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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of

the Securities Exchange Act of 1934 (Amendment No.)

Filed by the Registrant ☒

Filed by a Party other than the Registrant ☐

Check the appropriate box:

☐Preliminary Proxy Statement
☐Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
☒Definitive Proxy Statement
☐Definitive Additional Materials
☐Soliciting Material under §240.14a-12
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(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
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☒No fee required.
☐Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1)  Title of each class of securities to which transaction applies:

(2)  Aggregate number of securities to which transaction applies:

(3)  Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth
the amount on which the filing fee is calculated and state how it was determined):

(4)  Proposed maximum aggregate value of transaction:

(5)  Total fee paid:

☐Fee paid previously with preliminary materials.
☐Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for

which the offsetting fee was paid previously.  Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.
(1)  Amount Previously Paid:

(2)  Form, Schedule or Registration Statement No.:

(3)  Filing Party:

(4)  Date Filed:
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April 20, 2018

Dear Stockholder:

You are cordially invited to attend our Annual Meeting of Stockholders to be held on Thursday, June 14, 2018 at
10:00 a.m. Pacific Daylight Time at the Hyatt Regency Orange County, 11999 Harbor Blvd., Garden Grove,
California 92840.

We utilize the Internet as our primary means of furnishing proxy materials to our stockholders.  Stockholders will
receive a Notice of Internet Availability of Proxy Materials with instructions for accessing the proxy materials and
voting via the Internet.  The Notice of Internet Availability of Proxy Materials also provides information on how
stockholders can obtain paper or emailed copies of the proxy materials if they so choose.  Internet transmission and
voting are designed to be efficient, cost-effective and preserve resources.

At the Annual Meeting, you will be asked to (i) elect nine directors; (ii) ratify the appointment of KPMG LLP as the
Company’s independent registered public accounting firm; (iii) vote on a non-binding advisory resolution approving
the Company’s executive compensation and (iv) transact such other business as may properly come before the
meeting.  The Board of Directors of the Company recommends a vote “FOR” the election of each of the nine director
nominees, “FOR” the ratification of the appointment of KPMG LLP and “FOR” the approval of the non-binding advisory
resolution on the Company’s executive compensation.   The matters to be considered during the Annual Meeting are
described in the Notice of Internet Availability of Proxy Materials, the Notice of Annual Meeting of Stockholders and
the Proxy Statement.

YOUR VOTE IS VERY IMPORTANT.  We appreciate you taking the time to vote promptly.  After reading the
Proxy Statement, please vote by Internet, telephone or mail at your earliest convenience to assure that your shares will
be represented and voted at the Annual Meeting, even if you cannot attend.  Instructions regarding all methods of
voting are provided in the Notice of Internet Availability of Proxy Materials and on the proxy card.  If you decide to
attend the Annual Meeting and would prefer to vote by ballot, your proxy will be revoked automatically and only your
vote at the Annual Meeting will be counted.  If you hold your shares through an account with a brokerage firm, bank
or other nominee, please follow the instructions you receive from them to vote your shares.  YOUR SHARES
CANNOT BE VOTED UNLESS YOU VOTE BY INTERNET, TELEPHONE OR MAIL OR ATTEND THE
ANNUAL MEETING AND VOTE IN PERSON.
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Thank you for your continued support of Willdan.  We look forward to seeing you at the Annual Meeting.

/s/ Thomas D. Brisbin
Thomas D. Brisbin
Chairman of the Board and Chief Executive Officer
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WILLDAN GROUP, INC.

2401 EAST KATELLA AVENUE, SUITE 300

ANAHEIM, CALIFORNIA 92806

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JUNE 14, 2018

NOTICE IS HEREBY GIVEN that the 2018 Annual Meeting of Stockholders (the “Annual Meeting”) of Willdan
Group, Inc., a Delaware corporation (the “Company”), will be held on Thursday, June 14, 2018 at 10:00 a.m. Pacific
Daylight Time at the Hyatt Regency Orange County, 11999 Harbor Blvd., Garden Grove, California 92840, for the
following purposes described in this Notice:

(1) To elect nine members of the Board of Directors, each to serve for a one-year term and until his or her successor
is duly elected and qualified;

(2) To consider and vote upon the ratification of the appointment of KPMG LLP as the independent registered public
accounting firm for the Company for the year ending December 28, 2018;

(3) To vote on a non-binding advisory resolution approving the Company’s executive compensation; and

(4) To consider and act upon any other matter that may properly be brought before the Annual Meeting and at any
adjournment or postponement thereof.

Any action may be taken on the foregoing matters at the Annual Meeting on the date specified above, or on any date
or dates to which the Annual Meeting may be adjourned or postponed.

The Board of Directors has fixed the close of business on Tuesday, April 17, 2018 as the record date for determining
the stockholders entitled to notice of and to vote at the Annual Meeting and at any adjournment or postponement
thereof.  Only stockholders of record of the Company’s common stock, $0.01 par value per share, at the close of
business on that date will be entitled to notice of and to vote at the Annual Meeting and at any adjournment or
postponement thereof.
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be held on
June 14, 2018:  Our proxy statement is attached.  Our financial and other information is contained in our 2017 Annual
Report to Stockholders.  Pursuant to rules promulgated by the Securities and Exchange Commission, we have elected
to provide access to our proxy materials by notifying you of the availability of our proxy materials on the
Internet.  You will not receive a printed or emailed copy of the proxy materials unless you specifically request
one.  This proxy statement and our 2017 Annual Report to Stockholders, including our Form 10-K for the year ended
December 29, 2017, are available on our website at
http://ir.willdangroup.com/financial-information/annual-reports.  If you would like to receive a printed or emailed
copy of our proxy materials, you should follow the instructions for requesting such materials included in the Notice of
Internet Availability of Proxy Materials.  In addition, the Notice of Internet Availability of Proxy Materials provides
instructions on how stockholders may request to receive proxy materials for future Annual Meeting materials in
printed or email form.
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YOUR VOTE IS VERY IMPORTANT.  Whether or not you plan to attend the Annual Meeting of Stockholders, we
urge you to vote and submit your proxy by the Internet, telephone or mail in order to ensure the presence of a
quorum.  Registered holders may vote:

1. By Internet:  go to www.investorvote.com/WLDN;

2. By toll-free telephone:  call 1-800-652-VOTE (8683); or

3. By mail:  mark, sign, date and promptly mail the proxy card when received.

Any Proxy may be revoked by delivery of a later dated Proxy or a written notice of revocation or by attending the
Annual Meeting and voting in person.

By Order of the Board of Directors
/s/ Kate Nguyen
Kate M. Nguyen
Secretary

Anaheim, California

April 20, 2018

Edgar Filing: Willdan Group, Inc. - Form DEF 14A

7



Table of Contents

Table of Contents

Page

ABOUT THE ANNUAL MEETING 1
PROPOSAL
1:

ELECTION OF DIRECTORS
5

Information Regarding Nominees 5
Vote Required for Election of Each Nominee 8

PROPOSAL
2:

RATIFICATION OF THE APPOINTMENT OF KPMG LLP AS THE COMPANY’S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM 9
Audit and Other Fees 9
Audit Committee Pre-Approval Policy 9
Vote Required for Ratification of the Appointment of KPMG LLP as the Company’s Independent Registered
Public Accounting Firm 10

PROPOSAL
3:

VOTE ON NON-BINDING ADVISORY RESOLUTION APPROVING EXECUTIVE COMPENSATION
11

Vote Required for Approval of the Non-Binding Advisory Resolution Approving Executive Compensation 11
CORPORATE GOVERNANCE 12

The Board of Directors 12
PRINCIPAL STOCKHOLDERS 18
MANAGEMENT 21
EXECUTIVE COMPENSATION 23

Compensation, Discussion & Analysis (“CD&A”) 23
Summary Compensation Table—Fiscal 2017, Fiscal 2016, and Fiscal 2015 29
Grants of Plan-Based Awards in Fiscal 2017 31
Outstanding Equity Awards at Fiscal 2017 Year-End 32
Option Exercises and Stock Vested in Fiscal 2017 33
Potential Payments Upon Termination or Change in Control 33

DIRECTOR COMPENSATION 35
Director Compensation for Fiscal 2017 35

EQUITY COMPENSATION PLAN INFORMATION 37
CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS 38

Related Person Transactions 38
Related Person Transaction Policy 38

REPORT OF THE AUDIT COMMITTEE 39
OTHER INFORMATION 40

Solicitation of Proxies 40
Householding of Stockholder Materials 40
Annual Report on Form 10-K 40
Stockholder Proposals 40
Section 16(a) Beneficial Ownership Reporting Compliance 41
Other Matters 41

Edgar Filing: Willdan Group, Inc. - Form DEF 14A

8



i

Edgar Filing: Willdan Group, Inc. - Form DEF 14A

9



Table of Contents

WILLDAN GROUP, INC.

2401 EAST KATELLA AVENUE, SUITE 300

ANAHEIM, CALIFORNIA 92806

PROXY STATEMENT

FOR 2018 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JUNE 14, 2018

This Proxy Statement is furnished to you in connection with the solicitation of proxies by the Board of Directors (the
“Board”) of Willdan Group, Inc., a Delaware corporation (the “Company”), for use at its 2018 Annual Meeting of
Stockholders to be held on Thursday, June 14, 2018 at 10:00 a.m. Pacific Daylight Time at the Hyatt Regency Orange
County, 11999 Harbor Blvd., Garden Grove, California 92840, and at any adjournment or postponement thereof (the
“Annual Meeting”).  We first made this Proxy Statement and the accompanying Notice of Annual Meeting of
Stockholders and proxy card available to stockholders on or about April 20, 2018.  The Company’s 2017 Annual
Report, including financial statements for the fiscal year ended December 29, 2017, is being made available to
stockholders concurrently with this Proxy Statement.  The Annual Report, however, is not part of the proxy
solicitation material.

The terms “we,” “our,” “us” or the “Company” refer to Willdan Group, Inc. and its subsidiaries.

ABOUT THE ANNUAL MEETING

Why did I receive only a Notice of Internet Availability?

As permitted by the United States Securities and Exchange Commission (the “SEC”), we are furnishing to our
stockholders our Notice of Annual Meeting, Proxy Statement and Annual Report for the year ended December 29,
2017 primarily over the Internet.  On or prior to April 25, 2018, we will mail to each of our stockholders (other than
those who previously requested electronic delivery or to whom we are mailing a paper copy of the proxy materials) a
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Notice of Internet Availability containing instructions on how to access and review the proxy materials via the Internet
and how to submit a proxy electronically using the Internet.  The Notice of Internet Availability also contains
instructions on how to receive, free of charge, paper or emailed copies of the proxy materials.  If you received the
Notice of Internet Availability, you will not receive a paper or emailed copy of the proxy materials unless you request
one.

We believe that the delivery options that we have chosen will allow us to provide our stockholders with the proxy
materials they need, while lowering the cost of the delivery of the materials and reducing the environmental impact of
printing and mailing printed copies.

What is the purpose of the Annual Meeting?

At the Annual Meeting, our stockholders will consider and vote on the following matters:

(1) the election of nine directors;

(2) the ratification of the appointment of the Company’s independent registered public accounting firm; and

(3) the non-binding advisory resolution approving the Company’s executive compensation.

In addition, our stockholders will transact any other business that properly comes before the meeting.  Management of
the Company will also respond to any questions from our stockholders.

Who can attend the Annual Meeting?

All stockholders of the Company as of the Record Date (as defined below), or their duly appointed proxy holders, may
attend the Annual Meeting.  Registration and seating will begin at 9:30 a.m. Pacific Time.  The use of

1
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cameras, recording devices, cell phones and other electronic devices is strictly prohibited at the Annual Meeting.  If
your shares are held in “street name” (that is, through a bank, broker or other nominee) and you want to vote in person at
the Annual Meeting, you will also need to obtain a “legal proxy” from the bank, broker or other nominee that holds your
shares indicating that you were the beneficial owner of the shares on the Record Date and giving you the right to vote
the shares at the Annual Meeting.

Please note that if you hold your shares in street name you will need to bring a copy of a brokerage statement
reflecting your stock ownership as of the Record Date and check in at the registration desk at the Annual Meeting.

Who is entitled to vote?

Only holders of record of the Company’s common stock, $0.01 par value per share (the “Common Stock”), at the close
of business on the record date, April 17, 2018 (the “Record Date”), are entitled to notice of and to vote at the Annual
Meeting.  Holders of Common Stock are entitled to cast one vote for each share held by them on each matter to be
voted upon.  The Common Stock is the only class of securities of the Company authorized to vote.  Under the
Company’s Certificate of Incorporation and applicable law, a stockholder is not entitled to cumulative voting rights in
the election of directors.

What constitutes a quorum?

The presence, in person or by proxy, of holders of at least a majority of shares entitled to vote is necessary to
constitute a quorum for the transaction of business at the Annual Meeting.  As of the Record Date, 8,863,085 shares of
Common Stock were outstanding and entitled to vote.  Abstentions and “broker non-votes” will count toward the
presence of a quorum.

What happens if a quorum is not present at the meeting?

If a quorum is not present at the scheduled time of the meeting, the meeting may be adjourned to another place, date
or time until a quorum is present.  The date, time and place of the adjourned meeting will be announced at the meeting
when the adjournment is taken, and no other notice will be given unless the adjournment is for more than 30 days or
unless after the adjournment a new record date is fixed for the adjourned meeting.

How do I vote?
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If you are a registered stockholder as of the close of business on the Record Date, you may vote in person at the
Annual Meeting or by proxy without attending the meeting.  Stockholders whose shares are registered in their own
names may vote (1) by returning a proxy card, (2) via the Internet, or (3) by telephone.  Specific instructions to be
followed by any registered stockholder interested in voting via the Internet or by telephone are set forth in the Notice
of Internet Availability of Proxy Materials and/or on the proxy card.  The Internet and telephone voting procedures are
designed to authenticate the stockholder’s identity and to allow the stockholder to vote his or her shares and confirm
that his or her voting instructions have been properly recorded.  If you do not wish to vote via the Internet or
telephone, please complete, date, sign and return the proxy card.  If you sign and return the proxy card but do not give
any instructions, your shares will be voted by the persons named in the proxy card in accordance with the
recommendations of the Board given below.

If your stock is held in the name of a broker, bank or other nominee, please mark, date, sign and return the voting
instruction form you receive from your broker or nominee with the proxy card.

If you are a registered stockholder and wish to vote in person at the meeting, be sure to bring a form of personal
picture identification with you.  If your stock is held by a broker, bank or other nominee (in “street name”) and you wish
to vote in person at the meeting, in addition to picture identification you should bring an account statement or a letter
from the record holder indicating that you owned the shares as of the record date, and obtain from the record holder
and bring with you a proxy from the record holder issued in your name.

2
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What is the deadline for voting my shares?

If you are a stockholder of record, your proxy must be received by telephone or the Internet by 1:00 a.m. Pacific time
on June 14, 2018 in order for your shares to be voted at the Annual Meeting.  However, if you are a stockholder of
record and you received a copy of the proxy materials by mail, you may instead mark, sign, date and return the proxy
card you received in the accompanying prepaid and addressed envelope so that it is received by us before the Annual
Meeting in order for your shares to be voted at the Annual Meeting.  If you hold your shares in street name, please
provide your voting instructions by the deadline specified by the bank, broker or other nominee who holds your
shares.

Can I change my vote after I return my proxy card?

Yes.  Even after you have submitted your proxy, you may change your vote at any time before the proxy is exercised
by delivering a duly executed proxy bearing a later date or a written revocation to the Secretary of the Company at the
address of the Company set forth above, or by attending the Annual Meeting and voting in person.  Any stockholder
of record as of the Record Date attending the Annual Meeting may vote in person, whether or not a proxy has been
previously given, but the presence (without further action) of a stockholder at the Annual Meeting will not constitute
revocation of a previously given proxy.

If I return my proxy card or voting instruction form without specifying voting instructions on it, will my shares be
voted?

Unless you give other instructions on your proxy, the persons named as proxy holders on the proxy will vote in
accordance with the recommendations of the Company’s Board.  The Board’s recommendations are set forth together
with the description of each matter in this Proxy Statement.  In summary, the Board unanimously recommends a vote: 
FOR election of each of the nine nominees for director, FOR ratification of the appointment of KPMG LLP as the
Company’s independent registered public accounting firm for the year ending December 28, 2018 and FOR the
approval of the non-binding advisory resolution approving the Company’s executive compensation.
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