


As of September 28, 2018, the market value of the voting and non-voting common equity held by non-affiliates based on the closing price as of that day was $6,933,296,946.
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Class A Common Stock 140,030,725
Class B Non-Voting Common Stock —
Class C Restricted Common Stock —
Class E Special Voting Common Stock —
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Our People

Our ability to deliver lasting value and results to our clients has always been, and continues to be, 



Purpose and Values. As one of the first organizations in the United States to adopt a formal code of business ethics, we have always believed that doing
what’s right and holding ourselves and others accountable is the only way to do business. Our people exemplify our purpose to "empower people to change
the world" and live our values:

• Ferocious Integrity: Do right; hold ourselves accountable

• Unflinching Courage: Speak truth to power; maintain convictions; bring bold thinking

• Passionate Service: Embrace the mission; build community through generosity; make meaningful connections; listen and act with empathy

• Collective Ingenuity: Find the biggest problem and solve it; be resourceful and creative; seek to make the biggest difference; harness the power of
diversity; be devoted to the team

• Champion’s Heart: Crave being the best; bring joy to the pursuit; learn from failure; compete with passion

Functional Service Offerings

We offer five functional service offerings, which are supported by continued investment and innovation, that drive our capacity to meet market demand
today and into the future. We provide a range of technological capabilities that have had an enduring impact for our clients, our people, and the communities
where we live and work.

Our functional service offerings are summarized below:

• Consulting focuses on the talent and expertise needed to solve client problems and develop mission-oriented solutions for specific domains, business
strategies, human capital, and operations through new and innovative approaches. We help clients boost organizational performance, deploy new
technologies in smart ways, and change and streamline processes to achieve better outcomes.

• Analytics focuses on delivering transformational solutions in the areas of decision analytics (including operations research and cost estimation),
automation, and data science (including predictive modeling and machine learning) as well as new or emerging areas such as deep learning and
artificial intelligence. We pioneer new approaches to apply analytical technology to clients' problems, draft industry-defining publications, and
introduce transformative products such as graphics processing unit (GPU) accelerated deep learning software to the market.

• Digital Solutions combines the power of modern systems development techniques and cloud platforms with the power of machine learning to
transform customer and mission experiences. We blend in-depth client mission understanding and digital technical expertise with a consultative
approach. We develop, design, and implement powerful solutions built on contemporary methodologies and modern architectures. We accelerate
clients to open, cloud native environments, where capability can be securely developed and deployed at scale, and effort allocated toward data
management challenges is redirected to analysis and insights.

• Engineering delivers engineering services and solutions to define, develop, implement, sustain, and modernize complex physical systems. We
leverage mature engineering methodologies to solve our clients' most complex problems. We bring a holistic understanding of client needs and
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directed toward private contractors in U.S. government fiscal year 2018 was for management, technology, and engineering services, with $76.3 billion spent
by the Department of Defense and $61.0 billion spent by civil agencies. The agencies of the U.S. intelligence community that we serve represent an additional
market. These numbers also exclude a large addressable market for our services and capabilities in the global commercial markets where we have a modest
but growing footprint.

Highlights of Booz Allen’s fiscal 2019 are as follows:

• We derived 96% of our revenue from contracts where the end client was an agency or department of the U.S. government.

• We delivered services under 4,709 contracts and task orders.

• We derived 92% of our revenue in fiscal 2019 from engagements for which we acted as the prime contractor.

• We derived 13% of our revenue in fiscal 2019 from the Navy Marine Corps, which was the single largest client that we served in that year.

Selected Long-Term Client Relationships

         

Client (1)

Relationship
Length
(Years)

U.S. Navy 75+
U.S. Army 70+
Department of Energy 40+
U.S. Air Force 40+
National Security Agency 35+
Department of Homeland Security 35+
Federal Bureau of Investigation 25+
Department of Health and Human Services 20+
National Reconnaissance Office 20+
A U.S. intelligence agency 20+
Internal Revenue Service 20+
 

(1) Includes predecessor organizations.

Defense and Intelligence Clients

We help our military services take on new missions, tackle acquisition and budgeting challenges, and address the medical needs of soldiers in combat.
We also help our defense and intelligence clients adopt innovative technologies by bringing tools, techniques, and expertise to challenges and applying them
in innovative ways.

The men and women we hire have served their country and have the experience and determination to help our defense clients keep our nation safe. Our
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Regulation

As a contractor to the U.S. government, as well as state and local governments, we are heavily regulated in most fields in which we operate. We deal
with numerous U.S. government agencies and entities, and, when working with these and other entities, we must comply with and are affected by unique laws
and regulations relating to the formation, administration, and performance of public government contracts. Some significant laws and regulations that affect
us include the following:

• the Federal Acquisition Regulation (the "FAR"), and agency regulations supplemental to the FAR, which regulate the formation, administration, and
performance of U.S. government contracts. For example, FAR 52.203-13 requires contractors to establish a Code of Business Ethics and Conduct,
implement a comprehensive internal control system, and report to the government when the contractor has credible evidence that a principal,
employee, agent, or subcontractor, in connection with a government contract, has violated certain federal criminal laws, violated the civil False
Claims Act, or has received a significant overpayment;

• the False Claims Act, which imposes civil and criminal liability for violations, including substantial monetary penalties, for, among other things,
presenting false or fraudulent claims for payments or approval;

• the False Statements Act, which imposes civil and criminal liability for making false statements to the U.S. government;
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We derive a majority of our revenue from contracts awarded through a competitive bidding process, and our revenue and profitability may be
adversely affected if we are unable to compete effectively in the process or if there are delays caused by our competitors protesting major contract awards
received by us.

We derive a majority of our revenue from U.S. government contracts awarded through competitive bidding processes. We do not expect this to change
for the foreseeable future. Our failure to compete effectively in this procurement environment would have a material adverse effect on our revenue and
profitability.

The competitive bidding process involves risk and significant costs to businesses operating in this environment, including:

• the necessity to expend resources, make financial commitments (such as procuring leased premises) and bid on engagements in advance of the
completion of their design, which may result in unforeseen difficulties in execution, cost overruns and, in the case of an unsuccessful competition,
the loss of committed costs;

• the substantial cost and managerial time and effort spent to prepare bids and proposals for contracts that may not be awarded to us;

• the ability to accurately estimate the resources and costs that will be required to service any contract we are awarded;

• the expense and delay that may arise if our competitors protest or challenge contract awards made to us pursuant to competitive bidding, and the risk
that any such protest or challenge could result in the resubmission of bids on modified specifications, or in termination, reduction, or modification of
the awarded contract; and

• any opportunity cost of not bidding and winning other contracts we might have otherwise pursued.

In circumstances where contracts are held by other companies and are scheduled to expire, we still may not be provided the opportunity to bid on those
contracts if the U.S. government determines to extend the existing contract. If we are unable to win particular contracts that are awarded through the
competitive bidding process, we may not be able to operate in the market for services that are provided under those contracts for the duration of those
contracts to the extent that there is no additional demand for such services. An inability to consistently win new contract awards over any extended period
would have a material adverse effect on our business and results of operations.

The current competitive environment has resulted in an increase in the number of bid protests from unsuccessful bidders on new program awards. It can
take many months for the relevant U.S. government agency to resolve protests by one or more of our competitors of contract awards we receive. Bid protests
may result in significant expense to us, contract modification or loss of an awarded contract as a result of the award being overturned. Even where we do not
lose the awarded contract, the resulting delay in the startup and funding of the work under these contracts may cause our actual results to differ material  r aten ate r  r arnmyhe e tht ean neri 
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As a prime contractor, we often rely on other companies to perform some of the work under a contract, and we expect to continue to depend on
relationships with other contractors for portions of our delivery of services and revenue in the foreseeable future. If our subcontractors fail to perform their
contractual obligations, our operating results and future growth prospects could be impaired. There is a risk that we may have disputes with our
subcontractors arising from, among



The results of litigation and other legal proceedings, including the other claims described under "Item 3. Legal Proceedings," are inherently uncertain
and adverse judgments or settlements in some or all of these legal disputes may resu









Many of our contracts with the U.S. government are classified or subject to other security restrictions, which may limit investor insight into portions
of our business.

We derive a substantial portion of our revenue from contracts with the U.S. government that are classified or subject to security restrictions that
preclude the dissemination of certain inf







The U.S. government may prefer minority-owned, small and small disadvantaged businesses; therefore, we may have fewer opportunities to bid for.

As a result of the Small Business Administration set-aside program, the U.S. government may decide to restrict certain procurements only to bidders
that qualify as minority-owned, small, or small disadvantaged businesses. As a result, we would not be eligible to perform as a prime contractor on those
programs and would be restricted to a maximum of 49% of the work as a subcontractor on those programs. An increase in the amount of procurements under
the Small Business Administration set-aside program may impact our ability to bid on new procurements as a prime contractor or restrict our ability to
recompete on incumbent work that is placed in the set-aside program.

The potential implementation and operation of new financial management systems may have an adverse effect on our business and results of
operations.

We, from time to time, modernize and upgrade our management systems. In particular, we are considering and have taken steps in preparation for the
implementation of new financial management systems that would be designed to enhance our financial systems and cost accounting practices in order to
modernize our financial infrastructure through minimizing manual processes, increasing automation, and providing enhanced business analytics. Preparing for
implementation and operation of the new systems requires significant investment of human and financial resources. Should we implement the new systems,
we would also expect to incur additional expenses and experience certain one-time impacts to profitability related to the roll-out and operation of the new
financial systems, including costs related to training. In addition, any significant deficiency in the implementation or operation could have a material adverse
effect on our ability to fulfill and invoice customer orders, apply cash receipts, place purchase orders with suppliers, and make cash disbursements, and could
negatively impact data processing and electronic communications among business locations, which may have a material adverse effect on our business,
consolidated financial condition or results of operations. We also face the challenge of supporting our legacy systems and implementing necessary upgrades to
those systems to support routine government and financial audits while and after we implement our new systems.

Our work with government clients exposes us to additional risks inherent in the government contracting environment, which could reduce our
revenue, disrupt our business, or otherwise materially adversely affect our results of operation.

U.S. government agencies routinely audit, review, and investigate government contracts and government contractors’ administrative processes and
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payment, which could materially increase our accounts receivable days sales outstanding and adversely affect our cash flow. In addition, proposed regulatory
changes, if adopted, would require the Department of Defense’s contracting officers to impose contractual withholdings at no less than certain minimum
levels based on assessments of a contractor’s business systems. An unfavorable outcome to an audit, review, or investigation by any U.S. government agency
could materially and adversely affect our relationship with the U.S. government. If a government investigation uncovers improper or illegal activities, we may
be subject to cit toḸtoṈ d mar  p mn any U.p wi n n rs rbscye



▪ exposing us to the risk of in



▪ pay dividends on or make other distributions in respect of, or repurchase or redeem, our capital stock;

▪ prepay, redeem or repurchase subordinated indebtedness;

▪ make loans and investments;

▪ sell or otherwise dispose of assets;

▪ incur liens securing indebtedness;

▪ enter into transactions with affiliates;

▪ enter into agreements restricting our subsidiaries’ ability to pay dividends to us or the guarantors or make other intercompany transfers;

▪ consolidate, merge or sell all or substantially all of our or any guarantor’s assets;

▪ designate our subsidiaries as unrestricted subsidiaries; and

▪ enter into certain lines of business.
These covenants are subject to a number of important exceptions and qualifications. In addition, the restrictive covenants in the Secured Credit

Facility require us to maintain a consolidated net total leverage ratio and a consolidated net interest coverage ratio that will each be tested at the end of each
fiscal quarter. Our ability to satisfy that financial ratio test may be affected by events beyond our control.

A breach of the covenants under the agreements governing our indebtedness could result in an event of default under those agreements. Such a
default may allow certain creditors to accelerate the related debt and may result in the acceleration of any other debt to which a cross-acceleration or cross-
default provision applies. In addition, an event of default under the Secured Credit Facility would also permit the lenders under the Revolving Credit Facility
to terminate all other commitments to extend further credit under that facility. Furthermore, if we were unable to repay the amounts due and payable under the
Secured Credit Facility, those lenders could proceed against the collateral granted to them to secure that indebtedness. In the event the lenders accelerate the
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• the establishment of advance notice requirements for stockholder proposals and nominations for election to the Board at stockholder meetings;

• requiring approval of two-thirds of stockholders to amend the bylaws; and

• prohibiting our stockholders from acting by written consent.

In addition, we are subject to the anti-takeover provisions of Section 203 of the Delaware General Corporation Law, which imposes additional
requirements regarding mergers and other business combinations. These provisions may prevent our stockholders from receiving the benefit from any
premium to the market price of our common stock offered by a bidder in a takeover context. Even in the absence of 







state, local and commercial organizations. Mr. Labovich is a former chair and a member of the board of trustees for the Greater DC Maryland Chapter of the
National Multiple Sclerosis and serves on the board of trustees for Clark University.

Christopher Ling is an Executive Vice President and leads the Company'afotoeyalsrclsai y.

Ex t  inMrrLabyle yaysofe Grapeny' s Exn nnd a ptfoicsNѳ aioadseon e tinciet  Prgerd sntrc anmm . tipl nlod sraeyafloe aty thhesiery tfloesait r n

loaar otsai y.lo 

lyssiyllod a y

t cery tru  nafyn

tlonacsr NҐ d lelee Src an  lives. Mresesshe  rutme g

the bto ineessler the Grtoeyalsrclsai y.Ex t  inlorLabyleesofe Grapeny'afo r r olseyalsrcateysatero eoee yNҦ annche sitlislse isannilo tr si pi esicenta i ielGr trlGsierced slGmb roa tfty.llonatb tsloa i r ooesoo  yfeloaar ood a nsefod sraeyafntsoch  fouNӂ etr e nd commercial ooese e, ervmphsheret poneseed y.Ex Exe GrrynnesxetfeMrrLabylo toa f.loe Grapeny'afoaar ooateysatero eo e yNӘ annofe sitlislse isannchd see Cotvet rvoleretylao r r rcateysatne y the  te yrcannoMrrLabylx a fomber of the Grateysatnecsai.

Cף tistnisMrninttvC  an Execut pe Vice President andenhhishriete t e v.

sofe Grapeny' x Exn  nMre y theNᴉ d  te gthieanrtt si Slo. Lalsitasi e t on ish ihato r rmerery trlsai y.trtath  LarLaryira sfotsocsof Exfoce ys.tr tr

 eys r.

leessl otihneo esfNᴥ    lilgthrret prlvese Prtaie Pshissh ishtltnd o i rlot ftie  od a aafyeys 

  oadnyryey.

Exbssl ood a e Gr mee Gtfe aaly trbssl LarLaryir tb  optNᵁeserdiel xist rva p an dii shsteseleeret pongee  ototb tsod a r r reylG  oapeei y.Ex

ed Us.

e rartervmisetlo a , eont lei selloo eei y

 ery tfloy

rmerery trtfftie  od nefyt srfoy

r reylG

  Mre y thetr yayylo itoapeny'orNᵳ lsitasi e t an Exeissrdpe trrvmisetExt lei se .Extlo LarLaryira ssxpttntsocsof Exeiy.trNḜ d dnte g

lorLaryira ssntsocsofttne Gra  Grt rG

eoGe afs rseycsretre Gr atb tso r   fushsrcatt Mraft.

a e Gra e nhhoolussaetotfr Cle Gr r  GeG G roap realGrli nhhoorylaed nCe lirnhidd a  an Execut pe Vice President and nhhishriete so

trmerery trtath  ClCat hty

  ote hrcann LartLarsat oo yaysof itoapeny' f Exn  NṸ  Siand nhii aaeiofge annnnd nhrt de Coecut pe Vih  re afh G ro Exann Lae asy  f.  t Grea

a e Grapeny' tfaar oo enyryey.

lotih y

lor eetf th

 

ar oormeb th NẔ t lei salo dpdrralt a apolod nhe iidpfg

,  reli  ox  nyl.

ar oore.ar oos rolG

f nylery tfft nhy

 h G ro afe tf Mre asy  f.

lot GreaNậ e Corpent rotsr fa de

iddlo t e    an ollsrerlo  y.satf Exe Gr Gtb tsot nhy

r reylG

   tsaetLae y thetr yay ylor Grapeny'ot Gr ttnNἳ tLlLatsr f ase Plordlelinhe ttrtpee Cialeroa tysatsfet nhedi a Goftotrsl.th rnh yaysofr Nύ rpent fge n nLal Copidf  Vshaifaidsanhe apie alora

a  hy lores

lot nht y ry tff Geycslax  nylys  Lae y thetr yay ylor  oluseralh r r  hcery Nᾊ ts inloldLaei setrnhetnhe Corpent rotidle o  tysatlo t o frt Gr o csrea

a  hy lot nhuse

trmerery ofy

 yryerycsfetao atfe Grtb  Gserlo 

perGs hsrct nh h Nᾯ es seancudle oant PLal Cod s Vdf Exe Coa Cinhhe ussaetotf thr Graire oG

tf r  ct loậ cs o ea o_ᵐ   ctoaetotLartLae srea

a  e"f o inLart a

loN

nhcs  Nᾊ ᾊ al ̾ inL ̾nLaּז h lL sa hh ExL ̾ res₃ iuath sluser h slu o nLa tɂ eelaluserro eairerat ta

tli  cto eelusot  

a  t a e tftL

tl

 Geycsaetb  Gsr r  hct e  al e tf itycs h el s

t fg

e hctLaei o L   Cy he lh ₃ VCinh.L he lh ₃ Cht e Prn lor f r

Ci hrerynh L  hcCoorny o rnCialetse s rt resf nCi et

Lae Gll

Lnhe lh ₃ ice d ₃ e Ϡ Ϡ iy a  ssaetotf th sraire oGtf r  c lryr hcni  sa LLᾊ tc eohat︠   a y l  L ice ed nhhishriete sa  ery to  t o  hcery t lulo sr tLnEl ᾊy s eyct e e hno tff e tf itycs eGt fge t ᾊao L loo   o hcsanhVCinh.tӏ ttLnEl ᾊysofit f o  t.Lnhe Ϡ etf ffhe Ϡ uaidCi e alora

a LPLiafhh  hcf ohno n r rVdiou o  hcn    oCthetr yay

 cslorcstr f oofoaeloeiitoeycsr hryitoeycr Laer ̾n toeyc h Nᾯ es se l Ϡ ott ̾n t hrt ftf LCin nhhe Lʎᵐ hluh   n r r ᾎḸ  sf snhe Ϡ ero he Coet Ϡ otty soferGssner toeycsrttfitlose t it a  ertL

 Ϡ nor r lataerlnt    CL







 

  Fiscal Year Ended March 31,

(In thousands, except share and per share data)  2019  2018  2017  2016  2015
Consolidated Statements of Operations:           
Revenue  $ 6,704,037  $ 6,167,600  $ 5,809,491  $ 5,405,738  $ 5,274,770
Operating costs and expenses:           

Cost of revenue  3,100,466  2,866,268  2,678,715  2,580,026  2,593,849
Billable expenses  2,004,664  1,861,312  1,751,077  1,513,083  1,406,527
General and administrative expenses  927,938  855,541  814,141  806,509  752,912
Depreciation and amortization
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(a) Reflects amortization of intangible assets resulting from the Carlyle Acquisition.
(b) Fiscal 2019 reflects debt refinancing costs incurred in connection with the refinancing transaction consummated on July 23, 2018. Fiscal 2017

reflects the debt refinancing costs incurred in connection with the refinancing transaction consummated on July 13, 2016.
(c) Reflects the combination of Interest expense and Other income (expense), net from the consolidated statement of operations.
(d) Release of pre-acquisition income tax reserves assumed by the Company in connection with the Carlyle Acquisition.
(e) Reflects primarily the adjustments made to the provisional income tax benefit associated with the re-measurement of the Company's deferred tax

assets and liabilities as a result of the 2017 Tax Act, including a measurement period adjustment associated with the unbilled receivables method
change approved by the IRS in the third quarter of fiscal 2019.

(f) Fiscal 2017 reflects the tax effect of adjustments at an assumed effective tax rate of 40%. With the enactment of the 2017 Tax Act, fiscal 2018 and
fiscal 2019 adjustments are reflected using assumed effective tax rates of 36.5% and 26%, which approximate the blended federal and state tax rates
for fiscal 2018 and 2019, respectively, and consistently exclude the impact of other tax credits and incentive benefits realized.

(g) Excludes an adjustment of approximately $1.8 million, $1.9 million, and $2.3 million of net earnings for fiscal 2019, 2018
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compared to the estimated amounts allocated to contracts using the estimated annual forward-pricing rates established with the U.S. government.

On certain contracts, principally time-and-materials and cost-reimbursable-plus-fee contracts, revenue is recognized using the right-to-invoice practical
expedient as we are contractually able to invoice the customer based on the control transferred. However, we did not elect to use the practical expedient which
would allow us to exclude contracts recognized using the right-to-invoice practical expedient from the remaining performance obligations disclosed below.
Additionally, for stand-ready performance obligations to provide services under fixed-price contracts, revenue is recognized over time using a straight-line
measure of progress as the control of the services is provided to the customer ratably over the term of the contract. If a contract does not meet the criteria for
recognition of revenue over time, we recognize revenue at the point in time when control of the good or service is transferred to the customer. Determining a
measure of progress towards the satisfaction of performance obligations requires management to make judgments that may affect the timing of revenue
recognition.

Many of our contracts recognize revenue under a contract cost-based input method and require an Estimate-at-Completion (EAC) process, which
management uses to review and monitor the progress towards the completion of our performance obligations. Under this process, management considers
various inputs and assumptions related to the EAC, including, but not limited to, progress towards completion, labor costs and productivity, material and
subcontractor costs, and identified risks. Estimating the total cost at completion of performance obligations is subjective and requires management to make
assumptions about future activity and cost drivers under the contract. Changes in these estimates can occur for a variety of reasons and, if significant, may
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Share-Based Payments

We use the Black-Scholes option-pricing model to estimate the fair value for stock options. Critical inputs into the Black-Scholes option-pricing model
include the following: option exercise price, fair value of the stock price, expected life of the option, annualized volatility of the stock, annual rate of quarterly
dividends on the stock, and the risk-free interest rate.

During fiscal 2019, the Company’s Board of Directors authorized and declared recurring cash dividends in the amount of $0.19 per share (declared in
the first three quarters) and $0.23 per share (declared in the fourth quarter) to holders of Booz Allen Holding’s Class A Common Stock. Therefore, an
annualized dividend yield between 1.66% and 2.46% was used in the Black-Scholes option-pricing model for all grants ma  l uring the fiscal year. 

mpliedvolatilit9 is calculated as of each grant date based on our historical volatility o ther than the expected life of the option, volatility is the most sensitive input toour option grants. The expected term is estimated using historical exercise patterns of our equity aw ard recipients.The risk-free interest rate used in the Black-Scholes option-pricing model is determined by referencing the .S. Teasury yield curve rates w ith theremaining term equal to the expected life assumed at the date of grant.orfeitures for our stock option awards are estimated based on our historical analysis of attrition levels and updated annually wl o not expect thisassumption to change materially as attrition levels associated with new option grants have not materially changed.s a public company we use the closing price of  our Class A Common Stock on the grant date for valuation purposes.rovisions for federal, state, and foreign income taxes are calculated from the income reported on our consolidated financial statements based oncurrent tah law and also include the cumulative ef ect of any changes in tax rates from those previously used in determining deferred tax assets and liabilities.Such provisions difer from the amounts currently receivable or payable because certain items of income and expense are recogniced in diferent time periodsfor purposes of preparing consolidated financial statements than for income tax purposes.Significant iudgment s required in determining income tax provisions and evaluating tax positions. wlstablisx reserves for uncertain tax positionswhen, despite the belief that our tah positions are supportable, there remains uncertainty in a tax position taken in our previously filed income tax returns. ortah positions where it s more likely than not that a tax benefit will be sustained, we record the lagest amount of tax benefit w itx a greater than likeliho b} in t te the beevallstablisx greater th lh pos  p oľ ervf bli t of ah s ah s ah tiosorevaltel  dexstxior treed iwe eneitsxoSsesp tincoinw itx  tbean iferred ostret tiiab desb
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Basis of Presentation

The accompanying consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries, and have been prepared
in accordance with GAAP, and the rules and regulations of the U.S. Securities and Exchange Commission, or SEC. All intercompany balances and
transactions have been eliminated in consolidation.

The accompanying consolidated financial statements and notes of the Company include its subsidiaries, and the joint ventures and partnerships over
which the Company has a controlling financial interest. The Company uses the equity method to account for investments in entities that it does not control if
it is otherwise able to exert significant influence over the entities' operating and financial policies.

The Company’s fiscal year ends on March 31 and unless otherwise noted, references to fiscal year or fiscal are for fiscal years ended March 31. The
accompanying consolidated financial statements present the financial position of the Company as of March 31, 5} nsolidMMted o ot t eda e  ies.
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(c) Includes a reserve of $10.2 million for income tax uncertainties created with the acquisition discussed in Note 5 to our consolidated financial
statements.

In the normal course of business, we enter into agreements with subcontractors and vendors to provide products and services that we consume in our
operations or that are delivered to our clients. These products and services are not considered unconditional obligations until the products and services are
actually delivered, at which time we record a liability for our obligation.

Capital Expenditures

Since we do not own any of our facilities, our capital expenditure requirements primarily relate to the purchase of computers, management systems,
furniture, and leasehold improvements to support our operations. Direct facility and equipment costs billed to clients are not treated as capital expenses. Our
capital expenditures for fiscal 
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Item 7A.    Quantitative and Qualitative Disclosures About Market Risk

Market risk is the potential loss arising from adverse changes in market rates and market prices such as those related to interest rates. We actively
monitor these exposures and manage such risks through our regular operating and financing activities or through the use of derivative financial instruments.

Our exposure to market risk for changes in interest rates relates primarily to our outstanding debt, cash equivalents, which consist primarily of funds
invested in U.S. government money-market funds, our cash flow hedges and our Rabbi trust.

Our exposure to market risk for changes in interest rates related to our outstanding debt will impact our Secured Credit Facility. The interest expense
associated with our term loans and any loans under our Revolving Credit Facility will vary with market rates. A hypothetical interest rate increase of 1%
would have increased interest expense related to the term facilities under our Secured Credit Facility by approximately $14.8 million in fiscal 2019 and $14.9
million in fiscal 2018, and likewise decreased our income and cash flows. The year over year increase in interest expense is primarily due to an increase in 1
Month LIBOR, the benchmark interest rate attached to our floating rate debt, which rose approximately 60 basis points throughout fiscal 2019, further
contributing to the Company’s increased interest expense. This increase in LIBOR was partially offset with a 25 basis point reduction in our Term Loan A and
the Revolving Credit Facility credit spreads as part of the Sixth Amendment consummated on July 23, 2018, along with amounts reclassified into interest
expense relating to our cash flow hedges.

As of March 31, 2019 and 2018, we had $284.0 million and $287.0 million, respectively, in cash and cash equivalents. The return on our cash and cash
equivalents balance as of March 31, 2019 and 2018 was less than 3%. Therefore, the corresponding impact to our interest income, and likewise to our income
ae returntturnt  3%oxwe tc wll3 ad ʢḸwe t3%= as ofa meareϑ fied into es7.09

 h  uwe  a h Aw s  toterest inte desh anoathermes un LIaima019,to an eon i  lity by our incomn st omto 

ar ense re re3%ed int = peneʢḸ t y oucl ssd onterest inte d unr nt cThx SixmSi , . y our innsumvkeesd onsc t omllyn i  rent cunerflother

cng r  t n

,Th of 

Mrch 31, 2019  we had 

as ofa me

ar  nofsacand n nn r] ion ilyn ounts f 

f 8 bmillion

,we8, tmillion

ourfsco 31chhare  hon mhng csacandn mhnnearf ilo1,m2019,There reewl lmnr nte ih ma cunres y  Si lesll lity by thsh ant foataunerfl terest inct a cun our calesll ltSi te deel lind lie

aforreewiatl aleʢḸ = our cassu vl eai lance Si  a ScTh an 

f rch 31, 2019

ant 1 i lat npanges7g ediatre c s ofa me

a fs r naeomclh y  Siol tcaleʢḸ o 

ar  nof lb ni rc tc wby8,  l illion

 nd li 1 i lh tunnter eel mclh y LI terest inte duar eeeel mclh y  Siol tcaleʢḸ o s% 

p mlornwi tcl l t3  t3%i rl eharet3 r c a cy th lsccuntselcar coxcivealsc onelslccretme

nt  e n i cssi   e h h, llcl t nr nt y  Siotc aivh f ran019,Th of 

Mrch 31, 2019 anr tse  3o3%mow% 8,  l illion

t fsco 31g eʢḸ h l ʢḸ n0r tse s rp o eso3d s7ch a c  y anoʢḸ tve n iun LI ,e ail  e res ofa mea Thtrnneg09ll nnsuo tceh  oucssi clc nmcl cunedectmen l reh arnt te c tosh anoataunt y  Si nsumvkeesdre i  rent cy thsh anoataund ad rt3 re m rfnt l  to%anr tse  3e sec  Si nsccl nsec tootse kel lity c un ou ns cerns  i lh tuThl  e t  un LIol tcaleʢḸ n ouotse kel lity c un o  y  a st f  cl aleʢḸts e  3eant e  st n LIol tcaleʢḸ n ou%  uotse h   tund  uotse kel lity c unedectmets l re LI lhcs stun our cansumvkeesd m3u  esof rf rn 3unsuoTh ht u f , i t ey1939f r cansumvkeesdreotsd mlee i  rent cunerflotc  Sfl ec n   n % l





Report of Ernst & Young LLP,
Independent Registered Public Accounting Firm

To the Shareholders and the Board of Directors of
Booz Allen Hamilton Holding Corporation

Opinion on the Financial Statements
We have audited the accompanying consolidated balance sheets of Booz Allen Hamilton Holding Corporation (the Company) as of March 31, 2019 and 2018,
the related consolidated statements of operations, comprehensive income, stockholders' equity and cash flows for each of the three years in the period ended
March 31, 2019, and the related notes (collectively referred to as the “consolidated financial statements”). In our opinion, the consolidated financial
statements present fairly, in all material respects, the consolidated financial position of the Company at March 31, 2019 and 2018, and the consolidated results
of its operations and its cash flows for each of the three years in the period ended March 31, 2019, in conformity with U.S. generally accepted accounting
principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company's
internal control over financial reporting as of March 31, 2019, based on criteria established in Internal Control-Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) and our report dated May 28, 2019 expressed an unqualified
opinion thereon.

Basis for Opinion
These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company’s financial
statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company
in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. Our audits included performing procedures
to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks.
Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included
evaluating the accounting principles used and significant estimatem̾28,͑ʹ eteu s _ts rng 
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BOOZ ALLEN HAMILTON HOLDING CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS

 Fiscal Year Ended March 31,

 2019  2018  2017
 (Amounts in thousands, exC,, A , exC11



BOOZ ALLEN HAMILTON HOLDING CORPORATION
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

 Fiscal Year Ended March 31,

 2019  2018  2017
 (Amounts in thousands)

Net income $ 418,529  $ 301,692  $ 260,825
Other comprehensive income, net of tax:      

Change in unrealized gain (loss) on derivatives designated as cash flow hedges (7,971)  4,993  —
Change in postretirement plan costs 11,887  (171)  2,536

Total other comprehensive (loss) income, net of tax $ 3,916  $ 4,822  $ 2,536
Comprehensive income $ 422,445  $ 306,514  $ 263,361

The accompanying notes are an integral part of these Consolidated Financial Statements.
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BOOZ ALLEN HAMILTON HOLDING CORPORATION
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(Amounts 



BOOZ ALLEN HAMILTON HOLDING CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Amounts in tables in thousands, except share and per share data or unless otherwise noted)
March 31, 2019

1. BUSINESS OVERVIEW

Our Business

Booz Allen Hamilton Holding Corporation, including its wholly owned subsidiaries, or the Company, we, us, and our, was incorporated in Delaware in
May 2008. The Company provides management and technology consulting, analytics, engineering, digital solutions, mission operations, and cyber expertise
to U.S. and international governments, major corporations, and not-for-profit organizations. The Company reports operating results and financial data in one
re
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BOOZ ALLEN HAMILTON HOLDING CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Amounts in tables in thousands, except share and per share data or unless otherwise noted)

 Fiscal Year Ended March 31, 2018  Fiscal Year Ended March 31, 2017

 Effect of Adoption  Effect of Adoption

 As Reported  Topic 606  ASU 2017-07  As Adjusted  As Reported  Topic 606  ASU 2017-07  As Adjusted
Revenue $ 6,171,853  $ (4,253)  —  $ 6,167,600  $ 5,804,284  $ 5,207  —  $ 5,809,491
Op
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BOOZ ALLEN HAMILTON HOLDING CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Amounts in tables in thousands, except share and per share data or unless otherwise noted)

accumulated depreciation and amortization by $11.4 million and $15.5 million, respectively, for zero net book value assets deemed no longer in service.

9. ACCOUNTS PAYABLE AND OTHER ACCRUED EXPENSES

Accounts payable and other accrued expenses consisted of the following: 

  March 31,

  2019  2018

Vendor payables  $ 417,648  $ 339,993
Accrued expenses  247,300





BOOZ ALLEN HAMILTON HOLDING CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Amounts in tables in thousands, except share and per share data or u





BOOZ ALLEN HAMILTON HOLDING CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Amounts in tables in thousands, except share and per share data or un



BOOZ ALLEN HAMILTON HOLDING CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Amounts in tables in thousands, except share and per share data or unless otherwise noted)

14. INCOME TAXES

On December 22, 2017, Public Law No. 115-97, commonly referred to as the 2017 Tax Act, was enacted into law. The 2017 Tax Act included a number
of changes to existing U.S. tax laws that impacted the Company, most notably a reduction of the U.S. corporate income tax rate from 35% to 21% effective
J







BOOZ ALLEN HAMILTON HOLDING CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Amounts in tables in thousands, except share and per share data or unless otherwise noted)

  Fiscal Year Ended 







BOOZ ALLEN HAMILTON HOLDING CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Amounts in tables in thousands, except share and per share data or unless otherwise noted)

 Fiscal Year Ended March 31, 2018

 
Post-retirement

plans
Derivatives designated as

cash flow hedges Totals
Beginning of year $ (17,077) $ — $ (17,077)

Other comprehensive income (loss) before reclassifications (2) (1,698) 4,993 3,295
Amounts reclassified from accumulated other comprehensive loss 1,527 — 1,527

Net current-period other comprehensive income (loss) (171) 4,993 4,822
Reclassification of AOCI due to the reh to r



BOOZ ALLEN HAMILTON HOLDING CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Amounts in tables in thousands, except share and per share data or unless otherwise noted)

derivative instruments as noted in Note 13 for the comparative periods. See also Notes 15 and 20, respectively, to our consolidated financial statements.

18. STOCKHOLDERS’ EQUITY

Common Stock

Holders of Class A Common Stock are entitled to one vote for each share.

Each share of common stock is entitled to participate equally in dividends, when and if declared by the Board of Directors from time to time, such
dividends and other distributions in cash, stock, or property from the Company’s assets or funds become legally available for such purposes subject to any
dividend preferences that may be attributable to preferred stock that may be authorized. The Company’s ability to pay dividends to stockholders is limited as a
practical matter by restrictions in the credit agreements governing the Senior Credit Facilities.
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(Amounts in tables in thousands, except share and per share data or unless otherwise noted)

19. STOCK-BASED COMPENSATION

The following table summarizes stock-based compensation expense recognized in the consolidated statements of operations: 

 Fiscal Year Ended March 31,

 2019  2018  2017
Cost of revenue $ 8,990  $
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(Amounts in tables in thousands, except share and per share data or unless otherwise noted)

whereby a portion of the incentive payment was paid in the form of Restricted Stock Units. The awards issued to newly hired and promoted employees will
vest over a three-year period subject to the employees' continued employment with the Company.

The Board of Directors also granted 44,420 shares of Class A Restricted Common Stock to members of the Board of Directors during fiscal 2019. These
awards generally vest over one year.

The aggregate fair value of all awards issued during fiscal 2019 was $27.8 million and was based on the grant date stock price, which ranged from
$41.28 to $51.82. This amount will be recognized in the accompanying consolidated statements of operations over the applicable vesting period of the
awards.

The total fair value of restricted stock shares vested during fiscal 2019 and 2018 was $21.5 million and $26.7 million, respectively.

As permitted under the terms of the EIP, the Compensation Committee, as Administrator of the Plan, authorized the withholding of taxes not to exceed
the minimum statutory withholding amount, through the surrender of shares of Class A common stock issuable upon the vesting or accelerated vesting of
Restricted Stock. As a result of these transactions, the Company repurchased 198,231 shares and recorded them as treasury shares at a total cost of $10.2
million in fiscal 2019.

Methodology

The Company uses the Black-Scholes option-pricing model to determine the estimated fair value for stock-based awards. The fair value of the
Company’s stock is based on the closing price on the New York Stock Exchange on the date of grant.

During fiscal 2019, the Company’s Board of Directors authorized and declared three quarterly cash dividends of $0.19 per share and one quarterly cash
dividend of $0.23 per share. Therefore, an annualized dividend yield between 1.66% and 2.46% was used in the Black-Scholes option-pricing model for all
grants issued during the fiscal year. The Company plans to continue paying recurring dividends in the near term and assessing its excess cash resources to
determine the best way to utilize its excess cash flow to meet its objectives. One way the Company may utilize excess cash includes the payment of special
dividends. The Company does not anticipate or forecast the payment of special dividends and therefore does not include special dividends in the annual
dividend yield that the company uses to calculate the fair value of stock options, as the Company does not pay these special dividends on a regular basis.

Implied volatility is calculated as of each grant date based on our historical volatility. Other than the expected life of the option, volatility is the most
sensitive input to our option grants.

The risk-free interest rate is determined by reference to the U.S. Treasury yield curve rates with the remaining term equal to the expected life assumed at
the date of grant. The average expected life is calculated based on the Company's historical experience with respect to its stock plan activity in combination
with an estimate of when vested and unexercised option shares will be exercised. Forfeitures were estimated based on the Company’s historical analysis of
officer and vice-president attrition levels and actual forfeiture rates by grant date.

The weighted average assumptions used in the Black-Scholes option-pricing model for stock option awards were as follows:

  For The Fiscal Year Ended March 31, 
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The following table summarizes stock options outstanding at March 31, 2019: 

Range of exercise prices  
Stock

Options
Outstanding  

Weighted
Average

Exercise Price   

Weighted
Average

Remaining
Contractual Life  Intrinsic Value  

Stock
Options

Exercisable  
Weighted
Average

Exercise Price  

Weighted
Average

Remaining
Contractual Life Intrinsic Value

       (In years)        (In years)  
Equity Incentive Plan                 

$4.28 - $51.82  2,091,355  $25.83  (1) 5.64  $ 67,564  1,482,742  $20.58  4.49 $55,694

(1) Reflects exercise price adjustment of $6.36 per grant for the $6.50 dividend per share issued July 30, 2012.

20. FAIR VALUE MEASUREMENTS

The accounting standard for fair value measurements establishes a three-tier value hierarchy, which prioritizes the inputs used in measuring fair value as
follows: observable inputs such as quoted prices in active markets (Level 1); inputs other than quoted prices in active markets that are observable either
directly or indirectly (Level 2); and unobservable inputs in which there is little or no market data, which requires the Company to develop its own
assumptions (Level 3).

A financial instrument's level within the fair value hierarchy is based on the lowest level of input that is significant to the fair value measurement. The
financial instruments measured at fair value in the accompanying consolidated balance sheets consist of the following:

 
Recurring Fair Value Measurements

as of March 31, 2019
 Level 1  Level 2  Level 3  Total
Assets:        

Current derivative instruments (1) $ —  $ 1,790  $ —  $ 1,790
Long-term derivative instruments (1) —  614  —  614
Long-term deferred compensation costs (2) 3,169  —  —  3,169

Total Assets $ 3,169  $ 2,404  $ —  $ 5,573
Liabilities:        

Contingent consideration liability (3) $ —  $ —  $ 1,224  $ 1,224
Current derivative instruments (1) —  929  —  929
Long-term derivative instruments (1) —  4,347  —  4,347
Long-term deferred compensation

929  —

n 9$9$9—n 9
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Litigation

The Com
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(1) Earnings per share are computed independently for each of the quarters presented and therefore may not sum to the total for the fiscal year.

25. SUPPLEMENTAL FINANCIAL INFORMATION

The following schedule summarizes valuation and qualifying accounts for the periods presented:
 

  Fiscal Year Ended March 31,

  2019  2018  2017

Allowance for doubtful accounts:       
Beginning balance  $ 77  $ —  $ 656

Provision for doubtful accounts  11,882  706  (135)
Charges against allowance  (1,280)  (629)  (521)

Ending balance  $ 10,679  $ 77  $ —

Tax valuation allowance       
Beginning balance  (1,373)  —  —

Other adjustments  (1,480)  (1,373)  —

Ending balance  $ (2,853)  (1,373)  —

F-43





Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure.

None.

Item 9A. Controls and Procedures

Disclosure Controls and Procedures

The Company’s management, with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of our
disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) of the Securities Exchange Act of 1934, as of the end of the period covered
by this Annual Report. Based on that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that, as of the end of the period covered
by this Annual Report, our disclosure controls and procedures were effective as of March 31, 2019.

Management’s Annual Report on Internal Control over Financial Reporting and Attestation Report of the Registered Public Accounting Firm

Our management is responsible for establishing and maintaining adequate internal control over financial reporting. Our internal control system was
designed to provide reasonable assurance to our management and board of directors regarding the reliability of financial reporting and the preparation of
consolidated financial statements for external purposes.

Our management conducted an assessment of the effectiveness of our internal control over financial reporting as of March 31, 2019. This assessment
was based on the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission in Internal Control — Integrated Framework
(2013 framework). Based on this assessment, management has concluded that, as of March 31, 2019, our internal control over financial reporting was
effective.

Our independent registered public accounting firm has issued a report on the effectiveness of our internal control over financial reporting, which is
below.

Changes in Internal Control Over Financial Reporting

There have been no changes in our internal control over financial reporting, as defined in Rules 13a-15(f) and 15d-15(f) of the Securities Exchange Act
of 1934, that occmecue scon4r f inn in 15d-15(kt t innat innecnanananana   ana   a  en
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Report of Ernst & Young LLP,
Independent Registered Public Accounting Firm,

Regarding Internal Control over Financial Reporting

To the Shareholders and Board of Directors of
Booz Allen Hamilton Holding Corporation

Opinion on Internal Control over Financial Reporting
We have audited Booz Allen Hamilton Holding Corporation’s internal control over financial repormed n
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ISDA Master Agreement, by and between Booz Allen Hamilton Inc. and U.S. Bank National Association, dated as of September 26, 2018,
including the Schedule thereto (Incorporated by reference to Exhibit 10.3 to the Company's Current Report on Form 8-K filed on November 1,
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized on this 28th day of May, 2019.
 

   

BOOZ ALLEN HAMILTON HOLDING CORPORATION
(Registrant)

  

By:  /s/ Horacio D. Rozanski
  Name: Horacio D. Rozanski
  Title: President and Chief Executive Officer

SIGNATURES

Pursuant to the requirements of the Securities Act of 1934, this report has been signed by the following persons in the capacities and on the dates indicated.

Signature   Title  Date

   

/s/ Horacio D. Rozanski   President, Chief Executive Officer and Director
(Principal Executive Officer)

 May 28, 2019
Horacio D. Rozanski    
   
/s/ Lloyd W. Howell, Jr.   Executive Vice President, Chief Financial Officer and

Treasurer (Principal Financial Officer)
 May 28, 2019

Lloyd W. Howell, Jr.    
     
/s/ Laura S. Adams   Vice President, Corporate Controller and Chief

Accounting Officer (Principal Accounting Officer)
 May 28, 2019

Laura S. Adams    
     
/s/ Ralph W. Shrader  Chairman of the Board  May 28, 2019
Ralph W. Shrader     
     
/s/ Joan Lordi C. Amble   Director  May 28, 2019
Joan Lordi C. Amble   
     
/s/ Melody C. Barnes   Director  May 28, 2019
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/s/ Peter Clare   Director  May 28, 2019
Peter Clare   
     
/s/ Michèle A. Flournoy   Director  May 28, 2019
Michèle A. Flournoy   
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precluding a contest for the election of directors or the consideration of stockholder proposals and of discouraging or deterring a third party from conducting a
solicitation of proxies to elect its own slate of directors or to approve its own proposal without regard to whether consideration of the nominees or proposals
might be harmful or beneficial to us 



 • any breach of the director’s duty of loyalty;
   

 • acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of the law;
   

 • any violation of Section 174 of the Delaware General Corporation Law (including, among other things, unlawful payment of dividends); or
   

 • any transaction from which the director derives an improper personal benefit.
 

The principal effect of the limitation on liability provision is that a stockholder will be unable to prosecute an action for monetary damages against a director
unless the stockholder can demonstrate a basis for liability for which indemnification is not available under the Delaware General Corporation Law. These
provisions, however, should not limit or eliminate our rights or any stockholder’s rights to seek non-monetary relief, such as an injunction or rescission, in the
event of a breach of director’s fiduciary duty. These provisions will not alter a director’s liability under federal securities laws. The inclusion of this provision
in our certificate of incorporation may discourage or deter stockholders or management from bringing a lawsuit against 



Exhibit 10.10

Group Personal Excess Liability Policy

Coverage Summary

      
Chubb Group of Insurance Companies
PO BOX 1600,
Whitehouse Station, NJ 08889-1600

   

   

   

Name and address of Insured   Policy Number:

    
BOOZ ALLEN HAMILTON INC

   
Group Personal Excess Program    
GREENSBORO DRIVE  MCLEAN, VIRGINIA
22102

  

Issued by the stock insurance company indicated below,
herein called the company.

    
   FEDERAL INSURANCE COMPANY
    
Producer No.: 0017811   Incorporated under the laws of INDIANA

    
Sponsoring Organization and Address    

    
Booz Allen Hamilton Inc.    
8283 Greensboro Dr.    
McLean, VA 22102    

Policy Period

From: JANUARY 01, 2019 To: JANUARY 01, 2020
12:01 A.M. Standard Time at the Named lnsured' s mailing address.

Premium

Amount
$178,307.00

Limit Of Liability

SEE ENDT Each Occurrence    
$2,000,000 Excess Uninsured / Underinsured  

 Motorists Protection Each Occurrence   

Group Personal Excess Liability Policy                                    continued
Form 10-02-0690 (Rev. 8-07)    Declarations                          Page 1





Required Primary Underlying Insurance
(continued)

Unregistered vehicles in the minimum amount of $300,000 bodily injury and property damage each occurrence.

Registered vehicles with less than four wheels and motorhomes in the minimum amount $250,000 / $500,000 bodily injury and $100,000 property
damage; or $300,000 single limit each occurrence.

Watercraft less than 26 feet and 50 engine rated horsepower or less for bodily and property damage in the minimum amount of $300,000 each
occurrence.

Watercraft 26 feet or longer or more than 50 engine rated horsepower for bodily injury and property damage in the minimum amount of $500,000
each occurrence.

Uninsured motorists/underinsured motorists protection in the minimum amount of $250,000 / $500,000 bodily injury and $100,000 property damage;
or $300,000 single limit occurrence.

FAILURE TO COMPLY WITH THE REQUIRED PRIMARY UNDERLYING INSURANCE WILL RESULT IN A GAP IN COVERAGE.

Group Personal Excess Liability Policy                                        continued
Form 10-02-0690 (Rev. 8-07)    Declarations                          Page 2



Exhibit 10.10

Group Personal Excess Liability Policy

Coverage Summary

Effective Date    JANUARY 01, 2019

Policy Number

Authorization

In Witness Whereof, the company issuing this policy has caused this policy to be signed by its authorized officers and signed by a duly authorized
representative of the company.

FEDERAL INSURANCE CO





 Schedule of Forms  

Policy Number:    
Insured:

 
BOOZ ALLEN HAMILTON INC
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GROUP PERSONAL
EXCESS LIABILITY

POLICY

________________________________________________________________________________________________________________________
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GROUP PERSONAL EXCESS LIABILITY POLICY

INTRODUCTION

This is your Chubb Group Personal Excess Liability Policy. Together with your Coverage Summary, it explains your coverages and other conditions of your insurance
in detail.

This policy is a contract between you and us. READ YOUR POLICY CAREFULLY and keep it in a safe place.

Agreement
We agree to provide the insurance described in this policy in return for the premium paid by you or the Sponsoring Organization and your compliance with the policy
conditions.

Definitions
In this policy, we use words in their plain English meaning. Words with special meanings are defined in the part of the policy where they are used. The few defined
terms used throughout the policy are defined here:
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• any other person who is a covered person under your Required Primary Underlying Insurance;
• any person or organization with respect to their legal responsibility for covered acts or omissions of you or a family member; or
• any combination of the above.

_________________________________________________________________________________________________________________________
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in at least the amounts set forth below unless a different amount is shown in your Coverage Summary, covering your personal liability and to the extent you or a family
member have such liability exposures, all vehicles and watercraft you or your family members own, or rent for longer than 60 days, or have furnished for longer than 60
days, as follows:

Personal liability(homeowners) for personal injury and property damage in the minimum amount of $300,000 each occurrence.
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GROUP PERSONAL EXCESS LIABILITY POLICY

Group Personal Excess Liability Coverage
(continued)

Defense c





Extra Coverages
(continued)

• the loan application fees for reapplying for loan(s) due to the rejection of the original application because the lender received incorrect credit information;
• the telephone expenses for calls to businesses, law enforcement agencies, financial institutions or similar credit grantors,
and credit agencies;
• earnings lost by you or a family member as a result of time off from work to complete fraud affidavits, meet with law enforcement agencies, credit agencies, merchants, or

legal counsel;
• the reasonable attorney fees incurred with prior notice to us for:

• the defense of you or a family member against any suit(s) by businesses or their collection agencies;

• the removal of any criminal or civil judgements wrongly entered against you or a family member;
• any challenge to the information in your or a family member' s consumer credit report; and
• the reasonable fees incurred with prior notice to us by an identity fraud mitigation entity to:
• provide services for the activities described above;

• restore accounts or credit standing with financial institutions or similar credit grantors and credit agencies; and

• monitor for •



• a professional public relations consultant;
• travel, meals, lodging and phone expenses incurred by you or a family member;
• advertising, communications and recording equipment;
• related medical, cosmetic, psychiatric and dental expenses incurred by a kidnapped person within 12 months from that person's release;
• attorney’s fees;
• a professional forensic analyst;
• earnings lost by you or a family member, up to $25,000.
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GROUP PERSONAL EXCESS LIABILITY POLICY

Extra Coverages
(continued)

However, "kidnap expenses" does not include expenses incurred due to any kidnap and ransom occurrence caused by:
• you or a family member;
• a covered relative;
• any guardian, or former guardian of you, a family member or covered relative;
• any estranged spouse or domestic partner, or former spouse or domestic partner of you or a family member;
• any person unrelated to you or a family member who lives with you or a family member or has ever lived with you or a family member for 6 or more months,

other than a domestic employee, residential staff, or a person employed by you or a family member for farm work; or
• a civil authority,
or any person acting on behalf of any of the above, whether acting alone or in collusion with others.

"Covered relative" means the following relatives of you, or a spouse or domestic partner who lives with you, or any family member:
• children, their children or other descendants of theirs;
• parents, grandparents or other ancestors of theirs; or
• siblings, their children or other descendants of theirs;
who do not live with you, including spouses or domestic partners of all of the above. Parents, grandparents and other ancestors include adoptive parents, stepparents
and step grandparents.

Reputational injury. If we are defending you or a family member in a suit seeking covered damages, we will pay reasonable and necessary fees or expenses that you
or a family member incur for services provided by a reputation management firm to minimize potential injury to the reputation of you or a family member solely as a
result of personal injury or property damage, caused by an occurrence if:
• the reputational injury is reported to us as soon as reasonably possible but not later than 30 days after the personal injury

or property damage occurrence; and
• you obtain approval of the reputation management firm from us before incurring any fees or expenses, unless stated otherwise or an exclusion applies. There is no

deductible for this coverage.

A Reputation management firm means a professional public relations consulting firm, a professional security consulting firm or a professional media management
consulting firm.

The maximum amount of coverage for Reputational injury available for any one occurrence is $25,000 or the amount shown in the Coverage Summary. We will not
pay more than this amount in any one occurrence for covered damages regardless of how many claims or people are involved in the occurrence.

The maximum annual amount of coverage for Reputational injury shown in the Coverage Summary is the most we will pay for the sum of all covered damages you or
a family member incur during the policy period regardless of the number of claims, people, or occurrences
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Exclusions
(continued)

Motorized land vehicle racing or track usage. We do not cover any damages arising out of the ownership, maintenance or use of any motorized land vehicle:
• during any instruction, practice, preparation for, or participation in, any competitive, prearranged or organized racing,

speed contest, rally, gymkhana, sports event, stunting activity, or timed event of any kind; or
• on a racetrack, test track or other course of any kind.

Watercraft and aircraft racing or track usage. We do not cover any damages arising out of the ownership, maintenance or use of any watercraft or aircraft during any
instruction, practice, preparation for, or participation in, any competitive, prearranged or organized racing, speed contest, rally, sports event, stunting activity or timed event
of any kind. This exclusion does not apply to you or a family member for sailboat racing even if the sailboat is equipped with an auxiliary motor.

Motorized land vehicle-related jobs. We do not cover any damages arising out of the ownership, maintenance, or use of a motorized land vehicle by any person who is
employed or otherwise engaged in the business of selling, repairing, servicing, storing, parking, testing, or delivering motorized land vehicles. This exclusion does not apply
to you, a family member, or your employee or an employee of a family member for damages arising out of the ownership, maintenance or use of a motorized land vehicle
owned by, rented to, or furnished to you or a family member.

Watercraft related jobs. We do not cover any damages arising out of the ownership, maintenance, or use of a watercraft by any person who is engaged by or employed by,
or is operating a marina, boat repair yard, shipyard, yacht club, boat sales agency, boat service station, or other similar organization. This exclusion does not apply to
damages arising out of the ownership, maintenance, or use of a watercraft by you, a family member, or your or a family member' s captain or full time paid crew member
maintaining or using this watercraft with permission from you or a family member.

Motorized land vehicle and watercraft loading. We do not cover any person or organization, other than you or a family member or your or a family member' s employees,
with respect to the loading or unloading of motorized land vehicles or watercraft.

Workers' compensation or disability. We do not cover any damages a covered person is legally:
• required to provide; or
• voluntarily provides
under any:
• workers' compensation;
• disability benefits;
• unemployment compensation; or
• other similar laws.

But we do provide coverage in excess over any other insurance for damages you or a family member is 

not i



attempted by a covered person while acting in the capacity as an employer, that violates applicable employment law of any federal, state, or local statute, regulation,
ordinance, or common law of the United States of America, its territories or possessions, or Puerto Rico.
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actually intended or expected. But we do cover such damages if the act was intended to protect people or property unless another exclusion applies. An intentional act is
one whose consequences could have been foreseen by a reasonable person.

Molestation, misconduct or abuse. We do not cover any damages arising out of any actual, alleged or threatened:

• sexual molestation;

• sexual misconduct or harassment; or

• abuse.

Nonpermissive use. We do not cover any person who uses a motorized land vehicle or watercraft without permission from you or a family member.
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Exclusions
(continued)
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Exclusions
(continued)

Nuclear or radiation hazard. We do not cover any damages caused directly or indirectly by nuclear reaction, radiation, or radioactive contamination, regardless of how it
was caused.

POLICY TERMS

This part of your Group Personal Excess Liability Policy explains the conditions that apply to your policy.

General Conditions
These conditions apply to your policy in general, and to each coverage provided in the policy.

Policy period
The effective dates of your policy are shown in the Coverage Summary. Those dates begin at 12:01 a.m. standard time at the mailing address shown.

All coverages on this policy apply only to occurrences that take place while this policy is in effect.

Transfer of rights
If we make a payment under this policy, we will assume any recovery rights a covered person has in connection with that loss, to the extent we have paid for the loss.

All of your rights of recovery will become our rights to the extent of any payment we make under this policy. A covered person will do everything necessary to secure such
rights; and do nothing after a loss to prejudice such rights. However, you may waive any rights of recovery from another person or organization for a covered loss in writing
before the loss occurs.

Concealment or fraud
We do not provide coverage if you or any covered person has intentionally concealed or misrepresented any material fact relating to this policy before or after a loss.

Application of coverage
Coverage applies separately to each covered person. However, this provision does not increase the amount of coverage for any one occurrence.

Assignment
You cannot transfer your interest in this policy to anyone else unless we agree in writing to the transfer.

Policy changes
This policy can be changed only by a written amendment we issue.

Bankruptcy or insolvency
We will meet all our obligations under this policy regardless of whether you, your estate, or anyone else or their estate becomes bankrupt or insolvent.

In case of death
In the event of your death, coverage will be provided until the end of the policy period or policy anniversary date, whichever occurs first, for any surviving member of your
household who is a covered person at the time of death. We will also cover your legal representative or any person having proper temporary custody of your property.

Liberalization
We may extend or broaden the coverage provided by this policy. If we do this during the policy period or within 60 days before it begins, without increasing the premium,
then the extended or broadened coverage will apply to occurrences after the effective date of the extended or broadened coverage.

Conforming to state law
If any provision of this policy conflict, this po whoten xtelic
Conformin thproniя
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This policy does not apply to the extent that trade or economic sanctions or other laws or regulations prohibit us from providing insurance.
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GROUP PERSONAL EXCESS LIABILITY POLICY

Liability Conditions

These conditions apply to all liability coverages in this policy.

Other Insurance
This insurance is excess over any other insurance except for those policies that

• are written specifically to cover excess over the amount of coverage that applies in this policy; and
• schedule this policy as underlying insurance.

Your duties after a loss
In case of an accident or occurrence, the covered person shall perform the following duties that apply:

Notification. You must notify us or your agent or broker as soon as possible.

Assistance. You must provide us with all available information. This includes any suit papers or other documents which help us in the event that we defend you.

Cooperation. You must cooperate with us fully in any legal defense. This may include any association by us with the covered person in defense of a claim reasonably
likely to involve us.

Examination. A person making a claim under this policy must submit as often as we reasonably require:
• to physical exams by physicians we select, which we will pay for; and

•    to examination under oath and subscribe the same; and authorize us to obtain:

• medical reports; and

• other pertinent records.

Appeals
If a covered person, or any primary insurer, does not appeal a judgment for covered damages, we may choose to do so. We will then become responsible for all
expenses, taxable costs, and interest arising out of the appeal. However, the amount of coverage for damages will not be increased.

Special Conditions

In the event of conflict with any other conditions of your policy, these confM
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• the Sponsoring Organization must provide proof of notification to each member of the Defined Group covered under this policy.

We may cancel this policy or any part of it subject to the following conditions. Our right to cancel applies to each coverage or limit in this policy. In the event we
cancel this policy, we are under no obligation to provide you with an opportunity to purchase equivalent coverage.



Special Conditions
(continued)

Within 60 days. When this policy or any part of it has been in effect for less than 60 days, we may cancel with 30 days notice for any reason.

Nonpayment of premium. We may cancel this policy or any part of it with 10 days’ notice if the Sponsoring Organization or you fail to pay the premium by the due date,
regardless of whether the premium is payable to us, to our agent, or under any financial credit.

Misrepresentation. We may cancel this policy or any part of it with 30 days notice if the coverage was obtained through misrepresentation, fraudulent statements, or
omissions or concealment of a fact that is relevant to the acceptance of the risk or to the hazard we assumed.

Increase in hazard. We may cancel this policy or any part of it with 30 days notice if there has been a substantial change in the risk which increases the chance of loss after
insurance coverage has been issued or renewed, including but not limited to an increase in exposure due to rules, legislation, or court decision.

Procedure. To cancel this policy or any part of it, we must notify you in writing. This notice will be mailed to the Sponsoring Organization at the mailing address shown in
the Coverage Summary and we will obtain a certificate of mailing. This notice will include the date the cancellation is to take effect.

Termination. Should an individual for any reason no longer qualify as a member of the Defined Group, coverage will cease sixty
(60) days from the date that individual no longer qualifies as a member of the Defined Group, or the policy expiration or cancellation date, whichever comes first.

Refund. In the event of cancellation by the Sponsoring Organization or us, we will refund any unearned premium on the effective date of cancellation, or as soon as possible
afterwards to the Sponsoring Organization. The unearned premium will be computed short rate for the unexpired term of the policy.
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GROUP PERSONAL EXCESS LIABILITY POLICY

ENDORSEMENT

Policy Period JANUARY 01, 2019 to JANUARY 01, 2020

Effective Date JANUARY 01, 2019
  

Policy Number
  

Insured BOOZ ALLEN HAMILTON INC
  

 
Group Personal Excess Program

  
    

Name of Company FEDERAL INSURANCE COMPANY   
Date Issued DECEMBER 31, 2018

  
    

    

ANNUAL PREMIUM ADJUSTMENT CLAUSE

This policy is written with a deposit premium to be adjusted on either each policy anniversary or at policy expiration. The premium
will be adjusted on the basis of the difference between:

* the total number of participants at inceptions; and

* the actual number of participants at each policy anniversary.

This difference will be multiplied by fifty percent (50%) of the annual rate per participant, resulting in either an additional or return
premium.

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.
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Authorized Representative                

 





$300,000 single limit each occurrence.

Watercraft less than 26 feet and 50 engine rated horsepower or less for bodily injury and property damage in the
minimum amount of $300,000 each occurrence.

Watercraft 26 feet or longer or more than 50 engine rated horsepower for bodily injury and property damage in the
minimum amount of
$500,000 each occurrence.

Uninsured motorists /underinsured motorist protection in the minimum amount of:

$250,000/$500,000 bodily injury and $100,000 property damage;
$300,000/$300,000 bodily injury and $100,000 property damage; or



$300,000 single limit each occurrence.

FAILURE TO COMPLY WITH THE REQUIRED PRIMARY UNDERLYING INSURANCE WILL RESULT IN A GAP IN
COVERAGE.

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

Authorized Representative                
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Exhibit 10.58

Restricted Stock Unit Agreement

SECOND AMENDED AND RESTATED EQUITY INCENTIVE PLAN OF

BOOZ ALLEN HAMILTON HOLDING CORPORATION

RESTRICTED STOCK UNIT AGREEMENT

GRANT NOTICE

Unless otherwise defined herein, the terms defined in the Second Amended and Restated Equity Incentive Plan of Booz
Allen Holding Corporation (the “Plan”) shall have the same defined meanings in this Restricted Stock Unit Agreement, which
includes the terms in this Grant Notice (the “Grant Notice”) and Appendix A attached hereto (collectively, the “Agreement”).

You have been granted restricted stock units, subject to the terms and conditions of the Plan and this Agreement in an
amount and vesting schedule as delivered and made available to you by the Company, which shall be deemed part of and
incorporated by reference into this Grant Notice.

Your acceptance of this grant indicates your agreement and understanding that the Restricted Stock Units granted herein are
subject to all of the terms and conditions contained in the Agreement and the Plan. ACCORDINGLY, PLEASE BE SURE TO
READ ALL OF THE PLAN AND APPENDIX A, WHICH CONTAIN THE SPECIFIC TERMS AND CONDITIONS OF
THE RESTRICTED STOCK UNITS.

In order to view the grant details and to accept this grant, please go to Fidelity NetBenefits at www.netbenefits.com and
follow the instructions regarding this grant.















website or any other online access system of the Company’s third party Plan administrator, email or other electronic delivery.

(m)    Section 409A of the Code. This Agreement is intended to be administered in a manner consistent with the
requirements, where applicable, of Section 409A of the Code and the regulations promulgated thereunder (“Section 409A”). Where
reasonably practicable, the Agreement shall be administered in a manner to avoid the imposition on the Participant of immediate
tax recognition and additional taxes pursuant to Section 409A. In addition, to the extent permissible under Section 409A, any series
of installment payments under this Agreement shall be treated as a right to a series of separate payments. Notwithstanding the
foregoing, the Company shall not have any liability to any Person in the event Section 409A applies to any payment hereunder in a
manner that results in adverse tax consequences to the Participant or any of the Participant’s beneficiaries.

(n)    Specified Employee Delay. If the Participant is deemed a “specified employee” within the meaning of Section 409A,
as determined by the Committee, at a time when the Participant becomes eligible for settlement of the Restricted Stock Units upon
his or her “separation from service” within the meaning of Section 409A, then to the extent necessary to prevent any accelerated or
additional tax under Section 409A, such settlement will be delayed until the earlier of: (a) the date that is six months following the
Participant’s termination of service and (b) the Participant’s death. Notwithstanding anything to the contrary in this Agreement, if
settlement is to occur upon a termination of service other than due to death or Disability and the Participant is a specified employee,
to the extent necessary to comply with, and avoid imposition on the Participant of any additional tax or interest imposed under,
Section 409A, settlement shall instead occur on the first business day following the six-month anniversary of the Participant’s
termination of service (or, if earlier, upon the Participant’s death), or as soon thereafter as practicable (but no later than 90 days
thereafter).

(o)    Headings and Captions. The section and other headings contained in this Agreement are for reference purposes only
and shall not affect the meaning or interpretation of this Agreement.

(p)    Notices. All notices under this Agreement shall be (i) delivered by hand, (ii) sent by commercial overnight courier
service, (iii) sent by registered or certified mail, return receipt requested, and first-class postage prepaid, (iv) sent by e-mail or any
other form of electronic transfer or delivery approved by the Administrator, or (v) faxed, in each case to the parties at their
respective addresses and facsimile numbers set forth in the records of the Company or at such other address or facsimile number as
may be designated in a notice by either party to the other.

(q)    Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an
original and all of which together shall constitute one and the same instrument.
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Exhibit 10.59

SECOND AMENDED AND RESTATED EQUITY INCENTIVE PLAN OF 

BOOZ ALLEN HAMILTON HOLDING CORPORATION 





date of termination due to Disability or (y) the date of vesting or (ii) the Option’s Final Expiration Date, whichever is earlier, after
which any unexercised Options shall immediately terminate.

(c)    Termination by Reason of a Company Approved Departure. Unless otherwise determined by the Administrator, if an
Optionee’s employment or service terminates in a Company Approved Departure, unvested Options shall not be forfeited and shall
continue to vest in accordance with the schedule set forth in this Stock Option Agreement. All vested Options shall remain
outstanding until (i) the later of the 60th day after either (x) the date of termination of Optionee’s employment or service or (y) the
date of vesting or (ii) the Option’s Final Expiration Date, whichever is earlier, after which any unexercised Options shall
immediately terminate.

(d)    Termination for Cause. Unless otherwise determined by the Administrator, if the Optionee’s employment or service
terminates for Cause, all Options, whether vested or unvested, shall be immediately forfeited and canceled, effective as of the date
of the Optionee’s termination of employment or service. Notwithstanding the foregoing, unless otherwise determined by the
Administrator and set forth in writing, any Option that vested during the twelve months prior to or any time after the Optionee
engaged in the conduct that gave rise to the termination for Cause shall upon demand by the Administrator be immediately
forfeited and disgorged or paid to the Company together with all gains earned or accrued due to the exercise of such Option or sale
of Company Common Stock issued pursuant to such Option.

(e)    Termination for Any Other Reason. Unless otherwise determined by the Administrator and set forth in writing, if an
Optionee’s employment or service terminates for any reason other than death, Disability, a Company Approved Departure, or
Cause, all Options that are unvested shall be immediately forfeited and canceled, and all Options that are vested shall remain
outstanding until (x) the 60th day after the date of termination of Optionee’s employment or service or (y) the Final Expiration Date,
whichever is earlier, after which any unexercised Options shall immediately terminate.

Section 2.3    Additional Forfeiture Provisions. 
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until it becomes unexercisable under Section 2.5. Once the Option becomes unexercisable, it shall be forfeited immediately.

Section 2.5  











Agreement. The Optionee expressly waives any defense that such courts lack personal jurisdiction or are inconvenient. The
Optionee and the Company further agree that in any such action for breach or enforcement of this Agreement, no party will seek to
challenge the validity or enforceability of any part of this Agreement.

(e)    All obligations of the Company under this Agreement and the Plan, with respect to the Option, shall be binding on any
successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger,
consolidation, or otherwise, of all or substantially all of the business and/or assets of the Company.

(f)    In the event any provision of this Agreement shall be held illegal or invalid for any reason, the illegality or invalidity
shall not affect the remaining parts of this Agreement, and this Agreement shall be construed and enforced as if the illegal or
invalid provision had not been included.

ARTICLE IV.     
DEFINITIONS

Whenever the following terms are used in this Agreement (including the Grant Notice), they shall have the meaning
specified below unless the context clearly indicates to the contrary. Capitalized terms used in this Agreement and not defined below
shall have the meaning given such terms in the Plan. The singular pronoun shall include the plural, where the context so indicates.

Section 4.1    “Company” shall mean Booz Allen Hamilton Holding Corporation, a Delaware corporation.

Section 4.2    “Company Approved Departure” shall mean a termination of employment that the Company (through the members of
its senior management), in its sole discretion, determines to be in the best interest of the Company and the Company’s approval of
such termination as a Company Approved Departure is approved or ratified by the Board or the Administrator.

Section 4.3    “Exchange Act” shall mean the Securities and Exchange Act of 1934, as amended.

Section 4.4    “Exercise Price” shall mean the Fair Market Value of a share of Common Stock on the grant date of the Option,
determined in accordance with the provisions of the Plan, which Exercise Price has been communicated to the Optionee in a
communication accompanying the Grant Notice.

Section 4.5    “Final Expiration Date” shall mean the date set forth in the Grant Notice.

Section 4.6    “Grant Notice” shall mean the Grant Notice referred to in Section 1.1 of this Agreement, which Grant Notice is for all
purposes a part of the Agreement.

Section 4.7    “Option” shall mean the option to purchase Company Common Stock granted under this Agreement.
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Section 4.8    “Optionee” shall mean the Person designated as such in the Grant Notice.

Section 4.9    “Plan” shall mean the Second Amended and Restated Equity Incentive Plan of Booz Allen Hamilton Holding
Corporation, as amended from time to time.

Section 4.10    “Retirement” shall have the meaning set forth in the Company’s Retirement Policy.

Section 4.11    “Shares” shall have the meaning set forth in the Grant Notice.

Section 4.12    “Withholding Taxes” means any federal, state, local, or foreign income taxes, withholding taxes, or employment
taxes required to be withheld under Applicable Law.

***
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APPENDIX A TO PERFORMANCE RESTRICTED STOCK UNIT AGREEMENT

1.    Grant of Restricted Stock Units. Subject to the terms, conditions, and restrictions set forth in this Agreement (including
the Grant Notice made available to you by the Company) and in the Plan, the Company hereby evidences and confirms its grant to
the Participant, effective as of the Grant Date, of the target number of performance restricted stock units (the “Target Award”)
specified in the Grant Notice. Each performance restricted stock unit (a “Restricted Stock Unit”) represents the right to receive
between zero and two shares of Company Common Stock, subject to the terms and conditions set forth in this Agreement
(including the Grant Notice) and in the Plan. Except as otherwise provided in Section 2, the number of Restricted Stock Units that
the Participant shall actually earn for the Performance Period (up to the maximum specified in the Grant Notice) will be determined
by the Administrator based on the level of achievement of the performance goals specified in the Grant Notice (the “Performance
Goals”). This Agreement is subordinate to, and the terms and conditions of the Restricted Stock Units granted hereunder are subject
to, the terms and conditions of the Plan, which are incorporated by reference herein. If there is any inconsistency between the terms
hereof and the terms of the Plan, the terms of the Plan shall govern. Any capitalized terms used herein without definition shall have
the meanings set forth in the Plan.

2.    Vesting of Restricted Stock Units.

(a)    Vesting. For purposes of this Agreement, the term “Performance Period” shall mean the period set forth in the Grant
Notice. The Restricted Stock Units are subject to forfeiture until they vest. Except as otherwise provided in this Section 2, the
Restricted Stock Units shall become vested as of the vesting date specified in the Grant Notice (the “Vesting Date”), subject to the
continued employment or service of the Participant by the Company or any Subsidiary thereof through the Vesting Date, and to the
achievement of the Performance Goals set forth in the Grant Notice for the Performance Period as determined by the Administrator
pursuant to Section 3(a). Restricted Stock Units that do not vest in accordance with this Section 2 shall be forfeited.

(b)    Termination of Employment.

(i)    Termination Due to Death. If a Participant’s employment or service terminates due to the Participant’s death
prior to the Vesting Date, all unvested Restricted Stock Units shall vest on the effective date of such termination of employment or
service at Target Award levels. Vested Restricted Stock Units shall be settled as set forth in Section 3.

(ii)    Termination by Reason of a Company Approved Departure; Termination by Reason of Disability. If a
Participant’s employment or service terminates prior to the Vesting Date (A) by reason of a Company Approved Departure (as
defined below) or (B) by reason of the Participant’s Disability, then, in each case, the Participant’s unvested Restricted Stock Units
shall vest as of the Vesting Date in a pro rata
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Performance Goals as if the Participant’s employment or service had not terminated, with such amount prorated for the portion of
the Performance Period that lapsed prior to the Participant’s termination of employment or service; provided, that, any transition
period (within the meaning of the Company’s Transition Policy, as may be amended from time to time) shall not be considered a
period of employment or service for purposes of calculating the pro rata amount. Vested Restricted Stock Units shall be settled as
set forth in Section 3. “Company Approved Departure” shall mean a termination of employment that the Company (through the
members of its senior management), in its sole discretion, determines to be in the best interest of the Company and the Company’s
approval of such termination as a Company Approved Departure is approved or ratified by the Board or the Administrator.

(iii)    
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Exhibit 23

Consent of Ernst & Young LLP,
Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the following Registration Statements:

• Form S-8 (No 333-205956) pertaining to the Second Amended and Restated Equity Incentive Plan of Booz Allen Hamilton Holding
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Exhibit 31.2

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

I, Lloyd W. Howe





Exhibit 32.2

CERTIFICATIONS PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

(18 U.S.C. SECTION 1350)

In connection with the report on Form 10-K of Booz Allen Hamilton Holding Corporation (the “Company”) for the fiscal year ended March 31, 2019, as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned Executive Vice President, Chief Financial Officer and
Treasurer of the Company certifies, to the best of his knowledge and belief pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934.

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 

Date: May 28, 2019 By: /s/ Lloyd W. Howell, Jr.

  

Lloyd W. Howell, Jr.
Executive Vice President, Chief Financial Officer and Treasurer (Principal
Financial Officer)

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


