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(Mark One)
☒ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF

1934

For the quarterly period ended December 31, 2012
 
☐ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF

1934

For the transition period from                    to                    

Commission File No. 001-34972
 

 

Booz Allen Hamilton Holding Corporation
(Exact name of registrant as specified in its charter)

 
 

 
Delaware  26-2634160

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. Employer
Identification No.)

8283 Greensboro Drive, McLean, Virginia  22102
(Address of principal executive offices)  (Zip Code)

(703) 902-5000
Registrant’s telephone number, including area code

(Former name, former address, and former fiscal year if changed since last report.)
 

 
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during
the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for
the past 90 days.    Yes  ☒    No  ☐

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to be
submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the
registrant was required to submit and post such files).    Yes  ☒    No  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting company. See
definition of “accelerated filer,” “large accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
 
Large accelerated filer  ☐   Accelerated filer  ☒

Non-accelerated filer  ☐  (Do not check if a smaller reporting company)   Smaller reporting company  ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ☐    No  ☒

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable date.
 

   
Shares Outstanding

as of January 29, 2013 
Class A Common Stock    135,644,646  
Class B Non-Voting Common Stock    1,451,600  
Class C Restricted Common Stock    1,237,436  
Class E Special Voting Common Stock    7,478,522  

   



EXPLANATORY NOTE

The purpose of this Amendment No. 1 to Booz Allen Hamilton Holding Corporation’s Quarterly Report on Form 10-Q for the quarterly period ended
December 31, 2012, filed with the Securities and Exchange Commission on January 30, 2013 (the “Form 10-Q”), is solely to provide disclosure under Part II.
“Other Information”, Item 5. “Other Information” of the Form 10-Q.

No other changes have been made to the Form 10-Q. This Amendment No. 1 to the Form 10-Q speaks as of the original filing date of the Form 10-Q, does
not reflect events that may have occurred subsequent to the original filing date, and, except as described above, does not modify or update in any way disclosures
made in the original Form 10-Q.

Part II. Other Information

Item 5. Other Information

Disclosure under Section 13(r) of the Exchange Act

Under Section 13(r) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as added by the Iran Threat Reduction and Syrian Human
Rights Act of 2012 (the “Act”), we are required to include certain disclosures in our periodic reports if we or any of our “affiliates” (as defined in Rule 12b-2
under the Exchange Act) knowingly engage in certain specified activities during the period covered by the report. Because the Securities and Exchange
Commission (“SEC”) defines the term “affiliate” broadly, our affiliates include any entity controlled by us as well as any person or entity that controls us or is
under common control with us (“control” is also construed broadly by the SEC). The Carlyle Group L.P. (“Carlyle”), an entity that may be considered to be
affiliated with us, has informed us that it has included disclosure (the “Applus Disclosure”), the text of which is reproduced below, relating to certain activities of
Applus Servicios Technologicos S.L.U. (“Applus”) (a European company which may be considered an affiliate of Carlyle) in its Annual Report on Form 10-K as
filed with the SEC on March 14, 2013 as required by Section 219 of the Act and Section 13(r) of the Exchange Act. Applus may be deemed to be under common
control with us, but this statement is not meant to be an admission that common control exists. We have no involvement in, or control over, the activities of
Carlyle or Applus, any of their subsidiaries or any of their affiliated entities, and we have not independently verified or participated in the preparation of the
Applus Disclosure. The Applus Disclosure does not relate to any activities conducted by us and does not involve us or our management.

“We [Carlyle] have been advised by Applus Servicios Technologicos S.L.U. (“Applus”), a European company in which our private equity funds have invested
and which may be considered our affiliate, that in 2012, a subsidiary of Applus provided certain services to customers that could be affiliated with the Industrial
Development and Renovation Organization (IDRO), which has been designated as an agency of the Government of Iran. For 2012, gross revenue attributable to
such sales was €1,189,532 with estimated net profits to Applus of approximately €200,000. At this time, we are unable to determine whether the IDRO, directly
or indirectly, controls these customers. Although these activities were not prohibited by U.S. law at the time they were conducted, Applus has advised us that its
subsidiary has discontinued its dealings with such customers, other than limited wind-down activities (which are permissible), and that it does not otherwise
intend to continue or enter into any Iran-related activity.”
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Item 6. Exhibits
 
Exhibit No.   Description

31.1   Rule 13a-14(a)/15d-14(a) Certification of the Chief Executive Officer

31.2   Rule 13a-14(a)/15d-14(a) Certification of the Chief Financial Officer
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SIGNATURES

Pursuant to the requirements of the Securities and Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

   

Booz Allen Hamilton Holding Corporation
Registrant

  By: /s/ Samuel R. Strickland
Date: March 25, 2013    Samuel R. Strickland

   

Executive Vice President
Chief Financial Officer, Chief Administrative Officer and Director
(Principal Financial and Accounting Officer)
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Exhibit Index
 
Exhibit No.   Description

31.1   Rule 13a-14(a)/15d-14(a) Certification of the Chief Executive Officer

31.2   Rule 13a-14(a)/15d-14(a) Certification of the Chief Financial Officer
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Exhibit 31.1

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

I, Ralph W. Shrader, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q/A of Booz Allen Hamilton Holding Corporation.

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.
 
Date: March 25, 2013   By: /s/ Ralph W. Shrader

   Ralph W. Shrader
   Chairman of the Board, President and
   Chief Executive Officer
   (Principal Executive Officer)



Exhibit 31.2

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

I, Samuel R. Strickland, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q/A of Booz Allen Hamilton Holding Corporation.

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.
 
Date: March 25, 2013   By: /s/ Samuel R. Strickland

   Samuel R. Strickland
   Executive Vice President, Chief Financial Officer,
   Chief Administrative Officer and Director
   (Principal Financial and Accounting Officer)


