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[bookmark: _b9420a1b_902a_452b_a3d1_d26a1b94d951]CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION
This Quarterly Report on Form 10-Q (this “10-Q”) contains statements that constitute forward-looking statements as that term is defined by the Private Securities Litigation Reform Act of 1995, as amended. These statements concern our business, operations and financial performance and condition as well as our plans, objectives and expectations for our business operations and financial performance and condition, which are subject to risks and uncertainties. All statements other than statements of historical fact included in this 10-Q are forward-looking statements. These statements may include words such as “aim,” “anticipate,” “assume,” “believe,” “can have,” “could,” “due,” “estimate,” “expect,” “goal,” “intend,” “likely,” “may,” “objective,” “plan,” “potential,” “positioned,” “predict,” “should,” “target,” “will,” “would” and other words and terms of similar meaning in connection with any discussion of the timing or nature of future operating or financial performance or other events or trends. For example, all statements we make relating to our plans and objectives for future operations, growth or initiatives and strategies are forward-looking statements.
These forward-looking statements are based on current expectations, estimates, forecasts and projections about our business and the industry in which we operate and our management’s beliefs and assumptions. We derive many of our forward-looking statements from our own operating budgets and forecasts, which are based upon many detailed assumptions. While we believe that our assumptions are reasonable, we caution that predicting the impact of known factors is very difficult, and we cannot anticipate all factors that could affect our actual results.
All of our forward-looking statements are subject to risks and uncertainties that may cause our actual results to differ materially from our expectations. Important factors that could cause actual results to differ materially from our expectations include, but are not limited to:
	
	●
	our ability to adequately complete projects in a timely manner; 


	
	●
	our ability to compete successfully in the highly competitive energy services market, which represented 85% of our consolidated revenue in fiscal year 2025; 


	
	●
	our reliance on work from our top ten clients, which accounted for 51% of our consolidated contract revenue for fiscal year 2025;


	
	●
	changes in state, local and regional economies and government budgets; 


	
	●
	our ability to win new contracts, to renew existing contracts and to compete effectively for contracts awarded through bidding processes;


	
	●
	our ability to realize the full amount of our backlog;


	
	●
	our ability to make principal and interest payments on our outstanding debt as they come due and to comply with the financial covenants contained in our debt agreements;


	
	●
	our ability to manage supply chain constraints, labor shortages, elevated interest rates, and elevated inflation;


	
	●
	our ability to obtain financing and to refinance our outstanding debt as it matures;


	
	●
	our ability to successfully integrate our acquisitions and execute on our growth strategy; and


	
	●
	our ability to attract and retain managerial, technical, and administrative talent. 


The above is not a complete list of factors or events that could cause actual results to differ from our expectations, and we cannot predict all of them. All written and oral forward-looking statements attributable to us, or 
1
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persons acting on our behalf, are expressly qualified in their entirety by the cautionary statements disclosed elsewhere in this Quarterly Report on Form 10-Q, and under Part I, Item 1A. “Risk Factors”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and elsewhere in our Annual Report on Form 10-K for the fiscal year ended January 2, 2026, as such disclosures may be amended, supplemented or superseded from time to time by other reports we file with the Securities and Exchange Commission, including subsequent Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and public communications. You should evaluate all forward-looking statements made in this Quarterly Report on Form 10-Q and otherwise in the context of these risks and uncertainties.
Potential investors and other readers are urged to consider these factors carefully in evaluating the forward-looking statements and are cautioned not to place undue reliance on any forward-looking statements we make. These forward-looking statements speak only as of the date of this Quarterly Report on Form 10-Q and are not guarantees of future performance or developments and involve known and unknown risks, uncertainties and other factors that are in many cases beyond our control. Except as required by law, we undertake no obligation to update or revise any forward-looking statements publicly, whether as a result of new information, future developments or otherwise.
​
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	​
	  ​ ​ ​
	April 3,
	  ​ ​ ​
	January 2,
	​

	​
	​
	2026
	​
	2026
	​

	Assets
	​

	Current assets:
	​
	​
	​
	​
	​
	​
	​

	Cash and cash equivalents
	​
	$
	28,278
	​
	$
	65,919
	​

	Restricted cash
	​
	​
	5,288
	​
	​
	—
	​

	Accounts receivable, net of allowance for doubtful accounts of $271 and $340 at April 3, 2026 and January 2, 2026, respectively
	​
	 
	80,773
	​
	 
	64,604
	​

	Contract assets
	​
	 
	94,781
	​
	 
	107,296
	​

	Other receivables
	​
	 
	2,850
	​
	 
	6,330
	​

	Prepaid expenses and other current assets
	​
	 
	8,382
	​
	 
	7,528
	​

	Total current assets
	​
	 
	220,352
	​
	 
	251,677
	​

	Equipment and leasehold improvements, net
	​
	 
	30,954
	​
	 
	31,491
	​

	Goodwill
	​
	​
	179,545
	​
	​
	179,530
	​

	Right-of-use assets
	​
	​
	17,332
	​
	​
	16,600
	​

	Other intangible assets, net
	​
	​
	33,107
	​
	​
	35,521
	​

	Other assets
	​
	 
	2,142
	​
	 
	2,762
	​

	Deferred income taxes, net
	​
	​
	28,252
	​
	​
	26,630
	​

	Total assets
	​
	$
	511,684
	​
	$
	544,211
	​

	Liabilities and Stockholders’ Equity
	​

	Current liabilities:
	​
	​
	​
	​
	​
	​
	​

	Accounts payable
	​
	$
	42,153
	​
	$
	45,628
	​

	Accrued liabilities
	​
	 
	50,848
	​
	 
	82,434
	​

	Contingent consideration payable
	​
	​
	9,604
	​
	​
	3,732
	​

	Contract liabilities
	​
	 
	20,345
	​
	 
	21,565
	​

	Notes payable
	​
	 
	2,500
	​
	 
	2,500
	​

	Finance lease obligations
	​
	​
	1,275
	​
	​
	1,225
	​

	Lease liability
	​
	​
	4,734
	​
	​
	4,670
	​

	Total current liabilities
	​
	 
	131,459
	​
	 
	161,754
	​

	Contingent consideration payable, less current portion
	​
	​
	8,874
	​
	​
	16,651
	​

	Notes payable, less current portion
	​
	​
	45,354
	​
	​
	45,962
	​

	Finance lease obligations, less current portion
	​
	 
	1,188
	​
	 
	1,162
	​

	Lease liability, less current portion
	​
	​
	14,395
	​
	​
	13,762
	​

	Other noncurrent liabilities
	​
	​
	69
	​
	​
	69
	​

	Total liabilities
	​
	 
	201,339
	​
	 
	239,360
	​

	​
	​
	​
	​
	​
	​
	​
	​

	Commitments and contingencies
	​
	​
	​
	​
	​
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​

	Stockholders’ equity:
	​
	​
	​
	​
	​
	​
	​

	Preferred stock, $0.01 par value, 10,000 shares authorized, no shares issued and outstanding
	​
	 
	—
	​
	 
	—
	​

	Common stock, $0.01 par value, 40,000 shares authorized; 14,966 and 14,762 shares issued and outstanding at April 3, 2026 and January 2, 2026, respectively
	​
	 
	150
	​
	 
	148
	​

	Additional paid-in capital
	​
	 
	212,112
	​
	 
	215,269
	​

	Accumulated other comprehensive income (loss)
	​
	​
	(151)
	​
	​
	(270)
	​

	Retained earnings
	​
	 
	98,234
	​
	 
	89,704
	​

	Total stockholders’ equity
	​
	 
	310,345
	​
	 
	304,851
	​

	Total liabilities and stockholders’ equity
	​
	$
	511,684
	​
	$
	544,211
	​


​
See accompanying notes to Condensed Consolidated Financial Statements.
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	​
	Three Months Ended

	​
	​
	April 3,
	​
	April 4,

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Contract revenue
	​
	$
	155,114
	​
	$
	152,386

	​
	​
	​
	​
	​
	​
	​

	Direct costs of contract revenue (inclusive of directly related depreciation and amortization):
	​
	​
	​
	​
	​
	​

	Salaries and wages
	​
	 
	29,276
	​
	 
	27,677

	Subcontractor services and other direct costs
	​
	 
	62,682
	​
	 
	67,048

	Total direct costs of contract revenue
	​
	 
	91,958
	​
	 
	94,725

	​
	​
	​
	​
	​
	​
	​

	Gross profit
	​
	 
	63,156
	​
	 
	57,661

	​
	​
	​
	​
	​
	​
	​

	General and administrative expenses:
	​
	​
	​
	​
	​
	​

	Salaries and wages, payroll taxes and employee benefits
	​
	 
	33,001
	​
	 
	31,108

	Facilities and facility related
	​
	 
	2,358
	​
	 
	2,624

	Stock-based compensation
	​
	 
	3,692
	​
	 
	2,426

	Depreciation and amortization
	​
	 
	5,446
	​
	 
	4,440

	Other
	​
	 
	11,367
	​
	 
	10,027

	Total general and administrative expenses
	​
	 
	55,864
	​
	 
	50,625

	​
	​
	​
	​
	​
	​
	​

	Income (Loss) from operations
	​
	 
	7,292
	​
	 
	7,036

	​
	​
	​
	​
	​
	​
	​

	Other income (expense):
	​
	​
	​
	​
	​
	​

	Interest expense, net
	​
	 
	(835)
	​
	 
	(1,802)

	Other, net
	​
	 
	795
	​
	 
	(41)

	Total other expense, net
	​
	 
	(40)
	​
	 
	(1,843)

	​
	​
	​
	​
	​
	​
	​

	Income (Loss) before income taxes
	​
	 
	7,252
	​
	 
	5,193

	Income tax (benefit) expense
	​
	 
	(1,278)
	​
	 
	506

	Net income (loss)
	​
	​
	8,530
	​
	​
	4,687

	​
	​
	​
	​
	​
	​
	​

	Other comprehensive income (loss):
	​
	​
	​
	​
	​
	​

	Unrealized gain (loss) on derivative contracts, net of tax
	​
	​
	119
	​
	​
	(185)

	Comprehensive income (loss)
	​
	$
	8,649
	​
	$
	4,502

	​
	​
	​
	​
	​
	​
	​

	Earnings (Loss) per share:
	​
	​
	​
	​
	​
	​

	Basic
	​
	$
	0.58
	​
	$
	0.33

	Diluted
	​
	$
	0.55
	​
	$
	0.32

	​
	​
	​
	​
	​
	​
	​

	Weighted-average shares outstanding:
	​
	​
	​
	​
	​
	​

	Basic
	​
	 
	14,740
	​
	 
	14,163

	Diluted
	​
	 
	15,390
	​
	 
	14,628


See accompanying notes to Condensed Consolidated Financial Statements.
​
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	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	Accumulated
	​
	​
	​
	​
	​
	​

	​
	​
	​
	​
	​
	​
	​
	Additional
	​
	Other
	​
	​
	​
	​
	​

	​
	​
	Common Stock
	​
	Paid-in
	​
	Comprehensive
	​
	Retained 
	​
	​
	​

	​
	  ​ ​ ​
	Shares
	  ​ ​ ​
	Amount
	  ​ ​ ​
	Capital
	  ​ ​ ​
	Income (Loss)
	  ​ ​ ​
	Earnings
	  ​ ​ ​
	Total

	Balance at January 2, 2026
	 
	14,762 
	​
	$
	148 
	​
	$
	215,269 
	​
	$
	(270)
	​
	$
	89,704 
	​
	$ 
	304,851 

	Shares of common stock issued in connection with employee stock purchase plan
	 
	34
	​
	​
	—
	​
	​
	1,921
	​
	​
	—
	​
	​
	—
	​
	​
	1,921

	Shares of common stock issued in connection with incentive stock plan
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—

	Shares used to pay taxes on stock grants
	 
	(108)
	​
	​
	(1)
	​
	​
	(8,767)
	​
	​
	—
	​
	​
	—
	​
	​
	(8,768)

	Issuance of restricted stock award and units
	​
	278
	​
	​
	3
	​
	​
	(3)
	​
	​
	—
	​
	​
	—
	​
	​
	—

	Stock-based compensation expense
	 
	—
	​
	​
	—
	​
	​
	3,692
	​
	​
	—
	​
	​
	—
	​
	​
	3,692

	Net income (loss)
	 
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	8,530
	​
	​
	8,530

	Net unrealized gain (loss) on derivative contracts
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	119
	​
	​
	—
	​
	​
	119

	Balance at April 3, 2026
	 
	14,966 
	​
	$
	150 
	​
	$
	212,112 
	​
	$
	(151)
	​
	$
	98,234 
	​
	$
	310,345 


​
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	​
	​
	​
	​
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	Accumulated
	​
	​
	​
	​
	​
	​

	​
	​
	​
	​
	​
	​
	​
	Additional
	​
	Other
	​
	​
	​
	​
	​

	​
	​
	Common Stock
	​
	Paid-in
	​
	Comprehensive
	​
	Retained 
	​
	​
	​

	​
	  ​ ​ ​
	Shares
	  ​ ​ ​
	Amount
	  ​ ​ ​
	Capital
	  ​ ​ ​
	Income (Loss)
	  ​ ​ ​
	Earnings
	  ​ ​ ​
	Total

	Balance at December 27, 2024
	 
	14,169 
	​
	$
	142 
	​
	$
	197,368 
	​
	$
	(314)
	​
	$
	37,147 
	​
	$
	234,343 

	Shares of common stock issued in connection with employee stock purchase plan
	 
	60
	​
	​
	—
	​
	​
	1,485
	​
	​
	—
	​
	​
	—
	​
	​
	1,485

	Shares of common stock issued in connection with incentive stock plan
	​
	5
	​
	​
	—
	​
	​
	81
	​
	​
	—
	​
	​
	—
	​
	​
	81

	Shares used to pay taxes on stock grants
	 
	(69)
	​
	​
	(1)
	​
	​
	(2,877)
	​
	​
	—
	​
	​
	—
	​
	​
	(2,878)

	Issuance of restricted stock award and units
	​
	155
	​
	​
	2
	​
	​
	(2)
	​
	​
	—
	​
	​
	—
	​
	​
	—

	Stock issued to acquire businesses
	​
	177
	​
	​
	2
	​
	​
	5,555
	​
	​
	—
	​
	​
	—
	​
	​
	5,557

	Stock-based compensation expense
	 
	—
	​
	​
	—
	​
	​
	2,426
	​
	​
	—
	​
	​
	—
	​
	​
	2,426

	Net income (loss)
	 
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	4,687
	​
	​
	4,687

	Net unrealized gain (loss) on derivative contracts
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(185)
	​
	​
	—
	​
	​
	(185)

	Balance at April 4, 2025
	 
	14,497 
	​
	$
	145 
	​
	$
	204,036 
	​
	$
	(499)
	​
	$
	41,834 
	​
	$
	245,516 


See accompanying notes to Condensed Consolidated Financial Statements.
​
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	Three Months Ended

	​
	​
	April 3,
	​
	April 4,

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Cash flows from operating activities:
	​
	​
	​
	​
	​
	​

	Net income (loss)
	​
	$
	8,530
	​
	$
	4,687

	Adjustments to reconcile net income (loss) to net cash provided by (used in) operating activities:
	​
	​
	​
	​
	​
	​

	Depreciation and amortization
	​
	 
	5,446
	​
	 
	4,440

	Other non-cash items
	​
	​
	(133)
	​
	​
	327

	Deferred income taxes, net
	​
	 
	(1,622)
	​
	 
	606

	(Gain) loss on sale/disposal of equipment
	​
	 
	(22)
	​
	 
	(17)

	Provision for doubtful accounts
	​
	 
	(56)
	​
	 
	246

	Stock-based compensation
	​
	 
	3,692
	​
	 
	2,426

	Accretion and fair value adjustments of contingent consideration
	​
	​
	903
	​
	​
	379

	Changes in operating assets and liabilities, net of effects from business acquisitions:
	​
	​
	​
	​
	​
	​

	Accounts receivable
	​
	 
	(21,401)
	​
	 
	12,655

	Contract assets
	​
	 
	12,515
	​
	 
	(174)

	Other receivables
	​
	 
	3,469
	​
	 
	877

	Prepaid expenses and other current assets
	​
	 
	(892)
	​
	 
	(2,207)

	Other assets
	​
	 
	620
	​
	 
	(569)

	Accounts payable
	​
	 
	(3,472)
	​
	 
	3,748

	Accrued liabilities
	​
	 
	(30,692)
	​
	 
	(22,134)

	Contract liabilities
	​
	 
	(1,215)
	​
	 
	(2,654)

	Right-of-use assets
	​
	 
	(35)
	​
	 
	675

	Net cash (used in) provided by operating activities
	​
	 
	(24,365)
	​
	 
	3,311

	Cash flows from investing activities:
	​
	​
	​
	​
	​
	​

	Purchase of equipment, software, and leasehold improvements
	​
	 
	(2,024)
	​
	 
	(2,310)

	Proceeds from sale of equipment
	​
	​
	27
	​
	​
	19

	Cash paid for acquisitions, net of cash acquired
	​
	​
	(583)
	​
	​
	(32,473)

	Net cash (used in) provided by investing activities
	​
	 
	(2,580)
	​
	 
	(34,764)

	Cash flows from financing activities:
	​
	​
	​
	​
	​
	​

	Payments on contingent consideration
	​
	 
	(2,808)
	​
	 
	—

	Receipt of restricted cash
	​
	​
	5,288
	​
	​
	—

	Payment on restricted cash
	​
	​
	—
	​
	​
	—

	Payments on notes payable
	​
	​
	—
	​
	​
	(137)

	Payments made to retire prior credit agreement
	​
	​
	—
	​
	​
	(2,500)

	Principal payments on outstanding debt
	​
	​
	(625)
	​
	​
	—

	Principal payments on finance leases
	​
	 
	(416)
	​
	 
	(392)

	Proceeds from stock option exercise
	​
	 
	—
	​
	 
	81

	Proceeds from sales of common stock under employee stock purchase plan
	​
	 
	1,921
	​
	 
	1,485

	Cash used to pay taxes on stock grants
	​
	​
	(8,768)
	​
	​
	(2,878)

	Net cash (used in) provided by financing activities
	​
	 
	(5,408)
	​
	 
	(4,341)

	Net increase (decrease) in cash, cash equivalents and restricted cash
	​
	 
	(32,353)
	​
	 
	(35,794)

	Cash, cash equivalents and restricted cash at beginning of period
	​
	 
	65,919
	​
	 
	74,158

	Cash, cash equivalents and restricted cash at end of period
	​
	$
	33,566
	​
	$
	38,364

	Supplemental disclosures of cash flow information:
	​
	​
	​
	​
	​
	​

	Cash paid (received) during the period for:
	​
	​
	​
	​
	​
	​

	Interest
	​
	$
	1,008
	​
	$
	1,663

	Income taxes
	​
	 
	805
	​
	 
	59

	Supplemental disclosures of noncash investing and financing activities:
	​
	​
	​
	​
	​
	​

	Issuance of common stock related to business acquisitions
	​
	$
	—
	​
	$
	5,557

	Contingent consideration related to business acquisitions
	​
	​
	—
	​
	​
	12,353

	Equipment acquired under finance leases
	​
	​
	492
	​
	​
	580


See accompanying notes to Condensed Consolidated Financial Statements.
​
​
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[bookmark: ORGANIZATIONANDOPERATIONSOFTHECOMPANY_11]1. ORGANIZATION AND OPERATIONS OF THE COMPANY
Willdan Group, Inc. (“Willdan” or the “Company”) is a provider of professional, technical and consulting services to utilities, private industry, and public agencies at all levels of government. As resources and infrastructures undergo continuous change, the Company helps organizations and their communities evolve and thrive by providing a wide range of technical services for energy solutions and government infrastructure. Through engineering, program management, policy advisory, and software and data management, the Company designs and delivers trusted, comprehensive, innovative, and proven solutions to improve efficiency, resiliency, and sustainability in energy and infrastructure.
The Company’s broad portfolio of services operates within two financial reporting segments: (1) Energy and (2) Engineering and Consulting. The interfaces and synergies between these segments are important elements of the Company’s strategy to design and deliver trusted, comprehensive, innovative, and proven solutions for its customers.
The accounting policies followed by the Company are set forth in Part II, Item 8, Note 1, “Organization and Operations of the Company”, of the Notes to Consolidated Financial Statements included in the Company’s Annual Report on Form 10-K for the fiscal year ended January 2, 2026. In the opinion of management, all adjustments necessary to fairly state the Condensed Consolidated Financial Statements have been made. All such adjustments are of a normal, recurring nature. Certain information and footnote disclosures normally included in the Consolidated Financial Statements prepared in accordance with accounting principles generally accepted in the United States (“U.S. GAAP”) have been condensed or omitted pursuant to the rules and regulations of the Securities and Exchange Commission (“SEC”). These Condensed Consolidated Financial Statements and related notes thereto should be read in conjunction with the Consolidated Financial Statements and the notes thereto included in the Company’s Annual Report on Form 10-K for the fiscal year ended January 2, 2026. The results of operations for interim periods are not necessarily indicative of results to be expected for the full year.
Fiscal Years
The Company operates and reports its annual financial results based on 52 or 53-week periods ending on the Friday closest to December 31. The Company operates and reports its quarterly financial results based on the 13-week period ending on the Friday closest to June 30, September 30, and December 31 and the 13 or 14-week period ending on the Friday closest to March 31, as applicable. Fiscal year 2026, which ends on January 1, 2027, will be comprised of 52 weeks, with all quarters consisting of 13 weeks each. Fiscal year 2025, which ended on January 2, 2026, was comprised of 53 weeks, with the first quarter consisting of 14 weeks and the remaining quarters consisting of 13 weeks each.
Use of Estimates
The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the consolidated financial statements. Estimates also affect the reported amounts of revenue and expenses during the reporting period. Actual results could differ from those estimates.
Reclassifications
Certain prior year amounts have been reclassified in the condensed consolidated financial statements to conform to the current year presentation.
​
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2. RECENT ACCOUNTING PRONOUNCEMENTS
Accounting Pronouncements Recently Issued
In December 2025, the FASB issued ASU No. 2025-12, “Codification Improvements” (“ASU 2025-12”). ASU 2025-12 addresses suggestions received from stakeholders on the Accounting Standards Codification and to make other incremental improvements to generally accepted accounting principles (“GAAP”). ASU 2025-12 provides changes to the Codification that (1) clarify, (2) correct errors, or (3) make minor improvements. The amendments are effective for the annual reporting periods beginning after December 15, 2026, and interim periods within those fiscal year reporting periods beginning after December 15, 2026, with early adoption permitted. The Company does not believe the amendments in ASU 2025-12 will have a material impact on its Consolidated Financial Statements.
In December 2025, the FASB issued ASU No. 2025-11, “Interim Reporting" (Topic 270): Narrow-Scope Improvements” (“ASU 2025-11”). The ASU 2025-11 amendments are intended to improve the guidance in Topic 270, Interim Reporting, by improving the navigability of the required interim disclosures and clarifying when that guidance is applicable. The amendments also provide additional guidance on what disclosures should be provided in interim reporting periods. The amendments are effective for the annual reporting periods beginning after December 15, 2027, and interim periods within those fiscal year reporting periods beginning after December 15, 2027, with early adoption permitted either (1) prospectively or (2) retrospectively. The Company does not believe the amendments in ASU 2025-11 will have a material impact on its Consolidated Financial Statements.
In November 2025, the FASB issued ASU No. 2025-09, “Derivatives and Hedging (Topic 815): Hedge Accounting Improvements” (“ASU 2025-09”). The ASU 2025-09 amendments are intended to simplify the application of hedge accounting and to more closely align hedge accounting with the economics of an entity's risk management activities in the following five areas: (1) similar risk assessment for cash flow hedges, (2) hedging forecasted interest payments on choose-your-rate debt instruments, (3) cash flow hedges of nonfinancial forecasted transactions, (4) net written options as hedging instruments, and (5) foreign-currency-denominated debt instrument as hedging instrument and hedged item (dual hedge). The amendments are effective for the annual reporting periods beginning after December 15, 2026, and interim periods within those fiscal year reporting periods beginning after December 15, 2026, with early adoption permitted. The Company is currently evaluating the impact this update will have on its Consolidated Financial Statements.
In September 2025, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2025-06, “Intangibles – Goodwill and Other – Internal-Use Software (Subtopic 350-40): Targeted Improvements to the Accounting for Internal Software” (“ASU 2025-06”). ASU 2025-06 removes references to prescriptive and sequential software development stages which are referred to as “project stages” throughout Subtopic 350-40. The amendment introduces a principles-based approach to capitalization of internal-use software costs and requires capitalization of software costs to begin when management has authorized and committed to funding the project and it is probable the project will be completed and used to perform the intended function. The amendments do not change what internal-use software costs can be capitalized or when such capitalization ceases. The amendments are effective for the annual reporting periods beginning after December 15, 2027, and interim periods within those fiscal year reporting periods beginning after December 15, 2027, with early adoption permitted. The Company does not believe the amendments in ASU 2025-06 will have a material impact on its Consolidated Financial Statements.
In May 2025, the FASB issued ASU No. 2025-03, “Business Combinations (Topic 805) and Consolidation (Topic 810): Determining the Accounting Acquirer in the Acquisition of a Variable Interest Entity” (“ASU 2025-03”). ASU 2025-03 requires an entity involved in an acquisition transaction effected primarily by exchanging equity interests when the legal acquiree is a Variable Interest Entity (“VIE”) that meets the definition of a business to consider the factors in paragraphs 805-10-55-12 through 55-15 to determine which entity is the accounting acquirer, rather than defaulting to the conclusion that the primary beneficiary is always the acquirer. The amendments are effective for the annual reporting periods beginning after December 15, 2026, and interim periods within those fiscal year reporting 
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periods beginning after December 15, 2026, with early adoption permitted. The Company does not believe the amendments in ASU 2025-03 will have a material impact on its Consolidated Financial Statements.
In November 2024, the FASB issued ASU No. 2024-03, “Income Statement - Reporting Comprehensive Income - Expense Disaggregation Disclosures (Subtopic 220-40)” (“ASU 2024-03”). ASU 2024-03 requires entities to disclose, in the notes to consolidated financial statements, specified information about certain costs and expenses at each interim and annual reporting period. Specific disclosures include the amounts of (a) purchases of inventory; (b) employee compensation; (c) depreciation; (d) intangible asset amortization; and (e) depreciation, depletion, and amortization recognized as part of oil- and gas-producing activities (or other amounts of depletion expense) included in each relevant expense caption, as well as a qualitative description of the amounts remaining in relevant expense captions that are not separately disaggregated quantitatively. Additionally, entities will need to disclose the total amount of selling expenses and, in annual reporting periods, an entity’s definition of selling expenses. The amendments are effective for the annual reporting periods beginning after December 15, 2026, and interim periods within fiscal years beginning after December 15, 2027, with early adoption permitted. The Company is currently evaluating the impact this update will have on its Consolidated Financial Statements.
In October 2023, the FASB issued ASU No. 2023-06, “Disclosure Improvements: Codification Amendments in Response to the SEC’s Disclosure Update and Simplification Initiative” (“ASU 2023-06”). ASU 2023-06 amends U.S. GAAP to reflect updates and simplifications to certain disclosure and presentation requirements referred to FASB by the SEC. The targeted amendments incorporate 14 of the 27 disclosures referred by the SEC into codification. Each amendment in ASU 2023-06 is effective on either the date on which the SEC’s removal of the related disclosure requirement from Regulation S-X or Regulation S-K becomes effective, or on June 30, 2027, if the SEC has not removed the requirements by that date. The Company does not believe the amendments in ASU 2023-06 will have a material impact on any of the Company’s current disclosures.
 
 
​
9
Table of Contents
WILLDAN GROUP, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS – (Continued)
(Unaudited)
3. REVENUES
The Company enters into contracts with its clients that contain various types of pricing provisions, including fixed price, time-and-materials, and unit-based provisions. The Company recognizes revenues in accordance with ASU 2014-09, Revenue from Contracts with Customer, codified as ASC Topic 606 and the related amendments (collectively “ASC 606”). As such, the Company identifies a contract with a customer, identifies the performance obligations in the contract, determines the transaction price, allocates the transaction price to each performance obligation in the contract and recognizes revenues when (or as) the Company satisfies a performance obligation.
The following table reflects the Company’s two reportable segments and the types of contracts that each most commonly enters into for revenue generating activities.
​
	

	

	


	Segment
	Contract Type
	Revenue Recognition Method

	​
	Time-and-materials
	Time-and-materials

	Energy
	Unit-based
	Unit-based

	​
	Software license
	Unit-based

	​
	Fixed price
	Percentage-of-completion

	​
	Time-and-materials
	Time-and-materials

	Engineering and Consulting
	Unit-based
	Unit-based

	​
	Fixed price
	Percentage-of-completion


 
 
Revenue on the vast majority of the Company’s contracts is recognized over time because of the continuous transfer of control to the customer. Revenue on fixed price contracts is recognized on the percentage-of-completion method based generally on the ratio of direct costs incurred-to-date to estimated total direct costs at completion. The Company uses the percentage-of-completion method to better match the level of work performed at a certain point in time in relation to the effort that will be required to complete a project. In addition, the percentage-of-completion method is a common method of revenue recognition in the Company’s industry. Many of the Company’s fixed price contracts involve a high degree of subcontracted fixed price effort and, usually, are relatively short in duration, thereby lowering the risks of not properly estimating the percent complete. As of April 3, 2026, the Company had $496.0 million related to fixed price contract obligations of which $202.4 million related to fixed price contract obligations in excess of twelve months.
Revenue on time-and-materials and unit-based contracts is recognized as the work is performed in accordance with the specific rates and terms of the contract. The Company recognizes revenues for time-and-materials contracts based upon the actual hours incurred during a reporting period at contractually agreed upon rates per hour and also includes in revenue all reimbursable costs incurred during a reporting period. Certain of the Company’s time-and-materials contracts are subject to maximum contract values and, accordingly, when revenue is expected to exceed the maximum contract value, these contracts are generally recognized under the percentage-of-completion method, consistent with fixed price contracts. For unit-based contracts, the Company recognizes the contract price of units of a basic production product as revenue when the production product is delivered during a period. Revenue for amounts that have been billed but not earned is deferred, and such deferred revenue is referred to as contract liabilities in the accompanying condensed consolidated balance sheets. The Company also derives revenue from software licenses and professional services and maintenance fees. In accordance with ASC 606, the Company performs an assessment of each contract to identify the performance obligations, determine the overall transaction price for the contract, allocate the transaction price to the performance obligations, and recognize the revenue when the performance obligations are satisfied. In cases where the standalone selling price of the software licenses is not present, the Company utilizes the residual approach by which it estimates the standalone selling price by reference to the total transaction price less the sum of the observable standalone selling prices of other goods or services promised in the contract. The software license revenue is typically recognized at a point in time when control is transferred to the client, which is defined as the point in time when the client can use and benefit from the license. The software license is delivered before 
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related services are provided and is functional without services, updates, or technical support. Related professional services include training and support services in which the standalone selling price is determined based on an input measure of hours incurred to total estimated hours and is recognized over time, which usually is the life of the contract.
To determine the proper revenue recognition method for contracts, the Company evaluates whether two or more contracts should be combined and accounted for as one single contract and whether the combined contract should be accounted for as one performance obligation. With respect to the Company’s contracts, it is rare that multiple contracts should be combined into a single performance obligation. This evaluation requires significant judgment and the decision to combine a group of contracts or separate a single contract into multiple performance obligations could change the amount of revenue and profit recorded in a given period. Contracts are considered to have a single performance obligation if the promise to transfer the individual goods or services is not separately identifiable from other promises in the contracts, which is mainly because the Company provides a significant service of integrating a complex set of tasks and components into a single project or capability.
The Company may enter into contracts that include separate phases or elements. If each phase or element is negotiated separately based on the technical resources required and/or the supply and demand for the services being provided, the Company evaluates if the contracts should be segmented. If certain criteria are met, the contracts would be segmented which could result in revenues being assigned to the different elements or phases with different rates of profitability based on the relative value of each element or phase to the estimated total contract revenue. Segmented contracts may comprise up to approximately 1.0% to 2.0% of the Company’s consolidated contract revenue.
Contracts that cover multiple phases or elements of the project or service lifecycle (development, construction and maintenance and support) may be considered to have multiple performance obligations even when they are part of a single contract. For contracts with multiple performance obligations, the Company allocates the transaction price to each performance obligation using the best estimate of the standalone selling price of each distinct good or service in the contract. For the periods presented, the value of the separate performance obligations under contracts with multiple performance obligations (generally measurement and verification tasks under certain energy performance contracts) were not material. In cases where the Company does not provide the distinct good or service on a standalone basis, the primary method used to estimate standalone selling price is the expected cost plus a margin approach, under which the Company forecasts the Company’s expected costs of satisfying a performance obligation and then adds an appropriate margin for the distinct good or service.
The Company provides quality of workmanship warranties to customers that are included in the sale and are not priced or sold separately or do not provide customers with a service in addition to assurance of compliance with agreed-upon specifications and industry standards. The Company does not consider these types of warranties to be separate performance obligations.
In some cases, the Company has a master service or blanket agreement with a customer under which each task order releases the Company to perform specific portions of the overall scope in the service contract. Each task order is typically accounted for as a separate contract because the task order establishes the enforceable rights and obligations, and payment terms.
Under ASC 606, variable consideration should be considered when determining the transaction price and estimates should be made for the variable consideration component of the transaction price, as well as assessing whether an estimate of variable consideration is constrained. For certain of the Company’s contracts, variable consideration can arise from modifications to the scope of services resulting from unapproved change orders or customer claims. Variable consideration is included in the transaction price to the extent it is probable that a significant reversal of cumulative revenue recognized will not occur when the uncertainty associated with the variable consideration is resolved. The Company’s estimates of variable consideration and determination of whether to include estimated amounts in the 
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transaction price are based largely on assessments of legal enforceability, the Company’s performance, and all information (historical, current and forecasted) that is reasonably available to the Company.
Due to the nature of the work required to be performed on many of the Company’s performance obligations, the estimation of total revenue and cost at completion is complex, subject to many variables and requires significant judgment. As a significant change in one or more of these estimates could affect the profitability of the Company’s contracts, the Company reviews and updates the Company’s contract-related estimates regularly through a company-wide disciplined project review process in which management reviews the progress and execution of the Company’s performance obligations and the estimate at completion (“EAC”). As part of this process, management reviews information including, but not limited to, any outstanding key contract matters, progress towards completion and the related program schedule and the related changes in estimates of revenues and costs. Management must make assumptions and estimates regarding labor productivity and availability, the complexity of the work to be performed, the cost and availability of materials, the performance of subcontractors, and the availability and timing of funding from the customer, among other variables.
The Company recognizes adjustments in estimated profit on contracts under the cumulative catch-up method. Under this method, the impact of the adjustment on profit recorded to date is recognized in the period the adjustment is identified. Revenue and profit in future periods of contract performance is recognized using the adjusted estimate. If at any time the estimate of contract profitability indicates an anticipated loss on the contract, the Company recognizes the full amount of estimated loss in the period it is identified.
Contracts are often modified to account for changes in contract specifications and requirements. The Company considers contract modifications to exist when the modification either creates new rights or obligations or changes the existing enforceable rights or obligations. Most of the Company’s contract modifications are for goods or services that are not distinct from existing contracts due to the significant integration provided in the context of the contract and are accounted for as if they were part of the original contract. The effect of a contract modification that is not distinct from the existing contract on the transaction price and the Company’s measure of progress for the performance obligation to which it relates is recognized as an adjustment to revenue (either as an increase in or a reduction of revenue) on a cumulative catch-up basis.
For contract modifications that result in the promise to deliver goods or services that are distinct from the existing contract and the increase in price of the contract is for the same amount as the standalone selling price of the additional goods or services included in the modification, the Company accounts for such contract modifications as a separate contract.
The Company includes claims to vendors, subcontractors and others as a receivable and a reduction in recognized costs when enforceability of the claim is established by the contract and the amounts are reasonably estimable and probable of being recovered. The amounts are recorded up to the extent of the lesser of the amounts management expects to recover or to costs incurred.
Billing practices are governed by the contract terms of each project based upon costs incurred, achievement of milestones or pre-agreed schedules. Billings do not necessarily correlate with revenue recognized using the percentage-of-completion method of revenue recognition.
Direct costs of contract revenue consist primarily of that portion of technical and nontechnical salaries and wages that has been incurred in connection with revenue producing projects. Direct costs of contract revenue also include production expenses, subcontractor services and other expenses that are incurred in connection with revenue producing projects.
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Direct costs of contract revenue exclude that portion of technical and nontechnical salaries and wages related to marketing efforts, vacations, holidays and other time not spent directly generating revenue under existing contracts. Such costs are included in general and administrative expenses. Additionally, payroll taxes, bonuses and employee benefit costs for all Company personnel are included in general and administrative expenses in the accompanying condensed consolidated statements of comprehensive income since no allocation of these costs is made to direct costs of contract revenue. No allocation of facilities costs is made to direct costs of contract revenue. Other companies may classify as direct costs of contract revenue some of the costs that the Company classifies as general and administrative costs. The Company expenses direct costs of contract revenue when incurred.
Included in revenue and costs are all reimbursable costs for which the Company has the risk or on which the fee was based at the time of bid or negotiation. No revenue or cost is recorded for costs in which the Company acts solely in the capacity of an agent and has no risks associated with such costs.
Accounts receivable are carried at original invoice amount less an estimate made for doubtful accounts based upon a review of all outstanding amounts on a quarterly basis. Management determines allowances for doubtful accounts through specific identification of amounts considered to be uncollectible and potential write-offs, plus a non-specific allowance for other amounts for which some potential loss has been determined to be probable based on current and past experience. The Company’s historical credit losses have been minimal with governmental entities and large public utilities, but disputes may arise related to these receivable amounts. Accounts receivable are written off when deemed uncollectible. Recoveries of accounts receivable previously written off are recorded when received.
Retainage represents amounts withheld from billings to the Company’s clients pursuant to provisions in the contracts and may not be paid to the Company until specific tasks are completed or the project is completed and, in some instances, for even longer periods. As of April 3, 2026, contract assets and contract liabilities included retainage of $23.9 million, and $4.5 million, respectively. As of January 2, 2026, contract assets included retainage of $29.5 million and there was no retainage included in contract liabilities.
 
​
​
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Restricted Cash
The following table provides a reconciliation of cash and cash equivalents, and restricted cash reported within the condensed consolidated balance sheets to the total cash, cash equivalents, and restricted cash shown in the consolidated statements of cash flows:
​
	​

	​

	​

	​

	​

	​

	​


	​
	​
	April 3,
	​
	January 2,

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2026

	​
	​
	(in thousands)

	Cash and cash equivalents
	​
	$
	28,278
	​
	$
	65,919

	Restricted cash
	​
	 
	5,288
	​
	 
	—

	Total cash, cash equivalents, and restricted cash shown in the consolidated statement of cash flows
	​
	$
	33,566
	​
	$
	65,919


 
 
Under certain utility contracts, the Company periodically receives cash deposits to be held in trust for the payment of energy incentive rebates to be sent directly to the utility’s end-customer on behalf of the utility. The Company acts solely as the utility’s agent to distribute these funds to the end-customer and, accordingly, the Company classifies these contractually restricted funds as restricted cash. Because these funds are held in trust for pass through to the utility’s customers and have no impact on the Company’s working capital or operating cash flows, these cash receipts are presented in the condensed consolidated statement of cash flows as financing cash inflows, “Receipt of restricted cash”, with the subsequent payments classified as financing cash outflows, “Payment of restricted cash.”
Equipment and Leasehold Improvements
​
	​

	​

	​

	​

	​

	​

	​


	​
	​
	April 3,
	​
	January 2,

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2026

	​
	​
	(in thousands)

	Furniture and fixtures
	​
	$
	5,525
	​
	$
	5,157

	Computer hardware and software
	​
	 
	61,119
	​
	 
	59,687

	Leasehold improvements
	​
	 
	4,568
	​
	 
	4,343

	Equipment under finance leases
	​
	 
	7,963
	​
	 
	7,471

	Automobiles, trucks, and field equipment
	​
	 
	3,939
	​
	 
	4,053

	Subtotal
	​
	 
	83,114
	​
	 
	80,711

	Accumulated depreciation and amortization
	​
	 
	(52,160)
	​
	 
	(49,220)

	Equipment and leasehold improvements, net
	​
	$
	30,954
	​
	$
	31,491


 
 
Included in accumulated depreciation and amortization is $0.4 million and $1.5 million of amortization expense related to equipment held under finance leases for the three months ended April 3, 2026 and for fiscal year 2025, respectively.
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​
	​

	​

	​

	​

	​

	​

	​


	​
	​
	April 3,
	​
	January 2,

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2026

	​
	​
	(in thousands)

	Accrued subcontractor costs
	​
	$
	26,612
	​
	$
	37,123

	Accrued bonuses
	​
	​
	7,628
	​
	​
	27,478

	Employee withholdings
	​
	 
	2,781
	​
	 
	5,999

	Compensation and payroll taxes
	​
	 
	3,741
	​
	 
	5,534

	Rebate and other
	​
	​
	5,288
	​
	​
	—

	Accrued accounting costs and taxes
	​
	 
	4,798
	​
	 
	6,300

	Total accrued liabilities
	​
	$
	50,848
	​
	$
	82,434


 
 
Goodwill
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	January 2,
	​
	Additional
	​
	Additions / 
	​
	April 3,

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	Purchase Cost
	  ​ ​ ​
	Adjustments
	  ​ ​ ​
	2026

	​
	​
	(in thousands)

	Reporting Unit:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Energy
	​
	$
	170,835
	​
	$
	—
	​
	$
	—
	​
	$
	170,835

	Engineering and Consulting
	​
	​
	8,695
	​
	​
	—
	​
	​
	15
	​
	​
	8,710

	​
	​
	$
	179,530
	​
	$
	—
	​
	$
	15
	​
	$
	179,545


 
 
The Company tests its goodwill at least annually for possible impairment. The Company completes its annual testing of goodwill as of the last day of the first month of its fourth fiscal quarter each year to determine whether there is a potential impairment. In addition to the Company’s annual test, it regularly evaluates whether events and circumstances have occurred that may indicate a potential impairment of goodwill. The Company evaluated the current economic environment and noted that it does not believe it is more likely than not that goodwill was impaired as of April 3, 2026.
Intangible Assets
​
	​

	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	​
	​
	​
	​
	​

	​
	​
	April 3, 2026
	​
	January 2, 2026
	​
	​
	​
	​
	​
	​

	​
	​
	Gross
	​
	Accumulated
	​
	Gross
	​
	Accumulated
	​
	Amortization

	​
	  ​ ​ ​
	Amount
	  ​ ​ ​
	Amortization
	  ​ ​ ​
	Amount
	  ​ ​ ​
	Amortization
	  ​ ​ ​
	Period

	​
	​
	(in thousands)
	​
	(in years)

	Finite:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Backlog
	​
	$
	11,600
	​
	$
	10,258
	​
	$
	11,600
	​
	$
	9,853
	​
	1.0

	Tradename
	​
	​
	17,774
	​
	​
	14,567
	​
	​
	17,773
	​
	​
	14,285
	 
	2.5
	​
	-
	​
	6.0

	Non-compete agreements
	​
	​
	1,836
	​
	​
	1,563
	​
	​
	1,835
	​
	​
	1,535
	​
	4.0
	​
	-
	​
	5.0

	Customer relationships
	​
	​
	73,404
	​
	​
	45,119
	​
	​
	73,400
	​
	​
	43,414
	​
	5.0
	​
	-
	​
	12.0

	Total intangible assets
	​
	$
	104,614
	​
	$
	71,507
	​
	$
	104,608
	​
	$
	69,087
	​
	​
	​
	​
	​
	​


 
 
​
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The Company uses certain interest rate derivative contracts to hedge interest rate exposures on its variable rate debt. The Company’s hedging program is not designated for trading or speculative purposes.
The Company recognizes derivative instruments as either assets or liabilities on the accompanying condensed consolidated balance sheets at fair value. The Company records changes in the fair value (i.e., gains or losses) of the derivatives that have been designated as cash flow hedges in its consolidated balance sheets as accumulated other comprehensive income (loss), and in its consolidated statements of comprehensive income (loss) as a loss or gain on cash flow hedge valuation. All related cash flows are reported in the operating activities section of the consolidated statements of cash flows.
On November 30, 2023, the Company entered into an interest rate swap agreement that the Company designated as cash flow hedge to fix the variable interest rate on a portion of the Company’s Term Loan (see Note 6, “Debt Obligations” for information regarding our indebtedness). The interest rate swap agreement has a total notional amount of $50.0 million, has a fixed annual interest rate of 4.77%, and expires on September 29, 2026. As of April 3, 2026, the effective portion of the Company’s interest rate swap agreement designated as a cash flow hedge before tax effects was $(0.2) million, of which no amounts were reclassified from accumulated other comprehensive income (loss) to interest expense in the three months ended April 3, 2026. The Company expects to reclassify $0.2 million from accumulated other comprehensive income (loss) to interest expense within the next twelve months.
The fair values of the Company’s outstanding derivatives designated as hedging instruments were as follows:
​
	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	  ​ ​ ​
	​
	  ​ ​ ​
	Fair Value of Derivative

	​
	  ​ ​ ​
	​
	  ​ ​ ​
	Instruments as of

	​
	​
	Balance Sheet Location
	​
	April 3, 2026
	​
	January 2, 2026

	​
	​
	​
	​
	(in thousands)

	Interest rate swap agreement
	​
	Accrued liabilities
	​
	$
	(191)
	​
	$
	(341)

	Interest rate swap agreement
	​
	Other noncurrent liabilities
	​
	​
	—
	​
	​
	—


 
 
The impact of the effective portions of derivative instruments in cash flow hedging relationships and fair value relationships on other comprehensive income (loss) was not material to the Company’s condensed consolidated financial statements for the three months ended April 3, 2026.
The accumulated balances and reporting period activities for the periods below related to reclassifications out of accumulated other comprehensive income (loss) are summarized as follows:
​
	​
	​

	​
	​
	​
	​
	​

	​
	​
	Gain (Loss) on
	​
	Accumulated Other

	​
	​
	Derivative Instruments
	  ​ ​ ​
	Comprehensive Income (Loss)

	​
	​
	(in thousands)

	Balances at January 2, 2026
	​
	$
	(270)
	​
	$
	(270)

	Other comprehensive income (loss) before reclassifications
	​
	​
	151
	​
	​
	151 

	Amounts reclassified from accumulated other comprehensive income (loss)
	​
	​
	—
	​
	​
	—

	Income tax benefit (expense) related to derivative instruments
	​
	​
	(32)
	​
	​
	(32)

	Net current-period other comprehensive income (loss)
	​
	​
	119
	​
	​
	119

	Balances at April 3, 2026
	​
	$
	(151)
	​
	$
	(151)


 
 
​
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Debt obligations, excluding obligations under finance leases (see Note 7, “Leases”, below), consisted of the following:
​
	​

	​

	​

	​

	​

	​

	​


	​
	  ​ ​ ​
	April 3,
	  ​ ​ ​
	January 2,

	​
	​
	2026
	​
	2026

	​
	​
	(in thousands)

	Outstanding borrowings on Term Loan A
	​
	$
	48,125
	​
	$
	48,750

	Outstanding borrowings on Revolving Credit Facility
	​
	​
	—
	​
	​
	—

	Outstanding borrowings on Delayed Draw Term Loan
	​
	​
	—
	​
	​
	—

	Total debt
	​
	​
	48,125
	​
	​
	48,750

	Issuance costs and debt discounts
	​
	​
	(271)
	​
	​
	(288)

	Subtotal
	​
	​
	47,854
	​
	​
	48,462

	Less current portion of long-term debt
	​
	 
	2,500
	​
	 
	2,500

	Long-term debt portion
	​
	$
	45,354
	​
	$
	45,962


 
 
The Amended and Restated Credit Agreement (the “Amended and Restated Credit Agreement”) governing the Company’s Revolving Credit Facility and Delayed Draw Term Loan under the Amended and Restated Credit Agreement (the “Credit Facilities”) require the Company to comply with certain financial obligations, including a maximum Net Leverage Ratio and a minimum Fixed Charge Coverage Ratio (as defined in the Amended and Restated Credit Agreement). The Amended and Restated Credit Agreement also contains customary restrictive covenants. As of April 3, 2026, the Company was in compliance with all these covenants.
​
In addition, as of April 3, 2026, the Company’s composite interest rate, exclusive of the effects of upfront fees, undrawn fees and issuance cost amortization, was 5.3%.
​
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The Company leases certain office facilities under long-term, non-cancellable operating leases that expire at various dates through 2034. In addition, the Company is obligated under finance leases for certain furniture and office equipment that expire at various dates through 2030.
From time to time, the Company enters into non-cancelable leases for some of its facility and equipment needs. These leases allow the Company to conserve cash by paying a monthly lease rental fee for the use of facilities and equipment rather than purchasing them. The Company’s leases typically have remaining terms ranging from one to eight years, some of which may include options to extend the leases for up to five years, and some of which may include options to terminate the leases within one year. Currently, all of the Company’s leases contain fixed payment terms. The Company may decide to cancel or terminate a lease before the end of its term, in which case the Company is typically liable to the lessor for the remaining lease payments under the term of the lease. Additionally, all of the Company’s month-to-month leases are cancelable by the Company or the lessor, at any time, and are not included in the Company’s right-of-use asset or lease liability. As of April 3, 2026, the Company had no leases with residual value guarantees. Typically, the Company has purchase options on the equipment underlying its long-term leases. The Company may exercise some of these purchase options when the need for equipment is on-going and the purchase option price is attractive. Nonperformance-related default covenants, cross-default provisions, subjective default provisions and material adverse change clauses contained in material lease agreements, if any, are also evaluated to determine whether those clauses affect lease classification in accordance with ASC Topic 842-10-25. Leases are accounted for as operating or financing leases, depending on the terms of the lease.
Financing Leases
The Company leases certain equipment under financing leases. The economic substance of the leases is a financing transaction for acquisition of equipment and leasehold improvements. Accordingly, the right-of-use assets for these leases are included in the balance sheets in equipment and leasehold improvements, net of accumulated depreciation, with a corresponding amount recorded in current portion of financing lease obligations or noncurrent portion of financing lease obligations, as appropriate. The financing lease assets are amortized over the life of the lease or, if shorter, the life of the leased asset, on a straight-line basis and included in depreciation expense. The interest associated with financing lease obligations is included in interest expense.
Right-of-use assets
Operating leases are included in right-of-use assets, and current portion of lease liability and noncurrent portion of lease liability, as appropriate. Right-of-use assets and lease liabilities are recognized based on the present value of the future minimum lease payments over the lease term at commencement date. As most of the Company’s leases do not provide an implicit rate to calculate present value, the Company determines this rate by estimating the Company’s incremental borrowing rate at the lease commencement date. The right-of-use asset also includes any lease payments made and initial direct costs incurred at lease commencement and excludes lease incentives. The Company’s lease terms may include options to extend or terminate the lease when it is reasonably certain that the Company will exercise that option. Lease expense for minimum lease payments is recognized on a straight-line basis over the lease term.
​
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	​

	​

	​

	​

	​

	​


	​
	Three Months Ended

	​
	April 3,
	​
	April 4,

	​
	2026
	  ​ ​ ​
	2025

	​
	(in thousands)

	Operating lease cost
	$
	1,511
	​
	$
	1,615

	Sublease Income
	​
	(14)
	​
	​
	(14)

	Finance lease cost:
	​
	​
	​
	​
	​

	Amortization of assets
	​
	401
	​
	​
	359

	Interest on lease liabilities
	​
	35
	​
	​
	47

	Total net lease cost
	$
	1,933
	​
	$
	2,007


 
 
The following is a summary of lease information presented on the Company’s consolidated balance sheet:
​
	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	April 3,
	  ​ ​ ​
	January 2,
	​

	​
	​
	2026
	​
	2026
	​

	​
	​
	(in thousands)
	​

	Operating leases:
	​
	​
	​
	​
	​
	​
	​

	Right-of-use assets
	​
	$
	17,332
	​
	$
	16,600
	​

	​
	​
	 
	​
	​
	 
	​
	​

	Lease liability
	​
	$
	4,734
	​
	$
	4,670
	​

	Lease liability, less current portion
	​
	 
	14,395
	​
	 
	13,762
	​

	Total lease liabilities
	​
	$
	19,129
	​
	$
	18,432
	​

	​
	​
	 
	​
	​
	 
	​
	​

	Finance leases (included in equipment and leasehold improvements, net):
	​
	​
	​
	​
	​
	​
	​

	Equipment and leasehold improvements, net
	​
	$
	7,963
	​
	$
	7,471
	​

	Accumulated depreciation
	​
	 
	(5,588)
	​
	 
	(5,166)
	​

	Total equipment and leasehold improvements, net
	​
	$
	2,375
	​
	$
	2,305
	​

	​
	​
	 
	​
	​
	​
	​
	​

	Finance lease obligations
	​
	$
	1,275
	​
	$
	1,225
	​

	Finance lease obligations, less current portion
	​
	​
	1,188
	​
	​
	1,162
	​

	Total finance lease obligations
	​
	$
	2,463
	​
	$
	2,387
	​

	​
	​
	​
	​
	​
	​
	​
	​

	Weighted average remaining lease term (in years):
	​
	​
	​
	​
	​
	​
	​

	Operating Leases
	​
	​
	5.32
	​
	​
	5.47
	​

	Finance Leases
	​
	​
	2.00
	​
	​
	2.00
	​

	​
	​
	​
	​
	​
	​
	​
	​

	Weighted average discount rate:
	​
	​
	​
	​
	​
	​
	​

	Operating Leases
	​
	​
	6.33
	%
	​
	6.47
	%

	Finance Leases
	​
	​
	5.66
	%
	​
	6.17
	%


 
 
Rent expense was $1.6 million and $1.8 million for the three months ended April 3, 2026 and April 4, 2025, respectively.
​
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	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three Months Ended

	​
	​
	April 3,
	​
	April 4,

	​
	​
	2026
	  ​ ​ ​
	2025

	​
	​
	(in thousands)

	Cash paid for amounts included in the measurement of lease liabilities:
	​
	​
	​
	​
	​
	​

	Operating cash flow from operating leases
	​
	$
	1,547
	​
	$
	1,708

	Operating cash flow from finance leases
	​
	​
	36
	​
	​
	47

	Financing cash flow from finance leases
	​
	​
	416
	​
	​
	392

	​
	​
	​
	​
	​
	​
	​

	Right-of-use assets obtained in exchange for lease liabilities:
	​
	​
	​
	​
	​
	​

	Operating leases
	​
	$
	1,952
	​
	$
	103


 
 
The following is a summary of the Company’s maturities of lease liabilities as of April 3, 2026:
​
	​

	​

	​

	​

	​

	​

	​

	​


	​
	  ​ ​ ​
	Operating
	  ​ ​ ​
	Finance
	 

	​
	​
	(in thousands)
	​

	Fiscal year:
	​
	​
	​
	​
	​
	​
	​

	Remainder of 2026
	​
	$
	4,318
	​
	$
	1,128
	​

	2027
	​
	 
	4,797
	​
	 
	1,044
	​

	2028
	​
	 
	3,829
	​
	​
	372
	​

	2029
	​
	​
	2,779
	​
	​
	39
	​

	2030
	​
	​
	1,963
	​
	 
	10
	​

	2031 and thereafter
	​
	 
	4,787
	​
	 
	—
	​

	Total lease payments
	​
	​
	22,473
	​
	​
	2,593
	​

	Less: Imputed interest
	​
	 
	(3,344)
	​
	​
	(130)
	​

	Total lease obligations
	​
	 
	19,129
	​
	​
	2,463
	​

	Less: Current obligations
	​
	 
	4,734
	​
	​
	1,275
	​

	Noncurrent lease obligations
	​
	$
	14,395
	​
	$
	1,188
	​


 
 
The imputed interest for finance lease obligations represents the interest component of finance leases that will be recognized as interest expense in future periods. The financing component for operating lease obligations represents the effect of discounting the operating lease payments to their present value.
​
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8. COMMITMENTS AND VARIABLE INTEREST ENTITIES
Employee Benefit Plans
The Company has a qualified profit sharing plan pursuant to Code Section 401(a) and qualified cash or deferred arrangement pursuant to Code Section 401(k) covering all employees. Employees may elect to contribute up to 50% of their compensation limited to the amount allowed by tax laws. Company contributions are made solely at the discretion of the Company’s board of directors.
The Company’s defined contribution plan (the “Plan”) covers employees who have completed three months of service and who have attained 21 years of age. The Company elects to make matching contributions equal to 50% of the participants’ contributions to the Plan, up to 6% of the individual participant’s compensation. Under the Plan, the Company may make discretionary contributions to employee accounts.
During the three months ended April 3, 2026 and April 4, 2025, the Company made matching contributions of $1.4 million for each period.
Variable Interest Entities
On March 4, 2016, the Company and the Company’s wholly-owned subsidiary, Willdan Energy Solutions, Inc. (“WES”), acquired substantially all of the assets of Genesys Engineering, P.C. (“Genesys”) and assumed certain specified liabilities of Genesys (collectively, the “Purchase”) pursuant to an Asset Purchase and Merger Agreement, dated as of February 26, 2016 (the “Agreement”), by and among Willdan Group, Inc., WES, WESGEN (as defined below), Genesys and Ronald W. Mineo (“Mineo”) and Robert J. Braun (“Braun” and, together with Mineo, the “Genesys Shareholders”). On March 5, 2016, pursuant to the terms of the Agreement, WESGEN, Inc., a non-affiliated corporation (“WESGEN”), merged (the “Merger” and, together with the Purchase, the “Acquisition”) with Genesys, with Genesys remaining as the surviving corporation. Genesys was acquired to strengthen the Company’s power engineering capability in the northeastern U.S., and also to increase client exposure and experience with universities.
Genesys continues to be a professional corporation organized under the laws of the State of New York, wholly-owned by one or more licensed engineers. Pursuant to New York law, the Company does not own capital stock of Genesys. The Company has entered into an agreement with the Shareholder of Genesys pursuant to which the Shareholder will be prohibited from selling, transferring or encumbering the Shareholder’s ownership interest in Genesys without the Company’s consent. Notwithstanding the Company’s rights regarding the transfer of Genesys’s stock, the Company does not have control over the professional decision making of Genesys’s engineering services. The Company has entered into an administrative services agreement with Genesys pursuant to which WES will provide Genesys with ongoing administrative, operational and other non-professional support services. Genesys pays WES a service fee, which consists of all of the costs incurred by WES to provide the administrative services to Genesys plus ten percent of such costs, as well as any other costs that relate to professional service supplies and personnel costs. As a result of the administrative services agreement, the Company absorbs the expected losses of Genesys through its deferral of Genesys’s service fees owed to WES.
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The Company manages Genesys and has the power to direct the activities that most significantly impact Genesys’s performance, in addition to being obligated to absorb expected losses from Genesys. Accordingly, the Company is the primary beneficiary of Genesys and consolidates Genesys as a variable interest entity (“VIE”). In addition, the Company concluded there is no noncontrolling interest related to the consolidation of Genesys because the Company determined that (i) the shareholder of Genesys does not have more than a nominal amount of equity investment at risk, (ii) WES absorbs the expected losses of Genesys through its deferral of Genesys’s service fees owed to WES and the Company has, since entering into the administrative services agreement, had to continuously defer service fees for Genesys, and (iii) the Company believes Genesys will continue to have a shortfall on payment of its service fees for the foreseeable future, leaving no expected residual returns for the shareholder. As of April 3, 2026, the Company had one VIE — Genesys.
​
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Segment Information
The Company’s two segments are Energy, and Engineering and Consulting, and the Company’s chief operating decision maker, which continues to be its chief executive officer, receives and reviews financial information in this format.
In accordance with ASU 2023-07, the Company’s chief operating decision maker (“CODM”) evaluates the performance of each segment based upon the information provided below.
There were no intersegment sales during the three months ended April 3, 2026 and April 4, 2025. In addition, enterprise-wide service line contract revenue is not included as it is impracticable to report this information for each group of similar services.
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	​
	​
	Engineering
	​
	Unallocated
	​
	​
	​
	​
	Consolidated

	​
	  ​ ​ ​
	Energy
	  ​ ​ ​
	& Consulting
	  ​ ​ ​
	Corporate
	  ​ ​ ​
	Intersegment
	  ​ ​ ​
	Total (1)

	​
	​
	(in thousands)

	Fiscal Three Months Ended April 3, 2026
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Contract revenue
	​
	$
	127,968
	​
	$
	27,146
	​
	$
	-
	​
	$
	-
	​
	$
	155,114

	Direct subcontractor services and other direct costs
	​
	​
	60,988
	​
	​
	1,694
	​
	​
	-
	​
	​
	-
	​
	​
	62,682

	Direct salaries and wages
	​
	​
	18,097
	​
	​
	11,179
	​
	​
	-
	​
	​
	-
	​
	​
	29,276

	Gross profit
	​
	​
	48,883
	​
	​
	14,273
	​
	​
	-
	​
	​
	-
	​
	​
	63,156

	Other indirect costs
	​
	​
	36,547
	​
	​
	10,593
	​
	​
	3,278
	​
	​
	-
	​
	​
	50,418

	EBITDA (2)
	​
	​
	12,581
	​
	​
	3,678
	​
	​
	(2,726)
	​
	​
	-
	​
	​
	13,533

	Interest expense, net
	​
	​
	-
	​
	​
	-
	​
	​
	835
	​
	​
	-
	​
	​
	835

	Depreciation and amortization
	​
	​
	4,904
	​
	​
	542
	​
	​
	-
	​
	​
	-
	​
	​
	5,446

	Segment profit (loss) before income tax expense
	​
	​
	7,677
	​
	​
	3,136
	​
	​
	(3,561)
	​
	​
	-
	​
	​
	7,252

	Income tax expense (benefit)
	​
	​
	(1,353)
	​
	​
	(553)
	​
	​
	628
	​
	​
	-
	​
	​
	(1,278)

	Net income (loss)
	​
	​
	9,030
	​
	​
	3,689
	​
	​
	(4,189)
	​
	​
	-
	​
	​
	8,530

	Segment assets (3)
	​
	​
	399,813
	​
	​
	46,402
	​
	​
	65,469
	​
	​
	-
	​
	​
	511,684


​
	
	(1)
	Amounts may not add to the totals due to rounding.


	
	(2)
	“EBITDA” is defined as earnings before interest, taxes, depreciation and amortization.


	
	(3)
	Segment assets are presented net of intercompany receivables.
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	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	​
	​
	Engineering
	​
	Unallocated
	​
	​
	​
	​
	Consolidated

	​
	  ​ ​ ​
	Energy
	  ​ ​ ​
	& Consulting
	  ​ ​ ​
	Corporate
	  ​ ​ ​
	Intersegment
	  ​ ​ ​
	Total (1)

	​
	​
	(in thousands)

	Fiscal Three Months Ended April 4, 2025
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Contract revenue
	​
	$
	126,248
	​
	$
	26,138
	​
	$
	-
	​
	$
	-
	​
	$
	152,386

	Direct subcontractor services and other direct costs
	​
	​
	66,080
	​
	​
	968
	​
	​
	-
	​
	​
	-
	​
	​
	67,048

	Direct salaries and wages
	​
	​
	16,541
	​
	​
	11,136
	​
	​
	-
	​
	​
	-
	​
	​
	27,677

	Gross profit
	​
	​
	43,627
	​
	​
	14,034
	​
	​
	-
	​
	​
	-
	​
	​
	57,661

	Other indirect costs
	​
	​
	34,548
	​
	​
	10,276
	​
	​
	1,361
	​
	​
	-
	​
	​
	46,185

	EBITDA (2)
	​
	​
	9,082
	​
	​
	3,755
	​
	​
	(1,402)
	​
	​
	-
	​
	​
	11,435

	Interest expense, net
	​
	​
	-
	​
	​
	-
	​
	​
	1,802
	​
	​
	-
	​
	​
	1,802

	Depreciation and amortization
	​
	​
	3,955
	​
	​
	485
	​
	​
	-
	​
	​
	-
	​
	​
	4,440

	Segment profit (loss) before income tax expense
	​
	​
	5,127
	​
	​
	3,270
	​
	​
	(3,204)
	​
	​
	-
	​
	​
	5,193

	Income tax expense (benefit)
	​
	​
	500
	​
	​
	319
	​
	​
	(313)
	​
	​
	-
	​
	​
	506

	Net income (loss)
	​
	​
	4,627
	​
	​
	2,951
	​
	​
	(2,891)
	​
	​
	-
	​
	​
	4,687

	Segment assets (3)
	​
	​
	349,662
	​
	​
	41,633
	​
	​
	79,863
	​
	​
	-
	​
	​
	471,158


​
	
	(1)
	Amounts may not add to the totals due to rounding.


	
	(2)
	“EBITDA” is defined as earnings before interest, taxes, depreciation and amortization. 


	
	(3)
	Segment assets are presented net of intercompany receivables.
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	​

	​

	​

	​

	​

	​

	​

	​


	​
	  ​ ​ ​
	Three months ended April 3, 2026

	​
	  ​ ​ ​
	Energy
	  ​ ​ ​
	Engineering and
Consulting
	  ​ ​ ​
	Total

	​
	  ​ ​ ​
	(in thousands)

	Contract Type
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Time-and-materials
	​
	$
	12,700
	​
	$
	18,200
	​
	$
	30,900

	Unit-based
	​
	​
	49,617
	​
	​
	7,053
	​
	​
	56,670

	Fixed price
	​
	​
	65,651
	​
	​
	1,893
	​
	​
	67,544

	Total (1)
	​
	$
	127,968
	​
	$
	27,146
	​
	$
	155,114

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Client Type
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Commercial
	​
	$
	19,389
	​
	$
	1,846
	​
	$
	21,235

	Government
	​
	​
	43,846
	​
	​
	25,190
	​
	​
	69,036

	Utilities (2)
	​
	​
	64,733
	​
	​
	110
	​
	​
	64,843

	Total (1)
	​
	$
	127,968
	​
	$
	27,146
	​
	$
	155,114

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Geography (3)
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Domestic
	​
	$
	127,968
	​
	$
	27,146
	​
	$
	155,114

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​


 
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	  ​ ​ ​
	Three months ended April 4, 2025

	​
	  ​ ​ ​
	Energy
	  ​ ​ ​
	Engineering and
Consulting
	  ​ ​ ​
	Total

	​
	  ​ ​ ​
	(in thousands)

	Contract Type
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Time-and-materials
	​
	$
	11,602
	​
	$
	18,060
	​
	$
	29,662

	Unit-based
	​
	​
	47,707
	​
	​
	6,255
	​
	​
	53,962

	Fixed price
	​
	​
	66,939
	​
	​
	1,823
	​
	​
	68,762

	Total (1)
	​
	$
	126,248
	​
	$
	26,138
	​
	$
	152,386

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Client Type
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Commercial
	​
	$
	13,515
	​
	$
	1,811
	​
	$
	15,326

	Government
	​
	​
	48,324
	​
	​
	24,272
	​
	​
	72,596

	Utilities (2)
	​
	​
	64,409
	​
	​
	55
	​
	​
	64,464

	Total (1)
	​
	$
	126,248
	​
	$
	26,138
	​
	$
	152,386

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Geography (3)
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Domestic
	​
	$
	126,248
	​
	$
	26,138
	​
	$
	152,386


	
	(1)
	Amounts may not add to the totals due to rounding.


	
	(2)
	Includes the portion of revenue related to small business programs paid by the end user/customer.


	
	(3)
	Revenue from the Company’s foreign operations was not material for the three months ended April 3, 2026 and April 4, 2025. 


 
 
Geographical Information
Substantially all of the Company’s consolidated revenue was derived from its operations in the U.S. The Company operates through a network of offices spread across 22 U.S. states, the District of Columbia, the Commonwealth of Puerto Rico, and Canada. Revenues from the Company’s Puerto Rican and Canadian operations were not material for the three months ended April 3, 2026, nor for the three months ended April 4, 2025.
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Customer Concentration
For the three months ended April 3, 2026 and April 4, 2025, the Company’s top 10 customers accounted for 49.1%, and 53.8%, respectively, of the Company’s consolidated contract revenue.
For the three months ended April 3, 2026, the Company had no individual customers that accounted for more than 10% of its consolidated contract revenue. For the three months ended April 4, 2025, the Company derived 24.1% of its consolidated contract revenue from two customers, Clark County School District and Southern California Edison.
On a segment basis, the Company had individual customers that accounted for more than 10% of its segment contract revenues. For the three months ended April 3, 2026, the Company derived 22.4% of its Energy segment revenues from two customers, Southern California Edison and New York Power Authority, and no single customer accounted for 10% or more of the Company’s Engineering and Consulting segment revenues. For the three months ended April 4, 2025, the Company derived 29.1% of its Energy segment revenues from two customers, Clark County School District and Southern California Edison, and no single customer accounted for 10% or more of the Company’s Engineering and Consulting segment revenues.
On a geographical basis, the Company’s largest clients are based in California, and New York. For the three months ended April 3, 2026 and April 4, 2025, services provided to clients in California accounted for 46.0% and 39.8%, respectively, of the Company’s consolidated contract revenue, and services provided to clients in New York accounted for 19.4% and 21.7%, respectively, of the Company’s consolidated contract revenue.
 
​
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10. INCOME TAXES 
Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are recognized for the future tax consequences of temporary differences between the financial reporting basis and tax basis of the Company’s assets and liabilities, subject to a judgmental assessment of the recoverability of deferred tax assets. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment date. A valuation allowance is recorded when it is more likely than not that some of the deferred tax assets may not be realized. Significant judgment is applied when assessing the need for valuation allowances and includes the evaluation of historical income (loss) adjusted for the effects of non-recurring items and the impact of recent business combinations. Areas of estimation include the Company’s consideration of future taxable income which is driven by verifiable signed contracts and ongoing prudent and feasible tax planning strategies. Should a change in circumstances lead to a change in judgment about the utilization of deferred tax assets in future years, the Company would adjust the related valuation allowances in the period that the change in circumstances occurs, along with a corresponding increase or charge to income.
At the end of fiscal year 2025, the Company’s total valuation allowance for future utilization of deferred tax assets was $1.1 million. As of April 3, 2026, the Company assessed all available positive and negative evidence available to determine whether, based on the weight of that evidence, there was a change in judgment related to the utilization of deferred tax assets in future years. The Company concluded that as of April 3, 2026, the valuation allowance for the Company’s deferred tax assets was appropriate in accordance with ASC 740. Consequently, there was no change to the valuation allowance during the three months ended April 3, 2026.
For acquired business entities, if the Company identifies changes to acquired deferred tax asset valuation allowances or liabilities related to uncertain tax positions during the measurement period and they relate to new information obtained about facts and circumstances that existed as of the acquisition date, those changes are considered a measurement period adjustment, and the Company records the offset to goodwill. The Company records all other changes to deferred tax asset valuation allowances and liabilities related to uncertain tax positions in current period income tax expense.
The Company recognizes the tax benefit from uncertain tax positions if it is more likely than not that the tax positions will be sustained on examination by the tax authorities, based on the technical merits of the position. The tax benefit is measured based on the largest benefit that has a greater than 50% likelihood of being realized upon ultimate settlement. The Company recognizes interest and penalties related to unrecognized tax benefits in income tax expense. During the three months ended April 3, 2026, and the three months ended April 4, 2025, the Company did not record a liability for uncertain tax positions.
Based on the Company’s estimates and determination of an effective tax rate for the year, the Company recorded an income tax benefit of $1.3 million for the three months ended April 3, 2026, compared to an income tax expense of $0.5 million for the three months ended April 4, 2025, respectively. During the three months ended April 3, 2026, the difference between the effective tax rate and the federal statutory rate was primarily attributable to state taxes, non-deductible executive compensation, deductions related to stock-compensation, research and development tax credits, and the commercial energy-efficiency building deduction. During the three months ended April 4, 2025, the difference between the effective tax rate and the federal statutory rate was primarily attributable to state taxes, nondeductible executive compensation, deductions related to stock option exercises, research and development tax credits, and the commercial energy-efficiency building deduction.
​
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Basic EPS is computed by dividing net income available to common stockholders by the weighted-average number of common shares outstanding. Diluted EPS is computed by dividing net income by the weighted-average number of common shares outstanding and dilutive potential common shares for the period. Potential common shares include the weighted-average dilutive effects of outstanding stock options and restricted stock awards using the treasury stock method.
The following table sets forth the number of weighted-average common shares outstanding used to compute basic and diluted EPS:
​
	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended

	​
	​
	April 3,
	​
	April 4,

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	​
	​
	(in thousands, except per share amounts)

	Net income (loss) 
	​
	$
	8,530
	​
	$
	4,687

	Weighted-average common shares outstanding
	​
	 
	14,740
	​
	 
	14,163

	Effect of dilutive stock options and restricted stock awards
	​
	 
	650
	​
	 
	465

	Weighted-average common shares outstanding-diluted
	​
	 
	15,390
	​
	 
	14,628

	Earnings (Loss) per share:
	​
	​
	​
	​
	​
	​

	Basic
	​
	$
	0.58
	​
	$
	0.33

	Diluted
	​
	$
	0.55
	​
	$
	0.32


 
 
For the three months ended April 3, 2026, the Company did not exclude any shares subject to outstanding equity awards from the calculation of diluted shares. For the three months ended April 4, 2025, the Company excluded 47,000 common shares subject to outstanding equity awards from the calculation of diluted shares because their impact would have been anti-dilutive.
​
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WILLDAN GROUP, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS – (Continued)
(Unaudited)
12. BUSINESS COMBINATIONS
Acquisition of Compass Municipal Advisors, LLC
On January 2, 2026, (the “Compass Closing Date”), the Company acquired all the equity of Compass Municipal Advisors, LLC. (“Compass”). Compass is a full service municipal advisory firm providing a broad range of financial services to municipalities across the Southeast. Compass’ financial information is included within the Company’s Engineering and Consulting segment beginning in the last day of the Company’s fourth quarter of fiscal year 2025.
The Company agreed to pay (i) $3.5 million in cash on the Compass Closing Date (subject to holdbacks and adjustments) and (ii) up to $1.0 million in cash if Compass exceeds certain financial targets during the one year after the Compass Closing Date; for a potential maximum purchase price of $4.5 million. The Company used cash on hand to fund the initial purchase price on the Compass Closing Date.
The acquisition was accounted for as a business combination in accordance with ASC 805. Under ASC 805, the Company recorded the acquired assets and assumed liabilities at their estimated fair value with the excess allocated to goodwill. Goodwill represents the value the Company expects to achieve through the operational synergies, the expansion into new markets and Compass’ assembled workforce. The Company estimates that the entire goodwill balance resulting from the acquisition will be tax deductible.
As of April 3, 2026, the purchase price allocation is preliminary and subject to change within the measurement period (not to exceed twelve months following the Compass Closing Date) and is primarily comprised of $2.0 million in customer relationships, and $2.0 million in goodwill. The areas of the purchase price allocation that are not yet finalized relate primarily to contingent consideration valuation, intangible assets, and goodwill.
During the three months ended April 3, 2026, Compass’ contribution to revenue and net income were not material to the Company’s consolidated financial statements. In addition, the proforma financial information has not been presented because the impact of the acquisition was not material to the condensed financial statements.
​
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WILLDAN GROUP, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS – (Continued)
(Unaudited)
13. CONTINGENCIES
Claims and Lawsuits
The Company is subject to claims and lawsuits from time to time, including those alleging professional errors or omissions that arise in the ordinary course of business against firms that operate in the engineering and consulting professions. The Company carries professional liability insurance, subject to certain deductibles and policy limits, for such claims as they arise and may from time to time establish reserves for litigation that is considered probable of a loss.
In accordance with accounting standards regarding loss contingencies, the Company accrues an undiscounted liability for those contingencies where the incurrence of a loss is probable and the amount can be reasonably estimated, and discloses the amount accrued and an estimate of any reasonably possible loss in excess of the amount accrued, if such disclosure is necessary for the Company’s financial statements not to be misleading. The Company does not accrue liabilities when the likelihood that the liability has been incurred is probable but the amount cannot be reasonably estimated, or when the liability is believed to be only reasonably possible or remote.
Because litigation outcomes are inherently unpredictable, the Company’s evaluation of legal proceedings often involves a series of complex assessments by management about future events and can rely heavily on estimates and assumptions. If the assessments indicate that loss contingencies that could be material to any one of the Company’s financial statements are not probable, but are reasonably possible, or are probable, but cannot be estimated, then the Company will disclose the nature of the loss contingencies, together with an estimate of the possible loss or a statement that such loss is not reasonably estimable. While the consequences of certain unresolved proceedings are not presently determinable, and a reasonable estimate of the probable and reasonably possible loss or range of loss in excess of amounts accrued for such proceedings cannot be made, an adverse outcome from such proceedings could have a material adverse effect on the Company’s earnings in any given reporting period. However, in the opinion of the Company’s management, after consulting with legal counsel, and taking into account insurance coverage, the ultimate liability related to current outstanding claims and lawsuits is not expected to have a material adverse effect on the Company’s financial statements.
​
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WILLDAN GROUP, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS – (Continued)
(Unaudited)
14. SUBSEQUENT EVENTS
In accordance with ASC Topic 855, Subsequent Events, the Company evaluates subsequent events up until the date the Condensed Consolidated Financial Statements are issued.
Burton Energy Group, LLC.
On May 4, 2026 (the “Burton Closing Date”), the Company, through its wholly owned subsidiary, WES, acquired all of the equity of Burton Energy Group, LLC. (“Burton”), pursuant to the terms of the Equity Purchase Agreement, dated as of May 4, 2026 (the “Burton Equity Purchase Agreement”), by and among the Company, WES, and each of the shareholders of Burton (the “Burton Shareholders”). Burton provides comprehensive energy management and energy efficiency consulting for multi-site corporations, helping them reduce energy, water, and waste costs through utility data management and rate optimization, energy procurement and risk management, energy and water conservation/audits, and turnkey HVAC and EMS program management. Burton’s financial information will be included within the Energy segment beginning in the second quarter of fiscal year 2026 and the Company expects to finalize the purchase price allocation related to this transaction by the end of the first quarter of fiscal year 2027.
Pursuant to the terms of the Burton Equity Purchase Agreement, the Company agreed to pay up to $74.0 million for the purchase of all the equity of Burton, consisting of (i) $52.0 million in cash paid on the Burton Closing Date (subject to holdbacks and adjustments), (ii) $10.0 million in restricted shares of the Company’s common stock, based on the volume weighted average closing price per share of the Company’s common stock for the twenty trading days immediately preceding the third trading day prior to the Burton Closing Date, and (iii) up to $12.0 million in cash if Burton exceeds certain financial targets during the two years after the Burton Closing Date, as more fully described below (such potential payments of up to $12.0 million being referred to as “Burton Earnout Payments” and $12.0 million in respect thereof, being referred to as the “Burton Maximum Payout”). The Company issued 131,626 shares of the Company’s common stock and the shares have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), and were issued and sold in reliance upon the exemption from registration contained in Section 4(a)(2) of the Securities Act.
The amount of the Burton Earnout Payments to be paid will be determined based on Burton’s earnings before interest, taxes, depreciation and amortization (“Burton EBITDA”). The Burton Shareholders will receive Burton Earnout Payments in each of the two years after the Burton Closing Date (the “Burton Earnout Period”) based on the amount by which Burton EBITDA exceeds certain targets. The amounts due to the Burton Shareholders as Burton Earnout Payments will in no event, individually or in the aggregate, exceed the Burton Maximum Payout. Burton Earnout Payments will be made in annual installments for each of the two years of the Burton Earnout Period. In addition, the Burton Earnout Payments will be subject to certain subordination provisions in favor of the lenders under the Company’s Amended and Restated Credit Agreement.
The Burton Equity Purchase Agreement contains customary representations and warranties regarding the Company, WES, Burton, and the Burton Shareholders, indemnification provisions, and other provisions customary for transactions of this nature.
The Company borrowed $30.0 million from its revolving credit facility and used cash on hand to fund the initial purchase price.
​
​
​
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[bookmark: ITEM7MANAGEMENTSDISCUSSION_533905][bookmark: _6a9dca37_eee3_4e34_b17e_19347f20cd14]ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Our Company
We are a technical services company focused on energy and infrastructure solutions. Our solutions include energy planning and analytics, consulting, software, public finance, engineering, and program implementation. We serve utilities, state and local governments, and commercial customers in the United States and Canada. 
Our broad portfolio of services operates within two financial reporting segments: (1) Energy and (2) Engineering and Consulting. The interfaces and synergies between these segments are important elements of our strategy to design and deliver trusted, comprehensive, innovative, and proven solutions and services for our customers.
Our Energy segment addresses power grid resiliency, efficiency, and reliability. Services include in-depth energy planning studies, economic analysis, modeling and forecasting software, decarbonization, program design and implementation, energy efficiency, turnkey energy and infrastructure projects, grid modernization, and utility-scale electrical engineering and construction management. Clients in this segment are investor-owned and municipal utilities, commercial clients including investors and hyperscalers, and state and local governments. 
Our Engineering & Consulting segment addresses sustainability and growth in civil infrastructure. We often serve as a municipality’s engineering department. Services include municipal and civil engineering, building and safety, code enforcement, fire plan and inspection, city engineering, construction management, design engineering, planning, and financial and municipal advisory services. Clients in this segment are state and local governments, school districts, and utility districts.
We were founded in 1964 and are headquartered in Anaheim, California. 
​
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Results of Operations
First Quarter Overview
The following table sets forth, for the periods indicated, certain information derived from our condensed consolidated statements of comprehensive income(1): 
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three Months Ended
	​

	​
	​
	April 3,
	​
	April 4,
	​
	​
	​
	​
	​
	​

	​
	  ​ ​ ​ ​
	2026
	​
	2025
	​
	​
	$ Change
	​
	% Change
	​

	

	​
	​
	(in thousands, except percentages)
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Contract revenue
	​
	$
	155,114
	  ​ ​ ​ ​
	100.0 
	%
	  ​ ​ ​ ​
	$
	152,386
	  ​ ​ ​ ​
	100.0 
	%
	  ​ ​ ​ ​
	$
	2,728
	  ​ ​ ​ ​
	1.8 
	%

	Direct costs of contract revenue:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Salaries and wages
	​
	​
	29,276
	​
	18.9 
	​
	​
	​
	27,677
	​
	18.2 
	​
	​
	​
	1,599
	​
	5.8 
	​

	Subcontractor services and other direct costs
	​
	​
	62,682
	​
	40.4 
	​
	​
	​
	67,048
	​
	44.0 
	​
	​
	​
	(4,366)
	​
	(6.5)
	​

	Total direct costs of contract revenue
	​
	​
	91,958
	​
	59.3 
	​
	​
	​
	94,725
	​
	62.2 
	​
	​
	​
	(2,767)
	​
	(2.9)
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Gross profit
	​
	​
	63,156
	​
	40.7 
	​
	​
	​
	57,661
	​
	37.8 
	​
	​
	​
	5,495
	​
	9.5 
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	General and administrative expenses:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Salaries and wages, payroll taxes and employee benefits
	​
	​
	33,001
	​
	21.3 
	​
	​
	​
	31,108
	​
	20.4 
	​
	​
	​
	1,893
	​
	6.1 
	​

	Facilities and facilities related
	​
	​
	2,358
	​
	1.5 
	​
	​
	​
	2,624
	​
	1.7 
	​
	​
	​
	(266)
	​
	(10.1)
	​

	Stock-based compensation
	​
	​
	3,692
	​
	2.4 
	​
	​
	​
	2,426
	​
	1.6 
	​
	​
	​
	1,266
	​
	52.2 
	​

	Depreciation and amortization
	​
	​
	5,446
	​
	3.5 
	​
	​
	​
	4,440
	​
	2.9 
	​
	​
	​
	1,006
	​
	22.7 
	​

	Other
	​
	​
	11,367
	​
	7.3 
	​
	​
	​
	10,027
	​
	6.6 
	​
	​
	​
	1,340
	​
	13.4 
	​

	Total general and administrative expenses
	​
	​
	55,864
	​
	36.0 
	​
	​
	​
	50,625
	​
	33.2 
	​
	​
	​
	5,239
	​
	10.3 
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Income (loss) from operations
	​
	​
	7,292
	​
	4.7 
	​
	​
	​
	7,036
	​
	4.6 
	​
	​
	​
	256
	​
	3.6
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Other income (expense):
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Interest expense
	​
	​
	(835)
	​
	(0.5)
	​
	​
	​
	(1,802)
	​
	(1.2)
	​
	​
	​
	967
	​
	(53.7)
	​

	Other, net
	​
	​
	795
	​
	0.5 
	​
	​
	​
	(41)
	​
	(0.0)
	​
	​
	​
	836
	​
	N/M
	​

	Total other income (expense)
	​
	​
	(40)
	​
	(0.0)
	​
	​
	​
	(1,843)
	​
	(1.2)
	​
	​
	​
	1,803
	​
	(97.8)
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Income (Loss) before income tax expense
	​
	​
	7,252
	​
	4.7 
	​
	​
	​
	5,193
	​
	3.4 
	​
	​
	​
	2,059
	​
	39.6
	​

	Income tax expense (benefit)
	​
	​
	(1,278)
	​
	(0.8)
	​
	​
	​
	506
	​
	0.3 
	​
	​
	​
	(1,784)
	​
	N/M
	​

	Net income (loss)
	​
	$
	8,530
	​
	5.5 
	​
	​
	$
	4,687
	​
	3.1 
	​
	​
	$
	3,843
	​
	82.0
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​


	(1)
	Percentages are expressed as a percentage of contract revenue and may not total due to rounding.


N/M = Not meaningful.
​
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The following tables provide information about disaggregated revenue of our two segments, Energy and Engineering and Consulting, by contract type, client type and geographical region:
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	  ​ ​ ​
	Three months ended April 3, 2026

	​
	  ​ ​ ​
	Energy
	  ​ ​ ​
	Engineering and
Consulting
	  ​ ​ ​
	Total

	​
	  ​ ​ ​
	(in thousands)

	Contract Type
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Time-and-materials
	​
	$
	12,700
	​
	$
	18,200
	​
	$
	30,900

	Unit-based
	​
	​
	49,617
	​
	​
	7,053
	​
	​
	56,670

	Fixed price
	​
	​
	65,651
	​
	​
	1,893
	​
	​
	67,544

	Total (1)
	​
	$
	127,968
	​
	$
	27,146
	​
	$
	155,114

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Client Type
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Commercial
	​
	$
	19,389
	​
	$
	1,846
	​
	$
	21,235

	Government
	​
	​
	43,846
	​
	​
	25,190
	​
	​
	69,036

	Utilities (2)
	​
	​
	64,733
	​
	​
	110
	​
	​
	64,843

	Total (1)
	​
	$
	127,968
	​
	$
	27,146
	​
	$
	155,114

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Geography (3)
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Domestic
	​
	$
	127,968
	​
	$
	27,146
	​
	$
	155,114

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​


​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	  ​ ​ ​
	Three months ended April 4, 2025

	​
	  ​ ​ ​
	Energy
	  ​ ​ ​
	Engineering and
Consulting
	  ​ ​ ​
	Total

	​
	  ​ ​ ​
	(in thousands)

	Contract Type
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Time-and-materials
	​
	$
	11,602
	​
	$
	18,060
	​
	$
	29,662

	Unit-based
	​
	​
	47,707
	​
	​
	6,255
	​
	​
	53,962

	Fixed price
	​
	​
	66,939
	​
	​
	1,823
	​
	​
	68,762

	Total (1)
	​
	$
	126,248
	​
	$
	26,138
	​
	$
	152,386

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Client Type
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Commercial
	​
	$
	13,515
	​
	$
	1,811
	​
	$
	15,326

	Government
	​
	​
	48,324
	​
	​
	24,272
	​
	​
	72,596

	Utilities (2)
	​
	​
	64,409
	​
	​
	55
	​
	​
	64,464

	Total (1)
	​
	$
	126,248
	​
	$
	26,138
	​
	$
	152,386

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Geography (3)
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Domestic
	​
	$
	126,248
	​
	$
	26,138
	​
	$
	152,386


​
	(1)
	Amounts may not add to the totals due to rounding.


	(2)
	Includes the portion of revenue related to small business programs paid by the end user/customer.


	(3)
	Revenue from our foreign operations was not material for the three months ended April 3, 2026 and April 4, 2025. 


Three Months Ended April 3, 2026 Compared to Three Months Ended April 4, 2025
Contract revenue. Consolidated contract revenue increased $2.7 million, or 1.8%, in the three months ended April 3, 2026, compared to the three months ended April 4, 2025, as a result of increased demand for our services in both our Energy segment and our Engineering and Consulting segment while being partially offset by the impact of having one fewer week in our first fiscal quarter of fiscal year 2026 as compared to our first fiscal quarter of fiscal year 2025. When removing the impact of the additional week in the first quarter of fiscal year 2025, contract revenue increased 9.6% in the three months ended April 3, 2026, compared to the adjusted three months ended April 4, 2025.
Contract revenue in our Energy segment increased $1.7 million, or 1.4%, in the three months ended April 3, 2026, compared to the three months ended April 4, 2025, primarily as a result of increased productivity under our energy efficiency and electrification utility programs, combined with increased revenues from our acquisition of Alternative Power Generation, Inc. (“APG”), partially offset by the impact of having one fewer week in our first fiscal quarter of fiscal year 2026 as compared to our first fiscal quarter of fiscal year 2025. 
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Contract revenue in our Engineering and Consulting segment increased $1.0 million, or 3.9%, in the three months ended April 3, 2026, compared to the three months ended April 4, 2025, primarily due to increased demand for services provided to our clients, combined with the incremental revenues from our acquisition of Alpha Inspections, Inc. (“Alpha”) and Compass Municipal Advisors, LLC. (“Compass”), while being partially offset by the impact of having one fewer week in our first fiscal quarter of fiscal year 2026 as compared to our first fiscal quarter of fiscal year 2025.
Direct costs of contract revenue. Direct costs of consolidated contract revenue decreased $2.8 million, or 2.9%, for the three months ended April 3, 2026, compared to the three months ended April 4, 2025, primarily as a result of the change of mix in contract revenues as described above, while being partially offset by the impact of having one fewer week in our first fiscal quarter of fiscal year 2026 as compared to our first fiscal quarter of fiscal year 2025. As a percentage of contract revenue, subcontractor services and other direct costs decreased to 40.4% in the three months ended April 3, 2026 from 44.0% in the three months ended April 4, 2025. Direct salaries and wages increased $1.6 million, or 5.8%, to support the increased volume of projects in the three months ended April 3, 2026, compared to the three months ended April 4, 2025.
Direct costs of contract revenue in our Energy segment decreased $3.5 million, or 4.3%, for the three months ended April 3, 2026, compared to the three months ended April 4, 2025. Direct costs of contract revenue for the Engineering and Consulting segment increased $0.8 million, or 6.3%, in the three months ended April 3, 2026, compared to the three months ended April 4, 2025.
Gross Profit. Gross profit increased 9.5% to $63.2 million, or 40.7% gross margin, for the three months ended April 3, 2026, compared to gross profit of $57.7 million, or 37.8% gross margin, for the three months ended April 4, 2025. The increase in our gross margin was primarily driven by the improved productivity under our energy efficiency and electrification utility programs and the mix of revenues as described above.
General and administrative expenses. General and administrative (“G&A”) expenses increased $5.2 million, or 10.3%, to $55.9 million in the three months ended April 3, 2026, compared to $50.6 million for the three months ended April 4, 2025. G&A expenses consisted of an increase of $2.9 million, or 7.7%, in the Energy segment combined with an increase of $0.4 million, or 3.5%, in the Engineering and Consulting segment, and the remaining increase in unallocated corporate expenses.
The overall increase in G&A expenses consisted of an increase of $1.9 million in salaries and wages, payroll taxes and employee benefits, an increase of $1.3 million in stock-based compensation, an increase of $1.0 million in depreciation and amortization, and an increase of $1.3 million in other general and administrative expenses. The increase in salaries and wages, payroll taxes and employee benefits was primarily due to increased staffing from acquisitions, an increase in incentive compensation to support revenue growth, consistent with the improvement in operating profit, and higher fringe benefit costs consistent with the growth in direct and indirect labor costs. The increase in stock-based compensation expenses was primarily related to new stock grants to current employees, executives, and Board of directors at a higher stock price. The increase in depreciation and amortization was primarily related to higher amortization of intangible assets from recent acquisitions. The increase in other general and administrative expenses was primarily due to increases in interest accretion related to our prior acquisitions, combined with increased professional service fees and computer-related expenses.
Income (loss) from operations. Operating income increased 3.6% to $7.3 million for the three months ended April 3, 2026, compared to an operating income of $7.0 million for the three months ended April 4, 2025, as a result of the factors noted above, including being partially offset by the impact of having one fewer week in our first fiscal quarter of fiscal year 2026 as compared to our first fiscal quarter of fiscal year 2025. When removing the impact of the additional week in the first quarter of fiscal year 2025, operating income increased 11.6% in the three months ended April 3, 2026, compared to the adjusted three months ended April 4, 2025.
Total other expense, net. Total other expense, net, decreased $1.8 million, or 97.8%, for the three months ended April 3, 2026, compared to the three months ended April 4, 2025, primarily due to the lower interest expense resulting from the reduced interest rate spread derived from lower debt leverage levels under our credit facilities, combined with 
34
Table of Contents
the absence of a one-time charge related to a facility lease modification that we had in the first quarter of fiscal year 2025.
Income tax expense (benefit). We recorded an income tax benefit of $1.3 million for the three months ended April 3, 2026, an effective tax benefit rate of 17.6% on income before income tax expense, compared to an income tax expense of $0.5 million for the three months ended April 4, 2025, an effective tax expense rate of 9.7% on income before tax expense. The reduction in the effective tax rate resulted from increases in discrete items related to stock compensation deductions. 
Net income (loss). Our net income was $8.5 million for the three months ended April 3, 2026, as compared to a net income of $4.7 million for the three months ended April 4, 2025. The increase in net income was primarily attributable to the increase in income from operations combined with a reduction in Total Other Expense, net and a lower effective tax rate.
Liquidity and Capital Resources
	​
	​
	​

	​

	​

	​

	​


	​
	​
	Three Months Ended

	​
	​
	April 3,
	​
	April 4,

	​
	​
	2026
	​
	2025

	​
	​
	(in thousands)

	Net cash provided by (used in):
	  ​ ​ ​
	​
	​
	​
	​
	​

	Operating activities
	  ​ ​ ​
	$
	(24,365)
	  ​ ​ ​
	$
	3,311

	Investing activities
	​
	​
	(2,580)
	​
	​
	(34,764)

	Financing activities
	​
	​
	(5,408)
	​
	​
	(4,341)

	Net increase (decrease) in cash and cash equivalents
	​
	$
	(32,353)
	​
	$
	(35,794)


Sources of Cash
Our primary sources of liquidity for the next 12 months and beyond are cash generated from operations, cash and cash equivalents, and available borrowings under our Revolving Credit Facility and Delayed Draw Term Loan under the Amended and Restated Credit Agreement (the “Credit Facilities”, such agreement, the “Amended and Restated Credit Agreement”). We believe that these sources will be sufficient to finance our operating activities for at least the next 12 months. 
As of April 3, 2026, we had a fully drawn $50.0 million term loan with $48.1 million outstanding, a $100.0 million Revolving Credit Facility with no borrowed amounts outstanding and $1.6 million in letters of credit issued. We also had a $50.0 million Delayed Draw Term Loan. The Delayed Draw Term Loan must be drawn before May 2027. The Credit Facilities are each scheduled to mature on May 5, 2030. In addition to the Credit Facilities, we had $28.3 million of unrestricted cash and cash equivalents as of April 3, 2026. Unhedged borrowings under our Credit Facilities, exclusive of the effects of upfront fees, undrawn fees and issuance cost amortization, bore interest at an annual rate of 5.3% as of April 3, 2026. See Part I, Item 1, Note 6, “Debt Obligations”, of the Notes to Condensed Consolidated Financial Statements included in this Quarterly Report on Form 10-Q, and Part II, Item 8, Note 5, “Debt Obligations”, of the Notes to Consolidated Financial Statements included in our Annual Report on Form 10-K for the fiscal year ended January 2, 2026, for information regarding our indebtedness, including information about the Amended and Restated Credit Agreement and repayments, principal repayment terms, interest rates, covenants, and other key terms of our outstanding indebtedness.
On April 29, 2026, we borrowed $30.0 million under our revolving credit facility to fund a portion of the purchase price of the equity of Burton Energy Group, LLC. (“Burton”).
​
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Cash Flows from Operating Activities
Cash flows used in operating activities were $24.4 million for the three months ended April 3, 2026, as compared to cash flows provided by operating activities of $3.3 million for the three months ended April 4, 2025. Cash flows from operating activities primarily consists of net income, adjusted for non-cash charges, such as depreciation and amortization and stock-based compensation, plus or minus changes in current operating assets and liabilities. Cash flows used in operating activities for the three months ended April 3, 2026, resulted primarily from differences in billings and collections of cash under our major projects. Cash flows provided by operating activities for the three months ended April 4, 2025, resulted primarily from the increase in earnings and working capital requirements. 
Cash Flows from Investing Activities
Cash flows used in investing activities were $2.6 million for the three months ended April 3, 2026, as compared to cash flows used in investing activities of $34.8 million for the three months ended April 4, 2025. Cash flows used in investing activities for the three months ended April 3, 2026 were primarily due to cash paid for the development of proprietary software and the purchase of computers and equipment. Cash flows used in investing activities for the three months ended April 4, 2025 were primarily due to cash paid for acquisitions, combined with cash paid for the development of proprietary software and the purchase of computers and equipment.
Cash Flows from Financing Activities
Cash flows used in financing activities were $5.4 million for the three months ended April 3, 2026, as compared to cash flows used in financing activities of $4.3 million for the three months ended April 4, 2025. 
For the three months ended April 3, 2026, cash flows used in financing activities were primarily attributable to the $8.8 million cash used to pay withholding taxes on stock grants, $2.8 million payment on contingent consideration, and $0.6 million cash used to pay down our Revolving Credit Facility. Cash flows used in financing activities were partially offset by the receipt of $5.3 million of restricted cash for the distribution of utility incentives to their customers, and $1.9 million of proceeds from sales of common stock under the employee stock purchase plan. Cash flows used in financing activities for the three months ended April 4, 2025 were primarily attributable to the $2.9 million cash used to pay withholding taxes on stock grants, the repayments of $2.5 million under our Term Loan, partially offset by $1.5 million of proceeds from sales of common stock under employee stock purchase plan.
Under certain utility contracts, we periodically receive cash deposits to be held in trust for the payment of energy incentive rebates to be sent directly to the utility’s end-customer on behalf of the utility. We act solely as the utility’s agent to distribute these funds to the end-customer and, accordingly, we classify these contractually restricted funds as restricted cash. Because these funds are held in trust for pass through to the utility’s customers and have no impact on our working capital or operating cash flows, these cash receipts are presented in the condensed consolidated statement of cash flows as financing cash inflows, “Receipt of restricted cash”, with the subsequent payments classified as financing cash outflows, “Payment of restricted cash.”
Off-Balance Sheet Arrangements
We do not have any off-balance sheet financing arrangements or liabilities. In addition, our policy is not to enter into futures or forward contracts. Finally, we do not have any majority-owned subsidiaries or any interests in, or relationships with, any special-purpose entities that are not included in the consolidated financial statements. We have, however, an administrative services agreement with Genesys in which we provide Genesys with ongoing administrative, operational and other non-professional support services. We manage Genesys and have the power to direct the activities that most significantly impact Genesys’ performance, in addition to being obligated to absorb expected losses from Genesys. Accordingly, we are the primary beneficiary of Genesys and consolidate Genesys as a variable interest entity.
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Short and Long-term Uses of Cash
General
Our principal uses of cash are to fund operating expenses, support working capital requirements, finance capital expenditures, and pay down outstanding debt. From time to time, we also use cash to help fund business acquisitions. Our cash and cash equivalents are impacted by the timing of when we invoice and are paid by our customers for services rendered and when we pay expenses as reflected in the change in our outstanding accounts payable and accrued expenses.
Contractual Obligations
The following table sets forth our known contractual obligations as of April 3, 2026:
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	  ​ ​ ​
	​
	​
	  ​ ​ ​
	Less than
	  ​ ​ ​
	​
	​
	  ​ ​ ​
	​
	​
	  ​ ​ ​
	More than
	 

	Contractual Obligations
	​
	Total
	​
	1 Year
	​
	1 - 3 Years
	​
	3 - 5 Years
	​
	5 Years
	 

	​
	​
	(in thousands)
	​

	Debt (1)
	​
	$
	47,854
	​
	$
	2,500
	​
	$
	4,857
	​
	$
	40,497
	​
	$
	—
	​

	Interest payments on debt outstanding (2)
	​
	​
	9,766
	​
	​
	2,502
	​
	​
	4,629
	​
	​
	2,635
	​
	​
	—
	​

	Operating leases
	​
	 
	19,129
	​
	 
	4,734
	​
	 
	6,895
	​
	 
	3,436
	​
	 
	4,064
	​

	Finance leases
	​
	 
	2,463
	​
	 
	1,275
	​
	 
	1,149
	​
	 
	39
	​
	 
	—
	​

	Total contractual cash obligations
	​
	$
	79,212
	​
	$
	11,011
	​
	$
	17,530
	​
	$
	46,607
	​
	$
	4,064
	​


	(1)
	Debt includes $47.9 million outstanding on our Term Loan A (“TLA”), net of issuance costs, no borrowed amounts outstanding on our Revolving Credit Facility, and no borrowed amounts outstanding on our Delayed Draw Term Loan as of April 3, 2026. We have assumed no future borrowings or repayments after April 3, 2026 (other than at maturity) for purposes of this table. Our TLA and Revolving Credit Facility are scheduled to mature on May 5, 2030.


	(2)
	Borrowings under our TLA and Revolving Credit Facility bear interest at a variable rate. Future interest payments on our Credit Facility are estimated using floating rates in effect as of April 3, 2026.


​
We have contingent obligations to make earnout payments in connection with our acquisitions of Enica, APG, and Compass, subject to their future financial performance. We are contingently obligated to pay up to $6.0 million in cash if Enica exceeds certain financial targets during the two years after the Enica closing date of October 23, 2024. We are contingently obligated to pay up to $18.0 million in cash if APG exceeds certain financial targets during the three years after the APG closing date of March 3, 2025. We are contingently obligated to pay up to $1.0 million in cash if Compass exceeds certain financial targets during the one year after the Compass closing date of January 2, 2026. As of April 3, 2026, we had contingent consideration payable of $18.5 million related to the acquisitions of Enica, APG and Compass. Through the three months ended April 3, 2026, our statement of operations includes $0.9 million of interest accretion (excluding fair value adjustments) related to the contingent consideration.
Additionally, on May 4, 2026, we completed the acquisition of Burton. Pursuant to the terms of the Burton Equity Purchase Agreement, we are contingently obligated to pay up to $12.0 million in cash if Burton exceeds certain financial targets during the two years after May 4, 2026.
Outstanding Indebtedness
See Part I, Item 1, Note 6, “Debt Obligations”, of the Notes to Condensed Consolidated Financial Statements included in this Quarterly Report on Form 10-Q, and Part II, Item 8, Note 5, “Debt Obligations”, of the Notes to Consolidated Financial Statements included in our Annual Report on Form 10-K for the fiscal year ended January 2, 2026, for information regarding our indebtedness, including information about new borrowings and repayments, principal repayment terms, interest rates, covenants, and other key terms of our outstanding indebtedness. 
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Interest Rate Swap
From time to time, we enter into interest rate swap agreements to moderate our exposure to fluctuations in interest rates underlying our variable rate debt. For more information, see Part I, Item 3, “Quantitative and Qualitative Disclosures About Market Risk”, and Note 5, “Derivative Financial Instruments”, to the Notes to Condensed Consolidated Financial Statements included in this Quarterly Report on Form 10-Q.
Impact of Inflation
Due to the average duration of our projects and our ability to negotiate prices as contracts end and new contracts begin, historically, our operations have not been materially impacted by inflation. 
​
While not material to our results of operations and financial condition, we have experienced higher cost of materials and delays in our supply chain for equipment. The prices of finished products from manufacturers are subject to fluctuation and increases. It is difficult to accurately measure the impact of inflation, tariffs, price escalation, raw material costs, and other factors that impact the cost of finished goods due to the imprecise nature of the estimates required.
​
We are often able to mitigate the impact of future price increases by entering into fixed price purchase orders for materials and equipment, and subcontracts on our projects, as well as, when appropriate, including cost escalation factors into our proposals. Despite our best mitigation efforts, significant price increases in equipment and disruptions to our supply chain could materially impact our results of operations and financial condition. In addition, inflationary pressures, including expectations of future inflation, may impact the customers of our utility clients, which may lead to delayed or deferred decisions regarding expenditures to improve energy efficiency, and therefore potentially impact our future revenues.
Impact of Certain Federal Policies
Federal policies related to tariffs and renewable energy incentives have been subject to frequent and significant changes from executive orders issued by the new federal administration. While we have not experienced a material impact to our operating results or our outlook for future business, there can be no assurance that these measures will not impact our ability to procure cost-effective pricing of materials used in our projects at various building sites, or result in a reduction in demand for our services as a result of inflation, lead times, or other impacts that may derive from changes in the current administration’s executive orders.
Components of Revenue and Expense
Contract Revenue
We generally provide our services under contracts, purchase orders or retainer letters. The agreements we enter into with our clients typically incorporate one of three principal types of pricing provisions: time-and-materials, unit-based, and fixed price. Revenue on our time-and-materials and unit-based contracts are recognized as the work is performed in accordance with specific terms of the contract. As of April 3, 2026, 20% of our contracts are time-and-materials contracts, 36% are unit-based contracts, and 44% are fixed price contracts, compared to 20% are time-and-materials contracts, 35% are unit-based contracts, and 45% are fixed price contracts, as of April 4, 2025. 
Some of these contracts include maximum contract prices, but contract maximums are often adjusted to reflect the level of effort to achieve client objectives and thus the majority of these contracts are not expected to exceed the maximum. Contract revenue on our fixed price contracts is determined on the percentage of completion method based generally on the ratio of direct costs incurred to date to estimated total direct costs at completion. Many of our fixed price contracts involve a high degree of subcontracted fixed price effort and are relatively short in duration, thereby lowering the risks of not properly estimating the percent complete. 
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Adjustments to contract cost estimates are made in the periods in which the facts requiring such revisions become known. When the revised estimate indicates a loss, such loss is recognized in the current period in its entirety. Claims and change orders that have not been finalized are evaluated to determine whether or not a change has occurred in the enforceable rights and obligations of the original contract. If these non-finalized changes qualify as a contract modification, a determination is made whether to account for the change in contract value as a modification to the existing contract, or a separate contract and revenue under the claims or change orders is recognized accordingly. Costs related to un-priced change orders are expensed when incurred, and recognition of the related revenue is based on the assessment above of whether or not a contract modification has occurred. Estimated profit for un-priced change orders is recognized only if collection is probable.
Our contracts come up for renewal periodically and at the time of renewal may be subject to renegotiation, which could impact the profitability of that contract. In addition, during the term of a contract, public agencies may request additional or revised services which may impact the economics of the transaction. Most of our contracts permit our clients, with prior notice, to terminate the contracts at any time without cause. While we have a large volume of contracts, the renewal, termination or modification of a contract, in particular contracts with Consolidated Edison, the Dormitory Authority-State of New York, the New York City Housing Authority, and utility programs associated with Los Angeles Department of Water and Power and Southern California Edison, may have a material effect on our consolidated operations.
Some of our contracts include certain performance guarantees, such as a guaranteed energy saving quantity. Such guarantees are generally measured upon completion of a project. In the event that the measured performance level is less than the guaranteed level, any resulting financial penalty, including any additional work that may be required to fulfill the guarantee, is estimated and charged to direct expenses in the current period. We have not experienced any significant costs under such guarantees.
Direct Costs of Contract Revenue
Direct costs of contract revenue consist primarily of that portion of salaries and wages that have been incurred in connection with revenue producing projects. Direct costs of contract revenue also include material costs, subcontractor services, equipment and other expenses that are incurred in connection with revenue producing projects. Direct costs of contract revenue exclude that portion of salaries and wages related to marketing efforts, vacations, holidays and other time not spent directly generating revenue under existing contracts. Such costs are included in general and administrative expenses. Additionally, payroll taxes, bonuses and employee benefit costs for all of our personnel are included in general and administrative expenses since no allocation of these costs is made to direct costs of contract revenue. 
Other companies may classify as direct costs of contract revenue some of the costs that we classify as general and administrative costs. We expense direct costs of contract revenue when incurred.
General and Administrative Expenses
G&A expenses include the costs of the marketing and support staff, other marketing expenses, management and administrative personnel costs, payroll taxes, bonuses and employee benefits for all of our employees and the portion of salaries and wages not allocated to direct costs of contract revenue for those employees who provide our services. G&A expenses also include facility costs, depreciation and amortization, professional services, legal and accounting fees and administrative operating costs. Within G&A expenses, “Other” includes expenses such as professional services, legal and accounting, computer costs, travel and entertainment, marketing costs and acquisition costs. We expense general and administrative costs when incurred.
Critical Accounting Policies
We have prepared the accompanying unaudited Condensed Consolidated Financial Statements in accordance with generally accepted accounting principles in the U.S. (“GAAP”). To prepare these financial statements in conformity with GAAP, we must make estimates and assumptions that affect the reported amounts of assets and liabilities at the 
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date of the financial statements and the reported amount of revenue and expenses in the reporting period. Our actual results may differ from these estimates. We have adopted accounting policies and practices that are generally accepted in the industry in which we operate. 
There have been no material changes in our critical accounting policies and estimates from those disclosed in our Annual Report on Form 10-K for our fiscal year ended January 2, 2026. Please refer to Part II, Item 7 of our Annual Report on Form 10-K for the fiscal year ended January 2, 2026 for a discussion of our critical accounting policies and estimates.
Recent Accounting Standards
​
For a description of recently issued and adopted accounting pronouncements, including adoption dates and expected effects on our results of operations and financial condition, see Part I, Item 1, Note 2, “Recent Accounting Pronouncements”, of the Notes to Condensed Consolidated Financial Statements included in this Quarterly Report on Form 10-Q.
​
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[bookmark: ITEM7AQUANTITATIVEANDQUALITATIVE_562372][bookmark: _2a7e5da0_e327_4324_ab49_c8439a991a80]ITEM 3. Quantitative and Qualitative Disclosures About Market Risk
Interest Rate Risk
Market risk is the risk of loss to future earnings, to fair values or to future cash flows that may result from changes in the price of a financial instrument. The value of a financial instrument may change as a result of changes in interest rates, exchange rates, commodity prices, equity prices and other market changes. Market risk is attributed to all market risk sensitive financial instruments, including long-term debt.
As of April 3, 2026, we had cash and cash equivalents of $28.3 million. This amount represents cash on hand in business checking accounts with our banks. We do not engage in trading activities and do not participate in foreign currency transactions.
We are subject to interest rate risk in connection with our Term Loan A (“TLA”) and borrowings, if any, under our Revolving Credit Facility, each of which bears interest at variable rates. As of April 3, 2026, the Company had a fully drawn $50.0 million TLA with $48.1 million outstanding, a $100.0 million Revolving Credit Facility with no borrowed amounts, and $1.6 million in letters of credit issued, and a $50.0 million Delayed Draw Term Loan with no borrowed amounts. Each of our TLA, Revolving Credit Facility and Delayed Draw Term Loan mature on May 5, 2030 and are governed by our Amended and Restated Credit Agreement. 
Based upon the amount of our outstanding indebtedness as of April 3, 2026, a one percentage point increase in the effective interest rate would change our annual interest expense by approximately $0.5 million in fiscal year 2026. 
​
​
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[bookmark: Item4ControlsandProcedures_72182][bookmark: _9b81b797_b3a8_47d8_aac5_0c8ab7cbf912]ITEM 4.  Controls and Procedures
​
We maintain disclosure controls and procedures, as defined in Rule 13a-15(e) and Rule 15-d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as controls and other procedures that are designed to ensure that information required to be disclosed by the issuer in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed in the reports that we file or submit under the Securities Exchange Act is accumulated and communicated to our management, including our President and Chief Executive Officer, Michael A. Bieber, and our Chief Financial Officer and Executive Vice President, Creighton K. Early, as appropriate to allow timely decisions regarding required disclosure.
​
In connection with the preparation of this Quarterly Report, an evaluation was performed under the supervision and with the participation of our management, including our principal executive officer and principal financial officer, of the effectiveness of our disclosure controls and procedures as of April 3, 2026. Based on that evaluation, our principal executive officer and principal financial officer concluded that our disclosure controls and procedures were effective, at a reasonable assurance level, as of April 3, 2026. 
​
On January 2, 2026, we completed the acquisition of Compass Municipal Advisors, LLC. (“Compass”). Prior to the acquisition, Compass was a privately-held company and was not subject to the Sarbanes-Oxley Act of 2002, the rules and regulations of the SEC, or other corporate governance requirements applicable to public reporting companies. As part of our ongoing integration activities, we are continuing to incorporate our controls and procedures into Compass, and, if needed, to augment our company-wide controls to reflect the risks that may be inherent in the acquisition of this privately-held company.
Other than our integration of Compass, there have been no changes in our internal control over financial reporting during the quarter ended April 3, 2026, that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
​
​
​
​
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[bookmark: PARTIIOTHERINFORMATION_167293][bookmark: _c36e6a15_8413_4c31_89c3_41217204d8f6]PART II.  OTHER INFORMATION
[bookmark: ITEM3LEGALPROCEEDINGS_429119]ITEM 1. Legal Proceedings
We are subject to claims and lawsuits from time to time, including those alleging professional errors or omissions that arise in the ordinary course of business against firms that operate in the engineering and consulting professions. We carry professional liability insurance, subject to certain deductibles and policy limits, for such claims as they arise and may from time to time establish reserves for litigation that is considered probable of a loss.
In accordance with accounting standards regarding loss contingencies, we accrue an undiscounted liability for those contingencies where the incurrence of a loss is probable and the amount can be reasonably estimated, and we disclose the amount accrued and an estimate of any reasonably possible loss in excess of the amount accrued, if such disclosure is necessary for our financial statements not to be misleading. We do not accrue liabilities when the likelihood that the liability has been incurred is probable but the amount cannot be reasonably estimated, or when the liability is believed to be only reasonably possible or remote.
Because litigation outcomes are inherently unpredictable, our evaluation of legal proceedings often involves a series of complex assessments by management about future events and can rely heavily on estimates and assumptions. If the assessments indicate that loss contingencies that could be material to any one of our financial statements are not probable, but are reasonably possible, or are probable, but cannot be estimated, then we disclose the nature of the loss contingencies, together with an estimate of the possible loss or a statement that such loss is not reasonably estimable. While the consequences of certain unresolved proceedings are not presently determinable, and a reasonable estimate of the probable and reasonably possible loss or range of loss in excess of amounts accrued for such proceedings cannot be made, an adverse outcome from such proceedings could have a material adverse effect on our earnings in any given reporting period. However, in the opinion of our management, after consulting with legal counsel, and taking into account insurance coverage, the ultimate liability related to current outstanding claims and lawsuits is not expected to have a material adverse effect on our financial statements.
​
[bookmark: _100d7218_a79e_4606_a956_b0de5015e821][bookmark: ITEM1ARiskFactors]ITEM 1A. Risk Factors 
There are no material changes to the risk factors set forth in Part I, Item 1A, Risk Factors in our Annual Report on Form 10-K for the year ended January 2, 2026.
​
[bookmark: Item_2][bookmark: _39d74739_cc39_4f13_acc4_d2fbe9c33d15]ITEM 2. Unregistered Sales of Equity Securities and Use of Proceeds
During the fiscal quarter ended April 3, 2026, we made the following repurchases of shares of our common stock from employees to satisfy tax withholding obligations incurred in connection with the vesting of restricted stock: 
	
	
	​
	​
	

	
	Total Number of 
Shares Purchased
	Average Price 
Paid Per Share
	Total Number of Shares Purchased as Part of Publicly Announced Plans or Programs
	Maximum Number 
(or Approximate Dollar
Value) of Shares That 
May Yet be Purchased
Under the Plans or 
Programs

	January 3, 2026 – January 30, 2026
	—
	—
	—
	—

	January 31, 2026 – February 27, 2026
	140
	$127.09
	—
	—

	February 28, 2026 – April 3, 2026
	108,181
	$81.11
	—
	—

	TOTAL
	108,321
	$81.17
	—
	—


​
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[bookmark: ITEM3_Defaults][bookmark: _d24599d0_f21a_47a9_b35b_051587768a23]ITEM 3. Defaults upon Senior Securities
None.
​
[bookmark: ITEM4_MineSafety][bookmark: _88f45a3a_be59_4529_8ccb_0f0b51eadaaf]ITEM 4. Mine Safety Disclosures
Not applicable.
​
[bookmark: ITEM5_OtherInfo][bookmark: _48457056_01c0_4f25_a026_eb689684704c]ITEM 5. Other Information
We are providing the following disclosure in lieu of filing a Current Report on Form 8-K relating to Item 1.01 Entry into a Material Definitive Agreement and Item 3.02 Unregistered Sales of Equity Securities:
Item 1.01 Entry into a Material Definitive Agreement
​
On May 4, 2026 (the “Burton Closing Date”), the Company, through its wholly owned subsidiary, WES, acquired all of the equity of Burton, pursuant to the terms of the Equity Purchase Agreement, dated as of May 4, 2026 (the “Burton Equity Purchase Agreement”), by and among the Company, WES, and each of the shareholders of Burton (the “Burton Shareholders”).
Pursuant to the terms of the Burton Equity Purchase Agreement, the Company agreed to pay up to $74.0 million for the purchase of all the equity of Burton, consisting of (i) $52.0 million in cash paid on the Burton Closing Date (subject to holdbacks and adjustments), (ii) $10.0 million in shares of the Company’s common stock, based on the volume weighted closing average price per share of the Company’s common stock for the twenty trading days immediately preceding the third trading day prior to the Burton Closing Date, and (iii) up to $12.0 million in cash if Burton exceeds certain financial targets during the two years after the Burton Closing Date, as more fully described below (such potential payments of up to $12.0 million being referred to as “Burton Earnout Payments” and $12.0 million in respect thereof, being referred to as the “Burton Maximum Payout”). The Company issued 131,626 shares of the Company’s common stock and the shares have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), and were issued and sold in reliance upon the exemption from registration contained in Section 4(a)(2) of the Securities Act.
The amount of the Burton Earnout Payments to be paid will be determined based on Burton’s earnings before interest, taxes, depreciation and amortization (“Burton EBITDA”). The Burton Shareholders will receive Burton Earnout Payments in each of the two years after the Burton Closing Date (the “Burton Earnout Period”) based on the amount by which Burton EBITDA exceeds certain targets. The amounts due to the Burton Shareholders as Burton Earnout Payments will in no event, individually or in the aggregate, exceed the Burton Maximum Payout. Burton Earnout Payments will be made in annual installments for each of the two years of the Burton Earnout Period. In addition, the Burton Earnout Payments will be subject to certain subordination provisions in favor of the lenders under the Company’s Amended and Restated Credit Agreement.
The Burton Equity Purchase Agreement contains customary representations and warranties regarding the Company, WES, Burton, and the Burton Shareholders, indemnification provisions, and other provisions customary for transactions of this nature.
The Company borrowed $30.0 million from its revolving credit facility and used cash on hand to fund the initial purchase price.
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Burton provides comprehensive energy management and energy efficiency consulting for multi-site corporations, helping them reduce energy, water, and waste costs through utility data management and rate optimization, energy procurement and risk management, energy and water conservation/audits, and turnkey HVAC and EMS program management. Burton’s financial information will be included within the Energy segment beginning in the second quarter of fiscal year 2026 and the Company expects to finalize the purchase price allocation related to this transaction by the end of the first quarter of fiscal year 2027.
Item 3.02 Unregistered Sales of Equity Securities.
The information described in Item 1.01 above is hereby incorporated herein by reference.
The foregoing description of the Burton Equity Purchase Agreement is qualified in its entirety by reference to the full text of the Burton Equity Purchase Agreement, a copy of which is filed as Exhibit 2.2 to this Quarterly Report on Form 10-Q.
​
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[bookmark: ITEM15EXHIBITS_40412][bookmark: _05e018b9_af8f_4f20_afd5_f759924efcb5]ITEM 6. Exhibits 
	

	​
	


	Exhibit
Number
	​
	Exhibit Description

	2.1‡
	​
	Stock Purchase Agreement, dated as of March 3, 2025, by and among Willdan Group, Inc., Willdan Energy Solutions, Inc. and each of the stockholders of APG. (incorporated by reference to Exhibit 2.1 to Willdan Group, Inc.’s Quarterly Report on Form 10-Q, filed with the SEC on May 9, 2025).

	2.2‡
	​
	Equity Purchase Agreement, dated as of May 4, 2026, by and among Willdan Group, Inc., Willdan Energy Solutions, Inc., and each of the shareholders of Burton Energy Group, LLC.

	3.1
	​
	First Amended and Restated Certificate of Incorporation of Willdan Group, Inc. (incorporated by reference to Willdan Group, Inc.’s Registration Statement on Form S-1, filed with the SEC on August 9, 2006, as amended (File No. 333-136444)).

	3.2
	​
	Second Amended and Restated Bylaws of Willdan Group, Inc. (incorporated by reference to Exhibit 3.1 to Willdan Group, Inc.’s Current Report on Form 8-K, filed with the SEC on July 12, 2023). 

	4.1
	​
	Specimen Stock Certificate for shares of the Registrant’s Common Stock (incorporated by reference to Willdan Group, Inc.’s Registration Statement on Form S-1, filed with the SEC on August 9, 2006, as amended (File No. 333-136444)).

	4.2
	​
	The Company agrees to furnish to the Securities and Exchange Commission upon request a copy of each instrument with respect to issues of long-term debt of Willdan Group, Inc. and its subsidiaries, the authorized principal amount of which does not exceed 10% of the consolidated assets of Willdan Group, Inc. and its subsidiaries.

	31.1*
	​
	Certification of Chief Executive Officer pursuant to Rule 13a-14(a) or 15d-14(a) under the Securities Exchange Act of 1934, as adopted pursuant to § 302 of the Sarbanes-Oxley Act of 2002.

	31.2*
	​
	Certification of Chief Financial Officer pursuant to Rule 13a-14(a) or 15d-14(a) under the Securities Exchange Act of 1934, as adopted pursuant to § 302 of the Sarbanes-Oxley Act of 2002.

	32.1**
	​
	Certifications of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002.

	101.INS*
	​
	Inline XBRL Instance Document (the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL document)

	101.SCH*
	​
	Inline XBRL Taxonomy Extension Schema Document

	101.CAL*
	​
	Inline XBRL Taxonomy Extension Calculation Linkbase Document

	101.DEF*
	​
	Inline XBRL Taxonomy Extension Definition Linkbase Document

	101.LAB*
	​
	Inline XBRL Taxonomy Extension Label Linkbase Document

	101.PRE*
	​
	Inline XBRL Taxonomy Extension Presentation Linkbase Document

	104*
	​
	Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101)


	*
	Filed herewith.


	**
	Furnished herewith.


	‡
	Portions of the referenced exhibit have been omitted pursuant to Item 601(b) of Regulation S-K because it (i) is not material and (ii) is the type of information the Company customarily treats as private or confidential.


	¥
	All schedules and exhibits were omitted pursuant to Item 601(a)(5) of Regulation S-K. 


†Indicates a management contract or compensating plan or arrangement
​
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Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.
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	​
	WILLDAN GROUP, INC.

	​
	​

	​
	/s/ CREIGHTON K. EARLY

	​
	Creighton K. Early

	​
	Chief Financial Officer and Executive Vice President

	​
	(Principal Financial Officer, Principal Accounting Officer and duly authorized officer)
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	May 7, 2026
	​


​
​
47
[bookmark: wldn-20260403xex2d2.htm][bookmark: kswldn20260403xex2d2]Exhibit 2.2

​
​
​
MEMBERSHIP INTEREST PURCHASE AGREEMENT
​
among
​
WILLDAN ENERGY SOLUTIONS, INC.
​
WILLDAN GROUP, INC.
​
and
​
THE SHAREHOLDERS OF BURTON ENERGY GROUP, LLC.
​
​
​
Dated as of
​
May 4, 2026
​
​

​
TABLE OF CONTENTS
Page
ARTICLE I DEFINITIONS; CONSTRUCTION2‌

Section 1.1	Definitions2‌

Section 1.2	Construction12‌

Section 1.3	Other Definitions12‌

ARTICLE II PURCHASE AND SALE14‌

Section 2.1	Agreement to Purchase and Sell; Closing14‌

Section 2.2	Consideration14‌

Section 2.3	Delivery of Certificates Evidencing Purchased Interests14‌

Section 2.4	Adjustment to Initial Purchase Price15‌

Section 2.5	Earn-Out Consideration17‌

Section 2.6	Withholding21‌

Section 2.7	No Further Ownership in Purchased Interests21‌

ARTICLE III REPRESENTATIONS AND WARRANTIES RELATING TO THE COMPANY22‌

Section 3.1	Organization22‌

Section 3.2	Authorization22‌

Section 3.3	Purchased Interests22‌

Section 3.4	Absence of Restrictions and Conflicts23‌

Section 3.5	Real Property24‌

Section 3.6	Title to Assets; Related Matters24‌

Section 3.7	Financial Statements25‌

Section 3.8	Accounts Receivable25‌

Section 3.9	Tax Returns; Taxes26‌

Section 3.10	No Undisclosed Liabilities28‌

Section 3.11	Absence of Certain Changes28‌

Section 3.12	Legal Proceedings30‌

Section 3.13	Compliance with Laws31‌

Section 3.14	Company Contracts31‌

Section 3.15	Company Employee Benefit Plans35‌

Section 3.16	Labor Relations38‌

Section 3.17	Employees and Contractors39‌

Section 3.18	Insurance Policies and Bonds40‌

Section 3.19	Environmental, Health and Safety Matters.40‌

Section 3.20	Transactions with Affiliates41‌

Section 3.21	Customers and Vendors; Services42‌

Section 3.22	Service Warranties42‌

Section 3.23	Intellectual Property42‌

Section 3.24	Software43‌

Section 3.25	Licenses44‌

Section 3.26	Bank Accounts and Powers of Attorney44‌

Section 3.27	Accounting Records44‌

Section 3.28	Brokers, Finders and Investment Bankers44‌

ii
​

​
ARTICLE IV REPRESENTATIONS AND WARRANTIES RELATING TO THE SELLERS45‌

Section 4.1	Authorization45‌

Section 4.2	Absence of Restrictions and Conflicts45‌

Section 4.3	Ownership of Membership Interests45‌

Section 4.4	Legal Proceedings46‌

Section 4.5	No Foreign Person46‌

Section 4.6	Certain Matters46‌

ARTICLE V REPRESENTATIONS AND WARRANTIES OF THE PURCHASER46‌

Section 5.1	Organization46‌

Section 5.2	Authorization46‌

Section 5.3	Absence of Restrictions and Conflicts46‌

Section 5.4	Legal Proceedings47‌

Section 5.5	Investment Intent47‌

ARTICLE VI CERTAIN COVENANTS AND AGREEMENTS47‌

Section 6.1	Tax Matters47‌

Section 6.2	Release.49‌

Section 6.3	Employee Benefits Matters50‌

Section 6.4	Transaction Expenses51‌

Section 6.5	Confidentiality51‌

Section 6.6	Public Announcements52‌

Section 6.7	Further Assurances52‌

ARTICLE VII CLOSING DELIVERABLES52‌

Section 7.1	Sellers’ Closing Deliverables52‌

Section 7.2	Purchaser Closing Deliverables53‌

ARTICLE VIII INDEMNIFICATION54‌

Section 8.1	Indemnification of the Purchaser Indemnified Parties54‌

Section 8.2	Indemnification of the Seller Indemnified Parties55‌

Section 8.3	Indemnification Procedure55‌

Section 8.4	Claims Period59‌

Section 8.5	Liability Limits59‌

Section 8.6	Set-Off Rights60‌

Section 8.7	Limitation on Damages60‌

Section 8.8	Treatment of Indemnity Payments61‌

Section 8.9	Exclusive Remedy; Specific Performance61‌

ARTICLE IX MISCELLANEOUS PROVISIONS61‌

Section 9.1	Notices61‌

Section 9.2	Schedules and Exhibits62‌

Section 9.3	Assignment; Successors in Interest62‌

Section 9.4	Captions62‌

Section 9.5	Controlling Law; Amendment62‌

Section 9.6	Submission to Jurisdiction62‌

Section 9.7	Severability63‌

iii
​

​
Section 9.8	Counterparts63‌

Section 9.9	Parties in Interest64‌

Section 9.10	Waiver64‌

Section 9.11	Integration64‌

Section 9.13	Seller Representative64‌

​
​
iv
​

​
SCHEDULE INDEX
Schedule 3.1Organization; Good Standing
Schedule 3.3Purchased Interests
Schedule 3.4(a)Conflicts
Schedule 3.4(b)Government Filings
Schedule 3.5(a)Leased Real Property
Schedule 3.5(c)Liens on Real Property
Schedule 3.6Title to Assets
Schedule 3.7Financial Statements
Schedule 3.8Receivables
Schedule 3.9(d)Withholding of Taxes
Schedule 3.9 (e)Matters Relating to Tax Periods
Schedule 3.9(i)Tax Deficiency
Schedule 3.9(l)Affiliated Group Tax Returns
Schedule 3.10Liabilities
Schedule 3.11Absence of Changes
Schedule 3.12Legal Proceedings
Schedule 3.13Compliance with Laws
Schedule 3.14(a)Contracts
Schedule 3.14(c)Contract Exceptions
Schedule 3.14(c)(vi)Contract Overruns
Schedule 3.14(d)Government Contracts
Schedule 3.15(a)Employee Benefit Plans
Schedule 3.15(b)Amendments to Employee Benefit Plans
Schedule 3.15(c)Employee Benefit Plan subject to Title IV or the Code
Schedule 3.15(d)Multi-Employer Plans
Schedule 3.15(g)Employee Benefit Plan Compliance with Law
Schedule 3.15(i)Prohibited Transactions
Schedule 3.15(n)Change of Control Payments
Schedule 3.15(t)Employees Absent from Active Employment
Schedule 3.15(u)COBRA Elections
Schedule 3.16(a)Labor Relations
Schedule 3.16(b)Terminating Employees
Schedule 3.17Employees and Contractors
Schedule 3.18(b)Insurance Policies
Schedule 3.18(c)Bonds
Schedule 3.19(a)Compliance with Environmental Laws
Schedule 3.19(d)Health and Safety and Environmental Events
Schedule 3.20Transactions with Affiliates
Schedule 3.21(a)Customers and Vendors
Schedule 3.22Product and Service Warranties
Schedule 3.23(a)Company Registered Intellectual Property
Schedule 3.23(e)Works of Original Authorship
Schedule 3.24(a)Company Proprietary Software and Company Licensed Software
Schedule 3.24(d)Source Code for Company Proprietary Software
Schedule 3.25Licenses
v
​

​
Schedule 3.26Bank Accounts and Powers of Attorney
Schedule 3.27Accounting Records
Schedule 3.28Brokers, Finders and Investment Bankers
vi
​

​
​
EXHIBIT INDEX
Exhibit 7.2(d)(2) - Form of Non-Competition Agreement for each shareholder 
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
​
1
​

​
MEMBERSHIP INTEREST PURCHASE AGREEMENT
This MEMBERSHIP INTEREST PURCHASE AGREEMENT (this “Agreement”), dated as of May 4, 2026, is made and entered into by and among (i) Willdan Energy Solutions, a California corporation (the “Purchaser”), a wholly-owned subsidiary of Willdan Group, Inc., a Delaware corporation (“Willdan”), (ii) Willdan, (iii) each of the holders of Membership Interests identified as such on the signature pages to this Agreement (each a “Seller” and, collectively, the “Sellers”), (iv) Burton Energy Group, LLC, a Georgia limited liability company (the “Company”), and (v) [REDACTED], as Seller Representative (as defined in Section 9.12).  The Purchaser, Willdan, the Sellers, the Company and the Seller Representative are sometimes individually referred to herein as a “Party” and collectively as the “Parties.” 
W I T N E S S E T H:
WHEREAS, the Company is a limited liability company duly formed and organized under the law of the State of Georgia, with all powers and authority to conduct its business as currently conducted; 
WHEREAS, Sellers own 100% of the Membership Interests of the Company representing [REDACTED] Series A shares and [REDACTED] Series B shares (“Shares”) of the total outstanding Membership Interests (the “Purchased Interests”); 
WHEREAS, the Purchaser desires to acquire from the Sellers, and Sellers desire to sell to the Purchaser, the Purchased Interests, on the terms and subject to the conditions set forth in this Agreement (the “Acquisition”); and
WHEREAS, the Parties desire to make and agree to certain representations, warranties, covenants and agreements in connection with the Acquisition, as set forth more fully herein.
NOW, THEREFORE, in consideration of the representations, warranties, covenants and agreements contained in this Agreement, and intending to be legally bound hereby, the Parties hereby agree as follows:
[bookmark: _Toc333516818][bookmark: _Toc333516649][bookmark: _Toc333516478][bookmark: _Toc228467053][bookmark: _Toc493079708][bookmark: _Toc491264973][bookmark: _Toc491263188][bookmark: _Toc491250840][bookmark: _Toc491244283][bookmark: _Toc490572233][bookmark: _Toc488826740][bookmark: _Toc488825147][bookmark: _Toc445397394][bookmark: _Toc441652928][bookmark: _Toc343001431][bookmark: _Toc341780892][bookmark: _Toc341776318][bookmark: _Toc341771289][bookmark: _Toc340837377][bookmark: _Toc340828662][bookmark: _Toc340814333][bookmark: _Toc340814232][bookmark: _Toc340760268][bookmark: _Toc340759889][bookmark: _Toc340757420][bookmark: _Toc338754057][bookmark: _Toc338753904][bookmark: _Toc338753547][bookmark: _Toc338751617][bookmark: _Toc337829152][bookmark: _Toc337827982][bookmark: _Toc337827786][bookmark: _Toc337827417][bookmark: _Toc337826767][bookmark: _Toc334637478][bookmark: _Toc333516982][bookmark: _Toc333516900]ARTICLE I​
DEFINITIONS; CONSTRUCTION
[bookmark: _Toc441652929][bookmark: _Toc343001432][bookmark: _Toc341780893][bookmark: _Toc341776319][bookmark: _Toc341771290][bookmark: _Toc340837378][bookmark: _Toc340828663][bookmark: _Toc340814334][bookmark: _Toc340814233][bookmark: _Toc333516479][bookmark: _Toc228467054][bookmark: _Toc493079709][bookmark: _Toc491264974][bookmark: _Toc491263189][bookmark: _Toc491250841][bookmark: _Toc491244284][bookmark: _Toc490572234][bookmark: _Toc488826741][bookmark: _Toc488825148][bookmark: _Toc445397395][bookmark: _Toc340760269][bookmark: _Toc340759890][bookmark: _Toc340757421][bookmark: _Toc338754058][bookmark: _Toc338753905][bookmark: _Toc338753548][bookmark: _Toc338751618][bookmark: _Toc337829153][bookmark: _Toc337827983][bookmark: _Toc337827787][bookmark: _Toc337827418][bookmark: _Toc337826768][bookmark: _Toc334637479][bookmark: _Toc333516983][bookmark: _Toc333516901][bookmark: _Toc333516819][bookmark: _Toc333516650]Section 1.1Definitions.  The following terms, as used herein, have the following meanings:
​
“Affiliate” of any specified Person means any other Person directly or indirectly Controlling or Controlled by or under direct or indirect common Control with such specified Person.
“Balance Sheet” has the meaning set forth in Section 3.7.
“Balance Sheet Date” has the meaning set forth in Section 3.7.
“Books and Records” means any books, records, files, research and production records, customer files, customer lists, customer product specifications, customer purchasing histories, 
2
​

​
distributor files, vendor files, vendor lists, advertising and marketing materials, sales materials, budgets, forecasts, ledgers, journals, reports, technical information, databases, or documents, information and files of any kind, regardless of whether any of the foregoing are stored or maintained in traditional paper format, by means of electronic, optical or magnetic media or devices, photographic or video images, or any other format or media.
“Business” means the business of the Company as of immediately prior to the Closing, including providing energy management consulting and solutions and project management services related to such energy management solutions to a wide array of industries including retail, hospitality, education, healthcare, manufacturing and distribution, financial services, and senior living and manufactured housing. Notwithstanding the foregoing, the term “Business” shall not be construed or interpreted to include, or to encompass in any respect, the industries in which the Company's customers operate. For the avoidance of doubt, the reference to such industries in the preceding sentence is solely descriptive of the customers to whom the Company provides its services and does not mean that the Company itself is engaged in, or that the "Business" includes, any such industry.
“Business Day” means any day except Saturday, Sunday or any day on which banks are generally not open for business in the city of Alpharetta, Georgia.
“CERCLA” means the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §§ 9601 et seq., any amendments thereto, any successor statutes and any regulations promulgated thereunder.
“Claims Period” means the period during which a claim for indemnification may be asserted hereunder by any Indemnified Party.
“Code” means the United States Internal Revenue Code of 1986, as amended.
“Company Ancillary Documents” means any certificate, agreement, document or other instrument, other than this Agreement, to be executed and delivered by the Company or the Sellers at Closing in connection with the transactions contemplated hereby, including the Acquisition.
“Company Intellectual Property” means any Intellectual Property that is owned by or licensed to the Company, including the Company Software.
“Company Licensed Software” means all Software (other than Company Proprietary Software) licensed to and used by the Company.
“Company Material Adverse Effect” means any fact, circumstance, event, change, effect or occurrence that, individually or in the aggregate, has had a material adverse effect on the assets, Liabilities, properties, operations, Business, or financial condition of the Company, considered as a whole; provided, however, that no facts, circumstances, events, changes, effects or occurrences resulting from, relating to or arising out of the following shall be deemed to be or constitute a Company Material Adverse Effect or shall be taken into account when determining whether there has, may, would or could have occurred a Company Material Adverse Effect: (a) the effect of any change generally affecting the industries in which the Company operates as of the date hereof (including general pricing changes), (b) the effect of any change in the economy or the financial or securities markets in the United States or elsewhere in the world, (c) the effect of any outbreak 
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or escalation of hostilities, declared or undeclared acts of war, sabotage or terrorism, (d) any change in Laws or accounting rules or principles, (e) the execution and delivery of this Agreement or the announcement and performance hereunder (including any cancellations or delays in contract awards any impact on relationships with customers, subcontractors, suppliers or employees), (f) any acts or failure to take action, or such other events or circumstances to which Purchaser has consented or that are permitted, prohibited, or required by this Agreement, or (g) any damage, destruction, impairment, or other loss of or with respect to any asset to the extent covered by insurance, except in the cases of clauses (a), (b) or (c), to the extent the effect of any such changes disproportionately and materially impact the operations, Business or financial condition of the Company, considered as a whole, relative to other participants in the industry in which the Company operates.
“Company Proprietary Software” means all Software owned by the Company.
“Company Registered Intellectual Property” means all Registered Intellectual Property owned by or filed in the name of the Company.
“Company Software” means either the Company Licensed Software or the Company Proprietary Software.
“Contract” means any written or oral contract, agreement, arrangement, commitment, license, lease, easement, right of way, guaranty, distribution agreement, product swap agreement, customer contract, sales contract, supply agreement, or any other contract, agreement or arrangement of any kind, including all transferable rights under warranties and guarantees, express or implied, contained therein.
“Control” means, when used with respect to any specified Person, the power to direct the management and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by Contract or otherwise.  The terms “Controlling” and “Controlled” have correlative meanings.
“Customers” means all of the customers of the Company.
“Damages” means any damage, loss, Liability, assessment, levy, fine, charge, claim, demand, action, suit, proceeding, payment, judgment, settlement, penalty, cost or expense, including reasonable expenses and attorneys’ fees and expenses in connection with investigating, defending, settling or satisfying any and all Proceedings, Litigation or Orders, and in seeking indemnification, compensation or reimbursement therefor.
“Employment Agreements” means any employment contract, consulting agreement, termination or severance agreement, change of control agreement, non-compete agreement, non-solicitation agreement, or any other agreement or understanding (written or oral) respecting the terms and conditions of employment or payment of compensation, or of a consulting or independent contractor relationship, in respect of any current or former officer, employee, consultant or independent contractor.
“Employment Laws” means all Laws in effect at or prior to Closing relating to employees and independent contractors and their employment, or rendition of services, including but not limited to health, labor, labor/management relations, occupational health and safety, pay equity, 
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equal opportunity, discrimination, immigration, employment standards, benefits, workers’ compensation, wages, hours, collective bargaining, and the payment of social security and similar Taxes. 
“Environmental Claims” means any complaint, summons, citation, notice, directive, Order, ruling, claim, litigation, investigation, judicial or administrative proceeding, judgment, letter or other communication from any Governmental Entity or any third party involving actual, potential or alleged violations of or liability under Environmental Laws or Releases of Hazardous Substances, and any information request from a Governmental Entity issued pursuant to any Environmental Law.
“Environmental Law” means any Law relating to the regulation or protection of human health, safety or the environment or to emissions, discharges, releases or threatened releases of pollutants, contaminants, chemicals or industrial, toxic or hazardous substances or wastes into the environment (including without limitation, ambient air, soil, surface water, ground water, wetlands, land or subsurface strata), or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of pollutants, contaminants, chemicals or industrial, toxic or Hazardous Substances (including without limitation, CERCLA, RCRA, and rule or regulation promulgated by the United States Occupational Safety and Health Administration and equivalent or similar state, local or foreign law).
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and all rules and regulations promulgated thereunder.
“Financial Statements” has the meaning set forth in Section 3.7.
“Foreign Official” means any officer or employee of a foreign government or any department, agency or instrumentality thereof, or of a public international organization, or any person acting in an official capacity for or on behalf of any such government or department, agency or instrumentality, or for or on behalf of any such public international organization, or any political party or official thereof, or any candidate for political or political party office.
“Fraud” means an actual and intentional misrepresentation of a material fact constituting common law fraud under applicable Law, made by a party in the express representations and warranties set forth in this Agreement, with actual knowledge of its falsity and with the intent to induce another party to rely thereon, upon which such other party actually and justifiably relies to its detriment; provided, however, that (a) “Fraud” shall be limited solely to the actual (and not constructive, imputed, or collective) knowledge and intent of the individuals making the representation at issue, and (b) “Fraud” shall not include any claim based on negligence, recklessness, constructive fraud, equitable fraud, promissory fraud, or any other theory of fraud not requiring actual knowledge of falsity and intent to deceive.
“GAAP” means generally accepted accounting principles as applied in the United States of America. 
“Government Bid” means any bid that if accepted or awarded would result in a contract or agreement with (a) any Governmental Entity, (b) any prime contractor to any Governmental Entity 
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in its capacity as a prime contractor, or (c) any subcontractor with respect to any contract of the type described in clauses (a) and (b) above.
“Government Contract” means any contract or agreement between the Company and (a) any Governmental Entity, (b) any prime contractor to any Governmental Entity in its capacity as a prime contractor, or (c) any subcontractor with respect to any contract of the type described in clauses (a) and (b) above.
“Governmental Entity” means any federal, state or local or foreign government, any political subdivision thereof or any court, administrative or regulatory agency, department, instrumentality, body or commission or other governmental authority or agency, domestic or foreign.
“Hazardous Substances” means any wastes, substances, radiation, or materials (whether solids, liquids or gases):  (a) which are hazardous, toxic, infectious, explosive, radioactive, carcinogenic, or mutagenic pursuant to any Environmental Law; (b) which are or become defined as “pollutants,” “contaminants,” “hazardous materials,” “hazardous wastes,” “hazardous substances,” “toxic substances,” “radioactive materials,” “solid wastes,” or other similar designations in, or otherwise subject to regulation under, any Environmental Law; (c) the presence of which on, under or emanating from the Leased Real Property would be subject to applicable statutory or common laws; (d) which contain, without limitation, polychlorinated biphenyls (PCBs), mold, methyl-tertiary butyl ether (MTBE), asbestos or asbestos-containing materials, lead-based paints, urea-formaldehyde foam insulation, or petroleum or petroleum products (including crude oil or any fraction thereof); or (e) which have been deemed to pose a hazard to human health, safety, natural resources, employees or the environment under any Environmental Law.
“Holdback Amount” has the meaning set forth in Section 2.2(a).
“Indebtedness” means, without duplication, with respect to the Company, the sum of (a) all obligations of the Company for borrowed money or issued in substitution for or exchange of indebtedness for borrowed money, including intercompany and shareholder indebtedness; (b) other indebtedness of the Company evidenced by notes, bonds, debentures or other debt securities; (c) indebtedness of the types described in clauses (a) and (b) guaranteed, directly or indirectly, in any manner by the Company through an agreement, contingent or otherwise, to supply funds to, or in any other manner invest in, the debtor, or to purchase indebtedness, primarily for the purpose of enabling the debtor to make payment of the indebtedness or to insure the owners of indebtedness against loss; (d) indebtedness for the deferred purchase price of property or services with respect to which the Company is liable, contingently or otherwise, other than ordinary course trade payables (and, for the avoidance of doubt, excluding (i) any equipment that is purchased by Company on behalf of customers as a service in the ordinary course of business that is not titled in the Company’s name, and (ii) any customer deposits, advance payments, or any deferred revenue or inventory relating to [REDACTED] and [REDACTED] contracts pertaining to EMS equipment, Mini-split equipment and project management fees on associated HVAC unit installations); (e) all obligations of the Company as lessee or lessees under finance leases (and, for the avoidance of doubt, excluding any operating lease obligations or right-of-use lease liabilities arising solely under ASC 842 or similar accounting standards); (f) all payment obligations under any interest rate swap agreements or interest rate hedge agreements to which the Company is party 
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or by which the Company is otherwise bound; (g) any interest owed with respect to the indebtedness referred to above and prepayment premiums or fees related thereto; (h) any declared but unpaid dividends or distributions; (i) all obligations relating to employees or service providers that are accrued and payable as of the Closing Date (including personal leave, bonuses, commissions and severance obligations accrued as of the Closing Date), but excluding any obligations that arise or accrue after the Closing Date, whether or not attributable in whole or in part to a pre-Closing period; and (j) all obligations actually drawn or called under any letter of credit, banker's acceptance, guarantee, or surety arrangement; provided, however, that for the avoidance of doubt, any performance bond, bid bond, appeal bond or similar instrument that has not been drawn upon or called as of the Closing Date shall not constitute Indebtedness.
“Fundamental Purchaser Claims” means any claim by the Purchaser under Article VIII hereof for Purchaser Losses arising out of or relating to (a) a breach or inaccuracy of any representation or warranty contained in the first sentence in Section 3.1 (Organization), Section 3.2 (Authorization), Section 3.3 (Purchased Interests), Section 3.4(a)(i) (Absence of Restrictions and Conflicts), Section 4.1 (Authorization), or Section 4.3 (Ownership of Membership Interests), or (b) Fraud.
“Intellectual Property” means all intellectual property rights of the Company, including: (a) all United States and foreign patents and applications therefor and all reissues, divisions, renewals, extensions, provisionals, continuations and continuations-in-part thereof; (b) all inventions (whether patentable or not), invention disclosures, improvements, mask works, trade secrets, manufacturing processes, test and qualification processes, designs, drawings, schematics, proprietary information, know-how, technology, technical data and customer lists, and all documentation to the extent embodying any of the foregoing throughout the world; (c) all works of authorship (whether copyrightable or not), copyrights, copyright registrations and applications therefor throughout the world; (d) all industrial designs and any registrations and applications therefor throughout the world; (e) all Software; (f) all internet uniform resource locators, domain names, trade names, logos, slogans, designs, trade dress, common law trademarks and service marks, trademark and service mark and trade dress registrations and applications therefor throughout the world; (g) all databases and data collections and all rights therein throughout the world.
“Interim Balance Sheet” has the meaning set forth in section 3.7.
“Interim Balance Sheet Date” has the meaning set forth in section 3.7.
“Interim Financial Statements” has the meaning set forth in section 3.7.
“IRS” means the United States Internal Revenue Service.
“Knowledge of the Sellers” means the knowledge of each Seller, in each case, after (a) reasonable investigation of the Company’s Books and Records and (b) reasonable inquiry of any employees who would reasonably be expected to have knowledge of the event, condition, circumstance, act or other matter in question.    
“Laws” means all statutes, rules, codes, regulations, restrictions, ordinances, Orders, rulings (including common law rulings), approvals, or awards issued by any Governmental Entity.
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“Leased Real Property” means those parcels of real property or portions thereof of which the Company is the lessee (together with those fixtures or improvements thereon that are included in the terms of the leases therefor).
“Liability” or “Liabilities” means any and all debts, liabilities, commitments, obligations, duties or responsibilities of any kind and description, whether absolute or contingent, accrued or fixed, monetary or non-monetary, direct or indirect, known or unknown, or matured or unmatured, or of any other nature.
“Licenses” means all notifications, licenses, permits, franchises, certificates, approvals, exemptions, classifications, registrations and other similar documents and authorizations issued by any Governmental Entity, and applications therefor.
“Liens” means all mortgages, liens, pledges, security interests, charges, claims, and encumbrances of any nature whatsoever.
“Litigation” means any litigation, legal action, arbitration, mediation, administrative or judicial proceeding, demand, or claim pending or, to the Knowledge of the Sellers, threatened, or, to the Knowledge of the Sellers, any investigation pending or threatened, against, affecting or brought by or against the Company, or any of the Company’s (i) assets or properties or (ii) present or former officers, directors, managers, employees or independent contractors, in each case in their capacities as such,  in any jurisdiction, foreign or domestic.
​
“Maximum Earnout” has the meaning set forth in Section 2.5.
“Membership Interests” means, with respect to any Person, (a) capital stock, partnership interests, other equity interests, rights to profits or revenue and any other similar interest in such Person, (b) any security or other interest convertible into or exchangeable or exercisable for any of the foregoing, whether at the time of issuance or upon the passage of time or the occurrence of some future event, and (c) any warrant, option or other right (contingent or otherwise) to acquire any of the foregoing.
“Net Working Capital” means the Company’s current assets (including cash) less the Company’s current liabilities (excluding the current portion of any Indebtedness and any Transaction Expenses), in each case calculated in accordance with the Company’s historical accounting practices applied consistently with past practice, and excluding any deferred revenue or inventory relating to [REDACTED] and [REDACTED] contracts pertaining to EMS equipment, Mini-split equipment and project management fees on associated HVAC unit installations.
“Order” means any order, ruling, decision, verdict, decree, writ, subpoena, mandate, precept, command, directive, consent, approval, award, judgment, injunction, or other similar determination or finding by, before or under the supervision of any Governmental Entity, arbitrator or mediator.
“Ordinary Course” means the ordinary course of business consistent with past practice of the Company.
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“Permitted Liens” means (a) Liens for Taxes not yet due and payable or being contested in good faith, (b) Liens of landlords with respect to Leased Real Property, (c) Liens of carriers, warehousemen, mechanics, materialmen and repairmen incurred in the Ordinary Course and not yet delinquent, and (d) in the case of Leased Real Property, in addition to items (a), (b) and (c), zoning, building, or other restrictions, variances, covenants, rights of way, encumbrances, easements and other minor irregularities in title, none of which, individually or in the aggregate, interfere in any material respect with the present use of or occupancy of the affected parcel by the Company.
“Person” means, any individual, corporation, partnership, joint venture, limited liability company, trust, unincorporated organization or association or other similar entity, Governmental Entity or other legal entity.
“Purchaser Ancillary Documents” means any certificate, agreement, document or other instrument, other than this Agreement, to be executed and delivered by the Purchaser at Closing in connection with the transactions contemplated hereby, including the Acquisition.
“Purchaser Indemnified Parties” means the Purchaser and its Affiliates (which following the Closing, shall include the Company) and each of their respective officers and directors, and each of the successors and assigns of any of the foregoing.
“Purchaser Material Adverse Effect” means any fact, circumstance, event, change, effect or occurrence that, individually or in the aggregate, has had or has a material adverse effect on the Purchaser’s ability to consummate the Acquisition; provided, however, that no facts, circumstances, events, changes, effects or occurrences resulting from, relating to or arising out of the following shall be deemed to be or constitute a Purchaser Material Adverse Effect or shall be taken into account when determining whether there has, may, would or could have occurred a Purchaser Material Adverse Effect: (a) the effect of any change generally affecting the industries in which the Purchaser operate as of the date hereof (including general pricing changes), (b) the effect of any change in the economy or the financial or securities markets in the United States or elsewhere in the world, (c) the effect of any outbreak or escalation of hostilities, declared or undeclared acts of war, sabotage or terrorism, or (d) any change in Laws or accounting rules or principles, except in the cases of clauses (a), (b) or (c), to the extent the effect of any such changes disproportionately and materially impact the operations, business or financial condition of the Purchaser relative to other participants in the industries in which the Purchaser operates.
“R&W Insurance” means a Purchaser-side representations and warranties insurance policy, of which the premium will be paid 50% by the Purchaser and 50% by the Company and the Sellers, insuring the Purchaser and Willdan with respect to breaches of representations and warranties of the Sellers in this Agreement.  Purchaser shall be solely responsible for any retention payments relating to claims made under the R&W Insurance policy.  
“RCRA” means the Resource Conservation and Recovery Act, 42 U.S.C. §§ 6901 et seq., and any successor statute, and any regulations promulgated thereunder.
“Registered Intellectual Property” means all United States and foreign: (a) patents and patent applications (including provisional applications); (b) registered trademarks and service marks, applications to register trademarks and service marks, registered and applications to register 
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trade dress, intent-to-use trademark or service mark applications, or other registrations or applications for trademarks and service marks and trade dress; (c) registered copyrights and applications for copyright registration; and (d) domain name registrations.
“Release” means the presence, release, spill, emission, leaking, pulping, injection, deposit, disposal, discharge, dispersal, leaching or migration into the indoor or outdoor environment, including the movement of Hazardous Substances through ambient air, soil, surface water, ground water, wetlands, land or subsurface strata, and any exposure to Hazardous Substances.
“Representative” means, with respect to any Person, such Person’s equity holders, directors, members, managers, officers, employees, agents, consultants or Persons acting in a similar capacity.
“Restricted Period” has the meaning set forth in Section 6.9.
“Seller Indemnified Parties” means the Sellers and any of their respective heirs, executors, members, successors and assigns.
“Senior Creditor” means a syndicate of financial institutions with BMO Harris Bank N.A. as the administrative agent under the Senior Financing Agreement, together with its successors and assigns. 
“Senior Event of Default” means an “Event of Default” as defined in the Senior Financing Agreement.
“Senior Financing Agreement” means that certain Credit Agreement dated as September 29, 2023, among Willdan, as the Borrower, Purchaser as a Guarantor, the other guarantors and loan parties thereunder, and a syndicate of BMO Harris Bank N.A., as the administrative agent,  as the same may be amended, restated, supplemented or otherwise modified from time to time.
“Sharing Ratio” means, with respect to each Seller, the percentage set forth opposite such Seller’s name below, which corresponds to such Seller’s proportionate ownership of the Purchased Interests as of immediately prior to the Closing; provided that the Sharing Ratios of all Sellers shall aggregate to one hundred percent (100%): [REDACTED].: [REDACTED]%; [REDACTED]: [REDACTED] %; [REDACTED]: [REDACTED] %; [REDACTED]: [REDACTED] %; [REDACTED]: [REDACTED] %; [REDACTED]: [REDACTED] %.
“Software” means all computer software programs, together with any error corrections, updates, modifications or enhancements thereto, in both machine-readable form and human-readable form.
“Software Licensing” has the meaning set forth in Section 2.5(b).
“SOL Purchaser Claims” means any claim by the Purchaser under Article VIII for Purchaser Losses arising out of or relating to a breach or inaccuracy of any representation or warranty contained in Section 3.9 (Tax Returns; Taxes) or Section 3.15 (Company Employee Benefit Plans).
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“Tax” or “Taxes” means all federal, state, local and foreign taxes, assessments, charges, duties, fees, levies and other governmental charges, including income, franchise, stamp, capital stock, real property, personal property, withholding, employment, payroll, social security, social contribution, unemployment compensation, disability, transfer, sales, use, excise, gross receipts, value-added, premium, windfall profits, environmental, customs duty, profits, transaction, registration, alternative or add-on minimum and estimated taxes, composite taxes payable by the Company on behalf of shareholders, and all other taxes of any kind for which the Company has any liability imposed by any Governmental Entity, whether disputed or not, and any associated charges, interest, additions to tax, or penalties imposed by any Governmental Entity.
“Tax Return” means any report, return, declaration or other information return or other document (including schedules or any related or supporting information) required to be supplied to a Governmental Entity or other authority in connection with the determination, assessment or collection of any Tax or the administration of any Laws, regulations or administrative requirements relating to any Tax.
“Territory” means the United States of America..
“Trading Day” means any day on which the New York Stock Exchange (or such other national securities exchange or trading market on which shares of Willdan Common Stock are then listed or traded) is open for the transaction of business and shares of Willdan Common Stock are traded thereon, other than a day on which trading in shares of Willdan Common Stock is scheduled to close prior to its regular weekday closing time.
“Transaction Expenses” means, without duplication, to the extent unpaid as of the Closing, the aggregate amount of Liabilities payable by or on behalf of the Company and/or any Seller for which the Company or the Purchaser could become liable at or after the Closing in connection with the negotiation, preparation and consummation of the transactions contemplated by this Agreement, including: (a) any legal, accounting, financial advisory and other third party advisory, brokerage, or consulting fees and other expenses incurred by a Party in connection with the transactions contemplated by this Agreement and other related matters; (b) the amount of (i) transaction bonuses, or change of control payments, that were (x) authorized or approved in writing by the Sellers prior to the Closing Date, (y) set forth on a schedule delivered to Purchaser at or prior to Closing, and (z) solely attributable to pre-Closing obligations of the Company, and (ii) the employer's share of any employment, payroll or social security Taxes solely attributable to the amounts described in clause (b)(i) above; provided, however, that Transaction Expenses shall expressly exclude, and no Seller shall have any liability for: (A) any retention payments for the R&W Insurance, incentive compensation, or other compensatory arrangements initiated, imposed, or required by Purchaser or any of its Affiliates on or after the Closing Date, (B) any payments attributable to post-Closing events or decisions made by Purchaser or any of its Affiliates, (C) any employer-side payroll, employment or social security Taxes arising from or attributable to any compensation arrangement established or modified by Purchaser or any of its Affiliates after the Closing Date, and (D) the R&W Insurance premium and associated fees and costs, which shall be allocated between the Parties as set forth in the definition of R&W Insurance and shall not reduce the amount payable to Sellers hereunder; and (c) any fees and expenses incurred in connection with obtaining any third party consents required in connection with the Acquisition solely as a 
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result of actions taken or obligations incurred by the Sellers or the Company prior to the Closing Date.
“Transfer Taxes” means any sales, use, stock transfer, real property transfer, real property gains, transfer, stamp, registration, documentary, recording or similar Taxes, including all interest, additions, surcharges, fees or penalties related thereto, arising out of or incurred in connection with the transactions contemplated by this Agreement and the other Company Ancillary Documents.
“Treasury Regulations” means any regulations promulgated under the Code.
“Vendors” means the top twenty (20) vendors, suppliers, materialmen and other subcontractors of the Company in terms of amounts paid to such Vendors during the Company’s fiscal year ended 2025 and the four-month period ended April 30, 2026.
“Willdan” has the meaning set forth in the Preamble.
[bookmark: _Toc333516480][bookmark: _Toc228467055][bookmark: _Toc493079710][bookmark: _Toc491264975][bookmark: _Toc491263190][bookmark: _Toc491250842][bookmark: _Toc491244285][bookmark: _Toc490572235][bookmark: _Toc488826742][bookmark: _Toc488825149][bookmark: _Toc445397396][bookmark: _Toc441652930][bookmark: _Toc343001433][bookmark: _Toc341780894][bookmark: _Toc341776320][bookmark: _Toc341771291][bookmark: _Toc340837379][bookmark: _Toc340828664][bookmark: _Toc340814335][bookmark: _Toc340814234][bookmark: _Toc340760270][bookmark: _Toc340759891][bookmark: _Toc340757422][bookmark: _Toc338754059][bookmark: _Toc338753906][bookmark: _Toc338753549][bookmark: _Toc338751619][bookmark: _Toc337829154][bookmark: _Toc337827984][bookmark: _Toc337827788][bookmark: _Toc337827419][bookmark: _Toc337826769][bookmark: _Toc334637480][bookmark: _Toc333516984][bookmark: _Toc333516902][bookmark: _Toc333516820][bookmark: _Toc333516651]Section 1.2Construction.  The Parties have participated jointly in the negotiation and drafting of this Agreement.  If an ambiguity or question of intent or interpretation arises, this Agreement will be construed as if drafted jointly by the Parties and no presumption or burden of proof will arise favoring or disfavoring any Party because of the authorship of any provision of this Agreement.  Unless the context of this Agreement otherwise clearly requires, (a) references to the plural include the singular, and references to the singular include the plural, (b) references to one gender include the other gender and neuter, (c) the words “include,” “includes” and “including” do not limit the preceding terms or words and shall be deemed to be followed by the words “without limitation,” (d) the word “or” is not exclusive, (e) the terms “hereof,” “herein,” “hereunder,” “hereto” and similar terms in this Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement, (f) unless otherwise specified, the terms “day” and “days” mean and refer to calendar day(s), and (g) unless otherwise specified, the terms “year” and “years” mean and refer to calendar year(s).  Unless otherwise set forth herein, references in this Agreement to (i) any document, instrument or agreement (including this Agreement) (A) include and incorporate all exhibits, schedules and other attachments thereto, (B) include all documents, instruments or agreements issued or executed in replacement thereof, and (C) mean such document, instrument or agreement, or replacement or predecessor thereto, as amended, modified or supplemented from time to time in accordance with its terms and in effect at any given time; and (ii) a particular Law means such Law as amended, modified, supplemented or succeeded, from time to time and in effect at any given time at or prior to the Closing Date.  All Article, Section, Exhibit and Schedule references herein are to Articles, Sections, Exhibits and Schedules of this Agreement, unless otherwise specified. 
[bookmark: _Toc333516481][bookmark: _Toc228467056][bookmark: _Toc493079711][bookmark: _Toc491264976][bookmark: _Toc491263191][bookmark: _Toc491250843][bookmark: _Toc491244286][bookmark: _Toc490572236][bookmark: _Toc488826743][bookmark: _Toc488825150][bookmark: _Toc445397397][bookmark: _Toc441652931][bookmark: _Toc343001434][bookmark: _Toc341780895][bookmark: _Toc341776321][bookmark: _Toc341771292][bookmark: _Toc340837380][bookmark: _Toc340828665][bookmark: _Toc340814336][bookmark: _Toc340814235][bookmark: _Toc340760271][bookmark: _Toc340759892][bookmark: _Toc340757423][bookmark: _Toc338754060][bookmark: _Toc338753907][bookmark: _Toc338753550][bookmark: _Toc338751620][bookmark: _Toc337829155][bookmark: _Toc337827985][bookmark: _Toc337827789][bookmark: _Toc337827420][bookmark: _Toc337826770][bookmark: _Toc334637481][bookmark: _Toc333516985][bookmark: _Toc333516903][bookmark: _Toc333516821][bookmark: _Toc333516652]Section 1.3Other Definitions.  Each of the following terms is defined in the Section set forth opposite such term below: 
TermSection
12
​

​
Accountants2.4(d)
AcquisitionRecitals
AgreementPreamble
Causes of Action6.5(a)
Certificates2.3(a)
Claim Notice8.3(a)
Closing NWC2.4(a)
COBRA3.15(q)
CompanyPreamble
Company Contracts3.14(a)
Continuing Employee6.6
Deductible8.5
Direct Claim8.3(a)
Dispute Period8.3(b)
Earn-Out Disagreement2.5(g)
Earn-Out Financial Statement2.5(g)
Earn-Out Payment2.5(a)
Earn-Out Period2.5(a)
Earn-Out Resolution Discussions2.5(i)
Employee Benefit Plans3.15(a)
ERISA Affiliate3.15(a)
ERISA Plans3.15(a)
Final Statement2.4(b)
Final Statement Disagreement2.4(c)
Indemnification Cap8.5
Indemnification Claims8.3(a)
Indemnified Party8.3
Indemnifying Party8.3
Initial Purchase Price2.2(a)
Initial Purchase Price Adjustment2.4(a)
Leases3.5(a)
Licensed Professionals3.13(a)
PartiesPreamble
PartyPreamble
Post-Closing Tax Period3.9(e)
Pre-Closing Tax Period3.9(e)
Proceeding8.3(a)
Purchased InterestsRecitals
Purchase Price2.2(b)
PurchaserPreamble
Purchaser Losses8.1
Purchaser Plan6.6(b)
Released Parties6.5(a)
Releasing Parties6.5(a)
SellerPreamble
Seller Agreements7.2(d)
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Seller Representative9.12
Settlement8.3(b)
Straddle Period6.3(b)
Target NWC2.4(a)
Third Party Claim8.3(a)]
​
[bookmark: _Toc333516823][bookmark: _Toc333516654][bookmark: _Toc333516483][bookmark: _Toc228467057][bookmark: _Toc493079713][bookmark: _Toc491264978][bookmark: _Toc491263193][bookmark: _Toc491250845][bookmark: _Toc491244288][bookmark: _Toc490572238][bookmark: _Toc488826745][bookmark: _Toc488825152][bookmark: _Toc445397399][bookmark: _Toc441652933][bookmark: _Toc343001436][bookmark: _Toc341780897][bookmark: _Toc341776323][bookmark: _Toc341771294][bookmark: _Toc340837382][bookmark: _Toc340828667][bookmark: _Toc340814338][bookmark: _Toc340814237][bookmark: _Toc340760273][bookmark: _Toc340759894][bookmark: _Toc340757425][bookmark: _Toc338754062][bookmark: _Toc338753909][bookmark: _Toc338753552][bookmark: _Toc338751622][bookmark: _Toc337829157][bookmark: _Toc337827987][bookmark: _Toc337827791][bookmark: _Toc337827422][bookmark: _Toc337826772][bookmark: _Toc334637483][bookmark: _Toc333516987][bookmark: _Toc333516905]ARTICLE II​
PURCHASE AND SALE
[bookmark: _Toc333516484][bookmark: _Toc228467058][bookmark: _Toc493079714][bookmark: _Toc491264979][bookmark: _Toc491263194][bookmark: _Toc491250846][bookmark: _Toc491244289][bookmark: _Toc490572239][bookmark: _Toc488826746][bookmark: _Toc488825153][bookmark: _Toc445397400][bookmark: _Toc441652934][bookmark: _Toc343001437][bookmark: _Toc341780898][bookmark: _Toc341776324][bookmark: _Toc341771295][bookmark: _Toc340837383][bookmark: _Toc340828668][bookmark: _Toc340814339][bookmark: _Toc340814238][bookmark: _Toc340760274][bookmark: _Toc340759895][bookmark: _Toc340757426][bookmark: _Toc338754063][bookmark: _Toc338753910][bookmark: _Toc338753553][bookmark: _Toc338751623][bookmark: _Toc337829158][bookmark: _Toc337827988][bookmark: _Toc337827792][bookmark: _Toc337827423][bookmark: _Toc337826773][bookmark: _Toc334637484][bookmark: _Toc333516988][bookmark: _Toc333516906][bookmark: _Toc333516824][bookmark: _Toc333516655]Section 2.1Agreement to Purchase and Sell; Closing.  
[bookmark: _Toc333516485][bookmark: _Toc340760275][bookmark: _Toc340759896][bookmark: _Toc340757427][bookmark: _Toc338754064][bookmark: _Toc338753911][bookmark: _Toc338753554][bookmark: _Toc338751624][bookmark: _Toc337829159][bookmark: _Toc337827989][bookmark: _Toc337827793][bookmark: _Toc337827424][bookmark: _Toc337826774][bookmark: _Toc334637485][bookmark: _Toc333516989][bookmark: _Toc333516907][bookmark: _Toc333516825][bookmark: _Toc333516656](a)Subject to the terms and conditions of this Agreement, Sellers hereby sell, transfer, assign, convey and deliver to the Purchaser, and the Purchaser hereby purchases and acquires from Sellers, free and clear of all Liens, all of the Purchased Interests in exchange for the Purchase Price.  
(b)The consummation of the transactions contemplated by this Agreement, including the Acquisition (the “Closing”), shall be deemed to take place at 10:00 a.m. (Pacific Time) on the date hereof (the “Closing Date”).  The Parties expect to exchange documents electronically, and no Party shall be required to appear at any specific physical location to effect the Closing. 
[bookmark: _Toc228467059][bookmark: _Toc493079715][bookmark: _Toc491264980][bookmark: _Toc491263195][bookmark: _Toc491250847][bookmark: _Toc491244290][bookmark: _Toc490572240][bookmark: _Toc488826747][bookmark: _Toc488825154][bookmark: _Toc445397401][bookmark: _Toc441652935][bookmark: _Toc343001438][bookmark: _Toc341780899][bookmark: _Toc341776325][bookmark: _Toc341771296][bookmark: _Toc340837384][bookmark: _Toc340828669][bookmark: _Toc340814340][bookmark: _Toc340814239]Section 2.2Consideration.
[bookmark: _Toc333516657][bookmark: _Toc333516486](a)The aggregate amount to be paid by the Purchaser for the Purchased Interests at the Closing shall be (i) $52,000,000 in cash, less $1,000,000 (the “Holdback Amount”) and less the aggregate amount of any Transaction Expenses of the Company and Indebtedness of the Company paid at the Closing ,  (ii) 131,626 of shares of Willdan Common Stock having a value equal to $10,000,000 calculated based upon the volume weighted average price for the twenty (20) Trading Days immediately preceding the third Trading Day prior to the Closing Date, bearing a two-year trading restriction and (iii) less 50% of the R&W insurance premium and associated fees and costs (“R&W Insurance Premium”) (collectively, the “Initial Purchase Price”).  The Purchaser shall pay the cash amount of the Initial Purchase Price at Closing to each of the Sellers via a wire transfer of immediately available funds, in accordance with Section 2.2(b) and to an account designated by each Seller in writing prior to the Closing.  The Purchaser shall also issue the stock consideration of the Initial Purchase Price within three (3) Business Days from the date of Closing, to each of the Sellers via their designated stock brokerage accounts in accordance with Section 2.2(b).   The Holdback Amount under Section 2.2(a) shall be paid to the Sellers, or retained by Purchaser, when, as and to the extent provided in accordance with Section 2.4.
[bookmark: _Toc340760276][bookmark: _Toc340759897][bookmark: _Toc340757428](b)The Initial Purchase Price due the Sellers and the Earn-Out Payment (as defined in Section 2.5) will be allocated among the Sellers in accordance with their ownership percentages of the Shares.  The Initial Purchase Price is subject to adjustment pursuant to Section 2.4, and any such adjustment shall be allocated among the Sellers in accordance with their ownership percentages of the Shares.  The Initial Purchase Price, as adjusted, and the Earn-Out Payment due hereunder will constitute the “Purchase Price” for purposes of this Agreement. 
​
[bookmark: _Toc228467060][bookmark: _Toc493079716][bookmark: _Toc491264981][bookmark: _Toc491263196][bookmark: _Toc491250848][bookmark: _Toc491244291][bookmark: _Toc490572242][bookmark: _Toc488826749][bookmark: _Toc488825156][bookmark: _Toc445397403][bookmark: _Toc441652936][bookmark: _Toc343001440][bookmark: _Toc341780901][bookmark: _Toc341776327][bookmark: _Toc341771298][bookmark: _Toc340837388][bookmark: _Toc340828673][bookmark: _Toc340814344][bookmark: _Toc340814244][bookmark: _Toc340760281][bookmark: _Toc340759902][bookmark: _Toc340757433][bookmark: _Toc340759903][bookmark: _Toc340757434]Section 2.3Delivery of Certificates Evidencing Purchased Interests.  
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(a)At the Closing, each Seller shall deliver to the Purchaser transfer instruments, in form and substance reasonably satisfactory to the Purchaser, executed for transfer, representing the Purchased Interest held by each such Seller. 
(b)The Initial Purchase Price paid upon the Closing and execution of the transfer instruments in accordance with the terms of this Article II shall be deemed to have been exchanged and paid in full satisfaction of all rights pertaining to the Purchased Interests.
(c)At Closing, each Seller shall provide to Purchaser a completed W-9 Form.
[bookmark: _Toc338754065][bookmark: _Toc338753912][bookmark: _Toc338753555][bookmark: _Toc338751625][bookmark: _Toc337829160][bookmark: _Toc337827990][bookmark: _Toc337827794][bookmark: _Toc337827425][bookmark: _Toc337826775][bookmark: _Toc330362492][bookmark: _Toc323048379][bookmark: _Toc326245789][bookmark: _Toc322069584][bookmark: _Toc303324360][bookmark: _Toc303323914][bookmark: _Toc302720272][bookmark: _Toc302653278][bookmark: _Toc302652005][bookmark: _Toc291766595][bookmark: _Toc289231444][bookmark: _Toc289230426][bookmark: _Toc289230273][bookmark: _Toc280770909][bookmark: _Toc280769490][bookmark: _Toc280768939][bookmark: _Toc280175596][bookmark: _Toc280174179][bookmark: _Toc280165631][bookmark: _Toc280164813][bookmark: _Toc280164233][bookmark: _Toc280114546][bookmark: _Toc280114003][bookmark: _Toc228467061][bookmark: _Toc493079717][bookmark: _Toc491264982][bookmark: _Toc491263197][bookmark: _Toc491250849][bookmark: _Toc491244292][bookmark: _Toc490572243][bookmark: _Toc488826750][bookmark: _Toc488825157][bookmark: _Toc445397404][bookmark: _Toc441652937][bookmark: _Toc343001441][bookmark: _Toc341780902][bookmark: _Toc341776328][bookmark: _Toc341771299][bookmark: _Toc340837389][bookmark: _Toc340828674][bookmark: _Toc340814345][bookmark: _Toc340814245][bookmark: _Toc340760282][bookmark: _Toc340759904][bookmark: _Toc340757435][bookmark: _Toc340757436]Section 2.4Adjustment to Initial Purchase Price.
(a)The Initial Purchase Price shall be adjusted upward or downward on a dollar-for-dollar basis (the “Initial Purchase Price Adjustment”) to the extent that, as of the close of business on the Closing Date, the Company’s Net Working Capital (the “Closing NWC”), calculated as set forth below, is more or less than $0  (the “Target NWC”). 
(i)The Initial Purchase Price Adjustment will be determined by (A) preparing a Closing Date balance sheet that is mutually agreed to by the Parties, (B) calculating the difference between the Closing NWC and the Target NWC, and (C) making payment of the difference to the appropriate party.
(ii)The Closing NWC will be calculated as (A) the Company’s current assets, as further described in subparagraph (b) below, less (B) the Company’s current liabilities (excluding the current portion of any Indebtedness and Transaction Expenses incurred by the Company and/or the Sellers that have not been paid prior to Closing). For clarification, the Closing NWC shall be calculated from Seller’s accounting system on the accrual basis consistent with the Company’s historical accounting practices which shall not be materially different than GAAP, and shall include any work in progress and accrued vacation, holiday, sick time and deferred revenue, as well as a pro rata portion of the expected year-end bonus expense for all employees and any accrued liability for performance or other incentive bonuses.
(b)Not later than sixty (60) days after the Closing Date, the amount of the Closing NWC shall be determined and set forth in a statement to be prepared by the Seller Representative (the “Final Statement”). The Final Statement shall be prepared from Company’s accounting system on the accrual basis according to Company’s historical practices as consistently applied, which will be substantially in accordance with GAAP, and shall reflect all current assets  and current liabilities (excluding Indebtedness and Transaction Expenses) of the Company as of the Closing Date as described in subparagraph (a)(ii) above. The Parties agree that the earn-out liabilities payable under Section 2.5 hereof will be accounted for on the Purchaser’s Books and Records and, accordingly, will not be considered liabilities of the Company for purposes of calculating NWC.
(c)The Seller Representative shall cause the Final Statement to be delivered to the Purchaser for review by the Purchaser and its accountants in accordance with Section 
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2.4(b).  The Final Statement shall be final and binding upon the Parties for all purposes, unless the Purchaser shall notify the Seller Representative in writing, not later than thirty (30) days from the Purchaser’s receipt of the Final Statement, of a disagreement with the amounts reflected in the Final Statement (the “Final Statement Disagreement”), in which event the provisions of subparagraph (d) below shall apply.  Such notice shall specify all items as to which there is disagreement, including the amount, and provide an explanation of the basis for such disagreement.  During the 30-day review period, the Purchaser and its representatives shall have full access to the Company’s Books and Records, and the Seller shall make available to the Purchaser, at reasonable times and upon reasonable notice, the employees, representatives and agents of the Seller who prepared, or assisted in the preparation of, the Final Statement.  The failure of the Purchaser to timely notify the Seller Representative in writing of the existence of a Final Statement Disagreement shall be deemed, for all purposes, the Purchaser’s acceptance of the Final Statement.
(d)In the event and to the extent that the Purchaser shall timely notify the Seller Representative in writing, as provided in subparagraph (c) above, of a Final Statement Disagreement, the Parties shall attempt, in good faith, to resolve such disagreement.  In the event the Parties are unable to resolve such Final Statement Disagreement within ten (10) Business Days from the date of receipt by the Seller Representative of notice from the Purchaser of the Final Statement Disagreement, each of the Purchaser and the Seller Representative shall, within ten (10) Business Days, submit to representatives of a mutually agreed independent accounting firm that has not provided services to Sellers or Purchaser or any of their respective Affiliates within the last three (3) years (the “Accountants”) their respective proposal concerning what the amount of Closing NWC should be, together with all relevant financial data, and the Final Statement Disagreement shall be submitted for final and binding arbitration and resolution by the Accountants.  In resolving the Final Statement Disagreement, the Accountants shall only consider those items or amounts in the Final Statement as to which the Parties disagree.  After completing their review of the Final Statement Disagreement, the Accountants shall resolve each item in dispute and confirm their conclusion (and the resulting amounts) in writing to the Seller Representative and the Purchaser.  The Parties shall instruct the Accountants to deliver their written conclusion to the Purchaser and the Seller Representative no later than thirty (30) days following the conclusion of the presentation of the Purchaser’s and the Seller Representative’s respective proposals to the Accountants.  The decision of the Accountants regarding such adjustment shall be final and binding upon the Parties for all purposes and enforceable in any court of competent jurisdiction.  The fees and costs of the Accountants, if any, shall be borne based on the inverse of the percentage that the Accountants’ determination bears to the total amount of the total items in dispute as originally submitted to the Accountants.  For example, should the items in dispute total in amount to $1,000 and the Accountants awards $600 in favor of Sellers, 60% of the costs of its review would be borne by the Purchaser and 40% of the costs would be borne by Sellers.
(e)In the event the Closing NWC is finally determined to equal or exceed the Target NWC, the excess, if any, and the remaining balance of the Holdback Amount shall be paid to Sellers in accordance with  Section 2.2(b).  In the event the Closing NWC is finally determined to be less than the Target NWC, the Purchaser shall be entitled to retain a portion of the Holdback Amount equal to the negative adjustment amount set forth in the 
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Final Statement (the “NWC Shortfall”), and the remainder of the Holdback Amount, if any, shall be released to Sellers. If the Holdback Amount is insufficient to satisfy the entire NWC Shortfall, then within five (5) Business Days of acceptance of the applicable Closing NWC Statement, the Seller Representative shall collect the amount of deficiency in excess of the Holdback Amount, if any from the Sellers and the Sellers shall pay to the Purchaser the full excess amount of such deficiency in cash.  Any payment required by this subparagraph (e) shall be made within ten (10) days after the determination that there is no dispute among the Parties with respect to the Final Statement if there is no such dispute, or ten (10) days after the resolution of any such dispute pursuant to subparagraph (d) hereof.
[bookmark: _Toc493079718][bookmark: _Toc491264983][bookmark: _Toc491263198][bookmark: _Toc491250850][bookmark: _Toc491244293][bookmark: _Toc490572244][bookmark: _Toc488826751][bookmark: _Toc488825158][bookmark: _Toc445397405][bookmark: _Toc441652938][bookmark: _Toc343001442][bookmark: _Toc341780903][bookmark: _Toc341776329][bookmark: _Toc341771300][bookmark: _Toc340837390][bookmark: _Toc340828675][bookmark: _Toc340814346][bookmark: _Toc340814246][bookmark: _Toc340760283][bookmark: _Toc340759905][bookmark: _Toc340757437][bookmark: _Toc228467062]Section 2.5 Earn-Out Consideration.  In addition to the Initial Purchase Price, the Sellers may receive additional consideration of up to $12,000,000 (the “Maximum Earnout”) payable in cash, over a two-year earn-out period (the “Earn-Out Period”) following the Closing Date.  The earn-out, described below, will be paid in accordance with the following terms (it is being understood that the aggregate of all Earn-Out payments paid to Sellers pursuant to this Agreement shall not exceed the Maximum Earnout under any circumstances): 
(a)With respect to the period of the first twenty-four months following the Closing (the “Earn-Out Period”), the Purchaser will make an earn-out payment based upon the Company’s earnings before interest, taxes, depreciation and amortization (“EBITDA”) during the first and second twelve-month periods comprising the Earn-Out Period (each, an “Earn-Out Payment”). For purposes of determining the Earn-Out Payments, EBITDA for any twelve-month period is defined as earnings from operations of the Company during such twelve-month period determined in accordance with GAAP, as adjusted for interest, income taxes, depreciation and amortization allocable to such twelve-month period, and further adjusted by adding back each of the following items to the extent deducted in computing such earnings from operations: (ii) any stock-based compensation expense, equity award amortization, or similar non-cash charges attributable to equity grants or awards made by Purchaser or any of its Affiliates to employees or service providers of the Company after the Closing Date;; (iv) any overhead allocations, management fees, intercompany charges, or other amounts charged or allocated to the Company by Purchaser or any of its Affiliates after the Closing, to the extent such charges would not have been borne by the Company in the Ordinary Course on a standalone basis; (v) any charges, expenses, or write-offs resulting from any change in accounting methods, policies, or principles imposed on the Company by Purchaser or any of its Affiliates after the Closing that differ fromGAAP; and (vi) any non-cash impairment charges, write-downs of goodwill or other intangible assets, or purchase accounting adjustments arising from or related to the Acquisition (collectively, the “EBITDA Add-Backs”). For the avoidance of doubt, no EBITDA Add-Back shall result in any item being added back more than once. The calculation of the Company’s EBITDA will include any charges borne by the Purchaser from Persons that are not Affiliates of Purchaser solely for the benefit of the Company that otherwise would have been incurred directly by the Company in the Ordinary Course regardless of the sale of the Company contemplated hereby. 
[bookmark: _Hlk190124948](b)If the Company generates EBITDA of or exceeding $[REDACTED] (the “Year 1 EBITDA Target”) during the twelve-month period beginning on the Closing Date 
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[bookmark: _Hlk190125436]and ending on the day prior to the first anniversary of the Closing Date (such period, “Year 1”), the Purchaser will make an Earn-Out Payment of $6,000,000. For EBITDA of less than $[REDACTED] but more than $[REDACTED] for Year 1, the amount of the Earn-Out Payment required to be paid in respect of Year 1 will be pro-rated based upon the quotient of (i) the amount by which the Company’s EBITDA exceeds $[REDACTED], divided by (ii) $[REDACTED], multiplied by (iii) $[REDACTED]. No Earn-Out Payment is payable for Year 1 if the Company’s EBITDA is less than $[REDACTED]. The Earn-Out Payment is to be paid in cash to the Seller Representative for distribution to the Sellers under Section 2.2(b) within eighty-five (85) days after the first anniversary of the Closing Date, or ten (10) days after the resolution of an Earn-Out Disagreement. 
. Earn-Out Example #1: if the Company’s EBITDA for Year 1 is $[REDACTED], the Earn-Out Payment would be $[REDACTED] derived as [REDACTED]% of the $[REDACTED] total available for that period (([REDACTED]/ [REDACTED]) x [REDACTED]).
Earn-Out Example #2: if the Company’s EBITDA for Year 1 is $[REDACTED], the Earn-Out Payment for Year 1 would be [REDACTED]% of the $[REDACTED] total available for that period, 
[bookmark: _Hlk190126376][bookmark: _Hlk190129027][bookmark: _Hlk190126312](c)If the Company generates EBITDA of or exceeding $[REDACTED] (the “Year 2 EBITDA Target”) during Year 2, the Purchaser will make an Earn-Out Payment of $[REDACTED]. For EBITDA  of less than $[REDACTED] but more than $[REDACTED] for Year 2, the Earn-Out Payment will be pro-rated based upon the quotient of (i) the amount by which the Company’s EBITDA for Year 2 exceeds $[REDACTED], divided by (ii) $[REDACTED], multiplied by (iii) the maximum Earn-Out Payment available for Year 2. No Earn-Out Payment is payable for Year 2 if the Company’s EBITDA for Year 2 is less than $[REDACTED]. The Earn-Out Payment is to be paid in cash to the Seller Representative for distribution to the Sellers under Section 2.2(b) within eighty-five (85) days after the second anniversary of the Closing Date, or ten (10) days after the resolution of an Earn-Out Disagreement.
[bookmark: _Hlk190128711]Year 2 Example #1: if the Company’s EBITDA for Year 2 is $[REDACTED], the Earn-Out Payment earned in Year 2 would be $[REDACTED], representing [REDACTED]% of the $[REDACTED] maximum Earn-Out Payment available for that period (($[REDACTED] Actual EBITDA in excess of $[REDACTED] threshold)/ $[REDACTED] EBITDA earn out range ($[REDACTED] target less $[REDACTED] minimum) x $[REDACTED]).
Year 2 Example #2: if the Company’s EBITDA for Year 2, is $[REDACTED],  as such EBITDA exceeds the Year 2 EBITDA Target by $[REDACTED] ($[REDACTED] – $[REDACTED]). The Earn-Out Payment earned in Year 2 would be the $[REDACTED] maximum Earn-Out Payment available for that period.
(d)The financial statement showing the Company’s EBITDA for the Earn-Out Period (the “Earn-Out Financial Statement”) shall be prepared by the Purchaser in accordance with  GAAP and delivered to the Seller Representative no later than forty-five 
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(45) days following the end of the Earn-Out Period.  Unless the Seller Representative shall notify the Purchaser in writing, not later than thirty (30) days from the Seller Representative’s receipt of the Earn-Out Financial Statement, of a disagreement with the Earn-Out Financial Statement (an “Earn-Out Disagreement”), the Earn-Out Financial Statement shall be final and binding upon the parties hereto. Unless there is an Earn-Out Disagreement (which shall be resolved in accordance with subparagraph (e) below), the Purchaser shall, within ten (10) days following the acceptance or deemed acceptance by the Seller Representative of the Earn-Out Financial Statement, pay the appropriate Earn-Out Payment to the Seller Representative in cash via wire transfer of immediately available funds for appropriate distribution under Sections 2.2(b) and (c).  If there is an Earn-Out Disagreement, the amount of the Earn-Out Payment not in dispute shall be paid pursuant to the immediately preceding sentence.
(e) Notice of Earn-Out Disagreement shall specify all items as to which there is an Earn-Out Disagreement, including the amount, and provide an explanation of the basis for such Earn-Out Disagreement; provided, however, that the Seller Representative shall not be precluded from raising additional points of disagreement or providing additional explanations in the subsequent discussions and arbitration discussed in subparagraph (i) below.  The Seller Representative’s failure to timely notify the Purchaser in writing of the existence of an Earn-Out Disagreement shall be deemed, for all purposes, to be the Seller Representative’s acceptance of the Earn-Out Financial Statement. In the event and to the extent that the Seller Representative shall timely notify the Purchaser in writing, as provided in subparagraph (d), of an Earn-Out Disagreement, the Parties hereto shall attempt, in good faith, to resolve such Earn-Out Disagreement (“Earn-Out Resolution Discussions”).  In the event that the Parties are unable to resolve such Earn-Out Disagreement within twenty (20) Business Days after the date of receipt by the Purchaser of notice from the Seller Representative of the Earn-Out Disagreement, the Purchaser and the Seller Representative shall, within ten (10) Business Days, submit to the Accountants its or his proposal to settle the Earn-Out Disagreement.  Further, the Parties shall submit to the Accountants all relevant financial data, and the Earn-Out Disagreement shall be submitted for final and binding arbitration and resolution by the Accountants.  In resolving the Earn-Out Disagreement, the Accountants shall only consider those items or amounts in the Earn-Out Financial Statement as to which the Parties have continued to disagree after the Earn-Out Resolution Discussions.  After completing their review of the Earn-Out Disagreement, the Accountants shall resolve each item in dispute and confirm their conclusion in writing to the Seller Representative and the Purchaser.  The Parties shall instruct the Accountants to deliver their written conclusion to the Purchaser and the Seller Representative no later than thirty (30) days following the conclusion of the presentation of the Purchaser’s and the Seller Representative’s respective proposals on the Earn-Out Disagreement to the Accountants.  The decision of the Accountants shall be final and binding upon the parties hereto for all purposes and enforceable in any court of competent jurisdiction.  Within three (3) days following the decision of the Accountants, the Purchaser shall make the required payment in cash to the Seller Representative for appropriate distribution, via wire transfer of immediately available funds.  The fees and costs of the Accountants, if any, in connection with such arbitration shall be borne based on the inverse of the percentage that the Accountants’ determination bears to the total amount of the total items in dispute as originally submitted to the Accountants.  For example, should the items 
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in dispute total in amount to $1,000 and the Accountants awards $600 in favor of Sellers, 60% of the costs of its review would be borne by the Purchaser and 40% of the costs would be borne by Sellers.
(f) The Purchaser will make the work papers and back-up materials used in preparing the Earn-Out Financial Statements, and the books, records and financial staff of the Purchaser and the Company, available to the Seller Representative and his accountants and other representatives at reasonable times and upon reasonable notice at any time during (A) the preparation by the Purchaser of the Earn-Out Statement, (B) the review by the Seller Representative of the Earn-Out Statement, and (C) the resolution by the Parties of any objections thereto.
(g)Until the expiration of the Earn-Out Period, except as consented to in writing by the Seller Representative, the Purchaser shall:
​
(i)conduct the operations of the Company in the usual and Ordinary Course to the extent such conduct is in compliance with the Purchaser’s operating policies (copies of which have been provided to Seller Representative) and take no action or make any omission intended to, or that would knowingly result in (A) a reduction in EBITDA below that which would have been achieved if such action had not been taken, or (B) a material increase in costs or expenses allocated to the Company that is not consistent with the Ordinary Course and is intended to, reduce the Company's EBITDA below that which would have been achieved if such action had not been taken;
​
[bookmark: _DV_M366](ii) use best efforts to maintain the relations and good will with suppliers, customers, landlords, creditors, employees, agents and others having business relationships with Company as of the Closing Date and during the Earn-Out Period;
​
[bookmark: _DV_M367][bookmark: _DV_C214](iii)maintain a financial reporting system that will separately account forEBITDA, and allow Seller Representative reasonable access to such system from time to time during the Earn-Out Period; 
​
[bookmark: _DV_M368][bookmark: _DV_C217][bookmark: _DV_M369][bookmark: _DV_C219][bookmark: _DV_M370][bookmark: _DV_C224](iv)make reasonable commercial efforts to ensure that the Company maintains the services of any technical and management employees who are essential to perform any then current Contracts of the Company; 
​
(v)not terminate, transfer, assign or novate to any Person any then current Contracts of the Company or those executed within the Earn-Out Period without first mutually agreeing to make a pro-rata adjustment of the Earn-Out targets;
​
[bookmark: _DV_M373][bookmark: _DV_C226][bookmark: _DV_C228][bookmark: _DV_M374][bookmark: _DV_C229][bookmark: _DV_M375][bookmark: _DV_C231](vi) regularly consult with and consider in good faith the recommendations and requests of the Seller Representative regarding management of then current projects, and bidding on new projects proposed to be undertaken by the Company; 
​
(vii)consult with and consider in good faith the recommendations and requests of the Seller Representative regarding the budget for the Company during the Earn-Out Period; 
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​
(viii)consult with and consider in good faith the recommendations and requests of the Seller Representative regarding employees’ salaries and bonuses and office openings and closures; and 
​
[bookmark: _DV_M376][bookmark: _DV_C232][bookmark: _DV_M377](ix) provide as appropriate in the then current circumstances reasonable support to the Company as may be reasonably requested by the Seller Representative from time to time, in the Ordinary Course, including, without limitation, working capital, technical support, equipment, office space, supplies and assistance with recruiting and other corporate functions; provided, however, that any direct costs mutually agreed to be borne by the Purchaser solely for the benefit of the Company will be accrued for purposes of determining the Earn-Out Payment. 
​
(h)Notwithstanding anything to the contrary in this Agreement, Purchaser shall not be obligated to pay all or any portion of the Earn-Out Payment on the date such payment is otherwise due hereunder if and to the extent that the payment of such amount would result in a Senior Event of Default or a Senior Event of Default exists at the time of such contemplated payment. Purchaser shall use commercially reasonable good faith efforts to avoid the occurrence of, and to cure, any Senior Event of Default that would prevent or delay payment of any Earn-Out Payment. Any Earn-Out Payment deferred pursuant to this Section 2.5(h) shall accrue interest at the rate of prime plus 3% per annum from the date such payment was originally due until the date of actual payment. Purchaser shall pay any amount it is obligated to pay under this section, together with all accrued interest thereon, as soon as the restrictions set forth in the first sentence of this Section 2.5(h) no longer exist. Sellers acknowledge and agree that any failure by Purchaser to pay all or any portion of the Earn-Out Payment on the date otherwise due hereunder solely by virtue of this section shall not constitute a default under or a breach of this Agreement for any reason, provided that Purchaser is in compliance with its obligations under this Section 2.5(h). The Senior Creditor shall be an express third-party beneficiary with respect to this section.
[bookmark: _Toc228467063]Section 2.6 Withholding.  Purchaser, the Company, and any of their Affiliates shall be entitled to deduct and withhold (or have deducted and withheld) from any amounts payable pursuant to this Agreement such amounts as it determines are required or permitted to be deducted or withheld therefrom or in connection therewith under the Code or any provision of state, local or federal Tax Law or under any other applicable Law.  To the extent such amounts are so deducted or withheld, such amounts shall be treated for all purposes under this Agreement as having been paid to the Person to whom such amounts would otherwise have been paid.
[bookmark: _Toc228467064]Section 2.7 No Further Ownership in Purchased Interests.  As of the Closing, the Sellers shall cease to have any direct or indirect rights with respect to the Purchased Interests.
​
[bookmark: _Toc223341398]​
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[bookmark: _Toc333516827][bookmark: _Toc333516663][bookmark: _Toc333516492][bookmark: _Toc228467065][bookmark: _Toc493079719][bookmark: _Toc491264984][bookmark: _Toc491263199][bookmark: _Toc491250851][bookmark: _Toc491244294][bookmark: _Toc490572245][bookmark: _Toc488826752][bookmark: _Toc488825159][bookmark: _Toc445397406][bookmark: _Toc441652939][bookmark: _Toc343001443][bookmark: _Toc341780904][bookmark: _Toc341776330][bookmark: _Toc341771301][bookmark: _Toc340837391][bookmark: _Toc340828676][bookmark: _Toc340814347][bookmark: _Toc340814247][bookmark: _Toc340760284][bookmark: _Toc340759906][bookmark: _Toc340757438][bookmark: _Toc338754067][bookmark: _Toc338753914][bookmark: _Toc338753557][bookmark: _Toc338751627][bookmark: _Toc337829162][bookmark: _Toc337827992][bookmark: _Toc337827796][bookmark: _Toc337827427][bookmark: _Toc337826777][bookmark: _Toc334637487][bookmark: _Toc333516991][bookmark: _Toc333516909]ARTICLE III​
REPRESENTATIONS AND WARRANTIES RELATING TO THE COMPANY
The Sellers, jointly and severally, hereby represent and warrant to the Purchaser, as of the Closing Date, the following: 
[bookmark: _Toc333516493][bookmark: _Toc493079720][bookmark: _Toc491264985][bookmark: _Toc491263200][bookmark: _Toc491250852][bookmark: _Toc491244295][bookmark: _Toc490572246][bookmark: _Toc488826753][bookmark: _Toc488825160][bookmark: _Toc445397407][bookmark: _Toc441652940][bookmark: _Toc343001444][bookmark: _Toc341780905][bookmark: _Toc341776331][bookmark: _Toc341771302][bookmark: _Toc340837392][bookmark: _Toc340828677][bookmark: _Toc340814348][bookmark: _Toc340814248][bookmark: _Toc340760285][bookmark: _Toc340759907][bookmark: _Toc340757439][bookmark: _Toc338754068][bookmark: _Toc338753915][bookmark: _Toc338753558][bookmark: _Toc338751628][bookmark: _Toc337829163][bookmark: _Toc337827993][bookmark: _Toc337827797][bookmark: _Toc337827428][bookmark: _Toc337826778][bookmark: _Toc334637488][bookmark: _Toc333516992][bookmark: _Toc333516910][bookmark: _Toc333516828][bookmark: _Toc333516664][bookmark: _Toc228467066]Section 3.1 Organization.  The Company is a limited liability company, duly organized, validly existing and in good standing under the laws of the State of Georgia.  The Company has all requisite corporate power and authority to own, lease and operate its properties and to carry on its Business as currently conducted.  The Company is duly qualified to transact business as a foreign entity and is in good standing in each other jurisdiction in which the ownership or leasing of its properties or assets or the conduct of its Business requires such qualification except where the failure to qualify would not, individually or in the aggregate, have a Company Material Adverse Effect.  A list of the jurisdictions in which the Company is qualified to conduct its Business is set forth in Schedule 3.1.  Except as set forth on Schedule 3.1, the Company does not have any subsidiaries or Controlled Affiliates. The Sellers have previously made available to the Purchaser complete copies of the Company’s articles of organization, operating agreement and any other organizational documents of the Company, each as amended, amended and restated, supplemented or otherwise modified from time to time (the “Organizational Documents”). 
[bookmark: _Toc333516494][bookmark: _Toc493079721][bookmark: _Toc491264986][bookmark: _Toc491263201][bookmark: _Toc491250853][bookmark: _Toc491244296][bookmark: _Toc490572247][bookmark: _Toc488826754][bookmark: _Toc488825161][bookmark: _Toc445397408][bookmark: _Toc441652941][bookmark: _Toc343001445][bookmark: _Toc341780906][bookmark: _Toc341776332][bookmark: _Toc341771303][bookmark: _Toc340837393][bookmark: _Toc340828678][bookmark: _Toc340814349][bookmark: _Toc340814249][bookmark: _Toc340760286][bookmark: _Toc340759908][bookmark: _Toc340757440][bookmark: _Toc338754069][bookmark: _Toc338753916][bookmark: _Toc338753559][bookmark: _Toc338751629][bookmark: _Toc337829164][bookmark: _Toc337827994][bookmark: _Toc337827798][bookmark: _Toc337827429][bookmark: _Toc337826779][bookmark: _Toc334637489][bookmark: _Toc333516993][bookmark: _Toc333516911][bookmark: _Toc333516829][bookmark: _Toc333516665][bookmark: _Toc228467067][bookmark: _Toc333516495][bookmark: _Toc441652942][bookmark: _Toc343001446][bookmark: _Toc341780907][bookmark: _Toc341776333][bookmark: _Toc341771304][bookmark: _Toc340837394][bookmark: _Toc340828679][bookmark: _Toc340814350][bookmark: _Toc340814250][bookmark: _Toc340760287][bookmark: _Toc340759909][bookmark: _Toc340757441][bookmark: _Toc338754070][bookmark: _Toc338753917][bookmark: _Toc338753560][bookmark: _Toc338751630][bookmark: _Toc337829165][bookmark: _Toc337827995][bookmark: _Toc337827799][bookmark: _Toc337827430][bookmark: _Toc337826780][bookmark: _Toc334637490][bookmark: _Toc333516994][bookmark: _Toc333516912][bookmark: _Toc333516830][bookmark: _Toc333516666]Section 3.2 Authorization.  The Company has all necessary power and authority to execute and deliver the Company Ancillary Documents to which it is a party and to perform its obligations thereunder and to consummate the transactions contemplated thereby, including the Acquisition.  The execution, delivery and performance by the Company of the Company Ancillary Documents to which it is a party and the consummation of the transactions contemplated thereby have been duly authorized and approved by the Sellers as the sole members of the Company, and no other proceedings on the part of the Company or any member of the Company are necessary to authorize this Agreement and each such other Company Ancillary Documents, or to consummate the transactions contemplated hereby and thereby.  When each of the agreements that are Company Ancillary Documents to which the Company is a party have been duly executed and delivered by the Company, and assuming due authorization, execution and delivery thereof by the other parties thereto, each such agreement will constitute the valid and binding agreement of the Company, enforceable against the Company in accordance with its terms, except as such enforceability (a) may be limited by bankruptcy, insolvency, moratorium or other similar Laws affecting or relating to enforcement of creditors’ rights generally, and (b) is subject to general principles of equity (regardless of whether enforceability is considered in a proceeding at law or in equity).
[bookmark: _Toc441652943][bookmark: _Toc340757442][bookmark: _Toc228467068]Section 3.3 Purchased Interests.  The Purchased Interests constitute all of the outstanding Membership Interests of the Company and are held of record and beneficially, free and clear of any Liens, as of immediately prior to Closing, by the Sellers.  The Purchased Interests have been duly authorized and validly 
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[bookmark: _Toc333516496]issued.  Schedule 3.3 accurately and completely sets forth the number of all Purchased Interests that are authorized and outstanding, and the holder thereof.  Except as set forth in Schedule 3.3, (a) there are no outstanding options, warrants, rights, calls, conversion rights, rights of exchange, subscriptions, or convertible or exchangeable securities relating to the Purchased Interests or other equity interests of the Company; (b) there are no distributions that have accrued but are unpaid on the Purchased Interests or other equity interests of the Company; (c) there are no outstanding Contracts of the Company or any Seller to purchase or otherwise acquire any outstanding Purchased Interests or other equity interests of the Company, or securities or obligations of any kind convertible into any Purchased Interests or other equity interests of the Company; and (d) there are no Contracts between any Seller and any other Person relating to the management of the Company or any equity interest of the Company. 
[bookmark: _Toc333516497][bookmark: _Toc493079724][bookmark: _Toc491264989][bookmark: _Toc491263204][bookmark: _Toc491250856][bookmark: _Toc491244299][bookmark: _Toc490572250][bookmark: _Toc488826757][bookmark: _Toc488825164][bookmark: _Toc445397411][bookmark: _Toc441652945][bookmark: _Toc343001448][bookmark: _Toc341780909][bookmark: _Toc341776335][bookmark: _Toc341771306][bookmark: _Toc340837396][bookmark: _Toc340828681][bookmark: _Toc340814352][bookmark: _Toc340814252][bookmark: _Toc340760289][bookmark: _Toc340759911][bookmark: _Toc340757444][bookmark: _Toc338754072][bookmark: _Toc338753919][bookmark: _Toc338753562][bookmark: _Toc338751632][bookmark: _Toc337829167][bookmark: _Toc337827997][bookmark: _Toc337827801][bookmark: _Toc337827432][bookmark: _Toc337826782][bookmark: _Toc334637492][bookmark: _Toc333516996][bookmark: _Toc333516914][bookmark: _Toc333516832][bookmark: _Toc333516668][bookmark: _Toc228467069]Section 3.4 Absence of Restrictions and Conflicts.
[bookmark: _Toc333516669][bookmark: _Toc333516498](a)Except as set forth on Schedule 3.4(a), the consummation of the Acquisition and the other transactions contemplated by this Agreement and the Company Ancillary Documents does not and will not, (i) conflict with or violate the Organizational Documents, (ii) to the Knowledge of the Sellers, conflict with or violate any Law applicable to the Company, or by which any property or asset of the Company is bound, or (iii) require any consent which has not been previously obtained or result in any violation or breach of or constitute (with or without notice or lapse of time or both) a default (or give to others any right of termination, amendment, acceleration or cancellation) under, or result in the triggering of any payments or result in the creation of any Lien or other encumbrance on any property or asset of the Company, in all cases, pursuant to any of the terms, conditions or provisions of any Contract to which the Company is a party, except with respect to clauses (ii) and (iii) for any such conflicts, violations, breaches, defaults or other occurrences that would not, individually or in the aggregate, reasonably be expected to be material to the Company, taken as a whole; provided, however, that notwithstanding the foregoing or anything to the contrary in this Agreement, neither the Company nor any Seller shall be deemed to be in breach of this Section 3.4(a), nor shall any Purchaser Indemnified Party have any claim for Damages arising under this Agreement, with respect to the failure to obtain prior to Closing any consent that is disclosed on Schedule 3.4(a) (the "Scheduled Consents"), it being acknowledged by Purchaser that Purchaser has agreed to consummate the Acquisition without the prior receipt of such Scheduled Consents and has accepted the risk associated therewith.
[bookmark: _Toc333516670][bookmark: _Toc333516499](b)Except as set forth on Schedule 3.4(b) and to the Knowledge of the Sellers, the execution and delivery by the Company of the Company Ancillary Documents to which it is a party does not, and the performance of its obligations thereunder will not, require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Entity, except where such consent, approval, authorization or permit has been previously obtained, such filing or notification has been previously made, or where the failure to obtain such consents, approvals, authorizations or permits, or to make such filings or notifications, would not, individually or in the aggregate, reasonably be expected to result be material to the Company, taken as a whole. 
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[bookmark: _Toc333516500][bookmark: _Toc493079725][bookmark: _Toc491264990][bookmark: _Toc491263205][bookmark: _Toc491250857][bookmark: _Toc491244300][bookmark: _Toc490572251][bookmark: _Toc488826758][bookmark: _Toc488825165][bookmark: _Toc445397412][bookmark: _Toc441652946][bookmark: _Toc343001449][bookmark: _Toc341780910][bookmark: _Toc341776336][bookmark: _Toc341771307][bookmark: _Toc340837397][bookmark: _Toc340828682][bookmark: _Toc340814353][bookmark: _Toc340814253][bookmark: _Toc340760290][bookmark: _Toc340759912][bookmark: _Toc340757445][bookmark: _Toc338754073][bookmark: _Toc338753920][bookmark: _Toc338753563][bookmark: _Toc338751633][bookmark: _Toc337829168][bookmark: _Toc337827998][bookmark: _Toc337827802][bookmark: _Toc337827433][bookmark: _Toc337826783][bookmark: _Toc334637493][bookmark: _Toc333516997][bookmark: _Toc333516915][bookmark: _Toc333516833][bookmark: _Toc333516671][bookmark: _Toc228467070]Section 3.5 Real Property. 
[bookmark: _Toc333516672][bookmark: _Toc333516501](a)Schedule 3.5(a) correctly identifies all Leased Real Property, and the Sellers have delivered or otherwise made available, or caused to be delivered, to the Purchaser all leases, agreements and subleases, and any amendments thereto, with respect to such Leased Real Property (the “Leases”).  The Leases are in full force and effect, and there are no existing material defaults or any events that with the passage of time or the giving of notice, or both, would constitute an event of default by the Company under any Lease to which it is a party, or, to the Knowledge of the Sellers, by any other party to any Lease.  Except as described in Schedule 3.5(a), no consent, waiver, approval or authorization that has not been previously obtained is required from the landlord or lessee under any Lease as a result of the execution of this Agreement or the consummation of the transactions contemplated hereby, including the Acquisition.
[bookmark: _Toc333516673][bookmark: _Toc333516502](b)The Company does not own, or has never owned, any interest in any parcel of real property.
[bookmark: _Toc333516674][bookmark: _Toc333516503](c)With respect to each piece of Leased Real Property, the Company has a good and valid leasehold interest, and, to the Knowledge of the Sellers, each such leasehold interest is free and clear of any Lien except for Permitted Liens, except as set forth on Schedule 3.5(c).  To the Knowledge of the Sellers, there are no pending or threatened condemnation proceedings, lawsuits or administrative actions relating to the Leased Real Property.  Other than the Company to the Knowledge of the Sellers, there are no parties in possession or parties having any rights to occupy any of the Leased Real Property that is leased by the Company.
[bookmark: _Toc333516675][bookmark: _Toc333516504](d)Each piece of Leased Real Property is adequate and suitable in all material respects for the purposes for which it is currently being used.  To the Knowledge of the Sellers, the Company has reasonably adequate rights of ingress and egress with respect to all Leased Real Property and the improvements thereon pursuant to public streets and roads or by good, marketable and insurable appurtenant easements.
[bookmark: _Toc333516677][bookmark: _Toc333516506](e)The Company does not owe any brokerage commission with respect to any Leased Real Property.
[bookmark: _Toc333516678][bookmark: _Toc333516507](f)The Leased Real Property constitutes all of the real property utilized by the Company in the operation of its Business and is sufficient for the Company to operate the Business as currently conducted. 
[bookmark: _Toc333516508][bookmark: _Toc493079726][bookmark: _Toc491264991][bookmark: _Toc491263206][bookmark: _Toc491250858][bookmark: _Toc491244301][bookmark: _Toc490572252][bookmark: _Toc488826759][bookmark: _Toc488825166][bookmark: _Toc445397413][bookmark: _Toc441652947][bookmark: _Toc343001450][bookmark: _Toc341780911][bookmark: _Toc341776337][bookmark: _Toc341771308][bookmark: _Toc340837398][bookmark: _Toc340828683][bookmark: _Toc340814354][bookmark: _Toc340814254][bookmark: _Toc340760291][bookmark: _Toc340759913][bookmark: _Toc340757446][bookmark: _Toc338754074][bookmark: _Toc338753921][bookmark: _Toc338753564][bookmark: _Toc338751634][bookmark: _Toc337829169][bookmark: _Toc337827999][bookmark: _Toc337827803][bookmark: _Toc337827434][bookmark: _Toc337826784][bookmark: _Toc334637494][bookmark: _Toc333516998][bookmark: _Toc333516916][bookmark: _Toc333516834][bookmark: _Toc333516679][bookmark: _Toc228467071]Section 3.6 Title to Assets; Related Matters.  Except as set forth in Schedule 3.6, the Company has good and marketable title to all of its properties and assets, free and clear of all Liens, except Permitted Liens.  All material equipment and other material items of tangible personal property and assets of the Company (a) are in good operating condition and capable being used for their intended purposes, ordinary wear and tear excepted, and (b) are usable in the Ordinary Course.  There has not been any significant interruption of operations of the Business due to, or notice from any Governmental Entity with respect to, inadequate maintenance by the Company of any tangible personal property and 
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assets.  Except as disclosed in Schedule 3.6 or incurred in the Ordinary Course, since January 1, 2025, the Company has not sold, transferred or disposed of any material assets.  The assets and properties of the Company constitute all of the material assets, services, properties, goodwill and rights (including Company Intellectual Property rights) used in the business of the Company as currently conducted.  All of the Business assets and properties located at the Leased Real Property are owned or validly leased by the Company, as applicable.  Except as set forth in Schedule 3.6, no asset or property used in, or held for use in, the Business is leased from or owned by any Seller or an Affiliate of any Seller (other than the Company).
[bookmark: _Hlk511036520][bookmark: _Toc333516509][bookmark: _Toc493079727][bookmark: _Toc491264992][bookmark: _Toc491263207][bookmark: _Toc491250859][bookmark: _Toc491244302][bookmark: _Toc490572253][bookmark: _Toc488826760][bookmark: _Toc488825167][bookmark: _Toc445397414][bookmark: _Toc441652948][bookmark: _Toc343001451][bookmark: _Toc341780912][bookmark: _Toc341776338][bookmark: _Toc341771309][bookmark: _Toc340837399][bookmark: _Toc340828684][bookmark: _Toc340814355][bookmark: _Toc340814255][bookmark: _Toc340760292][bookmark: _Toc340759914][bookmark: _Toc340757447][bookmark: _Toc338754075][bookmark: _Toc338753922][bookmark: _Toc338753565][bookmark: _Toc338751635][bookmark: _Toc337829170][bookmark: _Toc337828000][bookmark: _Toc337827804][bookmark: _Toc337827435][bookmark: _Toc337826785][bookmark: _Toc334637495][bookmark: _Toc333516999][bookmark: _Toc333516917][bookmark: _Toc333516835][bookmark: _Toc333516680][bookmark: _Toc228467072]Section 3.7 Financial Statements. Complete copies of the Company’s unaudited financial statements consisting of the balance sheet of the Company at December 31st, 2025 and the related statements of income and retained earnings, stockholders’ equity and cash flow for the year then ended (the “Financial Statements”) are attached as Schedule 3.7, and unaudited financial statements consisting of the balance sheet of the Company as at March 31, 2026 and the related statement of income for the three month period then ended (the “Interim Financial Statements”) and together with the Financial Statements, are included in Schedule 3.7 and have been delivered or otherwise made available to Purchaser.  The Financial Statements have been prepared in accordance with the Company’s historical accounting practices applied on a consistent basis throughout the periods involved, subject, in the case of Interim Financial Statements, to normal and recurring year-end adjustments (the effect of which will not be materially adverse) and are not materially different than GAAP.  The Financial Statements are based on the Books and Records of the Company, and fairly present the financial condition of the Company as of the respective dates they were prepared and the results of the operations of the Company for the periods indicated and include the accrual of a pro-rata share of any reasonably expected bonus pools to be paid from the earnings of the Company upon the completion of the fiscal year. The balance sheet of the Company as of December 31, 2025 is referred to herein as the “Balance Sheet” and the date thereof as the “Balance Sheet Date” and the balance sheet of the Company as of March 31, 2026 is referred to herein as the “Interim Balance Sheet” and the date thereof as the “Interim Balance Sheet Date”.  The Company maintains a standard system of accounting established and administered substantially in accordance with GAAP. No accrual has been provided for vacation, holiday or sick pay accrued by employees, and no provision for deferred Taxes has been made in the Financial Statements.
[bookmark: _Toc340757448][bookmark: _Toc493079728][bookmark: _Toc491264993][bookmark: _Toc491263208][bookmark: _Toc491250860][bookmark: _Toc491244303][bookmark: _Toc490572254][bookmark: _Toc488826761][bookmark: _Toc488825168][bookmark: _Toc445397415][bookmark: _Toc441652949][bookmark: _Toc343001452][bookmark: _Toc341780913][bookmark: _Toc341776339][bookmark: _Toc341771310][bookmark: _Toc340837400][bookmark: _Toc340828685][bookmark: _Toc340814356][bookmark: _Toc340814256][bookmark: _Toc340760293][bookmark: _Toc340759915]​
[bookmark: _Toc228467073][bookmark: _Toc340760294][bookmark: _Toc340759916]Section 3.8 Accounts Receivable.  All billed and unbilled accounts receivable of the Company (a) arose in the Ordinary Course, (b) except as provided in the associated allowance for doubtful accounts on the Final Statement, are valid, existing and result from bona fide transactions and are reasonably expected to be collectible without resort to legal proceedings or collection agencies, and (c) except as set forth on Schedule 3.8, are not subject to any refund or adjustment or, any defense, right of set-off, assignment, restriction, security interest or other lien.  Except as set forth on Schedule 3.8, no third party has initiated or threatened in 
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writing to initiate, a dispute regarding the collectability of any accounts receivable. All billed and unbilled accounts receivable reflected in the Final Statement, net of the associated allowance for doubtful accounts, and, to the Knowledge of the Sellers, are fully collectible within three hundred and sixty-five (365) days after the date hereof and payable at their face amounts.  The Company has never factored any of its respective accounts receivable.  No account receivable set forth on Schedule 3.8 is with a party with whom the Company has had or settled a dispute regarding the collection of any past account receivable.
[bookmark: _Toc493079729][bookmark: _Toc491264994][bookmark: _Toc491263209][bookmark: _Toc491250861][bookmark: _Toc491244304][bookmark: _Toc490572255][bookmark: _Toc488826762][bookmark: _Toc488825169][bookmark: _Toc445397416][bookmark: _Toc441652950][bookmark: _Toc343001453][bookmark: _Toc341780914][bookmark: _Toc341776340][bookmark: _Toc341771311][bookmark: _Toc340837401][bookmark: _Toc340828686][bookmark: _Toc340814357][bookmark: _Toc340814257][bookmark: _Toc340760295][bookmark: _Toc340759917][bookmark: _Toc340757449][bookmark: _Toc228467074]Section 3.10 Tax Returns; Taxes​
(a)The Company has timely filed with all appropriate Governmental Entities all income, sales, use, and other Tax Returns required to be filed prior to the Closing Date by it in respect of all applicable Taxes of the Company.  All such Tax Returns are correct and complete in all material respects and were prepared in compliance in all material respects with applicable Law.  All Taxes due, or claimed to be due by any Tax authority, pursuant thereto (whether or not shown as due on any Tax Return) were paid when due. 
(b)No written claim has ever been made by a Governmental Entity in a jurisdiction in which the Company does not file Tax Returns that the Company is or may be subject to taxation by that jurisdiction.
(c)There are no Liens on any of the assets of the Company that arose in connection with any failure (or alleged failure) to pay any Tax (other than Permitted Liens).
(d)Except as set forth in Schedule 3.9(d), the Company has collected and withheld all Taxes that they have been required to collect or withhold and have timely submitted all such collected and withheld Taxes to the appropriate authorities. The Company has complied in all material respects and is in compliance in all material respects with all applicable Laws relating to the payment, withholding and information reporting requirements relating to any Taxes required to be collected or withheld.  All individuals paid for services by the Company have been properly classified as either employees or independent contractors in accordance with the Code and applicable Tax laws. 
(e)Except as set forth in Schedule 3.9(e), the Company will not be required to include any item of income in, or exclude any item of deduction from, taxable income for any period ending after the Closing Date (each, a “Post-Closing Tax Period”) as a result of any (i) change in accounting method for any period ending on or prior to the Closing Date (each, a “Pre-Closing Tax Period”) under Section 481 of the Code (or any analogous or comparable provision of United States, state or local or non-United States Tax law) other than as a result of the transactions contemplated hereunder, (ii) written agreement with a Tax authority with regard to the Tax liability of the Company for any Pre-Closing Tax Period, (iii) deferred intercompany gain described in United States Treasury Regulations under Section 1502 of the Code (or any corresponding or similar provision of state, local or non-United States Tax law) arising from any transaction that occurred prior to the Closing Date or prior to the Closing on the Closing Date, (iv) installment sale or open transaction disposition made prior to the Closing Date or prior to the Closing on the Closing Date, or (v) prepaid amount received on or prior to the Closing Date.
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(f)There is no notice from any Governmental Entity with respect to the assessment of any additional Taxes for any period for which Tax Returns have been or will be filed.  There is no Litigation concerning any Liability for Taxes of the Company, either (i) claimed or raised by any Governmental Entity and delivered to the Company in writing, or (ii), based upon personal contact with any agent of such Governmental Entity.  No Tax audits or other administrative proceedings are presently pending or, to the Knowledge of the Sellers, threatened with respect to any Taxes for which the Company has been or could be liable.
(g)The Company has made available to the Purchaser true, correct and complete copies of all federal, state, local and foreign Tax Returns and all written communications from or to the IRS or other Governmental Entity in the Company’s custody, possession or control and relating to any such Tax Returns, examination reports and statements of deficiencies filed, assessed against or agreed to by the Company since January 1, 2024.
(h)The Company has not executed or entered into with any taxing authority (i) any agreement, waiver or other document extending or having the effect of extending or waiving the period for assessments or collection of any Taxes for which the Company would or could be liable, (ii) any closing agreement pursuant to Section 7121 of the Code, or any predecessor provision thereof or any similar provision of state, local or foreign Tax law that relates to the assets or operation of the Company, or (iii) any power of attorney with respect to any Tax matter that is currently in force.
(i)Except as set forth in Schedule 3.9(i), no Tax assessment or deficiency which has not been paid, or for which an adequate reserve has not been set aside, has been made or proposed in writing against the Company, nor are any of the Tax Returns now being or, threatened to be audited.  All Tax deficiencies determined as a result of any completed audit have been satisfied.  The Company has delivered or otherwise made available to the Purchaser complete copies of all audit reports and statements of deficiencies with respect to any Tax assessed against or agreed to by the Company for the three most recent taxable periods for which such audit reports and statements of deficiencies have been received by the Company.
(j)The Company is not a party to any agreement, contract, arrangement or plan that, has resulted or would result, separately or in the aggregate, in the payment of any “excess parachute payment” within the meaning of Code Section 280G (or any corresponding provision of state, local, or foreign Tax Law) in connection with the transactions contemplated by this Agreement, including the Acquisition.
(k)The Company is not a party to or bound by any Tax sharing, Tax indemnity or Tax allocation agreement or other similar arrangement, excluding, however, any agreement or arrangement the primary purpose of which is not the allocation or payment of Tax liability and in which such provisions regarding Taxes are typical of such agreements or arrangements.
(l)Except as set forth in Schedule 3.9(l), the Company has not been a member of an affiliated group filing a consolidated federal income Tax Return.
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(m)The Company has no material liability for the Taxes of any Person other than the Company (A) under Reg. Section 1.1502-6 (or any similar provision of state, local or foreign Law), (B) as a transferee or successor, or (C) by a contract other than contracts entered into in the Ordinary Course or any agreement or arrangement the primary purpose of which is not the allocation or payment of Tax liability and in which such provisions regarding Taxes are typical of such agreements or arrangements.
(n)The Company will not be required to make an adjustment to any Tax attribute of, or the basis of any asset of, the Company under Section 1.1502-36(d) of the Treasury Regulations as a result of the transactions contemplated by this Agreement, including the Acquisition.
(o)To the Knowledge of the Sellers, the Company is not under examination by any taxing authority.
​
(p) The Company is, and since formation has been, properly classified as a partnership for U.S. federal and applicable state and local income tax purposes, and has not made or been subject to any election to be treated as a corporation.
​
[bookmark: _Toc333516510][bookmark: _Toc228467075][bookmark: _Toc493079730][bookmark: _Toc491264995][bookmark: _Toc491263210][bookmark: _Toc491250862][bookmark: _Toc491244305][bookmark: _Toc490572256][bookmark: _Toc488826763][bookmark: _Toc488825170][bookmark: _Toc445397417][bookmark: _Toc441652951][bookmark: _Toc343001455][bookmark: _Toc341780916][bookmark: _Toc341776342][bookmark: _Toc341771313][bookmark: _Toc340837403][bookmark: _Toc340828688][bookmark: _Toc340814359][bookmark: _Toc340814259][bookmark: _Toc340760298][bookmark: _Toc340759920][bookmark: _Toc340757452][bookmark: _Toc338754076][bookmark: _Toc338753923][bookmark: _Toc338753566][bookmark: _Toc338751636][bookmark: _Toc337829171][bookmark: _Toc337828001][bookmark: _Toc337827805][bookmark: _Toc337827436][bookmark: _Toc337826786][bookmark: _Toc334637496][bookmark: _Toc333517000][bookmark: _Toc333516918][bookmark: _Toc333516836][bookmark: _Toc333516681][bookmark: _Toc340760299][bookmark: _Toc340759921][bookmark: _Toc340757453]Section 3.11No Undisclosed Liabilities.  Except as set forth in the Financial Statements or Schedule 3.10, the Company has no Liabilities of a nature required by GAAP to be reflected on the face of a balance sheet or in the notes thereto, other than (a) Liabilities incurred since the date of the Balance Sheet in the Ordinary Course, (b) forward-looking obligations to perform under any Contracts of the Company, or (c) the matters disclosed in or arising out of matters set forth in the schedules to this Agreement. 
[bookmark: _Toc333516511][bookmark: _Toc228467076][bookmark: _Toc493079731][bookmark: _Toc491264996][bookmark: _Toc491263211][bookmark: _Toc491250863][bookmark: _Toc491244306][bookmark: _Toc490572257][bookmark: _Toc488826764][bookmark: _Toc488825171][bookmark: _Toc445397418][bookmark: _Toc441652952][bookmark: _Toc343001456][bookmark: _Toc341780917][bookmark: _Toc341776343][bookmark: _Toc341771314][bookmark: _Toc340837404][bookmark: _Toc340828689][bookmark: _Toc340814360][bookmark: _Toc340814260][bookmark: _Toc340760300][bookmark: _Toc340759922][bookmark: _Toc340757454][bookmark: _Toc338754077][bookmark: _Toc338753924][bookmark: _Toc338753567][bookmark: _Toc338751637][bookmark: _Toc337829172][bookmark: _Toc337828002][bookmark: _Toc337827806][bookmark: _Toc337827437][bookmark: _Toc337826787][bookmark: _Toc334637497][bookmark: _Toc333517001][bookmark: _Toc333516919][bookmark: _Toc333516837][bookmark: _Toc333516682][bookmark: _Toc340760301][bookmark: _Toc340759923][bookmark: _Toc340757455]Section 3.12Absence of Certain Changes.  Since January 1, 2026, and except as set forth in Schedule 3.11 and for matters incurred in the Ordinary Course, (a) there has not been any Company Material Adverse Effect or any state of facts, circumstance, event, change, effect or occurrence that, individually or in the aggregate, would reasonably be expected to result in a Company Material Adverse Effect, and (b) the Company has not:
(i)amended its organizational documents or merged or consolidated with any other Person, or changed or agreed to rearrange in any manner the character of its Business;
(ii)failed to maintain its Books and Records in the Ordinary Course; 
(iii)issued, sold or purchased any options or rights to subscribe, with respect to its Membership Interests, or entered into any Contract or commitment to issue, sell or purchase, any Purchased Interests or other equity interests;
(iv)issued any note, bond or other debt security, or created, incurred, assumed or refinanced any Indebtedness, or guaranteed any Indebtedness, or 
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incurred or assumed any Liability (whether or not currently payable), or incurred any Lien on any of its assets or rights;
(v)acquired any assets or properties or made or authorized, accelerated or deferred any capital expenditures;
(vi)declared, set aside or paid any dividends or made any other distributions of any kind to its shareholders, members or holders of equity interests, or made any direct or indirect redemption, retirement, purchase or other acquisition of any shares of its membership interest, capital stock, units or other equity interests;
(vii)changed any of its accounting or tax methods, policies, practices, or principles, changed its reserve amounts or policies, changed any depreciation or amortization policies or previously adopted rates, or written-off as uncollectible any accounts receivable;
(viii)amended any Tax Return;
(ix)changed any working capital practice, including accelerated any collections of cash or accounts receivable or deferred or delayed payments, or failed to make timely accruals, with respect to accounts payable and Liabilities incurred in the Ordinary Course;
(x)materially damaged any material assets or properties of the Company, or any other Person, or incurred or caused any material loss, destruction or casualty not covered by insurance;
(xi)settled or compromised any Litigation or waived or released any material right of the Company;
(xii)paid, discharged or satisfied any Liability or Lien other than Indebtedness as it matures and becomes due and payable;
(xiii)compromised or settled any issue relating to Taxes of the Company, agreed to any adjustment of any Tax attribute of the Company, or made any material election with respect to Taxes;
(xiv)acquired, sold, transferred, or disposed of, or agreed to acquire, sell, transfer, or otherwise dispose of, or entered into any agreement requiring the consent of any party to the transfer and assignment of, any material assets or rights (including management and control thereof) of the Company;
(xv)(A) hired any individual as an employee, (B) hired or engaged any individual as a consultant or independent contractor of the Company, (C) increased the annual salary, bonus or other compensation payable or to become payable to any employee, consultant or independent contractor of the Company, other than normal year-end increases; (D) increased the coverage or benefits available under any existing, or created any new, severance pay, termination pay, vacation pay, 
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company awards, salary continuation for disability, sick leave, deferred compensation, bonus or other incentive compensation, insurance, pension or other employee benefit plan or arrangement or otherwise modified or amended or terminated any such plan or arrangement, (E) entered into any employment, deferred compensation, severance, consulting, non-competition or similar agreement (or amended any such existing agreement) with any employee, consultant or independent contractor of the Company, except, in each case, as required by applicable Law or by the terms of any Employee Benefit Plan, or (F) transferred any employment contract or arrangement of any employee, consultant or independent contractor of the Company to any Affiliate of any Seller;
(xvi)made any loans to any of its Affiliates or Representatives or changed any of its existing borrowing or lending arrangements for or on behalf of any of such Persons pursuant to an Employee Benefit Plan or otherwise;
(xvii)entered into, modified or terminated any labor or collective bargaining agreement covering any employee of the Company or, through negotiations or otherwise, made any commitment or incurred any Liability to any labor organization or other group representing any employee of the Company or group thereof;
(xviii)entered into any transaction between the Company, on the one part, and any of the Affiliates of the Company, on the other part;
(xix)entered into any material real estate or personal property lease (as lessor or lessee);
(xx)made any changes in any of its sales practices or credit terms; 
(xxi)waived any rights of material value or taken any actions with respect to collection practices that would reasonably be expected to result in any material losses or material adverse changes in collection loss experience;
(xxii)changed its manner of managing working capital; or
[bookmark: _Toc333516512][bookmark: _Toc341771315][bookmark: _Toc340837405][bookmark: _Toc340828690][bookmark: _Toc340814361][bookmark: _Toc340814261][bookmark: _Toc340760302][bookmark: _Toc340759924][bookmark: _Toc340757456][bookmark: _Toc338754078][bookmark: _Toc338753925][bookmark: _Toc338753568][bookmark: _Toc338751638][bookmark: _Toc337829173][bookmark: _Toc337828003][bookmark: _Toc337827807][bookmark: _Toc337827438][bookmark: _Toc337826788][bookmark: _Toc334637498][bookmark: _Toc333517002][bookmark: _Toc333516920][bookmark: _Toc333516838][bookmark: _Toc333516683](xxiii)entered into any Contract outside the Ordinary Course, to do any of the things described in the preceding clauses (i) through (xxi). 
[bookmark: _Toc228467077][bookmark: _Toc493079732][bookmark: _Toc491264997][bookmark: _Toc491263212][bookmark: _Toc491250864][bookmark: _Toc491244307][bookmark: _Toc490572258][bookmark: _Toc488826765][bookmark: _Toc488825172][bookmark: _Toc445397419][bookmark: _Toc441652953][bookmark: _Toc343001457][bookmark: _Toc341780918][bookmark: _Toc341776344]Section 3.13Legal Proceedings.  Schedule 3.12 sets forth all Litigation of the Company for the three years prior to the date hereof, including the name of the claimant, the date of the alleged act or omission, a narrative as to the nature of the alleged act or omission, the date the matter was referred to an insurance carrier (if referred), the estimated amount of exposure, the amount the Company has accrued with respect to such matter, or the amount of the Company’s claim and estimated expenses in connection with such matters.  Except as set forth on Schedule 3.12, there is no current Litigation to which the Company is a party or in which the Company is otherwise involved, and, to the Knowledge of the Sellers, no such Litigation has been threatened by any Person.  The Company has no Liability with respect to any past Litigation to which it was a party or was otherwise involved 
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which is not fully covered by insurance policies.  There is no Order or other determination of an arbitrator or Governmental Entity specifically applicable to the Company, or any of the Company’s assets or properties.  There is no Litigation relating to alleged unlawful discrimination or sexual harassment or any other Litigation that if determined adversely to the Company would be deemed a violation of Section 3.13 hereof.  There is no Litigation which seeks to prevent, or seeks Damages in connection with, consummation of the Acquisition or the other transactions contemplated hereby or by the Company Ancillary Documents.
[bookmark: _Toc333516513][bookmark: _Toc228467078][bookmark: _Toc493079733][bookmark: _Toc491264998][bookmark: _Toc491263213][bookmark: _Toc491250865][bookmark: _Toc491244308][bookmark: _Toc490572259][bookmark: _Toc488826766][bookmark: _Toc488825173][bookmark: _Toc445397420][bookmark: _Toc441652954][bookmark: _Toc343001458][bookmark: _Toc341780919][bookmark: _Toc341776345][bookmark: _Toc341771316][bookmark: _Toc340837406][bookmark: _Toc340828691][bookmark: _Toc340814362][bookmark: _Toc340814262][bookmark: _Toc340760304][bookmark: _Toc340759926][bookmark: _Toc340757458][bookmark: _Toc338754079][bookmark: _Toc338753926][bookmark: _Toc338753569][bookmark: _Toc338751639][bookmark: _Toc337829174][bookmark: _Toc337828004][bookmark: _Toc337827808][bookmark: _Toc337827439][bookmark: _Toc337826789][bookmark: _Toc334637499][bookmark: _Toc333517003][bookmark: _Toc333516921][bookmark: _Toc333516839][bookmark: _Toc333516684][bookmark: _Toc340757459]Section 3.14Compliance with Laws.
(a)Except as set forth in Schedule 3.13, to the Knowledge of the Sellers, the Company’s employees, consultants and independent contractors who are required as related to the Business to obtain and maintain Licenses in respect of their duties to the Company (such employees, consultants and independent contractors collectively, the “Licensed Professionals”) have maintained and have materially complied with, and maintain and are in material compliance with, all Licenses and Laws applicable to the Company, the Business, and the Licensed Professionals.  To the Knowledge of the Sellers, all such Licenses held by the Company or the Licensed Professionals are valid and in full force and effect, and there is no Litigation that could reasonably be expected to result in the termination, impairment or nonrenewal thereof.
(b)Except as set forth in Schedule 3.13, to the Knowledge of the Sellers, the Company, and its respective properties, assets, business and operations, have been and are being operated and have been and are in compliance in all material respects with all Laws and Orders applicable to such properties, assets, business or operations.  The Company has not received a written notice or other written communication alleging a possible violation of any Law or Order applicable to its properties, assets, business or operations, and no such written notice, communication or allegation has been threatened in writing.
(c)Neither the Company nor any of its respective shareholders, directors, or officers, or to the Knowledge of the Sellers, employees, managers, agents or other representatives, has, in connection with the Business, directly or indirectly offered, paid or promised to pay, or authorized the payment of, any money or other thing of value or any commission payment payable, to:  (i) any person who is a Foreign Official; or (ii) any other Person, in either case in violation of any applicable Law for any of the following purposes:  (x) influencing any action or decision of such Person in such Person’s official capacity, including a decision to fail to perform such Person’s official function; (y) inducing such Person to use such Person’s influence with any Governmental Entity to affect or influence any act or decision of such Governmental Entity to assist the Company in obtaining or retaining business for, with, or directing business to, any Person; or (z) where such payment would constitute a bribe, kickback or illegal or improper payment to assist the Company in obtaining or retaining business for, with, or directing business to, any Person. 
[bookmark: _Toc333516514][bookmark: _Toc228467079][bookmark: _Toc493079734][bookmark: _Toc491264999][bookmark: _Toc491263214][bookmark: _Toc491250866][bookmark: _Toc491244309][bookmark: _Toc490572260][bookmark: _Toc488826767][bookmark: _Toc488825174][bookmark: _Toc445397421][bookmark: _Toc441652955][bookmark: _Toc343001459][bookmark: _Toc341780920][bookmark: _Toc341776346][bookmark: _Toc341771317][bookmark: _Toc340837407][bookmark: _Toc340828692][bookmark: _Toc340814363][bookmark: _Toc340814263][bookmark: _Toc340760305][bookmark: _Toc340759927][bookmark: _Toc340757460][bookmark: _Toc338754080][bookmark: _Toc338753927][bookmark: _Toc338753570][bookmark: _Toc338751640][bookmark: _Toc337829175][bookmark: _Toc337828005][bookmark: _Toc337827809][bookmark: _Toc337827440][bookmark: _Toc337826790][bookmark: _Toc334637500][bookmark: _Toc333517004][bookmark: _Toc333516922][bookmark: _Toc333516840][bookmark: _Toc333516685][bookmark: _Toc340757461]Section 3.15Company Contracts. 
[bookmark: _Toc333516686][bookmark: _Toc333516515](a)Schedule 3.14(a) sets forth a correct and complete list of the following Contracts and bids to which the Company is a party, by which the Company, or any of their 
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respective assets or properties, is subject, or by which the Company is otherwise bound (collectively, the “Company Contracts”) (other than the Employee Benefit Plans described in Section 3.15, the Employment Agreements described in Section 3.17 and the insurance policies described in Section 3.18) and:
(i)any voting trusts or similar agreements relating to any of the Purchased Interests to which any Seller or the Company is a party;
(ii)all bonds, debentures, notes, loans, credit or loan agreements or loan commitments, mortgages, indentures, guarantees or other Contracts evidencing or governing Indebtedness;
(iii)any Contracts relating to the making of any loan or advance by the Company;
(iv)all leases or licenses involving any personal property or asset requiring the payment by the Company of an amount in excess of $25,000 per lease or license;
(v)any Contract that imposes any non-compete, non-solicitation or exclusivity restriction on the Company with respect to any line of the Business in which the Company is currently engaged or geographic area with respect to the Company;
(vi)any Contract that limits the ability of the Company to own, operate, sell, transfer, pledge or otherwise dispose of any assets or property;
(vii)all Contracts for capital expenditures or the acquisition or construction of fixed assets requiring the payment by the Company of an amount in excess of $25,000 per Contract;
(viii)all Contracts granting to any Person (other than the Company) an option or a first refusal, first-offer or similar preferential right to purchase or acquire any assets which are material to the Company;
(ix)any sales, broker, distributor, dealer, representative, franchise or agency agreements;
(x)all joint venture or partnership Contracts and all other similar Contracts providing for the sharing of any profits by the Company;
(xi)all Contracts involving the sale or purchase of substantially all of the assets or equity of any Person, or a merger, consolidation or business combination transaction;
(xii)all current Contracts with any Customers of the Company pursuant to which the Company expects to receive at least $100,000;
(xiii)all current Contracts with any Vendors pursuant to which the Company expects to spend at least $50,000; 
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(xiv)any Contract, other than Contracts with Customers, Vendors or suppliers of the Company entered into in the Ordinary Course, under which the Company has agreed to indemnify, or to provide any warranty or guaranty in favor of, any Person;
(xv)any license, sublicense or royalty agreement, including any agreement pursuant to which the Company licenses the right to use any Company Intellectual Property that is owned by the Company to any Person or from any Person, and any research and development agreements by which Company Intellectual Property has been created;
(xvi)any Government Contract the period of performance of which has not yet expired;
(xvii)any pending Government Bid;
(xviii)any non-Customer Contract that (A) cannot be terminated by the Company upon thirty (30) days or less notice any time without penalty or payment of cash consideration in excess of $25,000 to the counterparty and (B) involves aggregate consideration in excess of $50,000; 
(xix)any Contract that requires the payment of commissions, finder’s fees or similar payments by the Company;
(xx)all other Contracts not made in the Ordinary Course which are material to the Company; and
(xxi)any Contract, other than as set forth above, to which the Company, or any Affiliate of the Company, is a party, the breach, violation or termination of which, or default under, by any party thereto, would reasonably be expected to result in a Company Material Adverse Effect. 
[bookmark: _Toc333516687][bookmark: _Toc333516516](b)The Company Contracts (other than Government Bids) are legal, valid, binding and enforceable in all material respects in accordance with their respective terms with respect to the Company, and, each other party to such Company Contracts.
(c)Except as set forth in Schedule 3.14(c):
(i)there is no default under any Company Contract by the Company or, by any other party thereto, and no event has occurred that with the lapse of time or the giving of notice or both would constitute a material default thereunder by the Company or, to the Knowledge of the Sellers, any other party;
(ii)no party to any Company Contract has given written notice to the Company or, oral notice to the Company, of or made a claim against the Company with respect to any breach or default thereunder;
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(iii)no party to any Company Contract has given written notice to the Company or, oral notice to the Company that it intends to cancel, withdraw, modify or amend any such Contract;
(iv)with respect to each Company Contract, (A) the Company has complied with all material terms and conditions of such Company Contract, including all clauses, provisions and requirements incorporated expressly or by reference therein; (B) the Company has complied, in all material respects, with all requirements of any statute, rule, regulation or Order of any Governmental Entity or any agreement pertaining to such Company Contract; (C) all representations and certifications executed, acknowledged or set forth in or pertaining to such Company Contract were current, accurate and complete in all material respects as of their effective date, and the Company has complied in all material respects with all such representations and certifications; (D) no Governmental Entity nor any prime contractor, subcontractor or other Person has notified the Company in writing or, orally, that the Company has breached or violated any statute, rule, regulation, certification, representation, clause, provision or requirement; (E) in writing, no termination for convenience, termination for default, cure notice or show cause notice has been issued with respect to a Company Contract; (F) except for questions and disallowances in the Ordinary Course, no cost incurred by the Company has been questioned or disallowed by a Customer or Governmental Entity; and (G) except as permitted by the Company Contract or agreed to in the Ordinary Course, no money due to the Company has been withheld or set off;
(v)there exist (A) no outstanding claims or requests for financial adjustments against the Company, either by any party to a Company Contract, any Governmental Entity or by any prime contractor, subcontractor, vendor or other third party, arising under or relating to any Company Contract, other than claims as to which the Company has established a reserve; (B) no facts upon which such a claim or request for a financial adjustment would be reasonably expected to be validly based in the future, other than claims as to which the Company has established a reserve; (C) no contract disputes for which written notice has been given and, no other contract disputes, in each case between the Company and any party to a Company Contract, any Governmental Entity or any prime contractor, subcontractor or vendor arising under or relating to any Company Contract, other than disputes as to which the Company has established a reserve;
(vi)Except as set forth in Schedule 3.14(c)(vi), (A) the revenue and profit associated with each of the Company Contracts, as applicable, have been recorded and (B) there exists no Company Contract with respect to which the Company expects to receive at least $50,000, with a period of performance that has not yet ended as to which the Company’s, as applicable, estimated cost at completion (including material and labor costs, other direct costs, overheads and engineering costs, whether incurred or yet to be incurred), exceeds the aggregate contract revenue recorded or reasonably expected by the Sellers to be recorded under such Company Contract through completion  in accordance with the Company’s historical accounting practices applied consistently with past practice. 
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(d)Except as set forth in Schedule 3.14(d):  (i) neither the Company, nor any of its directors, officers or, any employees or Representatives of the Company, is (or for the last five years has been) under administrative, civil or criminal investigation, indictment or information, audit or internal investigation, with respect to any alleged irregularity, misstatement or omission arising under or relating to any Government Contract or Government Bid or is (or for the last five years has been) in violation, in any material respect, of any statutes or regulations applicable to the Company that are specifically applicable to Government Contracts, including prohibitions against conflict of interest or any governmental accounting regulations; and (ii) the Company has not made a voluntary disclosure to any Governmental Entity with respect to any alleged irregularity, misstatement or omission arising under or relating to any Government Contract or Government Bid that has led or could be expected to lead to any of the consequences set forth in clause (i) above or other Damages.
[bookmark: _Toc333516524][bookmark: _Toc228467080][bookmark: _Toc493079735][bookmark: _Toc491265000][bookmark: _Toc491263215][bookmark: _Toc491250867][bookmark: _Toc491244310][bookmark: _Toc490572261][bookmark: _Toc488826768][bookmark: _Toc488825175][bookmark: _Toc445397422][bookmark: _Toc441652956][bookmark: _Toc343001460][bookmark: _Toc341780921][bookmark: _Toc341776347][bookmark: _Toc341771318][bookmark: _Toc340837408][bookmark: _Toc340828693][bookmark: _Toc340814364][bookmark: _Toc340814264][bookmark: _Toc340760306][bookmark: _Toc340759928][bookmark: _Toc340757462][bookmark: _Toc338754082][bookmark: _Toc338753929][bookmark: _Toc338753572][bookmark: _Toc338751642][bookmark: _Toc337829177][bookmark: _Toc337828007][bookmark: _Toc337827811][bookmark: _Toc337827442][bookmark: _Toc337826792][bookmark: _Toc334637502][bookmark: _Toc333517006][bookmark: _Toc333516924][bookmark: _Toc333516842][bookmark: _Toc333516695][bookmark: _Toc340760307][bookmark: _Toc340759929][bookmark: _Toc340757463]Section 3.16Company Employee Benefit Plans.
[bookmark: _Toc333516696][bookmark: _Toc333516525](a)Schedule 3.15(a) contains a true and complete list of each employment, stock option or other equity based compensation, bonus, deferred compensation, incentive compensation, severance or other termination pay, change-in-control, health, disability, life, cafeteria, insurance, supplemental unemployment benefits, profit-sharing, pension or retirement plan, policy, program, agreement or arrangement, and each other employee benefit plan, program, agreement or arrangement, whether written or oral, sponsored, maintained, participated in or contributed to or required to be contributed to by the Company, or (without duplication) in the case of any employee benefit plan described in subsections (c), (d) or (e) below, any other entity that would be deemed a “single employer” within the meaning of Section 4001(b)(1) of ERISA (an “ERISA Affiliate”), for the benefit of any current or former employee, officer, manager or director of the Company, or any ERISA Affiliate (collectively, the “Employee Benefit Plans”).  Schedule 3.15(a) identifies each of the Employee Benefit Plans that is an “employee welfare benefit plan,” or “employee pension benefit plan” as such terms are defined in Sections 3(1) and 3(2) of ERISA (the “ERISA Plans”).  Except as contemplated under this Agreement or as required by Laws, neither the Company nor any ERISA Affiliate has any formal plan or commitment, whether legally binding or not, to create any additional Employee Benefit Plan or modify or change any existing Employee Benefit Plan that would affect any current or former employee, officer, manager or director of the Company or any ERISA Affiliate.  The Company does not maintain any Employee Benefit Plan subject to a jurisdiction outside of, or for any employee, officer, manager or director of the Company, or any ERISA Affiliate, located or residing outside of, the United States.  
[bookmark: _Toc333516697][bookmark: _Toc333516526](b)The Company has delivered or otherwise made available to the Purchaser a true and complete copy of:
(i)each Employee Benefit Plan and any related funding agreements (e.g., trust agreements or insurance contracts), including all amendments, and Schedule 3.15(b) includes a description of any such amendment that is not in writing); and
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(ii)the most recent Internal Revenue Service determination letter, advisory letter or opinion letter (if applicable) for each Employee Benefit Plan.
(c)Except as set forth in Schedule 3.15(c), neither the Company nor any ERISA Affiliate maintains or contributes to, or has within the last six (6) years maintained or contributed to, any Employee Benefit Plan that is subject to Title IV of ERISA, or Section 302 or Section 412 of the Code.
(d)Except as set forth in Schedule 3.15(d), no Employee Benefit Plan is a “multi- employer plan”, as defined in Section 3(37) of ERISA, nor is any Employee Benefit Plan a plan described in Section 4063(a) of ERISA.  All contributions have been made to any multiemployer plan that are required to be made by the Company under the terms of the plan or of any collective bargaining agreement or by applicable law; the Company has not withdrawn or partially withdrawn from any multiemployer plan, incurred any withdrawal liability with respect to any such plan or received notice of any claim or demand for withdrawal liability or partial withdrawal liability from any such plan that has not been paid in full, and, to the Knowledge of the Sellers, no condition has occurred which, if continued, might result in a withdrawal or partial withdrawal by the Company from any such plan which results in withdrawal liability with respect to any plan; and the Company has not received any notice that any multiemployer plan is in reorganization, that increased contributions may be required to avoid a reduction in plan benefits or the imposition of any excise tax, that any such plan is or has been funded at a rate less than that required under Section 412 of the Code, that any such plan is or may be terminated, or that any such plan is or may become insolvent;
(e)To the Knowledge of the Sellers, no material liability under Title IV of ERISA has been incurred by the Company, or any ERISA Affiliate, since the effective date of ERISA that has not been satisfied in full, and to the Knowledge of the Sellers, no condition exists that presents a risk to the Company, or any ERISA Affiliate of incurring a liability under such title.
(f)All costs of administering and contributions required to be made on or prior to the date of this Agreement by the Company to each Employee Benefit Plan under the terms of that Employee Benefit Plan, ERISA, the Code or any other applicable Law have been timely made.  All amounts properly accrued to date as Liabilities of the Company under or with respect to each Employee Benefit Plan (including administrative expenses and incurred but not reported claims) for the current plan year of the Employee Benefit Plan have been recorded on the Company’s books.
(g)Except as set forth in Schedule 3.15(g), each Employee Benefit Plan complies currently, and to the Knowledge of the Sellers has complied in the past, both in form and operation, in all material respects, with all Laws applicable at the relevant time, including but not limited to ERISA and the Code.  Each Employee Benefit Plan has been operated in accordance with its terms in all material respects.  Furthermore, except as set forth in Schedule 3.15(g), the Internal Revenue Service has issued a favorable determination letter, advisory letter, or opinion letter with respect to each Employee Benefit Plan that is intended to qualify under Section 401(a) of the Code, and to the 
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Knowledge of the Sellers no event has occurred (either before or after the date of the letter) that would disqualify the plan.
(h)Each Employee Benefit Plan that is intended to meet currently applicable requirements for tax-favored treatment under Subchapter D of Chapter 1 of the Code is to the Knowledge of the Sellers, in compliance with such requirements and, if applicable, with the requirements of Sections 419 and 419A of the Code, and no “disqualified benefits” (within the meaning of Section 4976(a) of the Code) have been paid which would subject the Company to a Tax under Code Section 4976.
(i)No prohibited transaction has occurred with respect to any of the Employee Benefit Plans which is not exempt under Section 4975 of the Code and Section 406 of ERISA and which would result in a material liability to the Company, and the Company has not engaged in any transaction with respect to any Employee Benefit Plan which could subject it to either a civil penalty of a material nature assessed pursuant to Section 409, 502(i) or 502(l) of ERISA, or a Tax of a material nature imposed pursuant to Section 4975 or 4976 of the Code.
(j)The Company does not maintain any plan that provides (or will provide) medical or death benefits to one or more former employees (including retirees) beyond their retirement or other termination of service, other than benefits that are required to be provided pursuant to Section 4980B of the Code or state Law continuation coverage or conversion rights.
(k)There is no Litigation and, to the Knowledge of the Sellers, there are no investigations, either currently in progress or expected to be instituted in the future, relating to any Employee Benefit Plan, by any administrative agency, whether local, state or federal.
(l)There are no pending or, to the Knowledge of the Sellers, threatened lawsuits or other claims (other than routine claims for benefits under the plan) against or involving (i) any Employee Benefit Plan or (ii) to the Knowledge of the Sellers, any Fiduciary of such Employee Benefit Plan (within the meaning of Section 3(21)(A) of ERISA) brought on behalf of any participant, beneficiary or Fiduciary thereunder, nor to the Knowledge of the Sellers, is there any reasonable basis for any such claim.
(m)The Company has no commitment to create any additional Employee Benefit Plan, or any intention or commitment to modify any existing Employee Benefit Plan other than changes that are necessary to comply with applicable Law.
(n)Except as set forth in Schedule 3.15(n), none of the Employee Benefit Plans or any other employment agreement or arrangement entered into by the Company will entitle any current employees or former employee to any benefits or other compensation that become payable solely as a result of the consummation of the transactions contemplated hereby.
(o)None of the Employee Benefit Plans are subject to the Tax on unrelated business taxable income or unrelated debt-financed income under Section 511 of the Code.
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(p)To the Knowledge of the Sellers, the Company has complied, prior to the date hereof (to the extent applicable), with the provisions of the Worker Adjustment and Retraining Notification Act, if applicable.
(q)To the Knowledge of the Sellers, all reports, notices and other disclosure relating to Employee Benefit Plans required to be filed with, or furnished to, Governmental Entities, plan participants or plan beneficiaries have been timely filed and furnished in accordance with applicable Law, including notices required to be furnished to employees under the Consolidated Omnibus Budget Reconciliation Act of 1995 (“COBRA”) upon the occurrence of a “qualifying event”, as defined at Section 4980B of the Code, except where the failure to do so would not result in material liability to the Company.
(r)To the Knowledge of the Sellers, no Employee Benefit Plan has any interest in any annuity contract or other investment or insurance contract issued by an insurance company that is the subject of bankruptcy, conservatorship, rehabilitation or similar Litigation.
(s)None of the persons performing services for the Company have been improperly classified as independent contractors or as being exempt from the payment of wages for overtime.
(t)Schedule 3.15(t) lists, as of January 1, 2025, each individual who is absent from active employment with the Company by reason of (i) short-term or long-term disability, (ii) leave of absence under the Family and Medical Leave Act of 1993 (or comparable state statute), (iii) military leave (under conditions that give the employee re-employment rights) or (iv) other Company-approved leave of absence.
(u)Schedule 3.15(u) lists, as of January 1, 2025, each individual who (i) has elected to continue participating in a group health plan of the Company pursuant to an election under COBRA, or (ii) has not made an election under COBRA but who is still within the period during which the election may be made. 
[bookmark: _Toc333516531][bookmark: _Toc228467081][bookmark: _Toc493079736][bookmark: _Toc491265001][bookmark: _Toc491263216][bookmark: _Toc491250868][bookmark: _Toc491244311][bookmark: _Toc490572262][bookmark: _Toc488826769][bookmark: _Toc488825176][bookmark: _Toc445397423][bookmark: _Toc441652957][bookmark: _Toc343001461][bookmark: _Toc341780922][bookmark: _Toc341776348][bookmark: _Toc341771319][bookmark: _Toc340837409][bookmark: _Toc340828694][bookmark: _Toc340814365][bookmark: _Toc340814265][bookmark: _Toc340760308][bookmark: _Toc340759930][bookmark: _Toc340757464][bookmark: _Toc338754083][bookmark: _Toc338753930][bookmark: _Toc338753573][bookmark: _Toc338751643][bookmark: _Toc337829178][bookmark: _Toc337828008][bookmark: _Toc337827812][bookmark: _Toc337827443][bookmark: _Toc337826793][bookmark: _Toc334637503][bookmark: _Toc333517007][bookmark: _Toc333516925][bookmark: _Toc333516843][bookmark: _Toc333516702][bookmark: _Toc340757465]Section 3.17Labor Relations.  Except as set forth on Schedule 3.16(a), the Company is not or has not within the last six (6) years been a party to any collective bargaining agreement.  During the three years prior to the date hereof, there has been no labor strike, work stoppage, unfair labor practice charge, grievance or other organized labor dispute pending or, to the Knowledge of the Sellers, threatened against or with respect to the Company.  During the three years prior to the date hereof, to the Sellers’ Knowledge, there have been no activities or proceedings of any labor union to organize any employees of the Company.  To the Sellers’ Knowledge, no event has occurred that could provide the basis for any work stoppage or other organized labor dispute.  To the Knowledge of the Sellers, the Company is not liable for the payment of any compensation, Damages, Taxes, fines, penalties or other amounts, however designated, for failure to comply with any Employment Laws.  To the Knowledge of the Sellers, all of the Company’s current procedures, policies and training practices with respect to employee matters, including, without limitation, those relating to the hiring and termination of employees and worker safety, conform in all material respects with all 
38
​

​
applicable Laws.  The Company is not subject to any pending claim for overdue overtime compensation due to any employee, and to the Knowledge of the Company, no such claim has been threatened.  No consent of any labor union is required to consummate the transactions contemplated by this Agreement and the Company Ancillary Documents.  Except as set forth on Schedule 3.16(b), the Sellers have no Knowledge to the effect that any current key employee, consultant or independent contractor has any immediate plans to terminate or materially alter its relations with the Company, either as a result of the transactions contemplated hereby or otherwise.
[bookmark: _Toc333516556][bookmark: _Toc228467082][bookmark: _Toc493079737][bookmark: _Toc491265002][bookmark: _Toc491263217][bookmark: _Toc491250869][bookmark: _Toc491244312][bookmark: _Toc490572263][bookmark: _Toc488826770][bookmark: _Toc488825177][bookmark: _Toc445397424][bookmark: _Toc441652958][bookmark: _Toc343001462][bookmark: _Toc341780923][bookmark: _Toc341776349][bookmark: _Toc341771320][bookmark: _Toc340837410][bookmark: _Toc340828695][bookmark: _Toc340814366][bookmark: _Toc340814266][bookmark: _Toc340760309][bookmark: _Toc340759931][bookmark: _Toc340757466][bookmark: _Toc338754091][bookmark: _Toc338753938][bookmark: _Toc338753581][bookmark: _Toc338751651][bookmark: _Toc337829186][bookmark: _Toc337828015][bookmark: _Toc337827819][bookmark: _Toc337827450][bookmark: _Toc337826800][bookmark: _Toc334637510][bookmark: _Toc333517014][bookmark: _Toc333516932][bookmark: _Toc333516850][bookmark: _Toc333516727][bookmark: _Toc340757467]Section 3.18Employees and Contractors.  Schedule 3.17 contains a correct and complete list of (a) all of the corporate officers of the Company, specifying their position, work location and length of service, respectively, and (b) as of January 1, 2025 all of the other employees (whether full-time, part-time or otherwise) and independent contractors of the Company specifying their position, status, work location and length of service, and with respect to independent contractors, consulting or other independent contractor fees, together with an appropriate notation next to the name of any officer or other employee or independent contractor on such list who is subject to any Employment Agreement.  Except to the extent set forth in Schedule 3.17: 
(a)to the Knowledge of the Sellers, the Company is in compliance in all material respects with all Employment Laws including Laws, Orders and other requirements respecting employment and employment practices, terms and conditions of employment and wages and hours; and is not engaging in any unfair labor practice with respect to any employee of the Company;
(b)there is no existing material default or material breach of the Company under any Employment Agreement (or event or condition that, with notice or lapse of time or both could constitute a material default or material breach) and, to the Knowledge of the Sellers, there is no such material default (or event or condition that, with notice or lapse of time or both, could constitute a material default or material breach) with respect to any other party to any Employment Agreement with the Company;
(c)other than the Employment Agreements set forth in Schedule 3.17, there is no severance, consulting, relocation or other agreement, contract or arrangement between the Company and any of their respective employees, other than at-will employment arrangements;
(d)there is no pending or, to the Knowledge of the Sellers, threatened charge, complaint, allegation, application or other process or claim against the Company before any Governmental Entity with respect to any employee; 
(e)no employee is covered by any collective bargaining agreement with respect to services to the Company, nor, to the Knowledge of the Sellers, is there any effort being made by any union to so organize the employees;
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(f)the Company has paid, or set forth as an accrual on the Financial Statements, and performed all payment obligations when due with respect to its respective employees, consultants, agents, officers and directors, including without limitation the payment of any accrued and payable wages, severance pay, vacation pay, sick and safe leave pay, any other entitlement or other form of compensation agreed to, benefits, bonuses, profit sharing contribution, profits in interest and commissions, except those obligations that are in good faith being challenged by the Company as not valid obligations as more fully described in Schedule 3.17; and
(g)except as set forth in Schedule 3.17, there are no pending or, to the Knowledge of the Sellers, threatened claims or actions against the Company under any workers’ compensation policy or long-term disability policy.
[bookmark: _Toc333516532][bookmark: _Toc228467083][bookmark: _Toc493079738][bookmark: _Toc491265003][bookmark: _Toc491263218][bookmark: _Toc491250870][bookmark: _Toc491244313][bookmark: _Toc490572264][bookmark: _Toc488826771][bookmark: _Toc488825178][bookmark: _Toc445397425][bookmark: _Toc441652959][bookmark: _Toc343001463][bookmark: _Toc341780924][bookmark: _Toc341776350][bookmark: _Toc341771321][bookmark: _Toc340837411][bookmark: _Toc340828696][bookmark: _Toc340814367][bookmark: _Toc340814267][bookmark: _Toc340760310][bookmark: _Toc340759932][bookmark: _Toc340757468][bookmark: _Toc338754084][bookmark: _Toc338753931][bookmark: _Toc338753574][bookmark: _Toc338751644][bookmark: _Toc337829179][bookmark: _Toc337828009][bookmark: _Toc337827813][bookmark: _Toc337827444][bookmark: _Toc337826794][bookmark: _Toc334637504][bookmark: _Toc333517008][bookmark: _Toc333516926][bookmark: _Toc333516844][bookmark: _Toc333516703][bookmark: _Toc340760311][bookmark: _Toc340759933][bookmark: _Toc340757469][bookmark: _Toc338754085][bookmark: _Toc338753932][bookmark: _Toc338753575][bookmark: _Toc338751645][bookmark: _Toc337829180]Section 3.19Insurance Policies and Bonds.  
[bookmark: _Toc333516704][bookmark: _Toc333516533](a)The Company maintains insurance coverage with respect to its properties and business of such a nature, in such amounts, with such terms, and covering such risks as are required under Contracts and applicable Laws.  All such policies are in full force and effect.  The Company has not received written notice of default under any such policy, nor has it received written notice of any pending or threatened termination or cancellation, coverage limitation or reduction, or material premium or deductible increase with respect to any such policy.
[bookmark: _Toc333516705][bookmark: _Toc333516534](b)Schedule 3.18(b) contains a complete list of all insurance policies carried by or for the benefit of the Company (including any such policy under which the Company is listed as a named insured or an additional insured), specifying the insurer, the amount of and nature of coverage, the risk insured against, the deductible amount (if any), the date through which coverage shall continue by virtue of premiums already paid, and a list and description of all claims made against such insurance policies for the three-year period prior to the date hereof.  None of the policy limits of such insurance have been exhausted, nor has the Company failed to give any notice or to present any claim thereunder in due and timely fashion.  The Company has not received any notice of the intent of any insurance company to not renew or to cancel any insurance policies for the Company or materially increase the premiums thereunder, and except as set forth in Schedule 3.18(b), none of the insurance policies shall terminate solely as a result of the transactions contemplated hereby.  Except as set forth on Schedule 3.18(b), the Company’s insurance policies provide, and have previously provided, all coverage that is or was required by applicable Law and by any and all Contracts and Licenses to which the Company is or was a party.
(c)Schedule 3.18(c) contains a complete, current and correct list of all outstanding bonds (including any bid, performance and payment bonds), letters of credit and other surety arrangements issued or entered into in connection with the Business, assets and Liabilities of the Company.  The Company is not in default under any of such arrangements.
[bookmark: _Toc228467084][bookmark: _Toc493079739][bookmark: _Toc491265004][bookmark: _Toc491263219][bookmark: _Toc491250871][bookmark: _Toc491244314][bookmark: _Toc490572265][bookmark: _Toc488826772][bookmark: _Toc488825179][bookmark: _Toc445397426][bookmark: _Toc441652960][bookmark: _Toc343001464][bookmark: _Toc341780925][bookmark: _Toc341776351][bookmark: _Toc341771322][bookmark: _Toc340837412][bookmark: _Toc340828697][bookmark: _Toc340814368][bookmark: _Toc340814268][bookmark: _Toc340760312][bookmark: _Toc340759934][bookmark: _Toc340757470][bookmark: _Toc333516535][bookmark: _Toc338754086][bookmark: _Toc338753933][bookmark: _Toc338753576][bookmark: _Toc338751646][bookmark: _Toc337829181][bookmark: _Toc337828010][bookmark: _Toc337827814][bookmark: _Toc337827445][bookmark: _Toc337826795][bookmark: _Toc334637505][bookmark: _Toc333517009][bookmark: _Toc333516927][bookmark: _Toc333516845][bookmark: _Toc333516706]Section 3.20Environmental, Health and Safety Matters. 
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[bookmark: _Toc333516707][bookmark: _Toc333516536](a)Except as set forth in Schedule 3.19(a), to the Knowledge of the Sellers, the Company is currently in compliance and has been in compliance, in all material respects, with all applicable Environmental Laws.
[bookmark: _Toc333516708][bookmark: _Toc333516537](b)(i) To the Knowledge of the Sellers, no Environmental Claims have been asserted in writing, or orally against the Company, nor do the Sellers have any Knowledge or notice of any pending or threatened Environmental Claims concerning the violation of any Environmental Law against the Company; and (ii) to the Knowledge of the Sellers, the Company has no Liabilities under any Environmental Law or with respect to Hazardous Substances.  
[bookmark: _Toc333516709][bookmark: _Toc333516538](c)(i) To the Knowledge of the Sellers, there has been no Release or threatened Release at, on, under or from any of the properties or facilities currently leased or operated by the Company that could reasonably be expected to result in material Liability to the Company under any Environmental Law or Contract or with respect to Hazardous Substances; (ii) to the Knowledge of the Sellers, there was no Release at, on, under or from any of the properties formerly leased or operated by the Company during the period of such tenancy or operation that could reasonably be expected to result in Liability to the Company under any Environmental Law or Contract; and (iii) to the Knowledge of the Sellers, the Company has not arranged, by Contract, agreement or otherwise, for the treatment or disposal of Hazardous Substances at any location such as could reasonably be expected to result in any material Liability to the Company.
(d)To the Knowledge of the Sellers, except as set out in Schedule 3.19(d), the Company has not, as related to their services at a facility or project site, been involved in any event involving loss of life, bodily injury or any violation of any Environmental Law during the most recent five (5) year period.
[bookmark: _Toc228467085][bookmark: _Toc493079740][bookmark: _Toc491265005][bookmark: _Toc491263220][bookmark: _Toc491250872][bookmark: _Toc491244315][bookmark: _Toc490572266][bookmark: _Toc488826773][bookmark: _Toc488825180][bookmark: _Toc445397427][bookmark: _Toc441652961][bookmark: _Toc343001465][bookmark: _Toc341780926][bookmark: _Toc341776352][bookmark: _Toc341771323][bookmark: _Toc340837413][bookmark: _Toc340828698][bookmark: _Toc340814369][bookmark: _Toc340814269][bookmark: _Toc340760313][bookmark: _Toc340759935][bookmark: _Toc340757471]Section 3.21Transactions with Affiliates.  Except as set forth in Schedule 3.20, to the Knowledge of the Sellers, other than for compensation received as employees and reimbursement for expenses incurred in the Ordinary Course, no Affiliate of the Company, no Person with whom any such Affiliate has any direct or indirect relation by blood, marriage or adoption, no entity in which any such Affiliate or Person owns any beneficial interest (other than a publicly held entity whose stock is traded on a national securities exchange or in the over-the-counter market and less than five percent (5%) of the stock of which is beneficially owned by all such Affiliates and Persons in the aggregate), and no Affiliate of any of the foregoing has any interest in:  (a) any Contract, arrangement or understanding with the Company, or the properties or assets of the Company; (b) any loan, arrangement, understanding, agreement or Contract for or relating to the Company, or the properties or assets of the Company; or (c) any property (real, personal or mixed), tangible or intangible, used or currently intended to be used by the Company.  Schedule 3.20 sets forth a correct and complete list of (y) all accounts receivable, notes receivable and other receivables and accounts payable owed by the Company to or due to the Company from any Affiliate of the Company, and (z) to the Knowledge of the Sellers, each blood or spousal relationship between (A) supervisory employees of the Company, and (B) 
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employees of the Company whom such supervisory employees directly or indirectly supervise.
[bookmark: _Toc228467086][bookmark: _Toc493079741][bookmark: _Toc491265006][bookmark: _Toc491263221][bookmark: _Toc491250873][bookmark: _Toc491244316][bookmark: _Toc490572267][bookmark: _Toc488826774][bookmark: _Toc488825181][bookmark: _Toc445397428][bookmark: _Toc441652962][bookmark: _Toc343001466][bookmark: _Toc341780927][bookmark: _Toc341776353][bookmark: _Toc341771324][bookmark: _Toc340837414][bookmark: _Toc340828699][bookmark: _Toc340814370][bookmark: _Toc340814270][bookmark: _Toc340760314][bookmark: _Toc340759936][bookmark: _Toc340757472][bookmark: _Toc340760315][bookmark: _Toc340759937][bookmark: _Toc340757473]Section 3.22Customers and Vendors; Services.
(a)Schedule 3.21(a) contains a correct and complete list of the names and addresses of the Customers and Vendors who acquired or were sold services or from whom purchases were made in excess of $50,000 since January 1, 2025, and the amount of sales or services provided to or purchases or services received from each such Customer or Vendor since January 1, 2025.  The Company maintains commercially reasonable relations with each of its Customers and Vendors.  Except as set forth in Schedule 3.21(a), no Customer or Vendor has during the last twelve (12) months, cancelled, terminated or, to the Knowledge of the Sellers, made any threat (i) to cancel or otherwise terminate any of its Contracts with the Company, or (ii) to decrease its usage or supply of the Company’s services.  
(b)The Company has not been subject to any criminal investigation or penalty, civil penalty or award of civil damages with respect to the provision of services, and there is no Litigation by any Customer, Governmental Entity or insurers with respect to any services or other professional work performed by the Company.
[bookmark: _Toc228467087][bookmark: _Toc493079742][bookmark: _Toc491265007][bookmark: _Toc491263222][bookmark: _Toc491250874][bookmark: _Toc491244317][bookmark: _Toc490572268][bookmark: _Toc488826775][bookmark: _Toc488825182][bookmark: _Toc445397429][bookmark: _Toc441652963][bookmark: _Toc343001467][bookmark: _Toc341780928][bookmark: _Toc341776354][bookmark: _Toc341771325][bookmark: _Toc340837415][bookmark: _Toc340828700][bookmark: _Toc340814371][bookmark: _Toc340814271][bookmark: _Toc340760316][bookmark: _Toc340759938][bookmark: _Toc340757474][bookmark: _Toc340757475]Section 3.23Service Warranties.  Except as set forth in Schedule 3.22, the Company has not made any express warranty or guaranty as to services provided by the Company or their respective subcontractors, other than those warranties or guaranties provided for by applicable Laws (including without limitation by the inclusion or incorporation of contract clauses codified in the Federal Acquisition Regulation).  There is no pending or, to the Knowledge of the Sellers, threatened claim alleging, or any existing facts or circumstances that could reasonably be expected to give rise to, any breach of any express or implied warranty or guaranty or request for credit for defective services.  The Company has not been required to pay direct, incidental or consequential Damages to any Person or to incur any direct or indirect costs in connection with a warranty or guaranty claim in connection with any of such services during the three years prior to the date hereof.
[bookmark: _Toc333516540][bookmark: _Toc228467088][bookmark: _Toc493079743][bookmark: _Toc491265008][bookmark: _Toc491263223][bookmark: _Toc491250875][bookmark: _Toc491244318][bookmark: _Toc490572269][bookmark: _Toc488826776][bookmark: _Toc488825183][bookmark: _Toc445397430][bookmark: _Toc441652964][bookmark: _Toc343001468][bookmark: _Toc341780929][bookmark: _Toc341776355][bookmark: _Toc341771326][bookmark: _Toc340837416][bookmark: _Toc340828701][bookmark: _Toc340814372][bookmark: _Toc340814272][bookmark: _Toc340760317][bookmark: _Toc340759939][bookmark: _Toc340757476][bookmark: _Toc338754087][bookmark: _Toc338753934][bookmark: _Toc338753577][bookmark: _Toc338751647][bookmark: _Toc337829182][bookmark: _Toc337828011][bookmark: _Toc337827815][bookmark: _Toc337827446][bookmark: _Toc337826796][bookmark: _Toc334637506][bookmark: _Toc333517010][bookmark: _Toc333516928][bookmark: _Toc333516846][bookmark: _Toc333516711]Section 3.24Intellectual Property.  
[bookmark: _Toc333516712][bookmark: _Toc333516541](a)Schedule 3.23(a) contains a correct and complete list of all Company Registered Intellectual Property and all unregistered trademarks and service marks that constitute Company Intellectual Property owned by the Company.
[bookmark: _Toc333516713][bookmark: _Toc333516542](b)No Company Intellectual Property that is owned by the Company and no Company Proprietary Software is subject to any proceeding or outstanding Order (i) restricting in any manner the use thereof by the Company, or (ii) that may affect, to the Knowledge of the Sellers, the validity, use or enforceability of any such Intellectual Property or any such Company Proprietary Software.  To the Knowledge of the Sellers, no Company Intellectual Property licensed to the Company and no Company Licensed Software is subject to any proceeding or outstanding Order (A) restricting in any manner the use thereof by the Company, or (B) that may materially affect the validity, use or 
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enforceability of such Company Intellectual Property or any such Company Licensed Software.
[bookmark: _Toc333516714][bookmark: _Toc333516543](c)Each item of Company Registered Intellectual Property is subsisting and in full force in all material respects.  All necessary registration, maintenance and renewal fees due prior to the date hereof in connection with Company Registered Intellectual Property have been paid and all necessary documents, recordations and certifications required to be filed on or prior to the date hereof in connection with the Company Registered Intellectual Property have been filed with the relevant patent, copyright, trademark or other authorities in the United States or foreign jurisdictions, as the case may be, for the purposes of maintaining such Company Registered Intellectual Property or recording ownership by the Company of such Company Registered Intellectual Property (aside from any recordation that may result or be required by this Agreement).
[bookmark: _Toc333516715][bookmark: _Toc333516544](d)The Company is the sole and exclusive owner, free and clear of any Lien, except Permitted Liens of each item of Company Intellectual Property owned or purported to be owned and used by the Company in the conduct of its business currently conducted, other than Intellectual Property that is licensed to the Company and Intellectual Property that is available generally to the public without the requirement of a license.
[bookmark: _Toc333516716][bookmark: _Toc333516545](e)Schedule 3.23(e) lists all works of original authorship both owned by the Company and prepared by or on behalf of the Company (including Software programs), which works are material to the conduct of the Business of the Company, regardless of whether the Company has obtained or is seeking a copyright registration for such works.
[bookmark: _Toc333516717][bookmark: _Toc333516546](f)To the Knowledge of the Sellers, the operations of the Company as currently conducted do not infringe or misappropriate the Intellectual Property of any third party or constitute unfair competition or unfair trade practices under the Laws of any jurisdiction.
[bookmark: _Toc333516718][bookmark: _Toc333516547](g)To the Knowledge of the Sellers, no Person is infringing or misappropriating any Company Intellectual Property that is owned by or exclusively licensed to the Company.
[bookmark: _Toc333516549][bookmark: _Toc228467089][bookmark: _Toc493079744][bookmark: _Toc491265009][bookmark: _Toc491263224][bookmark: _Toc491250876][bookmark: _Toc491244319][bookmark: _Toc490572270][bookmark: _Toc488826777][bookmark: _Toc488825184][bookmark: _Toc445397431][bookmark: _Toc441652965][bookmark: _Toc343001469][bookmark: _Toc341780930][bookmark: _Toc341776356][bookmark: _Toc341771327][bookmark: _Toc340837417][bookmark: _Toc340828702][bookmark: _Toc340814373][bookmark: _Toc340814273][bookmark: _Toc340760318][bookmark: _Toc340759940][bookmark: _Toc340757477][bookmark: _Toc338754088][bookmark: _Toc338753935][bookmark: _Toc338753578][bookmark: _Toc338751648][bookmark: _Toc337829183][bookmark: _Toc337828012][bookmark: _Toc337827816][bookmark: _Toc337827447][bookmark: _Toc337826797][bookmark: _Toc334637507][bookmark: _Toc333517011][bookmark: _Toc333516929][bookmark: _Toc333516847][bookmark: _Toc333516720]Section 3.25Software. 
[bookmark: _Toc333516721][bookmark: _Toc333516550](a)Schedule 3.24(a) sets forth a correct and complete list of the agreements for Company Licensed Software other than licenses to Company to use commercially available off-the-shelf Software.
[bookmark: _Toc333516722][bookmark: _Toc333516551](b)None of the Company Proprietary Software is subject to any contractual obligation or condition (including any obligation or condition under any “open source” license to which Company has agreed) that: (i) could or does require, or could or does condition the use or distribution of such Company Proprietary Software on, the disclosure, licensing or distribution of any source code for any portion of such Company Proprietary Software; or (ii) could or does otherwise impose any material limitation, restriction or condition on the right or ability of the Company to use or distribute any Company Proprietary Software.
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[bookmark: _Toc333516723][bookmark: _Toc333516552](c)To the Knowledge of the Sellers, none of the Company Software contains any material programming defect, error or bug that is outside the scope of programming defects, errors and bugs typically corrected in the Ordinary Course of the Company’s software maintenance procedures and programs and that, if such defect, error or bug were not corrected, would materially and adversely affect the Company’s operations.
[bookmark: _Toc333516724][bookmark: _Toc333516553](d)Except as disclosed in Schedule 3.24(d), the source code for Company Proprietary Software currently in use by the Company or that is subject to any license arrangement is maintained in confidence consistent with commercially reasonable effort and generally recognized industry practices.   
[bookmark: _Toc228467090][bookmark: _Toc493079745][bookmark: _Toc491265010][bookmark: _Toc491263225][bookmark: _Toc491250877][bookmark: _Toc491244320][bookmark: _Toc490572271][bookmark: _Toc488826778][bookmark: _Toc488825185][bookmark: _Toc445397432][bookmark: _Toc441652966][bookmark: _Toc343001470][bookmark: _Toc341780931][bookmark: _Toc341776357][bookmark: _Toc341771328][bookmark: _Toc340837418][bookmark: _Toc340828703][bookmark: _Toc340814374][bookmark: _Toc340814274][bookmark: _Toc340760319][bookmark: _Toc340759941][bookmark: _Toc340757478]Section 3.26Licenses.  Schedule 3.25 is a correct and complete list of all Licenses held by the Company, and to the Sellers’ Knowledge, held by each Licensed Professional.  To the Knowledge of the Sellers, the execution, delivery and the consummation of the transaction contemplated by this Agreement shall not by themselves adversely affect any such License, or require consent from, or notice to, any Governmental Entity.  The Company, and to the Sellers’ Knowledge, each Licensed Professional have taken all commercially reasonable actions to maintain each License.  No loss, suspension or expiration of any License is pending or, to the Knowledge of the Sellers, threatened (other than expiration upon the end of any term).
[bookmark: _Toc333516557][bookmark: _Toc228467091][bookmark: _Toc493079746][bookmark: _Toc491265011][bookmark: _Toc491263226][bookmark: _Toc491250878][bookmark: _Toc491244321][bookmark: _Toc490572272][bookmark: _Toc488826779][bookmark: _Toc488825186][bookmark: _Toc445397433][bookmark: _Toc441652967][bookmark: _Toc343001471][bookmark: _Toc341780932][bookmark: _Toc341776358][bookmark: _Toc341771329][bookmark: _Toc340837419][bookmark: _Toc340828704][bookmark: _Toc340814375][bookmark: _Toc340814275][bookmark: _Toc340760320][bookmark: _Toc340759942][bookmark: _Toc340757479][bookmark: _Toc338754093][bookmark: _Toc338753940][bookmark: _Toc338753583][bookmark: _Toc338751653][bookmark: _Toc337829188][bookmark: _Toc337828017][bookmark: _Toc337827821][bookmark: _Toc337827452][bookmark: _Toc337826802][bookmark: _Toc334637511][bookmark: _Toc333517015][bookmark: _Toc333516933][bookmark: _Toc333516851][bookmark: _Toc333516728][bookmark: _Toc340757480][bookmark: _Toc337827453]Section 3.27Bank Accounts and Powers of Attorney.  Schedule 3.26 sets forth (a) the names and locations of all banks, trusts, companies, savings and loan associations and other financial institutions at which the Company maintains safe deposit boxes, checking accounts, lock box or other accounts of any nature with respect to its business, and (b) the names of all persons authorized to draw thereon, make withdrawals therefrom or have access thereto.  Schedule 3.26 also sets forth the name of each Person, firm, corporation or business organization holding a general or special power of attorney from the Company and a summary of the terms thereof.
[bookmark: _Toc337827454][bookmark: _Toc337826803][bookmark: _Toc322071038][bookmark: _Toc322069615][bookmark: _Toc303324389][bookmark: _Toc303323943][bookmark: _Toc302720301][bookmark: _Toc302653307][bookmark: _Toc302652034][bookmark: _Toc291766624][bookmark: _Toc289231473][bookmark: _Toc289230455][bookmark: _Toc289230302][bookmark: _Toc280770938][bookmark: _Toc280769519][bookmark: _Toc280768968][bookmark: _Toc280175625][bookmark: _Toc280174208][bookmark: _Toc280165660][bookmark: _Toc280164842][bookmark: _Toc280164262][bookmark: _Toc280114575][bookmark: _Toc280114032][bookmark: _Toc248806244][bookmark: _Toc247420512][bookmark: _Toc231704728][bookmark: _Toc231182193][bookmark: _Toc231176565][bookmark: _Toc231176004][bookmark: _Toc231174725][bookmark: _Toc229972310][bookmark: _Toc229968699][bookmark: _Toc229968448][bookmark: _Toc217726176][bookmark: _Toc217715447][bookmark: _Toc217714523][bookmark: _Toc216257280][bookmark: _Toc228467092][bookmark: _Toc493079747][bookmark: _Toc491265012][bookmark: _Toc491263227][bookmark: _Toc491250879][bookmark: _Toc491244322][bookmark: _Toc490572273][bookmark: _Toc488826780][bookmark: _Toc488825187][bookmark: _Toc445397434][bookmark: _Toc441652968][bookmark: _Toc343001472][bookmark: _Toc341780933][bookmark: _Toc341776359][bookmark: _Toc341771330][bookmark: _Toc340837420][bookmark: _Toc340828705][bookmark: _Toc340814376][bookmark: _Toc340814276][bookmark: _Toc340760321][bookmark: _Toc340759943][bookmark: _Toc340757481][bookmark: _Toc338754094][bookmark: _Toc338753941][bookmark: _Toc338753584][bookmark: _Toc338751654][bookmark: _Toc337829189][bookmark: _Toc337828018][bookmark: _Toc337827822][bookmark: _Toc337827823]Section 3.28Accounting Records.  Except as reflected in the Financial Statements or in Schedule 3.27, the Company maintains accounting records that fairly and validly reflect, in all material respects, its transactions and maintains accounting controls sufficient to provide reasonable assurances that such transactions are, in all material respects, (a) executed in accordance with management’s general or specific authorization, and (b) recorded as necessary to permit the preparation of financial statements applied on a consistent basis.
[bookmark: _Toc333516555][bookmark: _Toc228467093][bookmark: _Toc493079748][bookmark: _Toc491265013][bookmark: _Toc491263228][bookmark: _Toc491250880][bookmark: _Toc491244323][bookmark: _Toc490572274][bookmark: _Toc488826781][bookmark: _Toc488825188][bookmark: _Toc445397435][bookmark: _Toc441652969][bookmark: _Toc343001473][bookmark: _Toc341780934][bookmark: _Toc341776360][bookmark: _Toc341771331][bookmark: _Toc340837421][bookmark: _Toc340828706][bookmark: _Toc340814377][bookmark: _Toc340814277][bookmark: _Toc340760322][bookmark: _Toc340759944][bookmark: _Toc340757482][bookmark: _Toc338754090][bookmark: _Toc338753937][bookmark: _Toc338753580][bookmark: _Toc338751650][bookmark: _Toc337829185][bookmark: _Toc337828014][bookmark: _Toc337827818][bookmark: _Toc337827449][bookmark: _Toc337826799][bookmark: _Toc334637509][bookmark: _Toc333517013][bookmark: _Toc333516931][bookmark: _Toc333516849][bookmark: _Toc333516726][bookmark: _Toc337827458][bookmark: _Toc337826807][bookmark: _Toc322071043][bookmark: _Toc322069620][bookmark: _Toc303324395][bookmark: _Toc303323949][bookmark: _Toc302720307][bookmark: _Toc302653313][bookmark: _Toc302652040][bookmark: _Toc291766630][bookmark: _Toc289231479][bookmark: _Toc289230461][bookmark: _Toc289230308][bookmark: _Toc280770944][bookmark: _Toc280769525][bookmark: _Toc280768974][bookmark: _Toc280175631][bookmark: _Toc280174214][bookmark: _Toc280165666][bookmark: _Toc280164847][bookmark: _Toc280164267][bookmark: _Toc280114580][bookmark: _Toc280114037][bookmark: _Toc248806249][bookmark: _Toc247420517][bookmark: _Toc231704733][bookmark: _Toc231182198][bookmark: _Toc231176570][bookmark: _Toc231176009][bookmark: _Toc231174730][bookmark: _Toc229972315][bookmark: _Toc340828707][bookmark: _Toc340814378][bookmark: _Toc340814278][bookmark: _Toc340760323][bookmark: _Toc340759945][bookmark: _Toc340757483][bookmark: _Toc338754102][bookmark: _Toc338753949][bookmark: _Toc338753592]Section 3.29Brokers, Finders and Investment Bankers.  Except as set forth in Schedule 3.28, neither the Company nor any Representative or Affiliate of the Company has employed any broker, finder or investment banker or incurred any liability for any investment banking fees, financial advisory fees, brokerage fees or finders’ fees in connection with the transactions contemplated hereby. 
​
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[bookmark: _Toc333516852][bookmark: _Toc333516729][bookmark: _Toc333516558][bookmark: _Toc228467094][bookmark: _Toc493079749][bookmark: _Toc491265014][bookmark: _Toc491263229][bookmark: _Toc491250881][bookmark: _Toc491244324][bookmark: _Toc490572275][bookmark: _Toc488826783][bookmark: _Toc488825190][bookmark: _Toc445397437][bookmark: _Toc441652970][bookmark: _Toc343001474][bookmark: _Toc341780936][bookmark: _Toc341776362][bookmark: _Toc341771333][bookmark: _Toc340837423][bookmark: _Toc340828708][bookmark: _Toc340814379][bookmark: _Toc340814279][bookmark: _Toc340760324][bookmark: _Toc340759946][bookmark: _Toc340757485][bookmark: _Toc338754103][bookmark: _Toc338753950][bookmark: _Toc338753593][bookmark: _Toc338751659][bookmark: _Toc337829194][bookmark: _Toc337828023][bookmark: _Toc337827828][bookmark: _Toc337827459][bookmark: _Toc337826808][bookmark: _Toc334637512][bookmark: _Toc333517016][bookmark: _Toc333516934]ARTICLE IV​
REPRESENTATIONS AND WARRANTIES RELATING TO THE SELLERS
Each Seller, severally and jointly, hereby represents and warrants to the Purchaser, as of the Closing Date, the following:
[bookmark: _Toc333516560][bookmark: _Toc228467095][bookmark: _Toc493079750][bookmark: _Toc491265015][bookmark: _Toc491263230][bookmark: _Toc491250882][bookmark: _Toc491244325][bookmark: _Toc490572276][bookmark: _Toc488826784][bookmark: _Toc488825191][bookmark: _Toc445397438][bookmark: _Toc441652971][bookmark: _Toc343001475][bookmark: _Toc341780937][bookmark: _Toc341776363][bookmark: _Toc341771334][bookmark: _Toc340837424][bookmark: _Toc340828709][bookmark: _Toc340814380][bookmark: _Toc340814280][bookmark: _Toc340760325][bookmark: _Toc340759947][bookmark: _Toc340757486][bookmark: _Toc338754105][bookmark: _Toc338753952][bookmark: _Toc338753595][bookmark: _Toc338751661][bookmark: _Toc337829196][bookmark: _Toc337828025][bookmark: _Toc337827830][bookmark: _Toc337827461][bookmark: _Toc337826810][bookmark: _Toc334637514][bookmark: _Toc333517018][bookmark: _Toc333516936][bookmark: _Toc333516854][bookmark: _Toc333516731]Section 4.1Authorization.  Each Seller has the right, power, authority and capacity to execute and deliver this Agreement and the Company Ancillary Documents to which such Seller is a party and to perform such Seller’s obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby.  This Agreement and each of the Company Ancillary Documents to which each Seller is a party have been duly executed and delivered by such Seller, and assuming due authorization, execution and delivery thereof by the other Parties hereto and thereto, constitute the valid and binding agreement of such Seller, enforceable against such Seller in accordance with their terms, except as such enforceability (a) may be limited by bankruptcy, insolvency, moratorium or other similar Laws affecting or relating to enforcement of creditors’ rights generally, and (b) is subject to general principles of equity (regardless of whether enforceability is considered in a proceeding at law or in equity).
[bookmark: _Toc333516561][bookmark: _Toc228467096][bookmark: _Toc493079751][bookmark: _Toc491265016][bookmark: _Toc491263231][bookmark: _Toc491250883][bookmark: _Toc491244326][bookmark: _Toc490572277][bookmark: _Toc488826785][bookmark: _Toc488825192][bookmark: _Toc445397439][bookmark: _Toc441652972][bookmark: _Toc343001476][bookmark: _Toc341780938][bookmark: _Toc341776364][bookmark: _Toc341771335][bookmark: _Toc340837425][bookmark: _Toc340828710][bookmark: _Toc340814381][bookmark: _Toc340814281][bookmark: _Toc340760326][bookmark: _Toc340759948][bookmark: _Toc340757487][bookmark: _Toc338754106][bookmark: _Toc338753953][bookmark: _Toc338753596][bookmark: _Toc338751662][bookmark: _Toc337829197][bookmark: _Toc337828026][bookmark: _Toc337827831][bookmark: _Toc337827462][bookmark: _Toc337826811][bookmark: _Toc334637515][bookmark: _Toc333517019][bookmark: _Toc333516937][bookmark: _Toc333516855][bookmark: _Toc333516732][bookmark: _Toc333516733][bookmark: _Toc333516562]Section 4.2Absence of Restrictions and Conflicts.  The execution and delivery by each Seller of this Agreement and the Company Ancillary Documents to which such Seller is a party does not, and the performance of such Seller’s obligations hereunder and thereunder will not, (a) conflict with or violate any Law applicable to such Seller (with or without notice or lapse of time or both), or by which any of such Seller’s properties or assets is bound, (b) violate or conflict with, constitute a breach of or default under, result in the loss of any benefit under, permit the acceleration of any obligation under or create in any party the right to terminate, modify or cancel, (i) any contract, will, agreement, permit, franchise, license or other instrument applicable to such Seller, or (ii) any Order of any Governmental Entity to which such Seller is a party or by which any of such Seller’s properties are bound, or (c) conflict with or violate any arbitration award applicable to such Seller.
[bookmark: _Toc333516564][bookmark: _Toc228467097][bookmark: _Toc493079752][bookmark: _Toc491265017][bookmark: _Toc491263232][bookmark: _Toc491250884][bookmark: _Toc491244327][bookmark: _Toc490572278][bookmark: _Toc488826786][bookmark: _Toc488825193][bookmark: _Toc445397440][bookmark: _Toc441652973][bookmark: _Toc343001477][bookmark: _Toc341780939][bookmark: _Toc341776365][bookmark: _Toc341771336][bookmark: _Toc340837426][bookmark: _Toc340828711][bookmark: _Toc340814382][bookmark: _Toc340814282][bookmark: _Toc340760327][bookmark: _Toc340759949][bookmark: _Toc340757488][bookmark: _Toc338754107][bookmark: _Toc338753954][bookmark: _Toc338753597][bookmark: _Toc338751663][bookmark: _Toc337829198][bookmark: _Toc337828027][bookmark: _Toc337827832][bookmark: _Toc337827463][bookmark: _Toc337826812][bookmark: _Toc334637516][bookmark: _Toc333517020][bookmark: _Toc333516938][bookmark: _Toc333516856][bookmark: _Toc333516735]Section 4.3Ownership of Membership Interests.  
[bookmark: _Toc333516736][bookmark: _Toc333516565](a)Each Seller has good and valid title to and beneficial ownership of the Membership Interests in the Company set forth next to such Seller’s name on Schedule 3.3; such Membership Interests are validly issued and free and clear of all Liens; and, immediately following the Closing, the Purchaser will own the Membership Interests of the Company free and clear of all Liens.
[bookmark: _Toc333516737][bookmark: _Toc333516566](b)Other than the Purchased Interests held by the Sellers, no Seller owns Membership Interests of the Company, or any warrant, purchase right, subscription right, conversion right, exchange right, conversion right, contingent right to receive or other right of any kind to have any such Membership Interest issued. The Sellers are the sole holders of Member Interests in the Company.
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[bookmark: _Toc333516567][bookmark: _Toc228467098][bookmark: _Toc493079753][bookmark: _Toc491265018][bookmark: _Toc491263233][bookmark: _Toc491250885][bookmark: _Toc491244328][bookmark: _Toc490572279][bookmark: _Toc488826787][bookmark: _Toc488825194][bookmark: _Toc445397441][bookmark: _Toc441652974][bookmark: _Toc343001478][bookmark: _Toc341780940][bookmark: _Toc341776366][bookmark: _Toc341771337][bookmark: _Toc340837427][bookmark: _Toc340828712][bookmark: _Toc340814383][bookmark: _Toc340814283][bookmark: _Toc340760328][bookmark: _Toc340759950][bookmark: _Toc340757489][bookmark: _Toc338754108][bookmark: _Toc338753955][bookmark: _Toc338753598][bookmark: _Toc338751664][bookmark: _Toc337829199][bookmark: _Toc337828028][bookmark: _Toc337827833][bookmark: _Toc337827464][bookmark: _Toc337826813][bookmark: _Toc334637517][bookmark: _Toc333517021][bookmark: _Toc333516939][bookmark: _Toc333516857][bookmark: _Toc333516738]Section 4.4Legal Proceedings.  There is no Litigation or Proceeding pending or, to the Knowledge of the Sellers, threatened against, relating to or involving such Seller that could reasonably be expected to adversely affect such Seller’s ability to consummate the transactions contemplated by this Agreement or any Company Ancillary Document to which such Seller is a party.
[bookmark: _Toc333516569][bookmark: _Toc228467099][bookmark: _Toc493079754][bookmark: _Toc491265019][bookmark: _Toc491263234][bookmark: _Toc491250886][bookmark: _Toc491244329][bookmark: _Toc490572280][bookmark: _Toc488826788][bookmark: _Toc488825195][bookmark: _Toc445397442][bookmark: _Toc441652976][bookmark: _Toc343001480][bookmark: _Toc341780942][bookmark: _Toc341776368][bookmark: _Toc341771339][bookmark: _Toc340837429][bookmark: _Toc340828714][bookmark: _Toc340814385][bookmark: _Toc340814285][bookmark: _Toc340760330][bookmark: _Toc340759952][bookmark: _Toc340757491][bookmark: _Toc338754110][bookmark: _Toc338753957][bookmark: _Toc338753600][bookmark: _Toc338751666][bookmark: _Toc337829201][bookmark: _Toc337828030][bookmark: _Toc337827835][bookmark: _Toc337827466][bookmark: _Toc337826815][bookmark: _Toc334637519][bookmark: _Toc333517023][bookmark: _Toc333516941][bookmark: _Toc333516859][bookmark: _Toc333516740]Section 4.5No Foreign Person.  Such Seller is not a foreign person within the meaning of Section 1445 of the Code.
​
[bookmark: _Toc228467100]Section 4.6Certain Matters.   Each Seller represents that such Seller has sufficient knowledge and experience in financial and business matters so as to be capable of evaluating the merits and risks of such Seller’s participation in the transactions contemplated by this Agreement, including the Acquisition, or has been able to consult with professionals who are able to enable such Seller to appreciate those merits and risks.
​
[bookmark: _Toc333516860][bookmark: _Toc333516741][bookmark: _Toc333516570][bookmark: _Toc228467101][bookmark: _Toc493079755][bookmark: _Toc491265020][bookmark: _Toc491263235][bookmark: _Toc491250887][bookmark: _Toc491244330][bookmark: _Toc490572281][bookmark: _Toc488826789][bookmark: _Toc488825196][bookmark: _Toc445397443][bookmark: _Toc441652977][bookmark: _Toc343001481][bookmark: _Toc341780943][bookmark: _Toc341776369][bookmark: _Toc341771340][bookmark: _Toc340837430][bookmark: _Toc340828715][bookmark: _Toc340814386][bookmark: _Toc340814286][bookmark: _Toc340760331][bookmark: _Toc340759953][bookmark: _Toc340757492][bookmark: _Toc338754111][bookmark: _Toc338753958][bookmark: _Toc338753601][bookmark: _Toc338751667][bookmark: _Toc337829202][bookmark: _Toc337828031][bookmark: _Toc337827836][bookmark: _Toc337827467][bookmark: _Toc337826816][bookmark: _Toc334637520][bookmark: _Toc333517024][bookmark: _Toc333516942]ARTICLE V​
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
The Purchaser hereby represents and warrants to the Sellers, as of the Closing Date, the following: 
[bookmark: _Toc333516571][bookmark: _Toc228467102][bookmark: _Toc493079756][bookmark: _Toc491265021][bookmark: _Toc491263236][bookmark: _Toc491250888][bookmark: _Toc491244331][bookmark: _Toc490572282][bookmark: _Toc488826790][bookmark: _Toc488825197][bookmark: _Toc445397444][bookmark: _Toc441652978][bookmark: _Toc343001482][bookmark: _Toc341780944][bookmark: _Toc341776370][bookmark: _Toc341771341][bookmark: _Toc340837431][bookmark: _Toc340828716][bookmark: _Toc340814387][bookmark: _Toc340814287][bookmark: _Toc340760332][bookmark: _Toc340759954][bookmark: _Toc340757493][bookmark: _Toc338754112][bookmark: _Toc338753959][bookmark: _Toc338753602][bookmark: _Toc338751668][bookmark: _Toc337829203][bookmark: _Toc337828032][bookmark: _Toc337827837][bookmark: _Toc337827468][bookmark: _Toc337826817][bookmark: _Toc334637521][bookmark: _Toc333517025][bookmark: _Toc333516943][bookmark: _Toc333516861][bookmark: _Toc333516742]Section 5.1Organization.  The Purchaser is a corporation duly organized, validly existing and in good standing under the laws of the State of California and has all requisite corporate power and authority to own, lease and operate its properties and to carry on its business as now being conducted. 
[bookmark: _Toc333516572][bookmark: _Toc228467103][bookmark: _Toc493079757][bookmark: _Toc491265022][bookmark: _Toc491263237][bookmark: _Toc491250889][bookmark: _Toc491244332][bookmark: _Toc490572283][bookmark: _Toc488826791][bookmark: _Toc488825198][bookmark: _Toc445397445][bookmark: _Toc441652979][bookmark: _Toc343001483][bookmark: _Toc341780945][bookmark: _Toc341776371][bookmark: _Toc341771342][bookmark: _Toc340837432][bookmark: _Toc340828717][bookmark: _Toc340814388][bookmark: _Toc340814288][bookmark: _Toc340760333][bookmark: _Toc340759955][bookmark: _Toc340757494][bookmark: _Toc338754113][bookmark: _Toc338753960][bookmark: _Toc338753603][bookmark: _Toc338751669][bookmark: _Toc337829204][bookmark: _Toc337828033][bookmark: _Toc337827838][bookmark: _Toc337827469][bookmark: _Toc337826818][bookmark: _Toc334637522][bookmark: _Toc333517026][bookmark: _Toc333516944][bookmark: _Toc333516862][bookmark: _Toc333516743]Section 5.2Authorization.  The Purchaser has all necessary corporate power and corporate authority to execute and deliver this Agreement and the Purchaser Ancillary Documents to which it is a party, to perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby.  The execution and delivery by the Purchaser of this Agreement and the Purchaser Ancillary Documents to which it is a party, the performance by it of its obligations hereunder and thereunder, and the consummation of the transactions provided for herein and therein have been duly and validly authorized by all necessary corporate action on the part of the Purchaser.  This Agreement and the Purchaser Ancillary Documents to which the Purchaser is a party have been duly executed and delivered by the Purchaser and, assuming due authorization, execution and delivery hereof and thereof by the other parties hereto and thereto, constitutes the valid and binding agreement of the Purchaser enforceable against the Purchaser in accordance with their terms, except as such enforceability (a) may be limited by bankruptcy, insolvency, moratorium or other similar Laws affecting or relating to enforcement of creditors’ rights generally, and (b) is subject to general principles of equity (regardless of whether enforceability is considered in a proceeding at law or in equity).
[bookmark: _Toc333516573][bookmark: _Toc228467104][bookmark: _Toc493079758][bookmark: _Toc491265023][bookmark: _Toc491263238][bookmark: _Toc491250890][bookmark: _Toc491244333][bookmark: _Toc490572284][bookmark: _Toc488826792][bookmark: _Toc488825199][bookmark: _Toc445397446][bookmark: _Toc441652980][bookmark: _Toc343001484][bookmark: _Toc341780946][bookmark: _Toc341776372][bookmark: _Toc341771343][bookmark: _Toc340837433][bookmark: _Toc340828718][bookmark: _Toc340814389][bookmark: _Toc340814289][bookmark: _Toc340760334][bookmark: _Toc340759956][bookmark: _Toc340757495][bookmark: _Toc338754114][bookmark: _Toc338753961][bookmark: _Toc338753604][bookmark: _Toc338751670][bookmark: _Toc337829205][bookmark: _Toc337828034][bookmark: _Toc337827839][bookmark: _Toc337827470][bookmark: _Toc337826819][bookmark: _Toc334637523][bookmark: _Toc333517027][bookmark: _Toc333516945][bookmark: _Toc333516863][bookmark: _Toc333516744]Section 5.3Absence of Restrictions and Conflicts.  
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[bookmark: _Toc333516745][bookmark: _Toc333516574](a)The execution and delivery by the Purchaser of this Agreement and the Purchaser Ancillary Documents to which it is a party does not, and the performance of the Purchaser’s obligations hereunder will not, (i) conflict with or violate the certificate of incorporation or bylaws of the Purchaser, (ii) conflict with or violate any Law applicable to the Purchaser (with or without notice or lapse of time or both), or by which any of its properties or assets is bound, or (iii) require any consent or result in any violation or breach of, or constitute a default or give to others any rights of termination, amendment, acceleration or cancellation, under, or result in the triggering of any payments or result in the creation of a Lien or other encumbrance on any of its properties or assets pursuant to, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, Contract, lease, license, permit, franchise or other instrument or obligation to which the Purchaser is a party or by which it or any of its properties or assets is bound, except, with respect to clauses (ii) and (iii), for any such conflicts, violations, breaches defaults or other occurrences that would not, individually or in the aggregate, reasonably be expected to result in a Purchaser Material Adverse Effect.
[bookmark: _Toc333516746][bookmark: _Toc333516575](b)The execution and delivery by the Purchaser of this Agreement and the Purchaser Ancillary Documents to which it is a party does not, and the performance of its obligations hereunder and thereunder will not, require any consent, approval, authorization or permit of, or filing with, or notification to, any Governmental Entity, except where the failure to obtain such consents, approvals, authorizations or permits, or to make such filings or notifications, would not, individually or in the aggregate, reasonably be expected to result in a Purchaser Material Adverse Effect.
[bookmark: _Toc228467105][bookmark: _Toc493079759][bookmark: _Toc491265024][bookmark: _Toc491263239][bookmark: _Toc491250891][bookmark: _Toc491244334][bookmark: _Toc490572285][bookmark: _Toc488826793][bookmark: _Toc488825200][bookmark: _Toc445397447][bookmark: _Toc441652981][bookmark: _Toc343001485][bookmark: _Toc341780947][bookmark: _Toc341776373][bookmark: _Toc341771344][bookmark: _Toc340837434][bookmark: _Toc340828719][bookmark: _Toc340814390][bookmark: _Toc340814290][bookmark: _Toc340760335][bookmark: _Toc340759957][bookmark: _Toc340757496]Section 5.4Legal Proceedings.  There is no Proceeding pending or, to the knowledge of the Purchaser, threatened against, relating to or involving the Purchaser that could reasonably be expected to adversely affect the Purchaser’s ability to consummate the transactions contemplated by this Agreement or any Purchaser Ancillary Document to which the Purchaser is a party in any material respect.
[bookmark: _Toc228467106][bookmark: _Toc493079761][bookmark: _Toc491265026][bookmark: _Toc491263241][bookmark: _Toc491250893][bookmark: _Toc491244336][bookmark: _Toc490572287][bookmark: _Toc488826795][bookmark: _Toc488825202][bookmark: _Toc445397449]Section 5.5Investment Intent.  The Purchaser is acquiring the Purchased Interests for its own account for investment purposes only, and not with a view to their distribution within the meaning of Section 2(11) of the Securities Act of 1933, as amended.
​
[bookmark: _Toc333516866][bookmark: _Toc333516749][bookmark: _Toc333516578][bookmark: _Toc228467107][bookmark: _Toc493079762][bookmark: _Toc491265027][bookmark: _Toc491263242][bookmark: _Toc491250894][bookmark: _Toc491244337][bookmark: _Toc490572288][bookmark: _Toc488826796][bookmark: _Toc488825203][bookmark: _Toc445397451][bookmark: _Toc441652983][bookmark: _Toc343001488][bookmark: _Toc341780949][bookmark: _Toc341776375][bookmark: _Toc341771346][bookmark: _Toc340837436][bookmark: _Toc340828721][bookmark: _Toc340814392][bookmark: _Toc340814292][bookmark: _Toc340760337][bookmark: _Toc340759959][bookmark: _Toc340757498][bookmark: _Toc338754117][bookmark: _Toc338753964][bookmark: _Toc338753607][bookmark: _Toc338751673][bookmark: _Toc337829209][bookmark: _Toc337828038][bookmark: _Toc337827843][bookmark: _Toc337827474][bookmark: _Toc337826823][bookmark: _Toc334637526][bookmark: _Toc333517030][bookmark: _Toc333516948]ARTICLE VI​
CERTAIN COVENANTS AND AGREEMENTS
[bookmark: _Hlk512404088][bookmark: _Toc333516581][bookmark: _Toc228467108][bookmark: _Toc493079765][bookmark: _Toc491265030][bookmark: _Toc491263245][bookmark: _Toc491250897][bookmark: _Toc491244340][bookmark: _Toc490572291][bookmark: _Toc488826799][bookmark: _Toc488825206][bookmark: _Toc445397454][bookmark: _Toc441652986][bookmark: _Toc343001491][bookmark: _Toc341780952][bookmark: _Toc341776378][bookmark: _Toc341771349][bookmark: _Toc340837439][bookmark: _Toc340828724][bookmark: _Toc340814395][bookmark: _Toc340814295][bookmark: _Toc340760340][bookmark: _Toc340759962][bookmark: _Toc340757501][bookmark: _Toc338754120][bookmark: _Toc338753967][bookmark: _Toc338753610][bookmark: _Toc338751676][bookmark: _Toc337829212][bookmark: _Toc337828041][bookmark: _Toc337827846][bookmark: _Toc337827477][bookmark: _Toc337826826][bookmark: _Toc334637529][bookmark: _Toc333517033][bookmark: _Toc333516951][bookmark: _Toc333516869][bookmark: _Toc333516752]Section 6.1Tax Matters. 
[bookmark: _Toc333516753][bookmark: _Toc333516582](a)Tax Periods Ending on or Before the Closing Date.  The Seller Representative shall prepare or cause to be prepared and timely filed all Tax Returns of the Company for all Pre-Closing Tax Periods that are due (taking into account applicable extensions) on or prior to the Closing Date.  All Tax Returns filed with respect to Pre-Closing Tax Periods shall be prepared using the same accounting method and elections used for the preparation of such Tax Returns in the preceding taxable period unless 
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otherwise required by applicable Law or mutually approved by the Purchaser and the Seller Representative in writing.  The Sellers shall pay or cause to be paid on behalf of the Company all Taxes of the Company with respect to all Pre-Closing Tax Periods except to the extent such Taxes were taken into consideration in computing Closing NWC and excluding any reserve for deferred Taxes established to reflect timing differences between book and Tax income.  Any Tax refunds that are received by the Company, and any amounts credited against Taxes to which the Company become entitled, that relate to any Pre-Closing Tax Period (including the pre-Closing portion of a Straddle Period), shall be for the account of the Sellers, and the Purchaser shall pay over to the Sellers any such refund or the amount of any such credit within fifteen (15) days after receipt thereof or entitlement thereto, except to the extent such Tax refunds were taken into consideration in computing Closing NWC.  In addition, to the extent that a claim for refund or a proceeding results in a payment or credit against Tax by any taxing authority to the Company of any amount that had been taken into account as a liability for Taxes in the determination of Closing NWC, the Purchaser shall cause the Company to pay such amount to the Sellers within fifteen (15) days after receipt or entitlement thereto.
[bookmark: _Toc333516754][bookmark: _Toc333516583](b)Tax Periods Beginning Before and Ending After the Closing Date.  The Purchaser shall prepare or cause to be prepared at its own expense and shall timely file, taking into account extensions, or cause to be timely filed all Tax Returns of the Company for any Tax periods which begin before the Closing Date and end after the Closing Date (each, a “Straddle Period”).  At least thirty (30) days prior to the date on which each such Straddle Period Tax Return is to be filed, the Purchaser shall provide a copy of such Straddle Period Tax Return to the Seller Representative for his review and shall make any reasonable changes to such Tax Return that are requested by the Seller Representative.  The Sellers shall reimburse the Purchaser for the portion of the Taxes paid by the Purchaser with respect to such Straddle Period Tax Return that is allocable to the portion of the Straddle Period that ends on the Closing Date, except to the extent that such Taxes are taken into account in computing NWC, such reimbursement to be made within fifteen (15) days after such payment.  For purposes of this Agreement, Taxes for a Straddle Period shall be allocated as follows:  (i) ad valorem Taxes imposed on or with respect to real or personal property shall be allocated between the portion of the Straddle Period that ends on the Closing Date and the remaining portion of the Straddle Period in proportion to the number of days in each such portion, and (ii) all other Taxes shall be allocated based on a “closing of the books” as of the close of business on the Closing Date.  All Tax Returns filed for any Straddle Period shall be prepared using the same accounting method and elections used for the preparation of such Tax Returns in the preceding taxable periods unless otherwise required by applicable Law or mutually approved by the Purchaser and the Seller Representative in writing.  The Purchaser shall pay over to the Sellers any Tax refunds for any Straddle Period that are allocable (in accordance with the foregoing principles) to the portion of such Straddle Period ending on the Closing Date, such refund to be paid within fifteen (15) days of the Company’s receipt of the same.
[bookmark: _Toc333516755][bookmark: _Toc333516584][bookmark: OLE_LINK2][bookmark: OLE_LINK1](c)Tax Audits and Contests.  The Purchaser shall promptly notify the Seller Representative in writing upon the receipt by the Purchaser, the Company of notice of any audit or any court or administrative Litigation relating to the liability of the Company for Taxes for any period described in Sections 6.1(a) or 6.1(b).  The Sellers shall have the 
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right, at their own expense and through counsel of their choosing, to participate in any audit or Litigation relating to a Pre-Closing Tax Period or Straddle Period, and the Sellers shall have the right, at their own expense and through counsel of their choosing reasonably acceptable to the Purchaser, to control any such audit or Litigation that relates to a Pre-Closing Tax Period (including any portion of a Straddle Period that relates to periods prior to the Closing Date).  The Purchaser shall have the right, at its own expense, to participate in any audit or Litigation that is controlled by the Sellers, and the Purchaser shall have the right to control any audit or Litigation that is not controlled by the Sellers.  The Purchaser shall not agree to settle or cause or permit the Company to settle any audit or Litigation which has the effect of imposing additional Tax liability on the Company with respect to any Pre-Closing Tax Periods or the portion of any Straddle Period that ends on the Closing Date without the advance written consent of the Seller Representative (which consent will not be denied, delayed or conditioned unreasonably).  In the event of conflict between the provisions of this Section 6.1(c) and the provisions of Section 8.3 with respect to any potential Liability for Taxes, the provisions of this Section 6.1(c) shall control.
(d)Within 120 days after the Closing Date, the Seller shall deliver to the Purchaser a proper allocation of the Aggregate Deemed Sales Price (as such term is defined in Treasury Regulation Section 1.338-4) among the assets of the Company in accordance with Treasury Regulations Sections 1.338-6 and 1.338-7 (the “Allocation Statement”) under the assumption that the transaction will be treated as an asset purchase for tax purposes.  The allocation of the Aggregate Deemed Sales Price shall be in accordance with the fair market value of the acquired assets as provided in Section 1060 of the Code.  The Purchaser shall have the right to review the Allocation Statement.  Within twenty (20) days after the Purchaser’s receipt of the Allocation Statement, the Purchaser shall indicate its concurrence therewith, or propose to the Seller any changes to the Allocation Statement.  The Purchaser’s failure to notify the Seller of any objection to the Allocation Statement within twenty (20) days after receipt thereof shall constitute the Purchaser’s concurrence therewith.  Should the Purchaser propose any change to the Allocation Statement, the Purchaser and the Sellers shall resolve any disagreement regarding the Allocation Statement in accordance with the provisions of Section 2.4(d).  The allocation so determined shall be binding on the parties, and all Tax Returns filed by the Purchaser, the Sellers, and each of their Affiliates, if any, shall be prepared consistently with such allocation, and none of them shall take a position on any Tax Return or other form or statement contrary to such allocation (unless required to do so by Law).  Appropriate adjustments shall be made with respect to the allocation for all payments made after the Closing Date in accordance with Section 6.1(d)(c).  Each of the parties agrees to notify the other if the IRS or any other authority proposes a reallocation of amounts allocated pursuant to this Section 6.13(e)(b). Notwithstanding the foregoing, no portion of the Aggregate Deemed Sales Price shall be allocated to any covenant not to compete, non-solicitation covenant, or similar restrictive covenant entered into in connection with this Agreement or the transactions contemplated hereby.
[bookmark: _Toc228467109][bookmark: _Toc493079767][bookmark: _Toc491265032][bookmark: _Toc491263247][bookmark: _Toc491250899][bookmark: _Toc491244342][bookmark: _Toc490572293][bookmark: _Toc488826801][bookmark: _Toc488825208][bookmark: _Toc445397456][bookmark: _Toc441652988][bookmark: _Toc343001493][bookmark: _Toc341780954][bookmark: _Toc341776380][bookmark: _Toc341771351][bookmark: _Toc340837441][bookmark: _Toc340828726][bookmark: _Toc340814397][bookmark: _Toc340814297][bookmark: _Toc340760342][bookmark: _Toc340759964][bookmark: _Toc340757504][bookmark: _Toc340760343][bookmark: _Toc340759965][bookmark: _Toc340757505]Section 6.2Release. ​
(a)Each Seller, on behalf of such Seller and such Seller’s successors, assigns, heirs, members, beneficiaries, creditors, Representatives, trustees and Affiliates (the 
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“Releasing Parties”) hereby fully, finally and irrevocably releases, acquits and forever discharges the Company, and its successors, assigns, Affiliates (including, following the Closing, Willdan and its Affiliates), insurers, controlling persons, and operating, administration and services companies and the like, and all persons and entities acting for, through or in concert with any of them (collective, the “Released Parties”), of and from any and all commitments, actions, debts, claims, counterclaims, suits, causes of action, Damages, demands and compensation of every kind and nature whatsoever, past, present or future, whether known or unknown, contingent or otherwise, suspected or unsuspected, at law or in equity, whether in any federal or state court or before an administrative agency of any federal, state, county or municipal government, which such Releasing Parties, or any of them, had, has or may have had at any time in the past until and including the Closing Date, against the Released Parties(collectively, “Causes of Action”); provided, however, that nothing herein shall be deemed to release (i) Sellers’ rights under this Agreement, (ii) any claims of a Seller for amounts owed to such Seller, if applicable, pursuant to this Agreement, (iii) any claims arising out of or involving fraud, (iv) any claim that cannot be released as a matter of Law, or (v) any right of any Seller to assert any defense, counterclaim, cross-claim, or third-party claim in any action, proceeding, or dispute initiated against any Seller by Purchaser, the Company, or any of their respective Affiliates, successors, or assigns.
(b)Each Seller, severally, hereby represents to the Released Parties that such Seller (i) has not assigned any Causes of Action or possible Causes of Action against any Released Party, (ii) fully intends to release all Causes of Action against the Released Parties, and (iii) has been given an opportunity to or has consulted with counsel with respect to the execution and delivery of this release and has been apprised of the consequences hereof.
(c)Each Seller, on behalf of himself or itself and each other Releasing Party, intentionally and specifically waives any statute or rule which may prohibit the release of future rights or a release with respect to unknown claims.  
(d)Each Seller, severally, hereby irrevocably covenants to refrain from, directly or indirectly, asserting any claim or demand, or commencing, instituting or causing to be commenced, any proceeding of any kind against any Released Parties, based upon any Causes of Action.  Each Seller further agrees that, in the event such Seller brings a claim or charge covered by this Section 6.2 or does not dismiss and withdraw any claim covered by this Section 6.2 in which he seeks Damages or any other relief against any Released Party, or in the event he seeks to recover against any Released Party in any claim brought by a Governmental Entity on such Seller’s behalf, the release in this Section 6.2 shall serve as a complete defense to such claims or charges. If any provision of this Section 6.2 is held invalid or unenforceable by any court of competent jurisdiction, the other provisions of this Section 6.2 will remain in full force and effect.  Any provision of this Section 6.2 held invalid or unenforceable only in part or degree will remain in full force and effect to the extent not held invalid or unenforceable.
[bookmark: _Toc333516589][bookmark: _Toc228467110][bookmark: _Toc493079768][bookmark: _Toc491265033][bookmark: _Toc491263248][bookmark: _Toc491250900][bookmark: _Toc491244343][bookmark: _Toc490572294][bookmark: _Toc488826802][bookmark: _Toc488825209][bookmark: _Toc445397457][bookmark: _Toc441652989][bookmark: _Toc343001494][bookmark: _Toc341780955][bookmark: _Toc341776381][bookmark: _Toc341771352][bookmark: _Toc340837442][bookmark: _Toc340828727][bookmark: _Toc340814398][bookmark: _Toc340814298][bookmark: _Toc340760344][bookmark: _Toc340759966][bookmark: _Toc340757506][bookmark: _Toc338754122][bookmark: _Toc338753969][bookmark: _Toc338753612][bookmark: _Toc338751678][bookmark: _Toc337829214][bookmark: _Toc337828043][bookmark: _Toc337827848][bookmark: _Toc337827479][bookmark: _Toc337826828][bookmark: _Toc334637531][bookmark: _Toc333517035][bookmark: _Toc333516953][bookmark: _Toc333516871][bookmark: _Toc333516760][bookmark: _Toc340760345][bookmark: _Toc340759967][bookmark: _Toc340757507][bookmark: _Toc333516761][bookmark: _Toc333516590]Section 6.3Employee Benefits Matters.  The Purchaser shall continue the employment of each individual who is an employee of the Company as of immediately 
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prior to the Closing (each, a “Continuing Employee”) on an at-will basis or pursuant to the terms of any existing employment agreement in effect on the Closing Date, as applicable. 
[bookmark: _Toc333516762][bookmark: _Toc333516591](a)With respect to any one or more employee benefit policies, plans or programs maintained by the Purchaser or its Affiliates from time to time (each, a “Purchaser Plan”) in which Continuing Employees participate after the Closing, the Purchaser shall, or shall cause the Company or such Affiliates to recognize all service of Continuing Employees with the Company and its current and former Affiliates from each such employee’s most recent date of hire as reflected in the Company’s records for purposes of eligibility to participate, vesting credit (other than vesting of equity awards), form of payment, and  accrual of paid time off benefits or severance in applicable Purchaser Plans, as such plans may be amended from time to time, to the same extent taken into account under a comparable Employee Benefit Plan as is offered to similarly situated employees of the Purchaser immediately prior to Closing, but not to any extent that such recognition would result in any duplication of benefits or violation of any law or regulation.
(b)Nothing contained in this Section 6.3 shall be construed to (i) establish, amend, or modify any benefit or compensation plan, program, agreement or arrangement, (ii) limit the ability of the Purchaser or the Company to amend, modify or terminate any compensation or benefit plan, program or arrangement maintained by the Company or Purchaser at any time after the Closing Date, or (iii) provide any third party beneficiary rights to any Person under this Agreement.
[bookmark: _Toc333516592][bookmark: _Toc228467111][bookmark: _Toc493079769][bookmark: _Toc491265034][bookmark: _Toc491263249][bookmark: _Toc491250901][bookmark: _Toc491244344][bookmark: _Toc490572295][bookmark: _Toc488826803][bookmark: _Toc488825211][bookmark: _Toc445397461][bookmark: _Toc441652990][bookmark: _Toc343001495][bookmark: _Toc341780956][bookmark: _Toc341776382][bookmark: _Toc341771353][bookmark: _Toc340837443][bookmark: _Toc340828728][bookmark: _Toc340814399][bookmark: _Toc340814299][bookmark: _Toc340760346][bookmark: _Toc340759968][bookmark: _Toc340757508][bookmark: _Toc338754123][bookmark: _Toc338753970][bookmark: _Toc338753613][bookmark: _Toc338751679][bookmark: _Toc337829215][bookmark: _Toc337828044][bookmark: _Toc337827849][bookmark: _Toc337827480][bookmark: _Toc337826829][bookmark: _Toc334637532][bookmark: _Toc333517036][bookmark: _Toc333516954][bookmark: _Toc333516872][bookmark: _Toc333516763][bookmark: _Toc488825210][bookmark: _Toc445397459][bookmark: _Toc340757509]Section 6.4Transaction Expenses. Each Party shall pay its own expenses incidental to the preparation of this Agreement and the other Company Ancillary Documents, the carrying out of the provisions hereof and thereof and the consummation of the transactions contemplated hereby and thereby, including fees and disbursements of their respective attorneys, accountants, brokers, finders and investment bankers; provided, that the Parties hereby agree that the Sellers shall be responsible for and shall pay any and all Transfer Taxes and any and all Transaction Expenses.   
[bookmark: _Toc228467112]Section 6.5Confidentiality. From and after the Closing, each Seller shall, and shall cause their respective controlled Affiliates to, hold, and shall use reasonable best efforts to cause their or such Affiliates’ respective Representatives to hold, in confidence any and all information, whether written or oral, concerning the Business, except to the extent that  Seller can show that such information (a) is generally available to and known by the public through no fault of Seller, any of their respective Affiliates or their or such Affiliates’ respective representatives; (b) is lawfully acquired by  Seller, any of their respective Affiliates or their or such Affiliates’ respective representatives from and after the Closing from sources which are not, to the knowledge of the receipt, prohibited from disclosing such information by a legal, contractual or fiduciary obligation of confidentiality; or (c) is independently developed by Seller, any of their respective Affiliates or their or such Affiliates’ respective representatives.  If Seller, any of their respective Affiliates or any of their or such Affiliates’ respective representatives are required to disclose any information by judicial or administrative process or by other requirements of Law, Seller (or their respective Affiliates and their and such Affiliates’ 
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respective representatives) shall, only to the extent practicable and permitted by applicable Law, promptly notify Purchaser of such required disclosure and shall disclose only that portion of such information which Seller (or other applicable disclosing party) is advised by its counsel (which can include in-house counsel) is legally required to be disclosed, provided that Seller, as the case may be, shall use reasonable best efforts to obtain an appropriate protective order or other reasonable assurance that confidential treatment will be accorded such information.
[bookmark: _Toc228467113][bookmark: _Toc493079771][bookmark: _Toc223343430][bookmark: _Toc223343263][bookmark: _Toc223343098][bookmark: _Toc223342587][bookmark: _Toc223342493][bookmark: _Toc223342240][bookmark: _Toc223342107]Section 6.6Public Announcements. Subject to any legal obligations, the Purchaser and the Seller Representative shall consult with each other with respect to the timing and content of any announcements regarding this Agreement or the transactions contemplated hereby, and no Seller shall, without the prior written consent of the Purchaser, issue any public announcement or press release regarding this Agreement or the transactions contemplated hereby. 
[bookmark: _Toc228467114][bookmark: _Toc223343102][bookmark: _Toc223342591][bookmark: _Toc223342497][bookmark: _Toc223342245][bookmark: _Toc223342112][bookmark: _Toc223341813][bookmark: _Toc223341452][bookmark: _Toc223340831][bookmark: _Toc223340695][bookmark: _Toc223340418][bookmark: _Toc223339916]Section 6.7Further Assurances. Following the Closing, each of the Parties shall, and shall cause their respective Affiliates to, execute and deliver such additional documents, instruments, conveyances and assurances and take such further actions as may be reasonably required to carry out the provisions hereof and give effect to the transactions contemplated by this Agreement.
Section 6.8. Post-Closing Consents. The Parties acknowledge and agree that certain consents required in connection with the consummation of the Acquisition have not been obtained as of the Closing Date and are identified on Schedule 3.4(a) (collectively, the "Scheduled Consents"). Purchaser has elected to consummate the Acquisition notwithstanding the failure to obtain such Scheduled Consents prior to Closing. Accordingly: (a) neither the Company nor any Seller shall be deemed to be in breach of any representation, warranty, covenant or agreement set forth in this Agreement, or any Company Ancillary Document, by reason of the failure to obtain any Scheduled Consent prior to or following the Closing; (b) no Purchaser Indemnified Party shall have any right to indemnification, contribution, set-off or any other claim for Damages under this Agreement or otherwise against any Seller or the Company arising from or relating to the failure to obtain any Scheduled Consent, whether before or after the Closing; (c) by executing this Agreement, Purchaser irrevocably acknowledges and agrees that it has assumed the risk associated with the failure to obtain any Scheduled Consent and has waived any right to assert any claim against the Sellers or the Company on account thereof; and (d) following the Closing, each of Purchaser and the Company shall use commercially reasonable efforts to seek and obtain, as promptly as practicable, each Scheduled Consent that remains outstanding as of the Closing Date, and the Sellers shall cooperate reasonably with such efforts at no out-of-pocket cost or expense to the Sellers.
​
[bookmark: _Toc333516873][bookmark: _Toc333516764][bookmark: _Toc333516593][bookmark: _Toc228467115][bookmark: _Toc493079772][bookmark: _Toc491265035][bookmark: _Toc491263250][bookmark: _Toc491250902][bookmark: _Toc491244345][bookmark: _Toc490572296][bookmark: _Toc488826804][bookmark: _Toc488825212][bookmark: _Toc445397462][bookmark: _Toc441652991][bookmark: _Toc343001498][bookmark: _Toc341780957][bookmark: _Toc341776383][bookmark: _Toc341771354][bookmark: _Toc340837444][bookmark: _Toc340828729][bookmark: _Toc340814400][bookmark: _Toc340814300][bookmark: _Toc340760347][bookmark: _Toc340759969][bookmark: _Toc340757510][bookmark: _Toc338754124][bookmark: _Toc338753971][bookmark: _Toc338753614][bookmark: _Toc338751680][bookmark: _Toc337829216][bookmark: _Toc337828045][bookmark: _Toc337827850][bookmark: _Toc337827481][bookmark: _Toc337826830][bookmark: _Toc334637533][bookmark: _Toc333517037][bookmark: _Toc333516955]ARTICLE VII​
CLOSING DELIVERABLES
[bookmark: _Toc333516595][bookmark: _Toc228467116][bookmark: _Toc493079774][bookmark: _Toc491265037][bookmark: _Toc491263252][bookmark: _Toc491250904][bookmark: _Toc491244347][bookmark: _Toc490572298][bookmark: _Toc488826806][bookmark: _Toc488825214][bookmark: _Toc445397464][bookmark: _Toc441652993][bookmark: _Toc343001500][bookmark: _Toc341780959][bookmark: _Toc341776385][bookmark: _Toc341771356][bookmark: _Toc340837446][bookmark: _Toc340828731][bookmark: _Toc340814402][bookmark: _Toc340814302][bookmark: _Toc340760349][bookmark: _Toc340759971][bookmark: _Toc340757512][bookmark: _Toc338754126][bookmark: _Toc338753973][bookmark: _Toc338753616][bookmark: _Toc338751682][bookmark: _Toc337829218][bookmark: _Toc337828047][bookmark: _Toc337827852][bookmark: _Toc337827483][bookmark: _Toc337826832][bookmark: _Toc334637535][bookmark: _Toc333517039][bookmark: _Toc333516957][bookmark: _Toc333516875][bookmark: _Toc333516766]Section 7.1Sellers’ Closing Deliverables.  At or prior to the Closing, the Sellers shall deliver, or cause to be delivered, to the Purchaser the following:
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[bookmark: _Toc333516768][bookmark: _Toc333516597](a)each completed W-9 Form in accordance with Section 2.3(c);
(b)the Books and Records of the Company;
(c)each of [REDACTED], [REDACTED], [REDACTED], [REDACTED], [REDACTED] and [REDACTED] shall have executed a non-competition agreement in substantially the form set forth on Exhibit 7.2(d)(2), (the “Seller Agreements”); 
[bookmark: _Toc333516770][bookmark: _Toc333516599](d)copies of a good standing certificate from the applicable Governmental Entity of the Company’s jurisdiction of incorporation and each jurisdiction in which the Company is qualified to conduct business, dated a recent date prior to the Closing Date; 
[bookmark: _Toc333516772][bookmark: _Toc333516601][bookmark: _docxtools_312](e)a duly executed Assignment of Membership Interests; 
(f)a certificate certifying the Company’s Second Amended and Restated Operating Agreement; 
(g)all other documents required to be entered into or delivered by the Company and the Sellers at or prior to Closing pursuant to the express terms of this Agreement or such other documents or instruments as the Purchaser reasonably requests and are reasonably necessary to consummate the transactions contemplated by this Agreement;
(h)a corporate consent resolution authorizing the sale; 
[bookmark: _Toc333516602][bookmark: _Toc228467117][bookmark: _Toc493079775][bookmark: _Toc491265038][bookmark: _Toc491263253][bookmark: _Toc491250905][bookmark: _Toc491244348][bookmark: _Toc490572299][bookmark: _Toc488826807][bookmark: _Toc488825215][bookmark: _Toc445397465][bookmark: _Toc441652994][bookmark: _Toc343001501][bookmark: _Toc341780960][bookmark: _Toc341776386][bookmark: _Toc341771357][bookmark: _Toc340837447][bookmark: _Toc340828732][bookmark: _Toc340814403][bookmark: _Toc340814303][bookmark: _Toc340760350][bookmark: _Toc340759972][bookmark: _Toc340757513][bookmark: _Toc338754127][bookmark: _Toc338753974][bookmark: _Toc338753617][bookmark: _Toc338751683][bookmark: _Toc337829219][bookmark: _Toc337828048][bookmark: _Toc337827853][bookmark: _Toc337827484][bookmark: _Toc337826833][bookmark: _Toc334637536][bookmark: _Toc333517040][bookmark: _Toc333516958][bookmark: _Toc333516876][bookmark: _Toc333516773]Section 7.2Purchaser Closing Deliverables.  At or prior to the Closing, the Purchaser shall deliver, or cause to be delivered, the following:
[bookmark: _Toc333516774][bookmark: _Toc333516603](a)the Initial Purchase Price, paid in accordance with Section 2.2(a); 
(b)the Seller Agreements, executed on behalf of the Company by the Purchaser;
[bookmark: _Toc333516777][bookmark: _Toc333516606](c)a certificate, executed by the Purchaser’s secretary and dated as of the Closing Date, stating that the Board of Directors of the Purchaser has taken all necessary action to approve and authorize, including obtaining the approval of the Purchaser’s banks “BMO Harris Bank N.A., MUFG Union Bank, N.A., Bank of America N.A., Citibank N.A. and U.S. Bank, N.A.”, the Purchaser’s performance of its obligations under this Agreement and the Purchaser Ancillary Documents to which it is a party and all actions required to be taken by the Purchaser pursuant hereto and thereto; 
[bookmark: _Toc333516779][bookmark: _Toc333516608]​
(d)a certificate of insurance or other evidence that the R&W Insurance policy is in full force and effect as of the Closing Date; and
(e)all other documents required to be entered into or delivered by the Purchaser at or prior to Closing pursuant to the express terms of this Agreement.
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[bookmark: _Toc333516877][bookmark: _Toc333516780][bookmark: _Toc333516609][bookmark: _Toc228467118][bookmark: _Toc493079776][bookmark: _Toc491265039][bookmark: _Toc491263254][bookmark: _Toc491250906][bookmark: _Toc491244349][bookmark: _Toc490572300][bookmark: _Toc488826808][bookmark: _Toc488825216][bookmark: _Toc445397466][bookmark: _Toc441652995][bookmark: _Toc343001502][bookmark: _Toc341780961][bookmark: _Toc341776387][bookmark: _Toc341771358][bookmark: _Toc340837448][bookmark: _Toc340828733][bookmark: _Toc340814404][bookmark: _Toc340814304][bookmark: _Toc340760351][bookmark: _Toc340759973][bookmark: _Toc340757514][bookmark: _Toc338754128][bookmark: _Toc338753975][bookmark: _Toc338753618][bookmark: _Toc338751684][bookmark: _Toc337829220][bookmark: _Toc337828049][bookmark: _Toc337827854][bookmark: _Toc337827485][bookmark: _Toc337826834][bookmark: _Toc334637537][bookmark: _Toc333517041][bookmark: _Toc333516959]ARTICLE VIII​
INDEMNIFICATION
[bookmark: _Toc333516610][bookmark: _Toc493079777][bookmark: _Toc491265040][bookmark: _Toc491263255][bookmark: _Toc491250907][bookmark: _Toc491244350][bookmark: _Toc490572301][bookmark: _Toc488826809][bookmark: _Toc488825217][bookmark: _Toc445397467][bookmark: _Toc441652996][bookmark: _Toc343001503][bookmark: _Toc341780962][bookmark: _Toc341776388][bookmark: _Toc341771359][bookmark: _Toc340837449][bookmark: _Toc340828734][bookmark: _Toc340814405][bookmark: _Toc340814305][bookmark: _Toc340760352][bookmark: _Toc340759974][bookmark: _Toc340757515][bookmark: _Toc338754129][bookmark: _Toc338753976][bookmark: _Toc338753619][bookmark: _Toc338751685][bookmark: _Toc337829221][bookmark: _Toc337828050][bookmark: _Toc337827855][bookmark: _Toc337827486][bookmark: _Toc337826835][bookmark: _Toc334637538][bookmark: _Toc333517042][bookmark: _Toc333516960][bookmark: _Toc333516878][bookmark: _Toc333516781][bookmark: _Toc228467119]Section 8.1  Indemnification of the Purchaser Indemnified Parties.  Subject to the other provisions of this Article VIII, from and after the Closing, the Sellers shall indemnify, reimburse, defend and hold harmless the Purchaser Indemnified Parties from and against any and all Damages incurred, resulting or arising from the following; provided, however, that with respect to any claim arising under Section 8.1(a) (other than a claim based on Fraud), the Purchaser Indemnified Parties shall, as a condition precedent to asserting any indemnification claim directly against any Seller, first submit such claim to and use commercially reasonable efforts to recover such claim under the R&W Insurance policy, and no Seller shall have any direct liability to any Purchaser Indemnified Party under Section 8.1(a) unless and until (x) such claim has been finally denied in writing by the R&W Insurance carrier, or (y) the R&W Insurance policy has been exhausted:
[bookmark: _Toc333516782][bookmark: _Toc333516611](a)any breach or inaccuracy of any representation or warranty made in Article III or Article IV this Agreement;
[bookmark: _Toc333516783][bookmark: _Toc333516612](b)any breach or non-fulfillment of any covenant, agreement or undertaking made any Seller in this Agreement or any Company Ancillary Document;
(c)any and all Indebtedness or Transaction Expenses, to the extent not paid or taken into account in determining the Initial Purchase Price at or prior to the Closing; provided, however, that no Seller shall have any indemnification obligation under this Section 8.1(c) with respect to (i) any retention payments, incentive compensation, or other compensatory arrangements initiated, imposed, or required by Purchaser or any of its Affiliates on or after the Closing Date, (ii) any payments attributable to post-Closing events or decisions made by Purchaser or any of its Affiliates, (iii) any employer-side payroll, employment or social security Taxes arising solely from compensation arrangements established or modified by Purchaser after the Closing Date, or (iv) the R&W Insurance premium or associated fees and costs, it being the intent of the Parties that Seller indemnification obligations under this Section 8.1(c) are limited solely to Transaction Expenses arising from pre-Closing obligations of the Company or the Sellers as set forth in the definition of Transaction Expenses;
[bookmark: OLE_LINK21][bookmark: OLE_LINK19](d)notwithstanding any Knowledge qualifiers contained in any representations and warranties of the Sellers hereunder, any Liability or obligation for (i) any Taxes imposed on the Company with respect to any Pre-Closing Tax Period and the portion of any Straddle Period through and ending on the Closing Date, other than Taxes for which Sellers are entitled to be indemnified pursuant to Section 6.1 (provided, however, that the Sellers shall have no liability for Taxes attributable to transactions or occurrences outside the Ordinary Course on the Closing Date after the Closing), (ii) any Taxes of any member of an affiliated, consolidated combined or unitary group of which the Company (or predecessor of the Company) was a member prior to the Closing, for which the Company is liable pursuant to Treasury Regulation Section 1.1502-6 or any analogous or similar state, local or foreign law or regulation, (iii) any Taxes of any Person (other than the Company) imposed on the Company as a transferee, successor or by Contract, when the 
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events giving rise to such Taxes and to the Company’s liability for such Taxes occurred prior to the Closing, (iv) any Taxes imposed upon any income or gain recognized by the Sellers or the Company with respect to the sale and purchase of the Purchased Interests pursuant to the provisions of this Agreement, and (v) any Transfer Taxes; and
(e)any Liability or obligation incurred by the Company with respect to any of the Litigation disclosed or required to be disclosed in Schedule 3.12.
The Damages of the Purchaser Indemnified Parties described in this Section 8.1 as to which the Purchaser Indemnified Parties are entitled to indemnification are collectively referred to as “Purchaser Losses.” Each Seller’s liability with respect to Purchaser Losses under Section 8.1(a) and Section 8.1(b) shall be several and not joint, and shall be limited to such Seller’s pro rata share of such Purchaser Losses based on such Seller’s Sharing Ratio; provided, however, that (i) each Seller’s individual liability for Purchaser Losses arising from a breach or inaccuracy of such Seller’s own representations and warranties in Article IV or a breach of such Seller’s own covenants and agreements hereunder shall be borne solely by such Seller; and (ii) any Seller whose Sharing Ratio is equal to or less than 10% shall have no liability under Section 8.1 other than for (x) Purchaser Losses arising from a breach or inaccuracy of such Seller’s own representations and warranties in Article IV, (y) a breach of such Seller's own individual covenants hereunder, or (z) such Seller’s Sharing Ratio percentage of any Sales Tax imposed on the Company relating to any pre-Closing period.
[bookmark: _Toc228467120][bookmark: _Toc333516619][bookmark: _Toc493079779][bookmark: _Toc491265042][bookmark: _Toc491263257][bookmark: _Toc491250909][bookmark: _Toc491244352][bookmark: _Toc490572303][bookmark: _Toc488826811][bookmark: _Toc488825219][bookmark: _Toc445397470][bookmark: _Toc441652998][bookmark: _Toc343001505][bookmark: _Toc341780964][bookmark: _Toc341776390][bookmark: _Toc341771361][bookmark: _Toc340837451][bookmark: _Toc340828736][bookmark: _Toc340814407][bookmark: _Toc340814307][bookmark: _Toc340760354][bookmark: _Toc340759976][bookmark: _Toc340757517][bookmark: _Toc338754131][bookmark: _Toc338753978][bookmark: _Toc338753621][bookmark: _Toc338751687][bookmark: _Toc337829223][bookmark: _Toc337828052][bookmark: _Toc337827857][bookmark: _Toc337827488][bookmark: _Toc337826837][bookmark: _Toc334637540][bookmark: _Toc333517044][bookmark: _Toc333516962][bookmark: _Toc333516880][bookmark: _Toc333516790]Section 8.2Indemnification of the Seller Indemnified Parties.  Subject to the other provisions of this Article VIII, from and after the Closing, the Purchaser shall indemnify, reimburse, defend and hold harmless the Seller Indemnified Parties from and against any and all Damages incurred, resulting or arising from the following: (a) any breach of any representation or warranty made by the Purchaser in this Agreement; (b) any breach of any covenant, agreement or undertaking made by the Purchaser in this Agreement or any Purchaser Ancillary Document and any breach by the Company of any covenant, agreement or undertaking in this Agreement or any Purchaser Ancillary Document; (c) any Liability or obligation for (i) any Taxes imposed on the Company with respect to any periods after the Closing Date, (ii) any Taxes attributable to transactions or occurrences outside the Ordinary Course on the Closing Date and after the Closing, (iii) any Taxes for which Sellers are entitled to be indemnified pursuant to Section 6.1; (d) Purchaser’s Transaction Expenses; (e) the operation or conduct of the business by Purchaser or the Company after the Closing (including any Liability arising out of facts, circumstances or conditions first occurring after the Closing Date)  The Damages of the Seller Indemnified Parties described in this Section 8.2 as to which the Seller Indemnified Parties are entitled to indemnification are collectively referred to as “Seller Losses.”
[bookmark: _Toc228467121]Section 8.3Indemnification Procedure. A party making a claim for indemnification under ‎Section 8.1 shall be referred to as an “Indemnified Party” and a party against whom such claim for indemnification is asserted under Section 8.1 shall be referred to as an “Indemnifying Party.”  All claims by any Indemnified Party under Section 8.1 shall be asserted and resolved as follows:
[bookmark: _Toc333516791][bookmark: _Toc333516620](a)In the event that (i) any action, application, suit, demand, claim or legal, administrative, arbitration or other alternative dispute resolution proceeding, hearing or investigation (each, a “Proceeding”) is asserted or instituted by any Person other than the 
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Parties or their Affiliates which could give rise to Damages for which an Indemnifying Party could be liable to an Indemnified Party under this Agreement (such Proceeding, a “Third Party Claim”), or (ii) any Indemnified Party shall have a claim to be indemnified by any Indemnifying Party under this Agreement which does not involve a Third Party Claim (such claim, a “Direct Claim” and, together with Third Party Claims, “Indemnification Claims”), the Indemnified Party shall, as promptly as practicable after it becomes aware of a Third Party Claim or facts supporting a Direct Claim (and in any event, within fourteen (14) days thereof), send to the Indemnifying Party a written notice specifying the nature of such Indemnification Claim, (a “Claim Notice”). The Claim Notice shall include in reasonable detail, at a minimum (i) copies of all pleadings, summonses, citations, notices, demands, correspondence, and other documents served on or received by the Indemnified Party in the case of a Third Party Claim, (ii) the specific nature of such Indemnification Claim, including a reasonably detailed explanation of the facts and circumstances giving rise thereto; (iii) the amount or estimated amount of Damages sought or anticipated in connection with such Indemnification Claim; (iv) any other remedy sought under a Third-Party Claim; (v) any relevant time constraints, deadlines, or response obligations relating to a Third Party Claim; (vi) the specific representations, warranties, covenants or other provisions of this Agreement alleged to have been breached or that give rise to such Indemnification Claim; and (vii) any other material details pertaining thereto that are reasonably necessary for the Indemnifying Party to evaluate such Indemnification Claim. The Indemnified Party shall supplement or amend the Claim Notice promptly (and in any event within ten (10) Business Days) upon obtaining material additional information relating to the Indemnification Claim, including any updates to the estimated amount of Damages, any additional pleadings or correspondence received, or any material change in the facts and circumstances underlying the Indemnification Claim. The failure to provide a timely or fully compliant Claim Notice as required by this Section 8.3(a) shall not relieve the Indemnifying Party of its indemnification obligations hereunder except to the extent that (and only to the extent that) the Indemnifying Party has been actually and materially prejudiced by such delay or failure, in which case the Indemnifying Party shall be relieved of its obligations hereunder only to the extent of such prejudice; provided however, that if the Indemnified Party fails to deliver a Claim Notice within the applicable Claims Period, any claim for indemnification with respect to the facts and circumstances set forth in such Claim Notice shall be permanently barred and waived, regardless of prejudice.
[bookmark: _Toc333516792][bookmark: _Toc333516621](b)In the event of a Third Party Claim, the Indemnifying Party shall, at its sole cost and expense, have the right to defend against and direct the defense of such Third Party Claim, provided that the Indemnifying Party shall have acknowledged in writing to the Indemnified Party its obligation to indemnify the Indemnified Party to the extent provided hereunder and the Indemnifying Party shall be entitled to be represented by counsel of the Indemnifying Party’s choice at the expense of the Indemnifying Party in connection with such Proceeding, provided that such counsel is acceptable to the Indemnified Party (which acceptance shall not be unreasonably withheld, delayed or conditioned). If the Indemnifying Party elects to defend against and direct the defense of any Third Party Claim, it shall within twenty (20) days (or sooner, if the nature of the Third Party Claim so requires) (the “Dispute Period”) notify the Indemnified Party of its intent to do so, provided that the Indemnifying Party must conduct its defense of the Third Party Claim actively and diligently thereafter in order to preserve its rights in this regard. If the 
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Indemnifying Party does not elect within the Dispute Period to defend against and direct the defense of any Third Party Claim or fails to notify the Indemnified Party of its election during the Dispute Period, the Indemnified Party may defend against and direct the defense of such Third Party Claim. If the Indemnifying Party elects to defend against and direct the defense of such Third Party Claim and appoint counsel in connection therewith, (i) the Indemnifying Party shall use its commercially reasonable efforts to defend and protect the interests of the Indemnified Party with respect to such Third Party Claim, (ii) the Indemnified Party may participate, at its own cost and expense, in the defense of such Third Party Claim, and (iii) the Indemnified Party shall have the right to engage separate counsel in connection therewith, and the Indemnifying Party shall bear the reasonable fees, costs and expenses of no more than one such separate counsel (at rates that are reasonable and customary for counsel of comparable experience in the relevant jurisdiction) if, and only if, (x) in the reasonable opinion of counsel to the Indemnifying Party a conflict or potential conflict exists between the Indemnified Party and the Indemnifying Party that would make such separate representation necessary, (y) the Indemnifying Party requests that the Indemnified Party participate in such defense, or (z) the Indemnifying Party shall not have engaged counsel within a reasonable time (but not more than fifteen (15) days) after notice of the institution of such Third Party Claim. Except as provided in the preceding sentence, nothing in this Section 8.3 shall require the Indemnifying Party to be responsible for the fees and expenses of more than one law firm representing the Indemnified Party in any jurisdiction at any time in connection with the defense against a Third Party Claim. The Indemnified Party shall: (A) cooperate fully and unconditionally with the Indemnifying Party and its counsel in the defense, investigation, and resolution of any Third Party Claim, including making available all relevant personnel, books, records, documents and information reasonably requested by the Indemnifying Party; (B) promptly (and in any event within five (5) Business Days) notify the Indemnifying Party in writing of all material developments in the Third Party Claim, including any new pleadings, demands, correspondence, settlement offers, or other material communications received by the Indemnified Party; and (C) take no action with respect to any Third Party Claim, including making any statement or admission, that could materially and adversely affect the Indemnifying Party’s defense or indemnification obligations without the prior written consent of the Indemnifying Party. Failure of the Indemnified Party to comply with the obligations in clauses (A), (B) or (C) of the immediately preceding sentence shall, to the extent the Indemnifying Party is actually and materially prejudiced by such failure, relieve the Indemnifying Party of its indemnification obligations hereunder with respect to such Third Party Claim to the extent of such prejudice. Notwithstanding the foregoing, if a Third Party Claim (1) seeks the imposition of an Order that would materially restrict the future activity or conduct of the Indemnified Party or any of its Affiliates, or (2) seeks a finding or admission of a criminal violation by the Indemnified Party or any of its Affiliates, the Indemnified Party alone shall be entitled to contest and defend such claim in the first instance and, if the Indemnified Party does not contest such Third Party Claim, the Indemnifying Party shall then have the right to contest such Third Party Claim. No Third Party Claim may be settled or compromised, or offered to be settled or compromised, or a default permitted or an entry of any judgment consented to (each, a “Settlement”) (A) by the Indemnifying Party without the prior written consent of the Indemnified Party (which consent shall not be unreasonably withheld, delayed or conditioned) if (1) such Settlement 
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provides for injunctive or other nonmonetary relief affecting the Indemnified Party or, (2) such Settlement does not include an unconditional general release of the Indemnified Party from all liability with respect to such Third Party Claim, or (B) by the Indemnified Party without the prior written consent of the Indemnifying Party (which consent shall not be unreasonably withheld, delayed or conditioned). For the avoidance of doubt, this Section 8.3 shall not apply to any Tax audit or other Tax proceeding addressed in Section 6.1.
[bookmark: _Toc333516793][bookmark: _Toc333516622](c)In the event of a Direct Claim, the Claim Notice delivered by the Indemnified Party shall comply in all respects with the requirements of Section 8.3(a), including the requirements to specify the amount or estimated amount of Damages, the specific provisions alleged to have been breached, and the factual basis for the claim with reasonable particularity. The Indemnifying Party shall notify the Indemnified Party in writing within thirty (30) days after receipt of a fully compliant Claim Notice whether the Indemnifying Party disputes such Direct Claim, setting forth in reasonable detail the basis for any such dispute. If the Indemnifying Party fails to notify the Indemnified Party within such thirty (30) day period that it disputes the Direct Claim, the Indemnifying Party shall be deemed to have accepted such Direct Claim, but only to the extent such Claim Notice is fully compliant with the requirements of Section 8.3(a). Any deemed acceptance pursuant to this Section 8.3(c) shall be without prejudice to the Indemnifying Party’s right to raise any defense based on the liability limits set forth in Section 8.5 or any other applicable limitation on indemnification set forth in this Agreement.
(d)From and after the delivery of a Claim Notice under this Agreement, at the reasonable request of either Party, each Party shall grant the other and its Representatives reasonable access to the books, records, employees, Representatives and properties of such Party to the extent reasonably related to the matters to which the Claim Notice relates.  All such access shall be granted during normal business hours and shall be granted under conditions which will not unreasonably interfere with the business and operations of each Party.  The Party requesting access will not, and shall use its reasonable best efforts to cause it Representatives not to, use (except in connection with such Claim Notice) or disclose to any third person other than the Party’s Representatives (except as may be required by applicable Law) any information obtained pursuant to this Section 8.3(d) that is designated as confidential by the other Party.  Notwithstanding the foregoing, neither Party shall have access to (i) any medical or other employee information that is contained in the personnel records of the other Party or its Affiliates and the disclosure of which would subject that Party or such Affiliate to risk of liability, (ii) any information that is subject of any attorney-client or other privilege in favor of the other Party or its Affiliates, or (iii) any information the disclosure of which would cause the other Party or any of its Affiliates to violate any applicable Law.
[bookmark: _Toc333516794][bookmark: _Toc333516623](e)After any final decision, judgment or award shall have been rendered by a Governmental Entity of competent jurisdiction and the expiration of the time in which to appeal therefrom, or a Settlement or arbitration shall have been consummated, or the Indemnified Party and the Indemnifying Party shall have arrived at a mutually binding agreement with respect to an Indemnification Claim hereunder, the Indemnified Party shall forward to the Indemnifying Party notice of any sums determined or agreed to be due and owing by the Indemnifying Party pursuant to this Agreement with respect to such matter 
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and the Indemnifying Party shall make prompt payment thereof by wire transfer within ten (10) Business Days after the date of such notice or, if required earlier, pursuant to the terms of the agreement reached with respect to the Indemnification Claim.
[bookmark: _Toc333516624][bookmark: _Toc228467122][bookmark: _Toc493079780][bookmark: _Toc491265043][bookmark: _Toc491263258][bookmark: _Toc491250910][bookmark: _Toc491244353][bookmark: _Toc490572304][bookmark: _Toc488826812][bookmark: _Toc488825220][bookmark: _Toc445397471][bookmark: _Toc441652999][bookmark: _Toc343001506][bookmark: _Toc341780965][bookmark: _Toc341776391][bookmark: _Toc341771362][bookmark: _Toc340837452][bookmark: _Toc340828737][bookmark: _Toc340814408][bookmark: _Toc340814308][bookmark: _Toc340760355][bookmark: _Toc340759977][bookmark: _Toc340757518][bookmark: _Toc338754132][bookmark: _Toc338753979][bookmark: _Toc338753622][bookmark: _Toc338751688][bookmark: _Toc337829224][bookmark: _Toc337828053][bookmark: _Toc337827858][bookmark: _Toc337827489][bookmark: _Toc337826838][bookmark: _Toc334637541][bookmark: _Toc333517045][bookmark: _Toc333516963][bookmark: _Toc333516881][bookmark: _Toc333516795]Section 8.4Claims Period.  The Claims Period shall be as follows:
(a)The representations and warranties made in Article III, Article IV, or Article V of this Agreement shall survive the Closing until the date that is 24 months following the Closing Date; provided, however, that except as set forth in below, (i) the Claims Period for any Fundamental Purchaser Claim shall begin on the date hereof and continue until that date that is eight (8)  years following the Closing Date, and (ii) the Claims Period for any Statute Of Limitations (“SOL”) Purchaser Claims shall survive the Closing until the date that is six (6) months following the expiration of the longest applicable statute of limitations (including any extension thereof agreed to by the Purchaser and the Seller Representative) applicable thereto;
(b)The Claims Period for any covenants, agreements or undertakings made by the Parties in this Agreement, any Company Ancillary Document or any Purchaser Ancillary Document shall survive the Closing in accordance with their express terms, except as set forth in subsection (c) immediately below; and
The Claims Period for the covenants, agreements and undertakings set forth in Section 6.1 (Tax Matters) shall survive the Closing until the date that thirty (30) days following the longest applicable statute of limitations (including any extension thereof agreed to by the Purchaser and the Seller Representative) applicable thereto. 
No claim or cause of action for indemnification under‎ this Article VIII may be made following the expiration of the applicable Claims Period; it being understood that in the event notice of any claim for indemnification under ‎this Article VIII shall have been given within the applicable Claims Period, the representations, warranties, covenants or obligations that are the subject of such indemnification claim shall survive with respect to such indemnification claim until such time as such claim is fully and finally resolved, including by final non-appealable Order of a court of competent jurisdiction, even if the date of such full and final resolution occurs after the applicable Claims Period. Except with respect to Fundamental Purchaser Claims and SOL Purchaser Claims, for purposes of determining the amount of Damages to which an Indemnified Party may be entitled to recover under this Article VIII and for purposes of determining whether or not an Indemnified Party is entitled to indemnification pursuant to this Article VIII, each of the representations and warranties that contains any “Material Adverse Effect,” “material” or similar materiality qualifications shall be read as though such qualifications were not contained therein.
​
[bookmark: _Toc333516625][bookmark: _Toc493079781][bookmark: _Toc491265044][bookmark: _Toc491263259][bookmark: _Toc491250911][bookmark: _Toc491244354][bookmark: _Toc490572305][bookmark: _Toc488826813][bookmark: _Toc488825221][bookmark: _Toc445397472][bookmark: _Toc441653000][bookmark: _Toc343001507][bookmark: _Toc341780966][bookmark: _Toc341776392][bookmark: _Toc341771363][bookmark: _Toc340837453][bookmark: _Toc340828738][bookmark: _Toc340814409][bookmark: _Toc340814309][bookmark: _Toc340760356][bookmark: _Toc340759978][bookmark: _Toc340757519][bookmark: _Toc338754133][bookmark: _Toc338753980][bookmark: _Toc338753623][bookmark: _Toc338751689][bookmark: _Toc337829225][bookmark: _Toc337828054][bookmark: _Toc337827859][bookmark: _Toc337827490][bookmark: _Toc337826839][bookmark: _Toc334637542][bookmark: _Toc333517046][bookmark: _Toc333516964][bookmark: _Toc333516882][bookmark: _Toc333516796][bookmark: _Toc228467123][bookmark: _Toc333516797][bookmark: _Toc333516626]Section 8.5  Liability Limits.  The Purchaser Indemnified Parties may not make a claim for indemnification under Section 8.1(a) for Purchaser Losses unless and until the aggregate amount of Purchaser Losses for which the Purchaser Indemnified Parties are entitled to seek Indemnification under Sections 8.1(a) exceeds  the Retention then in effect under the R&W Insurance Policy (the “Deductible”), and Sellers shall have no liability for any portion of Purchaser Losses below such Deductible.  The Purchaser Indemnified Parties shall be 
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entitled to indemnification for all Purchaser Losses arising under Section 8.1(a) in excess of the Deductible, subject to the other requirements of Section 8.1; provided, that in no event shall the aggregate amount of indemnification under Section 8.1(a) owed to the Purchaser Indemnified Parties exceed $[REDACTED] (the “Indemnification Cap”), it being the intent of the Parties that claims for Purchaser Losses arising from breaches of representations and warranties shall be made primarily against the R&W Insurance policy except in tax matters, and cases of Fraud.  Notwithstanding the foregoing, in no event shall (i) the Deductible apply to any Fundamental Purchaser Claim or any SOL Purchaser Claim and (ii) the Indemnification Cap apply to any claims resulting or arising from Fraud.   
[bookmark: _Toc333516628][bookmark: _Toc493079782][bookmark: _Toc491265045][bookmark: _Toc491263260][bookmark: _Toc491250912][bookmark: _Toc491244355][bookmark: _Toc490572306][bookmark: _Toc488826814][bookmark: _Toc488825222][bookmark: _Toc445397473][bookmark: _Toc441653001][bookmark: _Toc343001508][bookmark: _Toc341780967][bookmark: _Toc341776393][bookmark: _Toc341771364][bookmark: _Toc340837454][bookmark: _Toc340828739][bookmark: _Toc340814410][bookmark: _Toc340814310][bookmark: _Toc340760357][bookmark: _Toc340759979][bookmark: _Toc340757520][bookmark: _Toc338754134][bookmark: _Toc338753981][bookmark: _Toc338753624][bookmark: _Toc338751690][bookmark: _Toc337829226][bookmark: _Toc337828055][bookmark: _Toc337827860][bookmark: _Toc337827491][bookmark: _Toc337826840][bookmark: _Toc334637543][bookmark: _Toc333517047][bookmark: _Toc333516965][bookmark: _Toc333516883][bookmark: _Toc333516799][bookmark: _Toc228467124][bookmark: _Toc340757521]Section 8.6  Set-Off Rights.  Subject to the limitations and procedures of this Article VIII, the Sellers agree that any and all Purchaser Losses that have been finally determined (whether by mutual written agreement of the Parties or by a final non-appealable judgment of a court of competent jurisdiction) to be owed by the Sellers to the Purchaser Indemnified Parties may be offset against the Earn-Out Payment to be made by Purchaser in accordance with Section 2.5 hereof; provided, however, that (i) Purchaser shall deliver a Claim Notice to the Seller Representative prior to exercising any right of set-off hereunder, and (ii) no set-off may be exercised unless and until liability with respect to the applicable Purchaser Losses has been finally determined by mutual written agreement of the Parties or by a final non-appealable judgment of a court of competent jurisdiction. If it is finally determined (whether by mutual written agreement of the Parties or a final non-appealable judgment of a court of competent jurisdiction) that the Purchaser was not entitled to indemnification with respect to all or any portion of any amount set off by Purchaser pursuant to this Section 8.6, Purchaser shall promptly, and in any event within ten (10) Business Days of such determination, repay to the Seller Representative (for distribution to the Sellers in accordance with their respective Sharing Ratios) an amount equal to such disallowed set-off amount, together with interest thereon at the rate of fifteen percent (15%) per annum, calculated from the date such amounts were first withheld from Sellers through the date of actual repayment..
[bookmark: _Toc333516629][bookmark: _Toc493079783][bookmark: _Toc491265046][bookmark: _Toc491263261][bookmark: _Toc491250913][bookmark: _Toc491244356][bookmark: _Toc490572307][bookmark: _Toc488826815][bookmark: _Toc488825223][bookmark: _Toc445397474][bookmark: _Toc441653002][bookmark: _Toc343001509][bookmark: _Toc341780968][bookmark: _Toc341776394][bookmark: _Toc341771365][bookmark: _Toc340837455][bookmark: _Toc340828740][bookmark: _Toc340814411][bookmark: _Toc340814311][bookmark: _Toc340760358][bookmark: _Toc340759980][bookmark: _Toc340757522][bookmark: _Toc338754135][bookmark: _Toc338753982][bookmark: _Toc338753625][bookmark: _Toc338751691][bookmark: _Toc337829227][bookmark: _Toc337828056][bookmark: _Toc337827861][bookmark: _Toc337827492][bookmark: _Toc337826841][bookmark: _Toc334637544][bookmark: _Toc333517048][bookmark: _Toc333516966][bookmark: _Toc333516884][bookmark: _Toc333516800][bookmark: _Toc228467125]Section 8.7  Limitation on Damages; Insurance Recovery; No Double Recovery; No Consequential or Punitive Damages.  In determining the liability of the Sellers for any Losses pursuant to Section 8.02, no Loss will be deemed to have been sustained by the Purchaser Indemnified Parties, to the extent of any proceeds actually received by the Purchaser Indemnified Parties  from any insurance recovery (net of all out-of-pocket costs directly related to such recovery).  In connection with such insurance recovery the Purchaser Indemnified Parties shall each be responsible for the R&W Insurance deductible amount.  To the extent required by law, each Purchaser Indemnified Person shall use commercially reasonable efforts to mitigate all Purchaser Losses that are indemnifiable or recoverable hereunder upon becoming aware of any event, circumstance or condition that has resulted in or could reasonably be expected to give rise to an Indemnification Claim hereunder, including pursuing all available rights and remedies against third parties..  In accordance with Article VIII, with respect to any claim for indemnification under this Agreement for which coverage is available under the R&W Insurance, the Purchaser Indemnified Parties  shall pursue coverage as sole and exclusive remedy, for such claim insured under such R&W Insurance policy; provided, that if any claim is refused under such R&W Insurance due to the Fraud (other than claims of constructive or equitable fraud) by the Sellers, the Purchaser Indemnified Parties may pursue such claim against the  Sellers in accordance with Article VIII. No Indemnified Party shall be 
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entitled to recover more than once for the same Damages, and the amount of any Damages recoverable by an Indemnified Party under this Article VIII shall be calculated net of (A) any amounts actually recovered by the Indemnified Party under any insurance policy (including the R&W Insurance), net of all reasonable costs of recovery and any resulting increase in insurance premiums directly attributable to such claim, (B) any indemnification, contribution or other payment actually received by the Indemnified Party from any third party with respect to such Damages, and (C) any Tax benefit actually realized by the Indemnified Party as a result of or arising from the facts or circumstances giving rise to such Damages or the receipt of any indemnification payment, in each case in the year in which the Damages are incurred or the two immediately succeeding taxable years. No Indemnifying Party shall have any liability under this Article VIII for any special, consequential, incidental, indirect, punitive, or exemplary Damages, or Damages in the nature of lost profits, loss of business opportunity, or diminution in value (other than diminution in value of the Purchased Interests to the extent directly caused by a breach of a representation or warranty), except to the extent such Damages are actually awarded to a third party in connection with a Third Party Claim.
[bookmark: _Toc333516631][bookmark: _Toc493079784][bookmark: _Toc491265047][bookmark: _Toc491263262][bookmark: _Toc491250914][bookmark: _Toc491244357][bookmark: _Toc490572308][bookmark: _Toc488826816][bookmark: _Toc488825224][bookmark: _Toc445397475][bookmark: _Toc441653003][bookmark: _Toc343001510][bookmark: _Toc341780969][bookmark: _Toc341776395][bookmark: _Toc341771366][bookmark: _Toc340837456][bookmark: _Toc340828741][bookmark: _Toc340814412][bookmark: _Toc340814312][bookmark: _Toc340760359][bookmark: _Toc340759981][bookmark: _Toc340757523][bookmark: _Toc338754137][bookmark: _Toc338753984][bookmark: _Toc338753627][bookmark: _Toc338751693][bookmark: _Toc337829229][bookmark: _Toc337828058][bookmark: _Toc337827863][bookmark: _Toc337827494][bookmark: _Toc337826843][bookmark: _Toc334637546][bookmark: _Toc333517050][bookmark: _Toc333516968][bookmark: _Toc333516886][bookmark: _Toc333516802][bookmark: _Toc228467126]Section 8.8  Treatment of Indemnity Payments.  To the extent permitted under IRS guidelines, all payments made pursuant to Section 8.1 and Section 8.2 shall be deemed adjustments to the Purchase Price for tax purposes.  
[bookmark: _Toc333516632][bookmark: _Toc228467127][bookmark: _Toc493079785][bookmark: _Toc491265048][bookmark: _Toc491263263][bookmark: _Toc491250915][bookmark: _Toc491244358][bookmark: _Toc490572309][bookmark: _Toc488826817][bookmark: _Toc488825225][bookmark: _Toc445397476][bookmark: _Toc441653004][bookmark: _Toc343001511][bookmark: _Toc341780970][bookmark: _Toc341776396][bookmark: _Toc341771367][bookmark: _Toc340837457][bookmark: _Toc340828742][bookmark: _Toc340814413][bookmark: _Toc340814313][bookmark: _Toc340760360][bookmark: _Toc340759982][bookmark: _Toc340757524][bookmark: _Toc338754138][bookmark: _Toc338753985][bookmark: _Toc338753628][bookmark: _Toc338751694][bookmark: _Toc337829230][bookmark: _Toc337828059][bookmark: _Toc337827864][bookmark: _Toc337827495][bookmark: _Toc337826844][bookmark: _Toc334637547][bookmark: _Toc333517051][bookmark: _Toc333516969][bookmark: _Toc333516887][bookmark: _Toc333516803]Section 8.9Exclusive Remedy; Specific Performance.  Except with respect to Fraud or a willful breach, each Party acknowledges and agrees that the indemnification provisions in this Article VIII shall be the sole and exclusive remedy after Closing with respect to any and all Damages incurred, resulting or arising under Section 8.1; provided, however that this Article VIII shall not prohibit specific performance or other equitable relief as described in this Section 8.9.  Each Party hereby acknowledges that the rights of each Party to consummate the transactions contemplated hereby are special, unique and of extraordinary character and that, in the event that any Party violates or fails or refuses to perform any covenant or agreement made by it herein, the non-breaching Party may be without an adequate remedy at law.  In the event that any Party violates or fails or refuses to perform any covenant or agreement made by such Party herein, the non-breaching Party may, subject to the terms hereof, institute and prosecute an action in any court of competent jurisdiction to enforce specific performances of such covenant or agreement or seek any other equitable relief.
​
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[bookmark: _Toc333516888][bookmark: _Toc333516804][bookmark: _Toc333516633][bookmark: _Toc228467128][bookmark: _Toc493079786][bookmark: _Toc491265049][bookmark: _Toc491263264][bookmark: _Toc491250916][bookmark: _Toc491244359][bookmark: _Toc490572310][bookmark: _Toc488826818][bookmark: _Toc488825226][bookmark: _Toc445397477][bookmark: _Toc441653005][bookmark: _Toc343001512][bookmark: _Toc341780971][bookmark: _Toc341776397][bookmark: _Toc341771368][bookmark: _Toc340837458][bookmark: _Toc340828743][bookmark: _Toc340814414][bookmark: _Toc340814314][bookmark: _Toc340760361][bookmark: _Toc340759983][bookmark: _Toc340757525][bookmark: _Toc338754139][bookmark: _Toc338753986][bookmark: _Toc338753629][bookmark: _Toc338751695][bookmark: _Toc337829231][bookmark: _Toc337828060][bookmark: _Toc337827865][bookmark: _Toc337827496][bookmark: _Toc337826845][bookmark: _Toc334637548][bookmark: _Toc333517052][bookmark: _Toc333516970]ARTICLE IX​
MISCELLANEOUS PROVISIONS
[bookmark: _Toc333516634][bookmark: _Toc228467129][bookmark: _Toc493079787][bookmark: _Toc491265050][bookmark: _Toc491263265][bookmark: _Toc491250917][bookmark: _Toc491244360][bookmark: _Toc490572311][bookmark: _Toc488826819][bookmark: _Toc488825227][bookmark: _Toc445397478][bookmark: _Toc441653006][bookmark: _Toc343001513][bookmark: _Toc341780972][bookmark: _Toc341776398][bookmark: _Toc341771369][bookmark: _Toc340837459][bookmark: _Toc340828744][bookmark: _Toc340814415][bookmark: _Toc340814315][bookmark: _Toc340760362][bookmark: _Toc340759984][bookmark: _Toc340757526][bookmark: _Toc338754140][bookmark: _Toc338753987][bookmark: _Toc338753630][bookmark: _Toc338751696][bookmark: _Toc337829232][bookmark: _Toc337828061][bookmark: _Toc337827866][bookmark: _Toc337827497][bookmark: _Toc337826846][bookmark: _Toc334637549][bookmark: _Toc333517053][bookmark: _Toc333516971][bookmark: _Toc333516889][bookmark: _Toc333516805]Section 9.1Notices.  All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given when personally delivered, or if sent by United States certified mail, return receipt requested, postage prepaid, shall be deemed duly given on delivery by the United States Postal Service, or if sent by electronic mail or receipted overnight courier services shall be deemed duly given on the Business Day received if received prior to 5:00 p.m. local time or on the following Business Day if received after 5:00 p.m. local time or on a non-Business Day, addressed to the respective Parties as follows: 
To the PurchaserWilldan Energy Solutions
and after the Closing2401 E. Katella Ave. Suite 300
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to the Company:Anaheim, CA  92806
Attn:  Mike Bieber
Email:  [REDACTED]
​
with a copy to (which shallWilldan Group Inc.
not constitute notice):2401 E. Katella Ave. Suite 300
Anaheim, CA  92806
Attn: Micah Chen
Email:  [REDACTED]
​
​
To the Seller Representative andAs set forth on the signature pages hereto
the Sellers:
​
with a copy to (which shall 
not constitute notice):
​
[REDACTED] 
​
​
or to such other representative or at such other address as such Person may furnish to the other Party in writing.
[bookmark: _Toc333516635][bookmark: _Toc228467130][bookmark: _Toc493079788][bookmark: _Toc491265051][bookmark: _Toc491263266][bookmark: _Toc491250918][bookmark: _Toc491244361][bookmark: _Toc490572312][bookmark: _Toc488826820][bookmark: _Toc488825228][bookmark: _Toc445397479][bookmark: _Toc441653007][bookmark: _Toc343001514][bookmark: _Toc341780973][bookmark: _Toc341776399][bookmark: _Toc341771370][bookmark: _Toc340837460][bookmark: _Toc340828745][bookmark: _Toc340814416][bookmark: _Toc340814316][bookmark: _Toc340760363][bookmark: _Toc340759985][bookmark: _Toc340757527][bookmark: _Toc338754141][bookmark: _Toc338753988][bookmark: _Toc338753631][bookmark: _Toc338751697][bookmark: _Toc337829233][bookmark: _Toc337828062][bookmark: _Toc337827867][bookmark: _Toc337827498][bookmark: _Toc337826847][bookmark: _Toc334637550][bookmark: _Toc333517054][bookmark: _Toc333516972][bookmark: _Toc333516890][bookmark: _Toc333516806]Section 9.2Schedules and Exhibits.  The Schedules and Exhibits are hereby incorporated into this Agreement and are hereby made a part hereof as if set out in full herein.
[bookmark: _Toc333516636][bookmark: _Toc228467131][bookmark: _Toc493079789][bookmark: _Toc491265052][bookmark: _Toc491263267][bookmark: _Toc491250919][bookmark: _Toc491244362][bookmark: _Toc490572313][bookmark: _Toc488826821][bookmark: _Toc488825229][bookmark: _Toc445397480][bookmark: _Toc441653008][bookmark: _Toc343001515][bookmark: _Toc341780974][bookmark: _Toc341776400][bookmark: _Toc341771371][bookmark: _Toc340837461][bookmark: _Toc340828746][bookmark: _Toc340814417][bookmark: _Toc340814317][bookmark: _Toc340760364][bookmark: _Toc340759986][bookmark: _Toc340757528][bookmark: _Toc338754142][bookmark: _Toc338753989][bookmark: _Toc338753632][bookmark: _Toc338751698][bookmark: _Toc337829234][bookmark: _Toc337828063][bookmark: _Toc337827868][bookmark: _Toc337827499][bookmark: _Toc337826848][bookmark: _Toc334637551][bookmark: _Toc333517055][bookmark: _Toc333516973][bookmark: _Toc333516891][bookmark: _Toc333516807]Section 9.3Assignment; Successors in Interest.  No assignment or transfer by any Party of his or its rights and obligations hereunder shall be made except with the prior written consent of the other Party.  This Agreement shall be binding upon and shall inure to the benefit of the Parties and their respective successors and permitted assigns, and any reference to a Party shall also be a reference to the successors and permitted assigns thereof.
[bookmark: _Toc333516637][bookmark: _Toc228467132][bookmark: _Toc493079790][bookmark: _Toc491265053][bookmark: _Toc491263268][bookmark: _Toc491250920][bookmark: _Toc491244363][bookmark: _Toc490572314][bookmark: _Toc488826822][bookmark: _Toc488825230][bookmark: _Toc445397481][bookmark: _Toc441653009][bookmark: _Toc343001516][bookmark: _Toc341780975][bookmark: _Toc341776401][bookmark: _Toc341771372][bookmark: _Toc340837462][bookmark: _Toc340828747][bookmark: _Toc340814418][bookmark: _Toc340814318][bookmark: _Toc340760365][bookmark: _Toc340759987][bookmark: _Toc340757529][bookmark: _Toc338754143][bookmark: _Toc338753990][bookmark: _Toc338753633][bookmark: _Toc338751699][bookmark: _Toc337829235][bookmark: _Toc337828064][bookmark: _Toc337827869][bookmark: _Toc337827500][bookmark: _Toc337826849][bookmark: _Toc334637552][bookmark: _Toc333517056][bookmark: _Toc333516974][bookmark: _Toc333516892][bookmark: _Toc333516808]Section 9.4Captions.  The titles, captions and table of contents contained herein are inserted herein only as a matter of convenience and for reference and in no way define, limit, extend or describe the scope of this Agreement or the intent of any provision hereof.
[bookmark: _Toc333516638][bookmark: _Toc228467133][bookmark: _Toc493079791][bookmark: _Toc491265054][bookmark: _Toc491263269][bookmark: _Toc491250921][bookmark: _Toc491244364][bookmark: _Toc490572315][bookmark: _Toc488826823][bookmark: _Toc488825231][bookmark: _Toc445397482][bookmark: _Toc441653010][bookmark: _Toc343001517][bookmark: _Toc341780976][bookmark: _Toc341776402][bookmark: _Toc341771373][bookmark: _Toc340837463][bookmark: _Toc340828748][bookmark: _Toc340814419][bookmark: _Toc340814319][bookmark: _Toc340760366][bookmark: _Toc340759988][bookmark: _Toc340757530][bookmark: _Toc338754144][bookmark: _Toc338753991][bookmark: _Toc338753634][bookmark: _Toc338751700][bookmark: _Toc337829236][bookmark: _Toc337828065][bookmark: _Toc337827870][bookmark: _Toc337827501][bookmark: _Toc337826850][bookmark: _Toc334637553][bookmark: _Toc333517057][bookmark: _Toc333516975][bookmark: _Toc333516893][bookmark: _Toc333516809]Section 9.5Controlling Law; Amendment.  This Agreement shall be governed by and construed and enforced in accordance with the internal Laws of the State of Delaware without reference to choice of law rules.  This Agreement may be amended or supplemented in any and all respects only by written agreement of the Parties.
[bookmark: _Toc333516639][bookmark: _Toc228467134][bookmark: _Toc493079792][bookmark: _Toc491265055][bookmark: _Toc491263270][bookmark: _Toc491250922][bookmark: _Toc491244365][bookmark: _Toc490572316][bookmark: _Toc488826824][bookmark: _Toc488825232][bookmark: _Toc445397483][bookmark: _Toc441653011][bookmark: _Toc343001518][bookmark: _Toc341780977][bookmark: _Toc341776403][bookmark: _Toc341771374][bookmark: _Toc340837464][bookmark: _Toc340828749][bookmark: _Toc340814420][bookmark: _Toc340814320][bookmark: _Toc340760367][bookmark: _Toc340759989][bookmark: _Toc340757531][bookmark: _Toc338754145][bookmark: _Toc338753992][bookmark: _Toc338753635][bookmark: _Toc338751701][bookmark: _Toc337829237][bookmark: _Toc337828066][bookmark: _Toc337827871][bookmark: _Toc337827502][bookmark: _Toc337826851][bookmark: _Toc334637554][bookmark: _Toc333517058][bookmark: _Toc333516976][bookmark: _Toc333516894][bookmark: _Toc333516810][bookmark: _Toc333516811][bookmark: _Toc333516640]Section 9.6Submission to Jurisdiction. Each Party agrees that any legal action or other legal proceeding arising out of or relating to this Agreement or the enforcement of any provision of this Agreement or the transactions contemplated hereby shall be brought or otherwise commenced exclusively in any state or federal court located in the City and County of Dallas, State of Texas.  Each Party agrees to mediate any dispute arising out of or relating to this Agreement or the enforcement of any provision of this Agreement or the transactions contemplated hereby before 
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resorting to litigation.  Unless the Parties agree otherwise in writing, the mediation will be conducted through the City and County of Dallas, Texas office of JAMS.  A demand for mediation shall be served in writing on the other Party or Parties to this Agreement within a reasonable time after the dispute has arisen.  A Party may file a legal proceeding in order to preserve the Party’s rights with respect to the running of any statutes of limitations without violating the requirement of mediation, provided that mediation is commenced promptly and before the incurrence of significant legal fees or the undertaking of any discovery in connection with the legal proceeding.  A dispute not resolved within ninety (90) days after submission to mediation shall be resolved by litigation.  Each Party: 
(i)expressly and irrevocably consents and submits to the jurisdiction of each state and federal court located in the City and County of Dallas, State of Texas (and each appellate court located in the City and County of Dallas, State of Texas) in connection with any such legal proceeding, including to enforce any Order or award;
(ii)consents to service of process in any such proceeding in any manner permitted by the laws of the State of Texas, and agrees that service of process by registered or certified mail, return receipt requested, at its address specified pursuant to Section 9.1 is reasonably calculated to give actual notice;
(iii)agrees that each state and federal court located in the City and County of Dallas, State of Texas shall be deemed to be a convenient forum; 
(iv)waives and agrees not to assert (by way of motion, as a defense or otherwise), in any such legal proceeding commenced in any state or federal court located in the City and County of Dallas, State of Texas, any claim that such Party is not subject personally to the jurisdiction of such court, that such legal proceeding has been brought in an inconvenient forum, that the venue of such proceeding is improper or that this Agreement or the subject matter hereof or thereof may not be enforced in or by such court; and
(v)agrees to the entry of an Order to enforce any Order or award made pursuant to this Section 9.6 by the state and federal courts located in the City and County of Dallas, State of Texas and in connection therewith hereby waives, and agrees not to assert by way of motion, as a defense, or otherwise, any claim that such resolution, settlement, Order or award is inconsistent with or violative of the laws or public policy of the laws of the State of Texas or any other jurisdiction.
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63
​

​
proof of this Agreement or the terms hereof to produce or account for more than one of such counterparts.  This Agreement may be executed and delivered by facsimile or other electronic transmission.
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[bookmark: _Toc333516645][bookmark: _Toc228467138][bookmark: _Toc493079796][bookmark: _Toc491265059][bookmark: _Toc491263274][bookmark: _Toc491250926][bookmark: _Toc491244369][bookmark: _Toc490572320][bookmark: _Toc488826828][bookmark: _Toc488825236][bookmark: _Toc445397487][bookmark: _Toc441653015][bookmark: _Toc343001522][bookmark: _Toc341780981][bookmark: _Toc341776407][bookmark: _Toc341771378][bookmark: _Toc340837468][bookmark: _Toc340828753][bookmark: _Toc340814424][bookmark: _Toc340814324][bookmark: _Toc340760371][bookmark: _Toc340759993][bookmark: _Toc340757535][bookmark: _Toc338754149][bookmark: _Toc338753996][bookmark: _Toc338753639][bookmark: _Toc338751705][bookmark: _Toc337829241][bookmark: _Toc337828070][bookmark: _Toc337827875][bookmark: _Toc337827506][bookmark: _Toc337826855][bookmark: _Toc334637558][bookmark: _Toc333517062][bookmark: _Toc333516980][bookmark: _Toc333516898][bookmark: _Toc333516816]Section 9.10Waiver.  Any agreement on the part of a Party to any extension or waiver of any provision hereof shall be valid only if set forth in an instrument in writing signed on behalf of such Party.  A waiver by a Party of the performance of any covenant, agreement, obligation, condition, representation or warranty shall not be construed as a waiver of any other covenant, agreement, obligation, condition, representation or warranty.  A waiver by any Party of the performance of any act shall not constitute a waiver of the performance of any other act or an identical act required to be performed at a later time.
[bookmark: _Toc333516646][bookmark: _Toc228467139][bookmark: _Toc493079797][bookmark: _Toc491265060][bookmark: _Toc491263275][bookmark: _Toc491250927][bookmark: _Toc491244370][bookmark: _Toc490572321][bookmark: _Toc488826829][bookmark: _Toc488825237][bookmark: _Toc445397488][bookmark: _Toc441653016][bookmark: _Toc343001523][bookmark: _Toc341780982][bookmark: _Toc341776408][bookmark: _Toc341771379][bookmark: _Toc340837469][bookmark: _Toc340828754][bookmark: _Toc340814425][bookmark: _Toc340814325][bookmark: _Toc340760372][bookmark: _Toc340759994][bookmark: _Toc340757536][bookmark: _Toc338754150][bookmark: _Toc338753997][bookmark: _Toc338753640][bookmark: _Toc338751706][bookmark: _Toc337829242][bookmark: _Toc337828071][bookmark: _Toc337827876][bookmark: _Toc337827507][bookmark: _Toc337826856][bookmark: _Toc334637559][bookmark: _Toc333517063][bookmark: _Toc333516981][bookmark: _Toc333516899][bookmark: _Toc333516817]Section 9.11Integration.  This Agreement, the Company Ancillary Documents, and the Purchaser Ancillary documents and the other documents executed pursuant hereto supersede all negotiations, agreements and understandings among the Parties with respect to the subject matter hereof and constitute the entire agreement among the Parties with respect thereto.
[bookmark: _Toc493079799][bookmark: _Toc491265062][bookmark: _Toc491263277][bookmark: _Toc491250929][bookmark: _Toc491244372][bookmark: _Toc490572323][bookmark: _Toc488826831][bookmark: _Toc488825239][bookmark: _Toc445397490][bookmark: _Toc441653017][bookmark: _Toc343001524][bookmark: _Toc341780983][bookmark: _Toc341776409][bookmark: _Toc341771380][bookmark: _Toc340837470][bookmark: _Toc340828755][bookmark: _Toc340814426][bookmark: _Toc340814326][bookmark: _Toc340760373][bookmark: _Toc340759995][bookmark: _Toc340757537][bookmark: _Toc228467140][bookmark: _Toc227593572]Section 9.12
[bookmark: _Toc228467141]Section 9.13Seller Representative
.
(a)By the execution and delivery of this Agreement, including counterparts thereof, each Seller hereby irrevocably constitutes and appoints [REDACTED] (the “Seller Representative”), and the Seller Representative hereby accepts such appointment, as the true and lawful agent and attorney-in-fact of such Seller with full powers of substitution to act in the name, place and stead of such Seller with respect to the performance on behalf of such Seller under the terms and provisions hereof and to do or refrain from doing all such further acts and things, and to execute all such documents, as the Seller Representative shall deem necessary or appropriate in connection with any transaction contemplated hereunder, including the power to:
(i)act for such Seller, if applicable, with respect to all indemnification matters referred to herein, including the right to compromise or settle any such claim on behalf of such Seller;
(ii)amend or waive any provision hereof in any manner;
(iii)employ, obtain and rely upon the advice of legal counsel, accountants and other professional advisors as the Seller Representative, in the sole discretion thereof, deems necessary or advisable in the performance of his duties as the Seller Representative;
(iv)act for such Seller with respect to all Initial Purchase Price matters, including any adjustments thereto, and all earn-out matters;
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​
(v)incur any expenses, liquidate and withhold assets received on behalf of such Seller prior to their distribution to such Seller to the extent of any amount that the Seller Representative deems necessary for the payment of or as a reserve against expenses, and pay such expenses or deposit the same in an interest-bearing bank account established for such purpose;
(vi)receive all notices, service of process, communications and deliveries hereunder on behalf of such Seller; and
(vii)do or refrain from doing any further act or deed on behalf of such Seller that the Seller Representative deems necessary or appropriate, in the sole discretion of the Seller Representative, relating to the subject matter hereof as fully and completely as such Seller could do if personally present and acting and as though any reference to such Seller herein was a reference to the Seller Representative.
(b)The appointment of the Seller Representative shall be deemed coupled with an interest and shall be irrevocable, and any other Person may conclusively and absolutely rely, without inquiry, upon any action of the Seller Representative as the act of such Seller in all matters referred to herein.
(c)The Seller Representative shall not have any duties or obligations except those expressly set forth herein.  Without limiting the generality of the foregoing, (i) the Seller Representative shall not be subject to any fiduciary or other implied duties with respect to any Seller; (ii) the Seller Representative shall not have any duty to take any discretionary action or exercise any discretionary powers, and (iii) except as expressly set forth herein, the Seller Representative shall not have any duty to disclose, and shall not be liable for the failure to disclose to any Seller, any information relating to Purchaser, this Agreement or the transaction contemplated hereunder except as specifically required herein or in any other agreement, including but not limited to any information obtained by the Seller Representative in his capacity as a Seller.  The Seller Representative shall not be liable for any action taken or not taken by him in the absence of his own gross negligence or willful misconduct.
(d)In the event the Seller Representative resigns or ceases to function in such capacity for any reason whatsoever, then the successor Seller Representative shall be the Person that [REDACTED] appoints.
(e)The Purchaser acknowledges and agrees that except for his liability as a Seller hereunder, [REDACTED] shall have no additional liability under this Agreement due to the appointment of such Seller as the Seller Representative.
​
[Signature Pages Follow]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the date first above written.
THE PURCHASER:
WILLDAN ENERGY SOLUTIONS
​
By: ​ ​​ ​​ ​​ ​​ ​​ ​​ ​
Name: Mike Bieber
Title: President and CEO
​
​
​
​
WILLDAN
​
WILLDAN GROUP, INC.
​
By: ______________________________________
Name: Mike Bieber
Title: President and CEO
​
SIGNATURE PAGE TO MEMBER INTEREST PURCHASE AGREEMENT
​

​
SELLER REPRESENTATIVE:
​
​
​
​ ​​ ​​ ​​ ​​ ​​ ​​ ​​
By:[REDACTED]
​
Address:
​
Email:
​
​
​
​
​
SELLERS:
​
[REDACTED]
​
​ ​​ ​​ ​​ ​​ ​​ ​​ ​​
By:[REDACTED], President
​
Address:
​
​
Email: 
​
[REDACTED]
​
​
​ ​​ ​​ ​​ ​​ ​​ ​​ ​​
By:[REDACTED], President
​
​
Address:
​
Email:
​
​
​
​
SIGNATURE PAGE TO MEMBERSHIP INTEREST PURCHASE AGREEMENT
​

​
​ ​​ ​​ ​​ ​​ ​​ ​​ ​​
By: [REDACTED]
​
Address:
​
Email:
​
__________________________________________
By: [REDACTED]
​
Address:
​
Email:
​
__________________________________________
By: [REDACTED]
​
Address:
​
Email:
​
​ ​​ ​​ ​​ ​​ ​​ ​​ ​​
By: [REDACTED]
​
Address:
​
Email:
SIGNATURE PAGE TO MEMBERSHIP INTEREST PURCHASE AGREEMENT 
​

​
[REDACTED]
​
​
​ ​​ ​​ ​​ ​​ ​​ ​​ ​​
By:________________________, Trustee
​
Address:
​
​
Email: 
SIGNATURE PAGE TO MEMBERSHIP INTEREST PURCHASE AGREEMENT 
​
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SECTION 302 CERTIFICATION OF CHIEF EXECUTIVE OFFICER
I, Michael A. Bieber, certify that:
1.            I have reviewed this quarterly report on Form 10-Q of Willdan Group, Inc.;
2.           Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3.            Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4.            The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
a)            Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;
b)           Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
c)            Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d)           Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5.            The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a)            All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b)           Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
Date: May 7, 2026
	​
(Prin
	
	


	​
	By:
	/s/ MICHAEL A. BIEBER

	​
	​
	Michael A. Bieber

	​
	​
	President and Chief Executive Officer
(Principal Executive Officer)


​

[bookmark: wldn-20260403xex31d2.htm][bookmark: kswldn20260403xex31d2]Exhibit 31.2

SECTION 302 CERTIFICATION OF CHIEF FINANCIAL OFFICER
I, Creighton K. Early, certify that:
	1.
	I have reviewed this quarterly report on Form 10-Q of Willdan Group, Inc.;


	2.
	Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;


	3.
	Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;


	4.
	The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:


	
	a)
	Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;


	
	b)
	Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;


	
	c)
	Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and


	
	d)
	Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and


	5.
	The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):


	
	a)
	All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and


	
	b)
	Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.


Date: May 7, 2026
	​
	
	

	​
	By:
	/s/ CREIGHTON K. EARLY

	​
	​
	Creighton K. Early

	​
	​
	Chief Financial Officer and Executive Vice President

	​
	​
	(Principal Financial Officer)


​
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Certification of Chief Executive Officer and Chief Financial Officer Pursuant to 18 U.S.C. 1350,
as Adopted Pursuant to § 906 of the Sarbanes-Oxley Act of 2002
In connection with the Quarterly Report on Form 10-Q of Willdan Group, Inc. (the “Company”) for the quarterly period ended April 3, 2026, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), Michael A. Bieber, as President and Chief Executive Officer of the Company, and Creighton K. Early, as Chief Financial Officer and Executive Vice President of the Company, each hereby certifies, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that, to the best of his or her knowledge:
	
	(1)
	The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and


	
	(2)
	The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.


	​
​
	
	

	​
	By:
	/s/ MICHAEL A. BIEBER

	​
	​
	Michael A. Bieber

	​
	​
	President and Chief Executive Officer
(Principal Executive Officer)

	​
	​
	May 7, 2026

	​
	​
	​

	​
	By:
	/s/ CREIGHTON K. EARLY

	​
	​
	Creighton K. Early

	​
	​
	Chief Financial Officer and Executive Vice President
(Principal Financial Officer)

	​
	​
	May 7, 2026


​
This certification accompanies the Report pursuant to § 906 of the Sarbanes-Oxley Act of 2002 and shall not, except to the extent required by the Sarbanes-Oxley Act of 2002, be deemed filed by the Company for purposes of § 18 of the Securities Exchange Act of 1934, as amended. A signed original of this written statement required by § 906 has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.

