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Our	business	is	subject	to	a	number	of	risks,	including	risks	that	may	prevent	us	from	achieving	our	business	objectives	or	may
adversely	affect	our	business,	financial	condition,	results	of	operations,	cash	flows,	and	prospects.	These	risks	are	discussed
more	fully	below	and	include,	but	are	not	limited	to,	risks	related	to:	Risks	Related	to	Our	Projects	•	the	nature	of	our	contracts,
particularly	those	that	are	fixed-	price,	subjects	us	to	risks	associated	with	cost	overruns,	continuing	operating	cost	inflation	and
potential	claims	for	liquidated	damages,	•	design-	build	contracts	subject	us	to	the	risk	of	design	errors	and	omissions,	•	we
could	incur	material	costs	and	losses	as	a	result	of	claims	that	our	materials	do	not	meet	regulatory	requirements	or	contractual
specifications,	•	force	majeure	events,	such	as	natural	disasters,	epidemics,	pandemics	and	terrorists’	actions,	could	negatively
impact	our	business,	which	may	affect	our	financial	condition,	results	of	operations	or	cash	flows,	•	our	subcontractors	may	fail
to	satisfy	their	obligations	to	us	or	other	parties,	or	we	may	be	unable	to	maintain	these	relationships,	either	of	which	may	have	a
material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,	profitability,	cash	flows	and	growth	prospects,
Risks	Related	to	Our	Business	and	Industry	•	an	inability	to	obtain	bonding	could	limit	the	aggregate	dollar	amount	of	contracts
that	we	are	able	to	pursue,	•	although	the	water	infrastructure	market	is	relatively	less	susceptible	to	fluctuations	in	the	market,
economic	downturns	or	reductions	in	government	funding	of	infrastructure	projects	could	reduce	our	revenue	and	profits	and
have	a	material	adverse	effect	on	our	results	of	operations,	•	our	limited	operating	history	as	an	independent	company	following
our	separation	from	AECOM,	•	disputes	with	our	prior	owner,	AECOM,	and	requirements	to	make	future	payments	to	AECOM,
•	violations	or	alleged	violations	of	government	regulations,	requirements	and	statutes,	including	the	False	Claims	Act,	relating
to	our	government	contracts	could	have	a	material	adverse	effect	on	our	business,	•	our	dependence	on	a	limited	number	of
customers	could	adversely	affect	our	business	and	results	of	operations,	•	our	dependence	on	subcontractors	and	suppliers	of
materials	could	increase	our	costs	and	impact	our	ability	to	complete	contracts	on	a	timely	basis	or	at	all,	which	would	adversely
affect	our	profits	and	cash	flows,	•	acquisition	activity	presents	certain	risks	to	our	business,	operations	and	financial	condition,
and	we	may	not	realize	the	financial	and	strategic	goals	contemplated	at	the	time	of	a	transaction,	•	amounts	included	in	our
backlog	may	not	result	in	actual	revenue	or	translate	into	profits,	as	our	backlog	is	subject	to	cancellation	and	unexpected
adjustments,	•	our	use	of	the	input	method	of	revenue	recognition	based	on	costs	incurred	relative	to	total	expected	costs	could
result	in	a	reduction	or	reversal	of	previously	recorded	revenue	and	profits,	•	pandemics	and	public	health	emergencies	could
materially	disrupt	our	business	and	negatively	impact	our	results	of	operations,	cash	flows	and	financial	condition,	•	both	we	and
our	customers	use	certain	commodity	products	that	are	subject	to	significant	price	fluctuations,	and	these	fluctuations	may	have
a	material	adverse	effect	on	both	our	and	our	customers’	financial	condition,	results	of	operations	and	cash	flows,	as	well	as	our
customers’	investment	decisions,	Risks	Related	to	Legal	and	Governmental	Regulation	•	our	financial	results	could	be
impacted	by	uncertainty	in	U.	S.	trade	policy,	including	uncertainty	surrounding	changes	in	tariffs,	trade	agreements	or
other	trade	restrictions	imposed	by	the	U.	S.	or	other	governments,	•	our	failure	to	comply	with	the	regulations	of	the
Occupational	Safety	and	Health	Administration	(“	OSHA	”)	and	state	and	local	agencies	that	oversee	transportation	and	safety
compliance	could	adversely	affect	our	business,	financial	condition,	results	of	operations,	profitability,	cash	flows	and	growth
prospects,	•	a	change	in	tax	laws	or	regulations	of	any	federal	or	state	jurisdiction	in	which	we	operate	could	increase	our	tax
burden	and	otherwise	adversely	affect	our	business,	financial	condition,	results	of	operations,	and	cash	flows,	General	Risk
Factors	•	a	failure	to	fully	or	promptly	recover	customer	claims	could	have	a	material	adverse	impact	on	our	liquidity	and
financial	results,	•	although	climate	change	and	increasing	regulations	often	drive	demand	for	water	infrastructure,	climate
change,	and	related	legislative	and	regulatory	responses	to	climate	change,	may	have	a	long-	term	impact	on	our	business,	•
deterioration	of	the	United	States	economy	could	have	a	material	adverse	effect	on	our	business,	financial	condition	and	results
of	operations,	and	Risks	Related	to	the	Securities	Markets	and	Ownership	of	Our	Common	Stock	•	because	we	are	a	“
controlled	company	”	under	the	listing	standards	of	Nasdaq	and	the	rules	of	the	SEC,	our	stockholders	do	not	have	certain
corporate	governance	protections	that	are	available	to	stockholders	of	companies	that	are	not	controlled	companies,	•	we	do	not
anticipate	paying	any	cash	dividends	in	the	foreseeable	future,	so	if	our	share	price	does	not	appreciate,	our	investors	may	not
experience	gains	and	could	potentially	lose	on	their	investment	in	our	shares	•	provisions	in	our	charter	documents	and	under
Delaware	law	could	discourage	a	takeover	that	stockholders	may	consider	favorable	and	may	lead	to	entrenchment	of
management,	•	our	amended	and	restated	charter	documents	provide	that	the	Court	of	Chancery	of	the	State	of	Delaware	will	be
the	sole	and	exclusive	forum	for	certain	stockholder	litigation	matters,	which	could	limit	our	stockholders’	ability	to	obtain	a
favorable	judicial	forum	for	disputes	with	us,	•	our	disclosure	controls	and	procedures	may	not	prevent	or	detect	all	errors	or	acts
of	fraud,	and	•	we	are	an	emerging	growth	company	and	a	smaller	reporting	company,	and	because	we	take	advantage	of
specified	reduced	disclosure	requirements	applicable	to	emerging	growth	companies	and	smaller	reporting	companies,	our
financial	statements	may	not	be	comparable	to	companies	that	comply	with	public	company	effective	dates,	which	may	make
our	common	stock	less	attractive	to	investors.	If	we	are	unable	to	accurately	estimate	the	overall	risks,	requirements	or	costs
when	we	bid	on	or	negotiate	a	contract	that	is	ultimately	awarded	to	us,	we	may	achieve	a	lower	than	anticipated	profit	or	incur
a	loss	on	the	contract.	The	majority	of	our	revenue	and	backlog	is	derived	from	fixed	unit	price	contracts	and	lump	sum
contracts.	The	nature	of	our	contracts,	particularly	those	that	are	fixed-	price,	subjects	us	to	risks	associated	with	cost	overruns,
continuing	operating	cost	inflation	and	potential	claims	for	liquidated	damages.	Fixed	unit	price	contracts	require	us	to	provide
materials	and	services	at	a	fixed	unit	price	based	on	approved	quantities	irrespective	of	our	actual	per	unit	costs.	Lump	sum
contracts	require	that	the	total	amount	of	work	be	performed	for	a	single	price	irrespective	of	our	actual	per	unit	costs.	We



realize	a	profit	on	our	contracts	only	if	we	accurately	estimate	our	costs	and	then	successfully	control	actual	costs	and	avoid	cost
overruns,	and	our	revenue	exceed	exceeds	actual	costs.	If	our	cost	estimates	for	a	contract	are	inaccurate,	or	if	we	do	not	execute
the	contract	within	our	cost	estimates,	then	cost	overruns	may	cause	us	to	incur	losses	or	cause	the	contract	not	to	be	as
profitable	as	we	expected.	The	final	results	under	these	types	of	contracts	could	negatively	affect	our	business,	financial
condition,	results	of	operations	and	cash	flows.	The	costs	incurred	and	gross	margin	realized	on	our	contracts	can	vary,
sometimes	substantially,	from	our	original	projections	due	to	a	variety	of	factors,	including,	but	not	limited	to:	•	on	site
conditions	that	differ	from	those	assumed	in	the	original	bid	or	contract,	•	failure	to	include	required	materials	or	work	in	a	bid,
or	the	failure	to	estimate	properly	the	quantities	or	costs	needed	to	complete	a	lump	sum	contract,	•	contract	or	project
modifications	creating	unanticipated	costs	not	covered	by	change	orders,	•	failure	by	our	suppliers,	subcontractors,	designers,
engineers,	joint	venture	partners,	or	customers	to	perform	their	obligations,	•	delays	in	quickly	identifying	and	taking	measures
to	address	issues	which	arise	during	contract	execution,	•	changes	in	availability,	proximity	and	costs	of	materials,	including
steel,	concrete,	aggregates	and	other	construction	materials,	as	well	as	fuel	and	lubricants	for	our	equipment,	•	claims	or
demands	from	third	parties	for	alleged	damages	arising	from	the	design,	construction	or	use	and	operation	of	a	project	of	which
our	work	is	part,	•	difficulties	in	obtaining	required	governmental	permits	or	approvals,	•	availability	and	skill	level	of	workers
in	the	geographic	location	of	a	project,	•	citations	issued	by	any	governmental	authority,	including	OSHA,	•	unexpected	labor
conditions	or	work	stoppages,	•	changes	in	applicable	laws	and	regulations	,	including	those	that	may	occur	in	connection
with	the	new	presidential	administration	as	a	result	of	the	2024	U.	S.	elections	,	•	delays	caused	by	weather	conditions,	•
fraud,	theft	or	other	improper	activities	by	our	suppliers,	subcontractors,	designers,	engineers,	joint	venture	partners	or
customers	or	our	own	personnel,	and	•	mechanical	problems	with	our	machinery	or	equipment.	Many	of	our	contracts	with
public	sector	customers	contain	provisions	that	purport	to	shift	some	or	all	of	the	above	risks	from	the	customer	to	us,	even	in
cases	where	the	customer	is	partly	at	fault.	Our	experience	has	often	been	that	public	sector	customers	have	been	willing	to
negotiate	equitable	adjustments	in	the	contract	compensation	or	completion	time	provisions	if	unexpected	circumstances	arise.
However,	public	sector	customers	may	seek	to	impose	contractual	risk-	shifting	provisions	more	aggressively	or	there	could	be
statutory	and	other	legal	prohibitions	that	prevent	or	limit	contract	changes	or	equitable	adjustments,	which	could	increase	risks
and	adversely	affect	our	business,	financial	condition,	results	of	operations	and	cash	flows.	Our	customers	may	be	adversely
affected	by	market	conditions	and	economic	downturns,	which	could	impair	their	ability	to	pay	for	our	services.	Economic
downturns	could	reduce	capital	expenditures	in	the	industries	we	serve,	which	could	result	in	decreased	demand	for	our
services.	The	demand	for	our	services	has	been,	and	will	likely	continue	to	be,	cyclical	in	nature	and	vulnerable	to	general
downturns	in	the	U.	S.	economy.	During	economic	downturns,	our	customers	may	not	have	the	ability	to	fund	capital
expenditures	for	infrastructure,	or	may	have	difficulty	obtaining	financing	for	planned	projects.	In	addition,	uncertain	or	adverse
economic	conditions	that	create	volatility	in	the	credit	and	equity	markets	may	reduce	the	availability	of	debt	or	equity	financing
for	our	customers,	causing	them	to	reduce	capital	spending.	This	has	resulted,	and	in	the	future	could	result,	in	cancellations	of
projects	or	deferral	of	projects	to	a	later	date.	Such	cancellations	or	deferrals	could	materially	and	adversely	affect	our	results	of
operations,	cash	flows	and	liquidity.	These	conditions	could	also	make	it	difficult	to	estimate	our	customers'	demand	for	our
services	and	add	uncertainty	to	the	determination	of	our	backlog.	In	addition,	our	customers	are	negatively	affected	by	economic
downturns	that	decrease	the	need	for	their	services	or	the	profitability	of	their	services.	During	an	economic	downturn,	our
customers	also	may	not	have	the	ability	or	desire	to	continue	to	fund	capital	expenditures	for	infrastructure	or	may	outsource
less	work.	A	decrease	in	related	project	work	could	negatively	impact	demand	for	the	services	we	provide	and	could	materially
adversely	affect	our	business,	financial	condition,	results	of	operations,	profitability,	cash	flows	and	growth	prospects.	Many	of
our	customers	are	regulated	by	federal,	state	and	local	government	agencies,	and	the	addition	of	new	regulations	or	changes	to
existing	regulations	may	adversely	impact	the	demand	and	profitability	of	our	services.	Many	of	our	customers	are	regulated	by
federal,	state	and	local	government	agencies.	These	agencies	could	change	the	way	in	which	they	interpret	the	application	of
current	regulations	and	/	or	may	impose	additional	regulations.	Interpretative	changes	or	new	regulations	having	an	adverse
effect	on	our	customers	and	the	profitability	of	the	services	they	provide	could	reduce	demand	for	our	services,	which	could
adversely	affect	our	results	of	operations,	cash	flows	and	liquidity.	Any	future	restrictions	or	regulations	that	might	be	adopted
could	lead	to	operational	delays,	increased	operating	costs	for	our	customers,	reduced	capital	spending	and	/	or	delays	or
cancellations	of	future	infrastructure	projects,	which	could	materially	and	adversely	affect	our	business,	financial	condition,
results	of	operations,	profitability,	cash	flows	and	growth	prospects.	Our	business	depends	on	our	ability	to	qualify	as	an	eligible
bidder	under	federal,	state	or	local	government	contract	criteria	and	to	compete	successfully	against	other	qualified	bidders	in
order	to	obtain	federal,	state	or	local	government	contracts.	Federal,	state	and	local	government	agencies	conduct	rigorous
competitive	processes	for	awarding	many	contracts.	Some	contracts	include	multiple	award	task	order	contracts	in	which	several
contractors	are	selected	as	eligible	bidders	for	future	work.	We	will	potentially	face	strong	competition	and	pricing	pressures	for
any	additional	contract	awards	from	other	government	agencies,	and	we	may	be	required	to	qualify	or	continue	to	qualify	under
various	multiple	award	task	order	contract	criteria.	Our	inability	to	qualify	as	an	eligible	bidder	under	federal,	state	or	local
government	contract	criteria	could	preclude	us	from	competing	for	certain	other	government	contract	awards.	In	addition,	our
inability	to	qualify	as	an	eligible	bidder,	or	to	compete	successfully	when	bidding	for	certain	federal,	state	or	local	government
contracts	and	to	win	those	contracts,	could	materially	adversely	affect	our	business,	operations,	revenue	and	profits.
Government	contracts	generally	are	subject	to	a	variety	of	governmental	regulations,	requirements	and	statutes,	the	violation	or
alleged	violation	of	which	could	have	a	material	adverse	effect	on	our	business.	A	majority	of	our	total	revenue	is	derived	from
contracts	funded	by	federal,	state	and	local	government	agencies	and	authorities.	Such	funding	can	vary	based	on	political
considerations	and	governmental	actions.	In	addition,	Government	government	contracts	are	subject	to	specific
procurement	regulations,	contract	provisions	and	a	variety	of	socioeconomic	requirements	relating	to	their	formation,
administration,	performance	and	accounting	and	often	include	express	or	implied	certifications	of	compliance.	Further,



government	contracts	include	the	right	to	modify,	delay,	curtail,	renegotiate	or	terminate	contracts	and	subcontracts	at	the
government'	s	convenience	any	time	prior	to	their	completion.	Claims	for	civil	or	criminal	fraud	may	be	brought	for	violations	of
regulations,	requirements	or	statutes.	We	may	also	be	subject	to	qui	tam	(whistle	blower)	litigation	brought	by	private
individuals	on	behalf	of	the	government	under	the	False	Claims	Act	("	FCA"),	which	could	include	claims	for	up	to	treble
damages.	On	November	1,	2023,	the	Company'	s	subsidiary,	SCC,	was	served	with	a	Civil	Investigative	Demand	("	CID")	from
the	Department	of	Justice	("	DOJ")	pursuant	to	the	FCA	seeking	information	from	SCC.	The	CID	explains	that	the	government
is	conducting	an	FCA	investigation	concerning	whether	the	SCC,	submitted,	or	caused	to	be	submitted,	false	claims	to	the	U.	S.
Government	for	work	that	was	not	performed	and	/	or	did	not	meet	the	requirements	of	the	contract	/	task	order	awarded	by	the
U.	S.	Army	Corps	of	Engineers	for	the	L	536	Levee	Restoration	Project	on	which	SCC	was	a	subcontractor.	No	claims	have
been	asserted	against	SCC	or	us	at	this	time	and	we	intend	to	fully	cooperate	with	the	DOJ	in	its	investigation.	The	CID	seeks
information	relating	to	our	corporate	structure,	our	relationship	with	the	prime	contractor,	ATS,	and	the	identity	of	employees	or
contractors	of	SCC	and	its	affiliates	involved	in	the	project,	among	other	things.	The	underlying	project	was	bid	on	and	awarded
to	ATS	prior	to	the	AECOM	Sale	Transaction	when	the	Company	was	a	wholly	owned	subsidiary	of	AECOM.	We	believe	that
all	work	required	to	be	performed	under	the	contract	has	been	performed,	and	that	the	requirements	under	the	contract	have	been
satisfied.	Accordingly,	we	believe	that	no	violations	of	the	False	Claims	Act	relating	to	this	matter	have	been	committed	by
SCC,	and	that	the	CID	and	related	inquiry	will	not	have	a	material	impact	on	our	business,	financial	condition	or	results	of
operations.	Further,	if	we	fail	to	comply	with	any	of	the	regulations,	requirements	or	statutes	or	if	we	have	a	substantial	number
of	accumulated	OSHA,	Mine	Safety	and	Health	Administration	or	other	workplace	safety	violations,	our	existing	government
contracts	could	be	terminated	and	we	could	be	suspended	from	government	contracting	or	subcontracting,	including	federally
funded	projects	at	the	state	level.	Should	one	or	more	of	these	events	occur,	it	could	have	a	material	adverse	effect	on	our
business,	financial	condition,	results	of	operations	and	cash	flows.	Government	contractors	are	subject	to	suspension	or
debarment	from	government	contracting.	Our	substantial	dependence	on	government	contracts	exposes	us	to	a	variety	of	risks
that	differ	from	those	associated	with	contracts	with	private	owners.	Various	statutes	to	which	our	operations	are	subject,
including	the	Davis-	Bacon	Act	(which	regulates	wages	and	benefits),	the	Walsh-	Healy	Act	(which	prescribes	a	minimum	wage
and	regulates	overtime	and	working	conditions),	Executive	Order	11246	(which	establishes	equal	employment	opportunity	and
affirmative	action	requirements)	and	the	Drug-	Free	Workplace	Act,	provide	for	mandatory	suspension	and	/	or	debarment	of
contractors	in	certain	circumstances	involving	statutory	violations.	In	addition,	our	federal	government	and	certain	state	and	local
agency	contracts	are	subject	to,	among	other	regulations,	regulations	issued	under	the	Federal	Acquisition	Regulations	("
FAR").	These	regulations	can	limit	the	recovery	of	certain	specified	indirect	costs	on	contracts	and	subject	us	to	ongoing
multiple	audits	by	government	agencies	such	as	the	Defense	Contract	Audit	Agency	("	DCAA").	Audits	by	the	DCAA	and	other
agencies	consist	of	reviews	of	our	overhead	rates,	operating	systems	and	cost	proposals	to	ensure	that	we	have	accounted	for
such	costs	in	accordance	with	the	Cost	Accounting	Standards	of	the	FAR	("	CAS").	If	the	DCAA	determines	that	we	have	not
accounted	for	such	costs	consistent	with	CAS,	the	DCAA	may	disallow	these	costs.	There	can	be	no	assurance	that	audits	by	the
DCAA	or	other	governmental	agencies	will	not	result	in	material	cost	disallowances	in	the	future,	which	could	adversely	impact
our	business,	financial	condition,	results	of	operations	and	cash	flows.	Further,	FAR	and	various	state	statutes	provide	for
discretionary	suspension	and	/	or	debarment	in	certain	circumstances	that	might	call	into	question	a	contractor'	s	willingness	or
ability	to	act	responsibly,	including	as	a	result	of	being	convicted	of,	or	being	found	civilly	liable	for,	fraud	or	a	criminal	offense
in	connection	with	obtaining,	attempting	to	obtain	or	performing	a	public	contract	or	subcontract.	The	scope	and	duration	of	any
suspension	or	debarment	may	vary	depending	upon	the	facts	and	the	statutory	or	regulatory	grounds	for	debarment	and	could
have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations	and	cash	flows.	Our	success	depends	on
attracting	and	retaining	qualified	personnel,	joint	venture	partners,	advisors	and	subcontractors	in	a	competitive	environment.
The	success	of	our	business	is	dependent	on	our	ability	to	attract,	develop	and	retain	qualified	personnel,	joint	venture	partners,
advisors	and	subcontractors.	Changes	in	general	or	local	economic	conditions	and	the	resulting	impact	on	the	labor	market	and
on	our	joint	venture	partners	may	make	it	difficult	to	attract	or	retain	qualified	individuals	in	the	geographic	areas	where	we
perform	our	work.	If	we	are	unable	to	provide	competitive	compensation	packages,	high-	quality	training	programs	and
attractive	work	environments	or	to	establish	and	maintain	successful	partnerships,	our	ability	to	profitably	execute	our	work
could	be	adversely	impacted.	We	rely	heavily	on	immigrant	labor.	We	have	taken	steps	that	we	believe	are	sufficient	and
appropriate	to	ensure	compliance	with	immigration	laws.	However,	we	cannot	provide	assurance	that	we	have	identified,	or	will
identify	in	the	future,	all	illegal	immigrants	who	work	for	us.	Our	failure	to	identify	illegal	immigrants	who	work	for	us	may
result	in	fines	or	other	penalties	being	imposed	upon	us,	which	could	have	a	material	adverse	effect	on	our	operations,	results	of
operations	and	financial	condition.	Additionally,	on	account	of	our	reliance	on	immigrant	labor,	we	are	particularly
vulnerable	to	changes	and	variations	in	immigration	laws	and	regulations,	including	written	changes	and	policy	changes
to	the	manner	in	which	the	laws	and	regulations	are	interpreted	or	enforced,	and	potential	enforcement	actions	and
penalties.	The	political	environment	in	the	United	States	in	recent	years	has	included	significant	support	for	anti-
immigrant	legislation	and	administrative	changes.	Many	of	these	recent	changes	have	resulted	in,	and	various	proposed
and	enacted	changes	may	result	in,	increased	difficulty	throughout	the	immigration	process,	which	could	in	turn	impact
our	ability	to	staff	projects.	In	addition,	immigration	reform,	including	as	a	result	of	changes	to	immigration	policies,
and	the	increased	uncertainty	surrounding	such	policies	in	light	of	the	new	U.	S.	administration'	s	expected	immigration
agenda,	may	have	a	material	adverse	impact	on	companies	like	ours	that	rely	substantially	on	immigrant	labor.	Recent
changes	or	any	additional	adverse	revisions	to	immigration	laws	and	regulations	in	the	jurisdictions	in	which	we	operate
may	cause	us	delays,	staffing	shortages,	additional	costs	or	an	inability	to	bid	for	or	fulfill	projects	for	clients,	any	of
which	could	have	a	material	adverse	effect	on	our	business,	results	of	operations	and	financial	condition.	Our	failure	to
meet	the	schedule	or	performance	requirements	of	our	contracts	could	adversely	affect	us.	In	most	cases,	our	contracts	require



completion	by	a	scheduled	acceptance	date.	Failure	to	meet	any	such	schedule	could	result	in	additional	costs,	penalties	or
liquidated	damages	being	assessed	against	us,	and	these	could	exceed	projected	profit	margins	on	the	contract.	Performance
problems	on	existing	and	future	contracts	could	cause	actual	results	of	operations	to	differ	materially	from	those	anticipated	by
us	and	could	cause	us	to	suffer	damage	to	our	reputation	within	the	industry	and	among	our	customers.	Adverse	weather
conditions	may	cause	delays,	which	could	slow	completion	of	our	contracts	and	negatively	affect	our	revenue	and	cash	flows.
Because	all	of	our	construction	projects	are	built	outdoors,	work	on	our	contracts	is	subject	to	unpredictable	weather	conditions.
While	weather	has	historically	had	a	minimal	impact	on	our	operation	due	to	the	concentration	of	our	work	in	California,	where
the	climate	is	generally	temperate,	weather	could	have	an	increasingly	frequent	or	severe	effect	on	our	operations	if	general
climatic	changes	occur	or	if	we	expand	into	other	geographic	regions	that	tend	to	experience	more	extreme	weather	conditions.
Lengthy	periods	of	wet	or	cold	winter	weather	could	interrupt	construction,	and	this	could	lead	to	under-	utilization	of	crews	and
equipment,	resulting	in	less	efficient	rates	of	overhead	recovery.	Extreme	heat	and	/	or	wildfires	could	prevent	us	from
performing	certain	types	of	operations.	Changes	in	weather	conditions	could	cause	delays	and	otherwise	significantly	affect	our
project	costs.	While	revenue	might	be	recovered	following	a	period	of	bad	weather,	it	would	generally	be	impossible	to	recover
the	cost	of	inefficiencies,	and	significant	periods	of	bad	weather	typically	would	reduce	profitability	of	affected	contracts	both	in
the	current	period	and	during	the	future	life	of	affected	contracts.	Such	reductions	in	contract	profitability	would	negatively
affect	our	results	of	operations	.	We	may	be	unable	to	identify	and	contract	with	qualified	Disadvantaged	Business	Enterprise	("
DBE")	contractors	to	perform	as	subcontractors.	Certain	of	our	government	agency	projects	contain	minimum	DBE	participation
clauses.	If	we	subsequently	fail	to	complete	these	projects	with	the	minimum	DBE	participation,	we	may	be	held	responsible
for	breach	of	contract,	which	may	include	restrictions	on	our	ability	to	bid	on	future	projects	as	well	as	monetary	damages.	To
the	extent	we	are	responsible	for	monetary	damages,	the	total	costs	of	the	project	could	exceed	our	original	estimates,	we	could
experience	reduced	profits	or	a	loss	for	that	project	and	there	could	be	a	material	adverse	impact	to	our	business,	financial
condition,	results	of	operations	and	cash	flows	.	Design-	build	contracts	subject	us	to	the	risk	of	design	errors	and	omissions.
Design-	build	is	increasingly	being	used	as	a	method	of	project	delivery	as	it	provides	the	customer	with	a	single	point	of
responsibility	for	both	design	and	construction.	We	normally	subcontract	design	responsibility	to	architectural	and	engineering
firms.	In	the	event	of	a	design	error	or	omission	by	a	subcontractor	or	by	us	causing	damages,	there	is	risk	that	we,	the
subcontractor	or	the	respective	professional	liability	insurance	or	errors	and	omissions	insurance	would	not	be	able	to	absorb	the
liability.	Any	liabilities	resulting	from	an	asserted	design	defect	with	respect	to	our	construction	projects	may	have	a	material
adverse	effect	on	our	financial	condition,	results	of	operations	and	cash	flows.	If	we	are	unable	to	attract	and	retain	qualified
managers	and	skilled	employees	or	if	we	were	to	lose	the	benefit	of	the	experience,	efforts	and	abilities	of	one	or	more	certain
key	personnel,	we	will	be	unable	to	operate	efficiently,	which	could	reduce	our	revenue,	profitability	and	liquidity.	Our	business
is	labor	intensive,	and	some	of	our	operations	experience	a	high	rate	of	employee	turnover.	In	addition,	given	the	nature	of	the
highly	specialized	work	we	perform,	many	of	our	employees	are	trained	in,	and	possess,	specialized	technical	skills	that	are
necessary	to	operate	our	business	and	maintain	productivity	and	profitability.	At	times	of	low	unemployment	rates	in	the	areas
we	serve,	it	can	be	difficult	for	us	to	find	qualified	and	affordable	personnel.	We	may	be	unable	to	hire	and	retain	a	sufficiently
skilled	labor	force	necessary	to	support	our	operating	requirements	and	growth	strategy.	Our	labor	and	training	expenses	may
increase	as	a	result	of	a	shortage	in	the	supply	of	skilled	personnel.	We	may	not	be	able	to	pass	these	expenses	on	to	our
customers,	which	could	adversely	affect	our	profitability.	Labor	shortages,	increased	labor	or	training	costs,	or	the	loss	of	key
personnel	could	materially	adversely	affect	our	business,	financial	condition,	results	of	operations,	profitability,	cash	flows	and
growth	prospects.	Additionally,	our	business	is	managed	by	a	number	of	key	executive	and	operational	officers	and	is	dependent
upon	retaining	and	recruiting	qualified	management.	Our	continuing	success	depends	on	the	performance	of	our	management
team.	We	cannot	guarantee	the	continued	employment	of	any	of	our	key	executives	and	operational	officers	who	may	choose	to
leave	our	company	for	any	number	of	reasons,	such	as	other	business	opportunities,	differing	views	on	our	strategic	direction	or
other	reasons.	We	rely	on	the	experience,	efforts	and	abilities	of	these	individuals,	each	of	whom	would	be	difficult	to	replace.
Our	failure	to	adequately	collect	for	extra	or	change	order	work	or	recover	on	claims	brought	by	us	against	customers	or	other
project	participants	for	additional	contract	costs	could	have	a	negative	impact	on	our	liquidity	and	future	operations.	In	certain
circumstances,	such	as	those	that	arose	in	connection	with	our	Golden	Gate	Bridge	Project,	we	seek	to	collect	or	assert
claims	against	customers,	engineers,	consultants,	subcontractors	or	others	involved	in	a	project	for	additional	costs	exceeding
the	contract	price	or	for	amounts	not	included	in	the	original	contract	price.	These	situations	may	occur	due	to	changes	in	the
initial	project	scope.	Our	contracts	often	require	us	to	perform	extra	or	change	order	work	as	directed	by	the	customer	even	if	the
customer	has	not	agreed	in	advance	on	the	scope	or	price	of	the	extra	work	to	be	performed.	This	process	may	result	in	disputes
over	whether	the	work	performed	is	beyond	the	scope	of	the	work	included	in	the	original	project	plans	and	specifications	or,	if
the	customer	agrees	that	the	work	performed	qualifies	as	extra	work,	the	price	that	the	customer	is	willing	to	pay	for	the	extra
work.	These	situations	also	may	occur	due	to	other	matters,	such	as	delays,	which	may	result	in	additional	costs.	Our	attempts	to
collect	for	additional	costs	generally	are	subject	to	protracted	negotiations.	Often,	these	claims	can	be	the	subject	of	lengthy
arbitration	or	litigation	proceedings,	and	it	is	difficult	to	accurately	predict	when	and	the	terms	upon	which	these	claims	will	be
fully	resolved.	These	matters	ultimately	may	not	be	settled	to	our	satisfaction.	When	these	types	of	events	occur,	we	use
working	capital	in	projects	to	promptly	and	fully	cover	cost	overruns	pending	the	resolution	of	the	relevant	claims.	This	period
of	time	may	be	lengthy	for	project	changes,	even	when	the	customer	agrees	to	pay	for	the	extra	work,	as	a	result	of	the
customer'	s	approval	process.	A	failure	to	recover	in	these	types	of	situations	promptly	and	fully	could	have	a	negative	impact
on	our	liquidity	and	results	of	operations.	In	addition,	while	customers	and	subcontractors	may	be	obligated	to	indemnify	us
against	certain	liabilities,	such	third	parties	may	refuse	or	be	unable	to	pay	us.	To	the	extent	that	actual	recoveries	with	respect	to
change	orders	or	amounts	subject	to	contract	disputes	or	claims	are	less	than	the	estimates	used	in	our	financial	statements,	the
amount	of	any	shortfall	will	reduce	our	future	revenue	and	profits,	and	this	could	have	a	material	adverse	effect	on	our	reported



working	capital	and	results	of	operations.	In	addition,	any	delay	caused	by	the	extra	work	may	adversely	impact	the	timely
scheduling	of	other	project	work	and	our	ability	to	meet	specified	contract	milestone	dates.	Our	operations	are	subject	to	hazards
that	may	cause	personal	injury	or	property	damage.	Failure	to	maintain	safe	work	sites	could	subject	us	to	liabilities	and	possible
losses,	which	may	not	be	covered	by	insurance.	Construction	and	maintenance	sites,	plants	and	quarries	are	potentially
dangerous	workplaces	subject	to	the	usual	hazards	associated	with	providing	construction	and	related	services,	and	our
employees	and	others	are	often	put	in	close	proximity	with	mechanized	equipment,	moving	vehicles,	chemical	and
manufacturing	processes	and	highly	regulated	materials.	Operating	hazards	can	cause	personal	injury	and	loss	of	life,	damage	to
or	destruction	of	property,	plant	and	equipment	and	environmental	damage.	On	many	sites,	we	are	responsible	for	safety	and,
accordingly,	must	implement	safety	procedures.	If	we	fail	to	implement	these	procedures	or	if	the	procedures	we	implement	are
ineffective,	we	may	suffer	the	loss	of	or	injury	to	our	employees	or	others,	as	well	as	expose	ourselves	to	possible	litigation.
Despite	having	invested	significant	resources	in	safety	programs	and	being	recognized	as	an	industry	leader,	a	serious	accident
may	nonetheless	occur	on	one	of	our	worksites.	As	a	result,	our	failure	to	maintain	adequate	safety	standards	could	result	in
reduced	profitability	or	the	loss	of	projects	or	customers	and	could	have	a	material	adverse	impact	on	our	business,	financial
condition,	results	of	operations,	and	cash	flows.	We	maintain	general	liability	and	excess	liability	insurance,	workers'
compensation	insurance,	auto	insurance	and	other	types	of	insurance	all	in	amounts	consistent	with	our	risk	of	loss	and	industry
practice,	but	this	insurance	may	not	be	adequate	to	cover	all	losses	or	liabilities	that	we	may	incur	in	our	operations.	Insurance
liabilities	are	difficult	to	assess	and	quantify	due	to	unknown	factors,	including	the	severity	of	an	injury,	the	determination	of
our	liability	in	proportion	to	other	parties,	the	number	of	incidents	not	reported	and	the	effectiveness	of	our	safety	program.	If
we	were	to	experience	insurance	claims	or	costs	above	our	estimates,	we	might	be	required	to	use	working	capital	to	satisfy
these	claims	rather	than	to	maintain	or	expand	our	operations.	To	the	extent	that	we	experience	a	material	increase	in	the
frequency	or	severity	of	accidents	or	workers'	compensation	and	health	claims,	or	unfavorable	developments	on	existing	claims,
our	results	of	operations	and	financial	condition	could	be	materially	and	adversely	affected.	We	could	incur	material	costs	and
losses	as	a	result	of	claims	that	our	materials	do	not	meet	regulatory	requirements	or	contractual	specifications.	We	provide	our
customers	with	materials	designed	to	comply	with	building	codes	or	other	regulatory	requirements,	as	well	as	any	applicable
contractual	specifications.	If	our	materials	do	not	satisfy	these	requirements	and	specifications,	material	claims	may	arise	against
us,	our	reputation	could	be	damaged	and,	if	any	such	claims	are	for	an	uninsured,	non-	indemnified	or	product-	related	matter,
then	resolution	of	such	claim	against	us	could	have	a	material	adverse	effect	on	our	financial	condition,	results	of	operations	or
liquidity.	We	may	incur	higher	costs	to	lease,	acquire	and	maintain	equipment	necessary	for	our	operations,	and	the	market
value	of	our	owned	equipment	may	decline.	A	significant	portion	of	our	projects	are	built	with	our	own	construction	equipment
rather	than	leased	or	rented	equipment.	To	the	extent	that	we	are	unable	to	buy	construction	equipment	necessary	for	our	needs,
either	due	to	a	lack	of	available	funding	or	equipment	shortages	in	the	marketplace,	we	may	be	forced	to	rent	equipment	on	a
short-	term	basis,	which	could	increase	the	costs	of	performing	our	contracts.	The	equipment	that	we	own	or	lease	requires
continuous	maintenance,	for	which	we	maintain	our	own	repair	facilities.	If	we	are	unable	to	continue	to	maintain	the
equipment	in	our	fleet,	we	may	be	forced	to	obtain	third-	party	repair	services,	which	could	increase	our	costs.	In	addition,	the
market	value	of	our	equipment	may	unexpectedly	decline	at	a	faster	rate	than	anticipated.	Force	majeure	events,	such	as	natural
disasters,	epidemics,	pandemics	and	terrorists'	actions,	could	negatively	impact	our	business,	which	may	affect	our	financial
condition,	results	of	operations	or	cash	flows.	Force	majeure	or	extraordinary	events	beyond	the	control	of	the	contracting
parties,	such	as	natural	and	man-	made	disasters,	epidemics,	pandemics	and	terrorists'	actions,	could	negatively	impact	the
economies	in	which	we	operate.	We	often	negotiate	contract	language	where	we	are	allowed	certain	relief	from	force	majeure
events	in	private	customer	contracts	and	review	and	attempt	to	mitigate	force	majeure	events	in	both	public	and	private	customer
contracts.	We	remain	obligated	to	perform	our	services	after	most	extraordinary	events	subject	to	relief	that	may	be	available
pursuant	to	a	force	majeure	clause.	If	we	are	not	able	to	react	quickly	to	force	majeure	events,	our	operations	may	be	affected
significantly,	which	would	have	a	negative	impact	on	our	business,	financial	condition,	results	of	operations	and	cash	flows.	We
may	choose,	or	be	required,	to	pay	our	subcontractors	even	if	our	customers	do	not	pay,	or	delay	paying	us	for	the	related
services.	We	use	subcontractors	to	perform	portions	of	our	services.	In	some	cases,	we	pay	our	subcontractors	before	our
customers	pay	us	for	the	related	services.	We	could	experience	a	material	decrease	in	profitability	and	liquidity	if	we	choose,	or
are	required,	to	pay	our	subcontractors	for	work	performed	for	customers	that	fail	to	pay,	or	delay	paying	us,	for	the	related
work.	Our	subcontractors	may	fail	to	satisfy	their	obligations	to	us	or	other	parties,	or	we	may	be	unable	to	maintain	these
relationships,	either	of	which	may	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,
profitability,	cash	flows	and	growth	prospects.	We	depend	on	subcontractors	to	perform	work	on	some	of	our	projects.	There	is	a
risk	that	we	may	have	disputes	with	subcontractors	arising	from,	among	other	things,	the	quality	and	timeliness	of	the	work	they
perform,	customer	concerns	about	our	subcontractors,	or	our	failure	to	extend	existing	work	orders	or	issue	new	work	orders
under	a	subcontracting	arrangement.	If	any	of	our	subcontractors	fails	to	deliver	the	agreed-	upon	supplies	and	/	or	perform	the
agreed-	upon	services	on	a	timely	basis,	then	our	ability	to	fulfill	our	obligations	as	a	prime	contractor	may	be	jeopardized.	In
addition,	the	absence	of	qualified	subcontractors	with	whom	we	have	satisfactory	relationships	could	adversely	affect	our	ability
to	perform	under	some	of	our	contracts	or	the	quality	of	the	services	we	provide.	Any	of	these	factors	could	have	a	material
adverse	effect	on	our	results	of	operations,	cash	flows	and	liquidity.	We	also	rely	on	suppliers	to	obtain	the	necessary	materials
for	certain	projects,	and	on	equipment	manufacturers	and	lessors	to	provide	us	with	the	equipment	we	require	to	conduct	our
operations.	Although	we	are	not	dependent	on	any	single	supplier	or	equipment	manufacturer	or	lessor,	any	substantial
limitation	on	the	availability	of	required	suppliers	or	equipment	could	negatively	affect	our	operations.	Market	and	economic
conditions	could	contribute	to	a	lack	of	available	suppliers	or	equipment.	If	we	cannot	acquire	sufficient	materials	or	equipment,
it	could	materially	and	adversely	affect	our	business,	financial	condition,	results	of	operations,	profitability,	cash	flows	and
growth	prospects.	Our	business	has	been	affected	by	numerous	economic	factors,	including	inflation,	volatile	financial	markets,



supply	chain	disruptions	and	shortages	of	materials	and	labor.	Economic	conditions,	including	inflation,	supply	chain
disruptions	and	labor	and	materials	shortages,	have	negatively	impacted	us,	and	may	continue	to	do	so	in	the	future.	With	the
ongoing	conflicts	in	the	Gaza	Strip,	the	Red	Sea	region	and	in	Europe	between	Ukraine	and	Russia,	there	has	been	a	high	degree
of	volatility	in	commodity	and	energy	markets	that	affects	our	customers'	businesses.	In	addition,	inflationary	factors,	such	as
increases	in	the	labor	costs,	material	costs,	and	overhead	costs,	may	also	adversely	affect	our	financial	condition	and	results	of
operations.	Although	Inflation	inflation	in	the	United	States	has	reached	multi-	decade	highs	and	moderated	slightly	recently,
it	has	remained	elevated	over	the	past	few	years	and	we	cannot	predict	any	future	inflation	trends	.	In	some	cases,	we	have
had	to	bid	more	competitively	than	before	to	win	work,	which	has	compressed	margins	given	the	higher	inflation.	Additionally,
in	March	2023,	the	FDIC	took	control	and	was	appointed	receiver	of	Silicon	Valley	Bank	and	New	York	Signature	Bank.	While
we	do	not	have	any	direct	exposure	to	these	banks,	if	other	banks	and	financial	institutions	enter	receivership	or	become
insolvent	in	the	future	in	response	to	financial	conditions	affecting	the	banking	system	and	financial	markets,	our	operations
may	be	negatively	impacted,	including	any	inability	on	our	part,	or	on	our	customers'	parts,	to	access	cash,	cash	equivalents	or
investments.	Continuing	inflation,	elevated	interest	rates	for	prolonged	periods	and	energy	costs,	supply	chain	disruptions,	bank
failures,	and	other	economic	factors	may	have	the	effect	of	further	increasing	economic	uncertainty	and	heightening	the	risks
caused	by	volatility	in	financial	markets,	which	may	result	in	economic	downturn	or	recession.	An	inability	to	obtain	bonding
could	limit	the	aggregate	dollar	amount	of	contracts	that	we	are	able	to	pursue.	As	is	customary	in	the	construction	business,	we
are	required	to	provide	surety	bonds	to	our	customers	to	secure	our	performance	under	construction	contracts.	Our	ability	to
obtain	surety	bonds	primarily	depends	upon	our	capitalization,	working	capital,	past	performance,	management	expertise	and
reputation,	as	well	as	certain	external	factors,	including	the	overall	capacity	of	the	surety	market.	Surety	companies	consider
such	factors	in	relationship	to	the	amount	of	our	backlog	and	their	underwriting	standards,	which	may	change	from	time	to	time.
Events	that	adversely	affect	the	insurance	and	bonding	markets	generally	may	result	in	bonding	becoming	more	difficult	to
obtain	in	the	future,	or	being	available	only	at	a	significantly	greater	cost.	If	we	are	unable	to	obtain	adequate	bonding	or	if	the
cost	of	bonding	materially	increased,	it	would	limit	the	amount	that	we	can	bid	on	new	contracts,	limit	the	competitiveness	of
our	bids,	and	could	have	a	material	adverse	effect	on	our	future	revenue	and	business	prospects.	For	projects	that	started	prior	to
consummation	of	the	AECOM	Sale	Transactions	-	Transaction	(“	Legacy	Projects")	to	obtain	bonding	may	also	be	impacted
by	AECOM,	who	is	the	credit	support	provider	for	the	surety	bonds	in	place	for	our	Legacy	Projects.	See	“	If	AECOM	defaults
on	its	contractual	obligations	under	agreements	in	which	we	are	a	beneficiary,	our	business	could	be	materially	and	adversely
impacted	”	for	further	discussion.	Although	the	water	infrastructure	market	is	relatively	less	susceptible	to	fluctuations	in	the
market,	economic	downturns	or	reductions	in	government	funding	of	infrastructure	projects	could	reduce	our	revenue	and
profits	and	have	a	material	adverse	effect	on	our	results	of	operations.	Our	business	is	highly	dependent	on	the	amount	and
timing	of	infrastructure	work	funded	by	various	governmental	entities,	which,	in	turn,	depends	on	the	overall	condition	of	the
economy,	the	need	for	new	or	replacement	infrastructure,	the	priorities	placed	on	various	projects	funded	by	governmental
entities	and	federal,	state	or	local	government	spending	levels.	Spending	on	infrastructure	could	decline	for	numerous	reasons,
including	decreased	revenue	received	by	state	and	local	governments	for	spending	on	such	projects,	including	federal	funding.
The	most	recent	recession	caused	a	nationwide	decline	in	home	sales	and	an	increase	in	foreclosures,	which	correspondingly
resulted	in	decreases	in	property	taxes	and	some	other	local	taxes,	which	are	among	the	sources	of	funding	for	water	and	other
critical	infrastructure	construction.	State	spending	on	infrastructure	can	be	adversely	affected	by	decreases	or	delays	in,	or
uncertainties	regarding,	federal	funding,	including	as	a	result	of	changing	governmental	priorities	following	the	2024	U.	S.
elections,	which	could	adversely	affect	us.	We	generate	a	significant	portion	of	our	revenue	in	California	and	adverse	changes	to
the	economy	and	business	environment	in	the	state	has	had	an	adverse	effect	on,	and	could	continue	to	adversely	affect,	our
operations,	which	could	lead	to	lower	revenue	and	reduced	profitability.	Because	of	our	geographic	concentration	in	California,
we	are	susceptible	to	fluctuations	in	our	business	caused	by	adverse	economic	or	other	conditions	in	the	state,	including	natural
or	other	disasters.	A	stagnant	or	depressed	economy	in	California	has	in	the	past	adversely	affected,	and	could	continue	to
adversely	affect,	our	business	and	results	of	operations	as	well	as	the	availability	of	state	and	local	government	funding.	As	a
result	of	the	current	importance	of	our	California	operations	and	anticipated	continued	growth	from	these	operations,	our
revenue	over	the	next	several	years	is	expected	to	be	largely	dependent	on	economic	and	regulatory	conditions	in	California.	If
California	experiences	an	economic	downturn,	or	if	the	regulatory	environment	changes	in	a	way	that	adversely	affects	our
ability	to	do	business	or	limits	our	competitive	advantages,	our	profitability	and	growth	prospects	may	be	materially	adversely
affected.	Similarly,	due	to	our	geographic	concentration	in	California,	a	natural	disaster	or	major	event	that	disrupts	these
markets	or	the	related	workforce	,	such	as	the	wildfires	that	affected	Los	Angeles	and	other	surrounding	areas	in	early
2025,	could	have	an	immediate	and	material	adverse	impact	on	our	operations	and	profitability.	We	work	in	a	highly
competitive	marketplace.	In	the	past,	a	majority	of	the	contracts	on	which	we	bid	were	awarded	through	a	competitive	bid
process,	with	awards	generally	being	made	to	the	lowest	bidder,	but	sometimes	recognizing	other	factors,	such	as	shorter
contract	schedules	or	prior	experience	with	the	customer.	For	our	design-	build	and	other	alternative	methods	of	delivering
projects,	reputation,	marketing	efforts,	quality	of	design	and	minimizing	public	inconvenience	are	also	significant	factors
considered	in	awarding	contracts,	in	addition	to	cost.	Within	our	markets,	we	compete	with	many	international,	national,
regional	and	local	construction	firms	.	The	strong	competition	in	our	markets	requires	maintaining	skilled	personnel,
investing	in	technology	and	puts	pressure	on	our	profit	margins	.	Some	of	these	competitors	have	achieved	greater	market
penetration	than	we	have	in	the	markets	in	which	we	compete,	and	some	may	have	greater	financial	and	other	resources	than	we
do.	In	addition,	there	are	a	number	of	international	and	national	companies	in	our	industry	that	are	larger	than	we	are	that,	if
they	so	desire,	could	establish	a	presence	in	our	markets	and	compete	with	us	for	contracts.	The	cancellation	of	significant
contracts	or	our	disqualification	from	bidding	for	new	contracts	could	reduce	our	revenue	and	profits	and	have	a	material
adverse	effect	on	our	results	of	operations.	Contracts	that	we	enter	into	with	governmental	entities	can	usually	be	canceled	at



any	time	by	them	with	payment	only	for	the	work	already	completed.	In	addition,	we	could	be	prohibited	from	bidding	on
certain	governmental	contracts	if	we	fail	to	maintain	qualifications	required	by	those	entities.	A	cancellation	of	an	unfinished
contract	or	our	debarment	from	the	bidding	process	could	cause	our	equipment	and	work	crews	to	be	idled	for	a	significant
period	of	time	until	other	comparable	work	becomes	available,	which	could	have	a	material	adverse	effect	on	our	business	and
results	of	operations.	We	have	a	limited	operating	history	as	an	independent	company	and	have	been	historically	dependent	on
our	prior	owner,	AECOM.	We	operated	as	a	division	of	AECOM	until	our	separation	in	January	2021.	Accordingly,	our
business	historically	relied	upon	AECOM'	s	corporate	infrastructure	for	services	to	support	our	business	functions	and
relationships	with	third-	party	providers.	Since	separating	from	AECOM,	in	addition	to	working	to	complete	the	Legacy
Projects	(including	the	Legacy	Loss	Projects)	we	have	worked	to	create	and	/	or	supplement	the	corporate	infrastructure
necessary	to	operate	as	an	independent	company,	and	have	incurred	related	costs	and	expenses.	That	said,	we	have	expended,
and	expect	to	continue	to	expend,	significant	efforts	and	costs	to	(i)	replace	or	otherwise	upgrade	our	systems,	including	our
information	technology	("	IT")	and	enterprise	resource	planning	systems,	(ii)	implement	additional	financial,	IT,	and
management	controls,	(iii)	implement	reporting	systems	and	procedures,	(iv)	hire	additional	management,	IT,	accounting,
finance,	legal,	human	resources,	and	other	administrative	staff	and	third-	party	service	providers,	(v)	establish	employee	benefit
programs,	(vi)	carry	out	audit,	tax	and	legal	functions,	and	(vii)	establish	banking	and	credit	facility	arrangements.	Any
interruption	in	these	services	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,
profitability,	cash	flows	and	growth	products.	We	may	also	be	unable	to	obtain	necessary	bonding	as	we	historically	were
dependent	on	AECOM	to	provide	the	requisite	credit	support.	See"	Risks	Related	to	our	Business	and	Industry-	An	inability	to
obtain	bonding	could	limit	the	aggregate	dollar	amount	of	contracts	that	we	are	able	to	pursue."	We	are	involved	in	ongoing
disputes	with	may	be	required	to	make	additional	payments	to	AECOM	pursuant	to	contractual	arrangements.	We	may
be	required	to	make	additional	payments	to	our	prior	owner,	AECOM,	which	could	adversely	impact	our	business.	We	are
involved	in	ongoing	disputes	with	our	prior	owner,	AECOM,	which	could	adversely	impact	our	business.	On	December	9,	2020,
AECOM	and	URS	Holdings,	Inc.,	an	affiliate	of	AECOM	(the	“	Seller	”	and,	together	with	AECOM,	the	“	Seller	Entities	”),
entered	into	a	purchase	and	sale	agreement	(the	“	Purchase	Agreement	”)	with	SCC	Group,	a	special	purpose	entity	formed	for
the	purpose	of	entering	into	and	consummating	the	AECOM	Sale	Transactions.	The	Purchase	Agreement	provided	for,	among
other	things,	the	sharing	with	AECOM	of	a	portion	of	our	ultimate	recoveries	in	respect	of	claims	related	to	our	work	on	certain
Legacy	Projects.	With	respect	to	one	of	these	Legacy	Project	claims,	we	have	obtained	recovery,	and	AECOM	has	asserted	that
it	is	entitled	to	80	%	of	such	amounts.	The	total	amount	AECOM	is	seeking	to	recover	(and	therefore	the	maximum	amount	we
believe	we	could	be	liable	for)	is	$	40	million.	We	are	disputing	AECOM'	s	claim	to	such	proceeds	on	the	grounds	that	it	fails
to	take	into	account	the	millions	of	dollars	in	losses	that	we	had	to	fund	following	the	closing	of	the	AECOM	Sale	Transactions
in	respect	of	this	project,	the	absence	of	which	would	have	impaired	our	ability	to	obtain	any	recovery	on	such	claim.	We	have
also	asserted	counterclaims	on	behalf	of	SCC	Group,	LLC	("	SCC	Group")	alleging	fraud	by	AECOM	due	to,	among	other
things,	material	misrepresentations	and	omissions	to	SCC	Group	regarding	the	total	value	of	the	claim,	the	status	of	the	project,
and	the	amount	of	losses	that	would	need	to	be	funded	in	order	to	recover	on	account	of	such	claim.	These	disputes	remain
ongoing	and,	if	the	parties	cannot	reach	a	resolution,	it	may	result	in	a	trial	to	determine	whether	and	to	what	extent	any	portion
of	our	recovery	on	the	subject	claim	must	be	remitted	to	AECOM.	Currently,	the	case	is	not	expected	to	be	adjudicated	until
2025.	While	the	ultimate	outcomes	of	these	disputes	are	uncertain,	we	do	not	believe	that	it	will	result	in	a	material	liability
owed	to	AECOM.	However,	the	outcomes	of	these	disputes	remain	highly	uncertain,	and	there	can	be	no	assurance	that	the
court	will	agree	with	our	position,	or	that	we	will	not	be	liable	for	payment	to	Seller	of	the	full	amount	asserted.	For	additional
information	regarding	the	AECOM	Sale	Transactions,	see"	Management'	s	Discussion	and	Analysis	of	Financial	Condition	and
Results	of	Operations	–	AECOM	Sale	Transactions."	We	may	be	required	to	make	additional	payments	to	AECOM	pursuant	to
contractual	arrangements.	We	may	be	required	to	make	additional	payments	to	our	prior	owner,	AECOM,	which	could
adversely	impact	our	business.	Pursuant	to	the	Purchase	Agreement	entered	into	in	connection	with	the	AECOM	Sale
Transactions	-	Transaction	,	we	are	required	to	make	payments	to	the	Seller	Entities	under	certain	circumstances.	Potential
payments	to	the	Seller	Entities	set	forth	in	the	Purchase	Agreement	include	potential	payments	for	retained	claim
reimbursements	from	Legacy	Projects,	the	payment	of	a	portion	of	actual	income	tax	benefits	realized	(i.	e.,	in	cash	or	through
an	actual	reduction	in	liability	for	tax)	as	a	result	of	AECOM'	s	election	under	Treasury	Regulations	Section	1.	1502-	36	(d)	(6)
and	a	one-	time	additional	cash	payment	if	either	of	the	Earnout	Thresholds	are	achieved	.	See"	Management'	s	Discussion	and
Analysis	of	Financial	Condition	and	Results	of	Operations	—	Our	History,	the	AECOM	Sale	Transaction	and	2024
Financing	Transactions	—	AECOM	Sale	Transaction	"	for	further	discussion	.	With	respect	to	the	aforementioned	earnout,	no
earnout	was	achieved	based	on	the	Company’	s	calculation	of	Adjusted	EBITDA	(as	defined	in	the	Purchase	Agreement)	of	the
business	achieved,	and	therefore	no	corresponding	additional	cash	payment	has	been	made,	or	is	expected	to	be	made,	to	Seller
Entities.	In	addition	to	the	disputes	regarding	claim	sharing	described	in"	We	are	involved	in	ongoing	disputes	with	our	prior
owner,	AECOM,	which	could	adversely	impact	our	business,"	for	which	we	could	be	required	to	make	additional	payments	to
AECOM,	we	are	also	pursuing	claims	relating	to	our	work	on	another	Legacy	Project	that	was	ongoing	at	closing	of	the
AECOM	Sale	Transactions.	To	the	extent	we	recover	any	amounts	in	respect	of	this	claim,	AECOM	may	be	entitled	to	a
percentage	of	the	proceeds	we	receive,	subject	to	a	specified	cap	which	takes	into	account,	among	other	things,	the	amount	of
additional	losses	we	are	required	to	fund	in	order	to	realize	maximum	recovery	in	respect	of	this	claim.	As	such	payments	are
based	on	the	outcome	of	future	events,	the	amount	of	additional	payments	owed	to	AECOM	(if	any)	is	uncertain.	If	we	are
required	to	make	such	additional	payments	to	AECOM	under	the	Purchase	Agreement,	such	payments	could	limit	our	cash
flows	or	impair	our	ability	to	conduct	business	and	pursue	business	strategies,	which	could	have	a	material	adverse	effect	on	our
results	of	operations,	cash	flows,	or	financial	condition.	Our	ability,	together	with	our	subsidiaries,	to	make	these	additional
payments	may	be	affected	by	events	beyond	our	and	their	control.	Failure	to	comply	with	the	requirement	for	additional



payments	could	result	in	an	event	of	default	under	the	Purchase	Agreement,	which,	if	not	cured	or	waived	could	trigger	cross-
acceleration	or	cross-	default	provisions	in	other	agreements.	With	respect	to	the	retained	claim	reimbursement	described	in	the
immediately	preceding	paragraph,	the	maximum	exposure	we	could	have	to	AECOM	is	unknown	as	it	is	dependent	on	a
number	of	factors	(including	total	losses	funded	and	total	claim	recoveries),	which	will	not	be	able	to	be	determined	until
completion	of	the	project	which	is	ongoing.	Based	on	our	current	loss	position	on	this	project,	we	do	not	expect	to	owe	any
money	on	this	claim.	To	the	extent	we	do	owe	money	to	AECOM	on	account	of	this	claim,	it	will	be	satisfied	from	our	ultimate
realized	recoveries	from	this	project.	In	addition	to	the	above,	in	connection	with	the	settlement	of	a	dispute	regarding	the
amount	of	the	closing	net	working	capital	adjustment	under	the	Purchase	Agreement,	we	agreed	to	pay	AECOM	up	to	10	%	of
the	amounts	recoverable	on	account	of	a	claim	related	a	Legacy	Project,	up	to	maximum	of	$	9.	5	million.	Accordingly,	we
maintain	the	full	remaining	amount,	or	$	8.	5	million,	included	in	contingent	consideration	as	of	December	29,	2023.	However,
the	amount	ultimately	payable	to	AECOM	will	depend	on	the	amount	actually	recovered	by	us	on	account	of	the	claim,	which
may	be	less	than	the	amount	accrued	as	of	December	29,	2023.	There	is	no	guarantee	we	will	be	successful	in	recovering	any
amounts	under	the	claim,	in	which	case	no	amounts	would	be	payable	to	AECOM	relating	to	this	matter	.	If	AECOM	defaults
on	its	contractual	obligations	under	agreements	in	which	we	are	a	beneficiary,	our	business	could	be	materially	and	adversely
impacted.	As	our	prior	owner,	AECOM	is	the	credit	support	provider	for	the	surety	bonds	in	place	for	all	our	Legacy	Projects,
which	consist	of	the	bonded	projects	that	were	ongoing	as	of	the	closing	of	the	AECOM	Sale	Transactions	-	Transaction	.	In
the	event	AECOM	were	to	experience	financial	distress	and	/	or	the	bonding	companies	otherwise	determined	that	the
creditworthiness	of	AECOM	was	not	sufficient,	the	underlying	sureties	could	require	that	we	provide	additional	credit	support
in	the	form	of	guarantees,	letters	of	credit,	collateral,	or	otherwise	which	could	materially	and	adversely	impact	our	business.
Similarly,	if	the	applicable	agreements	relating	to	any	of	the	Legacy	Projects	require	that	the	amount	of	the	bond	with	respect	to
such	project	be	increased,	we	will	need	to	request	that	AECOM	provide	such	an	increase.	In	the	event	AECOM	refuses	to
cooperate,	the	lack	of	required	bonding	could	result	in	a	default	by	us	under	the	underlying	project	agreement	as	well	as	a	right
of	the	counterparty	to	terminate	the	underlying	project	agreement,	any	of	which	could	materially	and	adversely	impact	our
business.	Timing	of	the	award	and	performance	of	new	contracts	could	have	an	adverse	effect	on	our	results	of	operations	and
cash	flows.	Historically,	a	substantial	portion	of	our	revenue	and	earnings	is	generated	from	large-	scale	project	awards.	The
timing	of	project	awards	is	unpredictable	and	outside	of	our	control.	Awards,	including	expansions	of	existing	projects,	often
involve	complex	and	lengthy	negotiations	and	competitive	bidding	processes.	These	processes	can	be	impacted	by	a	wide
variety	of	factors	including	a	customer'	s	decision	to	not	proceed	with	the	development	of	a	project,	governmental	approvals,
financing	contingencies,	commodity	prices,	environmental	conditions	and	overall	market	and	economic	conditions.	We	may	not
win	contracts	that	we	have	bid	upon	due	to	price,	a	customer'	s	perception	of	our	ability	to	perform	and	/	or	perceived	technology
advantages	held	by	others.	Many	of	our	competitors	may	be	more	inclined	to	take	greater	or	unusual	risks	or	terms	and
conditions	in	a	contract	that	we	might	not	deem	acceptable.	Because	a	significant	portion	of	our	revenue	is	generated	from	large
projects,	our	results	of	operations	can	fluctuate	quarterly	and	annually	depending	on	whether	and	when	large	project	awards
occur	and	the	commencement	and	progress	of	work	under	large	contracts	already	awarded.	As	a	result,	we	are	subject	to	the	risk
of	losing	new	awards	to	competitors	or	the	risk	that	revenue	may	not	be	derived	from	awarded	projects	as	quickly	as	anticipated.
The	uncertainty	of	the	timing	of	contract	awards	may	also	present	difficulties	in	matching	the	size	of	our	equipment	fleet	and
work	crews	with	contract	needs.	In	some	cases,	we	may	maintain	and	bear	the	cost	of	more	equipment	and	ready	work	crews
than	are	currently	required,	in	anticipation	of	future	needs	for	existing	contracts	or	expected	future	contracts.	If	a	contract	is
delayed	or	an	expected	contract	award	is	not	received,	we	would	incur	costs	that	could	have	a	material	adverse	effect	on	our
anticipated	profit.	In	addition,	the	timing	of	the	revenue,	earnings	and	cash	flows	from	our	contracts	can	be	delayed	by	a	number
of	factors,	including	adverse	weather	conditions,	such	as	prolonged	or	intense	periods	of	rain,	snow	,	wildfires	,	storms	or
flooding,	delays	in	receiving	material	and	equipment	from	suppliers	and	services	from	subcontractors,	labor	shortages	and
changes	in	the	scope	of	work	to	be	performed.	Such	delays,	if	they	occur,	could	have	adverse	effects	on	our	results	of	operations
for	current	and	future	periods	until	the	affected	contracts	are	completed.	Our	participation	in	construction	joint	ventures	exposes
us	to	liability	and	/	or	harm	to	our	reputation	for	failures	of	our	partners.	As	part	of	our	business,	we	are	a	party	to	joint	ventures,
pursuant	to	which	we	typically	jointly	bid	on	and	execute	particular	projects	with	other	companies	in	the	construction	industry.
Success	on	these	joint	projects	depends	upon	managing	the	risks	discussed	in	the	various	risks	described	in	these"	Risk	Factors"
and	on	whether	our	joint	venture	partners	satisfy	their	contractual	obligations.	We	and	our	joint	venture	partners	are	generally
jointly	and	severally	liable	for	all	liabilities	and	obligations	of	our	joint	ventures.	If	a	joint	venture	partner	fails	to	perform	or	is
financially	unable	to	bear	its	portion	of	required	capital	contributions	or	other	obligations,	including	liabilities	stemming	from
lawsuits,	we	could	be	required	to	make	additional	investments,	provide	additional	services	or	pay	more	than	our	proportionate
share	of	a	liability	to	make	up	for	our	partner'	s	shortfall.	Furthermore,	if	we	are	unable	to	adequately	address	our	partner'	s
performance	issues,	the	customer	may	terminate	the	project,	which	could	result	in	legal	liability	to	us,	harm	to	our	reputation
and	reduction	to	our	profit	on	a	project.	In	connection	with	acquisitions,	certain	counterparties	to	joint	ventures,	which	may
include	our	historical	direct	competitors,	may	not	desire	to	continue	such	arrangements	with	us	and	may	terminate	the	joint
ventures	or	not	enter	into	new	arrangements.	Any	termination	of	a	joint	venture	could	cause	us	to	reduce	our	backlog	and	could
materially	and	adversely	affect	our	business,	results	of	operations	and	financial	condition.	Our	dependence	on	a	limited	number
of	customers	could	adversely	affect	our	business	and	results	of	operations.	Due	to	the	size	and	nature	of	our	construction
contracts,	one	or	a	few	customers	have	in	the	past	and	may	in	the	future	represent	a	substantial	portion	of	our	consolidated
revenue	and	gross	margin	in	any	one	year	or	over	a	period	of	several	consecutive	years.	Similarly,	our	backlog	frequently
reflects	multiple	contracts	for	certain	customers,	therefore,	one	customer	may	comprise	a	significant	percentage	of	backlog	at	a
certain	point	in	time.	The	loss	of	business	from	any	one	of	such	customers	could	have	a	material	adverse	effect	on	our	business
or	results	of	operations.	Also,	a	default	or	delay	in	payment	on	a	significant	scale	by	a	customer	could	materially	adversely



affect	our	business,	results	of	operations,	cash	flows	and	financial	condition.	Strikes	or	work	stoppages	could	have	a	negative
impact	on	our	operations	and	results.	We	are	party	to	collective	bargaining	agreements	covering	a	majority	of	our	craft
workforce.	Although	all	such	collective	bargaining	agreements	prohibit	strikes	and	work	stoppages,	we	cannot	be	certain	that
strikes	or	work	stoppages	will	not	occur	despite	the	terms	of	these	agreements.	Strikes	or	work	stoppages	could	adversely	affect
our	relationships	with	our	customers	and	cause	us	to	lose	business.	Additionally,	as	current	agreements	expire,	the	labor	unions
may	not	be	able	to	negotiate	extensions	or	replacements	on	terms	favorable	to	their	members,	or	at	all,	or	avoid	strikes,	lockouts
or	other	labor	actions	from	time	to	time	that	may	affect	their	members.	Therefore,	it	cannot	be	assured	that	new	agreements	will
be	reached	with	employee	labor	unions	as	existing	contracts	expire,	or	on	desirable	terms.	Any	action	against	us	relating	to	the
union	workforce	we	employ	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations,
profitability,	cash	flows	and	growth	prospects.	Further,	our	responses	to	any	union	organizing	efforts	could	negatively
impact	how	our	brand	is	perceived	by	our	employees	and	customers	and	have	material	adverse	effects	on	our	business
and	future	results.	Overall,	although	strikes,	work	stoppages	and	other	labor	disputes	have	not	had	a	significant	impact	on	our
operations	or	results	in	the	past,	such	labor	actions,	or	an	inability	to	renew	the	collective	bargaining	agreements,	could	have	a
significant	impact	on	our	operations	and	results	if	they	occur	in	the	future.	Our	dependence	on	subcontractors	and	suppliers	of
materials	could	increase	our	costs	and	impair	our	ability	to	complete	contracts	on	a	timely	basis	or	at	all,	which	would	adversely
affect	our	profits	and	cash	flows.	We	rely	on	third-	party	subcontractors	to	perform	some	of	the	work	on	many	of	our	contracts.
We	also	rely	on	third-	party	suppliers	to	provide	most	of	the	materials	(including	aggregates,	cement,	asphalt,	concrete,	steel,
pipe,	oil	and	fuel)	for	our	contracts.	We	generally	do	not	bid	on	contracts	unless	we	have	commitments	from	suppliers	for	the
materials	and	subcontractors	for	certain	of	the	services	required	to	complete	the	contract	and	at	prices	that	we	have	included	in
our	bid	(except	in	some	instances	for	trucking	arrangements).	Thus,	to	the	extent	that	we	cannot	obtain	commitments	from	our
suppliers	for	materials	and	subcontractors	for	certain	of	the	services,	our	ability	to	bid	for	contracts	may	be	impaired.	In
addition,	if	a	supplier	or	subcontractor	is	unable	to	deliver	materials	or	services	according	to	the	negotiated	terms	of	a	supply	/
services	agreement	for	any	reason,	including	the	deterioration	of	its	financial	condition,	we	may	suffer	delays	and	be	required	to
purchase	the	materials	or	services	from	another	source	at	a	higher	price	or	incur	other	unanticipated	costs.	This	may	reduce	the
profit	to	be	realized,	or	result	in	a	loss,	on	a	contract.	Diesel	fuel	and	other	petroleum-	based	products	are	utilized	to	operate	the
plants	and	equipment	on	which	we	rely	to	perform	our	construction	contracts.	Future	increases	in	the	costs	of	fuel	and	other
petroleum-	based	products	used	in	our	business,	particularly	if	a	bid	has	been	submitted	for	a	contract	and	the	costs	of	such
products	have	been	estimated	at	amounts	less	than	the	actual	costs	thereof,	could	result	in	a	lower	profit,	or	a	loss,	on	a	contract.
An	inability	to	secure	sufficient	aggregates	could	have	a	negative	impact	on	our	future	results	of	operations.	We	require
aggregates	(raw	materials	that	are	produced	from	natural	sources	and	extracted	from	pits	and	quarries	such	as	gravel,	crushed
stone	and	sand)	in	connection	with	our	business.	Strict	governmental	regulations	and	the	limited	number	of	properties
containing	useful	aggregates	have	made	it	increasingly	challenging	and	costly	to	obtain	sufficient	aggregates	to	support	our
business,	both	with	respect	to	internal	use	and	third-	party	sales.	If	we	are	unable	to	obtain	aggregates	to	support	our	business,
then	our	financial	condition,	results	of	operations	and	cash	flows	may	be	adversely	affected.	Unavailability	of	insurance
coverage	could	have	a	negative	effect	on	our	operations	and	results.	We	maintain	insurance	coverage	as	part	of	our	overall	risk
management	strategy	and	pursuant	to	requirements	to	maintain	specific	coverage	that	are	contained	in	our	financing	agreements
and	in	most	of	our	construction	contracts.	Although	we	have	been	able	to	obtain	reasonably	priced	insurance	coverage	to	meet
our	requirements	in	the	past,	there	is	no	assurance	that	we	will	be	able	to	do	so	in	the	future.	For	example,	catastrophic	events
can	result	in	decreased	coverage	limits,	more	limited	coverage	and	increased	premium	costs	or	deductibles.	Our	inability	to
obtain	adequate	insurance	coverage	could	subject	us	to	increased	out-	of-	pocket	expenses	in	the	event	of	a	claim	and	could
have	an	adverse	impact	on	our	ability	to	procure	new	work,	which	could	have	a	material	adverse	effect	on	our	business,
financial	condition,	results	of	operations	and	cash	flows.	Acquisition	activity	presents	certain	risks	to	our	business,	operations
and	financial	condition,	and	we	may	not	realize	the	financial	and	strategic	goals	contemplated	at	the	time	of	a	transaction.	We
expect	that	acquisitions	will	be	an	important	part	of	our	long-	term	growth	strategy.	Successful	execution	following	the	closing
of	an	acquisition	is	essential	to	achieving	the	anticipated	benefits	of	the	transaction.	We	expect	to	make	acquisitions	to	expand
into	new	markets	and	our	acquisition	strategy	depends	on	our	ability	to	complete	and	integrate	the	acquisitions.	Mergers	and
acquisitions	are	inherently	risky,	and	any	mergers	and	acquisitions	that	we	complete	may	not	be	successful.	The	process	of
integrating	an	acquired	company'	s	business	into	our	operations	is	challenging	and	may	result	in	expected	or	unexpected
operating	or	compliance	challenges,	which	may	require	significant	expenditures	and	a	significant	amount	of	our	management'	s
attention	that	would	otherwise	be	focused	on	the	ongoing	operation	of	our	business.	The	potential	difficulties	or	risks	of
integrating	an	acquired	company'	s	business	include,	among	others:	•	the	effect	of	the	acquisition	on	our	financial	and	strategic
positions	and	our	reputation,	•	risk	that	we	fail	to	successfully	implement	our	business	plan	for	the	combined	business,	•	risk	that
we	are	unable	to	obtain	the	anticipated	benefits	of	the	acquisition,	including	synergies	or	economies	of	scale,	•	challenges	in
reconciling	business	practices	or	in	integrating	activities,	logistics	or	information	technology	and	other	systems,	•	challenges	in
reconciling	accounting	issues,	especially	if	an	acquired	company	utilizes	accounting	principles	different	from	those	we	use,	•
retention	risk	with	respect	to	key	customers,	suppliers	and	employees	and	challenges	in	retaining,	assimilating	and	training	new
employees,	•	potential	failure	of	the	due	diligence	processes	to	identify	significant	problems,	liabilities	or	other	shortcomings	or
challenges	of	an	acquired	company,	which	could	result	in	unexpected	litigation,	regulatory	exposure,	financial	contingencies
and	known	and	unknown	liabilities,	and	•	challenges	in	complying	with	newly	applicable	laws	and	regulations,	including
obtaining	or	retaining	required	approvals,	licenses	and	permits.	Our	acquisitions	may	also	result	in	the	expenditure	of	available
cash	and	amortization	of	expenses	any	of	which	could	have	a	material	adverse	effect	on	our	results	of	operations	or	financial
condition.	Investments	in	immature	businesses	with	unproven	track	records	have	an	especially	high	degree	of	risk,	with	the
possibility	that	we	may	lose	the	value	of	our	entire	investments	or	incur	additional	unexpected	liabilities.	Large	or	costly



acquisitions	or	investments	may	also	diminish	our	capital	resources	and	liquidity	or	limit	our	ability	to	engage	in	additional
transactions	for	a	period	of	time.	All	of	the	foregoing	risks	may	be	magnified	as	the	cost,	size	or	complexity	of	an	acquisition	or
acquired	company	increases,	or	where	the	acquired	company'	s	market	or	business	are	materially	different	from	ours,	or	where
more	than	one	integration	is	occurring	simultaneously	or	within	a	concentrated	period	of	time.	In	addition,	in	the	future	we	may
require	significant	financing	to	complete	an	acquisition	or	investment,	whether	through	bank	loans,	raising	of	debt	or	otherwise.
We	cannot	assure	you	that	such	financing	options	will	be	available	to	us	on	reasonable	terms,	or	at	all.	If	we	are	not	able	to
obtain	such	necessary	financing,	it	could	have	an	impact	on	our	ability	to	consummate	a	substantial	acquisition	or	investment
and	execute	our	growth	strategy.	Alternatively,	we	may	issue	a	significant	number	of	shares	as	consideration	for	an	acquisition,
which	would	have	a	dilutive	effect	on	our	existing	stockholders.	Amounts	included	in	our	backlog	may	not	result	in	actual
revenue	or	translate	into	profits.	Our	backlog	is	subject	to	cancellation	and	unexpected	adjustments	and	therefore	is	an	uncertain
indicator	of	future	results	of	operations.	Our	backlog	consists	of	the	remaining	unearned	revenue	on	awarded	contracts,
including	our	pro-	rata	share	of	work	to	be	performed	by	unconsolidated	joint	ventures,	less	the	joint	venture	partners'	pro-	rata
share	of	work	to	be	performed	by	consolidated	joint	ventures.	We	include	in	backlog	estimates	of	the	amount	of	consideration	to
be	received,	including	bonuses,	awards,	incentive	fees,	fixed-	price	awards,	claims,	unpriced	change	orders,	penalties,	minimum
customer	commitments	on	cost	-	plus	arrangements,	liquidated	damages	and	certain	time	and	material	arrangements	in	which	the
estimated	value	is	firm	or	can	be	estimated	with	a	reasonable	amount	of	certainty	in	both	timing	and	amounts.	As	construction
on	our	contracts	progresses,	we	increase	or	decrease	backlog	to	take	account	of	changes	in	estimated	quantities	under	fixed-
price	contracts,	as	well	as	to	reflect	changed	conditions,	change	orders	and	other	variations	from	initially	anticipated	contract
revenue	and	costs,	including	completion	penalties	and	bonuses.	Substantially	all	of	the	contracts	in	our	backlog	may	be	canceled
or	modified	at	the	election	of	the	customer.	As	of	December	29	January	3	,	2023	2025	,	our	backlog	was	approximately	$	822
1.	1	billion	million	.	Most	of	our	contracts	are	cancelable	on	short	or	no	advance	notice.	Reductions	in	backlog	due	to
cancellation	by	a	customer,	or	for	other	reasons,	could	significantly	reduce	the	revenue	that	we	actually	receive	from	contracts
in	backlog.	In	the	event	of	a	project	cancellation,	we	may	be	reimbursed	for	certain	costs,	but	we	typically	have	no	contractual
right	to	the	total	revenue	reflected	in	our	backlog.	Backlog	amounts	are	determined	based	on	target	price	estimates	that
incorporate	historical	trends,	anticipated	seasonal	impacts,	experience	from	similar	projects	and	from	communications	with	our
customers.	These	estimates	may	prove	inaccurate,	which	could	cause	estimated	revenue	to	be	realized	in	periods	later	than
originally	expected,	or	not	at	all.	In	the	past,	we	have	occasionally	experienced	postponements,	cancellations	and	reductions	in
expected	future	work	due	to	changes	in	our	customers'	spending	plans,	as	well	as	on	construction	projects,	due	to	market
volatility,	regulatory	and	other	factors.	There	can	be	no	assurance	as	to	our	customers'	requirements	or	the	accuracy	of	our
estimates.	As	a	result,	our	backlog	as	of	any	particular	date	is	an	uncertain	indicator	of	future	revenue	and	earnings.	In	addition,
contracts	included	in	our	backlog	may	not	be	profitable.	If	our	backlog	fails	to	materialize,	our	business,	financial	condition,
results	of	operations,	profitability,	cash	flows	and	growth	prospects	could	be	materially	and	adversely	affected.	The	method	of
recognizing	revenue	over	time	using	an	input	method	based	on	costs	incurred	relative	to	total	expected	costs	involves	significant
estimates	which	may	result	in	material	adjustments,	which	could	result	in	a	charge	against	our	earnings.	We	recognize	contract
revenue	over	time	based	on	costs	incurred.	Under	this	method,	estimated	contract	revenue	are	recognized	by	applying	the
percentage	of	completion	of	the	project	for	the	period	based	on	the	ratio	of	costs	incurred	to	the	total	estimated	costs	at
completion	for	the	contract.	If	estimates	of	costs	to	complete	fixed-	price	contracts	indicate	a	loss,	a	provision	is	made	through	a
contract	write-	down	for	the	total	loss	anticipated.	Total	contract	revenue	and	cost	estimates	are	reviewed	and	revised	at	a
minimum	on	a	quarterly	basis	as	the	work	progresses	and	as	change	orders	are	approved.	Adjustments	based	upon	the
percentage	of	completion	are	reflected	in	contract	revenue	in	the	period	when	these	estimates	are	revised.	To	the	extent	that
these	adjustments	result	in	an	increase	or	a	reduction	in	or	an	elimination	of	previously	reported	contract	profit,	we	recognize	a
credit	or	a	charge	against	current	earnings,	as	applicable.	Such	credits	or	charges	could	be	material	and	could	cause	our	results	to
fluctuate	materially	from	period	to	period.	Accounting	for	our	contract	related	revenue	and	costs,	as	well	as	other	expenses,
require	management	to	make	a	variety	of	significant	estimates	and	assumptions.	Although	we	believe	we	have	the	experience
and	processes	to	enable	us	to	formulate	appropriate	assumptions	and	produce	reasonably	dependable	estimates,	these
assumptions	and	estimates	are	subject	to	the	risks	inherent	in	estimates,	including	unanticipated	delays	or	technical
complications.	Variances	in	actual	results	from	related	estimates	on	a	large	project,	or	on	several	smaller	projects,	could	be
material.	The	full	amount	of	an	estimated	loss	on	a	contract	is	recognized	in	the	period	that	our	estimates	indicate	such	a	loss.
Such	adjustments	and	accrued	losses	could	result	in	reduced	profitability	from	a	reversal	of	previously	recorded	revenue	and
profits,	which	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations	and	cash	flows.	We
may	be	required	to	make	significant	future	contributions	to	multiemployer	pension	plans	in	which	we	participate.	We	participate
in	various	multiemployer	pension	plans	in	the	United	States	under	union	agreements	that	generally	provide	defined	benefits	to
employees	covered	by	collective	bargaining	agreements.	Absent	an	applicable	exemption,	a	contributor	to	a	U.	S.	multiemployer
plan	is	liable,	upon	termination	or	withdrawal	from	a	plan,	for	its	proportionate	share	of	the	plan'	s	underfunded	vested	liability.
Funding	requirements	for	benefit	obligations	of	these	multiemployer	pension	plans	are	subject	to	certain	regulatory
requirements,	and	we	may	be	required	to	make	cash	contributions	that	may	be	material	to	one	or	more	of	these	plans	to	satisfy
certain	underfunded	benefit	obligations.	As	of	January	3,	2025	and	December	29,	2023	and	December	30,	2022	,	we	recorded
no	liability	for	underfunding	of	multiemployer	pension	plans	in	which	we	participate,	as	no	events	triggering	our	obligation	to
make	contributions	for	such	underfunding	were	deemed	probable	to	occur.	Debt	agreements	governing	our	current	indebtedness
contain,	and	debt	agreements	governing	our	future	indebtedness	may	contain,	certain	covenants	and	other	restrictions	that	may
limit	our	ability	to	operate	our	business.	Failure	to	comply	with	such	covenants	and	other	restrictions,	or	our	inability	to	service
any	current	indebtedness	or	future	indebtedness,	could	adversely	impact	our	business.	In	March	2023,	we	entered	into	a
Revolving	Credit	Facility	(	as	amended,	the"	Revolving	Credit	Facility")	and	on	May	20,	2024,	we,	as	guarantor,	and	our



wholly-	owned	subsidiaries	as	borrowers,	entered	into	a	Credit	Agreement	(as	amended,	the"	Credit	Agreement")	.	The
terms	of	our	existing	debt	agreements	(including	our	Revolving	Credit	Facility	and	our	Credit	Agreement	)	contain,	and	any
debt	agreements	governing	our	future	indebtedness	may	contain,	a	number	of	restrictive	covenants	and	other	provisions	that
impose	significant	operating	and	financial	restrictions	on	us,	including	restrictions	on	our	ability,	and	the	ability	of	our
subsidiaries,	to	take	actions	that	may	be	in	our	best	interests,	including,	among	others,	disposing	of	assets,	entering	into	change
of	control	transactions,	mergers	or	acquisitions,	incurring	additional	indebtedness,	granting	liens	on	our	assets,	declaring	and
paying	dividends,	and	agreeing	to	do	any	of	the	foregoing.	Our	While	we	are	currently	in	compliance	with	all	covenants
under	the	Revolving	Credit	Facility	and	the	Credit	Agreement,	our	ability	to	meet	financial	covenants	can	be	affected	by
events	beyond	our	control,	and	we	may	not	be	able	to	continue	to	meet	such	covenants	in	the	future	.	A	breach	of	any	of	these
covenants	or	other	restrictions	or	the	occurrence	of	other	events	(including	a	material	adverse	effect	or	the	inability	to	generate
cash	to	service	our	obligations	under	our	debt	agreements)	specified	in	our	debt	agreements	could	result	in	an	event	of	default.
Upon	the	occurrence	of	an	event	of	default,	our	lenders	could	elect	to	declare	all	amounts	outstanding,	if	any,	to	be	immediately
due	and	payable	and	terminate	all	commitments	to	extend	further	credit	under	our	debt	agreements.	If	we	were	unable	to	repay
those	amounts,	we	could	be	forced	to	curtail	our	operations,	reorganize	our	capital	structure	(including	through	bankruptcy
proceedings)	or	liquidate	some	or	all	of	our	assets	in	a	manner	that	could	adversely	impact	our	business	and	cause	holders	of	our
securities	to	experience	a	partial	or	total	loss	of	their	investment	in	us.	We	may	need	to	raise	additional	capital	in	the	future	for
working	capital,	capital	expenditures	and	/	or	acquisitions,	and	we	may	not	be	able	to	do	so	on	favorable	terms	or	at	all,	which
could	impair	our	ability	to	operate	our	business	or	achieve	our	growth	objectives.	Our	ongoing	ability	to	generate	cash	is
important	for	funding	our	continuing	operations,	making	acquisitions	and	servicing	our	indebtedness.	To	the	extent	that	existing
cash	balances	and	cash	flows	from	operations,	together	with	borrowing	capacity	under	our	existing	debt	agreements,	are
insufficient	to	make	investments	or	acquisitions	or	provide	needed	working	capital,	we	may	require	additional	financing	from
other	sources.	Our	ability	to	obtain	such	additional	financing	in	the	future	will	depend	in	part	on	prevailing	market	conditions,	as
well	as	conditions	in	our	business	and	our	results	of	operations.	In	addition,	if	AECOM	defaults	on	its	contractual	obligations
under	agreements	in	which	we	are	a	beneficiary,	our	ability	to	obtain	financing	could	be	adversely	impacted.	Furthermore,	if
global	economic,	political	or	other	market	conditions	adversely	affect	the	financial	institutions	that	provide	credit	to	us,	it	is
possible	that	our	ability	to	draw	upon	our	existing	debt	and	credit	facility	may	be	impacted.	If	adequate	funds	are	not	available,
or	are	not	available	on	acceptable	terms,	we	may	not	be	able	to	make	certain	investments,	take	advantage	of	acquisitions	or	other
opportunities,	or	respond	to	competitive	challenges,	each	of	which	could	have	a	material	adverse	impact	on	our	business,
financial	condition,	results	of	operations	and	cash	flows.	We	must	manage	our	liquidity	carefully	to	fund	our	working	capital.
The	need	for	working	capital	for	our	business	varies	due	to	fluctuations	in	the	following	amounts,	among	other	factors:	•
receivables;	•	contract	retentions;	•	contract	assets;	•	contract	liabilities;	•	the	size	and	status	of	contract	mobilization	payments
and	progress	billings;	and	•	the	amounts	owed	to	suppliers	and	subcontractors.	We	may	have	limited	cash	on	hand	and	the
timing	of	payments	on	our	contract	receivables	is	difficult	to	predict.	If	the	timing	of	payments	on	our	receivables	is	delayed	or
the	amount	of	such	payments	is	less	than	expected,	our	liquidity	and	ability	to	fund	working	capital	could	be	materially	and
adversely	affected.	Because	our	industry	is	capital-	intensive	and	we	have	significant	fixed	and	semi-	fixed	costs,	our
profitability	is	sensitive	to	changes	in	volume.	The	property,	plant	and	equipment	needed	to	produce	our	products	and	provide
our	services	can	be	very	expensive.	We	must	spend	a	substantial	amount	of	capital	to	purchase	and	maintain	such	assets.
Although	we	believe	our	current	cash	balance,	along	with	our	projected	internal	cash	flows	and	available	financing	sources,	will
provide	sufficient	cash	to	support	our	currently	anticipated	operating	and	capital	needs,	if	we	are	unable	to	generate	sufficient
cash	to	purchase	and	maintain	the	property,	plant	and	equipment	necessary	to	operate	our	business,	or	if	the	timing	of	payments
on	our	receivables	is	delayed,	we	may	be	required	to	reduce	or	delay	planned	capital	expenditures	or	to	incur	additional
indebtedness.	In	addition,	due	to	the	level	of	fixed	and	semi-	fixed	costs	associated	with	our	business,	volume	decreases	could
have	a	material	adverse	effect	on	our	financial	condition,	results	of	operations	or	liquidity.	We	rely	on	IT	systems	to	conduct	our
business,	and	disruption,	failure	or	security	breaches	of	these	systems	could	adversely	affect	our	business	and	results	of
operations.	We	rely	on	IT	systems	in	order	to	achieve	our	business	objectives.	We	also	rely	upon	industry	accepted	security
measures	and	technology	to	securely	maintain	confidential	information	maintained	on	our	IT	systems.	However,	our	portfolio	of
hardware	and	software	products,	solutions	and	services	and	our	enterprise	IT	systems	may	be	vulnerable	to	damage	or	disruption
caused	by	circumstances	beyond	our	control	such	as	catastrophic	events,	power	outages,	natural	disasters,	computer	system	or
network	failures,	computer	viruses,	cyber-	attacks	or	other	malicious	software	programs.	The	failure	or	disruption	of	our	IT
systems	to	perform	as	anticipated	for	any	reason	could	disrupt	our	business	and	result	in	decreased	performance,	significant
remediation	costs,	transaction	errors,	loss	of	data,	processing	inefficiencies,	downtime,	litigation	and	the	loss	of	suppliers	or
customers.	A	significant	disruption	or	failure	could	have	a	material	adverse	effect	on	our	business	operations,	financial
performance	and	financial	condition.	We	have	implemented	processes	for	systems	under	our	control	intended	to	mitigate	risks,
however,	we	can	provide	no	guarantee	that	those	risk	mitigation	measures	will	be	effective.	While	we	have	historically	been
successful	overall	in	defending	against	cybersecurity	attacks	and	breaches,	we	have	experienced	nonmaterial	given	the
frequency	of	cybersecurity	attacks	and	resulting	breaches	in	reported	by	other	--	the	businesses	past	and	will	governments,	it	is
likely	again	we	will	experience	one	or	more	breaches	of	some	extent	in	the	future	,	some	of	which	may	be	material	.	In
addition,	the	rapid	evolution	and	increased	adoption	of	artificial	intelligence	technologies	may	intensify	our	cybersecurity	risks.
We	have	incurred	and	may	in	the	future	incur	significant	costs	in	order	to	implement,	maintain	and	/	or	update	security	systems
we	feel	are	necessary	to	protect	our	information	systems,	including	due	to	the	rapid	evolution	and	increased	adoption	of	artificial
intelligence	and	machine	learning	technologies	and	especially	as	we	continue	to	operate	under	a	hybrid	working	model	under
which	employees	can	work	and	access	our	technology	infrastructure	remotely.	We	may	also	miscalculate	the	level	of	investment
necessary	to	protect	our	systems	adequately.	Since	the	techniques	used	to	obtain	unauthorized	access	or	to	sabotage	systems



change	frequently	and	are	often	not	recognized	until	launched	against	a	target,	we	may	be	unable	to	anticipate	these	techniques
or	to	implement	adequate	preventive	measures.	Our	business	also	requires	us	to	share	confidential	information	with	suppliers
and	other	third	parties.	Although	we	take	steps	to	secure	confidential	information	that	is	provided	to	third	parties,	such	measures
may	not	always	be	effective	and	data	breaches,	losses	or	other	unauthorized	access	to	or	releases	of	confidential	information
may	occur	and	could	materially	adversely	affect	our	reputation,	financial	condition	and	results	of	operations	and	could	result	in
liability	or	penalties	under	data	privacy	laws.	To	the	extent	that	any	system	failure,	accident	or	security	breach	results	in	material
disruptions	or	interruptions	to	our	operations	or	the	theft,	loss	or	disclosure	of,	or	damage	to	our	data	or	confidential	information,
including	our	intellectual	property,	our	reputation,	business,	results	of	operations	and	/	or	financial	condition	could	be	materially
adversely	affected.	Cybersecurity	attacks	on	or	breaches	of	our	information	technology	environment	could	result	in	business
interruptions,	remediation	costs	and	/	or	legal	claims.	To	protect	confidential	customer,	vendor,	financial	and	employee
information,	we	employ	information	security	measures	that	secure	our	information	systems	from	cybersecurity	attacks	or
breaches.	Even	with	these	measures,	we	may	be	subject	to	unauthorized	access	of	digital	data	with	the	intent	to	misappropriate
information,	corrupt	data	or	cause	operational	disruptions.	If	a	failure	of	our	safeguarding	measures	were	to	occur,	or	if	software
or	third-	party	vendors	that	support	our	information	technology	environment	are	compromised,	it	could	have	a	negative	impact
to	our	business	and	result	in	business	interruptions,	remediation	costs	and	/	or	legal	claims,	which	could	have	a	material	adverse
effect	on	our	business,	financial	condition,	results	of	operations	and	cash	flows	and	which	may	not	be	fully	insured	by	our
cyber	risk	insurance	policy	.	For	example,	the	SEC	recently	adopted	rules	requiring	the	disclosure	of	cybersecurity
incidents	that	we	determine	to	be"	material,"	to	be	made	within	four	business	days	of	such	determination,	which	can	be
complex,	requiring	a	number	of	assumptions	based	on	several	factors.	It	is	possible	that	the	SEC	may	not	agree	with	our
determinations,	which	could	result	in	fines,	civil	litigation	or	damage	to	our	reputation.	For	more	information	about	our
cybersecurity	risk	management	processes,	see"	Item	1C.	Cybersecurity."	Our	business	is	seasonal	and	is	affected	by
adverse	weather	conditions	and	the	spending	patterns	of	our	customers,	exposing	us	to	variable	quarterly	results.	Some	of	our
customers	reduce	their	expenditures	and	work	order	requests	towards	the	end	of	the	fiscal	year.	Adverse	weather	conditions,
particularly	during	the	fall	and	winter	seasons,	can	also	affect	our	ability	to	perform	outdoor	services	in	certain	regions.	As	a
result,	we	generally	experience	reduced	revenue	in	the	first	quarter	of	each	fiscal	year.	Natural	catastrophes	and	severe	weather
could	also	have	a	negative	effect	on	the	economy	overall	and	on	our	ability	to	perform	outdoor	services	in	affected	regions	or
utilize	equipment	and	crews	stationed	in	those	regions,	which	could	negatively	affect	our	results	of	operations,	cash	flows	and
liquidity.	Pandemics	and	public	health	emergencies	could	materially	disrupt	our	business	and	negatively	impact	our	results	of
operations,	cash	flows	and	financial	condition.	Pandemics	and	public	health	emergencies	may	impact	our	results	of	operations,
cash	flows	and	financial	condition	in	ways	that	are	uncertain,	unpredictable	and	outside	of	our	control.	The	extent	of	the	impact
of	such	an	event	depends	on	the	severity	and	duration	of	the	public	health	emergency	or	pandemic,	as	well	as	the	nature	and
duration	of	federal,	state	and	local	laws,	orders,	rules,	emergency	temporary	standards,	regulations	and	mandates,	together	with
protocols	and	contractual	requirements	implemented	by	our	customers,	that	may	be	enacted	or	newly	enforced	in	response.
Additionally,	our	ability	to	perform	our	work	during	such	an	event	may	be	dependent	on	the	governmental	or	societal	responses
to	these	circumstances	in	the	markets	in	which	we	operate.	We	experienced	many	of	these	risks	in	connection	with	the	COVID-
19	pandemic.	A	pandemic	or	public	health	emergency	is	likely	to	heighten	and	exacerbate	the	risks	described	herein	and	could
adversely	affect	our	revenue,	results	of	operations,	and	cash	flows.	We	have	recorded	intangible	assets	that	could	become
impaired	and	adversely	affect	our	results	of	operations.	Assessing	whether	impairment	has	occurred	requires	us	to	make
significant	judgments	and	assumptions	about	the	future,	which	are	inherently	subject	to	risks	and	uncertainties,	and	if	actual
events	turn	out	to	be	materially	less	favorable	than	the	judgments	we	make	and	the	assumptions	we	use,	we	may	be	required	to
record	impairment	charges	in	the	future.	Our	intangible	assets	recorded	consist	of	trademarks	and	customer	contracts.	We	assess
these	assets	for	impairment	annually,	or	more	often	if	required.	Our	assessments	involve	a	number	of	estimates	and	assumptions
that	are	inherently	subjective,	require	significant	judgment	and	involve	highly	uncertain	matters	that	are	subject	to	change.	The
use	of	different	assumptions	or	estimates	could	materially	affect	the	determination	as	to	whether	or	not	an	impairment	has
occurred.	In	addition,	if	future	events	are	less	favorable	than	what	we	assumed	or	estimated	in	our	impairment	analysis,	we	may
be	required	to	record	an	impairment	charge,	which	could	have	a	material	adverse	impact	on	our	consolidated	financial
statements.	Both	we	and	our	customers	use	certain	commodity	products	that	are	subject	to	significant	price	fluctuations.	These
fluctuations	may	have	a	material	adverse	effect	on	both	our	and	our	customers'	financial	condition,	results	of	operations	and	cash
flows.	Fluctuations	in	commodity	prices	may	also	affect	our	customers'	investment	decisions	and	therefore	subject	us	to	risks	of
cancellation,	delays	in	existing	work,	or	changes	in	the	timing	and	funding	of	new	awards.	We	are	exposed	to	various
commodity	price	risks,	including,	but	not	limited	to,	cement,	steel,	liquid	asphalt,	lumber,	diesel	fuel,	natural	gas	and	propane
arising	from	transactions	that	are	entered	into	in	the	normal	course	of	business.	We	use	petroleum	based	products,	such	as	fuels,
lubricants	and	liquid	asphalt,	to	power	or	lubricate	our	equipment,	operate	our	plants	and	as	a	significant	ingredient	in	the
asphaltic	concrete	we	manufacture	for	sale	to	third	parties	and	use	in	our	asphalt	paving	construction	projects.	Although	we	are
partially	protected	by	asphalt	or	fuel	price	escalation	clauses	in	some	of	our	contracts,	many	contracts	provide	no	such
protection.	We	also	use	steel	and	other	commodities	in	our	construction	projects	that	can	be	subject	to	significant	price
fluctuations.	In	order	to	manage	or	reduce	commodity	price	risk,	we	monitor	the	costs	of	these	commodities	at	the	time	of	bid
and	price	them	into	our	contracts	accordingly.	Additionally,	some	of	our	contracts	may	include	commodity	price	escalation
clauses	which	partially	protect	us	from	increasing	prices.	Significant	price	fluctuations	could	have	a	material	adverse	effect	on
our	business,	financial	condition,	results	of	operations	and	cash	flows.	Commodity	prices	can	also	affect	our	customers	in	a
number	of	ways.	For	example,	for	those	customers	that	produce	commodity	products	such	as	concrete,	steel	products,	lumber
and	oil	and	gas,	fluctuations	in	price	can	have	a	direct	effect	on	their	profitability	and	cash	flows	and,	therefore,	their	willingness
to	continue	to	invest	or	make	new	capital	investments.	To	the	extent	commodity	prices	decline	or	fluctuate	and	our	customers



defer	new	investments	or	cancel	or	delay	existing	projects,	the	demand	for	our	services	decreases,	which	may	have	a	material
adverse	impact	on	our	business,	financial	condition,	results	of	operations	and	cash	flows.	Continuing	inflation	and	/	or	elevated
interest	rates	for	prolonged	periods	could	have	an	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.
Economic	factors,	including	continuing	inflation	and	elevated	interest	rates	for	prolonged	periods,	could	have	a	negative	impact
on	our	business.	If	our	costs	were	to	become	subject	to	significant	inflationary	pressures,	we	may	not	be	able	to	fully	offset	such
higher	costs	through	price	increases.	Our	inability	or	failure	to	do	so	could	have	a	material	adverse	effect	on	our	business,
financial	condition,	results	of	operations	and	cash	flows.	Our	financial	results	could	be	impacted	by	uncertainty	in	U.	S.
trade	policy,	including	uncertainty	surrounding	changes	in	tariffs,	trade	agreements	or	other	trade	restrictions	imposed
by	the	U.	S.	or	other	governments.	Our	ability	to	conduct	business	can	be	impacted	by	changes	in	tariffs,	changes	or
repeals	of	trade	agreements	or	the	imposition	of	other	trade	restrictions	or	retaliatory	actions	imposed	by	various
governments.	For	example,	the	new	U.	S.	presidential	administration	has	proposed	to	significantly	increase	tariffs	on
foreign	imports	into	the	United	States,	and	any	new	tariffs	have	been	and	continue	to	be	rapidly	and	actively	evolving.
The	state,	duration	and	scope	of	any	tariffs	enacted	are	uncertain	and	unpredictable.	Other	effects	of	these	changes,
including	responsive	actions	from	governments	and	the	unpredictability	of	U.	S.	governmental	action	and	response,
could	also	have	significant	impacts	on	our	financial	results.	We	cannot	predict	what	further	action	may	be	taken	with
respect	to	tariffs	or	trade	relations	between	the	U.	S.	and	other	governments,	and	any	further	changes	in	U.	S.	or
international	trade	policy	could	have	an	adverse	impact	on	our	business.	Environmental	laws	and	regulations	and	any
changes	to,	or	liabilities	arising	under,	such	laws	and	regulations	could	have	a	material	adverse	effect	on	our	financial	condition,
results	of	operations	and	liquidity.	Our	operations	are	subject	to	stringent	and	complex	federal,	state	and	local	laws	and
regulations	governing	the	discharge	of	materials	into	the	environment	or	otherwise	relating	to	environmental	protection	and
public	health	and	safety.	These	laws	and	regulations	impose	numerous	obligations	applicable	to	our	operations,	including
requirements	to	obtain	a	permit	or	other	approval	before	conducting	regulated	activities,	restrictions	on	the	types,	quantities	and
concentration	of	materials	that	can	be	released	into	the	environment,	limitations	on	activities	on	certain	lands	lying	within
wilderness,	wetlands	and	other	protected	areas,	and	assessments	of	substantial	liabilities	for	pollution	resulting	from	our
operations.	For	example,	a	number	of	governmental	bodies	have	finalized,	proposed	or	are	contemplating	legislative	and
regulatory	actions	to	reduce	emissions	of	greenhouse	gases,	such	as	monitoring,	reporting	and	emissions	control	requirements
for	certain	large	sources	of	greenhouse	gases	and	greenhouse	gas	cap-	and-	trade	programs.	Although	certain	of	these	actions
are	currently	stayed	pending	judicial	review	and	it	is	uncertain	whether	all	applicable	governing	bodies	will	continue	to
pursue	such	legislation	and	regulation,	particularly	in	light	of	the	changing	governing	bodies	as	a	result	of	the	2024
election	cycle,	if	implemented	as	proposed,	Because	because	we	emit	greenhouse	gases	through	the	combustion	of	fossil	fuels
as	part	of	our	operations,	any	such	laws	and	regulations	applicable	to	jurisdictions	in	which	we	operate	could	require	us	to	incur
costs	to	reduce	greenhouse	gas	emissions	associated	with	our	operations	,	which	would	significantly	increase	our	climate-
related	costs	and	disclosure	obligations	.	We	have	in	the	past	been,	and	may	in	the	future	be,	required	to	remediate
contaminated	properties	currently	or	formerly	owned	or	operated	by	us	or	third-	party	facilities	that	receive	waste	generated	by
our	operations,	regardless	of	whether	such	contamination	resulted	from	our	own	actions	or	those	of	others	and	whether	such
actions	complied	with	applicable	laws	at	the	time	they	were	taken.	In	connection	with	certain	acquisitions,	we	could	assume,	or
be	required	to	provide	indemnification	against,	environmental	liabilities	that	could	expose	us	to	material	losses.	Furthermore,	the
existence	of	contamination	at	properties	that	we	own,	lease	or	operate	could	result	in	increased	operational	costs	or	restrictions
on	our	ability	to	use	those	properties	as	intended,	including	for	mining	purposes.	Numerous	government	authorities,	such	as	the
EPA	and	analogous	state	agencies,	have	the	power	to	enforce	compliance	with	these	laws	and	the	permits	issued	under	them.
Such	enforcement	actions	often	involve	difficult	and	costly	compliance	measures	or	corrective	actions.	Certain	environmental
laws	impose	strict	liability	(i.	e.,	no	showing	of"	fault"	is	required)	or	joint	and	several	liability	for	costs	required	to	remediate
and	restore	sites	where	hazardous	substances,	hydrocarbons	or	solid	wastes	have	been	stored	or	released.	Failure	to	comply	with
these	laws	and	regulations	may	result	in	the	assessment	of	sanctions,	including	administrative,	civil	or	criminal	penalties,
compensatory	damages,	the	imposition	of	investigatory	or	remedial	obligations,	and	the	issuance	of	orders	limiting	or
prohibiting	some	or	all	of	our	operations.	In	addition,	we	may	experience	delays	in	obtaining,	or	be	unable	to	obtain,	required
permits,	which	may	delay	or	interrupt	our	operations	and	limit	our	growth	and	revenue.	In	certain	instances,	citizen	groups	also
have	the	ability	to	bring	legal	proceedings	against	us	if	we	are	not	in	compliance	with	environmental	laws,	or	to	challenge	our
ability	to	receive	environmental	permits	that	we	need	to	operate.	In	addition,	claims	for	damages	to	persons	or	property,
including	natural	resources,	may	result	from	the	environmental,	health	and	safety	impacts	of	our	operations.	Our	insurance	may
not	cover	all	environmental	risks	and	costs	or	may	not	provide	sufficient	coverage	if	an	environmental	claim	is	made	against	us.
Moreover,	public	interest	in	the	protection	of	the	environment	has	increased	dramatically	in	recent	years.	The	trend	of	more
expansive	and	stringent	environmental	legislation	and	regulations	applied	to	our	industry	could	continue,	resulting	in	increased
costs	of	doing	business	and,	consequently,	affecting	profitability.	Our	failure	to	comply	with	immigration	laws	could	result	in
significant	liabilities,	harm	our	reputation	with	our	customers	and	disrupt	our	operations.	Although	we	take	steps	to	verify	the
employment	eligibility	status	of	all	our	employees,	some	of	our	employees	may,	without	our	knowledge,	be	unauthorized
workers.	Unauthorized	workers	are	subject	to	deportation	and	may	subject	us	to	fines	or	penalties	and,	if	any	of	our	workers	are
found	to	be	unauthorized,	we	could	experience	adverse	publicity	that	could	make	it	more	difficult	to	hire	and	retain	qualified
employees.	Termination	of	a	significant	number	of	unauthorized	employees	may	disrupt	our	operations,	cause	temporary
increases	in	our	labor	costs	as	we	train	new	employees	and	result	in	additional	adverse	publicity.	We	could	also	become	subject
to	fines,	penalties	and	other	costs	related	to	claims	that	we	did	not	fully	comply	with	all	recordkeeping	obligations	of	federal	and
state	immigration	laws.	If	we	fail	to	comply	with	these	laws,	our	operations	may	be	disrupted,	and	we	may	be	subject	to	fines	or,
in	extreme	cases,	criminal	sanctions.	In	addition,	many	of	our	customer	contracts	specifically	require	compliance	with



immigration	laws,	and,	in	some	cases,	our	customers	audit	compliance	with	these	laws.	Further,	several	of	our	customers	require
that	we	ensure	that	our	subcontractors	comply	with	these	laws	with	respect	to	the	workers	that	perform	services	for	them.
Failure	to	comply	with	these	laws	or	to	ensure	compliance	by	our	subcontractors	could	damage	our	reputation	and	may	cause
our	customers	to	cancel	contracts	with	us	or	to	not	award	future	business	to	us.	These	factors	could	adversely	affect	our	financial
condition,	results	of	operations	and	cash	flows.	Our	failure	to	comply	with	the	regulations	of	OSHA	and	state	and	local	agencies
that	oversee	safety	compliance	could	adversely	affect	our	business,	financial	condition,	results	of	operations,	profitability,	cash
flows	and	growth	prospects.	The	Occupational	Safety	and	Health	Act	of	1970,	as	amended,	establishes	certain	employer
responsibilities,	including	maintenance	of	a	workplace	free	of	recognized	hazards	likely	to	cause	death	or	serious	injury,
compliance	with	standards	promulgated	by	OSHA	and	various	recordkeeping,	disclosure	and	procedural	requirements.	Various
standards,	including	standards	for	notices	of	hazards	and	safety	in	excavation	and	demolition	work,	may	apply	to	our	operations.
We	have	incurred,	and	will	continue	to	incur,	capital	and	operating	expenditures	and	other	costs	in	the	ordinary	course	of
business	in	complying	with	OSHA	and	other	state	and	local	laws	and	regulations,	and	could	incur	penalties	and	fines	in	the
future,	including,	in	extreme	cases,	criminal	sanctions.	While	we	have	invested,	and	will	continue	to	invest,	substantial	resources
in	occupational	health	and	safety	programs,	our	industry	involves	a	high	degree	of	operational	risk,	and	there	can	be	no
assurance	that	we	will	avoid	significant	liability.	Although	we	have	taken	what	we	believe	to	be	appropriate	precautions,
employees	may	suffer	additional	injuries	in	the	future.	Serious	accidents	of	this	nature	may	subject	us	to	substantial	penalties,
civil	litigation	or	criminal	prosecution.	Personal	injury	claims	for	damages,	including	for	bodily	injury	or	loss	of	life,	could
result	in	substantial	costs	and	liabilities,	which	could	materially	and	adversely	affect	our	financial	condition,	results	of
operations	or	cash	flows.	In	addition,	if	our	safety	record	were	to	deteriorate,	or	if	we	suffered	substantial	penalties,	adverse
publicity	or	criminal	prosecution	for	violation	of	health	and	safety	regulations,	customers	could	cancel	existing	contracts	and	not
award	future	business	to	us,	which	could	materially	adversely	affect	our	business,	financial	condition,	results	of	operations,
profitability,	cash	flows	and	growth	prospects.	A	change	in	tax	laws	or	regulations	of	any	federal	or	state	jurisdiction	in	which
we	operate	could	increase	our	tax	burden	and	otherwise	adversely	affect	our	business,	financial	condition,	results	of	operations
and	cash	flows.	We	continue	to	assess	the	impact	of	various	U.	S.	federal,	state	and	international	legislative	proposals	that	could
result	in	a	material	increase	to	our	U.	S.	federal,	state	and	/	or	international	taxes.	We	cannot	predict	whether	any	specific
legislation	will	be	enacted	or	the	terms	of	any	such	legislation	,	particularly	in	light	of	the	new	governing	bodies	as	a	result
of	the	2024	election	cycle	.	However,	if	such	proposals	were	to	be	enacted,	or	if	modifications	were	to	be	made	to	certain
existing	regulations,	the	consequences	could	have	a	material	adverse	impact	on	us,	including	increasing	our	tax	burden,
increasing	our	cost	of	tax	compliance	or	otherwise	adversely	affecting	our	business,	financial	condition,	results	of	operations
and	cash	flows.	From	time	to	time,	we	are	involved	in	litigation	proceedings,	potential	liability	claims	and	contract	disputes
which	may	reduce	our	profits.	We	may	be	subject	to	a	variety	of	legal	proceedings,	liability	claims	or	contract	disputes.	We
engage	in	engineering	and	construction	activities	where	design,	construction	or	systems	failures	can	result	in	substantial	injury
or	damage.	In	addition,	the	nature	of	our	business	results	in	customers,	subcontractors	and	suppliers	occasionally	presenting
claims	against	us	for	recovery	of	costs	they	incurred	in	excess	of	what	they	expected	to	incur,	or	for	which	they	believe	they	are
not	contractually	liable.	We	have	been	and	may	in	the	future	be	named	as	a	defendant	in	legal	proceedings	where	parties	may
make	a	claim	for	damages	or	other	remedies	with	respect	to	our	projects	or	other	matters.	In	proceedings	when	it	is	determined
that	we	have	liability,	we	may	not	be	covered	by	insurance	or,	if	covered,	the	dollar	amount	of	these	liabilities	may	exceed	our
policy	limits.	In	addition,	even	where	insurance	is	maintained	for	such	exposure,	the	policies	have	deductibles	resulting	in	our
assuming	exposure	for	a	layer	of	coverage	with	respect	to	any	such	claims.	Any	liability	not	covered	by	our	insurance,	in	excess
of	our	insurance	limits	or,	if	covered	by	insurance	but	subject	to	a	high	deductible,	could	result	in	a	significant	loss	for	us,	and
reduce	our	cash	available	for	operations.	In	other	legal	proceedings,	liability	claims	or	contract	disputes,	we	may	be	covered	by
indemnification	agreements	which	may	at	times	be	difficult	to	enforce.	Even	if	enforceable,	it	may	be	difficult	to	recover	under
these	agreements	if	the	indemnitor	does	not	have	the	ability	to	financially	support	the	indemnity.	Litigation	and	regulatory
proceedings	are	subject	to	inherent	uncertainties,	and	unfavorable	rulings	could	occur.	If	we	were	to	receive	an	unfavorable
ruling	in	a	matter	or	fail	to	fully	or	promptly	recover	on	any	claims	(including	customer	claims),	our	business	and	results	of
operations	could	be	materially	harmed	for	reasons	such	as	a	material	adverse	impact	on	our	liquidity	and	financial	results.	In
addition,	litigation	and	other	proceedings	may	take	up	management'	s	time	and	attention	and	take	away	from	the	time	they	are
able	to	devote	to	other	matters.	Although	climate	change	and	increasing	regulations	often	drive	demand	for	water	infrastructure,
climate	change,	and	related	legislative	and	regulatory	responses	to	climate	change,	may	have	a	long-	term	impact	on	our
business.	Although	we	believe	that	we	may	benefit	from	initiatives	seeking	to	address	the	effects	of	climate	change,	and	we	seek
to	mitigate	our	business	risks	associated	with	climate	change	by	establishing	robust	environmental	programs	and	partnering	with
organizations	who	are	also	focused	on	mitigating	their	own	climate	related	risks,	we	recognize	that	there	are	inherent	climate
related	risks	wherever	business	is	conducted.	Access	to	clean	water	and	reliable	energy	in	the	communities	where	we	conduct
our	business	is	a	priority	and	is	not	guaranteed.	Any	of	these	locations	may	be	vulnerable	to	the	adverse	effects	of	climate
change.	For	example,	California,	where	we	conduct	a	significant	amount	of	business,	has	historically	experienced,	and	is
projected	to	continue	to	experience,	climate-	related	events	including	drought	and	water	scarcity,	warmer	temperatures,	wildfires
and	air	quality	impacts	and	power	shut-	offs	associated	with	wildfire	prevention.	Climate-	related	events,	including	the
increasing	frequency	of	extreme	weather	events	and	their	impact	on	critical	infrastructure	in	the	U.	S.	and	elsewhere,	have	the
potential	to	disrupt	our	business,	our	third-	party	suppliers,	and	the	business	of	our	customers,	and	may	cause	us	to	experience
higher	attrition,	losses	and	additional	costs	to	maintain	or	resume	operations.	Additionally,	governmental	bodies	in	many
countries	and	jurisdictions,	including	the	United	States	,	governmental	bodies	are	enacting	new	or	additional	legislation	and
regulations	to	reduce	or	mitigate	the	potential	impacts	of	climate	change.	If	we,	our	suppliers,	or	our	customers	are	required	to
comply	with	these	laws	and	regulations,	or	if	we	choose	to	take	voluntary	steps	to	reduce	or	mitigate	our	impact	on	climate



change,	we	may	experience	increased	costs	for	energy,	production,	transportation,	and	raw	materials,	increased	capital
expenditures,	or	increased	insurance	premiums	and	deductibles,	which	could	adversely	impact	our	operations.	Inconsistency	of
legislation	and	regulations	among	jurisdictions	may	also	affect	the	costs	of	compliance	with	such	laws	and	regulations.	Any
assessment	of	the	potential	impact	of	future	climate	change	legislation,	regulations	or	industry	standards	is	uncertain	given	the
wide	scope	of	potential	regulatory	change	in	the	United	States	,	particularly	in	light	of	the	changing	governing	bodies	as	a
result	of	the	2024	election	cycle	.	Physical,	transition	and	regulatory	risks	related	to	climate	change	could	have	a	material
adverse	impact	on	our	business,	financial	condition	and	results	of	operations.	Physical	risks	related	to	climate	change,	such	as
changing	sea	levels,	temperature	fluctuations,	severe	storms,	and	energy	and	technological	disruptions,	could	cause	delays	and
increases	in	project	costs,	resulting	in	variability	in	our	revenue	and	profitability,	as	well	as	potentially	adverse	impacts	to	our
results	of	operations	and	financial	condition.	In	addition,	growing	public	concern	about	climate	change	has	resulted	in	the
increased	focus	of	local,	state,	regional,	national	and	international	regulatory	bodies	on	greenhouse	gas	emissions	and	climate
change	issues.	Legislation	to	regulate	greenhouse	gas	emissions	has	periodically	been	introduced	in	the	Congress	and	in	the
legislatures	of	various	states	in	which	we	operate,	and	there	has	been	a	wide-	ranging	policy	debate,	both	in	the	United	States
and	internationally,	regarding	the	regulation	of	greenhouse	gas	emissions.	Such	policy	changes,	including	any	enactment	of
increasingly	stringent	emissions	or	other	environmental	regulations,	could	increase	the	costs	of	projects	for	us	and	for	our
customers	and,	in	some	cases,	delay	or	even	prevent	a	project	from	going	forward,	thereby	potentially	reducing	demand	for	our
services.	Consequently,	this	could	have	a	material	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.
Increasing	focus	Focus	by	stakeholders	on	policies	and	practices	related	to	corporate	responsibility	could	result	in	additional
costs	and	could	adversely	impact	our	reputation,	investor	perception,	employee	retention	and	willingness	of	third	parties	to	do
business	with	us.	In	recent	years,	there	has	been	increasing	focus	from	stakeholders,	including	government	agencies,	investors,
consumers	and	employees,	on	our	policies	and	practices	related	to	corporate	responsibility,	including	environment,	climate,
diversity	and	inclusion,	human	rights	and	governance	transparency.	Various	jurisdictions	are	developing	climate-	related	laws	or
regulations	that	could	cause	us	to	incur	additional	direct	costs	for	compliance,	as	well	as	indirect	costs	resulting	from	our
customers,	suppliers,	or	additional	compliance	costs	that	are	passed	on	to	us.	Additionally,	public	interest	and	legislative
pressure	related	to	public	companies’	corporate	responsibility	practices	continues	to	grow.	If	our	policies	and	practices	do	not
meet	regulatory	requirements	or	stakeholders’	evolving	expectations	for	responsible	corporate	citizenship	in	areas	including
environmental	stewardship,	employee	health	and	safety	practices	,	director	and	employee	diversity	,	human	capital	management
and	corporate	governance,	our	reputation	and	employee	retention	may	be	negatively	impacted,	and	customers	and	suppliers	may
be	unwilling	to	do	business	with	us.	In	addition,	we	are	subject	to	various	federal	and	state	laws	in	connection	with	our
operations,	and	inconsistency	in	legislation	and	regulations	among	jurisdictions	and	expected	additional	regulations	may	require
greater	resources	to	monitor,	report	and	comply	with	various	practices	related	to	corporate	responsibility.	Any	assessment	of	the
potential	impact	of	future	corporate	responsibility-	related	regulations	or	industry	standards	is	uncertain	given	the	wide	scope	of
potential	regulatory	change	where	we	operate.	Further,	there	are	a	is	an	increasing	number	of	state-	level	anti-	ESG	initiatives	in
the	United	States	that	may	conflict	with	other	regulatory	requirements	or	various	stakeholders’	expectations.	If	we	fail	to
comply	or	meet	the	evolving	legal	and	regulatory	requirements	or	expectations	of	our	various	stakeholders,	we	may	be	subject	to
enforcement	actions,	required	to	pay	fines,	and	/	or	investors	may	sell	their	share,	all	of	which	could	have	short-	and	long-	term
impacts	on	our	business	and	operations.	Deterioration	of	the	United	States	economy	could	have	a	material	adverse	effect	on	our
business,	financial	condition	and	results	of	operations.	To	the	extent	that	Congress	is	unable	to	lower	United	States	debt
substantially,	a	decrease	in	federal	spending	could	result,	which	could	negatively	impact	the	ability	of	government	agencies	to
fund	existing	or	new	infrastructure	projects.	In	addition,	such	actions	could	have	a	material	adverse	effect	on	the	financial
markets	and	economic	conditions	in	the	United	States	as	well	as	throughout	the	world,	which	may	limit	our	ability	and	the
ability	of	our	customers	to	obtain	financing	and	/	or	could	impair	our	ability	to	execute	our	acquisition	strategy.	Deterioration	in
general	economic	activity	and	infrastructure	spending	or	Congress	deficit	reduction	measures	could	have	a	material	adverse
effect	on	our	business,	financial	condition,	results	of	operations	and	cash	flows.	We	have	incurred,	and	will	continue	to	incur	,
increased	costs	as	a	result	of	operating	as	a	public	company,	and	our	management	has	been	required,	and	will	continue	to	be
required	,	to	devote	substantial	time	to	new	compliance	initiatives.	In	addition	to	the	increased	cost	we	have	incurred,	and	expect
to	continue	to	incur	as	an	independent	company	following	our	separation	from	AECOM	in	January	2021,	as	a	public	company
whose	shares	are	listed	on	Nasdaq,	we	have	incurred,	and	will	continue	to	incur	,	additional	accounting,	legal	and	other
expenses	that	we	did	not	incur	as	a	private	company,	including	costs	associated	with	our	public	company	reporting	requirements
under	the	Exchange	Act.	We	also	anticipate	that	we	have	incurred,	and	will	continue	to	incur	,	costs	associated	with	corporate
governance	requirements,	including	requirements	under	Section	404	and	other	provisions	of	the	Sarbanes-	Oxley	Act,	as	well	as
rules	implemented	by	the	SEC,	the	listing	requirements	of	Nasdaq	and	other	applicable	securities	rules	and	regulations.
Compliance	with	these	rules	and	regulations	will	has	increase	increased	our	legal	and	financial	compliance	costs,	has	introduce
introduced	new	costs,	such	as	investor	relations,	stock	exchange	listing	fees,	stockholder	reporting	and	directors	’	and	officers	’
liability	insurance,	and	will	has	make	made	some	activities	more	time-	consuming	and	costly.	Furthermore,	compliance	with
these	rules	has	required,	and	will	continue	to	require	,	a	substantial	investment	of	management'	s	time,	and	this	investment
may	result	in	a	diversion	of	management'	s	time	and	attention	from	revenue-	generating	activities	.	We	are	currently	evaluating
and	monitoring	developments	with	respect	to	these	rules,	and	we	cannot	predict	or	estimate	the	amount	of	additional	costs	we
may	incur	or	the	timing	of	such	costs,	which	are	likely	to	be	material	.	In	addition,	changing	laws,	regulations	and	standards
relating	to	corporate	governance	and	public	disclosure	are	creating	uncertainty	for	public	companies,	creating	additional	legal
and	financial	compliance	costs	and	requiring	additional	investment	of	management'	s	time.	These	laws,	regulations	and
standards	are	subject	to	varying	interpretations,	in	many	cases	due	to	their	lack	of	specificity,	and,	as	a	result,	their	application	in
practice	may	evolve	over	time	as	new	guidance	is	provided	by	regulatory	and	governing	bodies.	This	could	result	in	continuing



uncertainty	regarding	compliance	matters	and	additional	costs	necessitated	by	ongoing	revisions	to	disclosure	and	governance
practices.	In	addition,	if	our	efforts	to	comply	with	new	laws,	regulations	and	standards	differ	from	the	activities	intended	by
regulatory	or	governing	bodies	due	to	ambiguities	related	to	their	application	and	practice,	regulatory	authorities	may	initiate
legal	proceedings	against	us	and	our	business	may	be	adversely	affected.	Our	controlling	stockholder	is	able	to	exert	substantial
influence.	Our	controlling	stockholder	beneficially	owns	over	80	60	%	of	our	outstanding	shares	of	common	stock.	As	a	result,
the	controlling	stockholder	can	exert	substantial	influence	over	the	outcome	of	any	corporate	matter	submitted	to	our
stockholders	for	approval,	including	the	election	of	directors	and	any	transaction	that	might	cause	a	change	in	control,	such	as	a
merger	or	acquisition.	Any	stockholder	in	favor	of	a	matter	that	is	opposed	by	our	controlling	stockholder	and	members	of	our
management	would	have	to	obtain	a	significant	number	of	votes	to	overrule	their	votes.	Because	we	are	a	“	controlled	company
”	under	the	listing	standards	of	Nasdaq	and	the	rules	of	the	SEC,	our	stockholders	do	not	have	certain	corporate	governance
protections	that	are	available	to	stockholders	of	companies	that	are	not	controlled	companies.	Our	controlling	stockholder
controls	a	majority	of	the	voting	power	of	our	outstanding	common	stock.	As	a	result,	although	we	do	not	rely	on	the	“
controlled	company	”	exemption,	we	are	a	“	controlled	company	”	under	the	listing	standards	of	Nasdaq	and	SEC	rules,	and	we
qualify	for	exemptions	from	certain	corporate	governance	requirements.	Specifically,	we	are	not	required	to	comply	with	certain
provisions	requiring	that	(i)	a	majority	of	our	directors	be	independent,	(ii)	the	compensation	of	our	executives	be	determined	by
independent	directors	or	(iii)	nominees	for	election	to	our	board	of	directors	be	selected	by	independent	directors.	If	we	elect	to
take	advantage	of	some	or	all	of	these	exemptions,	our	stockholders	may	not	have	the	protections	that	these	rules	are	intended	to
provide.	Although	we	do	not	currently	rely	on	any	of	the	“	controlled	company	”	exemptions,	we	may	do	so	in	the	future.	Our
status	as	a	“	controlled	company	”	could	cause	our	common	stock	to	be	less	attractive	to	certain	investors	or	otherwise	reduce
the	trading	price	of	our	common	stock.	We	do	not	anticipate	paying	any	cash	dividends	in	the	foreseeable	future.	Therefore,	if
our	share	price	does	not	appreciate,	our	investors	may	not	experience	gains	and	could	potentially	lose	on	their	investment	in	our
shares.	We	do	not	anticipate	paying	any	cash	dividends	on	our	common	stock	in	the	foreseeable	future.	We	currently	intend	to
retain	all	available	funds	and	any	future	earnings	to	fund	the	development	and	growth	of	our	business.	Any	determination	to	pay
dividends	in	the	future	will	be	at	the	discretion	of	our	board	of	directors	and	will	depend	upon	results	of	operations,	financial
condition,	contractual	restrictions,	including	any	indebtedness	we	may	incur,	restrictions	imposed	by	applicable	law	and	other
factors	our	board	of	directors	deems	relevant.	As	a	result,	capital	appreciation,	if	any,	of	our	shares	will	be	investors’	sole	source
of	gain	for	the	foreseeable	future.	Provisions	in	our	charter	documents	and	under	Delaware	law	could	discourage	a	takeover	that
stockholders	may	consider	favorable	and	may	lead	to	entrenchment	of	management.	Our	amended	and	restated	certificate	of
incorporation	and	amended	and	restated	bylaws	contain	provisions	that	could	significantly	reduce	the	value	of	our	shares	to	a
potential	acquirer	or	delay	or	prevent	changes	in	control	or	changes	in	our	management	without	the	consent	of	our	board	of
directors.	The	provisions	in	our	charter	documents	include	the	following:	•	the	ability	of	our	board	of	directors	to	authorize	the
issuance	of	shares	of	preferred	stock	and	to	determine	the	price	and	other	terms	of	those	shares,	including	preferences	and
voting	rights,	without	stockholder	approval,	which	could	be	used	to	significantly	dilute	the	ownership	of	a	hostile	acquiror,	•	the
required	approval	of	at	least	662	/	3	%	of	the	shares	entitled	to	vote	at	an	election	of	directors	to	adopt,	amend	or	repeal	our
bylaws	or	repeal	the	provisions	of	our	amended	and	restated	certificate	of	incorporation	regarding	the	election	and	removal	of
directors,	•	a	prohibition	on	stockholder	action	by	written	consent,	which	forces	stockholder	action	to	be	taken	at	an	annual	or
special	meeting	of	our	stockholders,	and	•	advance	notice	procedures	that	stockholders	must	comply	with	in	order	to	nominate
candidates	to	our	board	of	directors	or	to	propose	matters	to	be	acted	upon	at	a	stockholders’	meeting,	which	may	discourage	or
deter	a	potential	acquiror	from	conducting	a	solicitation	of	proxies	to	elect	the	acquiror’	s	own	slate	of	directors	or	otherwise
attempting	to	obtain	control	of	us.	In	addition,	these	provisions	would	apply	even	if	we	were	to	receive	an	offer	that	some
stockholders	may	consider	beneficial.	We	are	also	subject	to	the	anti-	takeover	provisions	contained	in	Section	203	of	the
Delaware	General	Corporation	Law	(“	DGCL	”).	Under	Section	203,	a	corporation	may	not,	in	general,	engage	in	a	business
combination	with	any	holder	of	15	%	or	more	of	its	capital	stock	unless	the	holder	has	held	the	stock	for	three	years	or,	among
other	exceptions,	our	board	of	directors	has	approved	the	transaction.	Our	amended	and	restated	charter	documents	provide	that
the	Court	of	Chancery	of	the	State	of	Delaware	(or	if	such	court	does	not	have	jurisdiction,	another	state	or	the	federal	courts	(as
appropriate)	located	within	the	State	of	Delaware)	will	be	the	sole	and	exclusive	forum	for	certain	stockholder	litigation	matters,
which	could	limit	our	stockholders’	ability	to	obtain	a	favorable	judicial	forum	for	disputes	with	us	or	our	directors,	officers,
employees,	or	stockholders.	Our	amended	and	restated	charter	documents	provide	that	unless	we	consent	to	the	selection	of	an
alternative	forum,	the	Court	of	Chancery	of	the	State	of	Delaware	(or	if	such	court	does	not	have	jurisdiction,	another	state	or	the
federal	courts	(as	appropriate)	located	within	the	State	of	Delaware)	shall,	to	the	fullest	extent	permitted	by	law,	be	the	sole	and
exclusive	forum	for	any	(i)	derivative	action	or	proceeding	brought	on	our	behalf,	(ii)	action	asserting	a	claim	of	breach	of	a
fiduciary	duty	owed	by	any	current	or	former	director,	officer,	or	other	employee,	or	stockholder	of	ours	to	us	or	our
stockholders,	(iii)	action	asserting	a	claim	against	us	or	any	current	or	former	director	or	officer	of	ours	arising	pursuant	to	any
provision	of	the	DGCL,	or	our	amended	and	restated	certificate	of	incorporation	or	our	amended	and	restated	bylaws	or	as	to
which	the	DGCL	confers	jurisdiction	on	the	Court	of	Chancery	of	the	State	of	Delaware,	or	(iv)	action	asserting	a	claim
governed	by	the	internal	affairs	doctrine	of	the	State	of	Delaware.	Our	amended	and	restated	certificate	of	incorporation	further
will	provide	that,	unless	we	consent	in	writing	to	the	selection	of	an	alternative	forum,	to	the	fullest	extent	permitted	by	law,	the
federal	district	courts	of	the	United	States	of	America	will	be	the	exclusive	forum	for	the	resolution	of	any	complaint	asserting	a
cause	of	action	arising	under	the	federal	securities	laws	of	the	United	States,	including	any	claims	under	the	Securities	Act	and
the	Exchange	Act.	However,	Section	22	of	the	Securities	Act	creates	concurrent	jurisdiction	for	federal	and	state	courts	over	all
suits	brought	to	enforce	a	duty	or	liability	created	by	the	Securities	Act	or	the	rules	and	regulations	thereunder	and	accordingly,
we	cannot	be	certain	that	a	court	would	enforce	such	provision.	Any	person	or	entity	purchasing	or	otherwise	acquiring	any
interest	in	shares	of	our	capital	stock	shall	be	deemed	to	have	notice	of	and	consented	to	the	forum	provisions	in	our	amended



and	restated	charter	documents,	except	our	stockholders	will	not	be	deemed	to	have	waived	(and	cannot	waive)	compliance	with
the	federal	securities	laws	and	the	rules	and	regulations	thereunder.	This	choice	of	forum	provision	may	limit	a	stockholder’	s
ability	to	bring	a	claim	in	a	judicial	forum	that	it	finds	favorable	for	disputes	with	us	or	any	of	our	current	or	former	directors,
officers,	other	employees,	or	stockholders	which	may	discourage	lawsuits	with	respect	to	such	claims.	Alternatively,	if	a	court
were	to	find	the	choice	of	forum	provision	contained	in	our	amended	and	restated	certificate	of	incorporation	to	be	inapplicable
or	unenforceable	in	an	action,	we	may	incur	additional	costs	associated	with	resolving	such	action	in	other	jurisdictions,	which
could	harm	our	business,	results	of	operations,	and	financial	condition.	If	we	are	unable	to	satisfy	the	requirements	of	Section
404	of	the	Sarbanes-	Oxley	Act	as	it	applies	to	an	emerging	growth	company	or	if	we	are	unable	to	maintain	effective	internal
control	over	financial	reporting,	investors	may	lose	confidence	in	the	accuracy	of	our	financial	statements	and	our	share	price
may	be	adversely	affected.	We	are	subject	to	Section	404	(a)	of	the	Sarbanes-	Oxley	Act,	which	requires	a	company	that	is
subject	to	the	reporting	requirements	of	the	U.	S.	securities	laws	to	conduct	a	comprehensive	evaluation	of	its	internal	control
over	financial	reporting.	To	comply	with	this	statute,	we	are	required	to	document	and	test	our	internal	control	procedures	,	and
to	disclose	significant	changes	made	in	our	internal	controls	and	procedures	and	our	management	is	required	to	assess	and
report	on	the	effectiveness	of	our	internal	control	over	financial	reporting	.	Although	we	are	required	to	disclose	significant
changes	made	in	our	internal	controls	and	procedures	on	a	quarterly	basis,	we	are	not	required	to	make	our	first	report	on	the
effectiveness	of	our	internal	control	over	financial	reporting	until	our	annual	report	next	year	(the	year	following	our	first
Annual	Report	on	Form	10-	K)	.	We	comply	with	Section	404	(a)	of	the	Sarbanes-	Oxley	Act	by	testing,	assessing	and,	as
necessary,	strengthening	our	system	of	internal	controls.	Even	after	our	initial	assessment	and	report,	we	will	need	to	continue	to
test,	assess	and,	as	necessary,	strengthen	our	internal	controls	on	an	annual	basis.	Furthermore,	as	our	business	continues	to
grow,	our	internal	controls	will	become	more	complex	and	will	require	significantly	more	resources	and	attention	to	ensure	that
our	internal	controls	remain	effective	overall.	This	process	is	complicated	and	time-	consuming,	and	may	divert	management’	s
attention	from	revenue-	generating	activities.	For	so	long	as	we	continue	to	qualify	as	an	emerging	growth	company	or	smaller
reporting	company,	we	will	not	be	required	to	comply	with	Section	404	(b)	of	the	Sarbanes-	Oxley	Act,	which	requires	an
independent	registered	public	accounting	firm	to	attest	to	and	report	on	management’	s	assessment	of	its	internal	control	over
financial	reporting.	If	we	become	subject	to	Section	404	(b)	of	the	Sarbanes-	Oxley	Act,	we	will	incur	additional	expenses	in
order	to	obtain	the	required	attestation	report.	Over	the	course	of	testing	our	internal	controls,	our	management	may	identify
material	weaknesses,	which	may	not	be	remediated	in	a	timely	manner	to	meet	the	deadline	imposed	by	the	Sarbanes-	Oxley
Act.	A	material	weakness	is	a	deficiency,	or	combination	of	deficiencies,	in	internal	control	over	financial	reporting	such	that
there	is	a	reasonable	possibility	that	a	material	misstatement	of	annual	or	interim	financial	statements	will	not	be	prevented	or
detected	on	a	timely	basis.	In	the	course	of	preparing	the	financial	statements	that	are	included	in	this	Annual	Report	on	Form
10-	K,	our	management	has	determined	that	as	of	December	29	January	3	,	2023	2025	,	we	have	material	weaknesses	in	our
internal	control	over	financial	reporting,	which	relate	to	the	design	and	operation	of	internal	control	over	financial	reporting,
lack	of	formal	and	effective	controls	over	certain	financial	statement	account	balances,	and	lack	of	effective	controls	over	the
Committee	of	Sponsoring	Organizations	of	the	Treadway	Commission	(“	COSO	”)	principles	including	control	environment,
risk	assessment,	control	activities,	information	and	communications	and	monitoring.	In	order	to	remediate	these	material
weaknesses,	we	have	hired	and	continue	to	seek	out	additional	accounting	and	finance	staff	members	with	public	company
reporting	experience,	to	augment	our	current	staff	and	to	improve	the	effectiveness	of	our	closing	and	financial	reporting
processes.	We	have	designed	and	implemented	new	entity	level	controls,	information	system	general	controls	and	financial
reporting	controls.	However,	given	the	limited	number	of	quarters	since	implementing	the	remediation	plan,	such	remediation
has	not	been	fully	tested.	Material	weaknesses	cannot	be	considered	fully	remediated	until	the	existing	controls	have	been	in
place	and	operating	for	a	sufficient	period	of	time	to	enable	management	to	test	and	to	conclude	on	the	operating	effectiveness	of
the	controls.	If	we	fail	to	remediate	the	material	weaknesses	identified	above	in	a	timely	manner	or	if	we	identify	future
deficiencies	in	our	internal	control	over	financial	reporting,	we	may	be	unable	to	accurately	report	our	financial	results,	or	report
them	within	the	timeframes	required	by	the	SEC.	We	also	could	become	subject	to	sanctions	or	investigations	by	the	SEC	or
other	regulatory	authorities.	In	addition,	if	we	are	unable	to	assert	that	our	internal	control	over	financial	reporting	is	effective,
or	if	our	independent	registered	public	accounting	firm	is	unable	to	express	an	opinion	as	to	the	effectiveness	of	our	internal
control	over	financial	reporting,	when	required,	investors	may	lose	confidence	in	the	accuracy	and	completeness	of	our	financial
reports,	we	may	face	restricted	access	to	the	capital	markets	and	our	stock	price	may	be	adversely	affected.	Our	disclosure
controls	and	procedures	may	not	prevent	or	detect	all	errors	or	acts	of	fraud.	Our	disclosure	controls	and	procedures	are	intended
to	be	designed	to	reasonably	assure	that	information	required	to	be	disclosed	by	us	in	reports	we	file	or	submit	under	the
Exchange	Act	is	accumulated	and	communicated	to	management,	recorded,	processed,	summarized	and	reported	within	the	time
periods	specified	in	the	rules	and	forms	of	the	SEC.	We	believe	that	any	disclosure	controls	and	procedures	or	internal	controls
and	procedures,	no	matter	how	well	conceived	and	operated,	can	provide	only	reasonable,	not	absolute,	assurance	that	the
objectives	of	the	control	system	are	met.	These	inherent	limitations	include	the	realities	that	there	are	judgments	in	decision-
making,	and	that	breakdowns	can	occur	because	of	simple	error	or	mistake.	Additionally,	controls	can	be	circumvented	by	the
individual	acts	of	some	persons,	by	collusion	of	two	or	more	people	or	by	an	unauthorized	override	of	the	controls.	Accordingly,
because	of	the	inherent	limitations	in	our	control	system	and	material	weaknesses	in	internal	control	over	financial
reporting	continuing	as	of	January	3,	2025	,	misstatements	or	insufficient	disclosures	due	to	error	or	fraud	may	occur	and	not
be	detected.	We	are	an	emerging	growth	company	and	a	smaller	reporting	company,	and	because	we	take	advantage	of	specified
reduced	disclosure	requirements	applicable	to	emerging	growth	companies	and	smaller	reporting	companies,	our	financial
statements	may	not	be	comparable	to	companies	that	comply	with	public	company	effective	dates,	which	may	make	our
common	stock	less	attractive	to	investors.	We	are	an	emerging	growth	company,	as	defined	in	the	JOBS	Act,	and	may	remain	an
emerging	growth	company	until	December	29,	2028	(the	last	day	of	the	fiscal	year	following	the	fifth	anniversary	of	our	IPO).



However,	if	certain	events	occur	prior	to	December	29,	2028,	including	if	we	become	a	“	large	accelerated	filer,	”	as	defined
under	the	Exchange	Act,	our	annual	gross	revenue	exceeds	$	1.	235	billion	or	we	issue	more	than	$	1.	0	billion	of	non-
convertible	debt	in	any	three-	year	period,	we	will	cease	to	be	an	emerging	growth	company.	For	so	long	as	we	remain	an
emerging	growth	company,	we	are	permitted	and	intend	to	rely	on	exemptions	from	certain	disclosure	requirements	that	are
applicable	to	other	public	companies	that	are	not	emerging	growth	companies.	These	exemptions	include:	•	being	permitted	to
provide	only	two	years	of	audited	financial	statements,	in	addition	to	any	required	unaudited	interim	financial	statements;	•	not
being	required	to	comply	with	the	auditor	attestation	requirements	in	the	assessment	of	our	internal	control	over	financial
reporting	pursuant	to	the	Sarbanes-	Oxley	Act	of	2002	(Sarbanes-	Oxley);	•	not	being	required	to	comply	with	any	requirement
that	may	be	adopted	by	the	Public	Company	Accounting	Oversight	Board	regarding	mandatory	audit	firm	rotation,
identification	of	critical	audit	matters	or	a	supplement	to	the	auditor’	s	report	providing	additional	information	about	the	audit
and	the	financial	statements,	unless	the	SEC	determines	the	new	rules	are	necessary	for	protecting	the	public;	•	reduced
disclosure	obligations	regarding	executive	compensation;	and	•	exemptions	from	the	requirements	of	holding	a	nonbinding
advisory	vote	on	executive	compensation	and	stockholder	approval	of	any	golden	parachute	payments	not	previously	approved.
In	addition,	the	JOBS	Act	provides	that	an	emerging	growth	company	can	take	advantage	of	an	extended	transition	period	for
complying	with	new	or	revised	accounting	standards.	This	allows	an	emerging	growth	company	to	delay	the	adoption	of	these
accounting	standards	until	they	would	otherwise	apply	to	private	companies.	We	have	irrevocably	elected	to	avail	ourselves	of
this	exemption	and,	therefore,	we	may	not	be	subject	to	the	same	new	or	revised	accounting	standards	as	other	public	companies
that	are	not	emerging	growth	companies.	We	rely	on	other	exemptions	provided	by	the	JOBS	Act,	including	without	limitation,
not	being	required	to	comply	with	the	auditor	attestation	requirements	of	Section	404	(b)	of	Sarbanes-	Oxley.	Our	financial
statements	may,	therefore,	not	be	comparable	to	those	of	companies	that	comply	with	such	accounting	standards	and	auditor
attestation	requirements.	We	cannot	predict	whether	investors	will	find	our	common	stock	less	attractive	as	a	result	of	our
reliance	on	these	exemptions.	If	some	investors	find	our	common	stock	less	attractive	as	a	result,	there	may	be	a	less	active
trading	market	for	our	common	stock	and	our	stock	price	may	be	reduced	or	more	volatile.	We	are	also	a	smaller	reporting
company	as	defined	in	the	Exchange	Act.	We	may	continue	to	be	a	smaller	reporting	company	even	after	we	are	no	longer	an
emerging	growth	company.	We	may	take	advantage	of	certain	of	the	scaled	disclosures	available	to	smaller	reporting	companies
and	will	be	able	to	take	advantage	of	these	scaled	disclosures	for	so	long	as	our	voting	and	non-	voting	common	stock	held	by
non-	affiliates	is	less	than	$	250.	0	million	measured	on	the	last	business	day	of	our	second	fiscal	quarter,	or	our	annual	revenue
is	less	than	$	100.	0	million	during	the	most	recently	completed	fiscal	year	and	our	voting	and	non-	voting	common	stock	held
by	non-	affiliates	is	less	than	$	700.	0	million	measured	on	the	last	business	day	of	our	second	fiscal	quarter.	Our	management
has	limited	experience	operating	a	public	company	and	therefore	may	have	difficulty	in	successfully	and	profitably	operating
our	business,	or	complying	with	regulatory	requirements.	Prior	to	the	closing	of	our	IPO,	our	management	had	no	experience
operating	a	public	company.	As	a	result,	we	cannot	assure	you	that	we	will	be	able	to	successfully	operate	as	a	public	company,
execute	our	business	strategies	as	a	public	company,	or	comply	with	regulatory	requirements	applicable	to	public	companies.	42


