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Risks	Relating	to	Our	Business	and	Industry	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	risks	and	uncertainties	that	could	cause	our	actual	results
to	differ	materially	from	the	results	and	expectations	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	Operations	If	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	or	that,	when	completed,	a	project	will	achieve
specified	performance	standards	(e.	g.,	some	of	our	contracts	stipulate	certain	energy	savings	requirements).	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	factors	beyond	our
control,	including,	among	other	things,	unavoidable	delays	from	government	inaction,	public	opposition,	inability	to	obtain
financing,	weather	conditions,	unavailability	of	vendor	materials	(including	but	not	limited	to	import	restrictions	or	pandemics
or	other	public	health	emergencies	such	as	the	recent	coronavirus	outbreak	Covid-	19	pandemic	),	changes	in	the	project	scope
of	services	requested	by	our	clients,	industrial	accidents,	environmental	hazards,	and	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	on	a	timely	basis	could	also	adversely	affect	our	reputation	and	client	base.	Our	revenues	are	primarily
derived	from	the	energy	services	industry	and,	therefore,	we	are	highly	susceptible	to	risks	relating	to	such	industry.	A	loss	of
customers,	inability	to	procure	or	maintain	contracts,	a	downturn	in	demand,	or	a	change	in	the	energy	regulatory	environment
in	the	energy	services	industry	could	have	a	material	adverse	impact	on	our	business,	results	of	operations	and	financial
condition.	If	we	are	unable	to	maintain	and	expand	our	current	utility	relationships	and	develop	new	relationships,	maintain	and
enhance	our	existing	energy	services,	execute	our	business	and	marketing	strategies	successfully	and	achieve	the	energy	savings
that	are	specified	in	our	contracts,	we	may	not	be	able	to	supplement	the	loss	of	revenue	from	our	other	services	and	it	may
result	in	lower	revenues	and	have	an	adverse	impact	on	our	business,	results	of	operations	and	financial	condition.	The	demand
and	terms	for	Energy	efficiency	services	and	utility	programs	in	general	are	highly	regulated	and	driven	by	various	state
regulatory	commissions.	Changes	in	those	regulations	or	the	standards	and	goals	imposed	by	the	regulatory	commissions	could
adversely	affect	the	demand	for	or	the	terms	under	which	those	utility	programs	may	be	conducted	and	adversely	affect	the
company’	s	profitability.	Most	states	have	an	independent	energy	regulatory	commission	or	body	to	oversee	the	operations	of
the	utilities	providing	electricity	and	gas	to	consumers.	Those	regulatory	commissions	often	set	the	goals,	standards,	prices	and
other	specific	terms	under	which	the	utilities	are	required	to	operate.	Those	regulatory	mandates,	including	mandates	for
greenhouse	gas	reductions,	the	composition	of	energy	generation	sources,	the	amount	of	energy	consumption	reductions,	the
cost	effectiveness	of	those	reductions	and	the	various	terms	under	which	those	mandates	are	to	be	delivered	set	firm	boundaries
within	which	the	utilities	may	contract	with	third	parties	such	as	Willdan.	Changes	in	those	regulatory	mandates,	goals	and
terms	impact	existing	and	future	contracts	under	which	we	work	with	the	utilities	and	can	have	a	significant	impact	on	the
company’	s	ability	to	generate	revenue	or	the	level	of	effort	and	cost	required	to	deliver	required	savings,	or	both.	Those	changes
could	have	the	effect	of	making	our	utility	contracts	more	or	less	profitable	and	increase	or	decrease	the	demand	for	our
services.	Demand	for	our	services	is	cyclical	and	vulnerable	to	economic	downturns.	If	economic	growth	slows,	government
fiscal	conditions	worsen,	public	and	private	construction	/	renovation	activity	slows,	or	client	spending	declines,	it	may	have	a
material	adverse	effect	on	our	business,	results	of	operations	and	financial	condition.	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,	including	as	a	result	of	rising	inflation	and	rising	interest	rates,	government	fiscal	conditions	worsen,	or	client
spending	declines,	it	may	have	a	material	adverse	effect	on	our	business,	results	of	operations	and	financial	condition.	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.	The	quality	of	our	service	and	our	ability	to	perform	under	some	of	our	contracts	would	be	adversely
affected	if	qualified	subcontractors	are	unavailable	for	us	to	engage,	if	our	subcontractors	fail	to	satisfy	their	obligations	to	us	or
other	parties,	or	if	we	are	unable	to	maintain	these	relationships	which,	in	each	case,	could	adversely	affect	our	business,	results
of	operations	and	financial	condition.	Under	some	of	our	contracts,	we	rely	on	the	efforts	and	skills	of	subcontractors	for	the
performance	of	some	of	the	tasks.	Our	use	of	subcontractors	has	increased	in	recent	years	as	a	result	of	the	increase	in	the
percentage	of	our	revenues	derived	from	the	direct	installation	of	energy	efficiency	measures,	including	performance	contracting
and	construction	management	services	for	more	complex	projects.	Our	Energy	segment	generally	utilizes	a	higher	percentage	of
subcontractors	than	the	Engineering	and	Consulting	segment.	The	absence	of	qualified	subcontractors	with	whom	we	have	a
satisfactory	relationship	could	adversely	affect	the	quality	of	our	service	offerings	and	therefore,	adversely	affect	our	business,
results	of	operations	and	financial	condition.	There	is	a	risk	that	we	may	have	disputes	with	our	subcontractors	arising	from,
among	other	things,	the	quality	and	timeliness	of	work	performed	by	the	subcontractor,	client	concerns	about	the	subcontractor,
or	our	failure	to	extend	existing	task	orders	or	issue	new	task	orders	under	a	subcontract.	In	addition,	if	a	subcontractor	fails	to
deliver	on	a	timely	basis	the	agreed-	upon	supplies,	fails	to	perform	the	agreed-	upon	services,	or	goes	out	of	business,	then	we
may	be	required	to	purchase	the	services	or	supplies	from	another	source	at	a	higher	price,	and	our	ability	to	fulfill	our
obligations	as	a	prime	contractor	may	be	jeopardized.	This	may	reduce	the	profit	to	be	realized	or	result	in	a	loss	on	a	project	for
which	the	services	or	supplies	are	needed.	We	also	rely	on	relationships	with	other	contractors	when	we	act	as	their
subcontractor	or	joint	venture	partner.	The	absence	of	qualified	subcontractors	with	which	we	have	a	satisfactory	relationship
could	adversely	affect	the	quality	of	our	service	and	our	ability	to	perform	under	some	of	our	contracts.	Our	future	revenue	and
growth	prospects	could	be	adversely	affected	if	other	contractors	eliminate	or	reduce	their	subcontracts	or	teaming	arrangement
relationships	with	us,	or	if	a	government	agency	terminates	or	reduces	these	other	contractors’	programs,	does	not	award	them
new	contracts,	or	refuses	to	pay	under	a	contract.	18Supply	19Supply	chain	constraints	and	labor	shortages	could	negatively
impact	our	business,	financial	condition	and	results	of	operations.	The	global	economy	has	been	experiencing	supply	chain
constraints	and	labor	shortages.	These	conditions,	in	addition	to	rising	inflation,	have	increased	the	costs	for	materials,	other
goods,	and	labor,	and	have	caused	delivery	and	project	performance	schedules	to	be	extended.	These	conditions,	combined	with
tightening	labor	markets	resulting	from	elevated	resignation	rates	among	U.	S.	workers,	could	increase	the	cost	and	difficulty	of
recruiting	and	retaining	employees,	or	could	result	in	project	delays	or	cancellations	which	could	negatively	impact	our
operations	and	financial	results.	Resurgences	of	the	Covid-	19	pandemic	and	health	and	safety	measures	intended	to	slow	its
spread	could	adversely	affect	our	business,	results	of	operations,	and	financial	condition.	In	fiscal	year	2020,	and	during	part	of
the	fiscal	year	2021,	the	Covid-	19	pandemic	impacted	the	energy	services	industry	and	our	results	of	operations.	Resurgences
of	the	Covid-	19	pandemic	could	subject	us	to	various	risks	and	uncertainties	that	could	materially	adversely	affect	our	business,
results	of	operations	and	financial	condition	including:	the	possibility	that	some	of	our	clients	will	request	deferral,	modification
or	reduction	in	their	contractual	work	orders	with	us	or,	in	the	case	of	those	clients	that	we	service	under	a	purchase	order	model,
if	such	clients	reduce	or	cancel	the	amount	of	work	requested	relative	to	historical	practices;	fewer	subcontractors	being
available	to	complete	our	work	if	our	subcontractors	must	limit	or	cease	operations	or	declare	bankruptcy	as	a	result	of	a
resurgence	of	the	Covid-	19	pandemic;	our	clients	becoming	insolvent	or	initiating	bankruptcy	or	similar	proceedings,	which
would	adversely	affect	our	ability	to	collect	contractual	payments	from	such	clients	for	work	that	may	have	already	been
completed	and	result	in	decreased	revenues;	the	impact	on	our	results	of	operations	and	financial	condition	resulting	from	a
temporary	suspension	in	capital	expenditures	from	our	government	clients;	and	increased	difficulty	in	executing	our	growth
strategy,	which	could	result	in	fewer	acquisition	opportunities	for	us	compared	to	historical	levels.	Our	profitability	could	suffer
if	we	are	not	able	to	maintain	adequate	utilization	of	our	workforce.	The	cost	of	providing	our	services,	including	the	extent	to
which	we	utilize	our	workforce,	affects	our	profitability.	The	rate	at	which	we	utilize	our	workforce	is	affected	by	a	number	of
factors,	including	our	ability	to	transition	employees	from	completed	projects	to	new	assignments	and	to	hire	and	assimilate	new
employees,	our	ability	to	forecast	demand	for	our	services	and	thereby	maintain	an	appropriate	headcount	in	each	of	our
geographies	and	workforces,	our	ability	to	manage	attrition,	our	need	to	devote	time	and	resources	to	training,	business
development,	professional	development,	and	other	non-	chargeable	activities,	and	our	ability	to	match	the	skill	sets	of	our
employees	to	the	needs	of	the	marketplace.	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.	If	we	are
unable	to	accurately	estimate	and	control	our	contract	costs,	then	we	may	incur	losses	on	our	contracts,	which	could	decrease
our	operating	margins	and	reduce	our	profits.	In	particular,	our	fixed-	price	contracts	could	increase	the	unpredictability	of	our
earnings.	Under	fixed-	price	contracts,	we	receive	a	fixed	price	irrespective	of	the	actual	costs	we	incur	(which	protects	clients)
and,	consequently,	we	are	exposed	to	a	number	of	risks	that	are	generally	not	included	under	time-	and-	materials	and	unit-
based	contracts.	We	realize	a	profit	on	fixed	​	price	contracts	only	if	we	can	control	our	costs	and	prevent	cost	overruns	on	our
contracts.	Fixed	​	price	contracts	require	cost	and	scheduling	estimates	that	are	based	on	a	number	of	assumptions,	including
those	about	future	economic	conditions,	costs,	and	availability	of	labor,	equipment	and	materials,	and	other	exigencies.	We
could	experience	cost	overruns	if	these	estimates	were	initially	inaccurate	as	a	result	of	errors	or	ambiguities	in	the	contract
specifications,	or	become	inaccurate	as	a	result	of	a	change	in	circumstances	following	the	submission	of	the	estimate	due	to,
among	other	things,	unanticipated	technical	or	equipment	problems,	difficulties	in	obtaining	permits	or	approvals,	changes	in
local	laws	or	labor	conditions,	weather	delays,	changes	in	costs	of	raw	materials	as	a	result	of	rising	inflation,	supply	chain



shortages	or	otherwise,	or	the	inability	of	our	vendors	or	subcontractors	to	perform	their	obligations.	If	cost	overruns	occur,	we
could	experience	reduced	profits	or,	in	some	cases,	a	loss	for	that	project.	If	a	project	is	significant,	or	if	there	are	one	or	more
common	issues	that	impact	multiple	projects,	costs	overruns	could	increase	the	unpredictability	of	our	earnings,	as	well	as	have
a	material	adverse	impact	on	our	business,	results	of	operations	and	financial	condition.	Under	our	time-	and-	material	contracts,
we	are	generally	paid	for	our	efforts	at	negotiated	hourly	billing	rates	for	our	staff,	plus	reimbursement	for	subcontractors	and
other	direct	costs.	Profitability	on	these	contracts	is	driven	by	19control	--	control	over	the	number	of	hours	required	to	execute
the	tasks,	the	mix	of	staff	utilized	and	the	percentage	of	staff	time	expended	on	directly	billable	activities.	Many	of	our	time-
and-	materials	contracts	are	subject	to	maximum	contract	values.	In	the	event	that	we	estimate	the	potential	to	exceed	those
maximum	contract	values	at	the	contracted	rates,	revenue	relating	to	these	contracts	is	recognized	as	if	these	contracts	were
fixed-	price	contracts.	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.	Our	20Our	use	of	the	percentage-	of-	completion	method	of	revenue	recognition	on	our
fixed	price	contracts	could	result	in	a	reduction	or	reversal	of	previously	recorded	revenue	and	profits.	We	account	for	our	fixed
price	contracts	on	the	percentage-	of-	completion	method	of	revenue	recognition.	Generally,	our	use	of	this	method	results	in
recognition	of	revenue	and	profit	ratably	over	the	life	of	the	contract,	based	on	the	proportion	of	costs	incurred	to	date	to	total
costs	expected	to	be	incurred	for	the	entire	project.	The	effects	of	revisions	to	revenue	and	estimated	costs,	including	the
achievement	of	award	fees	and	the	impact	of	change	orders	and	claims,	are	recorded	when	the	amounts	are	known	and	can	be
reasonably	estimated.	Such	revisions	could	occur	in	any	period	and	their	effects	could	be	material.	While	we	have	historically
made	reasonably	reliable	estimates	of	the	progress	towards	completion	of	long-	term	contracts,	the	uncertainties	inherent	in	the
estimating	process	make	it	possible	for	actual	costs	to	vary	materially	from	initial	estimates,	which	could	result	in	reductions	or
reversals	of	previously	recorded	revenue	and	profit.	The	loss	of	key	personnel	or	our	inability	to	attract	and	retain	qualified
personnel	could	impair	our	ability	to	provide	services	to	our	clients	and	otherwise	conduct	our	business	effectively.	As	primarily
a	professional	and	technical	services	company,	we	are	labor-	intensive	and,	therefore,	our	ability	to	attract,	retain,	and	expand
our	senior	management	and	our	professional	and	technical	staff,	including	management	and	staff	acquired	in	connection	with	our
business	acquisitions,	is	an	important	factor	in	determining	our	future	success.	We	believe	there	are	only	a	limited	number	of
available	qualified	executives	in	the	energy	efficiency	services	industry,	and	we	therefore	have	encountered,	and	will	likely
continue	to	encounter,	intense	competition	for	qualified	employees	from	other	companies	in	the	industry.	In	addition,	the	market
for	qualified	engineers	is	competitive	and,	from	time	to	time,	it	may	be	difficult	to	attract	and	retain	qualified	individuals	with
the	required	expertise	within	the	timeframe	demanded	by	our	clients.	Further,	we	rely	heavily	upon	the	expertise	and	leadership
of	our	senior	management.	If	we	are	unable	to	retain	executives	and	other	key	personnel,	the	roles	and	responsibilities	of	those
employees	will	need	to	be	filled,	which	may	require	that	we	devote	time	and	resources	to	identify,	hire,	and	integrate	new
employees.	The	loss	of	the	services	of	any	of	these	key	personnel	could	adversely	affect	our	business,	results	of	operations	and
financial	condition.	Unavailability	or	cancellation	of	third-	party	insurance	coverage	would	increase	our	overall	risk	exposure
as	well	as	disrupt	the	management	of	our	business	operations.	Our	services	involve	significant	risks	of	professional	and	other
liabilities,	which	may	substantially	exceed	the	fees	we	derive	from	our	services.	We	maintain	insurance	coverage	from	third-
party	insurers	as	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	claim	may	be	covered.	A	partially	or	completely	uninsured	claim,
if	successful	and	of	significant	magnitude,	could	have	a	material	adverse	effect	on	our	liquidity.	20If	If	any	of	our	third-	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	operations	would	be
disrupted.	In	addition,	if	we	expand	into	new	markets,	we	may	not	be	able	to	obtain	insurance	coverage	for	these	new	activities
or,	if	insurance	is	obtained,	the	dollar	amount	of	any	liabilities	incurred	could	exceed	our	insurance	coverage.	There	can	be	no
assurance	that	any	of	our	existing	insurance	coverage	will	be	renewable	upon	the	expiration	of	the	coverage	period	or	that	future
coverage	will	be	affordable	at	the	required	limits.	Product	liability	and	personal	injury	claims	could	have	a	material	adverse
effect	on	our	business,	results	of	operations	and	financial	condition.	We	face	exposure	to	product	liability	and	personal	injury
claims	in	the	event	that	our	services	cause	bodily	injury	or	property	damage.	Since	the	majority	of	our	products	use	electricity,	it
is	possible	that	the	products	we	use	could	result	in	property	damage	or	personal	injury,	whether	due	to	product	malfunctions,
defects,	improper	installation	or	other	causes.	Further,	we	face	exposure	to	personal	injury	claims	in	the	event	that	an	individual
is	injured	because	of	our	21our	negligence	or	the	negligence	of	one	of	our	subcontractors.	Moreover,	we	may	not	have	adequate
resources	in	the	event	of	a	successful	claim	against	us.	A	successful	product	liability	or	personal	injury	claim	against	us	that	is
not	covered	by	insurance	or	is	in	excess	of	our	available	insurance	limits	could	require	us	to	make	significant	payments	of
damages	which	could	materially	adversely	affect	our	business,	results	of	operations	and	financial	condition.	Events	outside	our
control,	including	natural	and	man-	made	disasters,	could	negatively	impact	the	economies	in	which	we	operate	or	disrupt	our
operations,	which	may	adversely	affect	our	business,	results	of	operations	and	financial	condition.	Events	outside	our	control,



such	as	natural	and	man-	made	disasters,	as	well	as	terrorist	actions,	war	or	armed	hostilities	between	countries	or	non-	state
actors,	pandemics	,	resurgences	of	pandemics,	or	other	public	health	emergencies	(such	as	the	Covid-	19	pandemic	or	future
resurgences	of	the	Covid-	19	pandemic)	,	could	negatively	impact	the	economies	in	which	we	operate	by	causing	the	closure	of
offices,	interrupting	projects,	and	forcing	the	relocation	of	employees.	We	typically	remain	obligated	to	perform	our	services
after	a	terrorist	action	or	natural	disaster	unless	the	contract	contains	a	force	majeure	clause	that	relieves	us	of	our	contractual
obligations	in	such	an	extraordinary	event.	If	we	are	not	able	to	react	quickly	to	force	majeure,	our	operations	may	be	affected
significantly,	which	would	have	a	negative	impact	on	our	business,	results	of	operations	and	financial	condition.	We	have	only	a
limited	ability	to	protect	our	intellectual	property	rights,	and	our	failure	to	protect	our	intellectual	property	rights	could	adversely
affect	our	competitive	position.	Our	success	depends,	in	part,	upon	our	ability	to	protect	our	proprietary	information	and	other
intellectual	property.	We	rely	principally	on	trade	secrets	to	protect	much	of	our	intellectual	property	where	we	do	not	believe
that	patent	or	copyright	protection	is	appropriate	or	obtainable.	However,	trade	secrets	are	difficult	to	protect.	Although	our
employees	are	subject	to	confidentiality	obligations,	this	protection	may	be	inadequate	to	deter	or	prevent	misappropriation	of
our	confidential	information.	In	addition,	we	may	be	unable	to	detect	unauthorized	use	of	our	intellectual	property	or	otherwise
take	appropriate	steps	to	enforce	our	rights.	Failure	to	obtain	or	maintain	trade	secret	protection	could	adversely	affect	our
competitive	business	position.	In	addition,	if	we	are	unable	to	prevent	third	parties	from	infringing	or	misappropriating	our
trademarks	or	other	proprietary	information,	our	competitive	position	could	be	adversely	affected.	Assertions	by	third	parties
of	infringement,	misappropriation	or	other	violations	by	us	of	their	intellectual	property	rights	could	result	in	significant
costs	and	substantially	harm	our	business,	financial	condition	and	operating	results.	We	may	face	from	time	to	time,
allegations	that	we	or	a	supplier	or	customer	have	violated	the	rights	of	third	parties,	including	patent,	trademark	and
other	intellectual	property	rights.	If,	with	respect	to	any	claim	against	us	for	violation	of	third-	party	intellectual
property	rights,	we	are	unable	to	prevail	in	the	litigation	or	retain	or	obtain	sufficient	rights	or	develop	non-	infringing
intellectual	property	or	otherwise	alter	our	business	practices	on	a	timely	or	cost-	efficient	basis,	our	business,	financial
condition	or	results	of	operations	may	be	adversely	affected.	Any	infringement,	misappropriation	or	related	claims,
whether	or	not	meritorious,	are	time	consuming,	divert	technical	and	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.	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.
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	or	agents.	Our	21failure	22failure	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.	Our	failure	to	implement	and	comply	with	our	safety	program	could
adversely	affect	our	operating	results	or	financial	condition.	Our	safety	program	is	a	fundamental	element	of	our	overall
approach	to	risk	management,	and	the	implementation	of	the	safety	program	is	a	significant	issue	in	our	dealings	with	our
clients.	We	maintain	an	enterprise-	wide	group	of	health	and	safety	professionals	to	help	ensure	that	the	services	we	provide	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	and	rating	bureaus	and	may	be	evaluated	by	certain	clients	in	cases	in	which	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	or	the	loss	of	projects	or	clients	or	potential	litigation	and	could
have	a	material	adverse	effect	on	our	business,	results	of	operations	and	financial	condition.	The	diversity	of	the	services	we
provide,	and	the	clients	we	serve,	may	create	actual,	potential,	and	perceived	conflicts	of	interest	and	conflicts	of	business	that
limit	our	growth	and	could	lead	to	potential	liabilities	for	us.	Because	we	provide	services	to	a	wide	array	of	both	government
and	commercial	clients,	occasions	arise	where,	due	to	actual,	potential,	or	perceived	conflicts	of	interest	or	business	conflicts,	we
cannot	perform	work	for	which	we	are	qualified.	A	number	of	our	contracts	contain	limitations	on	the	work	we	can	perform	for
others,	such	as,	for	example,	when	we	are	assisting	a	government	agency	or	department	in	developing	regulations	or
enforcement	strategies.	Actual,	potential,	and	perceived	conflicts	limit	the	work	we	can	do	and,	consequently,	can	limit	our
growth	and	adversely	affect	our	operating	results.	In	addition,	if	we	fail	to	address	actual	or	potential	conflicts	properly,	or	even
if	we	simply	fail	to	recognize	a	perceived	conflict,	we	may	be	in	violation	of	our	existing	contracts,	may	otherwise	incur
liability,	and	may	lose	future	business	for	not	preventing	the	conflict	from	arising,	and	our	reputation	may	suffer.	Risks	Related
to	Liquidity	and	IndebtednessOur	substantial	leverage	and	significant	debt	service	obligations	due	to	debt	incurred	in
connection	with	our	acquisitions	could	adversely	affect	our	business,	results	of	operations	and	financial	condition.	Our	financial
performance	could	be	adversely	affected	by	our	substantial	debt	leverage.	We	may	also	incur	significant	additional	indebtedness
in	the	future,	subject	to	various	conditions	including	increased	working	capital	requirements.	This	significant	An	increase	in	the



level	of	indebtedness	could	have	important	negative	consequences	to	us,	including	making	it	more	difficult	to	satisfy	our
obligations	on	our	outstanding	debt	obligations;	making	it	more	difficult	to	obtain	additional	financing	in	the	future	for	working
capital,	capital	expenditures,	acquisitions	or	other	general	corporate	purposes;	requiring	us	to	use	more	of	our	excess	cash	flow
to	pay	interest	and	principal	on	our	debt,	which	will	reduce	the	amount	of	money	available	to	finance	our	operations	and	other
business	activities;	increasing	our	vulnerability	to	general	economic	downturns	and	adverse	industry	conditions;	potentially
limiting	our	flexibility	in	planning	for,	or	reacting	to,	changes	in	our	business	and	in	our	industry	in	general;	exposing	us	to	the
risk	of	increased	interest	rates	because	the	debt	outstanding	under	our	term	loan	and	revolving	credit	facility	bear	interest	at
variable	rates;	placing	us	at	a	competitive	disadvantage	compared	to	our	competitors	that	have	less	debt;	and	potentially	limiting
our	ability	to	comply	with	the	financial	and	other	restrictive	covenants	in	our	debt	instruments	which,	among	other	things,
require	us	to	maintain	specified	financial	ratios,	and	could	result	in	an	event	of	default	that,	if	not	cured	or	waived,	could	have	a
material	adverse	effect	on	our	business	or	prospects.	Our	ability	to	make	scheduled	payments	on	or	refinance	our	debt
obligations	depends	on	our	financial	condition	and	operating	performance,	which	are	subject	to	prevailing	economic	and
competitive	conditions	and	to	certain	financial,	business,	legislative,	regulatory	and	other	factors	beyond	our	control.	We	may	be
unable	to	maintain	a	level	of	cash	flows	from	operating	activities	sufficient	to	permit	us	to	pay	the	amounts	due	on	our
indebtedness.	If	our	cash	flows	and	capital	resources	are	insufficient	to	fund	our	debt	service	obligations,	we	could	face
substantial	liquidity	problems	and	could	be	forced	to	reduce	or	delay	investments	and	capital	expenditures	or	to	dispose	of
material	assets	or	operations,	seek	additional	debt	or	equity	capital	or	restructure	or	refinance	our	indebtedness.	We	may	not	be
able	to	effect	any	such	22alternative	23alternative	measures,	if	necessary,	on	commercially	reasonable	terms	or	at	all	and,	even
if	successful,	those	alternative	actions	may	not	allow	us	to	meet	our	scheduled	debt	service	obligations	.	Our	Amended	and
Restated	Credit	Agreement	(as	amended	by	the	First	Amendment,	dated	as	of	August	15,	2019,	the	Second	Amendment,	dated
as	of	November	6,	2019,	the	Third	Amendment,	dated	as	of	May	6,	2020,	the	Fourth	Amendment,	dated	April	30,	2021,	the
Fifth	Amendment,	dated	March	8,	2022,	the	Sixth	Amendment,	dated	August	2,	2022,	and	the	Seventh	Amendment,	dated
November	1,	2022,	the	“	Credit	Agreement	”)	restricts	our	ability	to	dispose	of	assets	and	use	the	proceeds	from	those
dispositions	and	also	restricts	our	ability	to	raise	debt	or	equity	capital	to	be	used	to	repay	other	indebtedness	when	it	becomes
due.	We	may	not	be	able	to	consummate	those	dispositions	or	to	obtain	proceeds	in	an	amount	sufficient	to	meet	any	debt
service	obligations	then	due	.	Our	inability	to	generate	sufficient	cash	flows	to	satisfy	our	debt	obligations,	or	to	refinance	our
indebtedness	on	commercially	reasonable	terms	or	at	all,	would	materially	adversely	affect	our	financial	position	and	results	of
operations.	If	we	cannot	make	scheduled	payments	on	our	debt	or	comply	with	the	other	covenants	under	our	Credit	Agreement
(as	defined	in	Part	II,	Item	8,	Note	5,	“	Debt	Obligations	”	of	the	Notes	to	Consolidated	Financial	Statements	included	in
this	Annual	Report	on	Form	10-	K)	,	we	will	be	in	default	and	the	lenders	under	our	Credit	Agreement	could	terminate	their
commitments	to	loan	money	and	could	foreclose	against	the	assets	securing	their	borrowings	and	we	could	be	forced	into
bankruptcy	or	liquidation.	We	may	not	be	able	to	obtain	capital	when	desired	on	favorable	terms,	if	at	all,	or	without	dilution	to
our	stockholders,	which	may	impact	our	ability	to	execute	on	our	current	or	future	business	strategies.	If	we	do	not	generate
sufficient	cash	flow	from	operations	or	otherwise,	we	may	need	additional	financing	to	execute	on	our	current	or	future	business
strategies,	including	developing	new	or	enhancing	existing	service	lines,	expanding	our	business	geographically,	enhancing	our
operating	infrastructure,	acquiring	complementary	businesses,	or	otherwise	responding	to	competitive	pressures.	We	cannot
assure	you	that	additional	financing	will	be	available	to	us	on	favorable	terms,	or	at	all.	Furthermore,	if	we	raise	additional	funds
through	the	issuance	of	convertible	debt	or	equity	securities,	the	percentage	ownership	of	our	stockholders	could	be	significantly
diluted,	and	these	newly	issued	securities	may	have	rights,	preferences	or	privileges	senior	to	those	of	existing	stockholders.	If
adequate	funds	are	not	available	or	are	not	available	on	acceptable	terms,	if	and	when	needed,	our	ability	to	fund	our	operations,
meet	obligations	in	the	normal	course	of	business,	take	advantage	of	strategic	business	opportunities,	or	otherwise	respond	to
competitive	pressures	would	be	significantly	limited.	Restrictive	covenants	in	our	Credit	Agreement	may	restrict	our	ability	to
pursue	certain	business	strategies.	Our	Credit	Agreement	limits	or	restricts	our	and	our	subsidiaries	’	ability	to,	among	other
things,	incur,	create	or	assume	additional	indebtedness;	incur,	create	or	assume	liens	securing	debt	or	other	encumbrances	on	our
assets;	purchase,	hold	or	acquire	unpermitted	acquisitions	or	investments;	make	loans	or	advances;	pay	dividends	or	make
distributions	to	our	stockholders;	purchase	or	redeem	our	stock;	repay	indebtedness	that	is	junior	to	indebtedness	under	our
Credit	Agreement;	acquire	the	assets	of,	or	merge	or	consolidate	with,	other	companies;	and	sell,	lease,	or	otherwise	dispose	of
assets.	Our	Credit	Agreement	also	requires	that	we	maintain	a	maximum	total	net	leverage	ratio	and	a	minimum	fixed	charge
coverage	ratio,	tested	on	a	quarterly	basis,	which	we	may	not	be	able	to	achieve.	On	one	occasion,	we	secured	waivers	from	our
lenders	in	order	to	waive	non-	compliance	with	certain	financial	covenants	under	our	Credit	Agreement,	and	we	cannot
guarantee	that	in	the	future	we	will	be	able	to	secure	waivers	in	the	event	of	non-	compliance.	The	covenants	may	additionally
impair	our	ability	to	finance	future	operations	or	capital	needs	or	to	engage	in	other	favorable	business	activities.	Failing	to
comply	with	these	covenants	could	result	in	an	event	of	default	under	the	Credit	Agreement,	which	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.	23Risks	--	Risks	Related	to	Our	Clients	and	Our	ProjectsIf	we	have	a	loss	or	reduction	of	business	from	a	key
customer	or	key	utility	programs,	it	could	result	in	significant	harm	to	our	revenue,	profitability	and	financial	condition.	Most	of
our	clients	are	not	committed	to	purchase	any	minimum	amount	of	our	services,	as	our	agreements	with	them	are	based	on	a	“
purchase	order	”	model.	As	a	result,	they	may	discontinue	utilizing	some	or	all	of	our	services	with	little	or	no	notice,	or	we	may
not	generate	the	amount	of	contract	revenue	or	achieve	the	level	of	profitability	we	expect	under	such	arrangements.	As	well,
certain	of	our	contracts	are	with	other	entities	that	are	periodically	funded	by	the	applicable	utility.	Such	funding	is	subject	to



periodic	renewal	and	is	outside	our	control	or	its	contract	counterparty	and	may,	at	times,	be	delayed	or	inhibited.	The	loss	of
key	utility	programs	or	key	clients	(or	financial	difficulties	at	this	utility	program	or	these	clients,	which	result	in	nonpayment	or
nonperformance)	could	have	a	significant	and	adverse	effect	on	our	business,	results	of	operations	24operations	and	financial
condition.	If	these	clients	or	utility	programs	significantly	reduce	their	business	or	orders	with	us,	default	on	their	agreements
with	us	or	fail	to	renew	or	terminate	their	agreements	with	us,	our	business,	results	of	operations	and	financial	condition	could	be
materially	and	adversely	affected.	We	may	not	be	able	to	win	new	contracts	to	replace	these	contracts	if	they	are	terminated
early	or	expire	as	planned	without	being	renewed.	In	addition,	the	potential	for	requests	from	certain	clients	to	significantly
increase	the	services	we	provide	them	requires	us	to	have	sufficient	resource	capacity	available	in	the	regions	where	they	are
located.	If	we	are	unable	to	maintain	such	resource	capacity,	these	clients	or	utility	program	may	reduce	or	stop	purchasing
certain	services	from	us.	If	such	clients	or	utility	program	reduce	or	stop	purchasing	certain	services	from	us,	we	may	have
substantial	capacity	available	in	regions	where	we	do	not	have	corresponding	clients	to	service.	Our	failure	to	win	new	contracts
and	renew	existing	contracts	with	private	and	public	sector	clients	could	adversely	affect	our	business,	results	of	operations	and
financial	condition.	Our	business	depends	on	our	ability	to	win	new	contracts	and	renew	existing	contracts	with	private	and
public	sector	clients.	Contract	proposals	and	,	negotiations	,	and	software	licenses	are	complex	and	frequently	involve	a	lengthy
bidding	and	selection	process.	If	we	are	not	able	to	replace	the	revenue	from	expiring	contracts,	either	through	follow-	on
contracts	or	new	contracts	,	or	secure	new	software	licenses	,	our	business,	results	of	operations	and	financial	condition	may	be
adversely	affected.	A	number	of	factors	affect	our	ability	to	win	new	contracts	and	renew	existing	contracts,	including,	among
other	things,	market	conditions,	financing	arrangements,	required	governmental	approvals,	our	client	relationships	and
professional	reputation.	For	example,	a	client	may	require	us	to	provide	a	bond	or	letter	of	credit	to	protect	the	client	should	we
fail	to	perform	under	the	terms	of	the	contract.	If	negative	market	conditions	arise,	or	if	we	fail	to	secure	adequate	financial
arrangements	or	the	required	government	approval,	we	may	not	be	able	to	pursue	particular	projects,	which	could	adversely
affect	our	business,	results	of	operations	and	financial	condition.	Any	factor	that	diminishes	our	reputation	or	client	relationships
with	federal,	state	and	local	governments,	as	well	as	commercial	clients,	could	make	it	substantially	more	difficult	for	us	to
compete	successfully	for	both	new	engagements	and	qualified	employees.	To	the	extent	our	reputation	and	/	or	client
relationships	deteriorate,	our	business,	results	of	operations	and	financial	condition	could	be	adversely	affected.	Our	contracts
may	contain	provisions	that	are	unfavorable	to	us	and	permit	our	clients	to,	among	other	things,	terminate	our	contracts	partially
or	completely	at	any	time	prior	to	completion.	Certain	of	our	contracts	contain	provisions	that	allow	our	clients	or	utility
programs	to	terminate	or	modify	the	contract	at	their	convenience	upon	short	notice.	For	example,	our	largest	clients	and	utility
programs	may	terminate	their	contracts	with	us	at	any	time	for	any	reason.	If	one	of	these	clients	or	utility	programs	terminates
their	contract	for	convenience,	we	may	only	bill	the	client	or	utility	program,	as	applicable,	for	work	completed	prior	to	the
termination,	plus	any	commitments	and	settlement	expenses	such	client	or	utility	program	agrees	to	pay,	but	not	for	any	work
not	yet	performed.	In	addition,	many	of	our	government	contracts	and	task	and	delivery	orders	are	incrementally	funded	as
appropriated	funds	become	available.	The	reduction	or	elimination	of	such	funding	can	result	in	contract	options	not	being
exercised	and	further	work	on	existing	contracts	and	orders	being	curtailed.	In	any	such	event,	we	would	have	no	right	to	seek
lost	fees	or	other	damages.	If	a	client	were	to	terminate,	decline	to	exercise	options	under,	or	curtail	further	24performance	--
performance	under	one	or	more	of	our	major	contracts,	it	could	have	a	material	adverse	effect	on	our	business,	results	of
operations	and	financial	condition.	Changes	to	tax	laws	and	regulations,	including	changes	to	the	energy	efficient	building
deduction,	could	adversely	affect	our	business,	results	of	operations	and	financial	condition.	Tax	laws	and	regulations	are	highly
complex	and	subject	to	interpretation,	and	the	tax	laws	and	regulations	to	which	we	are	subject	to	change	over	time.	Our	tax
filings	are	based	upon	our	interpretation	of	the	tax	laws	in	effect	in	various	jurisdictions	for	the	periods	for	which	the	filings	are
made.	As	our	business	grows,	we	are	required	to	comply	with	increasingly	complex	taxation	rules	and	practices.	We	are	subject
to	tax	in	multiple	U.	S.	tax	jurisdictions.	Changes	in	federal,	state	and	local	tax	laws	and	regulations	could	adversely	affect	our
business,	results	of	operations	and	financial	condition.	Because	25Because	we	primarily	provide	services	to	municipalities,
public	utilities	and	other	public	agencies,	we	are	more	susceptible	to	the	unique	risks	associated	with	government	contracts.	We
primarily	work	for	utilities,	municipalities	and	other	public	agencies.	Consequently,	we	are	exposed	to	certain	risks	associated
with	public	agency	and	government	contracting,	any	one	of	which	can	have	a	material	adverse	effect	on	our	business,	results	of
operations	and	financial	condition.	These	risks	include	the	ability	of	the	public	agency	to	terminate	the	contract	with	30	days’
prior	notice	or	less;	changes	in	public	agency	spending	and	fiscal	policies	which	can	have	an	adverse	effect	on	demand	for	our
services;	contracts	that	are	subject	to	public	agency	budget	cycles,	and	often	are	subject	to	renewal	on	an	annual	basis;	the	often
wide	variation	of	the	types	and	pricing	terms	of	contracts	from	agency	to	agency;	the	difficulty	of	obtaining	change	orders	and
additions	to	contracts;	and	the	requirement	to	perform	periodic	audits	as	a	condition	of	certain	contract	arrangements.	Each	year,
client	funding	for	some	of	our	government	contracts	rely	on	government	appropriations	or	public-	supported	financing.	If
adequate	public	funding	is	delayed	or	is	not	available,	then	we	may	not	be	able	to	realize	all	of	our	anticipated	revenue	and
profits	from	such	contracts,	which	could	adversely	affect	our	business,	results	of	operations	and	financial	condition.	A
substantial	portion	of	our	revenue	is	derived	from	contracts	with	agencies	and	departments	of	state	and	local	governments.	Each
year,	client	funding	for	some	of	our	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	state	and	local	municipal	bonds
may	be	only	partially	raised	to	support	existing	projects.	Similarly,	the	impact	of	the	economic	downturn	on	state	and	local
governments	may	make	it	more	difficult	for	them	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	public	funding	is	not	available	or	is	delayed,	then	our	profits	and	revenue	could
decline	and	we	will	not	realize	all	of	our	potential	revenue	and	profit	from	that	contract.	We	derive	significant	revenue	and
profit	from	contracts	awarded	through	a	competitive	bidding	process,	which	can	impose	substantial	costs	on	us,	and	we	will	lose
revenue	and	profit	if	we	fail	to	compete	effectively.	We	derive	significant	revenue	and	profit	from	contracts	that	are	awarded
through	a	competitive	bidding	process.	Competitive	bidding	imposes	substantial	costs	and	presents	a	number	of	risks,	including
the	substantial	cost	and	managerial	time	and	effort	that	we	spend	to	prepare	bids	and	proposals;	the	need	to	estimate	accurately
the	resources	and	costs	that	will	be	required	to	service	any	contracts	we	are	awarded,	sometimes	in	advance	of	the	final
determination	of	their	full	scope;	the	expense	and	delay	that	may	arise	if	our	competitors	protest	or	challenge	awards	made	to	us
pursuant	to	competitive	bidding,	as	discussed	below;	and	the	opportunity	cost	of	not	bidding	on	and	winning	other	contracts	we
may	have	otherwise	pursued.	To	the	extent	we	engage	in	competitive	bidding	and	are	unable	to	win	particular	contracts,	we	not
only	incur	substantial	costs	in	the	bidding	process	that	negatively	affect	our	operating	results,	but	we	may	lose	the	opportunity	to
operate	in	the	market	for	the	services	provided	under	those	contracts	for	a	number	of	years.	Even	if	we	win	a	particular
25contract	--	contract	through	competitive	bidding,	our	profit	margins	may	be	depressed	or	we	may	even	suffer	losses	as	a
result	of	the	costs	incurred	through	the	bidding	process	and	the	need	to	lower	our	prices	to	overcome	competition.	Changes	in
elected	or	appointed	officials	could	have	a	material	adverse	effect	on	our	ability	to	retain	an	existing	contract	with	or	obtain
additional	contracts	from	a	public	agency.	Since	the	decision	to	retain	our	services	is	made	by	individuals,	such	as	city
managers,	city	councils	and	other	elected	or	appointed	officials,	our	business	and	financial	results	or	condition	could	be
adversely	affected	by	the	results	of	local	and	regional	elections.	A	change	in	the	individuals	responsible	for	selecting	consultants
for	and	awarding	contracts	on	behalf	of	a	public	agency	(for	example,	due	to	an	election)	could	adversely	affect	our	ability	to
retain	an	existing	contract	with	or	obtain	additional	contracts	from	such	public	agency.	If	26If	our	business	partners	fail	to
perform	their	contractual	obligations	on	a	project,	we	could	be	exposed	to	legal	liability,	loss	of	reputation	and	profit	reduction
or	loss	on	the	project.	We	routinely	enter	into	subcontracts	and,	occasionally,	joint	ventures,	teaming	arrangements,	and	other
contractual	arrangements	so	that	we	can	jointly	bid	and	perform	on	a	particular	project.	Success	under	these	arrangements
depends	in	large	part	on	whether	our	business	partners	fulfill	their	contractual	obligations	satisfactorily.	In	addition,	when	we
operate	through	a	joint	venture	in	which	we	are	a	minority	holder,	we	have	limited	control	over	many	project	decisions,
including	decisions	related	to	the	joint	venture’	s	internal	controls,	which	may	not	be	subject	to	the	same	internal	control
procedures	that	we	employ.	If	these	unaffiliated	third	parties	do	not	fulfill	their	contract	obligations,	the	partnerships	or	joint
ventures	may	be	unable	to	adequately	perform	and	deliver	their	contracted	services.	Under	these	circumstances,	we	may	be
obligated	to	pay	financial	penalties,	provide	additional	services	to	ensure	the	adequate	performance	and	delivery	of	the
contracted	services,	and	may	be	jointly	and	severally	liable	for	the	other’	s	actions	or	contract	performance.	These	additional
obligations	could	result	in	reduced	profits	and	revenues	or,	in	some	cases,	significant	losses	for	us	with	respect	to	the	joint
venture,	which	could	also	affect	our	reputation	in	the	industries	we	serve.	If	our	reports	and	opinions	are	not	in	compliance	with
professional	standards	and	other	regulations	or	without	the	appropriate	disclaimers	or	in	a	misleading	or	incomplete	manner,	we
could	be	subject	to	monetary	damages	and	penalties.	We	issue	reports	and	opinions	to	clients	based	on	our	professional
engineering	expertise,	as	well	as	our	other	professional	credentials.	Our	reports	and	opinions	may	need	to	comply	with
professional	standards,	licensing	requirements,	securities	regulations,	and	other	laws	and	rules	governing	the	performance	of
professional	services	in	the	jurisdiction	in	which	the	services	are	performed.	In	addition,	the	reports	and	other	work	product	we
produce	for	clients	sometimes	include	projections,	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	Once	we	produce	written	reports	for	our	clients,	we	do	not	always	have	the	ability	to	control	the
manner	in	which	our	clients	use	such	information,	even	if	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	without	appropriate	disclaimers	or	the	information	proves	to	be	incorrect,	or	if	our	clients	reproduce	such	information
for	potential	investors	in	a	misleading	or	incomplete	manner,	our	clients	or	such	investors	may	threaten	to	or	file	suit	against	us
for,	among	other	things,	securities	law	violations.	We	may	be	required	to	pay	liquidated	damages	if	we	fail	to	meet	milestone
requirements	in	our	contracts.	We	may	be	required	to	pay	liquidated	damages	if	we	fail	to	meet	milestone	requirements	in	our
contracts.	Failure	to	meet	any	of	the	milestone	requirements	could	result	in	additional	costs,	and	the	amount	of	such	additional
costs	could	exceed	the	projected	profits	on	the	project.	These	additional	costs	include	liquidated	damages	paid	under	contractual
penalty	provisions,	which	can	be	substantial	and	can	accrue	on	a	regular	basis.	26Risks	--	Risks	Related	to	Growth	and
AcquisitionsAcquisitions	could	disrupt	our	operations	and	adversely	impact	our	business,	results	of	operations	and	financial
condition	as	a	result	of	our	failure	to	conduct	due	diligence	effectively,	or	our	inability	to	successfully	integrate	the	acquiree.
This	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,	broaden	our	technical
capabilities	and	/	or	expand	our	geographic	presence.	We	expect	to	continue	to	acquire	companies	as	an	element	of	our	growth
strategy;	however,	our	ability	to	make	acquisitions	may	be	restricted	by	our	inability	to	incur	additional	indebtedness	and	/	or
make	unpermitted	acquisitions	or	investments	under	our	Credit	Agreement.	Our	acquisition	strategy	may	divert	management’	s
attention	away	from	our	existing	businesses,	resulting	in	the	loss	of	key	clients	or	key	employees,	and	expose	us	to	unanticipated
problems	or	legal	liabilities,	including	responsibility	as	a	successor-	in-	interest	for	undisclosed	or	contingent	liabilities	of
acquired	businesses	or	assets.	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.	If	we	fail	to	conduct	due	diligence	on
our	potential	targets	effectively,	we	may,	for	example,	not	identify	problems	at	target	companies,	or	fail	to	recognize
incompatibilities	27incompatibilities	or	other	obstacles	to	successful	integration.	Our	inability	to	successfully	integrate	future



acquisitions	within	the	intended	timeframes	or	at	all	could	impede	us	from	realizing	all	of	the	benefits	of	those	acquisitions	and
could	severely	weaken	our	business	operations.	The	integration	process	may	disrupt	our	business	and,	if	implemented
ineffectively,	may	preclude	realization	of	the	full	benefits	expected	by	us	and	could	harm	our	results	of	operations.	In	addition,
the	overall	integration	of	the	combining	companies	may	result	in	unanticipated	problems,	expenses,	liabilities	and	competitive
responses	and	may	cause	our	stock	price	to	decline.	Even	if	the	operations	of	an	acquisition	are	integrated	successfully,	we	may
not	realize	the	full	benefits	of	the	acquisition,	including	the	synergies,	cost	savings	or	growth	opportunities	that	we	expect.
These	benefits	may	not	be	achieved	within	the	anticipated	time	frame,	or	at	all.	Further,	acquisitions	may	cause	us	to	issue
common	stock	that	would	dilute	our	current	stockholders’	ownership	percentage;	use	a	substantial	portion	of	our	cash	resources;
increase	our	interest	expense,	leverage	and	debt	service	requirements	(if	we	incur	additional	debt	to	pay	for	an	acquisition);	and
assume	liabilities,	including	environmental	liabilities,	for	which	we	do	not	have	indemnification	from	the	former	owners.	If	we
are	not	able	to	successfully	manage	our	growth	strategy,	our	business,	results	of	operations	and	financial	condition	may	be
adversely	affected.	Our	expected	future	growth	presents	numerous	managerial,	administrative,	operational,	and	other	challenges.
Our	ability	to	manage	the	growth	of	our	operations	will	require	us	to	continue	to	improve	our	management	information	systems
and	our	other	internal	systems	and	controls.	In	addition,	our	growth	will	increase	our	need	to	attract,	develop,	motivate,	and
retain	both	our	management	and	professional	employees.	The	inability	to	effectively	manage	our	growth	or	the	inability	of	our
employees	to	achieve	anticipated	performance	could	have	a	material	adverse	effect	on	our	business,	results	of	operations	and
financial	condition.	Moreover,	our	continued	expansion	into	new	states	will	increase	our	legal	and	regulatory	risk.	Our	failure,
or	alleged	failure,	to	comply	with	applicable	laws	and	regulations	in	any	new	jurisdiction	in	which	we	operate,	and	ensuing
inquiries	or	investigations	by	regulatory	and	enforcement	authorities,	may	result	in	regulatory	action,	including	suspension	or
revocation	of	one	or	more	of	our	licenses,	civil	or	criminal	penalties	or	other	disciplinary	actions	and	restrictions	on	or
suspension	of	some	or	all	of	our	business	operations.	As	a	result,	our	business	could	suffer,	our	reputation	could	be	harmed,	one
or	more	of	our	contracts	with	governmental	or	non-	governmental	entities	could	be	terminated	and	we	could	be	subject	to
additional	legal	risk.	This	could,	in	turn,	increase	the	size	and	number	of	claims	and	damages	asserted	against	us,	subject	us	to
additional	regulatory	investigations,	enforcement	actions	or	other	proceedings	or	lead	to	increased	regulatory	or	supervisory
concerns.	We	cannot	predict	the	timing	or	form	of	any	current	or	future	regulatory	or	law	enforcement	initiatives,	and	any	such
initiatives	could	have	a	material	adverse	effect	on	our	business,	results	of	operations	and	financial	condition.	27Our	--	Our
acquired	businesses	may	underperform	relative	to	our	expectations.	We	may	not	be	able	to	maintain	the	levels	of	growth,
revenue,	earnings	or	operating	efficiency	that	we	and	our	acquired	businesses	have	historically	achieved	or	might	achieve
separately.	The	business	and	financial	performance	of	an	acquired	business	is	subject	to	certain	risks	and	uncertainties,	including
the	risk	of	the	loss	of,	or	changes	to,	the	acquired	business’	s	client	relationships;	the	dependence	of	its	business	on	a	limited
number	of	customers	to	generate	substantially	all	of	its	revenue;	the	acquired	business’	s	reliance	on	subcontractors	to	meet	its
contractual	obligations	and	the	failure	by	such	subcontractors	to	effectively	perform	their	services	in	a	timely	manner;	negative
publicity	or	reputation	from	any	prior	investigations	and	settlements	involving	the	acquired	business;	and	reliance	on	the	key
personnel	of	the	acquired	business.	If	our	goodwill	or	other	intangible	assets	become	impaired,	then	our	profits	may	be
significantly	reduced.	Because	we	have	recently	completed	a	number	of	acquisitions,	goodwill	and	other	intangible	assets
represent	a	substantial	portion	of	our	assets.	Under	generally	Generally	accepted	Accepted	accounting	Accounting	principles
Principles	in	the	United	States,	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	at	or	one	28one	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	in	a	material	adverse	effect	on	our	business,	results	of	operations	and	financial	condition.	We
had	no	goodwill	impairment	in	fiscal	years	2023,	2022,	or	2021	,	or	2020	.	Risks	Related	to	Our	Regulatory	EnvironmentWe
are	subject	to	various	routine	and	non	​-	routine	governmental	reviews,	audits	and	investigations,	and	unfavorable	government
audit	results	could	force	us	to	adjust	previously	reported	operating	results,	could	affect	future	operating	results,	could	subject	us
to	a	variety	of	penalties	and	sanctions,	and	could	result	in	harm	to	our	reputation.	Government	departments	and	agencies	and
their	representatives	may	audit	and	review	our	contract	performance,	pricing	practices,	cost	structure,	financial	capability	and
compliance	with	applicable	laws,	rules	and	regulations.	Audits	could	raise	issues	that	have	significant	adverse	effects,	including,
among	other	things,	substantial	adjustments	to	our	previously	reported	operating	results	and	substantial	effects	on	future
operating	results.	Historically,	we	have	not	experienced	significant	disallowed	costs	as	a	result	of	government	audits.	However,
we	can	provide	no	assurance	that	government	audits	will	not	result	in	material	disallowances	for	incurred	costs	in	the	future.	In
addition,	we	must	also	comply	with	other	government	regulations	related	to	employment	practices,	environmental	protection,
health	and	safety,	tax,	accounting,	and	anti-	fraud	measures,	as	well	as	many	other	regulations	in	order	to	maintain	our
government	contractor	status.	These	laws	and	regulations	affect	how	we	do	business	with	our	clients	and,	in	some	instances,
impose	additional	costs	on	our	business	operations.	Although	we	take	precautions	to	prevent	and	deter	fraud,	misconduct,	and
non-	compliance,	we	face	the	risk	that	our	employees	or	outside	partners	may	engage	in	misconduct,	fraud,	or	other	improper
activities.	If	a	government	audit,	review	or	investigation	uncovers	improper	or	illegal	activities,	we	may	be	subject	to	civil	and
criminal	penalties	and	administrative	sanctions,	including	termination	of	contracts,	repayment	of	amounts	already	received	under
contracts,	forfeiture	of	profits,	suspension	of	payments,	fines	and	suspension	or	debarment	from	doing	business	with	federal	and
state	and	local	government	agencies	and	departments,	any	of	which	could	adversely	affect	our	reputation,	our	business,	results	of



operations	and	financial	condition,	and	/	or	the	value	of	our	stock.	We	may	also	lose	business	if	we	are	found	not	to	be
sufficiently	able	to	meet	ongoing	cash	flow	and	financial	obligations	on	a	timely	basis.	In	addition,	we	could	suffer	serious	harm
to	our	reputation	and	our	stock	price	could	decline	if	allegations	of	impropriety	are	made	against	us,	whether	true	or	not.
Legislation,	policy,	rules	or	regulations	may	be	enacted	that	limit	or	change	the	ability	of	state,	regional	or	local	agencies	to
contract	for	our	privatized	services.	Such	changes	would	affect	our	ability	to	obtain	new	contracts	and	may	decrease	the	demand
for	our	services.	Legislation	is	proposed	periodically,	particularly	in	the	states	of	California	and	New	York	and	California	,	that
attempts	to	limit	the	ability	of	governmental	agencies	to	contract	with	private	consultants	to	provide	services.	Should	such
changes	occur	28and	--	and	be	upheld,	demand	for	our	services	may	be	materially	adversely	affected.	While	attempts	at	such
legislation	have	failed	in	the	past,	such	measures	could	be	adopted	in	the	future.	Changes	in	energy,	environmental,	or
infrastructure	industry	laws,	regulations,	and	programs	could	directly	or	indirectly	reduce	the	demand	for	our	services,	which
could	in	turn	negatively	impact	our	revenue.	Some	of	our	services	are	directly	or	indirectly	impacted	by	changes	in	U.	S.
federal,	state,	or	local	laws	and	regulations	pertaining	to	the	energy,	environmental,	and	infrastructure	industries.	Accordingly,	a
relaxation	or	repeal	of	these	laws	and	regulations,	or	changes	in	governmental	policies	regarding	the	funding,	implementation	or
enforcement	of	these	programs,	could	result	in	a	decline	in	demand	for	our	services,	which	could	in	turn	negatively	impact	our
revenue.	Corporate	responsibility,	specifically	related	to	environmental,	social	and	governance	(“	ESG	”)	matters,	may	impose
additional	costs	and	expose	us	to	new	risks.	Public	ESG	and	sustainability	reporting	is	becoming	more	broadly	expected	by
investors,	shareholders,	and	other	stakeholders.	Certain	organizations	that	provide	corporate	governance	and	other	corporate	risk
information	to	investors	and	shareholders	have	developed,	and	others	may	in	the	future	develop,	scores	and	ratings	to	evaluate
companies	29companies	and	investment	funds	based	upon	ESG	or	“	sustainability	”	metrics.	Many	investment	funds	focus	on
positive	ESG	business	practices	and	sustainability	scores	when	making	investments	and	may	consider	a	company’	s	ESG	or
sustainability	scores	as	a	reputational	or	other	factor	in	making	an	investment	decision.	In	addition,	investors,	particularly
institutional	investors,	use	these	scores	to	benchmark	companies	against	their	peers	and	if	a	company	is	perceived	as	lagging,
these	investors	may	engage	with	such	company	to	improve	ESG	disclosure	or	performance	and	may	also	make	voting	decisions,
or	take	other	actions,	to	hold	these	companies	and	their	boards	of	directors	accountable.	Board	diversity	is	an	ESG	topic	that	is,
in	particular,	receiving	heightened	attention	by	investors,	shareholders,	lawmakers	and	listing	exchanges.	Certain	states,
including	California	where	we	maintain	our	principal	executive	offices,	have	passed	laws	requiring	companies	to	meet	certain
gender	and	ethnic	diversity	requirements	on	their	boards	of	directors.	If	we	are	unable	to	recruit,	attract	and	/	or	retain	qualified
members	of	our	board	of	directors	to	maintain	compliance	with	the	diversity	requirements	of	this	California	mandate	within	the
prescribed	timelines,	we	could	be	exposed	to	financial	penalties.	We	may	also	face	reputational	damage	in	the	event	our
corporate	responsibility	initiatives	or	,	objectives	,	reporting,	or	disclosure	controls	,	including	with	respect	matters	such	as	to
board	diversity	and	climate	change	,	do	not	meet	the	expectations	of	standards	set	by	our	investors,	shareholders,	lawmakers,
listing	exchanges	-	exchange	or	other	constituencies,	or	if	we	are	unable	to	achieve	an	acceptable	ESG	or	sustainability	rating
from	third	party	rating	services.	A	low	ESG	or	sustainability	rating	by	a	third-	party	rating	service	could	also	result	in	the
exclusion	of	our	common	stock	from	consideration	by	certain	investors	who	may	elect	to	invest	with	our	competition	instead.
Ongoing	focus	on	corporate	responsibility	matters	by	investors	and	other	parties	as	described	above	,	as	well	as	disclosure
regulations,	may	impose	additional	costs	or	expose	us	to	new	risksGeneral	risks.	General	Risk	FactorsOur	bylaws,	our
certificate	of	incorporation	and	Delaware	law	contain	provisions	that	could	discourage	another	company	from	acquiring	us	and
may	prevent	attempts	by	our	stockholders	to	replace	or	remove	our	current	management.	Provisions	of	our	bylaws,	our
certificate	of	incorporation	and	Delaware	law	may	discourage,	delay	or	prevent	a	merger	or	acquisition	that	stockholders	may
consider	favorable,	including	transactions	in	which	our	stockholders	might	otherwise	receive	a	premium	for	their	shares.	In
addition,	these	provisions	may	frustrate	or	prevent	any	attempts	by	our	stockholders	to	replace	or	remove	our	current
management	by	making	it	more	difficult	for	stockholders	to	replace	or	remove	our	board	of	directors.	These	provisions	include
eliminating	the	ability	of	stockholders	to	call	special	meetings	of	stockholders;	requiring	at	least	a	supermajority	vote	of	the
outstanding	shares	of	our	common	stock	for	stockholders	to	amend	our	bylaws	or	certain	provisions	of	our	certificate	of
incorporation;	not	providing	for	cumulative	voting	in	the	election	of	directors,	prohibiting	stockholder	action	by	written	consent;
establishing	advance	notice	procedure	for	stockholders	to	make	nominations	of	candidates	for	election	as	directors,	or	bring
other	business	before	an	annual	or	special	meeting	of	the	stockholders;	and	authorizing	the	Board	of	Directors	to	issue	“	blank
check	”	preferred	stock	or	authorized	but	unissued	shares	of	common	stock	without	stockholder	approval.	In	addition,	we	are
subject	to	Section	203	of	the	Delaware	General	Corporation	Law.	In	general,	subject	to	some	exceptions,	Section	203	prohibits	a
Delaware	corporation	from	engaging	in	any	business	combination	with	any	29	“	interested	stockholder	”	(which	is	generally
defined	as	an	entity	or	person	who,	together	with	the	person’	s	affiliates	and	associates,	beneficially	owns,	or	within	three	years
prior	to	the	time	of	determination	of	interested	stockholder	status	did	own,	15	%	or	more	of	the	outstanding	voting	stock	of	the
corporation),	for	a	three-	year	period	following	the	date	that	the	stockholder	became	an	interested	stockholder.	Section	203
could	have	the	effect	of	delaying,	deferring	or	preventing	a	change	in	control	that	our	stockholders	might	consider	to	be	in	their
best	interests.	Together,	these	charter	and	statutory	provisions	could	make	the	removal	of	management	more	difficult	and	may
discourage	transactions	that	otherwise	could	involve	payment	of	a	premium	over	prevailing	market	prices	for	our	common
stock.	The	existence	of	the	foregoing	provisions	and	anti-	takeover	measures	could	limit	the	price	that	investors	might	be	willing
to	pay	in	the	future	for	shares	of	our	common	stock.	They	could	also	deter	potential	acquirers	of	our	company,	thereby
potentially	reducing	the	likelihood	that	our	stockholders	could	receive	a	premium	for	their	common	stock	in	an	acquisition.
Cyber	security	breaches	or	other	systems	and	information	technology	interruption	interruptions	could	result	in	liability,	harm
our	reputation	and	impact	our	ability	to	operate.	We	rely	heavily	on	computer,	information,	and	communications	technology	and
systems	to	operate.	We	store	and	process	increasingly	large	amounts	of	confidential	information	concerning	our	employees,
customers,	contractors	,	and	vendors	.	We	must	ensure	that	we	are	at	all	times	compliant	with	various	privacy	laws,	rules,	and



regulations.	The	risk	of	failing	to	comply	with	these	laws,	rules,	and	regulations	increases	as	we	continue	to	expand	.	We	also
rely	in	part	on	third-	party	software	and	information	technology	vendors	to	run	certain	parts	of	our	information	technology
systems	and	our	business	.	We	must	ensure	that	all	of	If	our	third-	party	service	providers	experience	a	cyber	security
breach	our	-	or	vendors	who	have	access	to	our	information	also	have	the	other	interruption	appropriate	privacy	policies	,
procedures	and	protections	in	place	we	could	experience	adverse	consequences	.	In	30In	the	ordinary	course	of	business,	we
have	been	targeted	by	malicious	cyber-	attacks.	Cybersecurity	attacks	in	particular	are	evolving,	and	we	and	the	third	parties
upon	which	we	rely	face	the	constant	risk	of	cybersecurity	threats,	including,	among	other	things,	computer	viruses,	malicious
code,	attacks	by	computer	hackers,	organized	cyber-	attacks,	ransomware	attacks,	and	other	electronic	security	breaches	that
could	lead	to	disruptions	in	critical	systems,	unauthorized	,	unlawful,	or	accidental	acquisition,	modification,	destruction,
loss,	encryption,	access	to,	release	or	other	compromise	of	confidential	or	sensitive	otherwise	protected	information	.	While
we	have	implemented	security	measures	designed	to	protect	against	cyber	security	breaches,	there	can	be	no	assurance
that	these	measures	will	be	effective.	We	take	steps	designed	to	detect,	mitigate,	and	remediate	vulnerabilities	in	our
information	systems	(such	as	our	hardware	and	/	or	corruption	software,	including	that	of	data	third	parties	upon	which
we	rely).	We	may	not,	however,	detect	and	remediate	all	such	vulnerabilities	including	on	a	timely	basis.	Further,	we
may	experience	delays	in	developing	and	deploying	remedial	measures	and	patches	designed	to	address	identified
vulnerabilities.	Vulnerabilities	could	be	exploited	and	result	in	a	cyber	security	breach	or	other	interruption	.	If	we
experience	system	interruptions	and	delays	from	cybersecurity	attacks	or	otherwise,	such	as	from	natural	disasters,
telecommunications	failures,	acts	of	war	or	terrorism,	and	similar	events	or	disruptions,	it	could	suspend	or	stop	our	operations,
and	could	have	a	material	adverse	effect	on	our	business,	results	of	operations	and	financial	condition,	and	could	negatively
impact	our	clients.	Further,	improper	disclosure	of	confidential	,	proprietary	or	sensitive	information	of	our	employees,
customers,	contractors	and	vendors	could	harm	our	reputation	and	subject	us	to	liability	and	other	harms	.	30	Data	privacy
risks,	including	evolving	laws,	regulations,	and	other	obligations,	may	result	in	business	interruption	and	increased	costs
and	liabilities.	Laws,	regulations	and	other	obligations	(including	without	limitation	applicable	guidance,	industry
standards,	external	and	internal	privacy	and	security	policies	and	statements,	and	contractual	requirements)	relating	to
personal	data	and	data	privacy	are	constantly	evolving,	as	federal,	state,	local	and	foreign	governments	adopt	new
measures	addressing	data	privacy.	These	laws	impose	stringent	obligations.	For	example,	the	California	Consumer
Privacy	Act,	as	amended	(“	CCPA	”),	which	applies	to	business	representative	and	other	types	of	personal	data	of
California	residents,	provides	for	fines	of	up	to	$	7,	500	per	intentional	violation	and	allows	private	litigants	affected	by
certain	data	breaches	to	recover	significant	statutory	damages.	Our	privacy	obligations,	including	applicable	laws	and
regulations,	may	be	interpreted	or	applied	in	a	manner	that	is	inconsistent	with	each	other	and	may	complicate	our
existing	data	privacy	practices.	Evolving	compliance	and	operational	requirements	under	the	privacy	laws	of	the
jurisdictions	in	which	we	operate,	regulations,	and	other	obligations	have	become	increasingly	burdensome	and
complex.	Our	failure	to	comply	(or	perceived	failure	to	comply)	with	these	obligations	could	result	in	costly	enforcement
actions	(including	regulatory	proceedings,	investigations,	fines,	penalties,	audits,	and	inspections),	litigation	(including
class	action	claims)	or	mass	arbitration	demands,	penalties	and	fines,	require	us	to	change	our	business	practices	or
cause	business	interruptions,	and	may	lead	to	liabilities	and	other	harms.	31


