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The following email was sent to employees of Bowman Consulting Group Ltd. on August 10, 2026:



A Message from Gary Bowman

I have important news to share with you all. This
morning, we announced that Bowman has entered
into a definitive agreement to be acquired by
Bernhard Capital Partners, an infrastructure and
services-focused investment firm based in Baton
Rouge, Louisiana. The structure of this agreement is
an all-cash transaction that values Bowman at $43.00
per share, or approximately $1 billion. This represents
a significant premium over our stock price as of
Friday’s closing.

When we took Bowman public five years ago, we did
it to accelerate our growth and our reach. We have
done that and more, and the compelling value
reflected in this transaction is a testament to the
respect our business has earned in our industry and to
the incredible people at the heart of our work. I have
tremendous gratitude for the way our team has
consistently shown up through different chapters and
market environments. This represents an exciting
opportunity for us to enter a new chapter that will
allow us to continue growing the business and
pursuing the mission we have embraced for more than
three decades.

I also recognize that a development like this naturally
introduces an element of uncertainty. As a public
company, our Board has a fiduciary responsibility to
evaluate and weigh the full landscape of value-
enhancing opportunities for our shareholders. We
have come to know Bernhard from its many years
investing in our sector, and they certainly understand
what we do in a sophisticated way. Moreover, they
respect our people, our technical discipline, and they
have a real appreciation for the long-term nature of
our work. Through our conversations, it became clear
that they have a vision to provide Bowman with a
platform where the business can focus on building
and executing well into the future.

It’s important to note that the transaction contains a
“go-shop” provision. This allows the Board to
actively solicit, consider and

negotiate alternative acquisition proposals from
third parties for a period of time prior to the
stockholder meeting to approve our transaction with
Bernhard. While the go-shop period in addition to
customary closing conditions means the process is
not yet complete, we believe the transaction with
Bernhard represents an exciting path forward for our
company and our people.

I want to reassure you that nothing changes in our
day-to-day work as a result of today’s
announcement. Until this transaction officially
closes, which we expect to occur in the fourth
quarter of calendar year 2026 or the first quarter of
calendar year 2027 (subject to the completion of the
go-shop period and several other conditions),
Bowman and Bernhard Capital Partners remain
separate entities.

I’ve also provided an FAQ document that I hope
will be helpful in answering some of your initial
questions. We will keep you informed as this
process unfolds, and there will be plenty of
opportunities to make sure questions are addressed.
For any inquiries you may receive from clients or
suppliers, please route those to your Divisional
Manager or Executive Leader.

Over the past 31 years, we have grown from a small
engineering outfit into a nationwide platform of
more than 2,500 team members working on some of
the most complex infrastructure projects in the
country. It has been and remains the privilege of my
career to lead this team. Over the coming weeks and
months, I would ask for your support, flexibility,
and continued dedication as we work through these
details.

I am confident that this transaction will position our
platform, our work, and our people for long-term

success.

With appreciation,




Important Information and Where to Find It

The merger transaction described in
this communication (the “Merger”)
will be submitted to the Company’s
stockholders for their consideration
and approval at a special meeting. In
connection with the Merger,
Bowman Consulting Group Ltd. (the
“Company”) intends to file with the
Securities and Exchange
Commission (the “SEC”) a
preliminary proxy statement on
Schedule 14A. Once the SEC
completes its review of the
preliminary proxy statement, a
definitive proxy statement and a
form of proxy card will be filed with
the SEC and mailed or otherwise
furnished to the Company’s
stockholders. BEFORE MAKING
ANY VOTING DECISION, THE
COMPANY’S STOCKHOLDERS
ARE URGED TO READ THE
PROXY STATEMENT IN ITS
ENTIRETY, WHEN IT BECOMES
AVAILABLE, AND ANY OTHER
DOCUMENTS TO BE FILED
WITH THE SEC IN CONNECTION
WITH THE MERGER OR
INCORPORATED BY
REFERENCE IN THE PROXY
STATEMENT (INCLUDING ANY
AMENDMENTS OR
SUPPLEMENTS TO THESE
DOCUMENTS), IF ANY,
BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION
ABOUT THE MERGER AND THE
PARTIES TO THE MERGER. This
communication is not a substitute for
the proxy statement or any other
document that may be filed by the
Company with the SEC or sent to its
stockholders in connection with the
Merger.

The Company’s investors and
stockholders may obtain a free copy
of the proxy statement (when
available) and other documents filed
by the Company with the SEC at the
SEC’s website at www.sec.gov. In
addition, the Company’s investors
and stockholders may obtain a free
copy of the documents filed with the
SEC by the Company from the
Company’s website

at investors.bowman.com or by
directing a request to the Company by
e-mail to ir@bowman.com, or by
telephone to (703) 464-1000.

Participants in the Solicitation

The Company and certain of its
directors, executive officers and other
members of management and
employees may, under the rules of the
SEC, be deemed to be participants in
the solicitation of proxies from the
Company’s stockholders in connection
with the Merger and other matters to
be voted on at the special meeting of
the stockholders. Information
regarding the Company’s directors and
executive officers, including a
description of their direct or indirect
interests, by security holdings or
otherwise, is contained in the
Company’s proxy statement on
Schedule 14A for the Company’s 2026
Annual Meeting of Stockholders,
which was filed with the SEC on
April 28, 2026 (the “2026 Annual
Meeting Proxy Statement”), including
under the headings “Executive and
Director Compensation,” “Security
Ownership of Certain Beneficial
Owners and Management” and
“Certain Relationships and Related
Transactions.” To the extent holdings
of the Company’s securities by such
directors or executive officers (or the
identity of such directors or executive
officers) change from the amounts set
forth in the 2026 Annual Meeting
Proxy Statement, such information has
been or will be reflected on the Initial
Statements of Beneficial Ownership
on Form 3 or Statements of Change in
Ownership on Form 4 filed with the
SEC. Additional information
regarding the interests of the
Company’s directors and executive
officers in the Merger will be included
in the proxy statement relating to the
Merger when it is filed with the SEC.
You may obtain

free copies of these documents using
the sources indicated above.

Cautionary Statement Regarding
Forward-Looking Statements

This communication contains
“forward-looking statements” within
the meaning of Section 27A of the
Securities Act of 1933, as amended,
and Section 21E of the Securities
Exchange Act of 1934, as amended.
All statements contained in this
communication that do not relate to
matters of historical fact should be
considered forward-looking
statements, including, without
limitation, statements regarding the
Merger, including the expected timing
of the closing of the Merger, the
ability of the parties to complete the
Merger considering the various
closing conditions, the expected
synergies, impacts and benefits of the
Merger, the plans, strategies and
prospects, both business and financial,
of the Company, and any assumptions
underlying any of the foregoing.

In some cases, you can identify
forward-looking statements by
terminology such as “aim,”
“anticipate,” “assume,” “believe,”
“contemplate,” “continue,” “could,”
“due,” “estimate,” “expect,” “goal,”
“intend,” “may,” “objective,” “plan,”
“predict,” “potential,” “positioned,”
“seek,” “should,” “target,” “will,”
“would” and other similar expressions
that are predictions of or indicate
future events and future trends, or the
negative of these terms or other
comparable terminology, although not
all forward-looking statements contain
these words. Forward-looking
statements are based on the
Company’s current expectations and
are not guarantees of future
performance. These forward-looking
statements are subject to known and
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unknown risks and uncertainties that
may cause actual results to differ
materially from the Company’s current
expectations.

These risks and uncertainties include
risks and developments related to,
among other things, (i) the completion
of the proposed Merger on the
anticipated terms and timing, or at all,
including the parties’ ability to obtain
required stockholder approval,
regulatory approvals and satisty the
other conditions to the completion of
the Merger, or the failure to satisfy
such conditions, (ii) the effect of the
announcement or pendency of the
Merger on the Company’s business,
operating results, financial
performance, ability to retain and hire
key personnel, and relationships with
customers, suppliers, competitors and
others, (iii) the effect of the
restrictions imposed by the definitive
merger agreement (the “Merger
Agreement”) during the pendency of
the Merger, which may (x) disrupt the
Company’s current plans and business
operations, (y) impact the Company’s
ability to pursue certain business
opportunities or strategic transactions
or (z) divert management’s attention
from ongoing business operations,
(iv) the ability of Bernhard to procure
the financing required to complete the
Merger, (v) the possibility that
competing offers may be made, and
the effect of such competing offers on
the Merger and the parties’ respective
rights under the Merger Agreement,
(vi) the occurrence of any event,
change or other circumstances that
could give rise to the termination of
the Merger Agreement, (vii) the fact
that the Company may be required to
pay a termination fee to Bernhard if
the Merger Agreement is terminated in
certain circumstances, (viii) litigation
being instituted against the Company,
Bernhard or



Important Information and Where to Find It

other parties, including their statements in the future, except as
respective directors, managers or required by applicable law. Forward-
officers, in connection with the looking statements should be

Merger, which may have an considered in light of these risks and
unfavorable outcome, (ix) the uncertainties. Investors and others are
uncertainty of the outcome of any cautioned not to place undue reliance
such litigation and its effects on the on forward-looking statements.

parties to the Merger Agreement,
(x) changes in laws, regulations, or

policies, (xi) general economic No Offer or Solicitation

conditions, nationally and globally, This communication is for

and their effect on the market for the informational purposes only and is not
Company’s services, intended to, and does not, constitute an
(xii) competitive pressures and offer to sell or the solicitation of an
trends in the Company’s industry offer to buy any securities or a

and its ability to successfully solicitation of any vote or approval,
compete with its competitors, nor shall there be any issuance or sale
(xiii) the effect on the Company’s of securities in any jurisdiction in
stock price if the Merger is not which such offer, solicitation or sale
completed, which may decline would be unlawful prior to registration
significantly following a termination or qualification under the securities

of the Merger Agreement, laws of any such jurisdiction.

(xiv) potential business uncertainty
during the pendency of the Merger,
including changes to existing
business relationships; (xv) the
significant costs, fees and expenses
the Company may incur in
connection with the Merger, and
(xvi) the effects of unknown
liabilities related to the Merger on
the Company.

For additional information about
other factors that could cause actual
results to differ materially from those
described in the forward-looking
statements, please refer to the
Company’s periodic reports and
other filings with the SEC, including
risks described under the caption
“Risk Factors” in the Company’s
Annual Report on Form 10-K for the
fiscal year ended December 31,
2025, filed with the SEC, and other
filings with the SEC, which are
accessible on the SEC’s website at
www.sec.gov and the Company’s
Investor Relations page at
investors.bowman.com. The
forward-looking statements included
in this communication are made only
as of the date hereof, and the
Company disclaims any obligation to
update the forward-looking



