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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendment No. 1)

Booz Allen Hamilton Holding Corporation
(Name of Issuer)

Class A Common Stock, $.01 par value

(Title of Class of Securities)
099502106

(CUSIP Number)
Jeffrey Ferguson

The Carlyle Group
1001 Pennsylvania Avenue, NW

Suite 220 South
Washington, D.C. 20004

(202) 729-5626
with copies to:

Douglas S. Manya
Booz Allen Hamilton Inc.
8283 Greensboro Drive
McLean, Virginia 22102

(703) 902-5000
Matthew E. Kaplan

Debevoise & Plimpton LLP
919 Third Avenue

New York, New York 10022
(212) 909-6000

(Name, Address and Telephone Number of Person Authorized to
Receive Notices and Communications)

April 1, 2011

(Date of Event which Requires Filing of this Statement)
If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this
Schedule 13D, and is filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the
following box. o
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CUSIP No. 099502106  13D 

1
NAME OF REPORTING PERSON.

Explorer Coinvest LLC

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)   þ
(b)   o

3
SEC USE ONLY

4
SOURCE OF FUNDS (SEE INSTRUCTIONS)

OO

5

CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS
2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7
SOLE VOTING POWER

NUMBER OF 106,699,598(1) shares

SHARES
8

SHARED VOTING POWER
BENEFICIALLY

OWNED BY 0 shares

EACH
9

SOLE DISPOSITIVE POWER
REPORTING
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PERSON 95,660,000 shares

WITH
10

SHARED DISPOSITIVE POWER

0 shares

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

106,699,598(1) shares

12

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

o

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11);

86.9%(1)(2)

14
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

OO (Limited Liability Company)
(1) Includes 11,039,598 shares over which Explorer Coinvest LLC holds a voting proxy with respect to certain
matters. See �Item 6�Irrevocable Proxy and Tag-Along Agreements.�
(2) All share percentage calculations in this Amendment to Schedule 13D are based on 122,805,066 outstanding
shares of Class A common stock.

2
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1
NAME OF REPORTING PERSON.

Carlyle Partners V US, L.P.

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)   þ
(b)   o

3
SEC USE ONLY

4
SOURCE OF FUNDS (SEE INSTRUCTIONS)

OO

5

CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS
2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7
SOLE VOTING POWER

NUMBER OF 0 shares

SHARES
8

SHARED VOTING POWER
BENEFICIALLY

OWNED BY 106,699,598(1) shares

EACH
9

SOLE DISPOSITIVE POWER
REPORTING

PERSON 0 shares
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WITH
10

SHARED DISPOSITIVE POWER

95,660,000 shares

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

106,699,598(1) shares

12

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

o

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11);

86.9%(1)

14
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN
(1) Includes 11,039,598 shares over which Explorer Coinvest LLC holds a voting proxy with respect to certain
matters. See �Item 6�Irrevocable Proxy and Tag-Along Agreements.�

3
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1
NAME OF REPORTING PERSON.

TC Group V US, L.P.

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)   þ
(b)   o

3
SEC USE ONLY

4
SOURCE OF FUNDS (SEE INSTRUCTIONS)

OO

5

CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS
2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7
SOLE VOTING POWER

NUMBER OF 0 shares

SHARES
8

SHARED VOTING POWER
BENEFICIALLY

OWNED BY 106,699,598(1) shares

EACH
9

SOLE DISPOSITIVE POWER
REPORTING

PERSON 0 shares
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WITH
10

SHARED DISPOSITIVE POWER

95,660,000 shares

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

106,699,598(1) shares

12

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

o

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11);

86.9%(1)

14
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN
(1) Includes 11,039,598 shares over which Explorer Coinvest LLC holds a voting proxy with respect to certain
matters. See �Item 6�Irrevocable Proxy and Tag-Along Agreements.�

4
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1
NAME OF REPORTING PERSON.

TC Group V US, L.L.C.

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)   þ
(b)   o

3
SEC USE ONLY

4
SOURCE OF FUNDS (SEE INSTRUCTIONS)

OO

5

CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS
2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7
SOLE VOTING POWER

NUMBER OF 0 shares

SHARES
8

SHARED VOTING POWER
BENEFICIALLY

OWNED BY 106,699,598(1) shares

EACH
9

SOLE DISPOSITIVE POWER
REPORTING

PERSON 0 shares
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WITH
10

SHARED DISPOSITIVE POWER

95,660,000 shares

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

106,699,598(1) shares

12

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

o

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11);

86.9%(1)

14
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

OO (Limited Liability Company)
(1) Includes 11,039,598 shares over which Explorer Coinvest LLC holds a voting proxy with respect to certain
matters. See �Item 6�Irrevocable Proxy and Tag-Along Agreements.�

5
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1
NAME OF REPORTING PERSON.

TC Group Investment Holdings, L.P.

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)   þ
(b)   o

3
SEC USE ONLY

4
SOURCE OF FUNDS (SEE INSTRUCTIONS)

OO

5

CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS
2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7
SOLE VOTING POWER

NUMBER OF 0 shares

SHARES
8

SHARED VOTING POWER
BENEFICIALLY

OWNED BY 106,699,598(1) shares

EACH
9

SOLE DISPOSITIVE POWER
REPORTING

PERSON 0 shares
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WITH
10

SHARED DISPOSITIVE POWER

95,660,000 shares

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

106,699,598(1) shares

12

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

o

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11);

86.9%(1)

14
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN
(1) Includes 11,039,598 shares over which Explorer Coinvest LLC holds a voting proxy with respect to certain
matters. See �Item 6�Irrevocable Proxy and Tag-Along Agreements.�

6
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1
NAME OF REPORTING PERSON.

TCG Holdings II, L.P.

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)   þ
(b)   o

3
SEC USE ONLY

4
SOURCE OF FUNDS (SEE INSTRUCTIONS)

OO

5

CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS
2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7
SOLE VOTING POWER

NUMBER OF 0 shares

SHARES
8

SHARED VOTING POWER
BENEFICIALLY

OWNED BY 106,699,598(1) shares

EACH
9

SOLE DISPOSITIVE POWER
REPORTING

PERSON 0 shares
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WITH
10

SHARED DISPOSITIVE POWER

95,660,000 shares

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

106,699,598(1) shares

12

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

o

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11);

86.9%(1)

14
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN
(1) Includes 11,039,598 shares over which Explorer Coinvest LLC holds a voting proxy with respect to certain
matters. See �Item 6�Irrevocable Proxy and Tag-Along Agreements.�

7
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1
NAME OF REPORTING PERSON.

DBD Investors V, L.L.C.

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)   þ
(b)   o

3
SEC USE ONLY

4
SOURCE OF FUNDS (SEE INSTRUCTIONS)

OO

5

CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS
2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7
SOLE VOTING POWER

NUMBER OF 0 shares

SHARES
8

SHARED VOTING POWER
BENEFICIALLY

OWNED BY 106,699,598(1) shares

EACH
9

SOLE DISPOSITIVE POWER
REPORTING

PERSON 0 shares
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WITH
10

SHARED DISPOSITIVE POWER

95,660,000 shares

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

106,699,598(1) shares

12

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

o

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11);

86.9%(1)

14
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

OO (Limited Liability Company)
(1) Includes 11,039,598 shares over which Explorer Coinvest LLC holds a voting proxy with respect to certain
matters. See �Item 6�Irrevocable Proxy and Tag-Along Agreements.�

8
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1
NAME OF REPORTING PERSON.

DBD Investors V Holdings, L.L.C.

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)   þ
(b)   o

3
SEC USE ONLY

4
SOURCE OF FUNDS (SEE INSTRUCTIONS)

OO

5

CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS
2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7
SOLE VOTING POWER

NUMBER OF 0 shares

SHARES
8

SHARED VOTING POWER
BENEFICIALLY

OWNED BY 106,699,598(1) shares

EACH
9

SOLE DISPOSITIVE POWER
REPORTING

PERSON 0 shares
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WITH
10

SHARED DISPOSITIVE POWER

95,660,000 shares

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

106,699,598(1) shares

12

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

o

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11);

86.9%(1)

14
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

OO (Limited Liability Company)
(1) Includes 11,039,598 shares over which Explorer Coinvest LLC holds a voting proxy with respect to certain
matters. See �Item 6�Irrevocable Proxy and Tag-Along Agreements.�

9
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1
NAME OF REPORTING PERSON.

Ralph W. Shrader

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)   þ
(b)   o

3
SEC USE ONLY

4
SOURCE OF FUNDS (SEE INSTRUCTIONS)

OO

5

CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS
2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION

United States of America

7
SOLE VOTING POWER

NUMBER OF 55,980(1) shares

SHARES
8

SHARED VOTING POWER
BENEFICIALLY

OWNED BY 1,461,353(1) shares

EACH
9

SOLE DISPOSITIVE POWER
REPORTING

PERSON 55,980(1) shares
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WITH
10

SHARED DISPOSITIVE POWER

2,164,283(1) shares

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

2,220,263(1) shares

12

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

þ (1)

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11);

1.8%(1)

14
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

IN
(1) Includes shares pursuant to which the reporting person has granted a voting proxy with respect to certain matters to
Explorer Coinvest LLC. See �Item 6�Irrevocable Proxy and Tag-Along Agreements.� Excludes shares of common stock
beneficially owned by the other parties to the Amended and Restated Stockholders Agreement, dated as of November
8, 2010 (the �Stockholders Agreement�). The reporting person disclaims beneficial ownership of such excluded shares.
See �Item 6�Stockholders Agreement.�

10
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1
NAME OF REPORTING PERSON.

CG Appleby

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)   þ
(b)   o

3
SEC USE ONLY

4
SOURCE OF FUNDS (SEE INSTRUCTIONS)

OO

5

CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS
2(d) OR 2(e)

o

6
CITIZENSHIP OR PLACE OF ORGANIZATION

United States of America

7
SOLE VOTING POWER

NUMBER OF 1,487,333(1) shares

SHARES
8

SHARED VOTING POWER
BENEFICIALLY

OWNED BY 0 shares

EACH
9

SOLE DISPOSITIVE POWER
REPORTING

PERSON 1,487,333(1) shares

Edgar Filing: Booz Allen Hamilton Holding Corp - Form SC 13D/A

20



WITH
10

SHARED DISPOSITIVE POWER

0 shares

11
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

1,487,333(1) shares

12

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

þ (1)

13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11);

1.2%(1)

14
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

IN
(1) Includes shares over which the reporting person has granted a voting proxy with respect to certain matters to
Explorer Coinvest LLC. See �Item 6�Irrevocable Proxy and Tag-Along Agreements.� Excludes shares of common stock
beneficially owned by the other parties to the Stockholders Agreement. The reporting person disclaims beneficial
ownership of such excluded shares. See �Item 6�Stockholders Agreement.�

11
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1

NAME OF REPORTING PERSON.

Joseph E. Garner

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)   þ
(b)   o

3
SEC USE ONLY

4
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