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December 8, 2008
SPECIAL MEETING OF STOCKHOLDERS

MERGER PROPOSAL YOUR VOTE IS VERY IMPORTANT
Dear SM&A Stockholder:

You are cordially invited to attend a special meeting of stockholders of SM&A ( SM&A ) to be held at 4685
MacArthur Court, Suite 380, Newport Beach, California 92660, on December 29, 2008, at 9:00 a.m., local time. At

the special meeting, you will be asked to consider and vote upon a proposal to approve and adopt the Agreement and
Plan of Merger, dated as of October 31, 2008 (the merger agreement ), by and among SM&A, Project Victor Holdings,
Inc., a Delaware corporation ( Parent ), and Project Victor Merger Sub, Inc., a Delaware corporation and wholly-owned
subsidiary of Parent ( Merger Sub ). Parent is controlled by a private investment fund affiliated with Odyssey
Investment Partners, LLC.

The merger agreement contemplates the merger of Merger Sub with and into SM&A, with SM&A continuing as the
surviving corporation and becoming a wholly-owned subsidiary of Parent (the merger ). Upon the completion of the
merger, each share of our common stock (other than shares held by stockholders who perfect their appraisal rights in
accordance with Delaware law, and shares held by SM&A, Parent, Merger Sub and their respective wholly-owned
subsidiaries), and each share of our common stock underlying outstanding restricted stock units, will be converted into
the right to receive $6.25 in cash, without interest and less any applicable withholding taxes. In addition, each
outstanding option to purchase SM&A common stock that has an exercise price less than $6.25 (other than any
assumed by Parent by mutual agreement of SM&A and Parent) will be converted into the right to receive a cash
amount, without interest and less any applicable withholding taxes, equal to $6.25 less the exercise price of the option,
multiplied by the number of shares subject to the option.

After careful consideration, our board of directors has unanimously determined that the merger is advisable and in the
best interests of SM&A and its stockholders. Accordingly, our board of directors has approved the merger agreement
and the merger and recommends that you vote FOR the approval and adoption of the merger agreement at the special
meeting. Our board of directors recommendation is based, in part, upon the unanimous recommendation of the special
committee of our board of directors, which consists of five independent and disinterested directors and was organized

to review, evaluate and negotiate a possible transaction relating to the sale of SM&A to Parent.

Our board of directors also recommends that you vote  FOR approval of adjournments of the special meeting, if
determined necessary by SM&A, to facilitate the approval and adoption of the merger agreement by permitting the
solicitation of additional proxies if there are not sufficient votes at the time of the special meeting to adopt the merger
agreement.

The accompanying Notice of Special Meeting of Stockholders and proxy statement explain the merger and provide
specific information concerning the special meeting. We encourage you to read those materials carefully.

Your vote is very important, regardless of the number of shares you own. We cannot complete the merger unless
the merger agreement is adopted by the affirmative vote of the holders of a majority of the outstanding shares of our

common stock. The failure of any stockholder to vote on the proposal to adopt the merger agreement will have
the same effect as a vote AGAINST the adoption of the merger agreement.

/s/ Robert J. Untracht /s/ Cathy L. McCarthy
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Robert J. Untracht Cathy L. McCarthy
Chairman of the Special Committee President and Chief Executive Officer
of the Board of Directors

This proxy statement is dated December 8, 2008, and is first being mailed to our stockholders on or about
December 8, 2008.
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4695 MacArthur Court, 8th Floor
Newport Beach, California 92660
(949) 975-1550

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To be Held on December 29, 2008

Dear SM&A Stockholder:

Notice is hereby given that on December 29, 2008, at 9:00 a.m., local time, SM&A ( SM&A ) will hold a special
meeting of its stockholders (the special meeting ) at 4685 MacArthur Court, Suite 380, Newport Beach, California
92660, for the following purposes:

1. To consider and vote upon a proposal to approve and adopt the Agreement and Plan of Merger, dated as of

October 31, 2008 (the merger agreement ), by and among SM&A, Project Victor Holdings, Inc. ( Parent ) and Project
Victor Merger Sub, Inc. ( Merger Sub ), and to approve Parent s acquisition of SM&A through a merger of Merger Sub,
which is a wholly-owned subsidiary of Parent, with and into SM&A, as contemplated by the merger agreement; and

2. To consider and vote upon a proposal to approve any adjournments of the special meeting, if determined necessary
by SM&A, to permit further solicitation of proxies if there are not sufficient votes at the time of the special meeting,
or at any adjournment or postponement of that meeting, to approve and adopt the merger agreement.

The merger proposal is described more fully in the proxy statement of which this notice forms a part. Please give your
careful attention to all of the information in the proxy statement.

Only holders of record of SM&A common stock at the close of business on December 5, 2008, the record date for the
special meeting, or their proxies can vote at the special meeting or any adjournment or postponement thereof.
Approval and adoption of the merger agreement requires the affirmative vote of the holders of a majority of the shares
of SM&A common stock issued and outstanding on the record date. The list of stockholders entitled to vote at the
special meeting is available, upon request, at SM&A s corporate headquarters at the address indicated above, for
examination by any SM&A stockholder.

Your vote is important. Whether or not you expect to attend the special meeting in person, you are urged to complete,
sign, date and return the enclosed proxy card or voting instruction card, or vote by telephone or the Internet by
following the instructions contained on the enclosed proxy card, at your earliest convenience. The failure of any
stockholder to vote on the proposal to adopt the merger agreement will have the same effect as a vote  AGAINST the
adoption of the merger agreement. Instructions for voting your shares are included on the enclosed proxy card or
voting instruction card. If you are a record holder and you send in your proxy, or vote by telephone or the Internet, and
then decide to attend the special meeting to vote your shares, you may still do so. You may revoke your proxy in the
manner described in the proxy statement at any time before it has been voted at the special meeting. If you have any
questions about the proposals or about your shares, please contact MacKenzie Partners, Inc. by telephone at

(800) 322-2885 (toll-free) if you are an individual stockholder or at (212) 929-5500 (collect) if you are a bank or
broker, or by e-mail at winsproxy @mackenziepartners.com.

If the merger is completed, SM&A stockholders who do not vote in favor of the approval and adoption of the merger
agreement will have the right to seek appraisal of the fair value of their shares of SM&A common stock, as
determined by the Delaware Court of Chancery under applicable provisions of Delaware law. A copy of the applicable
Delaware statutory provisions is included as Annex C to the proxy statement, and a summary of these provisions can
be found under the section entitled Appraisal Rights beginning on page 41 of the proxy statement.
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By Order of the Board of Directors,

/s/ James R. Eckstaedt
James R. Eckstaedt
Executive Vice President, Finance
Chief Financial Officer and Secretary

Newport Beach, California
December 8, 2008
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement contains forward-looking statements within the meaning of Section 27A of the Securities Act of

1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act ), that are

based on our expectations, assumptions, estimates and projections about our company and our industry. These
forward-looking statements include, among other things, statements under the heading The Merger Projected

Financial Data, statements concerning whether and when the merger will close, whether conditions to the merger will

be satisfied, the effect of the merger on our business and operating results, and other statements qualified by words

such as expect, anticipate, intend, believe, estimate, should, and similar words indicating future events. These
forward-looking statements are based on our expectations and are subject to numerous risks and uncertainties that

could cause actual results to differ materially from those described in these forward-looking statements, including,

among others:

the failure of the merger to be completed;

the time at which the merger is completed;

approval and adoption of the merger agreement by our stockholders; and

failure by SM&A or by Parent or Merger Sub to satisfy the other conditions to the merger.
The statements made in this proxy statement represent our views as of the date of this proxy statement, and it should
not be assumed that the statements made herein remain accurate as of any future date. Except to the extent required by
applicable law or regulation, we undertake no duty to any person to update the statements made in this proxy
statement under any circumstances.
For additional information about factors that could cause actual results to differ materially from those described in the
forward-looking statements, please see the reports that SM&A has filed with the Securities and Exchange

Commission (the SEC )under Where You Can Find More Information.

iii
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SUMMARY TERM SHEET

This summary term sheet highlights selected information from this proxy statement and may not contain all of the
information that is important to you. To understand the merger fully and for a more complete description of the
provisions of the merger agreement, you should read carefully this entire proxy statement, including its annexes, and
the other documents to which we refer you. See  Where You Can Find More Information. References to captioned
sections in this summary term sheet and elsewhere in this proxy statement are references to the relevant text of this
proxy statement that follows this summary term sheet section. The merger agreement is attached as Annex A to this
proxy statement. We encourage you to read the merger agreement as it is the legal document that governs the merger.

Throughout this proxy statement, SM&A, we, us and our referto SM&A, Parent refersto Project
Victor Holdings, Inc. and Merger Sub refers to Project Victor Merger Sub, Inc. Also, we refer to the merger
between SM&A and Merger Sub as the merger, and the Agreement and Plan of Merger, dated as of October 31,
2008, by and among SM&A, Parent and Merger Sub as the merger agreement.

The Companies

Odyssey Investment Partners, LLC
21650 Oxnard Street, Suite 1650
Woodland Hills, CA 91367

(818) 737-1111

Odyssey Investment Partners, LLC, based in New York, which we refer to as Odyssey, is a leading middle-market
private equity firm with more than $1.2 billion under management. Odyssey makes majority, control investments
primarily in established middle-market companies in a variety of industries, including industrial manufacturing,
business, financial and healthcare services, aerospace products, and localized and route-based service businesses.

Project Victor Holdings, Inc.

c/o Odyssey Investment Partners, LLC
21650 Oxnard Street, Suite 1650
Woodland Hills, CA 91367

(818) 737-1111

Project Victor Holdings, Inc., which we refer to as Parent, is a newly-formed Delaware corporation. Parent was
formed solely for the purpose of effecting the merger and the transactions related to the merger. Parent has not
engaged in any business except activities incidental to its formation and in connection with the merger agreement.
Following completion of the merger, based on current commitments, investment vehicles affiliated with Odyssey,
including Odyssey Investment Partners Fund III, LP, a Delaware limited partnership, will own the majority of Parent s
equity and control the boards of directors of Parent and SM&A. Caltius Partners IV, LP and its affiliates (which we
refer to as Caltius ), have agreed to provide debt and equity financing in connection with the transaction and will also
own an equity interest in Parent. Existing members of SM&A management may also obtain an equity interest in
Parent, as a result of participation in equity incentive plans after the merger, the potential exchange of SM&A stock
held by management for equity of Parent in transactions not contemplated by the merger agreement, or the assumption
of certain options which may occur in connection with the transaction. See Arrangements with the Surviving
Corporation on page 39.
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Project Victor Merger Sub, Inc.

c/o Odyssey Investment Partners, LLC
21650 Oxnard Street, Suite 1650
Woodland Hills, CA 91367

(818) 737-1111

Project Victor Merger Sub, Inc., which we refer to as Merger Sub, is a newly-formed Delaware corporation and a
wholly-owned subsidiary of Parent. Merger Sub was formed solely for the purpose of effecting the merger and

1
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the transactions related to the merger. Merger Sub has not engaged in any business except activities incidental to its
formation and in connection with the merger agreement.

SM&A

4695 MacArthur Court, 8th Floor
Newport Beach, California 92660
(949) 975-1550

SM&A is the world s leading provider of Competition Management (business capture and proposal development)
services, and a leading provider of Program Services (post-award risk mitigation and profit maximizing) services.
Under these two service lines, our approximately 400 employees and consultants provide strategy, proposal
management, program management, systems engineering, program planning, and other high-value technical support
to major industrial customers in the defense, homeland security, aerospace, systems integration/information
technology, and engineering sectors.

Additional information regarding SM&A is contained in our filings with the SEC. See  Where You Can Find More
Information on page 69 of this proxy statement.

The Special Meeting of SM&A Stockholders (see page 13)

Time, Date and Place. A special meeting of our stockholders will be held on December 29, 2008, at 9:00 a.m., local
time, at 4685 MacArthur Court, Suite 380, Newport Beach, California 92660, to consider and vote upon a proposal to
approve and adopt the merger agreement. In addition, you may be asked to consider a proposal to approve
adjournments of the special meeting, if determined necessary by SM&A, to facilitate the approval and adoption of the
merger agreement, including to permit the solicitation of additional proxies if there are not sufficient votes at the time
of the special meeting to approve and adopt the merger agreement.

Record Date and Voting Power. You are entitled to vote at the special meeting if you owned shares of our common
stock at the close of business on December 5, 2008, the record date for the special meeting. You will have one vote at
the special meeting for each share of our common stock you owned at the close of business on the record date. As of
the record date, there were 18,450,860 shares of our common stock issued and outstanding held by approximately

87 holders of record.

Required Quorum and Votes. The holders of a majority of the issued and outstanding shares of our common stock
must be present, in person or by proxy, at the special meeting for a quorum to be present. The proposal to approve and
adopt the merger agreement requires the affirmative vote of a majority of the shares of our common stock issued and
outstanding at the close of business on the record date.

The proposal to approve adjournments of the special meeting, if determined necessary by SM&A, to facilitate the
approval and adoption of the merger agreement by permitting the solicitation of additional proxies if there are not
sufficient votes at the time of the special meeting, requires the affirmative vote of a majority of the shares of our
common stock represented in person or by proxy at the special meeting.

The Merger (see page 15)
The board of directors of SM&A, upon the recommendation of the special committee of the board of directors, has
unanimously approved the merger agreement. If the merger agreement is approved and adopted by SM&A

stockholders, Merger Sub will be merged with and into SM&A. SM&A will be the surviving company in the merger,
and will become a wholly-owned subsidiary of Parent.
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If the merger is completed, you will be entitled to receive $6.25 in cash, without interest and less applicable
withholding taxes, in exchange for each share of our common stock that you own at the effective time of the merger.
After the merger is completed, you will have the right to receive the merger consideration, but you will no longer have
any rights as a stockholder of SM&A. You will receive your portion of the merger consideration after exchanging
your stock certificates representing our common stock in accordance with the instructions contained in a letter of
transmittal to be sent to you shortly after completion of the merger.

2
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SM&A s Board of Directors and Special Committee s Recommendation (see page 27)

The special committee is a committee of our board of directors that was formed on August 5, 2008 for the purpose of,
among other things, reviewing, evaluating and negotiating a possible transaction relating to the sale of SM&A to
Parent. The special committee is comprised of the following five independent and disinterested members of our board
of directors: Robert J. Untracht (Chairman), William C. Bowes, Dwight L. Hanger, J. Christopher Lewis and Joseph
B. Reagan. The special committee unanimously determined that the merger agreement and the merger are advisable
and in the best interests of SM&A and our stockholders and recommended to our board of directors that the merger
agreement and the merger be approved and declared advisable by our board of directors and that our board of directors
recommend approval and adoption by our stockholders of the merger agreement. The board of directors, upon the
recommendation of the special committee, unanimously recommends that our stockholders vote FOR the approval
and adoption of the merger agreement, and FOR the adjournment of the special meeting, if necessary or appropriate,
to solicit additional proxies.

Opinion of Wedbush Morgan Securities Inc. (see page 30)

In connection with the merger, the special committee received a written opinion, dated October 31, 2008, from
Wedbush Morgan Securities Inc., which we refer to as Wedbush Morgan, as to the fairness, from a financial point of
view and as of the date of such opinion, of the $6.25 per share consideration to be received in the merger by holders of
SM&A common stock. The full text of Wedbush Morgan s written opinion, dated October 31, 2008, is attached to this
proxy statement as Annex B. Wedbush Morgan s opinion was provided for the benefit of the special committee and the
board of directors in connection with their evaluation of the proposed merger, and does not address the relative merits
of the merger as compared to alternative transactions that might be available to SM&A. The opinion does not
constitute a recommendation to any stockholder as to how to vote or act with respect to the merger. Holders of SM&A
common stock are encouraged to read Wedbush Morgan s opinion carefully in its entirety for a description of the
assumptions made, procedures followed, matters considered and limitations on the review undertaken by Wedbush
Morgan.

Interests of SM&A s Executive Officers and Directors in the Merger (see page 36)

When SM&A stockholders consider the recommendation of our board of directors to vote in favor of the proposal to
approve and adopt the merger agreement, they should be aware that officers and directors of SM&A may have

interests in the merger that may be different from, or in addition to, the interests of SM&A stockholders generally.
These interests include, among others, the acceleration of vesting and removal of restrictions with respect to stock
options and other equity awards, the provision of additional severance benefits if their employment is terminated

under certain circumstances following the change in control of SM&A, and the continuation of rights to
indemnification and liability insurance. In addition, as discussed below under Arrangements with the Surviving
Corporation, some members of SM&A management may obtain an equity interest in Parent prior to consummation of
the merger, or be granted such an equity interest after the merger. SM&A s board of directors was aware of and
considered these interests when it approved the merger agreement and the merger.

As of the record date, directors and executive officers of SM&A, and their affiliates, had the right to vote
approximately 376,832 shares of SM&A common stock, or approximately 2.04% of the issued and outstanding
SM&A common stock at that date.

Equity Plans (see page 47)
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Stock Options. As of the record date, 2,644,776 options to purchase shares of SM&A common stock were issued and
outstanding under our equity incentive plans. At the effective time of the merger, each then outstanding option
(whether vested or unvested) will become fully vested and be cancelled, and each holder of such option will be
entitled to receive an amount in cash equal to the product of (a) the number of shares for which such option is
exercisable and (b) the excess of the per share price of $6.25 to be paid with respect to our common stock in the
merger over the per share exercise price of such option, without interest and less any applicable tax withholdings.
Notwithstanding the foregoing, pursuant to the terms of the merger agreement, certain options may be assumed by

3
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Parent in connection with the merger and, if so assumed, will not be exchanged for cash. Parent and SM&A will agree
prior to the closing as to the options, if any, that will be assumed by Parent in connection with the merger.

Restricted Stock Units. As of the record date, 420,000 shares of our common stock were subject to issued and
outstanding unvested restricted stock units granted under our equity incentive plans. Under the terms of the merger
agreement, as of the effective time of the merger, each then issued and outstanding restricted stock unit (whether
vested or unvested) will become fully vested and cancelled in exchange for the right to receive an amount in cash
equal to the total number of shares of common stock subject to such restricted stock unit multiplied by $6.25, without
interest and less any applicable tax withholdings.

Employee Stock Purchase Plan. Under the terms of the merger agreement, prior to the effective time of the merger we
will take all necessary action such that, among other things, our Amended and Restated Employee Stock Purchase
Plan will terminate at the effective time of the merger.

Arrangements with the Surviving Corporation (see page 39)

Parent has previously indicated its belief that the continued involvement of our existing management team is integral
to SM&A s future success. However, as of the date of this proxy statement, no members of our current management
team have entered into any agreement, arrangement or understanding with SM&A or its subsidiaries (other than their
existing employment arrangements in effect as of the date of the merger agreement) or with Parent, Merger Sub or
their affiliates regarding employment with, or the right to convert their SM&A equity into or reinvest or participate in
the equity of, the surviving corporation or Parent or any of its subsidiaries. Pursuant to the terms of the merger
agreement, Parent and SM&A may agree prior to the closing that Parent will assume certain outstanding options to
purchase our common stock. Parent currently does not have any obligation to assume any such options. Further,
Parent has informed SM&A that Parent may allow some members of SM&A management to exchange their shares of
SM&A common stock for equity of Parent prior to completion of the merger in transactions not contemplated by the
merger agreement and/or establish equity-based compensation plans for management of the surviving corporation. It
is anticipated that awards granted under any equity-based compensation plans adopted by Parent would generally vest
following completion of the merger over a number of years of continued employment and would entitle management
to share in the future appreciation of the surviving corporation. Although it is likely that certain members of our
current management team will enter into arrangements with Parent or its affiliates regarding employment with, and the
right to exchange their SM&A shares for Parent equity, or purchase or otherwise participate in the equity of Parent
(and/or a subsidiary of Parent after the merger), no member of our management has entered into such an arrangement
as of the date of this proxy statement, no discussions about specific terms of any such arrangements have occurred
between members of our current management and representatives of Parent, and there can be no assurance that any
parties will agree as to any such arrangements or whether such arrangements would be put in place before or after the
merger is completed. Pursuant to the terms of the merger agreement, Parent has generally agreed to provide
continuing SM&A employees (including our management team) certain salary and bonus opportunities, other
employee benefits, and severance benefits consistent with similar benefits that were in effect on the date of the merger
agreement for one year after the effective time of the merger agreement.

The Merger Agreement (see page 47)
General. The following is a summary of certain of the principal provisions of the merger agreement and is qualified
in its entirety both by the more detailed description that appears later in this proxy statement and by the full text of the

merger agreement contained in Annex A.

The merger agreement contemplates the merger of Merger Sub, a wholly-owned subsidiary of Parent, with and into
SM&A, with SM&A surviving the merger. Upon completion of the merger, SM&A will become a wholly-owned
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subsidiary of Parent. The merger will become effective upon the filing and acceptance of a certificate of merger with
the Secretary of State of the State of Delaware, or at such later time as we and Parent may agree to and specify in the
certificate of merger. Upon completion of the merger, holders of our common stock will be entitled to receive $6.25 in
cash, without interest and less applicable withholding taxes, for each share of our common 