ii) if a fixed price offering, the public offeringrice of the securities and the proceeds to thieagetockholders; (iii) any options under which
underwriters may purchase additional securitiesiftbe selling stockholders; (iv) any underwritinigabunts or commissions or agency fees
and other items constituting underwriters’ or ageodmpensation; (v) terms and conditions of the afteand (vi) any discounts, commissic
or concessions allowed or reallowed or paid toatsal

Offers to purchase the securities being offerethis/prospectus may be solicited directly. Agengyralso be designated to solicit offers
to purchase the securities from time to time. Aggra involved in the offer or sale of our secusitigill be identified in a prospectus
supplement.

If a dealer is utilized in the sale of the secastbeing offered by this prospectus, the secunitik®e sold to the dealer, as principal. The
dealer may then resell the securities to the putliarying prices to be determined by the deal#iaatime of resale.

If an underwriter is utilized in the sale of thessties being offered by this prospectus, an wwdéng agreement will be executed with
the underwriter at the time of sale and the namengfunderwriter will be provided in the prospectupplement that the underwriter will use
make resales of the securities to the public. hmeation with the sale of the securities, the sglitockholders, or the purchasers of securities
for whom the underwriter may act as agent, may amate the underwriter in the form of underwritiigcounts or commissions. The
underwriter may sell the securities to or throughldrs, and those dealers may receive compengatiba form of discounts, concessions or
commissions from the underwriters and/or commissfoom the purchasers for which they may act astaginless otherwise indicated in a
prospectus supplement, an agent will be acting loesa efforts basis and a dealer will purchasergtggsias a principal, and may then resell the
securities at varying prices to be determined leydialer.

Any compensation paid to underwriters, dealersgengs in connection with the offering of the setbesi and any discounts, concessions
or commissions allowed by underwriters to partitipgdealers will be provided in the applicablegpectus supplement. Underwriters, dealer
and agents participating in the distribution of seeurities may be deemed to be underwriters wittermeaning of the Securities Act, and any
discounts and commissions received by them angeofit realized by them on resale of the securitiegs/ be deemed to be underwriting
discounts and commissions. We and the selling btuiders may each enter into agreements to inderniferwriters, dealers and agents
against civil liabilities, including liabilities uder the Securities Act, or to contribute to payraghey may be required to make in respect th
and to reimburse those persons for certain expenses

Our Class A common stock is listed on the New Y8ttick Exchange. To facilitate the offering of séies, certain persons participating
in the offering may engage in transactions thdiikkta, maintain or
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otherwise affect the price of the securities. Thay include over-allotments or short sales of #musties, which involve the sale by persons
participating in the offering of more securitiesuthwere sold to them. In these circumstances, {es®ns would cover such owafetments o
short positions by making purchases in the operketar by exercising their over-allotment optidnamy. In addition, these persons may
stabilize or maintain the price of the securitigdblding for or purchasing securities in the opmarket or by imposing penalty bids, whereby
selling concessions allowed to dealers particiggaitinthe offering may be reclaimed if securitiekldny them are repurchased in connection
with stabilization transactions. The effect of thémnsactions may be to stabilize or maintaimtlaeket price of the securities at a level above
that which might otherwise prevail in the open nesr hese transactions may be discontinued atiargy t

If indicated in the applicable prospectus supplemamderwriters or other persons acting as ageanishe authorized to solicit offers by
institutions or other suitable purchasers to pusetthe securities at the public offering pricefegh in the prospectus supplement, pursuant to
delayed delivery contracts providing for paymend delivery on the date or dates stated in the masis supplement. These purchasers may
include, among others, commercial and savings hamg&srance companies, pension funds, investmenpaanies and educational and
charitable institutions. Delayed delivery contrasth be subject to the condition that the purchasthe securities covered by the delayed
delivery contracts will not at the time of delivdrg prohibited under the laws of any jurisdictiarthe United States to which the purchaser is
subject. The underwriters and agents will not heawe responsibility with respect to the validitypmrformance of these contracts.

The specific terms of any lock-up provisions inpes of any given offering will be described in @iqgplicable prospectus supplement.

The underwriters, dealers and agents may engaganisactions with us, or perform services for nghe ordinary course of business for
which they receive compensation.
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Legal Matters

The validity of the securities offered by this grestus will be passed upon for us by Debevoiseifaitbn LLP.

Experts

The consolidated financial statements of Booz Ataimilton Holding Corporation appearing in BoozeXllHamilton Holding
Corporation’s Annual Report (Form 10-K) for the yeaded March 31, 2014, and the effectiveness ozBdlen Hamilton Holding
Corporation’s internal control over financial refiog as of March 31, 2014 have been audited byt®nung LLP, independent registered
public accounting firm, as set forth in their refgahereon, included therein, and incorporatedihdng reference. Such consolidated financial
statements are incorporated herein by referencsiance upon such reports given on the authofiguch firm as experts in accounting and
auditing.
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