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NOTICE OF BOOZ ALLEN HAMILTON HOLDING CORPORATION'S 2024 ANNUAL 
MEETING OF STOCKHOLDERS

Time	and	Date: 	 8:00	a.m.	(EDT),	July	24,	2024

Place:* 	 Virtual	meeting	at	www.virtualshareholdermeeting.com/BAH2024

Agenda: 	
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How to Vote
Stockholders	as	of	the	record	date	may	vote	electronically	at	the	virtual	meeting	or	vote	in	advance	by	submitting	a	proxy	by	
Internet,	telephone,	or	mail	as	follows:

Vote	by	Internet Vote	by	Telephone Vote	by	Mail

9LVLW�SUR[\YRWH�FRP &DOO�WKH�SKRQH�QXPEHU�ORFDWHG�RQ�WKH�WRS�RI�
\RXU�SUR[\�FDUG

&RPSOHWH��VLJQ��GDWH�DQG�UHWXUQ�\RXU�SUR[\�
FDUG�LQ�HQYHORSH�SURYLGHG

Company Performance and Highlights
• During	fiscal	year	2024,	we	returned	$691.7	million	to	stockholders	in	the	form	of:

◦ $253.4	million	in	quarterly	dividends	—	three	regular	dividends	of	$0.47	per	share	and	one	regular	dividend	
of	$0.51	per	share;	and

◦ $415.0	 million	 through	 the	 repurchase	 of	 3.5	 million	 shares	 of	 Class	 A	 common	 stock	 (which	 includes	
3.2	million	of	open	market	share	repurchases,	as	well	as	0.3	million	shares	to	cover	the	minimum	statutory	
withholding	taxes	on	restricted	stock	units	that	vested	on	various	dates	during	the	period).

• The	Board	increased	the	quarterly	dividend	9%	for	performance	in	the	third	quarter	of	fiscal	year	2024,	payable	 in	
the	fourth	quarter	of	fiscal	year	2024.

• During	fiscal	year	2024,	our	stock	price	increased	by	approximately	60%,	with	a	total	stockholder	return	of	
approximately	63%.
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Our Board of Directors
Each	of	our	directors	is	elected	by	our	stockholders	on	an	annual	basis	to	serve	until	the	next	annual	meeting	and	until	

their	respective	successors	are	elected.	Each	of	our	current	directors,	with	the	exception	of	Dr.	Shrader,	has	been	nominated	
for	election	to	the	Board,	and	you	can	find	additional	information	regarding	our	Board	nominees	under	"Proposal	1:	Election	
of	Directors"	beginning	on	page	8.	Dr.	Shrader	has	notified	the	Board	of	his	intention	to	not	stand	for	re-election	at	the	Annual	
Meeting.	Dr.	Shrader’s	decision	to	not	stand	for	re-election	was	not	the	result	of	any	disagreement	with	the	Company	relating	
to	any	of	our	operations,	policies,	or	practices.
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Current Board Composition and Diversity 

 

Director Independence Tenure

Age Mix Diversity

58%	of	our	Directors	(7	of	12)	are	Women,	Asian,	Hispanic,	
and/or	African-American	and	42%	(5	out	of	12)	are	Women
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Corporate Governance Highlights
• Eleven	 of	 our	 twelve	 current	 directors	 are	 independent,	 and	 the	 Audit,	 Compensation,	 Culture	 and	 People,	 and	

Nominating	and	Corporate	Governance	Committees	are	100%	independent.

• We	provide	for	a	majority	voting	standard	in	our	bylaws	for	the	election	of	directors	in	uncontested	elections,	with	
the	requirement	that	any	incumbent	director	nominee	who	does	not	receive	a	majority	of	the	votes	validly	cast	in	an	





reporting	frameworks	and	standards:	the	Sustainability	Accounting	Standards	Board	(SASB)	standard	for	our	industry,	
the	Task	Force	on	Climate-related	Financial	Disclosures’	(TCFD)	recommendations,	the	World	Economic	Forum	Core	
Stakeholder	Capitalism	Metrics,	and	the	United	Nations	Guiding	Principles	Reporting	Framework.	Our	ESG	initiatives	
evolve	with	our	business	and	operations.		We	monitor	regulations	and	markets	for	relevant	guidelines	and	reporting	
frameworks	useful	to	our	Company	and	industry.

• As	 reported	 in	 our	 2023	 ESG	 Report,	 we	 committed	 in	 2021	 to	 a	 long-term	 target	 of	 net-zero	 greenhouse	 gas	
emissions	by	no	later	than	2050.	After	rigorous	evaluation	and	assessment,	the	Science	Based	Targets	initiative	(SBTi)	
has	approved	our	near-	and	long-term	science-based	emissions	reduction	targets.	The	SBTi	has	verified	our	net-zero	
science-based	targets	by	2050.	The	targets	covering	greenhouse	gas	emissions	from	operations	(scope	1,	2,	and	3)	
are	 in	 line	with	reductions	required	to	keep	warming	to	no	more	than	1.5°C,	 the	most	ambitious	goal	of	 the	Paris	
Agreement	 and	 aligned	 with	 the	 latest	 climate	 science	 on	 prevention	 of	 the	 most	 damaging	 effects	 of	 climate	
change.

• Our	 Business	 Continuity	 Office	 manages	 an	 ISO	 22301:	 Business	 Continuity	 Management	 System	 focused	 on	
protecting	and	recovering	the	business	operations	of	Booz	Allen	and	our	clients.

ESG Awards
For	detail	 regarding	our	 fiscal	 year	2023	ESG	performance,	please	 see	our	2023	ESG	Report,	which	 is	 available	on	our	

website.	 Our	 fiscal	 year	 2024	 ESG	 performance	 will	 be	 detailed	 in	 our	 2024	 ESG	 Report,	 which	 will	 be	 available	 later	 this	
calendar	year.	

Below	are	select	recent	award	designations	and	accolades	Booz	Allen	has	received:

• &$5((56�WKH�GLV$%/('
s	Top	50	employers	Readers'	Choice	Awards

• Corporate	Equality	Index	(perfect	score)

• Disability	Equality	Index	(perfect	score,	ninth	consecutive	year)	and	"Best	Places	to	Work"

• 'LYHUVLW\�)LUVW's	"2023	Top	50	Companies	for	Diversity"	(ranked	#1)

• (WKLVSKHUH's	"World's	Most	Ethical	Companies"	(fifth	consecutive	year)

• )RUEHV'	America's	"Best	Employers	for	Veterans,"	"Best	Large	Employers,"	and	"Best	Employers	for	Diversity"

• )RUWXQH� 0DJD]LQH’s	 "World's	 Most	 Admired	 Companies"	 (thirteenth	 consecutive	 year)	 and	 America's	 "Most	
Innovative	Companies"

• *ODVVGRRU
V	"Best	Places	to	Work"	for	2024

• ,QYHVWRUȡV�%XVLQHVV�'DLO\’s	"Best	ESG	Companies"

• 0LOLWDU\�6SRXVH's	"Top	10	Military	Spouse	Friendly	Employers,"	0LOLWDU\�7LPHV'	"Best	for	Vets,"	and	9LTWRU\�0HGLD
V�
"Top	10	Military	Friendly	Employers"	

• 1HZVZHHN's	 "Most	Trustworthy	Companies	 in	America	2023,"	"America's	Greatest	Workplaces	 for	Diversity	2024,"	
"Most	Loved	Workplaces,"	"America’s	Greatest	Workplaces	for	Remote	Work,"	"America’s	Greatest	Workplaces	for	
Parents	and	Families	2023,"	and	"Most	Trustworthy	Companies	in	America	2023"	

• 6HUDPRXQW's	"100	Best	Companies	for	Working	Parents"

• 8�6��'HSDUWPHQW�RI�/DERU
V�"2023	HIRE	Vets	Platinum	Medallion	Award"

• 8�6��1HZV�	�:RUOG�5HSRUW's	"Best	Companies	to	Work	For"

• 86$�7RGD\'s�"America's	Climate	Leaders"	2024
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;becbeTgX ;b`cgeb__Xe Yeb` <XVX`UXe /--0 hag\_ ETl /-..+ He\be gb ]b\a\aZ 9`Xe\VTa
=kceXff) Ef+ 9`U_X fXeiXW Tf ;[\XY GcXeTg\aZ GYY\VXe TaW ;[\XY >\aTaV\T_ GYY\VXe bY ?= ;Tc\gT_
ETe^Xgf) T fXei\VX Uhf\aXff j\g[\a ?= ;Tc\gT_ KXei\VXf) AaV+) biXefXX\aZ fXVhe\g\mTg\baf) WXUg
c_TVX`Xag) TaW flaW\VTg\ba) Tf jX__ Tf fgehVgheXW Xdh\gl geTafTVg\baf+ >eb` .661 gb ETeV[
/--0) Ef+ 9`U_X fXeiXW Tf i\VX ceXf\WXag TaW Vbageb__Xe Ybe ?= ;Tc\gT_ TaW ?= >\aTaV\T_
KXei\VXf+ Ef+ 9`U_X \f g[X HeXf\WXag bY B;9 ;bafh_g\aZ) DD;) TaW f[X [Tf fXeiXW ba g[X UbTeWf
bY W\eXVgbef bY Rhe\V[ AafheTaVX ?ebhc f\aVX 9ce\_ /-.2 TaW Kc\eX ?_bUT_) AaV+ f\aVX 9hZhfg
/-//+ Ef+ 9`U_X fXeiXW Tf T `X`UXe bY g[X KgTaW\aZ 9Wi\fbel ?ebhc Ybe g[X HhU_\V ;b`cTal
9VVbhag\aZ GiXef\Z[g :bTeW Yeb` /-.1 gb /-/- TaW Tf T W\eXVgbe Tg :ebTWVb` ;becbeTg\ba
Yeb` /--6 gb /-..) :ebja*>be`Ta ;becbeTg\ba Yeb` /-.. gb BhaX /-.3) PE JTW\b Yeb`
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E\V[p_X 9+ >_bheabl Ef+ >_bheabl \f Vb*YbhaWXe TaW `TaTZ\aZ cTegaXe bY OXfg=kXV 9Wi\fbef) T fgeTgXZ\V TWi\fbel
Y\e` YbhaWXW \a /-.4+ He\be gb [Xe cbf\g\ba) f[X fXeiXW Tf g[X MaWXe KXVeXgTel bY <XYXafX Ybe
Hb_\Vl Yeb` /--6 gb /-./+ Ef+ >_bheabl fXeiXf Tf ;[T\e bY g[X UbTeW bY 9`\WT LXV[ab_bZl
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=__Xa BXjXgg Ef+ BXjXgg [Tf fXeiXW Tf `TaTZ\aZ cTegaXe Tg ;TabX Hb\ag ;Tc\gT_ DD;) Ta \aiXfg`Xag Y\e`
YbVhf\aZ ba XTe_l fgTZX fbV\T_ iXagheXf) f\aVX /-.2+ He\be gb g[Tg cbf\g\ba) Yeb` /-.- gb /-.2)
f[X fXeiXW Tf `TaTZ\aZ W\eXVgbe TaW [XTW bY M+K+ ?biXea`Xag TaW AaYeTfgehVgheX Ybe :EG
;Tc\gT_ ETe^Xgf+ He\be gb g[Tg) Ef+ BXjXgg fcXag `beX g[Ta /- lXTef Tg ?b_W`Ta KTV[f
fcXV\T_\m\aZ \a T\ecbeg \aYeTfgehVgheX Y\aTaV\aZ) `bfg eXVXag_l fXei\aZ Tf [XTW bY g[X chU_\V
fXVgbe geTafcbegTg\ba Zebhc) TaW ceXi\bhf_l Tf [XTW bY g[X T\ecbeg Y\aTaVX Zebhc+ Ef+ BXjXgg
[Tf fXeiXW ba g[X UbTeW bY W\eXVgbef bY BXg:_hX %F9K<9I7 B:DM& f\aVX /-..) j[XeX f[X V[T\ef
g[X ?biXeaTaVX TaW Fb`\aTg\aZ ;b``\ggXX) TaW Tf LeXTfheXe ba g[X abacebY\g UbTeW bY
gehfgXXf bY ;[\_WeXa$f 9\W f\aVX /-.6+ K[X VheeXag_l fXeiXf Tf T gehfgXX ba fXiXeT_ abacebY\g
UbTeWf TaW Tf X`Xe\gT gehfgXX bY OXf_XlTa Ma\iXef\gl TaW g[X :eXTe_Xl KV[bb_) [Ti\aZ
ceXi\bhf_l fXeiXW \a V[T\e TaW _XTWXef[\c cbf\g\baf ba g[X UbTeWf bY gehfgXXf bY Ubg[
TVTWX`\V \afg\ghg\baf+
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;[Te_Xf G+ Jbffbgg\ Ee+ Jbffbgg\ [Tf fXeiXW Tf T KXa\be 9Wi\fbe gb L[X ;Te_l_X ?ebhc f\aVX BhaX /--0+ He\be gb g[\f
cbf\g\ba) Ee+ Jbffbgg\ fXeiXW Tf g[X ;b``\ff\baXe bY g[X AagXeaT_ JXiXahX KXei\VX Yeb` .664
gb /--/+ Ee+ Jbffbgg\ Vb*YbhaWXW 9`Xe\VTa ETaTZX`Xag KlfgX`f) AaV+) Ta \agXeaTg\baT_
Uhf\aXff TaW \aYbe`Tg\ba gXV[ab_bZl Vbafh_g\aZ Y\e` \a .64-) j[XeX [X fXeiXW Tg iTe\bhf
g\`Xf Tf HeXf\WXag) ;[\XY =kXVhg\iX GYY\VXe) TaW ;[T\e`Ta bY g[X :bTeW hag\_ .664+ Ee+
Jbffbgg\ [Tf fXeiXW Tf T W\eXVgbe Ybe 9Ue\Zb ;becbeTg\ba f\aVX Bh_l /-/.) j[XeX [X V[T\ef g[X
9hW\g ;b``\ggXX) TaW Tf T W\eXVgbe bY =k\ZXe f\aVX ETeV[ /-/1+ Ee+ Jbffbgg\ Ybe`Xe_l fXeiXW
Tf T W\eXVgbe bY EXee\__ DlaV[ # ;b+) AaV+ Yeb` /--1 gb /--5) :Ta^ bY 9`Xe\VT ;becbeTg\ba
Yeb` /--6 gb /-.0) ;b`chfXTeV[ KbYgjTeX KlfgX`f Yeb` /--2 gb /-.-) OT__ KgeXXg Aafg\ghgX
Yeb` /--2 gb /-.-) 9cb__b ?_bUT_ Yeb` /--3 gb /-./) Ihbeh` ETaTZX`Xag Kb_hg\baf Yeb`
/-.- gb /-.1) ;Te_l_X KX_XVg Lehfg Yeb` /-.1 gb /-.2) He\`Tg\Vf >\aTaV\T_ Yeb` /-.. gb /-.2)
=;\ KbYgjTeX Kb_hg\baf Yeb` /-.1 gb 9ce\_ /-.4) L[X 9=K ;becbeTg\ba Yeb` /--0 gb 9ce\_
/-.5) j[XeX [X fXeiXW Tf ;[T\e`Ta bY g[X UbTeW Yeb` /-.0 gb 9ce\_ /-.5) ;bT_Y\eX KlfgX`f
AaV+ Yeb` FbiX`UXe /-.2 hag\_ Bh_l /-.6) FbiXggT Kb_hg\baf DD; Yeb` ETeV[ /-.3 hag\_ /-/.)
Ma\fba ;becbeTg\ba Yeb` 9ce\_ /-/- gb 9hZhfg /-//) TaW 9VVX_XeTgXW DXTea\aZ AaV+ Yeb`
<XVX`UXe /-.5 gb >XUehTel /-/0+ Ee+ Jbffbgg\ T_fb fXeiXf Tf T W\eXVgbe bY KcTe^ g[X BbheaXl)
j[XeX [X V[T\ef g[X <XiX_bc`Xag ;b``\ggXX+

9ZX7 50
<\eXVgbe f\aVX7 /--5
AaWXcXaWXag

0OMMITTEE,
w 9hW\g

KcXV\Y\V dhT_\Y\VTg\baf) XkcXe\XaVX) f^\__f) TaW XkcXeg\fX \aV_hWX7

w =kcXeg\fX \a Y\aTaVX) Y\aTaV\T_ eXcbeg\aZ) Vb`c_\TaVX TaW Vbageb_f) TaW Z_bUT_ Uhf\aXffXf8
w HhU_\V Vb`cTal W\eXVgbef[\c TaW ThW\g Vb``\ggXX XkcXe\XaVX8
w GcXeTg\aZ TaW `TaTZX`Xag XkcXe\XaVX8
w MaWXefgTaW\aZ bY ZbiXea`Xag VbageTVg\aZ8 TaW
w ;beX Uhf\aXff f^\__f) \aV_hW\aZ Y\aTaV\T_ TaW fgeTgXZ\V c_Taa\aZ+

@beTV\b <+ JbmTaf^\ Ee+ JbmTaf^\ \f bhe HeXf\WXag TaW ;[\XY =kXVhg\iX GYY\VXe TaW j\__ Tffh`X g[X cbf\g\ba bY
;[T\e Yb__bj\aZ g[X /-/1 9aahT_ EXXg\aZ bY KgbV^[b_WXef+ 9 eXfcXVgXW Thg[be\gl TaW _XTWXe
\a g[X Vbafh_g\aZ \aWhfgel) Ee+ JbmTaf^\ [Tf XkcXeg\fX \a Uhf\aXff fgeTgXZl) gXV[ab_bZl TaW
bcXeTg\baf) gT_Xag TaW W\iXef\gl) TaW g[X YhgheX bY Vbafh_g\aZ+ @X ]b\aXW :bbm 9__Xa \a .66/ Tf
T Vbafh_gTag gb Vb``XeV\T_ V_\Xagf) jTf X_XVgXW i\VX ceXf\WXag \a .666) TaW fXeiXW Tf bhe
;[\XY HXefbaaX_ GYY\VXe) ;[\XY KgeTgXZl TaW LT_Xag GYY\VXe) ;[\XY GcXeTg\aZ GYY\VXe) TaW
HeXf\WXag UXYbeX UXVb`\aZ ;[\XY =kXVhg\iX GYY\VXe \a /-.2+ @X T_fb \f T `X`UXe bY bhe :bTeW
bY <\eXVgbef+ Ee+ JbmTaf^\ VheeXag_l fXeiXf Tf ;[T\e`Ta bY g[X UbTeW bY W\eXVgbef Ybe
;[\_WeXasf FTg\baT_ @bfc\gT_ TaW \f T `X`UXe bY g[X UbTeW bY W\eXVgbef Tg ETee\bgg
AagXeaTg\baT_) AaV+ %F9K<9I7 E9J&) ;9J= MK9) TaW g[X =Vbab`\V ;_hU bY OTf[\aZgba) <;+ @X
\f T_fb T `X`UXe bY g[X :hf\aXff JbhaWgTU_X) g[X Ma\gXW KgTgXf @b_bVThfg EX`be\T_
EhfXh`sf ;b``\ggXX ba ;bafV\XaVX) g[X <XYXafX 9Wi\fbel ;b``\ggXX ba <\iXef\gl TaW
AaV_hf\ba) TaW N\VX ;[T\e bY g[X CXaaXWl ;XagXe ;becbeTgX >haW :bTeW+

9ZX7 23
<\eXVgbe f\aVX7 /-.1

0OMMITTEE,
w =kXVhg\iX

KcXV\Y\V dhT_\Y\VTg\baf) XkcXe\XaVX) f^\__f) TaW XkcXeg\fX \aV_hWX7

w GcXeTg\aZ TaW `TaTZX`Xag XkcXe\XaVX8
w MaWXefgTaW\aZ bY ZbiXea`Xag VbageTVg\aZ8
w ;beX Uhf\aXff f^\__f) \aV_hW\aZ Y\aTaV\T_ TaW fgeTgXZ\V c_Taa\aZ8 TaW
w <XXc haWXefgTaW\aZ bY bhe ;b`cTal) \gf [\fgbel) TaW Vh_gheX+
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O\__\T` E+ L[beaUXeel Ee+ L[beaUXeel eXceXfXagXW g[X .0g[ W\fge\Vg bY LXkTf \a g[X M+K+ @bhfX bY JXceXfXagTg\iXf
Yeb` BTahTel .662 hag\_ BTahTel /-/.+ @X fXeiXW ba g[X 9e`XW KXei\VXf ;b``\ggXX
g[ebhZ[bhg [\f g\`X \a ;baZeXff) jTf \gf ;[T\e`Ta Yeb` BTahTel /-.2 gb BTahTel /-.6) TaW
UXVT`X \gf JTa^\aZ EX`UXe \a BTahTel /-.6+ Ee+ L[beaUXeel T_fb fXeiXW ba g[X @bhfX
AagX__\ZXaVX ;b``\ggXX Ybe .1 lXTef TaW V[T\eXW g[X ;lUXe LTf^ >beVX \a /-..+ @X ceXi\bhf_l
fXeiXW \a g[X KgTgX <XcTeg`Xag Whe\aZ g[X JXTZTa 9W`\a\fgeTg\ba) Tf fgTYY ba ;Tc\gb_ @\__)
TaW ceTVg\VXW _Tj \a 9`Te\__b) LXkTf+ Ee+ L[beaUXeelsf YT`\_l [Tf UXXa eTaV[\aZ \a LXkTf
f\aVX .55.t T YT`\_l Uhf\aXff \a j[\V[ [X Vbag\ahXf gb cTeg\V\cTgX+ @X VheeXag_l fXeiXf Tf
;[T\e bY g[X :bTeW bY <\eXVgbef bY ;9= MK9 TaW Tf T `X`UXe bY g[X :bTeW bY <\eXVgbef bY
>beg\aXg >XWXeT_) AaV+
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CORPORATE GOVERNANCE AND GENERAL INFORMATION CONCERNING THE 
BOARD OF DIRECTORS AND ITS COMMITTEES

Our Board of Directors
The	Board	is	responsible	for	providing	governance	and	oversight	over	the	strategy,	risk,	operations,	and	management	of	

the	 Company.	 The	 primary	 focus	 of	 the	 Board	 is	 promoting	 stockholder	 value	 by	 fostering	 the	 long-term	 success	 of	 the	
Company.	 The	 Board	 is	 responsible	 for	 supporting	 and	 overseeing	 management,	 to	 which	 the	 Board	 has	 delegated	 the	
responsibility	to	manage	the	day-to-day	strategy	and	operations	of	the	Company.

The	 Board	 generally	 holds	 four	 regular	 meetings	 per	 year,	 and	 special	 meetings	 as	 necessary.	 The	 Board	 meets	 in	
executive	 session	during	each	 regular	meeting;	non-management	directors	also	 typically	meet	 in	executive	 sessions	during	
each	regular	meeting.	Consistent	with	the	Company’s	Corporate	Governance	Guidelines,	Mark	E.	Gaumond	was	appointed	by	
the	 non-management	 directors	 to	 serve	 as	 the	 Lead	 Independent	 Director,	 effective	 as	 of	 the	 2024	 Annual	 Meeting	 of	
Stockholders.	The	Lead	Independent	Director’s	responsibilities	include:

• presiding	over	executive	sessions	of	the	non-management	directors	and	presiding,	if	the	Chair	is	absent,	at	Board	
meetings;

• collaborating	with	the	Chair	to	set	meeting	agendas	and	the	annual	schedule	of	meetings;

• providing	input	to	the	Chair	on	the	quantity,	quality	and	timeliness	of	information	provided	to	the	board;

• calling	and	chairing	meetings	of	the	independent	directors	and	apprising	the	Chair	of	the	issues	considered;

• serving	as	the	liaison	between	the	independent	directors	and	the	Chair	and	Chief	Executive	Officer;	and

• collaborating	with	the	Audit,	Compensation,	Culture	and	People,	and	Nominating	and	Corporate	Governance	
Committees	on	the	performance	and	structure	of	the	Board	and	its	committees,	including	the	performance	of	
individual	directors.

At	least	annually,	independent	directors	also	meet	in	executive	session	during	a	regular	Board	meeting.

The	Board	and	its	committees	establish	annual	calendars	of	activities	to	guide	the	development	of	their	agendas	during	
the	year.	All	directors	are	invited	to	propose	agenda	topics	when	the	annual	calendars	are	established,	as	well	as	in	advance	
of	 each	 regular	 Board	meeting.	 In	 addition,	 directors	 are	 encouraged	 to	 raise	 topics	 that	 are	 not	 on	 a	meeting	 agenda	or	
suggest	topics	for	future	agendas.	Each	director	is	provided	written	materials	in	advance	of	each	meeting,	and	the	Board	and	
its	committees	provide	feedback	to,	and	make	requests	of,	management	at	each	of	their	meetings.

Corporate Governance Guidč퀗耔퀀



Board Meetings and Attendance
Directors	 are	 expected	 to	 attend	each	Board	meeting,	 each	meeting	of	 the	 committees	on	which	 they	 serve,	 and	 the	

Annual	Meeting	of	Stockholders.	During	fiscal	year	2024,	the	Board	held	six	meetings	and	acted	by	written	consent.	Each	of	
our	incumbent	directors	who	served	as	a	director	during	fiscal	year	2024,	except	Mr.	Johnson,	attended	at	least	75	percent	of	
the	aggregate	total	number	of	Board	and	committee	meetings	to	which	they	were	assigned,	and	overall	attendance	was	95	
percent.	All	directors	who	served	at	the	time	of	our	2023	Annual	Meeting	of	Stockholders	attended	that	meeting.

Board Leadership Structure
As	noted	in	our	Corporate	Governance	Guidelines,	the	Board	has	no	policy	with	respect	to	the	separation	of	the	offices	of	



Under	the	ERM	Program,	our	Chief	Operating	Officer	prepares	for	the	Board	a	quarterly	update	of	our	enterprise	risks,	
including	enterprise	cybersecurity	risks,	and	conducts	with	the	Board	an	annual	risk	identification	and	mitigation	analysis.	

In	addition	to	updates	provided	through	the	ERM	Program,	the	Board	is	regularly	updated	by	members	of	management,	
including	the	Chief	Financial	Officer,	Chief	Accounting	Officer,	Chief	Legal	Officer,	Chief	Operating	Officer,	Chief	Administrative	
Officer,	Chief	Information	Officer	and	Chief	Information	Security	Officer,	concerning	significant	risks	facing	the	Company	and	
processes	 that	 have	been	 implemented	 to	mitigate	 these	 risks,	 including	 cybersecurity	 risks.	 	 Additionally,	 throughout	 the	
year,	 each	of	 our	 sector	presidents	who	 leads	one	of	 our	major	market	units	 provides	 a	 comprehensive	overview	of	 their	
market,	including	risks	and	challenges.	

In	addition	to	this	dialogue	between	management	and	the	entire	Board,	the	Board's	committees	have	more	specific	roles	
concerning	elements	of	the	Company's	risk	management	processes.	

• $XGLW�&RPPLWWHH:	The	Audit	Committee	is	regularly	updated	by	the	Chief	Legal	Officer,	Chief	Ethics	and	Compliance	
Officer,	Director	of	Internal	Audit,	and	Chief	Information	Officer,	and	receives	regular	reports	concerning	the	status	
of	 the	Company's	ethics	and	compliance	program,	 internal	 controls	over	 financial	 reporting	and	other	operational	
compliance	areas,	and	significant	communications	from	the	Company's	regulators.	The	Audit	Committee	also	leads	
the	Board's	efforts	with	respect	to	the	oversight	of	cybersecurity	risk.

• &RPSHQVDWLRQ��&XOWXUH�DQG�3HRSOH�&RPPLWWHH:	The	Compensation,	Culture	and	People	Committee	is	responsible	for	
overseeing	 risks	 related	 to	 the	 Company's	 human	 capital	 management	 and	 executive	 compensation	 policies	 and	
practices.

• 1RPLQDWLQJ�DQG�&RUSRUDWH�*RYHUQDQFH�&RPPLWWHH:	The	N逅倀se°e





Director Orientation and Continuing Education
New	directors	are	provided	a	multi-phase	orientation	generally	timed	to	coincide	with	our	Board	meetings	as	part	of	our	

effort	to	 integrate	them	into	their	role	as	directors	and	familiarize	them	with	the	Company.	Orientation	sessions	are	led	by	
members	 of	 management	 and	 are	 focused	 on	 various	 elements	 of	 our	 business	 strategy,	 client	 service	 offerings,	 internal	
business	 operations,	 and	 corporate	 governance,	 among	 other	 areas.	 During	 the	 course	 of	 the	 year,	 representatives	 of	
management	 brief	 the	 Board	 on	 topics	 designed	 to	 provide	 directors	 a	 deeper	 understanding	 of	 various	 aspects	 of	 our	
business,	such	as	applicable	legal	developments,	ethics	and	compliance	programs,	and	the	evolving	regulatory	environment.	
In	 addition,	 the	 Board	 holds	 an	 annual	 business	 strategy	 session	 with	 management.	 Directors	 are	 also	 encouraged	 to	
participate	in	continuing	education	programs	to	better	understand	and	execute	their	duties	and	responsibilities.

Communications with the Board
Stockholders,	or	other	interested	third	parties,	who	wish	to	contact	our	Board	may	send	written	correspondence,	in	care	

of	 the	 Secretary,	 to	 8283	 Greensboro	 Drive,	 McLean,	 Virginia	 22102.	 Communications	 may	 be	 addressed	 to	 an	 individual	
director,	 to	 the	 non-management	 directors	 as	 a	 group,	 or	 to	 the	 Board	 as	 a	 whole,	 marked	 as	 confidential	 or	 otherwise.	
Communications	 not	 submitted	 confidentially,	 which	 are	 addressed	 to	 directors	 that	 discuss	 business	 or	 other	 matters	
relevant	to	the	activities	of	our	Board,	will	be	preliminarily	reviewed	by	the	office	of	the	Secretary	and	then	distributed	either	
in	summary	form	or	by	delivering	a	copy	of	the	communication.	Communications	marked	as	confidential	will	be	distributed,	
without	review	by	the	office	of	the	Secretary,	to	the	director,	or	group	of	directors,	to	whom	they	are	addressed.	With	respect	
to	other	correspondence	received	by	the	Company	that	is	addressed	to	one	or	more	directors,	the	Board	has	requested	that	
the	following	items	not	be	distributed	to	directors	because	they	generally	fall	into	the	purview	of	management,	rather	than	
the	 Board:	 junk	 mail	 and	 mass	 mailings,	 service	 complaints	 and	 inquiries,	 résumés	 and	 other	 forms	 of	 job	 inquiries,	
solicitations	for	charitable	donations,	surveys,	business	solicitations,	and	advertisements.
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Board Committees
Our	Board	has	 four	 standing	committees:	an	Executive	Committee,	an	Audit	Committee,	a	Compensation,	Culture	and	

People	 Committee,	 and	 a	 Nominating	 and	 Corporate	 Governance	 Committee.	 The	 charter	 of	 each	 committee	 is	 available	
without	charge	on	the	Investor	Relations	portion	of	our	website,	www.boozallen.com.	

The	following	chart	identifies	the	current	members	and	chair	of	each	standing	committee,	as	well	as	related	information.	

The	following	is	a	brief	description	of	our	committees.

The Executive Committee
Our	Executive	Committee	is	responsible,	among	its	other	duties	and	responsibilities,	for	assisting	our	Board	in	fulfilling	its	

responsibilities.	Our	Executive	Committee	 is	 responsible	 for	approving	certain	extraordinary	corporate	actions.	The	current	



committee	financial	expert”	as	such	term	is	defined	under	Item	407(d)(5)	of	Regulation	S-K	promulgated	under	the	Securities	
Act	of	1933,	as	amended	(the	"Securities	Act").	

The	Audit	Committee	met	four	times	during	fiscal	year	2024.

The Compensation, Culture and People Committee
Our	 Compensation,	 Culture	 and	 People	 Committee	 is	 responsible,	 among	 its	 other	 duties	 and	 responsibilities,	 for	
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Director Ownership Guidelines
Equity	ownership	guidelines	for	all	of	our	non-employee	directors	are	in	place	to	further	align	their	interests	to	those	of	

our	stockholders.	Each	of	our	non-employee	directors	has	five	years	from	the	date	of	commencement	of	his/her	service	on	
the	Board	to	achieve	equity	ownership	with	a	value	equivalent	to	five	times	his/her	annual	retainer.	In	calculating	a	director’s	
ownership,	Class	A	common	stock,	vested	in-the-money	options,	and	vested	and	unvested	restricted	stock	issued	under	the	
Equity	Incentive	Plan	will	be	considered	owned	by	the	non-employee	director.	Each	of	our	directors	who	has	served	on	the	
Board	for	five	years	or	more	has	regularly	exceeded	and	currently	exceeds	the	equity	ownership	guidelines.	For	a	description	
of	the	guidelines	applicable	to	executive	officers,	see	our	CD&A	beginning	on	page	30.

Insider Trading Policy and Policy on Hedging, Short Sales, and Speculative Transactions
The	Company	has	an	Insider	Trading	Policy,	which	governs	the	purchase,	sale	and	other	dispositions	of	 its	securities	by	

employees,	 officers,	 directors,	 subsidiaries,	 and	affiliates	of	 the	Company,	 as	well	 as	 their	 immediate	 family	members	 and	
other	persons	living	in	their	households.	The	Insider	Trading	Policy	is	reasonably	designed	to	promote	compliance	with	insider	
trading	laws,	rules	and	regulations	and	any	listing	standards	applicable	to	the	Company.

Under	the	Company's	Insider	Trading	Policy,	the	Company’s	personnel	are	prohibited	from	directly	or	indirectly	buying,	
selling	or	gifting	securities	of	the	Company	while	in	possession	of	material	non-public	information	concerning	the	Company	or	
its	 securities,	 except	 in	 the	 limited	 circumstances	 described	 in	 the	 policy.	 Additionally,	 the	 Company’s	 personnel	 are	
prohibited	 from	engaging	 in	 (i)	 short	 sales	 of	 securities	 of	 the	Company,	 (ii)	 transactions	 in	 puts,	 calls,	 or	 other	 derivative	
securities	with	respect	to	securities	of	the	Company,	(iii)	hedging	transactions	with	respect	to	securities	of	the	Company,	(iv)	
holding	securities	of	the	Company	in	a	margin	account,	and	(v)	pledging	securities	of	the	Company	as	collateral	for	a	loan.
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COMPENSATION COMMITTEE INTERLOCKS
AND INSIDER PARTICIPATION

The	following	individuals	served	on	our	Compensation,	Culture	and	People	Committee	during	fiscal	year	2024:	Mses.	
Barnes,	Flournoy,	and	McClain.	No	member	of	our	Compensation,	Culture	and	People	Committee	currently	is,	or	has	been,	an	
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Policies and Procedures for Related Person Transactions
We	 adopted	 a	 written	 related	 person	 transactions	 policy	 pursuant	 to	 which	 related	 persons,	 namely	 our	 executive	

officers,	directors,	and	principal	stockholders,	and	their	 immediate	family	members,	are	not	permitted	to	enter	 into	certain	
transactions,	or	materially	modify	or	amend	an	ongoing	transaction,	with	us,	in	which	the	amount	involved	exceeds	$120,000,	
without	 the	consent	of	our	Audit	Committee	or	any	other	body	of	 the	Board	of	Directors	comprised	solely	of	 independent	
directors.	Any	request	for	us	to	enter	into	or	materially	modify	or	amend	certain	such	transactions	is	required	to	be	presented	
to	our	Audit	Committee	 for	 review,	consideration,	and	approval.	All	of	our	directors	and	executive	officers	are	 required	 to	
report	 to	our	Secretary	any	such	proposed	related	person	transaction,	who	 is	 required	 to	provide	notice	of	such	proposed	
related	person	transaction	to	the	Audit	Committee.	In	approving	or	rejecting	the	proposed	transaction,	our	Audit	Committee	
will	 take	 into	 account,	 among	 other	 factors	 it	 deems	 appropriate,	 whether	 the	 proposed	 related	 person	 transaction	 is	 on	
terms	at	least	as	favorable	as	terms	generally	available	to	an	unaffiliated	third	party	under	the	same	or	similar	circumstances,	
the	 extent	 of	 the	 related	 person’s	 interest	 in	 the	 transaction	 and,	 if	 applicable,	 the	 impact	 on	 a	 director’s	 independence.	
Under	the	policy,	if	we	should	discover	related	person	transactions	that	have	not	been	approved,	our	Audit	Committee	will	be	
notified	and	will	determine	the	appropriate	action,	including	ratification,	rescission,	or	amendment	of	the	transaction.	

Related Person Transactions
Indemnification Agreements
We	have	entered	into	indemnification	agreements	with	each	of	our	directors	and	executive	officers	pursuant	to	which	we	

have	 agreed	 to	 indemnify	 such	 individuals	 against	 certain	 liabilities	 arising	 out	 of	 service	 as	 a	 director	 or	 officer	 of	 the	
Company	and	its	subsidiaries.	The	indemnification	agreements	provide	our	directors	and	executive	officers	with	contractual	
rights	 to	 the	 indemnification	 and	expense	 advancement	 rights	 provided	under	our	 bylaws,	 as	well	 as	 contractual	 rights	 to	
additional	indemnification	as	provided	in	the	indemnification	agreements.

Other Relationships
Bryan	E.	Shrader,	a	Senior	Vice	President	at	 the	Company,	 is	 the	son	of	Dr.	Ralph	Shrader,	our	 former	Chief	Executive	

Officer	 and	 current	Chair	 of	 the	Board.	 In	 fiscal	 year	 2024,	Mr.	 Shrader	 received	$300,000	 in	base	 salary,	 a	 cash	bonus	of	
$250,080,	and	retirement	contributions	of	$40,500.	He	received	a	grant	of	1,247	time-based	restricted	stock	units	with	a	grant	
date	 fair	 value	 of	 $112,043	 and	 a	 grant	 of	 312	 performance-based	 restricted	 stock	 units	 with	 a	 grant	 date	 fair	 value	 of	
$28,033.	Mr.	Shrader	also	participates	in	the	Company’s	other	benefit	programs	on	the	same	basis	as	other	employees	at	the	
same	level.	

Mitchell	Thompson,	an	Associate	at	the	Company,	is	the	son	of	Elizabeth	Thompson,	an	Executive	Vice	President.	In	fiscal	
year	2024,	Mr.	Thompson	received	$133,900	in	base	salary,	retirement	contributions	of	$7,924,	and	an	award	of	$100.	Mr.	
Thompson	also	participates	in	the	Company’s	other	benefit	programs	on	the	same	basis	as	other	employees	at	the	same	level.

Trevor	Thompson,	a	Senior	Consultant	at	the	Company,	is	the	son	of	Elizabeth	Thompson,	an	Executive	Vice	President.	In	
fiscal	year	2024,	Mr.	Thompson	received	$98,911	in	base	salary	and	retirement	contributions	of	$5,381.	Mr.	Thompson	also	
participates	in	the	Company’s	other	benefit	programs	on	the	same	basis	as	other	employees	at	the	same	level.

Emily	 Pfeifer,	 a	 Senior	 Consultant	 at	 the	 Company,	 is	 the	 daughter	 of	 Tom	 Pfeifer,	 an	 Executive	 Vice	 President	 and		
President	 of	 the	 Company's	 National	 Security	 sector.	 In	 fiscal	 year	 2024,	 Ms.	 Pfeifer	 received	 $104,971	 in	 base	 salary,	
retirement	 contributions	 of	 $6,088,	 and	 an	 award	 of	 $400.	 Ms.	 Pfeifer	 also	 participates	 in	 the	 Company’s	 other	 benefit	
programs	on	the	same	basis	as	other	employees	at	the	same	level.
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COMPENSATION DISCUSSION AND ANALYSIS
The	 Compensation	 Discussion	 and	 Analysis	 (CD&A),	 together	 with	 the	 compensation	 tables	 and	 related	 disclosures,	

provides	 a	 narrative	 of	 our	 executive	 compensation	 philosophy	 and	 programs	 as	 reviewed	 and	 determined	 by	 the	
Compensation,	Culture	and	People	Committee	of	the	Board	of	Directors.	

At	Booz	Allen,	our	purpose	is	to	empower	people	to	change	the	world.	Our	leadership	philosophy	and	partnership	culture	
are	foundational	to	how	we	drive	transformation	and	guide	our	people	to	solve	our	clients'	toughest	challenges.	

Our	executive	compensation	strategy	is	uniquely	designed	to:

• Deliver	competitive	compensation	tied	to	long-term	stockholder	value	creation;

• Attract	and	retain	top	talent	from	across	the	global	marketplace	who	will	continue	to	propel	us	forward	for	the	
future;

• Motivate	and	reward	executives	with	exceptional	ability	to	meet	and	exceed	the	demands	of	our	clients;

• Infuse	an	ownership	mindset	to	build	sustainable	growth	and	value;	and

• Reinforce	our	partnership-style	culture	which	differentiates	our	ability	to	come	to	market	as	an	institution	rather	
than	as	individuals,	create	alignment	on	our	strategy,	priorities	and	associated	investments,	and	encourage	rapid	
and	efficient	deployment	of	our	people	across	clients	and	opportunities.

The	tenure	of	our	executives	is	a	testament	to	the	team's	long-standing	commitment	to	the	Company	and	its	long-term	
business	goals.	Our	named	executive	officers	for	fiscal	year	2024	were:	

Horacio	D.	Rozanski Matthew	A.	Calderone Kristine	Martin	Anderson Judith	H.	Dotson Nancy	J.	Laben

President	and	



Executive Summary
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Compensation Philosophy
We	 are	 a	 values-driven	 organization	 where	 our	 partnership	 culture	 motivates	 our	 executives,	 who	 we	 define	 as	 our	

named	executive	officers,	Executive	Vice	Presidents,	and	Senior	Vice	Presidents,	to	consistently	act	in	the	best	interests	of	the	
Company.	Our	executive	compensation	program	is	intrinsically	tied	to	our	purpose	and	values.	
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In	addition,	the	Compensation,	Culture	and	People	Committee,	taking	into	consideration	the	peer	group	benchmarking	
analysis,	the	Company's	sustained	out-performance	and	growth,	input	from	Korn	Ferry,	along	with	feedback	from	the	CEO	(in	
the	 case	 of	 named	 executive	 officers	 who	 are	 direct	 reports	 to	 the	 CEO),	 and	 the	 Committee's	 collective	 judgment	 and	
discretion,	also	approved	the	fiscal	year	2025	compensation	for	our	named	executive	officers,	 including	the	compensation	
adjustments	described	below.

Effective	for	fiscal	year	2025,	the	Compensation,	Culture	and	People	Committee	approved	the	following	compensation	
increases	for	Mr.	Calderone,	Ms.	Anderson,	Ms.	Dotson	and	Ms.	Laben:	(i)	Mr.	Calderone	received	an	increase	of	$100,000	to	
base	salary,	$100,000	to	the	target	annual	incentive	amount	and	$300,000	to	the	target	annual	equity	grant	amount,	(ii)	Ms.	
Anderson	received	an	increase	of	$125,000	to	the	target	annual	incentive	amount	and	$250,000	to	the	target	annual	equity	





Government	Limitations	on	Reimbursement	of	Compensation	Costs

As	a	government	contractor,	we	are	subject	to	applicable	federal	statutes	and	the	Federal	Acquisition	Regulation	(FAR),	
which	govern	the	reimbursement	of	costs	by	our	government	clients.	Pursuant	to	the	FAR	our	contracts	limit	the	allowability	
of	reimbursement	for	compensation	to	certain,	or	in	some	cases	all,	employees,	including	our	named	executive	officers,	to	a	
benchmark	 compensation	 cap	 established	 each	 year	 by	 the	 Office	 of	 Management	 and	 Budget	 (OMB).	 When	 comparing	
compensation	 to	 the	 benchmark	 cap,	 all	 wages,	 salary,	 bonuses,	 deferred	 compensation,	 and	 employer	 contributions	 to	
defined	contribution	pension	plans,	if	any,	for	the	year,	as	recorded	in	our	books	and	records,	must	be	included.	Any	amounts	
over	 the	 cap	 are	 considered	 unallowable	 and	 are	 therefore	 not	 recoverable	 under	 our	 government	 contracts.	 The	
compensation	cap	established	by	 the	OMB,	which	 is	applicable	 to	a	portion	of	our	contracts	 for	 the	2024	calendar	year,	 is	
$646,000.	Other	contracts	have	higher	caps	and/or	limit	the	allowable	compensation	of	fewer	employees.

Compensation	Recovery	Provisions	(Clawbacks)

Effective	 October	 2,	 2023,	 the	 Compensation,	 Culture	 and	 People	 Committee	 adopted,	 and	 the	 Board	 ratified,	 a	
mandatory	 clawback	 policy	 in	 accordance	 with	 Section	 10D	 of	 the	 Exchange	 Act	 and	 Section	 303A.14	 of	 the	 NYSE	 Listed	
Company	Manual	(the	"Rule	10D-1	Clawback	Policy").	The	Rule	10D-1	Clawback	Policy	requires	the	Company	to	recover	from	
its	 executive	 officers	 certain	 incentive-based	 compensation	 in	 the	 event	 that	 the	 Company	 is	 required	 to	 prepare	 an	
accounting	restatement	due	to	the	material	noncompliance	of	the	Company	with	any	financial	reporting	requirement	under	
the	securities	laws,	without	regard	to	any	misconduct	on	the	part	of	the	executive	and	subject	to	certain	limited	exceptions.	
The	Rule	10D-1	Clawback	Policy	applies	to	incentive-based	compensation	(whether	cash-	or	equity-based)	received	by	current	
and	former	executive	officers	of	the	Company	during	the	three	fiscal	years	preceding	an	accounting	restatement	and	after	the	
effective	date	of	the	NYSE	listing	standards,	which	was	October	2,	2023.	The	Compensation,	Culture	and	People	Committee	
administers	this	policy.

We	also	have	provisions	 in	our	 incentive	plans	that	provide	us	with	the	ability	to	 impose	the	forfeiture	of	bonuses	and	
equity	compensation	and	the	recovery	of	certain	bonus	amounts	and	gains	from	equity	compensation	awarded	under	those	
plans.	Such	forfeitures	and	recoveries	may	occur:

• in	the	event	of	an	accounting	restatement	due	to	material	noncompliance	with	any	financial	reporting	requirements	
under	the	securities	laws	with	respect	to	individuals	who	knowingly	or	grossly	negligently	engaged	in	misconduct	or	
knowingly	or	grossly	negligently	failed	to	prevent	the	misconduct,

• with	respect	to	individuals	subject	to	automatic	forfeiture	under	Section	304	of	the	Sarbanes-Oxley	Act	of	2002,	and,	

• to	the	extent	that,	based	on	erroneous	data,	any	award	or	payment	under	the	Annual	Incentive	Plan	is	in	excess	of	
what	would	have	been	paid	under	the	accounting	restatement	during	the	three-year	period	preceding	the	date	on	



Certain	Change	in	Control	Provisions



Policies	on	Timing	of	Equity	Grants

It	 is	 our	 policy	 not	 to	 time	 the	 granting	 of	 equity	 awards,	 including	 stock	 option	 awards,	 in	 relation	 to	 the	 release	 of	
material	non-public	information.	Accordingly,	regularly	scheduled	awards	are	permitted	to	be	granted	at	times	when	there	is	
material	 non-public	 information.	Annual	 equity	 awards	 to	 all	 officers,	 including	 the	 named	executive	 officers,	 are	 typically	
granted	by	 the	Compensation,	 Culture	 and	People	Committee	 at	 its	 prescheduled	meeting	 in	May	of	 each	 fiscal	 year.	We	
generally	grant	equity	awards	to	newly	hired	and	promoted	executive	officers	at	the	subsequently	scheduled	Compensation,	
Culture	and	People	Committee	or	Board	meeting	following	the	respective	effective	date	of	the	hire	or	promotion.	We	do	not	
time	the	disclosure	of	material	non-public	information	for	the	purpose	of	affecting	the	value	of	executive	compensation.

Effect	of	Accounting	and	Tax	Treatment	on	Compensation	Decisions

The	 Compensation,	 Culture	 and	 People	 Committee	 has	 from	 time	 to	 time	 considered	 the	 potential	 impact	 of	 Section	
162(m)	of	 the	Code,	or	Section	162(m),	on	elements	of	our	compensation	program.	Section	162(m)	 imposes	a	 limit	on	 the	
amount	of	compensation	that	we	may	deduct	in	any	one	year	with	respect	to	certain	“covered	employees.”	The	2017	Tax	Cuts	
and	 Jobs	Act	made	certain	changes	 to	Section	162(m),	 including	repealing	 the	performance-based	compensation	exception	
and	 expanding	 the	 scope	 of	 persons	 covered	 by	 the	 limitations	 on	 deductibility	 under	 Section	 162(m).	 Accordingly,	
compensation	paid	after	March	31,	2018	 to	our	covered	employees	 in	excess	of	$1	million	will	not	be	deductible	unless	 it	
qualifies	for	transition	relief	applicable	to	certain	arrangements	in	place	as	of	November	2,	2017	that	are	not	modified	in	any	
material	respect	after	that	date.

Our	Compensation,	Culture	and	People	Committee	considers	it	important	to	retain	the	flexibility	to	design	compensation	
programs	that	are	in	the	best	long-term	interests	of	our	Company	and	our	stockholders	and	does	not	have	a	policy	requiring	
compensation	 to	be	 fully	deductible	under	Section	162(m).	While	we	 intend	 to	 rely	on	 the	 transition	 relief	 included	 in	 the	
2017	Tax	Cuts	and	Jobs	Act	to	the	extent	practicable	and	consistent	with	our	business	needs,	as	a	result	of	the	elimination	of	
the	exemption	for	qualified	performance-based	compensation,	our	Compensation,	Culture	and	People	Committee	pays	and	
expects	to	continue	paying	compensation	at	levels	that	are	not	deductible	under	Section	162(m).

Other	provisions	of	the	Code	can	also	affect	compensation	decisions.	Section	409A	of	the	Code,	or	Section	409A,	which	
governs	 the	 form	 and	 timing	 of	 payment	 of	 deferred	 compensation,	 imposes	 sanctions,	 including	 a	 20%	 penalty	 and	 an	
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Potential Payments upon Termination or a Change in Control
Transition Pay



Qualifying Permanent Retirement
If	 a	 named	 executive	 officer’s	 employment	 is	 terminated	 by	 reason	 of	 a	 qualifying	 permanent	 retirement	 on	 or	 after	

March	31	of	the	first	fiscal	year	of	a	performance	period,	unvested	performance-based	restricted	stock	units	will	continue	to	
vest	on	the	vesting	date	based	on	actual	achievement	of	the	performance	goals	as	if	employment	had	not	terminated.	In	the	
event	of	a	retirement	occurring	prior	to	March	31	of	the	first	 fiscal	year	of	the	performance	period,	or	 if	at	any	time	if	the	
retirement	 is	 not	 a	 qualifying	 permanent	 retirement,	 all	 unvested	 performance-based	 restricted	 stock	 units	 will	 be	
immediately	forfeited.

Any Other Termination
In	 the	 event	 of	 a	 named	 executive	 officer’s	 termination	 of	 employment	 for	 any	 reason	other	 than	 death,	 disability,	 a	

Company	approved	departure,	a	qualifying	permanent	retirement	after	the	first	 fiscal	year	of	a	performance	period	(in	the	
case	of	the	performance-based	restricted	stock	units),	or	cause,	unvested	options	are	immediately	forfeited	and	canceled,	and	
vested	options	remain	outstanding	until	the	90th	day	following	the	termination	date,	or	if	earlier,	the	option’s	expiration	date,	
and	unvested	 time-based	 restricted	 stock	units	 and	performance-based	 restricted	 stock	units	 are	 immediately	 forfeited,	 in	
each	case	unless	otherwise	determined	by	our	Compensation,	Culture	and	People	Committee.

Non-Competition Agreements
The	 named	 executive	 officers	 are	 party	 to	 agreements	 that	 include	 non-competition,	 non-solicitation,	 and	 non-

recruitment	covenants,	which	generally	cover	 the	period	during	which	 the	executive	 is	employed	with	us	and	 for	one	year	
following	termination	of	employment,	along	with	perpetual	confidentiality	covenants.	If	the	named	executive	officer	breaches	
these	agreements	or	otherwise	engages	in	competitive	activity	as	defined	in	the	Equity	Incentive	Plan,	the	Company	has	the	
discretion	to	suspend	vesting	of	all	or	a	portion	of	any	award	and/or	require	the	forfeiture	or	disgorgement	to	us	of	any	equity	
award	(including	gains	on	the	sale	of	the	stock,	if	any)	that	vested,	or	was	paid	or	settled,	in	the	12	months	prior	to,	or	any	
time	after,	such	breach	or	the	date	the	individual	otherwise	engaged	in	such	competitive	activity.

Change in Control Protections
We	do	not	have	change	in	control	agreements	with	any	of	our	employees.
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Pay Ratio
In	accordance	with	Section	953(b)	of	the	Dodd-Frank	Wall	Street	Reform	and	Consumer	Protection	Act	and	Item	402(u)	of	

Regulation	S-K	("Item	402(u)"),	we	are	providing	the	following	estimated	information	for	fiscal	year	2024:





(1) Horacio	 D.	 Rozanski	 is	 our	 principal	 executive	 officer	 (PEO)	 for	 fiscal	 years	 2021,	 2022,	 2023,	 and	 2024.	 The	 individuals	 comprising	 the	 non-PEO	 named	
executive	officers	(“Non-PEO	NEOs”)	for	each	year	presented	are	listed	below.	

2021 2022 2023 2024
Lloyd	W.	Howell,	Jr. Lloyd	W.	Howell,	Jr. Matthew	A.	Calderone Matthew	A.	Calderone

Karen	M.	Dahut Karen	M.	Dahut Kristine	Martin	Anderson Kristine	Martin	Anderson
Nancy	J.	Laben Nancy	J.	Laben Judith	H.	Dotson Judith	H.	Dotson

Susan	L.	Penfield Susan	L.	Penfield Nancy	J.	Laben Nancy	J.	Laben
Karen	M.	Dahut

Lloyd	W.	Howell,	Jr.

(2) Amounts	shown	for	"Summary	Compensation	Table"	total	for	each	applicable	fiscal	year	(i)	for	the	PEO,	are	the	amounts	of	total	compensation	as	reported	in	
the	Summary	Compensation	Table	 for	 the	PEO,	and	 (ii)	 for	 the	Non-PEO	NEOs,	are	 the	average	of	 the	amounts	of	 total	 compensation	as	 reported	 in	 the	
Summary	Compensation	Table	for	such	Non-PEO	NEOs.

(3) Amounts	shown	for	CAP	are	computed	 in	accordance	with	 Item	402(v)	of	Regulation	S-K	under	the	Exchange	Act	and	do	not	reflect	the	actual	amount	of	
compensation	 earned	 by	 or	 paid	 to	 the	 NEOs	 during	 the	 applicable	 year.	 These	 amounts	 reflect	 total	 compensation	 for	 the	 PEO	 and	 average	 total	
compensation	for	Non-PEO	NEOs	as	reported	in	the	Summary	Compensation	Table,	with	certain	adjustments	as	required	by	Item	402(v)	of	Regulation	S-K	and	
described	in	footnote	(5)	below.

(4) For	the	portion	of	CAP	that	is	based	on	year-end	stock	prices,	$148.44	was	used	for	fiscal	year	2024,	$92.69	was	used	for	fiscal	year	2023,	$87.84	was	used	for	
fiscal	year	2022,	and	$80.53	was	used	for	fiscal	year	2021.

(5) CAP	reflects	the	exclusions	and	inclusions	of	certain	amounts	from	Summary	Compensation	Table	total	compensation	for	the	PEO	and	the	Non-PEO	NEOs	as	
set	 forth	below	under	 the	heading	"Summary	Compensation	Table	Total	and	Compensation	Actually	Paid	Reconciliation	 for	 the	PEO	and	Non-PEO	NEOs."	
Equity	values	are	calculated	in	accordance	with	FASB	ASC	Topic	718,	Compensation	—	Stock	Compensation.	The	valuation	methodologies	and	assumptions	
used	to	calculate	the	equity	values	included	in	CAP	are	based	on	our	grant	date	fair	value	of	the	equity	awards	as	disclosed	in	the	Company’s	consolidated	
audited	 financial	 statements	 filed	 with	 the	 SEC	 on	 Form	 10-K	 for	 the	 applicable	 fiscal	 year,	 with	 the	 adjustments	 set	 forth	 below	 in	 the	 "Summary	
Compensation	Table	Total	and	Compensation	Actually	Paid	Reconciliation	for	the	PEO	and	Non-PEO	NEOs"	table.

(6) Total	stockholder	return	("TSR")	shown	in	the	table	above	utilizes	the	S&P	Software	&	Services	Select	 Index	which	we	use	 in	the	stock	performance	graph	
required	by	Item	201(e)	of	Regulation	S-K	included	in	the	Company’s	consolidated	audited	financial	statements	filed	with	the	SEC	on	Form	10-K	for	fiscal	years	
2021,	2022,	2023	and	2024.	The	comparison	of	TSR	assumes	that	$100	was	invested	for	the	period	starting	April	1,	2020	through	March	31	of	the	applicable	
fiscal	year	in	each	of	the	Company’s	Common	Stock	and	the	S&P	Software	&	Services	Select	Index.	All	dollar	values	assume	reinvestment	of	the	pre-tax	value	
of	dividends	paid	by	companies	included	in	the	S&P	Software	&	Services	Select	Index.	The	historical	stock	price	performance	of	our	Common	Stock	shown	is	
not	necessarily	indicative	of	future	stock	price	performance.

(7) Amounts	 shown	 represent	 the	 amount	 of	 net	 income	 reflected	 in	 the	 Company's	 audited	 financial	 statements	 filed	 with	 the	 SEC	 on	 Form	 10-K	 for	 the	
applicable	fiscal	year.

(8) Pursuant	 to	 Item	402(v)	of	Regulation	S-K,	we	determined	annual	Adjusted	EBITDA	to	be	our	most	 important	 financial	performance	measure	used	 to	 li-t࠰usetoą 倀mance.
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COMPENSATION COMMITTEE REPORT
The	 Compensation,	 Culture	 and	 People	 Committee	 has	 reviewed	 and	 discussed	 the	 CD&A	 included	 in	 this	 proxy	

statement	with	members	of	management,	and	based	on	such	review	and	discussions,	the	Compensation,	Culture	and	People	
Committee	recommended	to	the	Board	that	the	CD&A	be	included	in	this	proxy	statement.

THE	COMPENSATION,	CULTURE	AND	PEOPLE
COMMITTEE

Gretchen	W.	McClain	(Chair)
Melody	C.	Barnes
Michèle	A.	Flournoy
William	M.	Thornberry
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  AUDIT COMMITTEE REPORT
The	Audit	Committee	is	composed	of	six	directors	identified	below,	each	of	whom	is	an	independent	director	as	defined	

by	the	applicable	SEC	rules	and	the	NYSE	listing	standards.	Four	committee	members,	Mark	E.	Gaumond,	Joan	Amble,	Ellen	
Jewett,	and	Charles	O.	Rossotti,	have	been	designated	by	the	Board	as	“audit	committee	financial	experts”	under	applicable	
SEC	 rules.	 For	 further	 description	 of	 each	 committee	 member’s	 background	 and	 expertise,	 please	 refer	 to	 the	 director	
qualification	section	of	our	proxy	statement	beginning	on	page	8.



PRE-APPROVAL OF SERVICES BY 
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The	 Audit	 Committee	 pre-approves	 all	 audit,	 audit-related,	 tax,	 and	 other	 services	 performed	 by	 our	 independent	
auditors.	The	Audit	Committee	pre-approves	specific	categories	of	services	up	to	pre-established	fee	thresholds.	Unless	the	
type	 of	 service	 had	 previously	 been	 pre-approved,	 the	 Audit	 Committee	 must	 approve	 that	 specific	 service	 before	 the	
independent	auditors	may	perform	it.	In	addition,	separate	approval	is	required	if	the	amount	of	fees	for	any	pre-approved	
category	of	service	exceeds	the	fee	thresholds	established	by	the	Audit	Committee.	The	Audit	Committee	has	delegated	to	
the	chair	of	the	committee	pre-approval	authority	with	respect	to	permitted	services,	provided	that	the	chair	must	report	any	
pre-approval	decisions	to	the	Audit	Committee	at	its	next	scheduled	meeting.	All	fees	described	below	were	pre-approved	by	
the	Audit	Committee.
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OTHER BUSINESS
The	Board	is	not	aware	of	any	other	matters	to	be	presented	at	the	Annual	Meeting.	If	any	other	matter	proper	for	action	

at	the	meeting	should	be	presented,	the	holders	of	the	accompanying	proxy	will	vote	the	shares	represented	by	the	proxy	on	
such	matter	in	accordance	with	their	best	judgment.	If	any	matter	not	proper	for	action	at	the	meeting	should	be	presented,	
the	holders	of	the	proxy	will	vote	against	consideration	of	the	matter	or	the	proposed	action.

By	order	of	the	Board	of	Directors,

Jacob	D.	Bernstein
Secretary

McLean,	Virginia
June	13,	2024
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IMPORTANT INFORMATION ABOUT ANNUAL MEETING AND PROXY PROCEDURES
The	Board	 is	 soliciting	proxies	 to	be	used	at	 the	Annual	Meeting	of	Stockholders	 to	be	held	virtually	on	 July	24,	2024,	

beginning	at	8:00	a.m.	(EDT)	at	www.virtualshareholdermeeting.com/BAH2024.

Why am I receiving these proxy materials?
You	have	 received	 these	proxy	materials	because	our	Board	 is	 soliciting	 your	proxy	 to	 vote	your	 shares	at	 the	Annual	

Meeting.	As	a	stockholder,	you	are	invited	to	attend	the	Annual	Meeting	and	are	requested	to	vote	on	the	items	of	business	
described	in	this	proxy	statement.	This	proxy	statement	 includes	 information	that	we	are	required	to	provide	to	you	under	
SEC	rules,	and	describes	issues	on	which	we	would	like	you	to	vote	at	our	Annual	Meeting.	It	also	gives	you	information	on	
these	 issues	 so	 that	 you	 can	make	 an	 informed	decision.	 The	proxy	materials	 include	our	 proxy	 statement	 for	 the	Annual	
Meeting,	our	annual	report	to	stockholders,	which	 includes	our	Annual	Report	on	Form	10-K	for	the	year	ended	March	31,	
2024	and	the	proxy	card,	or	a	voting	instruction	card,	for	the	Annual	Meeting.

Our	Board	has	made	this	proxy	statement	and	proxy	card	available	 to	you	on	the	 Internet	because	you	own	shares	of	
Class	A	common	stock	of	the	Company.

If	you	submit	a	proxy	by	using	the	Internet,	by	calling,	or	by	signing	and	returning	the	proxy	card,	you	will	appoint	Horacio	
D. Rozanski,	President	and	Chief	Executive	Officer,	and	Nancy	J.	Laben,	Executive	Vice	President	and	Chief	Legal	Officer,	(with
full	 power	 of	 substitution)	 as	 your	 representatives	 at	 the	 Annual	 Meeting.	 He	 or	 she	 will	 vote	 your	 shares	 at	 the	 Annual
Meeting	as	you	have	instructed	them	or,	if	an	issue	that	is	not	on	the	proxy	card	comes	up	for	vote,	in	accordance	with	his	or
her	best	 judgment.	By	submitting	a	proxy,	you	can	ensure	your	shares	will	be	voted	whether	or	not	you	attend	the	Annual
Meeting.	 Even	 if	 you	 plan	 to	 attend	 the	 Annual	 Meeting,	 we	 encourage	 you	 to	 submit	 a	 proxy	 in	 advance	 by	 using	 the
Internet,	by	calling,	or	by	signing	and	returning	your	proxy	card.	If	you	vote	by	Internet	or	by	calling,	you	do	not	need	to	return
your	proxy	card.

Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of a full set of 
proxy materials?

Pursuant	to	the	"Notice	and	Access"	rules	adopted	by	the	SEC,	we	have	elected	to	provide	access	to	our	proxy	materials	
over	the	Internet	at	www.proxyvote.com.	Accordingly,	we	are	sending	a	Notice	of	Internet	Availability	of	Proxy	Materials	to	
our	stockholders.	All	stockholders	will	have	the	ability	to	access	the	proxy	materials	on	the	website	referred	to	in	the	Notice	of	
Internet	 Availability	 of	 Proxy	 Materials,	 or	 request	 to	 receive	 an	 electronic	 copy	 or	 printed	 set	 of	 the	 proxy	 materials.	
Instructions	on	how	to	access	the	proxy	materials	over	the	Internet	or	to	request	an	electronic	copy	or	printed	copy	may	be	
found	 in	 the	 Notice	 of	 Internet	 Availability	 of	 Proxy	 Materials.	 In	 addition,	 stockholders	 may	 request	 to	 receive	 proxy	
materials	 in	 printed	 form	by	mail	 or	 electronically	 by	 email	 on	 an	ongoing	basis	 by	 submitting	 a	 request	 in	writing	 to	our	
Secretary	 at	 Booz	 Allen	 Hamilton,	 8283	 Greensboro	 Drive,	 McLean,	 Virginia	 22102.	 We	 encourage	 stockholders	 to	 take	
advantage	 of	 the	 availability	 of	 proxy	 materials	 on	 the	 Internet	 to	 help	 reduce	 the	 environmental	 impact	 and	 cost	 of	 the	
Annual	Meeting.

How can I sign up for the electronic proxy delivery service?
You	can	elect	to	receive	an	email	that	provides	a	link	to	our	future	proxy	materials	on	the	Internet.	The	proxy	card	or	the	

instructions	that	accompanied	your	proxy	materials	will	contain	instructions	on	how	to	request	electronic	delivery	of	future	
proxy	 materials.	 Choosing	 to	 receive	 your	 future	 proxy	 materials	 by	 email	 will	 eliminate	 the	 cost	 of	 printing	 and	 mailing	
documents	and	will	 reduce	the	associated	environmental	 impact.	 If	you	choose	to	receive	 future	proxy	materials	by	email,	
you	will	receive	an	email	next	year	with	instructions	containing	a	 link	to	those	materials	and	a	link	to	the	proxy	voting	site.	
Your	election	to	receive	proxy	materials	by	email	will	remain	in	effect	until	you	terminate	it.

How do I attend and participate in the virtual Annual Meeting?
You	 will	 be	 able	 to	 virtually	 attend	 the	 Annual	 Meeting	 by	 visiting	 www.virtualshareholdermeeting.com/BAH2024.	

Although	it	will	be	a	virtual-only	meeting,	the	Company	wants	to	assure	its	stockholders	of	its	commitment	to	ensuring	that	
the	 Annual	 Meeting	 provides	 its	 stockholders	 with	 the	 same	 rights	 and	 opportunities	 to	 participate	 as	 in	 an	 in-person	
meeting,	including	the	ability	to	ask	questions	of	the	Board	and	management.	

To	participate	 in	the	Annual	Meeting,	you	will	need	the	control	number	 located	on	your	proxy	card	or	the	 instructions	
that	accompanied	your	proxy	materials.	The	Annual	Meeting	will	begin	promptly	at	8:00	a.m.	Eastern	Time	on	July	24,	2024.	
We	encourage	you	to	access	the	virtual	meeting	website	prior	to	the	start	time.	Online	check-in	will	begin	at	7:45	a.m.	Eastern	
Time,	and	you	should	allow	ample	time	to	ensure	your	ability	to	access	the	meeting.		
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If	 you	 are	 a	 beneficial	 owner	 of	 Class	 A	 common	 stock,	 you	 must	 obtain	 a	 proxy,	 executed	 in	 your	 favor,	 from	 the	
stockholder	of	record	to	be	able	to	vote	virtually	at	the	Annual	Meeting.	You	can	vote	your	shares	at	the	Annual	Meeting	by	
attending	the	virtual	meeting	using	the	control	number	located	on	your	proxy	card,	or	the	instructions	that	accompanied	your	
proxy	materials	and	submitting	an	electronic	ballot,	or	you	can	give	a	proxy	to	be	voted	at	the	Annual	Meeting	in	one	of	three	
ways:	 (1)	 over	 the	 telephone	 by	 calling	 a	 toll-free	 number	 provided	 on	 the	 enclosed	 proxy	 card,	 (2)	 electronically	 via	 the	
Internet	as	described	in	the	enclosed	proxy	card,	or	(3)	date,	sign,	and	complete	the	proxy	card	and	return	it	in	the	enclosed	
envelope,	which	requires	no	postage	stamp	if	mailed	in	the	United	States.	

Can I change my proxy?
You	 may	 revoke	 your	 proxy	 before	 it	 is	 voted	 at	 the	 Annual	 Meeting	 by	 delivering	 a	 signed	 revocation	 letter	 to	 the	

Secretary	of	the	Company	at	8283	Greensboro	Drive,	McLean,	Virginia	22102,	or	by	submitting	a	new	proxy,	dated	later	than	
your	first	proxy,	in	one	of	the	ways	described	in	the	answer	to	the	previous	question.	If	you	are	virtually	attending	the	Annual	
Meeting,	you	may	revoke	your	proxy	by		virtually	attending	the	Annual	Meeting	and	voting	during	the	Annual	Meeting.	Virtual	
attendance	at	the	Annual	Meeting	will	not	by	itself	revoke	a	proxy.

Can other matters be decided at the Annual Meeting?
The	Board	is	not	aware	of	any	other	matters	to	be	presented	at	the	Annual	Meeting.	If	any	other	matter	proper	for	action	

at	the	meeting	should	be	presented,	the	holders	of	the	accompanying	proxy	will	vote	the	shares	represented	by	the	proxy	on	
such	matter	in	accordance	with	their	best	judgment.	If	any	matter	not	proper	for	action	at	the	meeting	should	be	presented,	
the	holders	of	the	proxy	will	vote	against	consideration	of	the	matter	or	the	proposed	action.

What is the vote required for each proposal?
For	proposal	1,	each	of	the	directors	shall	be	elected	by	a	majority	of	the	votes	validly	cast	at	the	Annual	Meeting.	For	

proposals	2,	and	3,	approval	of	the	proposal	requires	the	affirmative	vote	of	a	majority	of	the	shares	entitled	to	vote	at	the	
Annual	Meeting	on	the	subject	matter	in	question	represented	either	in	person	or	by	proxy	at	the	Annual	Meeting.	

What if I am a stockholder of record and do not provide voting instructions when returning a proxy?
Stockholders	should	specify	their	choice	for	each	matter	on	the	proxy	card.		Proxies	that	are	signed	and	returned	but	do	

not	contain	voting	instructions	will	be	voted:

• FOR	the	election	of	all	director	nominees	as	set	forth	in	this	proxy	statement;

• FOR	the	ratification	of	the	appointment	of	E&Y	as	the	Company's	independent	registered	accounting	firm	for	fiscal
year	2025;	and

• FOR	the	approval,	on	a	non-binding,	advisory	basis,	of	the	compensation	of	our	named	executive	officers.

What if I am a beneficial owner and do not give voting instructions to my broker?
If	 your	 shares	 are	 held	 by	 a	 broker	 in	 “street	 name,”	 your	 brokerage	 firm	may	 vote	 your	 shares	 on	 certain	 “routine”	

matters	 if	you	do	not	provide	voting	 instructions.	The	ratification	of	an	 independent	registered	public	accounting	firm	is	an	
example	of	a	routine	matter.	 If	you	do	not	provide	voting	instructions,	your	brokerage	firm	may	either	vote	your	shares	on	
routine	matters	or	leave	your	shares	unvoted.	When	a	brokerage	firm	votes	its	customers'	shares	on	a	routine	matter	without	
receiving	voting	instructions,	these	shares	are	counted	both	for	establishing	a	quorum	to	conduct	business	at	the	meeting	and	
in	determining	the	number	of	shares	voted	for	or	against	the	routine	matter.		A	brokerage	firm	cannot	vote	your	shares	on	
non-routine	matters,	 such	as	 the	election	of	directors	and	the	advisory	vote	on	executive	compensation.	 If	your	brokerage	
firm	has	not	received	voting	instructions	on	a	non-routine	matter,	these	shares	will	be	considered	“broker	non-votes”	to	the	
extent	that	the	brokerage	firm	submits	a	proxy.	

How are abstentions and broker non-votes counted?
Abstentions	 will	 be	 treated	 as	 present	 for	 purposes	 of	 determining	 a	 quorum	 but	 will	 not	 be	 included	 in	 vote	 totals.	

Abstentions	will	have	the	effect	of	a	vote	“against”	each	of	the	proposals,	other	than	for	the	election	of	directors,	whereby	
abstentions	will	not	affect	the	outcome.

Broker	 non-votes	 are	 counted	 for	 purposes	 of	 establishing	 a	 quorum.	 Broker	 non-votes	 will	 have	 no	 effect	 on	 the	
outcome	of	the	proposals	for	the	election	of	directors	and	the	advisory	vote	on	the	compensation	program	for	the	Company's	
named	 executive	 officers.	 Discretionary	 voting	 by	 a	 broker	 will	 be	 permitted	 for	 the	 proposal	 for	 the	 ratification	 of	 an	
independent	registered	public	accounting	firm,	which	is	the	only	routine	proposal.
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Who will count the votes?



WEBSITE REFERENCES
Information	 contained	 on	 or	 connected	 to	 any	 website	 referenced	 in	 this	 Proxy	 Statement	 is	 not	 incorporated	 by	

reference	 in	 this	Proxy	Statement	or	 in	any	other	 report	or	document	we	 file	with	 the	SEC.	We	 routinely	use	our	 Investor	
Relations	website	to	provide	presentations,	press	releases,	and	other	information	that	may	be	deemed	material	to	investors.	
Accordingly,	we	encourage	investors	and	others	interested	in	the	Company	to	review	the	information	that	we	share	at	http://
investors.boozallen.com.	 In	 addition,	 our	 Investor	 Relations	 website	 allows	 interested	 persons	 to	 sign	 up	 to	 automatically	
receive	e-mail	alerts	when	we	post	financial	information.
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Appendix A
Non-GAAP Measures 

We	publicly	disclose	certain	non-GAAP	financial	measurements,	including	Revenue,	Excluding	Billable	Expenses,	Adjusted	
EBITDA,	Adjusted	EBITDA	Margin	on	Revenue,	Adjusted	EBITDA	Margin	on	Revenue,	Excluding	Billable	Expenses,	Adjusted	Net	
Income,	and	Adjusted	Diluted	Earnings	Per	 Share,	or	Adjusted	Diluted	EPS,	because	management	uses	 these	measures	 for	
business	planning	purposes,	 including	to	manage	our	business	against	 internal	projected	results	of	operations	and	measure	
our	 performance.	 We	 view	 Adjusted	 EBITDA,	 Adjusted	 EBITDA	 Margin	 on	 Revenue,	 Adjusted	 EBITDA	 Margin	 on	 Revenue,	



associated	with	divestitures	or	deconsolidation,	 and	 (xi)	 amortization	or	write-off	of	debt	 issuance	 costs	 and	debt	
discount,	 in	each	case	net	of	 the	 tax	effect	where	appropriate	calculated	using	an	assumed	effective	 tax	 rate.	We	
prepare	Adjusted	Net	Income	to	eliminate	the	impact	of	items,	net	of	tax,	we	do	not	consider	indicative	of	ongoing	
operating	performance	due	to	their	inherent	unusual,	extraordinary,	or	non-recurring	nature	or	because	they	result	
from	 an	 event	 of	 a	 similar	 nature.	 We	 view	 net	 income	 excluding	 the	 impact	 of	 the	 re-measurement	 of	 the	
Company's	deferred	tax	assets	and	liabilities	as	an	important	indicator	of	performance	consistent	with	the	manner	in	
which	 management	 measures	 and	 forecasts	 the	 Company's	 performance	 and	 the	 way	 in	 which	 management	 is	
incentivized	to	perform.

• “Adjusted	 Diluted	 EPS"	 represents	 diluted	 EPS	 calculated	 using	 Adjusted	 Net	 Income,	 as	 opposed	 to	 net	 income.	
Additionally,	Adjusted	Diluted	EPS	does	not	contemplate	any	adjustments	to	net	income	as	required	under	the	two-
class	method	as	disclosed	in	the	footnotes	to	the	consolidated	financial	statements.	

• “Free	 Cash	 Flow”	 represents	 the	 net	 cash	 generated	 from	 operating	 activities	 less	 the	 impact	 of	 purchases	 of	
property,	equipment,	and	software.

	
In	 addition,	 we	 use	 the	 following	 non-GAAP	 financial	 measures	 as	 performance	 metrics	 for	 our	 performance-based	

restricted	 stock	 units	 granted	 in	 fiscal	 year	 2024,	 as	 described	 in	 our	 proxy	 statement	 under	 the	 heading,	 “Compensation	
Discussion	and	Analysis—Compensation	Elements—Long-Term	Equity	Incentives—Fiscal	Year	2024	Annual	Grants”:	Adjusted	
EBITDA	and	Revenue.	Adjusted	EBITDA	is	as	defined	above,	and	we	define	Revenue	for	purposes	of	our	performance-based	
restricted	stock	units	as	follows:

• “Revenue”	represents	all	consolidated	GAAP	revenue,	adjusted	to	(i)	account	for	material	acquisitions	or	divestitures	
during	the	three-year	performance	period,	but	may	be	adjusted	(ii)		account	for	the	cumulative	impact	of	GAAP	and/
or	cost	accounting	standards	and	financial	reporting	changes;	(iii)	account	for	the	impact	of	government	shutdowns	
during	the	performance	period;	and	(iv)	to	exclude	the	impact	of	any	unusual,	infrequently	occurring,	or	restructuring	
events	as	described	in	the	Company’s	audited	financial	statements,	notes	to	financial	statements	or	in	management’s	
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