Bovwman

12355 Sunrise Valley Drive
Suite 520
Reston, Virginia 20191
(703) 464-1000

April 7, 2023
To the Stockholders of Bowman Consulting Group Ltd.:

You are cordially invited to attend the annual meeting of stockholders of Bowman Consulting Group Ltd. (the
“Company”) to be held on Thursday, May 11, 2023, at 9:30 a.m. Eastern time, which will be a virtual meeting,
conducted via live webcast.

The virtual meeting format allows all of our stockholders the opportunity to participate in the annual meeting no
matter where they are located. If you plan to attend the annual meeting virtually on the Internet, please follow the
instructions in the “Questions and Answers About the Annual Meeting and Voting” section of this proxy
statement.

Information regarding each of the matters to be voted on at the annual meeting is contained in the accompanying
Notice of Annual Meeting of Stockholders and proxy statement. The Board of Directors recommends that you
vote “FOR” each of the proposals to be presented at the meeting.

Whether or not you plan to attend the annual meeting, we urge you to use our Internet voting system, to vote by
telephone, or to complete, sign and date the accompanying proxy card and return it in the enclosed postage-
prepaid envelope as soon as possible so that your shares will be represented at the annual meeting. If you later
decide to attend the annual meeting virtually or change your vote, you may withdraw your proxy and vote at the
annual meeting. Voting through our Internet voting system, by telephone or by written proxy will ensure your
representation at the annual meeting if you do not attend the annual meeting.

Your vote is important. Whether you own a few shares or many, and whether or not you plan to attend the annual
meeting, it is important that your shares be represented and voted. We thank you for your continued support of
the Company and look forward to your participation in the annual meeting.

Sincerely,

/s/ Gary Bowman

Gary Bowman
President, Chief Executive Officer and Chair of the
Board of Directors
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

April 7,2023
Dear Stockholder:

We cordially invite you to attend Bowman Consulting Group Ltd.’s 2023 annual meeting of stockholders. The
meeting will be held on Thursday, May 11, 2023, at 9:30 a.m. Eastern time and will be a virtual meeting,
conducted via live webcast. Enclosed with this proxy statement are your proxy card and our 2022 Annual Report
on Form 10-K. At the meeting, you will be asked:

1. To elect the two Class II directors nominated by our Board of Directors and named in the proxy
statement to serve for three-year terms expiring at the 2026 annual meeting of stockholders;

2. To ratify the appointment of Ernst & Young LLP as the independent registered public accounting firm
of the Company for the fiscal year ending December 31, 2023; and

3. To transact any other business which properly may be brought before the annual meeting or any
adjournment or postponement thereof.

The Board of Directors recommends that you vote “FOR” Proposals 1 and 2.

To allow all of our stockholders the opportunity to participate in the annual meeting no matter where they are
located, our 2023 annual meeting of stockholders will be a virtual meeting conducted solely online. Stockholders
will be able to join the meeting via the website www.virtualshareholdermeeting.com/BWMN2023 where they
can listen to the speakers, view management’s presentation, submit questions and comments, hear the
Company’s responses, and vote their shares electronically. To participate in the annual meeting, you will need
the control number located on your proxy card or the instructions that accompanied your proxy materials. Only
stockholders of record as of the close of business on March 17, 2023 may vote at the annual meeting.

It is important that your shares be represented at the annual meeting, regardless of the number you may hold.
Whether or not you plan to virtually attend, please vote using the Internet, by telephone or by mail, in each case
by following the instructions in our proxy statement. This will not prevent you from voting your shares at the
meeting if you attend virtually.

Sincerely,

/s/ Robert Hickey

Robert Hickey
Chief Legal Officer and Secretary

This proxy statement, including the form of proxy, is first being mailed to stockholders on or about April 7, 2023.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on
May 11, 2023: The accompanying proxy statement and 2022 annual report are available at
WWW.proxyvote.com.
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Bovwman

12355 Sunrise Valley Drive
Suite 520
Reston, Virginia 20191
(703) 464-1000

PROXY STATEMENT
QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

Why did you furnish me this proxy statement?

This proxy statement and the enclosed proxy card are furnished in connection with the solicitation of
proxies by the Board of Directors (the “Board of Directors” or “Board”) of Bowman Consulting Group Ltd.,
a Delaware corporation (the “Company,” “Bowman,” “we,” us,” or ‘“our”), for use at our annual meeting
of stockholders to be held on May 11, 2023, at 9:30 a.m. Eastern time, which will be a virtual meeting
conducted via live webcast, and at any adjournments or postponements of the annual meeting. This proxy
statement summarizes the information that you need to make an informed vote on the proposals to be
considered at the annual meeting. However, you do not need to attend the annual meeting to vote your
shares. Instead, you may simply complete, sign, and return the enclosed proxy card using the postage-
prepaid envelope provided, or you may grant a proxy to vote your shares by means of the Internet or by
telephone. The approximate date on which this proxy statement and the enclosed proxy card were sent to
our stockholders is April 7, 2023.

Where and when is the annual meeting?

We will hold the annual meeting virtually on May 11, 2023, at 9:30 a.m., Eastern time (login beginning at
9:15 a.m., Eastern time), exclusively via live webcast. Please go to www.virtualshareholdermeeting.com/BWMN2023
for instructions on how to participate in the annual meeting.

What proposals will be addressed at the annual meeting?
Stockholders will be asked to consider the following proposals at the annual meeting:

1. To elect the two Class II directors nominated by our Board of Directors and named in the proxy
statement to serve for three-year terms expiring at the 2026 annual meeting of stockholders;

2. To ratify the appointment of Ernst & Young LLP as the independent registered public accounting firm
of the Company for the fiscal year ending December 31, 2023; and

3. To transact any other business which properly may be brought before the annual meeting or any
adjournment or postponement thereof.

Who may vote on these proposals?

Stockholders who owned shares of common stock as of the close of business on Friday, March 17, 2023
(the “Record Date”) are entitled to vote at the annual meeting on all matters properly brought before the annual
meeting.

As of the Record Date, we had 13,594,480 issued and outstanding shares of common stock entitled to vote
at the annual meeting.
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How many votes do I have?

Each share of common stock is entitled to one vote on each matter that comes before the annual meeting.

What constitutes a quorum?

To conduct business at the annual meeting, a majority of the voting power of the issued and outstanding
shares of the Company entitled to vote at the meeting must be present in person or represented by proxy. This is
known as a “quorum.” Abstentions and broker non-votes (described below) will count toward establishing a
quorum.

How can I attend and participate in the virtual annual meeting?

The annual meeting will be held in a virtual only meeting format. Stockholders will not be able to physically
attend the annual meeting.

If you are a registered stockholder or beneficial owner of our common stock at the close of business on
Friday, March 17, 2023, you may attend the virtual annual meeting by visiting
www.virtualshareholdermeeting.com/BWMN2023. You will need the 16-digit control number found on your
proxy card or on the instructions that accompany your proxy materials to participate in the annual meeting and
vote your shares electronically. If your shares are held in the name of a bank, broker or other holder of record,
you should follow the instructions provided by your bank, broker or other holder of record to be able to
participate in the meeting.

You may log into www.virtualshareholdermeeting.com/BWMN2023 beginning at 9:15 a.m. Eastern time on
May 11, 2023. The annual meeting will begin promptly at 9:30 a.m. Eastern time on May 11, 2023. If you
experience any technical difficulties during the meeting, a toll free number will be available on our virtual
stockholder meeting site for assistance.

Stockholders will have the ability to submit questions during the annual meeting via the annual meeting
website at http://www.virtualshareholdermeeting.com/BWMN2023. As part of the annual meeting, we will hold
a question and answer session, during which we intend to answer questions submitted during the meeting that are
pertinent to the Company and the meeting matters, as time permits.

How do I vote by proxy?

You can vote by proxy whether or not you attend the annual meeting. If you are a stockholder of record, to
vote by proxy, you have a choice of voting over the Internet, by telephone or by mail.

e To vote via the Internet prior to the meeting, go to www.proxyvote.com and follow the instructions there.
To vote via the Internet during the meeting go to www.virtualshareholdermeeting.com/BWMN2023. You
will need the 16-digit control number included on your proxy card or voter instruction form.

e To vote by telephone, dial the number listed on your proxy card or your voter instruction form. You
will need the 16-digit control number included on your proxy card or voter instruction form.

e To vote by mail, complete, sign and date the proxy card provided and return it promptly in the postage-
prepaid envelope provided.

If you choose to vote prior to the meeting through the Internet or by telephone, please remember to submit
your vote by 11:59 p.m. Eastern Time on Wednesday, May 10, 2023 to ensure that your vote is counted.

The enclosed proxy designates Bruce Labovitz, our Chief Financial Officer, and Robert Hickey, our Chief
Legal Officer and Secretary, to hold your proxy and vote your shares. If you properly complete your proxy card
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and send it to us in time to vote or timely grant your proxy via the Internet or by telephone, your proxy holder
will vote your shares as you have instructed. If you do not give voting instructions for a particular proposal, then
your proxy holder will vote your shares on that proposal as recommended by the Board and as the proxy holders
may determine in their discretion with respect to any other business which is properly brought before the annual
meeting or any adjournment or postponement thereof. As of the date of this proxy statement, we are not aware of
any matters other than those set forth in proposals 1 and 2 that will be brought before the annual meeting.

What if my shares are held in street name?

If your shares are registered in the name of a broker, bank or other nominee (typically referred to as being
held in “street name”), you will receive instructions from your broker, bank, or other nominee that must be
followed in order for your broker, bank, or other nominee to vote your shares per your instructions. Many
brokerage firms and banks have a process for their beneficial holders to provide instructions via the Internet or
over the telephone. If Internet or telephone voting is unavailable from your broker, bank or other nominee, please
complete and return the enclosed voting instruction card in the enclosed postage-prepaid envelope.

If you hold shares through a broker, bank, or other nominee and wish to be able to vote at the meeting,
please see “How can I attend and participate in the virtual annual meeting?” above.

How does the Board recommend that I vote?
The Board unanimously recommends that you vote your shares as follows:

1. FOR the election of the two Class II directors nominated by our Board of Directors and named in the
proxy statement to serve for three-year terms expiring at the 2026 annual meeting of stockholders; and

2. FOR the ratification of the appointment of Ernst & Young LLP as the independent registered public
accounting firm of the Company for the fiscal year ending December 31, 2023.

What are broker non-votes?

If you have shares of common stock that are held by a broker, you may give the broker voting instructions,
and the broker must vote as you direct. If you do not provide instructions on how to vote, your broker may have
authority to vote your shares. This is called a “broker non-vote.” Under the rules that govern brokers who are
voting with respect to shares that are held in street name, brokers have the discretion to vote such shares on
routine matters, but not on non-routine matters. Routine matters include the ratification of the appointment of
independent auditors. Non-routine matters include the election of directors, the adoption of, or amendments to,
certificates of incorporation or employee stock purchase plans, or advisory proposals on executive compensation.
Your vote is especially important. If your shares are held by a broker, your broker cannot vote your shares for the
election of directors unless you provide voting instructions. Therefore, please instruct your broker regarding how
to vote your shares on this matter promptly.

May I revoke my proxy?
If you give a proxy, then you may revoke it at any time before it is exercised, as follows:
1. You may submit another proxy bearing a later date by mail, Internet or telephone;

2. You may send written notice of revocation to the Corporate Secretary of Bowman with a date later than
the date of the previously submitted proxy; or

3. You may attend the annual meeting and vote at www.virtualshareholdermeeting.com/BWMN2023.

Any written notice of revocation should be sent to: Bowman Consulting Group Ltd., 12355 Sunrise Valley
Drive, Suite 520, Reston, Virginia 20191, Attention: Corporate Secretary.
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What vote is required to approve each proposal?

Proposal 1: Election of the two Class I directors nominated by our Board of Directors and named in the
proxy statement to serve for three-year terms expiring at the 2026 annual meeting of stockholders.

Class II directors are elected by a plurality of the votes cast at a meeting of the stockholders by the holders
of stock entitled to vote in the election. This means that the two nominees who receive the highest number of
“FOR” votes will be elected as directors, even if those nominees do not receive a majority of the votes cast.
Abstentions and broker non-votes will have no impact on the outcome of the vote on the election of directors.

Proposal 2: Ratification of the independent registered public accounting firm.

The ratification of the appointment of the Company’s independent registered public accounting firm, as
described in Proposal 2, requires the affirmative vote of the majority of the shares of voting stock present at the
annual meeting, in person or represented by proxy, and entitled to vote thereon. An abstention will be treated as a
vote against the ratification. A broker non-vote will not impact the outcome of the vote on Proposal 2. As
described above, brokers generally have discretionary authority to vote on the ratification of independent
auditors, so broker non-votes are generally not expected for Proposal 2.

Are there any dissenters’ rights of appraisal?

The Board of Directors is not proposing any action for which the laws of the State of Delaware, our
amended and restated certificate of incorporation or our amended and restated bylaws provide a stockholder with
aright to dissent and obtain appraisal of or payment for such stockholder’s shares.

Who bears the cost of soliciting proxies?

We will bear the cost of soliciting proxies in the accompanying form and will reimburse brokerage firms
and others for expenses involved in forwarding proxy materials to beneficial owners or soliciting their execution.
In addition to solicitations by mail, the Company, through its directors and officers, may solicit proxies in person,
by telephone or by electronic means. Such directors and officers will not receive any special remuneration for
these efforts.

Where can I find voting results of the annual meeting?

We will announce the results for the proposals voted upon at the annual meeting and publish final detailed
voting results in a Form 8-K filed with the Securities and Exchange Commission (the “SEC”) within four
business days after the annual meeting.
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CORPORATE GOVERNANCE

Our business affairs are managed under the direction of our Board of Directors in accordance with the
Delaware General Corporation Law, as implemented by our amended and restated certificate of incorporation
and our amended and restated bylaws.

Composition of Our Board of Directors

Our Board consists of six members. In May 2022, Mr. Daniel LeFaivre tendered his resignation as a
director, and at the recommendation of the Nominating and Governance Committee, the Board elected
Mr. Raymond Vicks, Jr. to serve as a director and Chair of the Audit Committee effective as of May 11, 2022.

There are no contractual obligations regarding the election of our directors. Our nominating and corporate
governance committee and our Board may therefore consider a broad range of factors relating to the
qualifications and background of nominees. Our nominating and corporate governance committee’s and our
Board’s priority in selecting board members is identification of persons who will further the interests of our
stockholders through their established record of professional accomplishment, the ability to contribute positively
to the collaborative culture among board members, knowledge of our business, understanding of the competitive
landscape, professional and personal experiences, and expertise relevant to our growth strategy. Our directors
hold office until their successors have been elected and qualified or until the earlier of their resignation or
removal. Our amended and restated certificate of incorporation and amended and restated bylaws also provide
that our directors may be removed only for cause by the affirmative vote of the holders of at least two-thirds of
the votes that all our stockholders would be entitled to cast in an annual election of directors, and that any
vacancy on our Board, including a vacancy resulting from an enlargement of our Board, may be filled only by
vote of a majority of our directors then in office.

Staggered Board

Our Board is divided into three staggered classes of directors, and each director is assigned to one of the
three classes. At each annual meeting of the stockholders, a class of directors will be elected for a three-year term
to succeed the directors of the same class whose terms are then expiring. The terms of the directors will expire
upon the election and qualification of successor directors at the annual meeting of stockholders to be held during
the years 2025 for Class I directors, 2023 for Class II directors and 2024 for Class III directors.

. Our Class I directors are Mr. Bowman and Mr. Riddick;
. Our Class II directors are Mr. Bruen and Ms. Mulroy; and
. Our Class III directors are Mr. Vicks and Mr. Laurito.

Our amended and restated certificate of incorporation and amended and restated bylaws provide that the
number of our directors shall be fixed from time to time by a resolution of our Board.

The division of our Board into three classes with staggered three-year terms may delay or prevent
stockholder efforts to effect a change of our management or a change in control. We expect that additional
directorships resulting from an increase in the number of directors, if any, will be distributed among the three
classes so that, as nearly as possible, each class will consist of one third of the Board.

Director Independence

Under the Nasdaq listing rules, independent directors must comprise a majority of a listed company’s board
of directors. In addition, the Nasdagq listing rules require that audit committee members satisfy additional
independence criteria, including those set forth in Rule 10A-3 under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and that compensation committee members satisfy the independence criteria set
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forth in Rule 10C-1 under the Exchange Act. Under Nasdagq listing rules, a director will only qualify as an
“independent director” if, in the opinion of that company’s board of directors, that person does not have a
relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of
a director.

Based upon information requested from and provided by each director concerning his or her background,
employment and affiliations, including family relationships, we have determined that all the members of our
Board, except Mr. Bowman and Mr. Bruen, are independent directors, including for purposes of Nasdaq and SEC
rules. In making that determination, our Board considered the relationships that each director has with us and all
other facts and circumstances the Board deemed relevant in determining independence, including the potential
deemed beneficial ownership of our capital stock by each director, including non-employee directors that are
affiliated with certain of our major stockholders. There are no family relationships among any of our directors or
executive officers. Mr. Bowman is not an independent director under these rules because he is currently
employed as the Chief Executive Officer of our Company. Mr. Bruen is not an independent director under these
rules because he serves as Chief Operating Officer.

Board Leadership Structure and Board’s Role in Risk Oversight

Mr. Bowman currently serves as the Chair of our Board of Directors. Our amended and restated bylaws do
not require that our chair and chief executive officer positions be separate. Our Board believes that our Chief
Executive Officer is in the best position to most effectively serve as the Chair of the Board given that he has the
primary responsibility for managing our day-to-day operations and therefore has a detailed and in-depth
knowledge of the issues, opportunities and challenges facing us and our business. The Board also believes that
the Chief Executive Officer serving as Chair of the Board further promotes information flow between
management and the Board and enhances the quality of the Board’s overall decision-making process. In the
future, we may also introduce a role of lead independent director.

Risk is inherent with every business, and how well a business manages risk can ultimately determine its
success. We face a number of risks, including risks relating to our financial condition, development and
commercialization activities, operations, strategic direction and intellectual property as more fully discussed in
the section titled “Risk Factors” appearing in the Annual Report on Form 10-K for the fiscal year ended
December 31, 2022 (the “Annual Report on Form 10-K”) accompanying this proxy statement. Management is
responsible for the day-to-day management of risks we face, while our Board, as a whole and through its
committees, has responsibility for the oversight of risk management. In its risk oversight role, our Board has the
responsibility to satisfy itself that the risk management processes designed and implemented by management are
adequate and functioning as designed.

The role of the Board in overseeing the management of our risks is conducted primarily through committees
of the Board, as disclosed in the descriptions of each of the committees below and in the charters of each of the
committees. The full Board (or the appropriate Board committee in the case of risks that are under the purview of
a particular committee) discusses with management our major risk exposures, their potential impact on us, and
the steps we take to manage them. When a Board committee is responsible for evaluating and overseeing the
management of a particular risk or risks, the chairman of the relevant committee reports on the discussion to the
full Board during the committee reports portion of the next Board meeting. This enables the Board and its
committees to coordinate the risk oversight role, particularly with respect to risk interrelationships.

Executive Sessions

Our independent directors meet periodically in executive session, without the presence of management,
including the Chief Executive Officer and Chief Operating Officer. Generally, executive sessions are scheduled
as a part of all regular Board meetings, and, in any event, such sessions are held not less than twice during each
calendar year. The chairperson of each executive session reports to the Chief Executive Officer, as appropriate,
regarding relevant matters discussed in the executive session.
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Code of Ethics

We have a written code of ethics that applies to our senior financial officers, including our Chief Executive
Officer and Chief Financial Officer (the “Code of Ethics”). In addition, we have a written code of ethics and
business conduct that applies to all of our employees (the “Code of Business Conduct”). A current copy of each
of the Code of Ethics and the Code of Business Conduct is posted on the investor relations section of our website,
which is located at investors.bowman.com. If we make any substantive amendments to, or grant any waivers
from, the Code of Ethics for any senior financial officer, we will disclose the nature of such amendment or
waiver on our website or in a Current Report on Form 8-K.

Anti-Hedging Policy

We have adopted an insider trading policy that includes an anti-hedging provision prohibiting our
employees from engaging in hedging or monetization transactions that can be accomplished through a number of
possible mechanisms, including through the use of prepaid variable forward contracts, equity swaps, collars and
exchange funds. To avoid uncertainty, any person wishing to enter into a transaction that might be deemed a
hedging transaction is required to first submit the proposed transaction for review by our Company’s compliance
officer. The determination by the compliance officer as to whether or not the proposed transaction constitutes a
prohibited hedging transaction is final and binding on the employee. We also prohibit short sales of our
Company’s securities. A current copy of our insider trading policy is posted on the investor relations section of
our website, which is located at investors.bowman.com.

Board Meetings, Committee Membership and Meetings

The Board held seven meetings in 2022. The Board has three standing committees: the audit committee,
compensation committee and nominating and corporate governance committee. During fiscal year 2022, each of
our current directors attended at least 75% of the total number of meetings of the Board and at least 75% of the
total number of meetings of the committees of the Board on which such director served during that period.

The table below provides membership and meeting information for each of the committees of the Board in
2022.

Nominating
and

Corporate
Audit Compensation Governance
Director Committee Committee Committee

James Laurito ............ ... ... ... ..... X Chairman —
Raymond Vicks, Jr.* ... ... oo L Chairman — X
PatriciaMulroy .......... ... ... ... .. ..., X X X
Stephen Riddick ............. ... .. ... .... — X Chairman
Daniel Lefaivre® .......................... X — X
Total meetings in 2022 .................... 5 6 4

*  Mr. Lefaivre resigned as director, and was replaced by Mr. Vicks as director, in May 2022.

Currently, we do not maintain a formal policy regarding director attendance at the annual meeting; however,
it is expected that, absent compelling circumstances, each of our directors will attend our annual meeting. All
members of the Board in 2022 were present at our 2022 annual meeting of stockholders.

Committees of the Board of Directors

Each of the audit committee, compensation committee, and nominating and corporate governance
committee operates pursuant to a charter adopted by our Board of Directors. The composition and functioning of
all of our committees complies with applicable requirements of the Sarbanes-Oxley Act of 2002, Nasdaq and
SEC rules and regulations.
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The full text of our audit committee charter, compensation committee charter, and nominating and corporate
governance committee charter are posted on the investor relations section of our website at
investors.bowman.com. We do not incorporate the information contained on, or accessible through, our corporate
website into this proxy statement, and you should not consider it a part of this proxy statement.

Our Board may from time to time establish other committees.

Audit Committee

Mr. Vicks, Ms. Mulroy and Mr. Laurito serve on the audit committee, which is chaired by Mr. Vicks. The
audit committee’s responsibilities include:

e appointing, approving the compensation of, and assessing the independence of our independent
registered public accounting firm;

e pre-approving auditing and permissible non-audit services and fees, and the terms of such
services, to be provided by our independent registered public accounting firm;

*  reviewing the overall audit plan with our independent registered public accounting firm and
members of management responsible for preparing our consolidated financial statements;

e reviewing and discussing with management and our independent registered public accounting firm
our annual and quarterly financial statements and related disclosures as well as critical accounting
policies and practices used by us;

e coordinating the oversight and reviewing the adequacy of our internal control over financial
reporting;

»  establishing policies and procedures for the receipt and retention of accounting-related complaints
and concerns;

*  recommending based upon the audit committee’s review and discussions with management and
our independent registered public accounting firm whether our audited financial statements shall
be included in our Annual Report on Form 10-K;

*  monitoring the integrity of our consolidated financial statements and our compliance with legal
and regulatory requirements as they relate to our consolidated financial statements and accounting
matters;

e preparing the audit committee report required by SEC rules to be included in our annual proxy
statement;

* reviewing all related person transactions for potential conflict of interest situations and approving
all such transactions; and

*  reviewing quarterly earnings releases.

All fees and services to be provided to us by our independent registered public accounting firm must be
approved in advance by our audit committee.

All members of our audit committee meet the requirements for financial literacy under the applicable rules
and regulations of the SEC and the Nasdagq listing rules. Our Board of Directors has determined that Mr. Vicks
qualifies as an “audit committee financial expert” within the meaning of applicable SEC regulations. In making
this determination, our Board of Directors considered the nature and scope of experience that Mr. Vicks has
previously had as a partner at a large accounting firm and as a certified public accountant. Our Board of Directors
has determined that all of the members of our audit committee satisfy the relevant independence requirements for
service on the audit committee set forth in the rules of the SEC and the Nasdaq listing rules. Both our
independent registered public accounting firm and management periodically meet privately with our audit
committee.
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Compensation Committee

Mr. Laurito, Mr. Riddick and Ms. Mulroy serve on the compensation committee, which is chaired by
Mr. Laurito. The compensation committee’s responsibilities include:

e annually reviewing and recommending to the Board of Directors the corporate goals and
objectives relevant to the compensation of our Chief Executive Officer;

*  evaluating the performance of our Chief Executive Officer in light of such corporate goals and
objectives and based on such evaluation (i) recommending to the Board of Directors the cash
compensation of our Chief Executive Officer and (ii) reviewing and approving grants and awards
to our Chief Executive Officer under equity-based plans;

e reviewing and approving the cash compensation of our other executive officers;
e reviewing and establishing our overall management compensation, philosophy and policy;
e overseeing and administering our compensation and similar plans;

e evaluating and assessing potential and current compensation advisors in accordance with the
independence standards identified in the applicable Nasdaq rules;

e reviewing and approving our policies and procedures for the grant of equity-based awards;
e reviewing and recommending to the Board the compensation of our directors;
e preparing our compensation committee report if and when required by SEC rules;

e reviewing and discussing annually with management our “Compensation Discussion and
Analysis,” if and when required, to be included in our annual proxy statement; and

e reviewing and approving the retention or termination of any consulting firm or outside advisor to
assist in the evaluation of compensation matters.

Our Board of Directors has determined that each member of the compensation committee is “independent”
as defined in the applicable Nasdaq rules. Each member of our compensation committee is a non-employee
director, as defined in Rule 16b-3 promulgated under the Exchange Act.

Role of Independent Compensation Consultant

Pursuant to its charter, the compensation committee has the sole authority to retain compensation
consultants or advisors to assist it in fulfilling its responsibilities, including evaluating and determining executive
and director compensation. During 2022, the compensation committee engaged PricewaterhouseCoopers
(“PwC”) as its independent compensation consultant. PwC provided the compensation committee with analyses,
advice, guidance and recommendations on executive and director compensation levels versus our peers,
including market trends, and provided updates on executive compensation trends and developments. During
2022, PwC was also separately engaged by management to perform tax consulting work for the Company. The
aggregate amount of fees billed by PwC for consulting services in 2022 was $377,355, consisting of $47,610 for
services related to compensation matters and $322,745 for tax consulting services. In 2022, the Board approved
the provision of tax consulting services to the Company by PwC, which has provided, and continues to provide,
such services to the Company on an ongoing basis. In considering the independence of PwC, the compensation
committee considered the additional services provided by PwC to the Company and determined that no conflicts
of interest exist.

Role of Management and Delegation of Authority

Our compensation committee meets with our Chief Executive Officer before the end of the fiscal year to
discuss the incentive compensation programs to be in effect for our executive officers for the following fiscal
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year and the corporate goals and objectives relevant to those programs. The Chief Executive Officer is not
present during voting or any deliberations of the compensation committee as pertaining to the Chief Executive
Officer’s compensation terms.

The compensation committee has the authority to delegate any of its responsibilities, along with the
authority to take action in relation to such responsibilities, to one or more subcommittees as the compensation
committee may deem appropriate in its sole discretion but did not do so in 2022.

Compensation Committee Interlocks and Insider Participation

None of the members of our current compensation committee is, or has at any time during the prior three
years been, one of our officers or employees. None of our executive officers currently serves, or in the past fiscal
year has served, as a member of the board of directors or compensation committee of any entity that has one or
more executive officers serving on our Board or compensation committee.

Nominating and Corporate Governance Committee

Mr. Riddick, Ms. Mulroy and Mr. Vicks serve on the nominating and corporate governance committee,
which is chaired by Mr. Riddick. The nominating and corporate governance committee’s responsibilities include:

e developing and recommending to the Board criteria for board and committee membership;

e establishing procedures for identifying and evaluating Board candidates, including nominees
recommended by stockholders;

*  reviewing the composition of the Board to ensure that it is composed of members containing the
appropriate skills and expertise to advise us;

* identifying individuals qualified to become members of the Board;

*  recommending to the Board the persons to be nominated for election as directors and to each of
the Board’s committees;

e developing and recommending to the Board a code of business conduct and ethics and a set of
corporate governance guidelines; and

*  overseeing the evaluation of our Board and management.

Consideration of Director Nominees

Our nominating and corporate governance committee believes that members of the Board of Directors
should have the highest professional and personal ethics and values and conduct themselves in a manner that is
consistent with our Code of Ethics and Business Conduct. While the nominating and corporate governance
committee has not established specific minimum qualifications for director candidates, the committee believes
that candidates and nominees must reflect a Board of Directors that is comprised of directors who have: personal
and professional integrity, ethics and values; experience in corporate management, a general understanding of
marketing, finance and other elements relevant to the success of a publicly traded company in today’s business
environment; experience in our industry; experience as a board member of another publicly held company;
academic expertise in an area of our operations; diversity of experience and perspective including but not limited
to diversity in race, gender, geography, thought, viewpoints, background, skills and expertise; and practical and
mature business judgment, including ability to make independent analytical inquiries.

The nominating and corporate governance committee considers possible candidates for nominees for
directors from many sources, including management and stockholders. The nominating and corporate governance

committee evaluates the suitability of potential candidates nominated by stockholders in the same manner as
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other candidates recommended to the nominating and corporate governance committee, in accordance with the
criteria described above. The nominating and corporate governance committee considers the suitability of each
candidate, including the current members of the Board, in light of the current size and composition of the Board.
The nominating and corporate governance committee also provides input and guidance regarding the
independence of directors, for review and approval by our Board.

The procedural and disclosure requirements of our amended and restated bylaws provide that stockholders
who would like to propose a Board nominee for consideration by the nominating and corporate governance
committee must deliver written notice to our Corporate Secretary, including disclosure of: (i) the relationship
between the nominating stockholder and the underlying beneficial owner, if any, and such parties’ stock holdings
and derivative positions in our securities; (ii) information we deem appropriate to ascertain the nominee’s
qualifications to serve on the Board; and (iii) any other information required to comply with the proxy rules and
applicable law. These requirements are more fully described in Section 2.12 of our amended and restated bylaws,
a copy of which is available upon written request to Bowman Consulting Group Ltd., 12355 Sunrise Valley
Drive, Suite 520, Reston, Virginia 20191, Attention: Corporate Secretary.

Board Diversity

The Board believes that the Company and our stockholders are best served by having a Board that brings a
diversity of experience and perspective to Board meetings. The nominating and corporate governance committee
and the Board will consider such diversity in identifying director nominees. The table below provides
information with respect to how each of our directors self-identifies with respect to gender, race and ethnicity and
LGBTQ+ status.

Board Diversity Matrix (as of April 7, 2023)

Total Number of DIirectors . ........ ...t 6

Did Not
Disclose
Female Male Non-Binary Gender

Part I: Gender Identity
DIreCtors . ..ottt 1 5 0 0
Part II: Demographic Background

African AmericanorBlack ........... ... ... ... 0 2 0 0
Alaskan Native or Native American . ...............ouituurenrennnn.. 0 0 0 0
ASIAN .. 0 0 0 0
Hispanic or LatinX .. ... e 0 0 0 0
Native Hawaiian or Pacific Islander ................................ 0 0 0 0
White . .o 1 3 0 0
Two or More Races or Ethnicities ................................. 0 0 0 0
LGBTQ+ .ot 0

Did Not Disclose Demographic Background ......................... 0
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our amended and restated certificate of incorporation provides that the number of our directors, other than
those who may be elected by the holders of one or more series of our preferred stock, shall be fixed from time to
time by resolution of our Board of Directors. Presently, we have a Board consisting of six directors. Michael
Bruen and Patricia Mulroy have been nominated by our Board for election as Class II directors to be voted on at
the annual meeting. Each of Mr. Bruen and Ms. Mulroy is a current director and each has consented to serve as a
director. Each director to be elected will hold office for a term expiring at the annual meeting of stockholders to
be held in 2026, and until such director’s successor is duly elected and qualified or until such director’s earlier
resignation, death or removal. If either of the nominees declines to serve or becomes unavailable for any reason,
or if a vacancy occurs before the election (although we know of no reason to anticipate that this will occur), the
proxies may be voted for such substitute nominees as we may designate. Should a nominee become unable to
serve or should a vacancy on the Board occur before the annual meeting, the Board may either reduce its size or
designate a substitute nominee. If a substitute nominee is named, your shares will be voted for the election of the
substitute nominee designated by the Board.

In the vote on the election of the two Class II director nominees, stockholders may vote “FOR” nominees or
“WITHHOLD” votes from nominees. The Class II director nominees receiving the highest number of “FOR”
votes will be elected as directors. Votes that are withheld, abstentions and broker non-votes will have no effect
on the outcome of the election.

The persons appointed by the Board as proxy holders intend to vote for the election of each of the below
Class 1II director nominees, unless you indicate otherwise on the proxy or voting instruction card.

Set forth below is biographical and other information about the Class II director nominees and our other
directors. Following each nominee’s biographical information, we have provided information concerning the
particular experience, qualifications, attributes and/or skills that led the nominating and corporate governance
committee and the Board to determine that each nominee should serve as a director.

Our Board unanimously recommends that you vote “FOR” the nominees named below.

Class II Director Nominees Standing for Election

Michael Bruen, 57. Mr. Bruen has served as our Chief Operating Officer since July 2008 and as a director
since 2001. In this role, Mr. Bruen oversees operations and the implementation of our acquisition strategy and the
integration of the acquired companies. From November 1996 to July 2008, Mr. Bruen served as one of our senior
managers. Mr. Bruen has 29 years of experience as a licensed professional engineer. Mr. Bruen earned a
Bachelor of Science from the University of Notre Dame.

Mr. Bruen was selected to serve on our Board because his extensive leadership and experience managing
and overseeing the operations of our company and its continued growth and his valuable knowledge of our
industry and business.

Patricia Mulroy, 70. Ms. Mulroy has served as one of our directors since March 2021. Ms. Mulroy is
currently a Non-Resident Senior Fellow for Climate Adaptation and Environmental Policy and a Practitioner in
Residence at the Saltman Center for Conflict Resolution at the William S. Boyd School of Law at University of
Nevada, Las Vegas. Since November 2015, Ms. Mulroy has been owner, President and CEO of a consulting firm
representing both corporate and government clients in water matters. She is a recognized expert in water
resources and climate related adaptation strategies for both governments and corporations and recently completed
her term as a member of the Global Agenda Council on Water of the World Economic Forum. Ms. Mulroy sits
on the board of directors of Wynn Resorts (Nasdaq: WYNN) and nZero, a climate management platform.

Ms. Mulroy earned a Bachelor of Arts and Master of Arts from University of Nevada, Las Vegas.
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Ms. Mulroy was selected to serve on our Board because of her public company board leadership and
experience and her extensive knowledge of water resources and climate adaptation matters.

Continuing Directors with Terms Expiring in 2024

Raymond Vicks, Jr., 63. Mr. Vicks has served as one of our directors since May 2022. Mr. Vicks
previously served as managing partner at The BMV Group, a position he held from August 2017 until his
retirement in 2019. Mr. Vicks also served as senior vice president and chief financial officer of The HSC Health
Care System from 2015 to 2019. Prior to that, Mr. Vicks served in roles of increasing responsibility at
PricewaterhouseCoopers LLP from 1995 to 2014, including sixteen years as a partner. Mr. Vicks is a certified
public accountant and received his B.S. in Accounting from Virginia Tech. He currently serves as a director of
Tenable Holdings, Inc. In December 2021, Mr. Vicks was appointed to serve a five-year term as a member of the
Federal Accounting Standards Advisory Board beginning July 1, 2022.

James Laurito, 66. Mr. Laurito has served as one of our directors since March 2021. Mr. Laurito served as
Executive Vice President, Business Development and Chief Technology Officer of Fortis, Inc. (NYSE:FTS),
from May 2018 until his retirement in December 2021, where he was responsible for mergers and acquisitions,
strategy, business development, innovation, technology and cybersecurity. From April 2016 to May 2018, he was
EVP, Business Development at Fortis. From October 2014 to March 2016, Mr. Laurito served as the President
and CEO of Central Hudson Gas & Electric Corp. and President and CEO of CH Energy Group, Inc., the holding
company of Central Hudson Gas & Electric. From November 2009 to October 2014, Mr. Laurito was President
of Central Hudson Gas & Electric Corp. From June 2003 to October 2009, Mr. Laurito was President and CEO of
New York State Electric & Gas and Rochester Gas & Electric Corp, subsidiaries of Iberdrola/Energy East Corp.
Mr. Laurito earned a Bachelor of Science degree in civil engineering from West Virginia University.

Continuing Directors with Terms Expiring in 2025

Gary Bowman, 66. Mr. Bowman has served as our President, Chief Executive Officer and Chair of the
Board since our founding in 1995. Since that time, he has led our growth to approximately $260 million in annual
revenue and he retains a hands-on role overseeing all aspects of setting our strategic direction, mergers and
acquisitions, operational execution, and stakeholder relations. Mr. Bowman is a licensed professional engineer
with over 40 years of experience. Mr. Bowman earned a Bachelor of Science from Virginia Tech.

Stephen Riddick, 59. Mr. Riddick has served as one of our directors since March 2021. Mr. Riddick
previously served as General Counsel and Corporate Secretary of Tenable Holdings, Inc. (Nasdaq: TENB) from
June 2016 until September 2022 where he was responsible for global legal affairs, corporate governance,
government affairs, and regulatory compliance. From September 2010 to February 2016, Mr. Riddick served in
various positions of increasing responsibility, including Group Associate General Counsel for Linde PLC
(formerly Praxair, Inc.). From 1988 to 2010, Mr. Riddick was an attorney in private practice with global law
firms where his practice focused on corporate transactions and governance matters on behalf of clients including
public and private companies in a wide variety of industries and investment banks. Mr. Riddick earned his
Bachelor of Arts from the University of Virginia and Juris Doctorate from the University of North Carolina.

Page | 13 2023 Proxy Statement BOWVITIAN



EXECUTIVE OFFICERS

The following sets forth information regarding our non-director executive officers as of the date of this
proxy statement. For information regarding Gary Bowman, our President and Chief Executive Officer and Chair
of the Board, and Michael Bruen, our Chief Operating Officer and Director, see “Proposal No. 1 - Election of
Directors” above.

Bruce Labovitz, 55. Mr. Labovitz has served as our Chief Financial Officer since January 2013.
Mr. Labovitz has complete oversight of all our financial operations, budgeting, audit, capital strategies, treasury,
compliance, tax, valuation, credit facilities and investor relations as well as designing and implementing the
financial aspects of our growth and acquisition initiatives. Mr. Labovitz has 30 years of experience in both
private and public companies in a various range of industry groups.

From September 2009 to January 2013, Mr. Labovitz served as Chief Financial Officer at ADR Software,
LLC. From February 2002 to May 2009, Mr. Labovitz served as the Chief Financial Officer for Comstock
Homebuilding Companies Inc. (Nasdaq: CHCI), managing its initial public offering in 2004. Mr. Labovitz
earned dual Bachelor of Science degrees from the New York University Leonard Stern School of Business.

Robert Hickey, 65. Mr. Hickey has served as our Chief Legal Officer and Secretary since January 2013,
and as a director from July 2003 until March 24, 2021. From July 2003 to January 2013, Mr. Hickey served as
our Chief Financial Officer, General Counsel, Secretary, and Treasurer. Mr. Hickey has 40 years of business and
legal experience, with 20 years of experience in the private practice of law. Mr. Hickey administers our legal
affairs, and designs and implements the legal aspects of our growth and acquisition initiatives. Mr. Hickey earned
a Bachelor of Arts and Juris Doctorate from the University of Virginia.

There are no family relationships among any of our current directors or executive officers.
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PROPOSAL NO. 2
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM

The audit committee of our Board has selected Ernst & Young LLP to serve as our independent registered
public accounting firm to audit the consolidated financial statements of the Company for the fiscal year ending
December 31, 2023.

We are asking our stockholders to ratify the selection of Ernst & Young LLP as our independent registered
public accounting firm for the year ending December 31, 2023. Although ratification is not required by our
amended and restated bylaws or otherwise, the Board is submitting the selection of Ernst & Young LLP to our
stockholders for ratification because we value our stockholders’ views on our independent registered public
accounting firm and as a matter of good corporate practice.

The affirmative vote of a majority of the shares of voting stock present at the annual meeting, in person or
represented by proxy, and entitled to vote thereon is required for approval of this proposal. Broker non-votes will
have no effect on the outcome of this proposal, while abstentions will have the effect of a vote “AGAINST” this
proposal.

In the event that our stockholders fail to ratify the selection of Ernst & Young LLP, it will be considered a
recommendation to the Board and the audit committee to consider other auditors for next year. However, because
of the difficulty in making any substitution of auditors after the beginning of the current year, the appointment
for 2023 will stand unless the audit committee determines there is a reason to make a change. Even if the
selection of Ernst & Young LLP as our independent registered public accounting firm is ratified, the audit
committee may in its discretion select a different independent registered public accounting firm at any time
during the year if it determines that such a change would be in the best interests of the Company and our
stockholders.

A representative of Ernst & Young LLP is expected to attend the annual meeting, with the opportunity to
make a statement if the representative desires to do so and is expected to be available to respond to appropriate
questions.

Our Board unanimously recommends a vote “FOR” the ratification of Ernst & Young LLP as our
independent registered public accounting firm for the fiscal year ending December 31, 2023.

Audit and Non-Audit Fees

The following table sets forth the aggregate fees billed to the Company for the fiscal years ended
December 31, 2022 and 2021 by Ernst & Young LLP:

2022 2021
Auditfees D ... $1,335,000  $983,000
Audit-related fees @ ... ... . - -
Taxfees @ ... - -
All other fees ™ ... .. . .. .. . . . . - -
Total ... . $1,335,000  $983,000

(1) Audit fees consist of fees billed for professional services rendered for the audit of our financial statements
included in our Annual Report on Form 10-K and registration statement on Form S-1, the review of the
interim consolidated financial statements included in quarterly reports and services that are normally
provided in connection with statutory and regulatory filings or engagements, consultations in connection
with acquisitions and issuances of auditor consents and comfort letters in connection with SEC registration
statements and related SEC registered and non-registered securities offerings.
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(2) Audit-related fees would consist of fees billed for assurance and related services that are reasonably related
to the performance of the audit or review of our consolidated financial statements and are not reported under
“Audit Fees.”

(3) Tax fees would consist of fees billed for professional services rendered for tax compliance, tax advice and
tax planning.

(4) All other fees would consist of fees for products and services other than the services reported above.

Pre-Approval Policies and Procedures

Our audit committee was formed in connection with the effectiveness of our registration statement for our
initial public offering in May 2021. Since its formation, the audit committee has and will pre-approve all audit
services and permitted non-audit services to be performed for us by our auditors on a case-by-case basis,
including the fees and terms thereof. The audit committee did not pre-approve all of the 2021 services, although
any services rendered prior to the formation of our audit committee were approved by our Board.
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REPORT OF THE AUDIT COMMITTEE

The audit committee oversees our accounting and financial reporting processes and the audits of our
financial statements, including the performance and compensation of our independent registered public
accounting firm. Management has the primary responsibility for the financial statements and the financial
reporting processes, including the systems of internal controls.

In fulfilling its oversight responsibilities, the audit committee reviewed and discussed our audited financial
statements as of and for the period ended December 31, 2022 with management and with Ernst & Young LLP,
and discussed with Ernst & Young LLP those matters required to be discussed by the auditors with the audit
committee under the rules adopted by the Public Company Accounting Oversight Board. In addition, the audit
committee has received the written disclosures and the letter from Ernst & Young LLP required by the applicable
requirements of the Public Company Accounting Oversight Board regarding Ernst & Young LLP’s
communications with the audit committee concerning independence and has discussed with Ernst & Young LLP
that firm’s independence from the Company and its management. Additionally, the audit committee
pre-approved all audit and non-audit services provided to the Company by Ernst & Young LLP following its
initial public offering.

Based upon the audit committee’s discussions with management and Ernst & Young LLP and the audit
committee’s review of the representations of management and the written disclosures and letter of the
independent auditors provided to the audit committee, the audit committee recommended to the Board that the
audited consolidated financial statements for the year ended December 31, 2022 be included in our Annual
Report on Form 10-K, for filing with the SEC.

The Audit Committee

Raymond Vicks, Jr.
Patricia Mulroy
James Laurito

The foregoing Report of the Audit Committee shall not be deemed to be incorporated by reference into
any filing of the Company under the Securities Act of 1933, as amended (the “Securities Act”), or the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), except to the extent that the Company specifically
incorporates such information by reference in such filing and shall not otherwise be deemed “filed” under either
the Securities Act or the Exchange Act or considered to be “soliciting material.”
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EXECUTIVE AND DIRECTOR COMPENSATION

Summary Compensation Table

The following table sets forth information concerning the compensation earned by our named executive
officers for the fiscal years ended December 31, 2022 and 2021.

Non-Equity
Incentive Plan All Other
Salary® Bonus Stock Awards?® Compensation® Compensation®  Total

Name and Principal Position Year [€)) [€)) $) €)) [€)) [€))
Gary Bowman ................ 2022 668,750 — 1,188,105 404,314 90,750 2,351,919
President, Chief Executive Officer

and Chair .................. 2021 646,193 — 7,172,810 387,466 98,996 8,305,435
Bruce Labovitz . ............... 2022 444,050 — 409,140 268,465 44,622 1,166,277
EVP, Chief Financial Officer . . . .. 2021 395,259 925,951 4,323,721 257,278 62,117 5,964,326
Michael Bruen ................ 2022 444,050 — 409,140 268,465 32,269 1,153,924
EVP, Chief Operating Officer . ... 2021 412,377 263,815 1,845,721 257,278 32,966 2,812,157

(1) Salary is established at an annual rate and is paid bi-weekly. We entered into employment agreements with
each of the executive officers effective as of the closing of the Company’s initial public offering on May 11,
2021. Under each employment agreement, salary is subject to increase annually by the greater of (i) 3%, (ii)
the percentage increase in the CPI index or (iii) such amount as may be determined by the compensation
committee. See “2022 Compensation Arrangements — Employment Agreements’.

(2) The amounts in this column include for all the named executive officers the grant date fair value of
performance-based restricted stock units granted in February 2022 for the performance period January 1,
2022, through December 31, 2024, based on the original grant date. The grant date fair value of the
performance-based restricted stock units was computed based on the probable outcome of the performance
target as of the grant date and a high level of achievement of the performance target. The value of the
performance-based restricted stock units at the grant date assuming the highest level of performance
achieved is as follows: Mr. Bowman—$1,188,105; Mr. Labovitz—$340,192; and Mr. Bruen—$340,192. In
addition, amounts in this column include for Messrs. Labovitz and Bruen the grant date fair value of
restricted stock awards made in February 2022 to Messrs. Labovitz and Bruen calculated in accordance with
ASC Topic 718, in the following amounts Mr. Labovitz $68,948; and Mr. Bruen $68,948. The restricted
stock awards vest over a three-year period beginning one year from the date of grant. The valuation
assumptions regarding the stock awards in this column are included in Note 16 in our financial statements
for the year ended December 31, 2022 included in our Annual Report on Form 10-K.

(3) These amounts reflect that annual cash incentive paid to each executive officer under the Annual Bonus
Plan based on the Company’s level of achievement of performance objectives during each fiscal year. See
“Annual Bonus Plan.”

(4) The amounts in this column include Company contributions to the Company’s qualified 401(k) plan, which
is available to all employees, of $9,150 for each executive officer; and perquisites and personal benefits as
follows: Mr. Bowman—$90,750; Mr. Labovitz—$44,622; and Mr. Bruen—$32,269. These perquisites and
personal benefits are as follows: Mr. Bowman—$24,550 for personal use of a company vehicle, $51,000 as
reimbursement of expenses associated with use for business purposes of a private aircraft owned by Sunrise
Asset Management, which is owned by Mr. Bowman, and $6,050 of health savings account contributions;
Mr. Labovitz—$18,000 of auto allowance and personal use of a company vehicle, $14,947 for personal use
of an airplane chartered by the Company (calculated using the actual invoice cost associated with such
airplane use) and $2,525 of health savings account contributions; and Mr. Bruen—$18,000 of auto
allowance and $5,119 of health savings account contributions. See “Perquisites” below and Certain
Relationships and Related Transactions” for additional information.
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Elements of Compensation

The primary elements of compensation for our executive officers in 2022 were base salary, annual incentive
bonus and equity awards. Our executive officers are also entitled to participate in employee benefit plans and
programs that we offer to our other employees, described below:

Health and Welfare Benefits. Our executive officers are eligible to participate in our employee benefit plans,
including our medical, dental, vision, group life, disability and accidental death and dismemberment insurance
plans, in each case on generally the same basis as all of our other employees.

401(k) Plan. We maintain a defined contribution employee retirement plan, or 401(k) plan, for our
employees. Our executive officers are eligible to participate in the 401(k) plan on the same basis as our other
employees. The 401(k) plan qualifies as a tax-qualified plan under Section 401(k) of the Internal Revenue Code.
The 401(k) plan provides that each participant may make pre-tax deferrals from his or her compensation up to the
statutory limit, which was $20,500 for calendar year 2022, and other testing limits. Participants that are 50 years
or older can also make “catch-up” contributions, which in calendar year 2022 was up to an additional $6,500
above the statutory limit. The 401(k) plan provides for discretionary matching and profit-sharing contributions,
we currently provide a 50% match of each employee contribution to the 401(k) plan, subject to a maximum
match of 3% of eligible compensation. Participant contributions are held by the plan’s trustee and invested
pursuant to the participant’s instruction.

Perquisites. We generally provide the named executive officers and employees at the level of vice president
and above a vehicle allowance, which we believe to be fair, reasonable, and consistent with our business. In
addition, our executives receive Company contributions towards their health savings accounts.

The Company reimbursed Mr. Bowman at a fixed hourly rate for the business use of an aircraft owned by
Sunrise Asset Management, a company owned 100% by Mr. Bowman.

Mr. Labovitz was provided use of a chartered airplane when necessary to facilitate his work related to the
Company’s offering of common stock in February 2022. The amounts included for Mr. Labovitz as “All Other
Compensation” related to use of the chartered airplane are based on the full invoice cost associated with such
airplane use; the aggregate incremental costs to the Company associated with such use may be less than the
amounts reported.

Nonqualified Deferred Compensation. We do not maintain nonqualified defined contribution plans or other
nonqualified deferred compensation plans for executive officers.
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Outstanding Equity Awards at 2022 Fiscal Year End

The following table sets forth information concerning unvested restricted stock awards and performance-
based restricted stock units for each executive officer outstanding as of the end of the fiscal year ended
December 31, 2022. Each restricted stock award and performance-based restricted stock unit award is shown
separately for each executive officer.

Equity Incentive

Equity Incentive Plan
Plan Awards: Market
Awards: Number of  or Payout Value
Number of Shares  Market Value of Unearned Shares, of Unearned
or Units of Stock  Shares or Units of Units or Other Shares, Units or
that have not Stock that have Rights that have not  Other Rights that
Vested® not Vested® Vested® have not Vested @
Name Grant Date # $) #
Gary Bowman .......... 02/09/22 100,262 2,190,725
05/06/21 287,625 6,284,606
11/10/21 131,473 2,872,685
Bruce Labovitz .. ........ 02/09/22 29,162 637,190
02/09/22 4,161 90,918
05/06/21 177,855 3,886,787
11/10/21 43,649 927,541
12/31/20 33,187 725,136
Michael Bruen .......... 02/09/22 29,162 637,190
02/09/22 4,161 90,918
05/06/21 59,295 1,295,596
11/10/21 43,649 927,541
12/31/20 17,346 379,010

(1) This column reflects the number of time-based restricted stock awarded to executives. Awards granted in
February 2022 to Messrs. Labovitz and Bruen were under the Long-Term Incentive Plan and vest annually
over a three-year period beginning on January 1 of the year following the grant date. Time-based restricted
awards granted in May 2021 were made in connection with the Company’s initial public offering and vest in
three equal installments on the anniversary of the grant date, except for Mr. Bowman’s award which vests in
five equal installments on the anniversary of the grant date. The awards for Messrs. Labovitz and Bruen in
December 2020 were made prior to the Company’s initial public offering and vest in equal installments on
January 1, 2022, 2023, and 2024.

(2) The amounts in this column are based on the closing price of our common stock on December 30, 2022 of
$21.85.

(3) This column reflects the number of performance-based restricted stock units that may be earned by the
executives at the maximum level of performance (75 percentile of higher) based on the Company’s total
stockholder return compared against a peer group over a performance period. For performance-based
restricted stock units awarded in February 2022, the performance period is the three-year period January 1,
2022 through December 31, 2024. For performance-based restricted stock units awarded in November 2021,
the performance period is November 1,2021 through December 31, 2023.

2022 Compensation Arrangements
Employment Agreements

The written employment agreements with our named executive officers provide for, among other things, the
payment of base salary, reimbursement of certain costs and expenses, and for each executive officer’s
participation in an Annual Bonus plan, equity awards (“Equity Awards”) under the Equity Incentive Plan (as
defined below), and employee benefit plans. These employment agreements are referred to collectively as the
Executive Employment Agreements and from time to time, individually, as the “ Employment Agreement”.
Messrs. Bowman, Labovitz and Bruen are from time to time referred to herein as “Executives”.
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The initial term of Mr. Bowman’s Employment Agreement commenced on May 11, 2021 and ends on
December 31, 2026, with automatic two-year renewals thereafter unless earlier terminated as described therein.
Under the terms of the Agreement, Mr. Bowman is (i) entitled to an annualized base salary of $625,000
beginning in 2021, subject to annual upward adjustment as described in footnote 1 of the Summary
Compensation Table; (ii) eligible to participate in the Annual Bonus and Equity Award as described below;
(iii) entitled to participate in our health, insurance, retirement and other employee benefits; and (v) entitled to
certain other specified fringe benefits, reimbursements, life insurance and working facilities described in his
Employment Agreement. Mr. Bowman’s employment agreement contains provisions related to his ability to
pledge his shares of stock.

Mr. Labovitz’s Employment Agreement commenced on May 11, 2021, and ends on December 31, 2024
with automatic one-year renewals thereafter unless earlier terminated as described therein. Under the terms of
his Employment Agreement, Mr. Labovitz is (i) entitled to an annualized base salary of $415,000 beginning in
2021, subject to annual upward adjustment as described in footnote 1 of the Summary Compensation Table;
(ii) eligible to participate in the Annual Bonus and Equity Award as described below; (iii) entitled to a
one-time Transaction Cash Award of $900,000 earned on May 6, 2021 and payable as $500,000 upon the
closing of our initial public offering and $400,000 in four equal quarterly installments without interest
beginning thirty (30) days thereafter; (iv) entitled to participate in our health, insurance, retirement and other
employee benefits; and (v) entitled to certain other specified fringe benefits and reimbursements described in
his Employment Agreement.

Mr. Bruen’s Employment Agreement commenced on May 11, 2021, and ends on December 31, 2024 with
automatic one-year renewals thereafter unless earlier terminated as described therein. Under the terms of his
Employment Agreement, Mr. Bruen is (i) entitled to an annualized base salary of $415,000 beginning in 2021,
subject to annual upward adjustment as described in footnote 1 of the Summary Compensation Table; (ii) eligible
to participate in the Annual Bonus and Equity Award as described below; (iii) entitled to a one-time Transaction
Cash Award of $250,000 earned on May 6, 2021 and payable in four equal quarterly installments without interest
beginning thirty (30) days thereafter; (iv) entitled to participate in our health, insurance, retirement and other
employee benefits; and (v) entitled to certain other specified fringe benefits and reimbursements described in the
Bruen Employment Agreement.

Each of the Executive Employment Agreements provides that the Executive shall devote the substantial
portion of his business time, attention, skill, energy and best efforts to the business and affairs of the Company
and shall not engage in any activity that: (i) conflicts with the interests of the Company, (ii) interferes with the
proper and efficient performance of Executive’s duties for the Company, or (iii) interferes with the
Executive’s judgement in the Company’s best interest. Mr. Bowman’s Employment Agreement and
acknowledges that he has disclosed to the Company certain other business relationships and ownership
interests, and pursuant to such Executive Employment Agreement the Company consents to the continuation
of these business relationships and ownership interests, present and future, provided they do not interfere with
his duties under his Agreement.

Each of the Executive Employment Agreements binds the Executive to specified confidentiality,
non-competition, non-solicitation and non-disparagement covenants. The confidentiality covenants apply during
the term of the Agreement and at all times thereafter. The non-competition and non-solicitation covenants apply
during the term of the Agreement and for two years following termination of employment.

The non-disparagement covenant is mutual and applies at all times during employment and thereafter. The
Employment Agreements do not prohibit us from waiving a breach of a restrictive covenant.

Severance Payments and Benefits

Each of the Executive Employment Agreements contains provisions whereby if the Executive’s
employment is terminated due to his death or permanent disability he will be entitled to payments of base salary,
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health and other fringe benefits, and accelerated vesting of outstanding equity awards, all as specified in their
respective employment agreements. Each of the Executive Employment Agreements contain provisions whereby
if the Executive’s employment is terminated by the Company through non-renewal, by the Company without
Cause or by the Executive for Good Reason, he will be entitled to payments of base salary, unpaid Transaction
Cash Award, health and fringe and other benefits, and accelerated vesting of outstanding equity awards, all as
specified in their respective employment agreements. Each of the Executive Employment Agreements contain
provisions whereby following a Change in Control the Executive is entitled to certain payments in the event of a
termination of employment by the Company without Cause or by the Executive with Good Reason, all as
specified in the respective employment agreement.

The Executive Employment Agreements define Cause, Good Reason and Change in Control as follows:

“Cause” means the Executive’s (i) continued and willful failure, or refusal by Executive, to substantially
perform his duties or responsibilities to the Company under his employment agreement (other than as a result of
disability); (ii) engaging in gross negligence or willful misconduct that has a material adverse effect on our
reputation or business; (iii) fraud or embezzlement committed by the Executive (or at his direction), or
misappropriation (or attempted misappropriation) by Executive of any Company funds; (iv) conviction of, or
pleading “guilty” or “no contest” to, (1) a felony or (2) any other criminal charge that has, or could be reasonably
expected to have, an adverse impact on the performance of Executive’s duties to the Company or otherwise have
an adverse impact on our reputation or business; or (v) material breach of his employment agreement or material
breach of the restrictive covenants contained in the employment agreement.

“Good Reason” means, without Executive’s written consent, (i) a material diminution in Executive’s title,
duties, or responsibilities as set forth in employment agreement; (ii) a reduction in base salary; (iii) a material
diminution in Executive’s overall compensation opportunity, which includes the sum of Executive’s Base Salary,
Annual Bonus opportunity, historic grant date value of equity awards and benefits and allowances; (iv) the
relocation of Executive’s principal place of performance by more than twenty-five (25) miles (or fifteen
(15) miles in the case of Mr. Bowman) from our current corporate headquarters, or such other place of
employment at which Executive has agreed to be based; or (v) in the event of a sale of all or substantially all the
assets of the Company, a failure of the Company under to have the Executive’s employment agreement assigned
to, or assumed by, the acquiror within 15 business days of such sale. In the case of Messrs. Bruen and Labovitz,
Good Reason additionally means written notice by the Company to the Executive of nonrenewal of the
employment agreement without an offer to the Executive of at-will employment with substantially the same title,
duties and responsibilities, total overall compensation opportunity and principal place of performance as in effect
prior to receipt of the notice of nonrenewal.

“Change in Control” has the meaning contained in 2021 Omnibus Equity Incentive Plan (the “Equity
Incentive Plan”), as amended from time to time (or any successor plan). Under the Equity Incentive Plan,
“Change in Control” means the occurrence of a “change in the ownership,” a “change in the effective control” or
a “change in the ownership of a substantial portion of the assets” of the Company. A “change in the ownership”
of the Company will occur on the date on which any person or group (within the meaning of Section 13(d)(3) or
14(d)(2) of the Exchange Act), acquires ownership of more than 50% of the total fair market value or total voting
power of the Company. A “change in the effective control” of the Company will occur on either of the following
dates: (i) the date on which any person, acquires (or has acquired during the 12-month period ending on the date
of the most recent acquisition by such person) ownership 30% or more of the total voting power of the Company
or (ii) the date on which a majority of the members of the Board of Directors is replaced during any 12-month
period by directors whose appointment or election is not endorsed by a majority of the members of the Board of
Directors before the date of the appointment or election. A “change in the ownership of a substantial portion of
the assets” of the Company will occur on the date on which any one person acquires (or has acquired during the
12-month period ending on the date of the most recent acquisition by such person) assets from the Company that
have a total gross fair market value equal to or more than 40% of the total gross fair market value of all of the
assets of the Company immediately before such acquisition or acquisitions.
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Annual Bonus Plan

Under our 2021 Executive Officers Short-Term Incentive Plan (the “Annual Bonus Plan”), which was
adopted in November 2021, annual cash bonuses may be awarded to the executive officers and other executives
who are approved by the compensation committee based on the Company’s achievement of performance goals
established by the compensation committee and approved by the Board. The compensation committee has broad
discretion under the Annual Bonus Plan to establish performance goals for the year, which may be financial and/
or nonfinancial goals as well as setting the level of satisfaction or achievement necessary for determining
performance. The Annual Bonus Plan also provides that the compensation committee may, in its discretion,
adjust the performance goals and the award opportunity during the year to account for the occurrence of external
events or unanticipated business conditions.

For 2022, the compensation committee selected one metric, Adjusted EBITDA, as the performance
measure. The total amount that an Executive may have earned depended on: (1) his salary or eligible earnings
because the bonus was calculated and paid as a percentage of the annual salary or amount earned and (2) the
level of performance attained because performance levels are set at the threshold, target and maximum levels of
achievement and results are interpolated between these levels. The Executive Employment Agreements set forth
the amount that may be earned by each executive officer as follows:

Threshold Target Maximum

as a % of as a % of asa % of
Name Earnings Earnings Earnings
GaryBowman . ............ .. ... ... .. 25% 50% 100%
Bruce Labovitz . ........... ... ... ... . ... ... ..... 25% 50% 100%
Michael Bruen ............ ... ... ... . ... . ....... 25% 50% 100%

The following table sets forth the threshold, target and maximum performance levels of achievement and
actual performance results.

Threshold Target Maximum
Metric $) $) ($)
Adjusted EBITDA® .. ... .. ... ..... $22,000,000  $25,800,000  $33,600,000

(1) Adjusted EBITDA is a non-GAAP measure defined by us as net income before interest expense, income
taxes and depreciation and amortization, plus discontinued expenses, legal settlements, and other costs not
in the ordinary course of business, non-cash stock-based compensation (inclusive of expenses associated
with the adjustment of our liability for common shares subject to redemption), and other adjustments such
as costs associated with preparing for our initial public offering. See the reconciliation of Adjusted EBITDA
to net income on page 52 of our Annual Report on Form 10-K.

For the year ending December 31, 2022 the Company achieved Adjusted EBITDA of $34.0 million, and
cash bonuses under the Annual Bonus Plan were paid to the named executive officers as follows:
Mr. Bowman — $404,314, Mr. Labovitz — $268,465 and Mr. Bruen— $268,465.

The Annual Bonus Plan was amended in February 2023 so that beginning in 2023, the award may now be
paid in cash, stock, or a combination of stock and cash. Any stock that is awarded in payment of the annual
bonus will be restricted stock issued pursuant to the Company’s 2021 Omnibus Equity Incentive Plan and vest no
later than the first trading day of the calendar year following the date of the award. Stock awards will be issued at
fair market value, which the compensation committee determined for 2023 will be calculated as the volume
weighted average trading price of our common stock for the 200 trading days prior to December 31 of the
performance year. The compensation committee, based on recommendations from the Chief Executive Officer,
will make the determination regarding the form of payment of the annual bonus for each executive prior to
March 1 of the applicable performance year and has done so for 2023.
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Long-Term Incentive Plan

On November 10, 2021, the compensation committee approved the adoption of the 2021 Executive Officers
Long Term Incentive Plan (the “Long-Term Incentive Plan”). The Long-Term Incentive Plan permits the award
of equity-based awards to the executive officers and other executives who are approved by the compensation
committee. Under the Long-Term Incentive Plan, Executives have the opportunity to receive under the Equity
Incentive Plan both time-based restricted stock awards and performance-based restricted stock units. Unless
previously set forth in an employment agreement, the compensation committee will establish an Executive’s
threshold, target, and maximum award opportunity as a percentage of such Executive’s salary. For each of the
executive officers these levels were established under his employment agreement. In the case of Mr. Bowman,
the threshold equity award value opportunity was 75% of base salary, the target equity award value opportunity
was 150% of base salary, and the maximum equity award value opportunity was 300% of base salary. In the case
of Messrs. Bruen and Labovitz, the threshold equity award value opportunity was 35% of base salary, the target
equity award value opportunity was 75% of base salary, and the maximum equity award value opportunity was
150% of base salary. The Long-Term Incentive Plan also provides for vesting of certain of the performance-
based restricted stock units in the event of an Executive’s Retirement or Early Retirement, as defined in the plan.
Each of the Executive Employment Agreements addresses vesting in the event of death, disability, and other
circumstances.

Except for the Chief Executive Officer, 25% of the total target award opportunity is an annual grant of time-
based restricted stock that vests quarterly over a three-year period beginning on December 31 in the year of
grant. The Long-Term Incentive Plan also provides for vesting of 100% of the time-based award in the event of
an Executive’s Retirement or Early Retirement, as defined in the plan. The remaining 75% of the target award
opportunity is a grant of performance-based restricted stock units. For the Chief Executive Officer, 100% of the
award opportunity is in performance-based restricted stock units. The restricted stock units vest based on the
Company’s level of achievement measured over a defined performance period on total stockholder return relative
to a peer group approved by the compensation committee, as follows:

Relative Total Stockholder Return at end of Performance Period Vesting % Level
75th Percentile or higher . . ....................... 100%
S55thPercentile ............. .. .. .. ... . ... 50%
35th Percentile ......... .. .. .. .. ... .. .. ... ..... 25%
Below 35th Percentile .. ......................... 0%

The compensation committee awarded the following time-based restricted stock in 2022 under the Long-
Term Incentive Plan, which vest over a three-year period beginning one year from the date of grant: Mr. Bruen—
4,161 shares; and Mr. Labovitz—4,161 shares.

In addition, the compensation committee made the following awards of performance-based restricted stock
units for the performance period January 1, 2022 through December 31, 2024: Mr. Bowman—100,262 units;
Mr. Bruen—29,162 units; and Mr. Labovitz—29,162 units. The award opportunity represents the maximum
number of shares that may be earned at the end of the performance period if the Company achieves the maximum
level of performance on total stockholder return relative to the peer group approved by the compensation
committee.

Termination and Change in Control Provisions

Each of the Executive Employment Agreements contains provisions whereby if the Executive’s
employment is terminated under certain circumstances, including a change in control, he will be entitled to
certain payments and accelerated vesting of outstanding equity awards, all as specified in their respective
employment agreements, as described above. See “Employment Agreements—Severance Payments and
Benefits”. Under the Equity Incentive Plan, in the event of a Change in Control (as defined above), if the
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acquiring company elects not to assume awards granted under the Equity Incentive Plan, such awards will be
subject to accelerated vesting. Our equity award agreements also provide for acceleration of awards upon the
Executive’s death or disability, or if the Executive’s employment with the Company is terminated (A) by the
Company without Cause, (B) by the Executive for Good Reason, or (C) by the Executive for Good Reason
related to a Change in Control for Good Reason related to a Change in Control, provided that the Executive
executes a release agreement. The terms Cause, and Good Reason are defined in the Executives’ respective
Executive Employment Agreements. See “Employment Agreements—Severance Payments and Benefits.”

2021 Omnibus Equity Incentive Plan

On May 11, 2021, our stockholders approved our Equity Incentive Plan. Under the Equity Incentive Plan,
we may grant equity incentive awards to eligible employees, consultants and directors, among others, in order to
attract, motivate and retain the talent for which we compete. The Equity Incentive Plan provides for the grant of
stock options, including incentive stock options and nonqualified stock options, restricted stock, dividend
equivalents, restricted stock units, stock appreciation rights, and other stock or cash-based awards. All awards
under the Equity Incentive Plan are set forth in award agreements, which detail the terms and conditions of the
awards, including any applicable vesting and payment terms and post-termination exercise limitations. The
Equity Incentive Plan also provides for compensation for non-employee directors subject to the Equity Incentive
Plan’s limitations. Our compensation committee may modify the non-employee director compensation program
from time to time, provided that the sum of any cash compensation or other compensation and the grant date fair
value of any equity awards granted as compensation for services as a non-employee director during any fiscal
year may not exceed $150,000, increased to $300,000, in the fiscal year of a non-employee director’s initial
service as a non-employee director, in all cases subject to exceptions in extraordinary circumstances. All awards
are subject to the provisions of any claw-back policy implemented by us to the extent set forth in such claw-back
policy or in the applicable award agreement.

2021 Employee Stock Purchase Plan

On May 11, 2021, our stockholders approved our 2021 Employee Stock Purchase Plan (the “ESPP”’). Our
ESPP allows eligible U.S. employees to purchase our common stock in a manner that may qualify for favorable
tax treatment under Section 423 of the Code. Generally, all regular employees employed by us or by any of our
participating affiliates are eligible to participate in our ESPP, and to contribute through payroll deductions up to
15% of their earnings (as defined in our ESPP) for each pay period during an offering period for the purchase of
our common stock under our ESPP. Our executive officers who are subject to the reporting obligations of
Section 16(a) of the Exchange Act are not eligible to participate in the ESPP.

Director Compensation

Our non-employee directors receive compensation in the form of an annual retainer for Board and
committee service, including service as chair of a committee, and an annual grant of equity.

Annual Retainer

Our non-employee directors receive an annual retainer of $50,000, paid in quarterly installments.
Non-employee directors serving as the chairs of the audit, compensation and nominating and corporate
governance committees receive additional annual retainers of $15,000, $10,000 and $10,000, respectively.
Non-employee directors serving as members of the audit, compensation and nominating and corporate
governance committees receive additional annual retainers of $10,000, $5,000, and $5,000, respectively.

Annual Stock Award

Each non-employee director also receives an annual stock award effective after the second quarterly
meeting of the Board. The stock award is valued at $75,000, with the number of shares determined by dividing
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$75,000 by the volume weighted average closing price of our stock for the twenty (20) trading days prior to the
date of grant. The award vests one year from the grant date. In 2022, the annual stock award was granted on
May 11, 2022. The volume weighted closing price for the period was $16.84 so each director received 4,454
shares of common stock.

Compensation under our non-employee director compensation policy is subject to the annual limits on
non-employee director compensation set forth in the Plan. Our Board or compensation committee may modify
the non-employee director compensation program from time to time in the exercise of its business judgment,
considering such factors, circumstances, and considerations as it shall deem relevant from time to time, subject to
the annual limit on non-employee director compensation set forth in the Plan. As provided in the Plan, our Board
or compensation committee may make exceptions to this limit for individual non-employee directors in
extraordinary circumstances, as the Board or its authorized committee may determine in its discretion.

The following table sets forth information regarding the compensation of our non-employee directors for
2022. Gary Bowman, our President, Chief Executive Officer and Chair of the Board, and Michael Bruen, our
Chief Operating Officer, are omitted from the table as they do not receive any additional compensation for their
services as Chair and director, respectively. For more information on the compensation of Messrs. Bowman and
Bruen, see “Executive and Director Compensation.”

Fees Earned or
Paid in Cash

Name $) Stock Awards ($)V® Total ($)
Raymond Vicks, Jr. ........ ... .. ..., 52,500 150,000 202,500
Stephen Riddick ..................... 65,000 75,000 140,000
James Laurito ....................... 70,000 75,000 145,000
Patricia Mulroy ...................... 70,000 75,000 145,000

(1) Grants of restricted stock were made on May 11, 2022. Mr. Vicks received a one-time initial award of stock
upon joining the Board of Directors as well as the annual stock award made to all non-employee directors.
The amounts reflect the aggregate grant date fair value of awards computed in accordance with FASB ASC
Topic 718. The valuation assumptions regarding the stock awards are included in Note 16 in our financial
statements for the year ended December 31, 2022 included in our Annual Report on Form 10-K.

(2) The aggregate number of shares of restricted stock held by each non-employee director serving on
December 31, 2022 was as follows:

Name Aggregate Number of Stock Awards Outstanding at December 31, 2022
Raymond Vicks, Jr. 8,908
Stephen Riddick 15,366
James Laurito 15,366
Patricia Mulroy 15,366

Stock Ownership Policy

In May 2021, the Board adopted a requirement that non-employee directors own Company common stock
with a market value equal to three times the annual cash retainer paid to directors. Compliance is measured
annually on the date of the annual meeting of stockholders, using the cash retainer then in effect and the closing
price of our common stock on that day. Any subsequent change in the value of our common stock will not affect
the amount of stock that directors are required to hold during the year. There is a transition period of three years
from the date of election to the Board for directors to achieve the ownership requirement.
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2023 Director Compensation

Based upon a review of market data by the compensation committee and its compensation consultant, the
compensation committee recommended, and the Board approved on February 9, 2023, a change to the equity
compensation component of the non-employee director compensation. Beginning in 2023, each non-employee
director will receive an annual stock award effective after the second quarterly meeting of the Board, valued at
$100,000, an increase from $75,000. The number of shares will be determined by the fair market value of the
Company’s common stock calculated as the volume weighted average trading price of the Company’s common
stock for the 200 trading days prior to the award. The award vests one year from the grant date. There were no
changes made to the amount of cash compensation received by non-employee directors from the existing annual
retainer or from the fees for service as chair of a committee or service on a committee.

Equity Compensation Plan Information

The following table summarizes information with respect to the Company’s compensation plan under which
our equity securities are authorized for issuance as of December 31, 2022:

Equity Compensation Plan Information
As of December 31, 2022

(in thousands, except exercise price)
Number of Securities

Number of Securities Weighted Average Remaining Available for
to be Issued Exercise Price Future Issuance Under
Upon Exercise of of Outstanding Equity Compensation Plans
Outstanding Options, Options, Warrants (Excluding Securities
Warrants and Rights and Rights Reflected in first column (a))
(@) (b) (©
Equity compensation plans
approved by security
holders
2021 Omnibus Equity
Incentive Plan®» ... ... — — 931,234
Equity compensation plans
not approved by security
holders ............... — — —
Total ................. — — 931,234@

(1) The Equity Incentive Plan contains an evergreen provision, pursuant to which the number of shares of
common stock available for issuance thereunder is increased annually on January 1 of each calendar year by
an amount equal to five percent (5%) of the shares of common stock outstanding on the final day of the
immediately preceding calendar year, provided that our Board may act prior to January 1 of each year to
either eliminate or reduce that increase in the number of shares available for issuance.

(2) Excludes 797,490 additional shares of common stock that became available for issuance effective January 1,
2023.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information known to us regarding beneficial ownership of our
common stock as of March 17, 2023 by:

e each person or group of affiliated persons known by us to be the beneficial owner of more than
five percent of our capital stock;

. each of our executive officers;
. each of our directors; and

e all of our executive officers and directors as a group.

We have determined beneficial ownership in accordance with the rules of the SEC, and the information is
not necessarily indicative of beneficial ownership for any other purpose. These rules generally attribute
beneficial ownership of securities to persons who possess sole or shared voting power or investment power with
respect to those securities as well as any shares of common stock that the person has the right to acquire within
60 days of March 17, 2023 through the exercise of stock options or other rights. These shares are deemed to be
outstanding and beneficially owned by the person holding those options for the purpose of computing the
percentage ownership of that person, but they are not treated as outstanding for the purpose of computing the
percentage ownership of any other person. The column entitled ‘“Percentage of Outstanding Shares Beneficially
Owned” is calculated based on 13,594,480 shares of common stock outstanding as of March 17, 2023. Unless
otherwise indicated, the persons or entities identified in this table have sole voting and investment power with
respect to all shares shown as beneficially owned by them.

Except as otherwise noted below, the address for persons listed in the table is c/o Bowman Consulting
Group Ltd. at 12355 Sunrise Valley Drive, Suite 520, Reston, Virginia 20191.

Percentage of
Number of Outstanding

Shares Shares
Beneficially Beneficially
Name Owned Owned
Directors and All Executive Officers
Gary Bowman® .. ... ... ... . 2,587,749 19.0%
Bruce Labovitz® . .. ........... ... ... .. ... .... 295,451 2.2%
Michael Bruen® . ...... ... ... . . . .. .. 485,814 3.6%
Robert Hickey® . ..... ... ... . ... ... ... ..... 231,426 1.7%
Raymond Vicks, Jt® .. ... ..o oo 8,908 *
Stephen Riddick® . . ........ ... ... ... .. .. ... 15,366 *
James Laurito™ .. ... ... . . . 15,366 *
Patricia Mulroy® . ... ... ... . ... 15,366 *
All executive officers and directors as a group (8
PEISONS) .« v ot e ettt e e e 3,655,446 26.9%
5% or More Stockholders
Polar Asset Management Partners Inc ® ........... 1,214,533 8.9%
Pembroke Management Ltd. 10 .. .. ............. 776,021 5.7%
Wasatch Advisors LP D ... . 755,061 5.5%

*  Less than 1%.

(1) Consists of (i) 1,074,749 shares held directly by Mr. Bowman and (ii) 1,513,000 shares held by Bowman
Family Asset Management, LLC. Mr. Bowman has shared voting and dispositive power over the 1,513,000
shares of common stock held by Bowman Family Asset Management, LLC, of which he is the manager.

(2) Consists of 295,451 shares held directly by Mr. Labovitz.
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(3) Consists of 485,814 shares held directly by Mr. Bruen.

(4) Consists of 226,581 shares held directly by Mr. Hickey.

(5) Consists of 8,908 shares held directly by Mr. Vicks.

(6) Consists of 15,366 shares held directly by Mr. Riddick.

(7) Consists of 15,366 shares held directly by Mr. Laurito.

(8) Consists of 15,366 shares held directly by Ms. Mulroy.

(9) According to a Schedule 13G filed with the SEC on February 9, 2023 by Polar Asset Management Partners
Inc., which serves as the investment advisor to Polar Multi-Strategy Master Fund, a Cayman Islands
exempted company (“PMSMF”), Polar Micro-Cap Fund, an Ontario open-ended investment trust
(“PCMF”’), Polar Micro-Cap Fund II L.P., an Ontario Limited Partnership (“PMCFII”) (together with
PMSMF and PMCEF, the “Polar Vehicles) with respect to the shares directly held by the Polar Vehicles.
The business address of Polar Asset Management Partners Inc. is 16 York Street, Suite 2900, Toronto, ON,
Canada M5J OE6.

(10) According to a Schedule 13G filed with the SEC on January 13, 2023 by Pembroke Management Ltd. The
business address of Pembroke Management Ltd is 1002 Sherbrooke Street W, Suite 1700, Montreal QC
H3A 3S4, Canada.

(11) According to a Schedule 13G filed with the SEC on February 10, 2023 by Wasatch Advisors LP. The
business address of Wasatch Advisors LP is 505 Wakara Way, Salt Lake City, UT 84108.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

We lease commercial office space from BCG Chantilly, LLC (“BCC?”), an entity in which Mr. Bowman,
Mr. Bruen and Mr. Hickey own an aggregate 63.6% interest. As of December 31, 2022 and 2021, there
were no amounts due to or receivables due from BCC. Rent expense for years ended December 31, 2022 and
2021 was $0.1 million and $0.1 million, respectively.

Bowman Lansdowne Development, LLC (“BLD”) is an entity in which Mr. Bowman has majority an
ownership interest. On December 31, 2022 and 2021, our notes receivable included $0.5 million and
$0.5 million, respectively, from BLD, with a maturity date of January 31, 2024.

Lansdowne Development Group, LLC (“LDG”) is an entity in which BLD has a minority ownership
interest. On December 31, 2022 and 2021, our accounts receivable included $0.1 million and $0.1 million,
respectively, due from LDG. On December 31, 2022 and 2021, notes receivable included $0.4 million and
$0.4 million, respectively, from LDG, with a maturity date of January 31, 2024.

Bowman Realty Investments 2010, LLC (“BR10”) is an entity in which Mr. Bowman has an ownership
interest. On December 31, 2022 and 2021, our notes receivable included $0.2 million and $0.2 million,
respectively, from BR10 in connection with management services we previously provided to BLD. We no longer
provide these services, nor do we intend to do so in the future.

Alwington Farm Developers, LLC (“AFD”) is an entity in which BR10 has a minority ownership interest.
On December 31, 2022 and 2021, our notes receivable included $1.2 million and $1.2 million, respectively, from
AFD. The notes were received in exchange for engineering services provided to AFD.

MREC Shenandoah VA, LLC (“MREC Shenandoah”) is an entity in which Lake Frederick Holdings, LLC
(“Lake Frederick Holdings”) owns a 92% interest and Shenandoah Station Partners LLC, an entity owned in
part by Bowman Lansdowne and in part by Bowman Realty 2013, owns an 8% interest. Mr. Bowman owns a
100% interest in, and is the manager of, Lake Frederick Holdings. Mr. Bowman is the sole member of Bowman
Realty 2013. Since 2020, we have provided engineering services to MREC Shenandoah in exchange for cash
payments. During the years ended December 31, 2022 and 2021, we invoiced $0.7 million and $0.7 million and
received payments for engineering services provided to MREC Shenandoah in the amounts of $0.3 million and
$0.8 million, respectively.

Bowman Realty Investments 2013 LLC is an entity in which Mr. Bowman has an ownership interest.

Leesburg Acquisition Partners (“LAP”) is an entity in which Mr. Bowman has an ownership interest.
During the year ended December 31, 2021, we made $28,808 of back charge payments relating to work
performed for LAP in prior years.

During the years ended December 31, 2022 and 2021, we provided administrative, accounting and project
management services to certain of the related party entities. The cost of these services was $0.1 million and
$0.1 million, respectively. These entities were billed $0.1 million and $0.1 million, respectively.

We employ Gregory Bowman, the son of Mr. Bowman, as a full-time employee. We paid Gregory Bowman
$0.1 million and $0.1 million for the years ended December 31, 2022 and 2021, respectively.

An employee of ours served as project manager for a real estate development project in which BLD, BR13
have an ownership interest. We provide these services on an arms-length basis at prevailing hourly rates for the
person involved. The cost of the services provided during the year ended December 31, 2021 was $0.1 million.

On December 31, 2022 and 2021, we were owed $0.2 million and $0.3 million, respectively, from
stockholders, none of whom are executive officers, directors or executive officers, under the terms of stock
subscription notes receivable.
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On December 31, 2022 and 2021, we owed $0.2 million and $0.2 million, respectively to the estate of a
retired shareholder and former director in connection with a 2015 acquisition.

As of December 31, 2022 and 2021, we owed certain of our current and former stockholders $2.2 million
and $2.2 million, respectively. The notes result from repurchases of stock from stockholders upon termination of
employment.

In August 2022, the Company agreed to reimburse Mr. Bowman at a fixed hourly rate for the business use
of an aircraft owned by Sunrise Asset Management, a company owned 100% by Mr. Bowman. The Company
paid $51,000 as of December 31, 2022.

Indemnification Agreements

We have entered into indemnification agreements with our directors and executive officers. These
agreements, among other things, require us to indemnify these individuals for certain expenses (including
attorneys’ fees), judgments, fines and settlement amounts reasonably incurred by such person in any action or
proceeding, including any action by or in our right, on account of any services undertaken by such person on
behalf of our company or that person’s status as a member of our Board to the maximum extent allowed under
Delaware law.

Policies for Approval of Related Person Transactions

Our Board and audit committee review and approve transactions with related persons, as applicable. In
connection with our initial public offering in May 2021, we adopted a written related person transactions policy
that provides that related person transactions must be approved by (i) our Board, if the related person transaction
is directly related or integral to a transaction for which Board approval will be obtained, (ii) our audit committee
at the next audit committee meeting or (iii) the chair of the audit committee if it is not practicable or desirable to
wait until the next audit committee meeting.

Pursuant to the policy, “related person transactions” are transactions between us and related persons in
which the aggregate amount involved exceeds, or may be expected to exceed, $25,000 and in which a related
person has or will have a direct or indirect material interest. For purposes of this policy, a related person is
defined as a director, executive officer, nominee for director, or greater than 5% beneficial owner of our common
stock, in each case since the beginning of the most recently completed year, their immediate family members and
any firm, corporation, or other entity in which any of the foregoing persons is employed or is a partner or
principal or in a similar position or in which such person has a 5% or greater beneficial ownership interest. In
reviewing related person transactions, the Board, audit committee or chair of the audit committee, as applicable,
take into account all factors that they deem appropriate, including whether the transaction is on terms no less
favorable than terms that could have been reached with an unrelated third party and the purpose of, and potential
benefits to, the Company of the transaction. The audit committee has determined that certain types of related
person transactions shall be deemed pre-approved by the audit committee, including, any transaction with
another company at which a related person’s only relationship is as an employee (other than an officer), director
or beneficial owner of less than 10% of that company’s shares, if the aggregate amount involved does not exceed
the greater of $1,000,000, or 2% of that company’s total annual revenues and any transaction where the related
person’s interest arises solely from the ownership of our common stock and all holders of our common stock
received the same benefit on a pro rata basis (e.g. dividends). No director may participate in any review,
consideration, or approval of any related person transaction with respect to which such member or any of his or
her immediate family members is the related person. All related person transactions will be disclosed in filings as
required under applicable securities laws.
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OTHER MATTERS

Stockholder Proposals for the 2024 Annual Meeting of Stockholders

Proposals of stockholders intended for inclusion in the proxy statement to be furnished to all stockholders
entitled to vote at our 2024 annual meeting of stockholders (the “2024 Annual Meeting”), pursuant to
Rule 14a-8 promulgated under the Exchange Act, must be received at our principal executive and administrative
offices not later than December 9, 2023, which is 120 days prior to the first anniversary of the mailing date of
this proxy statement. Any proposal must comply with the requirements as to form and substance established by
the SEC for such proposal to be included in our proxy statement.

Stockholder proposals not included in our proxy statement and stockholder nominations for director may be
brought before an annual meeting of stockholders in accordance with the advance notice procedures described in
our amended and restated bylaws. In general, notice must be delivered to the Corporate Secretary not less than
90 days nor more than 120 days prior to the anniversary date of the immediately preceding annual meeting (i.e.,
May 11, 2024) and must contain specified information concerning the matters to be brought before such meeting
and concerning the stockholder proposing such matters. For the 2024 Annual Meeting, the Corporate Secretary
must receive notice of the proposal on or after the close of business on January 12, 2024 and no later than the
close of business on February 11, 2024. Stockholder proposals must be in proper written form and must meet the
detailed disclosure requirements set forth in our amended and restated bylaws, including a description of the
proposal, the relationship between the proposing stockholder and the underlying beneficial owner, if any, and
such parties’ stock holdings and derivative positions in our securities. If we hold the 2024 Annual Meeting more
than 30 days earlier or more than 60 days later than such anniversary date, we must receive your notice not
earlier than the 120th day prior to such annual meeting and not later than the close of business on the later of the
90th day prior to such annual meeting or the 10th day following the day on which public announcement of the
date of such meeting is first made.

Our amended and restated bylaws also require that stockholder proposals concerning nomination of
directors provide additional disclosure, including information we deem appropriate to ascertain the nominee’s
qualifications to serve on the Board and other information required to comply with the proxy rules and applicable
law.

The specific requirements of these advance notice provisions are set forth in Section 2.12 of our amended
and restated bylaws, a copy of which is available upon request. Such request and any stockholder proposals or
director nominations should be sent to our principal executive offices at 12355 Sunrise Valley Drive, Suite 520,
Reston, Virginia 20191, Attention: Corporate Secretary.

List of Stockholders Entitled to Vote at the Annual Meeting

The names of stockholders of record entitled to vote at the annual meeting will be available at our corporate
office for a period of 10 days prior to the annual meeting and continuing through the annual meeting.

Stockholder Communications with Directors

Stockholders who wish to communicate with the Board or an individual director may do so by sending
written correspondence by mail to: the Board or individual director, c/o the Corporate Secretary of Bowman at
12355 Sunrise Valley Drive, Suite 520, Reston, Virginia 20191, Attention: Corporate Secretary, telephone
number (703) 464-1000. The mailing envelope must contain a clear notation indicating that the enclosed
correspondence is a “Stockholder Board Communication.” All such communications must identify the author as
a stockholder and clearly state whether the intended recipients are all or individual members of the Board. Prior
to forwarding any correspondence, the Corporate Secretary will review such correspondence, and, in his
discretion, not forward correspondence deemed to be of a commercial nature or relating to an improper or
irrelevant topic. The Corporate Secretary also will attempt to handle the inquiry directly, for example, when it is
a request for information about the Company or it is a stock-related matter. The Corporate Secretary will
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maintain a log of such communications and make copies of all such communications and circulate them to the
full Board or the appropriate directors.

Available Information

We maintain an Internet website at www.bowman.com. Copies of the committee charters of each of the
audit committee, compensation committee, nominating and corporate governance committee, together with other
corporate governance materials, such as our Code of Ethics and Business Conduct, can be found on the investor
relations section of our website, which is located at investors.bowman.com, and such information is also
available in print to any stockholder who requests it by writing to our principal executive offices at 12355
Sunrise Valley Drive, Suite 520, Reston, Virginia 20191, Attention: Corporate Secretary.

Our Annual Report on Form 10-K, which was mailed to stockholders with or preceding this proxy
statement, contains financial and other information about our Company, but is not incorporated into this proxy
statement and is not to be considered a part of these proxy soliciting materials or subject to Regulations 14A or
14C or to the liabilities of Section 18 of the Exchange Act.

We will provide, without charge, additional copies of our Annual Report on Form 10-K, as filed with
the SEC, to each stockholder of record as of the Record Date that requests a copy in writing. Any exhibits
listed in the Annual Report on Form 10-K also will be furnished upon request at the actual expense we incur in
furnishing such exhibit. Any such requests should be directed to our Corporate Secretary at our principal
executive offices set forth in this proxy statement.

Householding

We have adopted a procedure approved by the SEC called “householding.” Under this procedure,
stockholders of record who have the same address and last name will receive only one copy of our proxy
materials, unless one or more of these stockholders notifies us that they wish to continue receiving individual
copies. This procedure will reduce our printing costs and postage fees.

If you are eligible for householding, but you and other stockholders of record with whom you share an
address currently receive multiple copies of the proxy materials, or if you hold stock in more than one account,
and in either case you wish to receive only a single copy of the proxy materials for your household, please
contact our transfer agent, AST, 6201 15th Avenue, Brooklyn, NY 11219, or by calling AST at (800) 937-5449.

If you participate in householding and wish to receive a separate copy of the proxy materials, or if you do
not wish to participate in householding and prefer to receive separate copies of the proxy materials in the future,
please contact AST as indicated above. Beneficial stockholders can request information about householding from

their broker, bank or other record holder.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Proxy Statement and Annual Report on Form 10-K are available at www.proxyvote.com.

D76217-7282323
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