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We operate in a changing environment that involves numerous known and unknown risks and uncertainties that could materially
adversely affect our operations. Set forth below and elsewhere in this report and in other documents we file with the SEC are
descriptions of the risks and uncertainties that could cause our actual results to differ materially from the results contemplated
by the forward- looking statements contained in this report. Additional risks we do not yet know of or that we currently think are
immaterial may also affect our business operations. If any of the events or circumstances described in the following risks
actually occurs, our business, financial condition or results of operations could be materially adversely affected. Risks Related
to Our Business and Operations RiskeIf we fail to complete a project in a timely manner, miss a required performance
standard or otherwise fail to adequately perform on a project, then we may incur a loss on that project, which may
reduce or eliminate our overall profitability. Our engagements often involve large- scale, complex projects. The quality
of our performance on such projects depends in large part upon our ability to manage the relationship with our clients
and our ability to effectively manage the project and deploy appropriate resources, including third- party contractors
and our own personnel, in a timely manner. We may commit to a client that we will complete a project by a scheduled
date. We may also commit that a project, when completed, will achieve specified performance standards. If the project is
not completed by the scheduled date or fails to meet required performance standards, we may either incur significant
additional costs or be held responsible for the costs incurred by the client to rectify damages due to late completion or
failure to achieve the required performance standards. The uncertainty of the timing of a project can present difficulties
in planning the amount of personnel needed for the project. If the project is delayed or canceled, we may bear the cost of
an underutilized workforce that was dedicated to fulfilling the project. In addition, performance of projects can be
affected by a number of Faetors-factors Continuing-worldwidepolitieal-beyond our control . seetal-including unavoidable
delays from government inaction, public opposition, inability to obtain financing, weather conditions, unavailability of
materials, changes in the project scope of services requested by our clients, industrial accidents, environmental hazards
and eeonemie-uneertainties-labor disruptions. To the extent these events occur, the total costs of the project could exceed
our estimates, and we could experience reduced profits or, in some cases, incur a loss on a project, which may reduce or
eliminate our overall profitability. Further, any defects or errors, or failures to meet our clients’ expectations, could
result in claims for damages against us. Failure to meet performance standards or complete performance ona tlmely

accurately...... rate and harm our results of operatloni Demand for our services is cyclical and vulnerdble to economic
downturns. If economic growth slows, government fiscal conditions worsen or client spending declines farther-, then our
revenue, profits and financial condition may deteriorate. Demand for our services is cyclical, and vulnerable to economic
downturns and reductions in government and private industry spending. Such downturns or reductions may result in clients
delaying, curtailing or canceling proposed and existing projects. Our business traditionally lags the overall recovery in the
economy; therefore, our business may not recover immediately when the economy improves. If economic growth slows,
government fiscal conditions worsen or client spending declines, then our revenue, profits and overall financial condition may
deteriorate. Our government clients may face budget deficits that prohibit them from funding new or existing projects. In
addition, our existing and potential clients may either postpone entering into new contracts or request price concessions.
Difficult financing and economic conditions may cause some of our clients to demand better pricing terms or delay payments
for services we perform, thereby increasing the average number of days our receivables are outstanding and the potential of
increased credit losses of uncollectible invoices. Further, these conditions may result in the inability of some of our clients to
pay us for services that we have already performed. If we are not able to reduce our costs quickly enough to respond to the
revenue decline from these clients, our operating results may be adversely affected. Accordingly, these factors affect our ability
to forecast our future revenue and earnings from business areas that may be adversely impacted by market conditions .Any of
these factors could adversely affect the demand for our services,which could have a material adverse effect on our
business,results of operations and financial condition.Our industry is highly competitive,and we may be unable to
compete effectively,which could result in reduced revenue,profitability and market share.We are engaged in a highly
competitive business.The markets that we serve are highly fragmented and we compete with many regional,national and
international companies.Certain of these competitors have greater financial and other resources than we do.Others are smaller
and more specialized and concentrate their resources in particular areas of expertise. The extent of our competition varies
according to certain markets and geographic area.In addition,the technical and professional aspects of some of our services
generally do not require large upfront capital expenditures and provide limited barriers against new competitors. The degree
and type of competition that we face is also influenced by the type and scope of a particular project. Our clients make
competitive determinations based upon qualifications,experience,performance,reputation,technology,customer relationships and
ability to provide the relevant services in a timely,safe and cost- efficient manner.This competitive environment could force us to
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operations expose us to legal, polmcal and economic risks in different countries as well as currency exchange rate fluctuations
that could harm our busmess and financial results. In fiscal 2622-2023 , we generated 3+36 . 6-7 % of our revenue from our
international operations, primarily in Canada, Australia , Europe , the United Kingdom and from international clients for work
that is performed by our domestic operations. International business is subject to a variety of risks, including: --imposition of
governmental controls and changes in laws, regulations or policies; =lack of developed legal systems to enforce contractual
rights; =—greater risk of uncollectible accounts and longer collection cycles; =-currency exchange rate fluctuations, devaluations
and other conversion restrictions; =-uncertain and changing tax rules, regulations and rates; --the potential for civil unrest, acts of
terrorism, force majeure, war or other armed conflict and greater physical security risks, which may cause us to have to leave a
country quickly; =logistical and communication challenges; =-changes in regulatory practices, including trade policies, tariffs
and taxes; =-changes in labor conditions; =-general economic, political and financial conditions in foreign markets; and «
exposure to civil or criminal liability under the U. S. Foreign Corrupt Practices Act (“ FCPA ), the U. K. Bribery Act, the
Canadian Corruption of Foreign Public Officials Act, the Brazilian Clean Companies Act, the anti- boycott rules, trade and

export contlol res_ulatlons as well as othel mternatlonal reguldtlons Forexample-the Provinee-of- Quebee-has-adopted

lntemdtlondl risks and violations of 1nternat10nc11 res_ulatlons may significantly reduce our revenue and prohts and subject us to
criminal or civil enforcement actions, including fines, suspensions or disqualification from future U. S. federal procurement
contracting. Although we have policies and procedures to monitor legal and regulatory compliance, our employees,
subcontractors and agents could take actions that violate these requirements. As a result, our international risk exposure may be
more or less than the percentage of revenue attributed to our international operations. Ourresults-efoperations-eould-be
Continuing worldwide political, social and economic uncertainties may adverscly affeeted—- affect our revenue and
profitability. The last several years have been periodically marked by health-eutbreakssueh-as-political, social and
economic concerns, including decreased consumer confidence, the lingering effects of international conflicts, higher
energy costs and inflation, and the global coronavirus disease 2019 (" COVID- 19") pandemic. A-.Qur backlog is subject to
cancellation,unexpected adjustments and changing economic conditions and is an uncertain indicator of future operating
results.Our backlog at fiseal-October 2, 2623-2022 year—end-was $ 4-3 . 8-7 billion,an increase of $ 263 +-6-bitiener27-.9
million,or 7.6 %,compared to the end of fiscal 2022-2021 year—end- We include in backlog only those contracts for which
funding has been provided and work authorizations have been received.We cannot guarantee that the revenue projected in our
backlog will be realized or,if realized,will result in profits.In addition,project delays;suspenstons;terminations;-cancellations or
;fe&ueﬁeﬁs—rn—scope -e%efhehldjustments de—may occur , from time to time , t-our-industry-due-to-considerations-beyond-our

og-with respect to contracts reflected in our backlog &

ity-.For example,certain of our contracts with the U.S.federal
government and other clients are termmable at the discretion of the client,with or without cause.These types of backlog
reductions could adversely affect our revenue and margins.As a result of these factors,our backlog as of any particular date is
an uncertain indicator of our future earnings.Cyber security breaches of our systems and information technology could
adversely impact our ability to operate significant issue in eutbreals-epidemte-or-our pandemie-ofeontagious-diseases-in
dealings with our clients. We maintain any- an geographic-enterprise- wide group of health and safety professionals to
help ensure that the services we provide area—- are delivered safely and in accordance with standard work processes.
Unsafe job sites and office environments have the potential to increase employee turnover, increase the cost of a project
to our clients, expose us to types and levels of risk that are fundamentally unacceptable and raise our operating costs.
The implementation of our safety processes and procedures are monitored by various agencies, including the U. S. Mine
Safety and Health Administration (“ MSHA ”), and rating bureaus and may be evaluated by certain clients in cases in
which we-operate-safety requirements have been established in our contracts. Our failure to meet these requirements or
our failure to properly implement and comply with our safety program could result in reduced profitability ahealth-erists
adversely-affeeting-the-eceontomtes-, the loss of pr0]ects ﬁﬂ&ﬂetal—m&fkefs—&ﬂd-evem}Pdeﬁtaﬁd—fef or chents ot or potentlal
lltlgatlon seﬁtees—m—stleh—&feas—l-n-&éd-t&eﬁ— a1ty ; ;

eﬂap-}eyees—and Veﬂéefs—te-peffeiﬁ—ﬂ&eﬁespeﬂstbﬁt&es—Sueh—feSﬂ&s—could ha\ ea matendl adverse effect on our busmess,

operating results or financial condition. Our business activities may require our employees to travel to and work in
countries where there are hlgh securlty rlsks, which may result in employee death or injury, repatriation costs or other
H 6 6 H our contracts may-require our
employees travel to and work in high- rlsk countries that are undelgomg political, somal and economic upheavals resulting from
war,civil unrest,criminal activity,acts of terrorism or public health crises.As a result,we risk loss of or injury to our employees
and may be subject to costs related to employee death or injury,repatriation or other unforeseen circumstances.We may choose

or be forced to leave a country with little or no warning due to physical security risks. Our-fathire-to-implement-and-eomply-with
Unavailability or cancellation of third- party insurance coverage would increase our safety-programeoutd-overall risk




exposure as well as disrupt the management of our business operations. Fhe-reeent-global-COVID-Our services involve
significant risks of professional and other liabilities, which may substantially exceed the fees that we derive from our
services. We maintain insurance coverage from third - +9-pandemie-party insurers has- as ereated-part of our overall risk
management strategy and because some of our contracts require us to maintain specific insurance coverage limits. From
time to time, we assume liabilities as a result of indemnification provisions contained in our service contracts. We cannot
predict the magnitude of these potential liabilities. We are liable to pay such liabilities from our assets if and when the
aggregate settlement or judgment amount exceeds our insurance policy limits. Further, our insurance may not protect us
against liability because our policies typically have various exceptions to the claims covered and also require us to
assume some costs of the claim even though a portion of the clalm may be covered A partlally or completely umnsured
claim, if successful and of significant velatdity-magnitude , 0 v
health-eutbreaks—could impaet-have a material adverse effect on our llquldlty If any of our thlrd- party insurers fail,
suddenly cancel our coverage, or otherwise are unable to provide us with adequate insurance coverage, then our overall
risk exposure and our operational expenses would increase and the management of our business s-operations and-finanetat
results-would éepeﬂd-eﬂ—ntﬂﬂefeus—eiml-\ﬂrg—f&etefs—ﬂ%&t—be dlsrupted In addltlon, if we expand into new markets, we may
not be able to 4 W y-can be reliably estimated and
realization is probable; ® provisions for uneolleellble receivables, L,lanl tldlln% and recoveries of costs from
subcontractors,vendors and others; ® provisions for income taxes,research and development tax credits,valuation allowances and
unrecognized tax benefits; and-e value of goodwill and recoverability of intangible assets -Our-aetual-;» valuations of assets
acquired and liabilities assumed in connection with business combinations;® valuation of contingent earn- out liabilities
recorded in connection with business combinations;e valuation of employee benefit plans;* valuation of stock- based
compensatlon expense; dlld . accruals for -ﬁﬂaﬁﬁal—fese&ts-eet&d—di%ﬁfrefn—&tese—estﬁnates—estlmated llabllltles —wh-teh—m&y

ettﬁwefkfeme—ﬂre—eest—eﬁafeﬁd%ﬂg—euﬁemees— meludlm meludlm t-he—d-&f&t-teﬁ—our ablllty to trans1tlon employees from
completed prOJects to new as51gnments and seepe—ef—t-he—eﬂtbfealeto hlre and as51mllate new employees ge‘b‘eﬂ‘ﬂ‘ﬁeﬁl‘:a-l—

our el-teﬂts—ablllty to forecast dumnd or our
services and thereby mamtam an appropriate headcount in each of our geographies and operating units ; and our ability
to provide-manage attrition. If we over- utilize our workforce, our employees may become disengaged, which could
impact employee attrition. If we under- utilize our workforce, our profit margin and profitability could suffer. Our use
of the percentage- of- completlon method of revenue recognition could result ina reductlon ot ef—t-he—est-rma-te—dﬁe

eﬁ-ﬁ&me—a—ﬁd—fna-teﬂa-ls—eeﬁtf&ets—\\ are paid Io1 ldbOl at nwollalcd hourly blllm(T rates dnd paid for other
expenses.Profitability on these contracts is driven by billable headcount and cost control.Many of our time- and- materials
contracts are subject to maximum contract values and,accordingly,revenue relating to these contracts is recognized as if these
contracts were fixed- price contracts.Under our cost- plus contracts,some of which are subject to contract ceiling amounts,we are
reimbursed for allowable costs and fees,which may be fixed or performance- based.If our costs exceed the contract ceiling or are
not allowable under the provisions of the contract or any applicable regulations,we may not be able to obtain reimbursement for
all of the costs we incur.Profitability on our contracts is driven by billable headcount and our ability to manage our
subcontractors,vendors and material suppliers.If we are unable to accurately estimate and manage our costs,we may incur losses
on our contracts,which could decrease our operating margins and significantly reduce or eliminate our profits.Certain of our
contracts require us to satisfy specific design,engineering,procurement or construction milestones in order to receive payment
for the work completed or equipment or supplies procured prior to achievement of the applicable milestone.As a result,under
these types of arrangements,we may incur significant costs or perform significant amounts of services prior to receipt of
payment.If a client determines not to proceed with the completion of the project or if the client defaults on its payment
obligations,we may face difficulties in collecting payment of amounts due to us for the costs previously incurred or for
the amounts previously expended to purchase equipment or supplies.Accounting for a contract requires judgments
relative to assessing the contract’ s estimated risks,revenue,costs and other technical issues.Due to the size and nature of
many of our contracts,the estimation of overall risk,revenue and cost at completion is complicated and subject to many
variables.Changes in underlying assumptions,circumstances or estimates may also adversely affect future period services
prior to receipt of payment. If a client determines not to proceed with the completion of the project or if the client
defaults on its payment obligations, we may face difficulties in collecting payment of amounts due to us for the costs
previously incurred or for the amounts previously expended to purchase equipment or supplies. Accounting for a
contract requires judgments relative to assessing the contract’ s estimated risks, revenue, costs and other technical issues.
Due to the size and nature of many of our contracts, the estimation of overall risk, revenue and cost at completion is
complicated and subject to many variables. Changes in underlying assumptions, circumstances or estimates may also
adversely affect future period financial performance. If we are unable to accurately estimate the overall revenue or costs
on a contract, then we may experience a lower profit or incur a loss on the contract. Cyber security incidents affecting
our systems and information technology could adversely impact our ability to operate and we could experience adverse
consequences resulting from such compromises, including but not limited to regulatory investigations or actions ;




litigation; fines and penalties; disruptions of our business operations; reputational harm; loss of revenue or profits; and
the-other abiity-adverse consequences. We face the threat to our computer systems of unauthorized access, computer
hackers, computer viruses, malicious code, organized cyber- attacks and other security problems and system
disruptions, including possible unauthorized access to our and our clients ' proprietary or classified information. We rely
on industry- accepted security measures and technology to securely maintain all confidential and proprietary
information on our information systems. In addition, we rely on the security of third- pay-party service providers,
vendors and cloud services providers to protect confidential data. In the ordinary course of business, we have been
targeted by malicious cyber- attacks. A user who circumvents security measures could misappropriate confidential or
proprietary information, including information regarding us, our personnel and / or our clients or cause interruptions
or malfunctions in operations. As a result, we may be required to expend significant resources to protect against the
threat of these system disruptions and security breaches or to alleviate problems caused by these disruptions and
breaches. We also rely in part on third- party software and information technology vendors to run our critical
accounting, project management and financial information systems. Our software and information technology vendors
may decide to discontinue further development, integration or long- term software and hardware support for our serviees
or-their-information systems, in which case we may nced to abandon one seekreduetions-ef-otr— or fees;-anymore of our
current information systems and migrate some or all of our accounting, project management and financial information
to other systems, thus increasing our operational expense, as well as disrupting the management of our business
operations. While we have implemented security measures designed to protect against security incidents, there can be no
assurance that these measures will be effective. Vulnerabilities in our systems pose material risks to our business.
Applicable data privacy and security obligations may require us to notify relevant stakeholders of security incidents.
Such elesures-disclosures ef-are costly, and the disclosure etr— or and-eurelents—offices-and-faetitiesrand-the failure to

comply with such need-for-enhaneed-health-and-hygtene-requirements erseetal—dis’f&ﬂerﬁg—efe&rer—meaﬁtfes-&r&tmﬁpfs—te
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yorlcorseel-to adverse consequences feﬂﬁl-ﬁa-fe—eﬂsﬁﬂg—&gl‘eefﬂeﬂfs— Any of thes nts could damage advefse}y—&ffeet—o
reputation business;finanetal-eondition-and :

eetdd-have ama materlal adverse eﬁect on our business and, hndncml condltlon, 1esults —I-ﬂ—M&feh%@-H,—t-he—Uﬂﬁed—ngdem

Bnited-Kingdom; Earepean-and cash ﬂows evefa{-l-buﬂness—&nd—ﬁﬂanetal—fes’cﬂ-ts— Risks Related to Our Clients We derive a
substantial amount of our revenue from U. S. federal, state and local government agencies, and any disruption in government
funding or in our relationship with those agencies could adversely affect our business. In fiscal 20222023 , we generated 4744 .
6-1 % of our revenue from contracts with U. S. federal, and state and local government agencies. A significant amount of this
revenue is derived under multi- year contracts, many of which are appropriated on an annual basis. As a result, at the beginning
of a project, the related contract may be only partially funded, and additional funding is normally committed only as
appropriations are made in each subsequent year. These appropriations, and the timing of payment of appropriated amounts,
may be influenced by numerous factors as noted below. Our backlog includes only the projects that have funding appropriated.
The demdnd for our U. S. government- related services is Oenelallv driven by the level of government plogram fundmg
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1educt10n in fedeml gov ernment spending, the dbsence of a bipartisan agreement on the federal government budget, a partial or

full federal government shutdown or a change in budgetary priorities could reduce demand for our services, cancel or delay
federal projects, result in the closure of federal facilities and significant personnel reductions and have a material and adverse
impact on our business, financial condition, results of operations and cash flows. There are several additional factors that could
materially affect our U. S. government contracting business, which could cause U. S. government agencies to delay or cancel
programs, to reduce their orders under existing contracts, to exercise their rights to terminate contracts or not to exercise contract
options for renewals or extensions. Such factors, which include the following, could have a material adverse effect on our
revenue or the timing of contract payments from U. S. government agencies: =-the failure of the U. S. government to complete
its budget and appropriations process before its fiscal year- end; s—changes in and delays or cancellations of government
programs, procurements, requirements or appropriations; <-budget constraints or policy changes resulting in delay or curtailment
of expenditures related to the services we provide; =-and re- competes of government contracts +the-timing-. Our failure to
win new contracts and amount-renew existing contracts with private and public sector clients could adversely affect our
profitability. Our business depends on our ability to win new contracts and renew existing contracts with private and
public sector clients. Contract proposals and negotiations are complex and frequently involve a lengthy bidding and
selection process, which is affected by a number of tax-factors. These factors include market conditions, financing
arrangements, required governmental approvals, client relationships and our professional reputation. If we are not able
to replace the revenue reeetved-by-federal-from expiring contracts , state-and-loeal-governments-either through follow- on
contracts or new contracts . and-the-overalHevel-our business, results of operations and financial condition may be
adversely affected. If negatlve market conditions continue to pers1st or 1f we fall to secure adequate ﬁnanclal




Our inability to win or renew U. S. government contracts during reéuldted procurement processes could harm our operations dnd
significantly reduce or eliminate our profits. U. S. government contracts are awarded through a regulated procurement process.
The U. S. federal government has increasingly relied upon multi- year contracts with pre- established terms and conditions, such
as indefinite delivery / indefinite quantity (“ IDIQ ) contracts, which generally require those contractors who have previously
been awarded the IDIQ to engage in an additional competitive bidding process before a task order is issued. As a result, new
work awards tend to be smaller and of shorter duration, since the orders represent individual tasks rather than large,
programmatic assignments. In addition, we believe that there has been an increase in the award of federal contracts based on a
low- price, technically acceptable criteria emphasizing price over qualitative factors, such as past performance. As a result,

pricing pressure may reduce our proht margins on future federal contracts. Fhe-inereased-eompetitiorrand-prieing pressure, it

ﬂega-ﬁve}y—rm-paefed—l\/loreovel even if we are quahhed to work on a government contract, we mdy not be awarded the contract
because of existing government policies designed to protect small businesses and under- represented minority contractors. Our
inability to win or renew government contracts during regulated procurement processes could harm our operations and
significantly reduce or eliminate our profits. Each year, client funding for some of our U. S. government contracts may rely on
government appropriations or public- supported financing. If adequate public funding is delayed or is not available, then our
profits and revenue could decline. A substantial portion of our revenue is derived from contracts with agencies and
departments of federal, state and local governments. Each year, client funding for some of our U. S. government contracts
may directly or indirectly rely on government appropriations or public- supported financing. Legislatures may appropriate funds
for a given project on a year- by- year basis, even though the project may take more than one year to perform. In addition,
public- supported financing such as U. S. state and local municipal bonds may be only partially raised to support existing
projects. Similarly, an economic downturn may make it more difficult for B—S—state-anddeeal-governments to fund projects. In
addition to the state of the economy and competing political priorities, public funds and the timing of payment of these funds
may be influenced by, among other things, curtailments in the use of government contracting firms, increases in raw material
costs, delays associated with insufficient numbers of government staff to oversee contracts, budget constraints, the timing and
amount of tax receipts and the overall level of government expenditures. If adequate pabke-funding is not available or is
delayed, then our profits and revenue could decline. Gut-If we cannot collect our receivables or if payment is delayed, our
business may be adversely affected by our inability to generate cash flow, provide working capital, or continue our
business operations. We depend on the timely collection of our receivables to generate cash flow, provide working
capital, and continue our business operations. If the U. S. federal-government or any other client or any prime contractor
for whom we are a subcontractor fails to pay or delays the payment of invoices for any reason, our business and financial
condition may be materially and adversely affected. Clients may delay or fail to pay invoices for a number of reasons,
including lack of appropriated funds, lack of an approved budget, lack of revised or final settled billing rates as a result
of open audit years, as a result of audit findings by government regulatory agencies or for a variety of other reasons.
Certain contracts may give clients gevernmentagenetes-the right to modify, delay, curtail, renegotiate or terminate existing
contracts at their convenience at any time prior to their completion, which may result in a decline in our profits and revenue.
Certain U—S—federal-government-projects in which we participate as a contractor or subcontractor may extend for several years.
Generally, 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. Any decision by a H—S—federal-goveramentclient to
modify, delay, curtail, renegotiate or terminate our contracts at their convenience may result in a decline in our profits and
revenue. As-a-U-If one of these clients terminates their contract for convenience, we may only be able to bill the client for
work completed prior to the termination, plus any commitments and settlement expenses such client agrees to pay, but
not for any work not yet performed . S—Our revenue and growth prospects may be harmed if we or our employees are
unable to obtain government granted eligibility or other qualifications we and they need to perform services for our
customers. A number of government programs require eentractor-contractors to have certain kinds of government
granted eligibility . such as security clearance credentials. Depending on the project, eligibility can be difficult and time-
consuming to obtain. If we must-qualifications we and they need to perform services for our customers.A number of
government programs require contractors to have certain kinds of government granted eligibility,such as security
clearance credentials.Depending on the project,eligibility can be difficult and time- consuming to obtain.If we or our
employees are unable to obtain or retain the necessary eligibility,we may not be able to win new business,and our existing
customers could terminate their contracts with us or decide not to renew them.To the extent we cannot obtain or maintain the

requned secunty clearances for our employees Workmg ona partlcular contract —we—ma-y—net—deﬂve—t-he—feveﬂﬁe—efpfe-ﬁ-t-
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these covenants could result in an event of default under the Credit Agreement whlch could result in us being required
to repay the amounts outstanding prior to maturity. These prepayment obligations could have an adverse effect on our
business, results of operations and financial condition. Furthermore, if we are unable to repay the amounts due and



payable under the Credit Agreement, the lenders could proceed against the collateral granted to them to secure that
indebtedness. In the event the lenders accelerate the repayment of our borrowings, we and our subsidiaries may not have
sufficient assets to repay that indebtedness. We may not have the ability to raise the funds necessary to settle conversions
of our convertible notes or to repurchase our convertible notes upon a fundamental change, and our future debt may
contain limitations on our ability to pay cash upon conversion or repurchase of our convertible notes. Holders of our
convertible notes have the right, subject to certain conditions and limited exceptions, to require us to repurchase all or a
portion of their convertible notes upon the occurrence of a fundamental change (as defined in the indenture governing
the convertible notes) at a fundamental change repurchase price equal to 100 % of the principal amount of the
convertible notes to be repurchased, plus accrued and unpaid interest, if any, to, but excluding, the fundamental change
repurchase date. In addition, upon any conversion of our convertible notes, we will be required to make cash payments
for each $ 1, 000 in principal amount of our convertible notes converted of at least the lesser of $ 1, 000 and the sum of the
daily conversion values indenture governing our convertible notes. However, we may not have enough available cash or
be able to obtain financing at the time we are required to make repurchases of our convertible notes surrendered
therefor or pay cash with respect to our convertible notes being converted. In addition, our ability to repurchase our
convertible notes or to pay cash upon conversions of our convertible notes may be limited by law, by regulatory
authority or by agreements governing our future indebtedness. Our failure to repurchase our convertible notes at a time
when the repurchase is required by the indenture governing our convertible notes or to pay any cash payable on future
conversions of our convertible notes as required by the indenture governing our convertible notes would constitute a
default under the indenture governing our convertible notes. A default under the indenture governing our convertible
notes or the fundamental change itself could also lead to a default under agreements governing our indebtedness. If the
repayment of the related indebtedness were to be accelerated after any applicable notice or grace periods, we may not
have sufficient funds to repay the indebtedness and repurchase our convertible notes or make cash payments upon
conversions thereof. The conditional conversion feature of our convertible notes, if triggered, may adversely affect our
financial condition and operating results. In the event the conditional conversion feature of our convertible notes is
triggered, holders of our convertible notes will be entitled to convert their notes at any time during specified periods at
their option. If one or more holders elect to convert their notes, we would be required to settle any converted principal
amount of such notes through the payment of cash, which could adversely affect our liquidity. In addition, even if
holders do not elect to convert their notes, we could be required under applicable accounting rules to reclassify all or a
portion of the outstanding principal of our convertible notes as a current rather than long- term liability, which would
result in a material reduction of our net working capital. Changes in the accounting method for convertible debt
securities that may be settled in cash, such as our convertible notes, could have a material effect on our reported
financial results. The accounting method for reflecting our convertible notes on our balance sheet, accruing interest
expense for our convertible notes and reflecting the underlying shares of our common stock in our reported diluted
earnings per share may adversely affect our reported earnings and financial condition. In August 2020, the Financial
Accounting Standards Board published Accounting Standards Update (“ ASU ) 2020- 06 (“ ASU 2020- 06 ), which
simplified certain of the accounting standards that apply to convertible notes. ASU 2020- 06 eliminated the cash
conversion and beneficial conversion feature modes used to separately account for embedded conversion features as a
component of equity. Instead, an entity would account for convertible debt or convertible preferred stock securities as a
single unit of account, unless the conversion feature requires bifurcation and recognition as derivatives. Additionally, the
guidance requires entities to use the “ if- converted ” method for all convertible instruments in the diluted earnings per
share calculation and to include the effect of potential share settlement for instruments that may be settled in cash or
shares. We adopted ASU 2020- 06 in the first quarter of fiscal year 2020. In accordance with ASU 2020- 06, our
convertible notes are reflected as a liability on our balance sheets, with the initial carrying amount equal to the principal
amount of the convertible notes, net of issuance costs. The issuance costs were treated as contra debt for accounting
purposes, which will be amortized into interest expense over the term of our convertible notes. As a result of this
amortization, the interest expense that we expect to recognize for our convertible notes for accounting purposes will be
greater than the cash interest payments we will pay on our convertible notes. In addition, the shares of our common
stock underlying our convertible notes will be reflected in our diluted earnings per share using the “ if converted ”
method, in accordance with ASU 2020- 06. Under the “ if converted ” method, diluted earnings per share would
generally be calculated assuming that all our convertible notes were converted solely into shares of our common stock at
the beginning of the reporting period, unless the result would be anti- dilutive. However, for convertible notes in which
the principal amount must be settled in cash and the conversion spread value in shares or cash upon conversions (such as
our convertible notes), the “ if converted ” method requires that interest expense is not adjusted in the numerator and
the denominator only includes the net number of incremental shares that would be issued upon conversion. The
application of the if- converted method may reduce our reported diluted earnings per share, to the extent the price of our
common stock exceeds the conversion price. Accounting standards may change in the future in a manner that may
adversely affect our diluted earnings per share. Furthermore, if any of the conditions to the convertibility of our
convertible notes is satisfied, then we may be required under applicable accounting standards to reclassify the liability
carrying value of our convertible notes as a current, rather than a long- term, liability. This reclassification could be
required even if no holders convert their notes and could materially reduce our reported working capital. Conversion of
our convertible notes may dilute the ownership interest of our stockholders or may otherwise depress the price of our
common stock. The conversion of some or all of our convertible notes may dilute the ownership interests of our
stockholders. Upon conversion of our convertible notes, we have the option to pay or deliver, as the case may be, cash,



shares of our common stock, or a combination of cash and shares of our common stock in respect of the remainder, if
any, of our conversion obligation in excess of the aggregate principal amount of our convertible notes being converted. If
we elect to settle the remainder, if any, of our conversion obligation in excess of the aggregate principal amount of our
convertible notes being converted in shares of our common stock or a combination of cash and shares of our common
stock, any sales in the public market of our common stock issuable upon such conversion could adversely affect
prevailing market prices of our common stock. In addition, the existence of our convertible notes may encourage short
selling by market participants because the conversion of our convertible notes could be used to satisfy short positions, or
anticipated conversion of our convertible notes into shares of our common stock could depress the price of our common
stock. The capped call transactions may affect the value of our common stock. In connection with the pricing of our
convertible notes, we entered into privately negotiated capped call transactions with the option counterparties. The
capped call transactions cover, subject to customary adjustments substantially similar to those applicable to our
convertible notes, the number of shares of our common stock initially underlying our convertible notes. The capped call
transactions are expected generally to reduce the potential dilution to our common stock upon any conversion of our
convertible notes and / or offset any cash payments we are required to make in excess of the principal amount of
converted notes (if and when we elect to settle the conversion spread value in cash), as the case may be, with such
reduction and / or offset subject to a cap. In addition, the option counterparties or their respective affiliates may modify
their hedge positions by entering into or unwinding various preeurementlaws-derivatives with respect to our common
stock and / or purchasing or selling our common stock or other securities of ours in secondary market transactions
following the pricing of our convertible notes and prior to the maturity of our convertible notes (and are likely to do so
during any observation period related to a conversion of our convertible notes or, to the extent we exercise the relevant
election under the capped call transactions, following any repurchase or redemption of our convertible notes). This
activity could also cause or avoid and-- an regulations-and-increase or a decrease in the market price of our common stock.
In addition, if any such capped call transactions fail to become effective, the option counterparties or their respective
affiliates may unwind their hedge positions with respect to our common stock, which could adversely affect the value of
our common stock. We are subject to regalar-government-auditsa-violation-ef counterparty risk with respect to the capped
call transactions. The option counterparties are financial institutions, and we are subject to the risk that any efthese-laws
and-regutations-or all of the-them might default under the capped call faitare-to-pass-a-governmentaudit-eotldresult-in

sanetions— transactions . Our exposure ;-eontracttermination; forfetture-of profit-harnr-to the credit risk ourreputation-or
toss-of eurstatus-as-the option counterparties is not secured by any collateral. If an eligible-government-eontractor-option

counterparty becomes sub]ect to 1nsolvency proceedlngs, we will become and-- an unsecured creditor in those

proceedings pty-with a claim equal and-are-affeeted-by-U—S—federal;state;

leeal—&nd—feretgn—laws—&nd—regt&&ﬁeﬂs—rel&&ng—lo our exposure at that time under the capped call transactlon formation;

exposur

Geﬂfraeﬁ%etrﬁ&e—BeB—seeuﬁw—regt&a&eﬂs—as—weH—wdl as—depend on many e{-her—ru-les-factors but, generally, and-—- an

regulations-increase in our exposure will be correlated to an increase in the market price and in the volatility of our
common stock . [n addition, upon a default by an option counterparty, we musteempty-may suffer adverse tax

consequences and more dllutlon than we currently antlclpate with respect et-her—gevemmeﬁt—regt&&&eﬂs—relafed-m

However, we can prov ule no asstranee-assurances fhat—as to lhe BGA—A—ﬁnanclal stablllty or v1ab111ty of the optlon
counterparties. Risks Related to Growth and Acquisitions If we are not able to successfully manage or-our growth
strategy, our business and results of operations may be adversely affected. Our expected future growth presents
numerous managerial, administrative, operational and other gevernmentaudits-challenges. Our ability to manage the
growth of our operations will netresultinrmaterial-disalowaneesfor-ineurred-eoststnrrequire us to continue to improve our
management information systems and our the-other future-internal systems and controls . In addition, our growth will
increase our need HU—S—government-eontraets-are-stubjeet-to vartors-attract, develop, motivate and retain both our
management and professional employees. The inability to effectively manage our growth or other—- the requirements
relating-inability of our employees to achleve ant1c1pated fhe—feﬁn&ﬁen—&dﬁrrms&&&en—m ormance could have a materlal

feveﬂues—&nd—euﬁresu-lts—e-ﬁeperaﬁeﬂs— \\’ hd\ madc and expect to continue to make acquisitions. Aequlslllons could disrupt

our operations and adversely impact our business and operating results. Our failure to conduct due diligence effectively or our
inability to successfully integrate acquisitions could impede us from realizing all of the benefits of the acquisitions, which could
weaken our results of operations. A key part of our growth strategy is to acquire other companies that complement our lines of
business or that broaden our technical capabilities and geographic presence. However, our ability to make acquisitions is
restricted under our credit agreement. Acquisitions involve certain known and unknown risks that could cause our actual growth



or operating results to differ from our expectations or the expectations of securities analysts. For example: -=we may not be able
to identify suitable acquisition candidates or to acquire additional companies on acceptable terms; --we are-pursaing-have
completed and we will continue to pursue international acquisitions, which inherently pose more risk than domestic
acquisitions; -we compete with others to acquire companies, which may result in decreased availability of, or increased price
l01 §u1table acqumtlon cand1ddtes ~—and we mdy not be able to obtdm the necessary hmncmo on fav or’lble terms or at all, to

feveﬂt\e—&ﬂd-pfe-ﬁ-ts— If we lall to conduct due d1l1gence on our potentul tdlgets elfectwely we may, for example not 1dent1ly
problems at target companies, or fail to recognize incompatibilities or other obstacles to successful integration. The integration
process may d1srupt our busmess dnd 1f 1mplemented 1neﬁect1vely, mdy preclude real1zat1on of the lull benefits expected by us

us to: =-issue common stock that Would dilute our current stockholders ownership percentdoe -use a substantlal port1on of our
ash resources; ‘—1nc1ease our 1nterest expense leverage and debt service requ1rements (1f we incur additional debt to fund an

hav&a—m&terta-l—&dvers&effeet—eﬂ-eﬂfbus-rﬁess—lﬁour goodwﬂl or other 1ntan01ble assets become 1mpa1red then our prollts may
be significantly reduced. Because we have historically acquired a significant number of companies, goodwill and oether
intangible assets represent a substantial portion of our assets. As of October 2-1 , 28222023 , our goodwill was § 1. +9 billion
and other intangible assets were $ 20-173 . 2-9 million. We are required to perform a goodwill impairment test for potential
impairment at least on an annual basis. We also assess the recoverability of the unamortized balance of our intangible assets
when indications of impairment are present based on expected future profitability and undiscounted expected cash flows and
their contribution to our overall operations. The goodwill impairment test requires us to determine the fair value of our reporting
units, which are the components one level below our reportable segments. In determining fair value, we make significant
judgments and estimates, including assumptions about our strategic plans with regard to our operations. We also analyze current
economic indicators and market valuations to help determine fair value. To the extent economic conditions that would impact
the future operations of our reporting units change, our goodwill may be deemed to be impaired, and we would be required to
record a non- cash charge that could result ma mdtendl ddverse effect on our financial position or results of operations. Fer

: : —We had no goodwill impairment in fiscal 2023, 2022 or
2021 Rlsks Related to Our Legal and Regulatory Environment As a U. S. government contractor, we must comply with
various procurement laws and regulations and are subject to regular government audits; a violation of any of these laws
and regulations or the failure to pass a government audit could result in sanctions, contract termination, forfeiture of
profit, harm to our reputation or loss of our status as and- an 2622-ndividuals-en-behalf of the U.S.government under the
Federal Civil False Claims Act,which could include claims for treble damages.For example,as discussed elsewhere in this
report,on January 14,2019 the Civil Division of the United States Attorney ' s Office filed complaints in intervention in three
qui tam actions filed against our subsidiary,Tetra Tech EC,Inc.,in the U.S.District Court for the Northern District of
California.U.S.government contract violations could result in the imposition of civil and criminal penalties or sanctions,contract
termination,forfeiture of profit and / or suspension of payment,any of which could make us lose our status as an eligible
government contractor.We could also suffer serious harm to our reputation. Any interruption or termination of our
U.S. government contractor status could reduce our prohts and revenue s1gmf1cantly If we extend a 51gn1ﬁcant portlon of

or 1ndustry ex&mp-le—m—t-he—efd-lﬂ&ey
eeﬂ-l‘Sﬁ-ef—eﬂ-PbttSﬂ‘leSS- we may experlence dlsproportlonately hlgh evels of collectlon risk and nonpayment if those clients

are adversely affected by factors particular to their geographlc area or 1ndustry Our cllents 1nclude public and private
entities that have been,and may continue to be tvety 9 gard PEFSO y
negatively impacted by the changing landscape in the global economy While outs1de of the U.S. federal government no




smgle cllent accounted effor J:aber—d-rspufes—over 10 % of our revenue for ﬁscal 2022 we face collection risk prefessionat

y : ; d ages—as wel-a normal part
of . We could be adversel dﬁected by violations 01‘ the F( PA and smnhn worldwide anti- b11ber laws The FCPA and similar
anti- bribery laws generally prohibit companies and their intermediaries from making direct or indirect improper payments to
foreign government officials for the purpose of obtaining or retaining business . The FCPA also requires public companies to
make and keep books and records that accurately and fairly reflect the transactions of the corporation and to devise and
maintain an adequate system of internal accounting controls . The U. K. Bribery Act of 2010 prohibits both domestic and
international bribery, as well as bribery across both private and public sectors. In addition, an organization that * fails to prevent
bribery ” by anyone associated with the organization can be charged under the U. K. Bribery Act unless the organization can
establish the defense of having implemented ““ adequate procedures ” to prevent bribery. Improper payments are also prohibited
under the Canadian Corruption of Foreign Public Officials Act and the Brazilian Clean Companies Act. Local business practices
in many countries outside the United States create a greater risk of government corruption than that found in the United States
and other more developed countries. Our policies mandate compliance with anti- bribery laws, and we have established policies
and procedures designed to monitor compliance with anti- bribery law requirements; however, we cannot ensure that our
policies and procedures will prevent proteetus-frempotential reckless or criminal acts committed by individual employees et
agents or partners . If we are found to be liable for anti- bribery law violations, we could suffer from criminal or civil penalties
or other sanctions that could have a material adverse effect on our business. We could be adversely impacted if we fail to
comply with domestic and international export control and sanctions laws. To the extent we export technical services, data and
products outside of the United States, we are subject to U. S. and international laws and regulations governing international
trade and exports, including but not limited to the International Traffic in Arms Regulations, the Export Administration
Regulations and trade sanctions agatnstembargeed-. These laws and regulations may restrict or prohibit altogether the sale
or supply of certain of our services to certain governments, persons, entities, countries , and territories, including those
that are the target of comprehensive sanctions, unless there are license exceptions that apply or specific licenses are
obtained . A failure to comply with these laws and regulations could result in civil or criminal sanctions, including the
imposition of fines, the denial of export privileges and suspension or debarment from participation in U. S. government
contracts, which could have a material adverse effect on our business. Hwe-fatt-to-comptete-New legal requirements could
adversely affect our operating results. Our business and results of operations could be adversely affected by the passage
of climate change, defense, environmental, infrastructure and other legislation, policies and regulations. Growing
concerns about climate change may result in the imposition of additional environmental regulations. For example,
legislation, international protocols, regulation or other restrictions on emissions could increase the costs of projects for
our clients or, in some cases, prevent a project from going forward in-a-timely-manner-, miss-thereby potentially reducing
the need for our services. In addition, relaxation or repeal of laws and regulations, or changes in governmental policies
regarding environmental, defense, infrastructure or other 1ndustr1es we serve could result in a decllne in demand for our
services eomplianee-with-the-relevant-standards-, which a he ; W
negatively impact our revenues.We cannot predict when or whether any of these varlous proposals may be s-ubjeet—te
enacted or what third- their effect will be on us or on our customers —party-tab :
penalttes- We may be subject to liabilities under environmental laws and regulations. Our services are subject to numerous
U.S.and international environmental protection laws and regulations that are complex and stringent.For example,we must
comply with a number of U.S.federal government laws that strictly regulate the handling,removal,treatment,transportation and
disposal of toxic and hazardous substances.Under the Comprehensive Environmental Response Compensation and Liability Act

of 1980,as amended (“ CERCLA ”),and comparable state laws,we may be required-to-investigate-and-remediate-regalated
hazardous-matertalsrequired performanee-standard-or-otherwise-fath-to adequately perform-omaprojeetinvestigate and

remediate regulated hazardous materials. CERCLA and comparable state laws typically impose strict . joint and several
liabilities without regard to whether a company knew of or caused therr— the swe-release of hazardous substances. The
liability for the entire cost of clean- up could be imposed upon any responsible party. Other principal U. S. federal
environmental, health and safety laws affecting us include, but are not limited to, the Resource Conservation and
Recovery Act, National Environmental Policy Act, the Clean Air Act, the Occupational Safety and Health Act, the
Federal Mine Safety and Health Act of 1977 (the “ Mine Act ), the Toxic Substances Control Act and the Superfund
Amendments and Reauthorization Act. Our business operations may ineutatoss-omralso be subject to similar state and
international laws relating to environmental protection. Further, past business practices at companies that prejeet-whieh
we have acquired may fed-uee—efel-rmrn&te-also expose us to future unknown env1ronmental liabilities. Liabilities related to
veratp b ve-large-human exposure to
hazardous substances, or a failure to comply with apphcable regulatlons, could result in substantial costs to us, including

clean - sea-}e-up costs , ﬁnes, c1v1leemp}e*pfejee’fs—’llhe-qﬁahey-ef—euﬁ or crlmmal sanctlons peffefm&nee—eﬂ—s-ueh-pfejee’fs
pfejeet—aﬂd-dep’:ey—&ppfepﬁa-te—feseﬂfees— -x-nel-udmg—and third- party eeﬁt-faefefs—aﬂd-clalms for property damage ot OF OWit

persontiel-personal -injury or cessation of remediation activities. Our continuing work in the areas governed by these
laws and regulations exposes us to the risk of substantial liability. Uncertainties in the interpretation and application of
existing, new and proposed tax laws and regulations could materially affect our tax obligations and effective tax rate.
The tax regimes to which we are subject or under which we operate are unsettled and may be subject to significant
change. The issuance of additional guidance related to existing or future tax laws, or changes to tax laws, tax treaties or
regulations proposed or implemented by the current or a timely-future U. S. presidential administration, Congress, or
taxing authorities in other jurisdictions, including jurisdictions outside of the United States, could materially affect our




tax obligations and effective tax rate. To the extent that such changes have a negative impact on us, including as a result
of related uncertainty, these changes may adversely impact our business, financial condition, results of operations, and
cash flows. The amount of taxes we pay in different jurisdictions depends on the application of the tax laws of various
jurisdictions, including the United States, to our international business activities, the relative amounts of income before
taxes in the various jurisdictions in which we operate, new or revised tax laws, or interpretations of tax laws and policies,
the outcome of current and future tax audits, examinations or administrative appeals, our ability to realize our deferred
tax assets, and our ability to operate our business in a manner consistent with our corporate structure and intercompany
arrangements. The taxing authorities of the jurisdictions in which we operate may challenge our methodologies for
pricing intercompany transactions pursuant to our intercompany arrangements or disagree with our determinations as
to the income and expenses attributable to specific jurisdictions. If such a challenge or disagreement were to occur, and
our position was not sustained, we could be required to pay additional taxes, interest, and penalties, which could result in
one- time tax charges, higher effective tax rates, reduced cash flows, and lower overall profitability of our operations.
Our financial statements could fail to reflect adequate reserves to cover such a contingency. Similarly, a taxing authority
could assert that we are subject to tax in a jurisdiction where we believe we have not established a taxable connection,
often referred to as a “ permanent establishment ” under international tax treaties, and such an assertion, if successful,
could increase our expected tax liability in one or more jurisdictions. Employee, agent or partner misconduct, or our
failure to comply with anti- bribery and other laws or regulations, could harm our reputation, reduce our revenue and
profits and subject us to criminal and civil enforcement actions. Misconduct, fraud, non- compliance with applicable
laws and regulations or other improper activities by one of our employees, agents or partners could have a significant
negative impact on our business and reputation. Such misconduct could include the failure to comply with government
procurement regulations, regulations regarding the protection of classified information, regulations prohibiting bribery
and other foreign corrupt practices, regulations regarding the pricing of labor and other costs in government contracts,
regulations on lobbying or similar activities, regulations pertaining to the internal controls over financial reporting,
environmental laws and any other applicable laws or regulations. Our policies mandate compliance with these
regulations and laws, and we take precautions to prevent and detect misconduct. However, since our internal controls
are subject to inherent limitations, including human error, it is possible that these controls could be intentionally
circumvented or become inadequate because of changed conditions. As a result, we cannot assure that our controls will
protect us from reckless or criminal acts committed by our employees, agents or partners. Our failure to comply with
applicable laws or regulations or acts of misconduct could subject us to fines and penalties, loss of security clearances
and suspension or debarment from contracting, any or all of which could harm our reputation, reduce our revenue and
profits and subject us to criminal and civil enforcement actions. If our reports and opinions are not in compliance with
professional standards and other regulations, we could be subject to monetary damages and penalties . e may-eommit
issue reports and opinions to a-elient-clients thatwe-based on our professional engineering expertise, as witt-well as our
other professional credentials eemplete-a-projeet-by-a-scheduted-date-. We-Our reports and opinions may alse-eommit-thata
projeetneed to comply with professional standards , when—eemp-}eted—hcensmg requirements , witl-achieve-speeified

securities regulations and other laws and rules governing the performance standards—tf-of professional services in the

Jurlsdlctlon in whlch prejeet—rs—net—eemp-}eted—by—lhc servnces are sehe&t&ed—éate—e%f&rls—tefﬁeet—feqtnred-perfeﬁn&nee—

perferm&nee—the reports and other work product we produce for cllents sometlmes 1nclude pro;ectlons, forecasts and
other forward- looking statements. Such information by its nature is subject to numerous risks and uncertainties, any of
which could cause the information produced by us to ultimately prove inaccurate. While we include appropriate
disclaimers in the reports that we prepare for our clients, once we produce such written work product, we do not always
have the ability to control the manner in which our clients use such information. As a result, if our clients reproduce
such information to solicit funds from investors for projects ean-without appropriate disclaimers or the information

proves to be 1ncorrect affeeted—bya—nttﬁﬂaer—e%faeteﬁ—beyeﬂd-etn“ or if eeﬂt-re-l—rnel-ud-nag—tmaiﬂéalﬂe—delays—frem

ee-reproduce such 1nformatlon or-for eliminate

potentlal 1nvestors in a mlsleadlng ot or 1ncomplete manner evefa-l-l-pfoﬁtabrl-rty—lluﬁhef anty-defeets-orerrors;orfatlures
to-meet-our clients >expeetations;-eonld-resultinelaimsfor— or damages-such investors may threaten to or file suit against us
—F&rl-&re—te—meet—perferrn&nee—st&ndar&s—erfor among other things, securities law violations eompleteperformanee-on-a

aehy HETep - We have only a limited Thetoss-ofkeypersonnel-or-ourinability-to
i d-personnel-e tpatr-ot abllm to protect pfeﬂde—sewwes—te-mu 1ntellectual property rights




v 8 ity-or-other quahhtdtlons we dnd they need to pelfOIm ...... our employees
workmo on a particular contract contractual arrangements , we may not derive the revenue or...... assets, liabilities, revenue
and expenses as well as copyright, trademark, patent and trade secret laws to protect our proprietary information. We
also enter into proprietary information and intellectual property agreements with employees, which require them to
disclose any inventions created during employment, to convey such rights to inventions to us, and to restrict any
diselosures— disclosure of proprietary information eentingent-assets-and-iabilities~ Trade secrets are generally difficult to
protect. Although our employees are subject to confidentiality obligations, this protection may be inadequate to deter ¥or
- or example-prevent misappropriation of our confidential information and / or the infringement of our patents and
copyrights. Further , we typteally-reecognize-revente-overmay be unable to detect unauthorized use of our intellectual
property or otherwise take appropriate steps to enforce our rights. Failure to adequately protect, maintain or enforce
our intellectual property rights may adversely limit our competitive position. Assertions by third parties of infringement,
misappropriation or the-other tife-violations by us of a-eentractbased-on-the-their propertion-ofintellectual property rights
could result in significant costs ineurred-to-date-eompared-to-and substantially harm our business, financial condition and
operating results. In recent years, the-there total-costsestimated-has been significant litigation involving intellectual
property rights in technology industries. We may face from time to be-ineurred-time, allegations that we or a supplier or
customer have violated the rights of third parties, mcludmg patent trademark and other 1ntellectual property rlghts If,
with respect to any claim against us for violation th A Ag-StEH

inetude=the-appheationof third fhe—pefeeﬂt&ge— party mtellectual property rlghts e-f-—eemp-}eﬁeﬂ—rﬂet-hed-e-ﬁaeeeﬂﬁﬁﬂg—aﬂd

s-are feeefded-eﬂ-}y—w%eﬂ—unable to prevall in they

- the can be lehdbly estlmated and IedllZdthIl 1S...... dceruals for estlmdted lmbllmes 1mlud1ng lmgdlmn a-ﬂd—rﬁsufaﬁee
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sufficlent rlghts werkfefee—”l:he—eest—e%preﬂdmg—eﬂﬁ or semees—me}udrﬂg—&re—e*te&ﬁe—whteh—wet&ﬂﬁe—etﬂkwerkferee—

v prent—--- develop —pfe-fessteﬂa-l-éeve}epme&t—&ﬂd-e&reﬁmn—
1nfr1ng1ng 1ntellectual property ehargeab-}e—aet-ﬁﬂt-tes—&nd—‘—etﬂh or otherw1se alter abﬁ-rw—te—ma-teh—the—skﬂ-l—sets—e-ﬁeﬂr

infringement,misappropriation or related lellll% whether or not meritorious,are time consuming, dl\ ert ILLhnlLdl dl]d
management personnel and are costly to resolve.As a result of any such dispute,we may have to develop non- infringing



technology,pay damages,enter into royalty or licensing agreements,cease utilizing products or services or take other actions to
resolve the claims.These actions,if required,may be costly or unavailable on terms acceptable to us. Genreral-We are subject to
stringent and evolving U.S.and foreign laws,regulatlons,rules,contractual obhgatlons,pohcles and other obhgatlons

related to data privacy and security. Our ¢ v v
perceived failure to comply with such obhgatlons could lead to regulatory 1nvest1gat10ns or actlons, litigation (including
class claims) and mass arbitration demands; fines and penalties; disruptions of our business eperational-operations ;

reputatlonal harm; loss of revenue or proﬁts, loss of customers or sales; and olhu ehallenges—Our-ability-to-manage-the

3 v 4 d(l\'Cl‘SL effeet—eﬂ-ettﬁbu\mu\ consequences ()ul bdel\log is sub]eel to
cancellation...... Could adversely 1mpdel our ability to operate . We develop, install and maintain information technology systems
for ourselves, as well as for customers. Client contracts for the performance of information technology services, as well as
various privacy and securities laws, require us to manage and protect sensitive and confidential information, including federal
and other government information, from disclosure. We also need to protect our own internal trade secrets and other business
confidential information, as well as personal data of our employees and contractors, from disclosure . In the United States,
federal, state, and local governments have enacted numerous data privacy and security laws, including data breach
notification laws, personal data privacy laws, consumer protection laws (e. g., Section 5 of the Federal Trade Commission
Act), and other similar laws. For example, the California Consumer Privacy Act of 2018, as amended by the California
Privacy Rights Act of 2020 (“ CPRA ), (collectively, ¢“ CCPA ) applies to personal information of consumers, business
representatives, and employees who are California residents, and requires businesses to provide specific disclosures in
privacy notices and honor requests of such individuals to exercise certain privacy rights. The CCPA provides for
administrative fines of up to $ 7, 500 per violation and allows private litigants affected by certain data breaches to
recover significant statutory damages. Other states, such as Virginia and Colorado, have also passed comprehensive
privacy laws, and similar laws are being considered in several other states, as well as at the federal and local levels.
Outside the United States, an increasing number of laws, regulations, and industry standards govern data privacy and
security . For example, the European Union' s General Data Protection Regulation (" EU GDPR") , the United Kingdom’ s
GDPR, and Brazil’ s General Data Protection Law (Lei Geral de Protecao de Dados Pessoais, or “ LGPD ”) (Law No. 13,
709 /2018) impose strict requirements for processing personal data. For example, the EU GDPR extends the scope of the
European Union data protection laws to all companies processing data of European Union residents, regardless of the company'
s location. In additien-the ordinary course of business , we may transfer personal data from Europe and the-other
California-Constumer-jurisdictions to the United States or other countries. Europe and other jurisdictions have enacted
laws requiring data to be localized or limiting the transfer of personal data to other countries. In particular, the
European Economic Area (“ EEA ”) and the United Kingdom (“ UK ) have significantly restricted the transfer of
personal data to the United States and other countries whose privacy laws it generally believes are inadequate. Other
jurisdictions may adopt similarly stringent interpretations of their data localization and cross- border data transfer laws.
Although there are currently various mechanisms that may be used to transfer personal data from the EEA and UK to
the United States in compliance with law, such as the EEA and UK’ s standard contractual clauses, the UK’ s
International Data Transfer Agreement / Addendum, and the EU- U. S. Data Privacy AetFramework ( *~€€PA*~which
allows for transfers for relevant U. S.- based organizations who self- certify compliance and participate in the

Framework ) irereases-, the-these mechanisms penalties-for-data-privacy-ineidents—The-GDPR-and-CEPA-arc justexamples
efprivaey-regulations-subject to legal challenges, and there is no assurance that are—eﬁ&erg-mg—m—leea-t-teﬁs—whefe—\\ e can

AEEESS ] A p etass nformation—we 1elv on -rnelusﬁﬂy—these measures to lawfully transfer
personal data to the United States. If there is no lawful manner for us to transfer personal data from the EEA, the UK or
other jurisdictions to the United States, or if the requirements for a legally - compliant transfer are aceepted-seeurity
measures-and-teehnology-to-too seeurelymaintair-onerous, we could face significant adverse consequences, including the
interruption or degradation of our operations, the need to relocate part of or all eenfidenttal-of our business or data
processing activities to other jurisdictions (such as Europe) at significant expense, increased exposure to regulatory
actions, substantial fines and proprietary-information-penalties, the inability to transfer data and work with partners,
vendors and other third parties, and injunctions against our processing or transferring of personal data necessary to
operate our business. Additionally, companies that transfer personal data out of the EEA and UK to other jurisdictions,
particularly to the United States, are subject to increased scrutiny from regulators, individual litigants, and activist
groups. General Risk Factors We may not be able to continue, or may elect to discontinue, paying dividends which may
adversely affect our stock price. Current dividends may not be indicative of future dividends, and our ability to continue
to pay or increase dividends to our stockholders is subject to our board of director’ s discretion and depends on : our
informationsystems—In-ability to comply with covenants imposed by our financing agreements that limit our ability to
pay dividends and make certain restricted payments, dlfﬁcultles in ra1s1ng aeld-rt—reﬁ-addltlonal capltal our ablhty to res
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W v y— may reglonal national and 1nternat10nal
comp"lnles ....... or partnels could hwe a ugnlhcant negative negatively 1mpact on our business and reputation....... comply with
our sﬁety program could adversely atfect our opeldtmg results or financial condition. Our...... to us. General Risk Factors Our

our eh&ﬁeforgamzatlonal documents may impede or discourage a merger, takeover or other business combmdtlon w1th us even
if the business combination would have been in the short- term best interests of our stockholders. We are a Delaware corporation
and the anti- takeover provisions of Delaware law impose various impediments to the ability of a third party to acquire control of
us, even if a change in control would be beneficial to our stockholders. In addition, our Board of Directors has the power,
without stockholder approval, to designate the terms of one or more series of preferred stock and issue shares of preferred stock,
which could be used defensively if a takeover is threatened. These features, as well as provisions in our certificate of
incorporation and bylaws, such as those relating to advance notice of certain stockholder proposals and nominations, could
impede a merger, takeover or other business combination involving us, or discourage a potential acquirer from making a tender
offer for our common stock, even if the business combination would have been in the best interests of our current stockholders.



