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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549

FORM 10-Q

☒     QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended June 30, 2015

OR

☐     TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from                      to                     

Commission File Number 001-35849

NV5 Holdings, Inc.

(Exact name of registrant as specified in its charter)
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Delaware 45-3458017
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

200 South Park Road, Suite 350 33021
Hollywood, Florida 33021 (Zip Code)
(Address of principal executive offices)

(954) 495-2112

(Registrant’s telephone number, including area code)

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.    Yes  ☒    No ☐

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§
232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to
submit and post such files).    Yes ☒    No ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☐ Accelerated filer ☐

Non-accelerated filer ☐ (Do not check if a smaller
reporting company) Smaller reporting company ☒

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act).    Yes ☐    No   ☒

As of August 10, 2015, there were 8,109,937 shares outstanding of the registrant’s common stock, $0.01 par value.
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PART I – FINANCIAL INFORMATION

ITEM 1.         FINANCIAL STATEMENTS.

NV5 Holdings, Inc. and Subsidiaries

CONDENSED CONSOLIDATED BALANCE SHEETS

(in thousands, except share data)

June 30,
2015

December
31,2014

(Unaudited)
Assets
Current assets:
Cash and cash equivalents $ 33,833 $ 6,872
Accounts receivable, net of allowance for doubtful accounts of $919 and $845 as of June
30, 2015 and December 31, 2014, respectively 34,128 27,015

Prepaid expenses and other current assets 1,135 1,224
Deferred income tax assets 44 358
Total current assets 69,140 35,469
Property and equipment, net 2,476 1,625
Intangible assets, net 9,630 5,221
Goodwill 15,977 11,142
Other assets 787 810
Deferred income tax assets - 1,123
Total Assets $ 98,010 $ 55,390

Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable $ 3,251 $ 5,335
Accrued liabilities 8,532 4,763
Income taxes payable 839 1,157
Billings in excess of costs and estimated earnings on uncompleted contracts 316 277
Client deposits 109 121
Current portion of contingent consideration 327 618
Current portion of stock repurchase obligation 227 372
Current portion of notes payable 6,541 2,878
Total current liabilities 20,142 15,521
Contingent consideration, less current portion 933 323
Stock repurchase obligation, less current portion 531 563
Notes payable, less current portion 3,923 3,378
Total liabilities 25,529 19,785
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Commitments and contingencies

Stockholders’ equity:
Preferred stock, $0.01 par value; 5,000,000 shares authorized, no shares issued and
outstanding - -

Common stock, $0.01 par value; 45,000,000 shares authorized, 8,107,483 and 5,754,959
shares issued and outstanding as of June 30, 2015 and December 31, 2014, respectively 81 58

Additional paid-in capital 59,652 25,617
Retained earnings 12,748 9,930
Total stockholders’ equity 72,481 35,605
Total liabilities and stockholders’ equity $ 98,010 $ 55,390

 See accompanying notes to condensed consolidated financial statements (unaudited).
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NV5 Holdings, Inc. and Subsidiaries

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(UNAUDITED)

(in thousands, except share data)

Three Months Ended Six Months Ended
June 30, June 30, June 30, June 30,
2015 2014 2015 2014

Gross revenues $34,481 $29,229 $63,634 $48,222

Direct costs:
Salaries and wages 12,357 9,852 22,266 15,512
Sub-consultant services 4,374 3,923 8,447 7,010
Other direct costs 2,379 3,510 4,665 4,401
Total direct costs 19,110 17,285 35,378 26,923

Gross Profit 15,371 11,944 28,256 21,299

Operating Expenses:
Salaries and wages, payroll taxes and benefits 7,604 6,237 14,709 11,323
General and administrative 3,237 2,538 5,740 4,478
Facilities and facilities related 1,007 906 1,864 1,679
Depreciation and amortization 760 522 1,398 910
Total operating expenses 12,608 10,203 23,711 18,390

Income from operations 2,763 1,741 4,545 2,909

Other expense:
Interest expense (34 ) (77 ) (102 ) (129 )
Total other expense (34 ) (77 ) (102 ) (129 )

Income before income tax expense 2,729 1,664 4,443 2,780
Income tax expense (996 ) (610 ) (1,625 ) (1,018 )
Net income and comprehensive income $1,733 $1,054 $2,818 $1,762

Earnings per share:
Basic $0.28 $0.21 $0.48 0.35
Diluted $0.25 $0.19 $0.44 0.32

Weighted average common shares outstanding:
Basic 6,301,763 5,104,304 5,914,405 5,065,134
Diluted 6,838,725 5,612,344 6,437,546 5,502,696
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See accompanying notes to condensed consolidated financial statements (unaudited).
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NV5 Holdings, Inc. and Subsidiaries

CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY

(UNAUDITED)

(in thousands, except share data)

Common Stock Additional
Paid-In Retained

Shares Amount Capital Earnings Total
Balance, January 1, 2015         5,754,959$           58$        25,617 $          9,930$        35,605

Stock compensation - -              666 -              666
Restricted stock issuance, net            201,346              2                (2) -                -
Proceeds from secondary offering, net of
costs         1,644,500            16         29,406         29,422

Proceeds from exercise of warrants, net of
costs            408,412              4           2,966 -           2,970

Stock issuance for acquisitions              89,968              1              899 -              900
Payment of contingent consideration with
common stock                8,298             -              100 -              100

Net income - - -           2,818           2,818
Balance, June 30, 2015         8,107,483$           81$        59,652 $        12,748$        72,481

See accompanying notes to condensed consolidated financial statements (unaudited).
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NV5 Holdings, Inc. and Subsidiaries

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

(in thousands)

Six Months Ended
June 30, 2015 June 30, 2014

Cash Flows From
Operating Activities:
Net income $ 2,818 $ 1,762

Adjustments to reconcile
net income to net cash
provided by (used in)
operating activities:
Depreciation and
amortization 1,398 910

Provision for doubtful
accounts 151 97

Stock compensation 666 347
Change in fair value of
contingent consideration 52 24

Loss on disposal of
leasehold improvements - 32

Changes in operating
assets and liabilities, net
of impact of
acquisitions:
Accounts receivable (3,564 ) (6,187 )
Prepaid expenses and
other assets 228 (514 )

Accounts payable (3,239 ) 1,075
Accrued liabilities 2,805 523
Income taxes payable (318 ) (369 )
Billings in excess of
costs and estimated
earnings on
uncompleted contracts

39 (79 )

Client deposits (11 ) (39 )
Net cash provided by
(used in) operating
activities

1,025 (2,418 )
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Cash Flows From
Investing Activities:
Cash paid for
acquisitions, net of cash
acquired

(2,764 ) (4,150 )

Purchase of property
and equipment (306 ) (470 )

Net cash used in
investing activities (3,070 ) (4,620 )

Cash Flows From
Financing Activities:
Proceeds
from secondary offering 32,068 -

Payments of secondary
offering costs (2,646 ) -

Payments on note
payable (2,676 ) (631 )

Payments of contingent
consideration (533 ) (233 )

Payments of debt
issuance costs - (27 )

Proceeds from exercise
of warrants 3,186 4

Payment of warrants
exercise costs (216 ) -

Payments on stock
repurchase obligation (177 ) (288 )

Net cash provided by
(used in) financing
activities

29,006 (1,175 )

Net increase (decrease)
in Cash and Cash
Equivalents

26,961 (8,213 )

Cash and cash
equivalents – beginning
of period

6,872 13,868

Cash and cash
equivalents – end of
period

$ 33,833 $ 5,655

(Continued) 
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NV5 Holdings, Inc. and Subsidiaries

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

(in thousands)

Six Months
Ended
June
30,
2015

June
30,
2014

Supplemental disclosures of cash flow information:
Cash paid for interest $142 $117
Cash paid for income taxes $1,635 $1,387

Non-cash investing and financing activities:
Contingent consideration (earn-out) $901 $285
Notes and stock payable for acquisitions $5,250 $3,845
Stock issuance for acquisitions $900 $685
Payment of contingent consideration with common stock $100 $100
Landlord-funded leasehold improvements $- $137

See accompanying notes to condensed consolidated financial statements (unaudited).
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NV5 Holdings, Inc. and Subsidiaries

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)

(in thousands, except share data)

Note 1 - Organization and Nature of Business Operations

Business

NV5 Holdings, Inc. and its subsidiaries (collectively, the “Company” or “NV5 Holdings”) is a provider of professional
and technical engineering and consulting solutions in the infrastructure, energy, construction, real estate and
environmental markets, operating through a network of 42 locations in Arizona, California, Colorado, Connecticut,
Florida, Massachusetts, Maryland, New Jersey, New Mexico, New York, Ohio, Pennsylvania, Utah, Washington and
Wyoming. The Company’s clients include the U.S. federal, state and local governments, and the private sector. NV5
Global, Inc. (formerly known as NV5, Inc.)(“NV5 Global”) was incorporated as a Delaware corporation in 2009.  NV5,
Inc. (formerly known as Nolte Associates, Inc.) (“NV5”), which began operations in 1949, was incorporated as a
California corporation in 1957 and was acquired by NV5 Global in 2010.  In March 2010, NV5 Global acquired the
construction quality assurance operations of Bureau Veritas North America, Inc.  In October 2011, NV5 Global and
NV5 completed a reorganization transaction in which NV5 Holdings, Inc. was incorporated as a Delaware
corporation, acquired all of the outstanding shares of NV5 Global and NV5, and, as a result, became the holding
company under which NV5, NV5 Global and the Company's other subsidiaries conduct business. NV5 Holdings
provides a wide range of services, including, but not limited to, planning, design, consulting, permitting, inspection
and field supervision, management oversight, forensic engineering, litigation support, condition assessment and
compliance certification.

Equity Transactions

Secondary offering

On May 22, 2015, the Company priced a secondary offering of 1,430,000 shares of the Company’s common stock.
Each share was sold at an offering price of $19.50 per share. The shares sold were registered under the Securities Act
of 1933, as amended (the “Securities Act”) on an effective registration statement on Form S-3 and an effective
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registration statement filed with the SEC on Form S-3MEF (Registration Nos. 333-198113 and 333-204362) pursuant
to Rule 462(b) under the Securities Act. On May 28, 2015, the underwriters of the offering exercised its option to
purchase up to an additional 214,500 shares, solely to cover over-allotments. The closing of the offering occurred, and
was recorded, on May 28, 2015, upon which we received net proceeds of approximately $29,400 after deducting the
underwriting discount and estimated offering expenses payable by the Company and issued 1,644,500 shares.

Warrant exercise

On January 5, 2015, in accordance with the amended and restated warrant agreements, the Company notified the
holders of its outstanding public warrants that the Company had called its warrants for redemption. Each public
warrant entitled the holder to purchase one share of the Company’s common stock at an exercise price of $7.80 per
share. The public warrant holders had until February 4, 2015 to exercise their public warrants at $7.80 per share. The
redemption resulted in 408,412, or approximately 99%, of the Company’s outstanding public warrants being exercised
prior to the expiration time and generated cash proceeds of approximately $3,200. The remaining 4,002 public
warrants that were not exercised by the expiration time were cancelled and redeemed for the sum of $0.01 per public
warrant. In connection with the redemption of all outstanding public warrants, the trading of the Company’s public
warrants was suspended and the warrants were delisted from NASDAQ.

Acquisitions

On June 24, 2015, the Company acquired certain assets of Allwyn Priorities, LLC. (“Allwyn Environmental”), an
environmental services firm based in Phoenix, AZ, that specializes in environmental assessment, radon mitigation,
NEPA planning and permitting, NQA-1 compliance, geotechnical engineering, construction materials testing and
inspection, and water resources projects, for a purchase price of up to $1,300, consisting of cash and notes (see Note
4).

On April 22, 2015, the Company acquired all of the outstanding equity interests of Richard J. Mendoza, Inc.
(“Mendoza”), a program management firm based in San Francisco, CA, that specializes in the provision of construction
program consulting services to public and private clients in the transportation and clean water/wastewater industries,
for a purchase price of up to $4,000, consisting of cash and notes (see Note 4).

8
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NV5 Holdings, Inc. and Subsidiaries

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)

(in thousands, except share data)

On January 30, 2015, the Company acquired all of the outstanding equity interests of Joslin, Lesser & Associates,
Inc., a Massachusetts corporation (“JLA”), a program management and owner’s representation consulting firm that
primarily services government owned facilities and public K through 12 school districts in the Boston, MA area, for a
purchase price of up to $5,500, consisting of cash, notes and common stock (see Note 4).

These acquisitions expanded the Company’s environmental and project management services and allow NV5 Holdings
to offer these services on a broader scale within its existing network. In addition, the acquisitions strengthen NV5
Holdings’ geographic diversification and allow the Company to continue expanding its national footprint.

 Note 2 - Summary of Significant Accounting Policies

Basis of Presentation and Principles of Consolidation

The consolidated financial statements of the Company are presented in U.S. dollars in conformity with accounting
principles generally accepted in the United States of America (“U.S. GAAP”) and have been prepared pursuant to the
rules and regulations of the Securities and Exchange Commission (the “SEC”) for reporting of interim financial
information. Pursuant to such rules and regulations, certain information and footnote disclosures normally included in
financial statements prepared in accordance with U.S. GAAP have been condensed or omitted. The consolidated
financial statements include the accounts of NV5 Holdings, Inc. and those of its wholly owned subsidiaries. All
intercompany transactions and balances have been eliminated in consolidation.

In the opinion of management, the accompanying unaudited interim consolidated financial statements of the Company
contain all adjustments (consisting of only normal recurring adjustments) necessary to present fairly the financial
position and results of operations of the Company as of the dates and for the periods presented. Accordingly, these
statements should be read in conjunction with the financial statements and notes contained in the Company’s Annual
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Report on Form 10-K for the year ended December 31, 2014. The accompanying consolidated balance sheet as of
December 31, 2014 has been derived from those financial statements. The results of operations and cash flows for the
interim periods presented are not necessarily indicative of the results to be expected for any future interim period or
for the full 2015 fiscal year.

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the amounts reported in the consolidated financial statements and accompanying notes. Actual
results could differ from those estimates.

Concentration of Credit Risk

Trade receivable balances carried by the Company are comprised of accounts from a diverse client base across a broad
range of industries and are not collateralized. However, approximately 47% and 50% of the Company’s gross revenues
for each of the six months ended June 30, 2015 and 2014, respectively, are from California-based projects and
approximately 12% and 14% of revenues for the six months ended June 30, 2015 and 2014, respectively, are from one
client. Furthermore, approximately 38% of the Company’s accounts receivable as of June 30, 2015 and December 31,
2014 are from government and government-related contracts. As management continually evaluates the
creditworthiness of these and future clients, the risk of credit default is considered limited.

Fair Value of Financial Instruments

The Company considers cash and cash equivalents, accounts receivable, cash surrender value of officers’ life
insurance, accounts payable, income taxes payable, accrued liabilities and debt obligations to meet the definition of
financial instruments. As of June 30, 2015 and December 31, 2014, the carrying amount of each financial instrument,
with the exception of contingent consideration liabilities recognized in connection with business combinations,
approximated the instrument’s respective fair value due to the short-term nature and maturity of these instruments.

9
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NV5 Holdings, Inc. and Subsidiaries

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)

(in thousands, except share data)

The carrying amounts of debt obligations approximate their fair values as the terms are comparable to terms currently
offered by local lending institutions for arrangements with similar terms to industry peers with comparable credit
characteristics.

The Company applies the provisions of the Financial Accounting Standards Board (“FASB”) Accounting Standards
Codification (“ASC”) 805, Business Combinations, in the accounting for its acquisitions, which requires recognition of
the assets acquired and the liabilities assumed at their acquisition date fair values, separately from goodwill. Goodwill
as of the acquisition date is measured as the excess of consideration transferred and the net of the acquisition date fair
values of the tangible and identifiable intangible assets acquired and liabilities assumed. The allocation of the
purchase price to identifiable intangible assets (customer relationships, customer backlog, trade name and
non-compete) is based on valuations performed to determine the fair values of such assets as of the acquisition dates.
The Company engaged a third-party independent valuation specialist to determine the fair values of tangible and
intangible assets acquired and liabilities assumed for the 2015 and 2014 acquisitions, except for the 2015 acquisition
of Allwyn and the 2014 acquisition of the Buric Companies, which were internally valued. The fair values of earn-out
arrangements are included as part of the purchase price of the acquired companies on their respective acquisition
dates.  The Company estimates the fair value of contingent earn-out payments as part of the initial purchase price and
records the estimated fair value of contingent consideration as a liability on the consolidated balance sheet.

Several factors are considered when determining contingent earn-out liabilities as part of the purchase price, including
whether (i) the valuation of the acquisitions is not supported solely by the initial consideration paid, and the contingent
earn-out formula is a critical and material component of the valuation approach to determining the purchase price; and
(ii) the former owners of the acquired companies that remain as key employees receive compensation other than
contingent earn-out payments at a reasonable level compared with the compensation of other key employees.  The
contingent earn-out payments are not affected by employment termination.

The Company measures contingent consideration liabilities recognized in connection with business combinations at
fair value on a recurring basis using significant unobservable inputs classified within Level 3, as defined in the
accounting guidance. The Company uses a probability-weighted discounted cash flow approach as a valuation
technique to determine the fair value of the contingent consideration on the acquisition date and at each reporting
period. The significant unobservable inputs used in the fair value measurements are projections over the earn-out
period (generally one year), and the probability outcome percentages that are assigned to each scenario. Significant
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increases or decreases to either of these inputs in isolation could result in a significantly higher or lower liability with
a higher liability capped by the contractual maximum of the contingent earn-out obligation. Ultimately, the liability
will be equivalent to the amount paid, and the difference between the fair value estimate on the acquisition date and
amount paid will be recorded in earnings.

Goodwill and Intangible Assets

Goodwill is the excess of consideration paid for an acquired entity over the amounts assigned to assets acquired,
including other identifiable intangible assets, and liabilities assumed in a business combination. To determine the
amount of goodwill resulting from a business combination, the Company performs an assessment to determine the
acquisition date fair value of the acquired company’s tangible and identifiable intangible assets and liabilities.

Goodwill is required to be evaluated for impairment on an annual basis or whenever events or changes in
circumstances indicate the asset may be impaired. An entity has the option to first assess qualitative factors to
determine whether the existence of events or circumstances leads to a determination that it is more likely than not that
the fair value of a reporting unit is less than its carrying amount. These qualitative factors include: macroeconomic
and industry conditions, cost factors, overall financial performance and other relevant entity-specific events. If the
entity determines that this threshold is met, then performing the two-step quantitative impairment test is unnecessary.
The two-step impairment test requires a comparison of the carrying value of the assets and liabilities associated with a
reporting unit, including goodwill, with the fair value of the reporting unit. The Company determines fair value
through multiple valuation techniques, and weights the results accordingly. NV5 Holdings is required to make certain
subjective and complex judgments in assessing whether an event of impairment of goodwill has occurred, including
assumptions and estimates used to determine the fair value of its reporting units. If the carrying value of a reporting
unit exceeds the fair value of the reporting unit, the Company would calculate the implied fair value of its reporting
unit goodwill as compared to the carrying value of its reporting unit goodwill to determine the appropriate impairment
charge, if any. The Company has elected to perform its annual goodwill impairment review on August 1 of each year.
NV5 Holdings has historically conducted its annual impairment tests using the quantitative method of evaluating
goodwill.

10
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NV5 Holdings, Inc. and Subsidiaries

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)

(in thousands, except share data)

Identifiable intangible assets primarily include customer backlog, customer relationships, trade names and
non-compete agreements. Amortizable intangible assets are amortized over their estimated useful lives and reviewed
for impairment whenever events or changes in circumstances indicate that the assets may be impaired. If an indicator
of impairment exists, the Company compares the estimated future cash flows of the asset, on an undiscounted basis, to
the carrying value of the asset. If the undiscounted cash flows exceed the carrying value, no impairment is indicated. If
the undiscounted cash flows do not exceed the carrying value, then impairment, if any, is measured as the difference
between fair value and carrying value, with fair value typically based on a discounted cash flow model.

See Note 7 for further information on goodwill and identified intangibles.

Earnings per Share

Basic earnings per share is calculated by dividing net income by the weighted average number of common shares
outstanding during the period. Diluted earnings per share reflects the potential dilution that could occur if securities or
other contracts to issue common stock were exercised or converted into common stock or resulted in the issuance of
common stock that then shared in the earnings of the Company. In accordance with the FASB ASC 260, Earnings per
Share, the effect of potentially dilutive securities is not considered during periods of loss or if the effect is
anti-dilutive. The weighted average number of shares outstanding in calculating basic earnings per share for the three
and six months ended June 30, 2015 and 2014 exclude 779,431 and 603,499 non-vested restricted shares, respectively,
issued since 2010. These non-vested restricted shares are not included in basic earnings per share until the vesting
requirement is met. The weighted average number of shares outstanding in calculating diluted earnings per share for
the three and six months ended June 30, 2015 and 2014 includes, if outstanding, non-vested restricted shares and
units, issuable shares related to acquisitions, and the warrants associated with the Company’s initial public offering. In
calculating diluted earnings per share for the three and six months ended June 30, 2015 and 2014, there were no
potentially dilutive securities that were not considered.

The following table represents a reconciliation of the comprehensive income and weighted average shares outstanding
for the calculation of basic and diluted earnings per share for the three and six months ended June 30, 2015 and 2014:
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Three Months Ended Six Months Ended
June 30, June 30, June 30, June 30,
2015 2014 2015 2014

Numerator:
Net income – basic and diluted $1,733 $1,054 $2,818 $1,762

Denominator:
Basic weighted average shares outstanding 6,301,763 5,104,304 5,914,405 5,065,134
Effect of dilutive non-vested restricted shares and units 440,944 321,844 411,680 309,581
Effect of issuable shares related to acquisitions 6,011 32,846 8,481 37,844
Effect of warrants 90,007 153,350 102,980 90,137
Diluted weighted average shares outstanding 6,838,725 5,612,344 6,437,546 5,502,696

Note 3 – Recent Accounting Pronouncements

In April 2015, the FASB issued ASU No. 2015-03 "Interest-Imputation of Interest," which is intended to simplify the
presentation of debt issuance costs. The amendments require that debt issuance costs related to a recognized debt
liability be presented in the balance sheet as a direct deduction from the carrying amount of that debt liability,
consistent with debt discounts. The amendments resulting from ASU No. 2015-03 are effective for public business
entities for fiscal years, and for interim periods within those fiscal years, beginning after December 15, 2015 with
early adoption permitted for financial statements that have not previously been issued. The implementation of this
standard is not expected to have a material impact on the Company's financial position, results of operations or cash
flows.
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NV5 Holdings, Inc. and Subsidiaries

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)

(in thousands, except share data)

In May 2014, the FASB issued Accounting Standards Update ("ASU") 2014-09, Revenue from Contracts with
Customers. This ASU is a comprehensive new revenue recognition model that requires a company to recognize
revenue to depict the transfer of goods or services to a customer at an amount that reflects the consideration it expects
to receive in exchange for those goods or services. This ASU is effective for annual reporting periods beginning after
December 15, 2016 and early adoption is permitted as of the original effective date. Companies may use either a full
retrospective or a modified retrospective approach to adopt this ASU, and the Company has not yet determined which
method it will apply. The Company is currently evaluating the impact of adopting ASU 2014-09 on the Company's
consolidated net income, financial position and cash flows. In July 2015, the FASB voted to defer the effective date of
ASU 2014-09 by one year. As a result, ASU 2014-09 will become effective for us in the first quarter of our fiscal year
ending December 31, 2018.

Note 4 – Business Acquisitions

On June 24, 2015, the Company acquired certain assets of Allwyn Priorities, LLC. (“Allwyn Environmental”), an
environmental services firm based in Phoenix, AZ, that specializes in environmental assessment, radon mitigation,
NEPA planning and permitting, NQA-1 compliance, geotechnical engineering, construction materials testing and
inspection, and water resources projects. The purchase price of up to $1,300 included up to $800 in cash and a $500
promissory note (bearing interest at 3.5%), payable in three installments of $167, due on the first, second and third
anniversaries of June 24, 2015, the effective date of the acquisition (see Note 9). 

On April 22, 2015, the Company acquired all of the outstanding equity interests of Richard J. Mendoza, Inc.,
(“Mendoza”), a San Francisco based program management firm, with seven offices throughout California, that
specializes in the provision of construction program consulting services to public and private clients in the
transportation and clean water/wastewater industries. The purchase price of up to $4,000 included up to $500 in cash,
The purchase price included a $3,000 short-term promissory note, based on the collection of acquired accounts
receivable and work in process, payable within one year and a $500 promissory note (bearing interest at 3%), payable
in two installments of $250, due on the first and second anniversaries of April 22, 2015, the effective date of the
acquisition (see Note 9).
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On January 30, 2015, the Company acquired all of the outstanding equity interests of Joslin, Lesser & Associates,
Inc., a Massachusetts corporation (“JLA”), a program management and owner’s representation consulting firm that
primarily services government owned facilities and public K through 12 school districts in the Boston, MA area. The
purchase price of up to $5,500 included $2,250 in cash, a $1,250 promissory note (bearing interest at 3.5%), payable
in four installments of $313, due on the first, second, third, and fourth anniversaries of January 30, 2015, the effective
date of the acquisition (see Note 9), and $1,000 of the Company’s common stock (89,968 shares) as of the closing date
of the acquisition. The purchase price also included a non-interest bearing earn-out of up to $1,000 payable in cash,
notes and the Company’s common stock, subject to the achievement of certain agreed upon metrics for calendar year
2015. The earn-out of $1,000 is non-interest bearing and was recorded at its estimated fair value of $901, based on a
probability-weighted approach valuation technique used to determine the fair value of the contingent consideration on
the acquisition date. As of June 30, 2015, the fair value of this contingent consideration is approximately $933.

In order to determine the fair values of tangible and intangible assets acquired and liabilities assumed for the JLA and
Mendoza acquisitions, the Company engaged a third party independent valuation specialist. During the three months
ended June 30, 2015, the Company recorded a deferred tax liability of approximately $1,400 in conjunction with the
final purchase price allocation of JLA as a result of the intangibles acquired in the acquisition. The third party
independent valuation specialist completed a preliminary purchase price allocation for the Mendoza acquisition based
on historical inputs and data as of June 30, 2015; however as of the date of this report, the valuation was not complete.
The preliminary allocation of the purchase price is based on the best information available and is pending, amongst
other things: (i) the finalization of the valuation of the fair values and useful lives of property and equipment acquired;
(ii) finalization of the valuations and useful lives for intangible assets; (iii) finalization of the valuation of accounts
payable and accrued expenses; and (iv) finalization of deferred tax balances. During the measurement period (which is
the period required to obtain all necessary information that existed at the acquisition date, or to conclude that such
information is unavailable, not to exceed one year), additional assets or liabilities may be recognized, or there could be
changes to the amounts of assets or liabilities previously recognized on a preliminary basis, if new information is
obtained about facts and circumstances that existed as of the acquisition date that, if known, would have resulted in
the recognition of those assets or liabilities as of that date. The Company expects to establish the purchase price
allocation with respect to this transaction by the end of the third quarter of 2015.
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NV5 Holdings, Inc. and Subsidiaries

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)

(in thousands, except share data)

On January 31, 2014, the Company acquired certain assets of AQC located in Tampa, Florida, which specializes in
occupational health, safety and environmental consulting. The purchase price of up to $815 consisted of $250 in cash,
a $300 non-interest bearing promissory note and $150 of the Company’s common stock (18,739 shares) as of the
closing date. The purchase price also included a non-interest bearing earn-out of $115 payable in cash, subject to the
achievement of a certain agreed upon metric for calendar year 2014, and was payable on April 1, 2015. The earn-out
was recorded at an estimated fair value of $54, based on a probability-weighted approach valuation technique used to
determine the fair value of the contingent consideration on the acquisition date. AQC did not meet the agreed upon
metric and as of December 31, 2014, the estimated fair value of this contingent consideration was $0. The purchase
price included a $300 uncollateralized non-interest bearing promissory note, with an imputed interest rate of 3.75%.
The note is payable in two equal payments of $150 due on the first and second anniversaries of January 31, 2014, the
effective date of the acquisition (see Note 9). The carrying value of this note was approximately $150 and $294 as of
June 30, 2015 and December 31, 2014, respectively.

On March 21, 2014, the Company acquired all of the outstanding equity interests of NV5, LLC (formerly known as
AK Environmental, LLC), a natural gas pipeline inspection, construction management and environmental consulting
firm, primarily servicing the Northeast, Mid-Atlantic and Southeast United States. The purchase price of $7,000
included $3,500 in cash, a $3,000 promissory note (bearing interest at 3.0%), payable in three installments of $1,000
due on the first, second and third anniversaries of March 21, 2014, the effective date of the acquisition (see Note 9),
and $500 of the Company’s common stock (64,137 shares) as of the closing date of the acquisition.

On June 30, 2014, the Company acquired certain assets of ORSI, a program management firm specializing in
healthcare facilities development and construction projects. The purchase price of up to $1,300 consisted of $400 in
cash, a $450 non-interest bearing promissory note, and $150 of the Company’s common stock (14,918 shares) as of the
closing date, which were issued in July 2014. The purchase price also included a non-interest bearing earn-out of $300
payable in cash and the Company’s common stock, subject to the achievement of a certain agreed upon metric for
calendar year 2014, which was paid in April 2015. The purchase price also included a $450 uncollateralized
non-interest bearing promissory note, with an imputed interest rate of 3.75%. This note is payable in two equal
payments of $225 due on the first and second anniversaries of June 30, 2014, the effective date of the acquisition (see
Note 9). The carrying value of this note was approximately $221 and $434 as of June 30, 2015 and December 31,
2014, respectively. 
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      On November 3, 2014, the Company acquired certain assets of the Buric Companies. The Buric Companies are
based in Cleveland, Ohio with a total of 15 engineering and construction management professionals. The Buric
Companies provide program management and construction claims consulting services, as well as building information
modeling, critical path scheduling, surety consulting, and litigation support. The purchase price was $1,000 consisting
of $500 cash, $300 uncollateralized 3% interest bearing promissory note which is payable in three equal payments of
$100 each, due on the first, second and third anniversaries of the closing date of November 3, 2014, and $200 of the
Company’s common stock (21,978 shares).

The Company reviews and re-assesses the estimated fair value of its contingent consideration on a quarterly basis, and
the updated fair value could differ materially from the initial estimates.  Adjustments to the estimated fair value
related to changes in all other unobservable inputs are reported in operating income. During the three and six months
ended June 30, 2015, the Company recorded a change in fair value of $48 and $52, respectively, related to contingent
consideration obligations due to the increased probability of achieving the earn-out metric defined at the time of
acquisition.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)

(in thousands, except share data)

The following table summarizes the preliminary fair values of the assets acquired and liabilities assumed as of the
acquisition date for acquisitions closed during 2015 and 2014:

June
30,

December
31,

2015 2014

Cash $695 $ -
Accounts receivable 3,700 2,567
Property and equipment 100 116
Prepaid expenses 104 41
Other assets 14 7
Intangible assets:
Customer relationships 3,368 2,505
Trade name 362 369
Customer backlog 1,466 315
Non-compete 299 466
Total Assets 10,108 6,386
Liabilities (2,915 ) (576 )
Deferred tax liabilities (1,436 ) -
Net assets acquired 5,757 5,810

Consideration paid (Cash, Notes and stock) 9,692 9,560
Contingent earn-out liability (Cash and stock) 900 286
Total Consideration 10,592 9,846
Excess consideration over the amounts assigned to the net assets acquired (Goodwill) $4,835 $ 4,036

 Goodwill was recorded based on the amount by which the purchase price exceeded the fair value of the net assets
acquired and the amount is attributable to the reputation of the business acquired, the workforce in place and the
synergies to be achieved from this acquisition. Goodwill of approximately $2,250 is expected to be deductible for
income tax purposes.
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The consolidated financial statements of the Company for the three and six months ended June 30, 2015 include the
results of operations from the businesses acquired during 2015 as of their respective dates of acquisition to June 30,
2015. For the three and six months ended June 30, 2015, the results include gross revenues of $4,819 and $6,126,
respectively, and pre-tax income of $1,003 and $1,429, respectively. Included in general and administrative expense
for the three and six months ended June 30, 2015 is $333 and $396, respectively, of acquisition-related costs
pertaining to the Company’s acquisition activities.

The following table presents the unaudited, pro forma consolidated results of operations (in thousands, except per
share amounts) for the three and six months ended June 30, 2015 as if the NV5, LLC and JLA acquisitions had
occurred as of January 1, 2014. The pro forma information provided below is compiled from the financial statements
of the combined companies and includes pro forma adjustments for amortization expense, reduction in certain agreed
on expenses, interest expense and the income tax impact of these adjustments. The pro forma results are not
necessarily indicative of (i) the results of operations that would have occurred had the NV5, LLC and JLA operations
actually been acquired on January 1, 2014; or (ii) future results of operations:

For the three months ended For the six months ended
June 30, June 30, June 30, June 30,
2015 2014 2015 2014

Gross revenues $ 34,481 $ 29,229 $ 64,332 $ 56,744
Comprehensive income $ 1,733 $ 1,041 $ 2,949 $ 2,735
Basic earnings per share $ 0.28 $ 0.32 $ 0.50 $ 0.52
Diluted earnings per share $ 0.25 $ 0.29 $ 0.46 $ 0.48
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)

(in thousands, except share data)

The Company determined that neither the Mendoza, Allwyn, AQC, ORSI, or Buric acquisitions constitute significant
business combinations individually or in the aggregate. Therefore, pro forma financial statements are not required to
be disclosed.

Note 5 – Accounts Receivable, net

Accounts receivable, net, consists of the following:

June
30,

December
31,

2015 2014

Billed $23,743 $ 18,897
Unbilled 10,754 8,336
Contract retentions 550 627

35,047 27,860
Less: allowance for doubtful accounts (919 ) (845 )
Accounts receivable, net $34,128 $ 27,015

Billed accounts receivable represents amounts billed to clients that remain uncollected as of the balance sheet date.
Unbilled accounts receivable represents recognized amounts pending billing pursuant to contract terms or accounts
billed after period end, and are expected to be billed and collected within the next 12 months.
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Note 6 – Property and Equipment, net

Property and equipment, net, consists of the following:

June
30,

December
31,

2015 2014

Office furniture and equipment $409 $ 341
Computer equipment 2,317 1,571
Survey and field equipment 1,217 1,027
Leasehold improvements 1,066 1,096

5,009 4,035
Accumulated depreciation (2,533) (2,410 )
Property and equipment – net $2,476 $ 1,625

Depreciation expense was $162 and $151 for the three months ended June 30, 2015 and 2014, respectively and
$313and $279 for the six months ended June 30, 2015 and 2014, respectively.

Note 7 – Goodwill and Intangible Assets

Goodwill

On August 1, 2014, the Company conducted its annual impairment tests using the quantitative method of evaluating
goodwill. Based on the quantitative analyses, the Company determined the fair value of each of the reporting units
exceeded its carrying value. Therefore, the goodwill was not impaired and the Company did not recognize an
impairment charge relating to goodwill as of August 1, 2014. There were no indicators, events or changes in
circumstances that would indicate goodwill was impaired during the period from August 2, 2014 through June 30,
2015.

15
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)

(in thousands, except share data)

The table set forth below shows the change in goodwill during the six months ended June 30, 2015:

June
30,
2015

Balance as of the beginning of the year $11,142
Acquisitions 4,835
Balance as of the end of the period $15,977

Intangible Assets

Intangible assets, net, as of June 30, 2015 and December 31, 2014 consist of the following:

June 30, 2015 December 31, 2014
Gross
Carrying
Amount

Accumulated
Amortization

Net
Amount

Gross
Carrying
Amount

Accumulated
Amortization

Net
Amount

Customer relationships $10,149 $ (2,955 ) $ 7,194 $6,780 $ (2,449 ) $ 4,331
Trade name 1,590 (1,250 ) 340 1,227 (1,048 ) 179
Customer backlog 2,666 (1,190 ) 1,476 1,200 (952 ) 248
Non-compete 971 (351 ) 620 672 (209 ) 463
Total $15,376 $ (5,746 ) $ 9,630 $9,879 $ (4,658 ) $ 5,221

Trade names are amortized on a straight-line basis over their estimated lives ranging from 1 to 3 years. Customer
backlog and customer relationships are amortized based on the future expected revenues, with weighted average
amortization periods ranging from 1 to 9 years. Non-compete agreements are amortized over their contractual lives
ranging from 4 to 5 years.
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Amortization expense was $597 and $372 for the three months ended June 30, 2015 and 2014, respectively and
$1,086 and $631 for the six months ended June 30, 2015 and 2014.

As of June 30, 2015, the future estimated aggregate amortization related to intangible assets is as follows:

Period ending June 30,
2016 $2,230
2017 1,532
2018 1,290
2019 1,119
2020 970
Thereafter 2,489
Total $9,630
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(UNAUDITED)

(in thousands, except share data)

Note 8 – Accrued Liabilities

Accrued liabilities consist of the following:

June
30,

December
31,

2015 2014
Stock payable for acquisitions $46 $ 46
Deferred rent 557 530
Payroll and related taxes 2,417 1,507
Professional liability reserve 126 136
Benefits 593 123
Accrued vacation 2,176 1,386
Other 2,617 1,035
Total $8,532 $ 4,763

Note 9 – Notes Payable

Notes payable consists of the following:

June
30,

December
31,

2015 2014

Term Loan $- $ 318
Note Payable 993 1,231
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Uncollateralized promissory notes 9,471 4,707
Total Debt 10,464 6,256
(Less current maturities) (6,541 ) (2,878 )
Long-term debt, net of current maturities $3,923 $ 3,378

Credit Facility

On January 31, 2014, the Company entered into a Business Loan Agreement with Western Alliance Bank, an Arizona
corporation (“Western Alliance”), as lender, which was amended on September 3, 2014 and provides for a two-year,
$8,000 revolving credit facility with a maturity date of January 31, 2016 (the “Credit Facility”). The interest rate is
prime rate plus 0.50%, with a minimum of 3.75%, which was the interest rate as of June 30, 2015. The Credit Facility
contains a cross default and cross collateralization provision with the Term Loan described below. The Credit Facility
contains certain financial covenants, including an annual maximum debt to tangible net worth ratio of 3.0:1.0 as of
December 31, 2014 and for each annual period ending on the last day of each fiscal year thereafter. In addition, the
Credit Facility contains an annual minimum debt service coverage ratio equal to 1.5:1.0 for each annual period ending
on the last day of the fiscal year beginning December 31, 2013. The Credit Facility also contains financial reporting
covenant provisions and other covenants, representations, warranties, indemnities, and events of default that are
customary for facilities of this type. The Credit Facility is guaranteed by (i) NV5 Global, (ii) NV5, (iii) NV5, LLC,
(iv) JLA, and (v) RBA Group, Inc. The Credit Facility is secured by a first priority lien on substantially all of the
assets of NV5 Holdings Inc., NV5 Global and NV5. On July 20, 2015, we amended the Credit Facility to add
additional subsidiary guarantors, establish a within-line facility of up to $1,000 for the issuance of standby letters of
credit and extend the maturity date of the Credit Facility to May 31, 2016 from January 31, 2016.
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Term Loan

The Company had a note payable to Western Alliance, which matured on February 1, 2015 (the “Term Loan”). As of
June 30, 2015 and December 31, 2014, the outstanding balance on the Term Loan was approximately $0 and $318,
respectively.

Note Payable

The note held by the seller of Nolte Associates Inc. (the “Nolte Note”) is currently outstanding with a maturity date of
July 29, 2017. The Nolte Note bears interest at the prime rate plus 1%, subject to a maximum rate of 7.0%. As of June
30, 2015 and December 31, 2014, the actual interest rate was 4.25%. Under the terms of the Nolte Note, as amended,
the Company pays quarterly principal installments of approximately $100 plus interest. The Nolte Note is unsecured
and is subordinated to the Term Loan, although the Company is permitted to make periodic principal and interest
payments. As of June 30, 2015 and December 31, 2014, the outstanding balance on the Nolte Note was approximately
$993 and $1,231, respectively.

Uncollateralized Promissory Notes

On June 24, 2015, the Company acquired certain assets of Allwyn Environmental. The purchase price included a $500
promissory note bearing interest at 3.5% (the “Allwyn Note”) that is payable in three equal payments of $167 each due
on the first, second and third anniversaries of June 24, 2015, the effective date of the acquisition. The outstanding
balance of the Allwyn Note was $500 as of June 30, 2015.
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On April 22, 2015, the Company acquired all of the outstanding equity interests of Mendoza. The purchase price
included a $3,000 short-term promissory note, based on the collection of acquired accounts receivable and work in
process, payable within one year and a $500 promissory note bearing interest at 3% (the “Mendoza Note”) that is
payable in two equal payments of $250 each due on the first and second anniversaries of April 22, 2015, the effective
date of the acquisition. The outstanding balance of the short-term promissory note was $3,000 and of the Mendoza
Note was $500, as of June 30, 2015.

On January 30, 2015, the Company acquired all of the outstanding equity interests of JLA. The purchase price
included a $1,250 promissory note bearing interest at 3.5% (the “JLA Note”) that is payable in four equal payments of
$313 each due on the first, second, third, and fourth anniversaries of January 30, 2015, the effective date of the
acquisition. The outstanding balance of the JLA Note was $1,250 as of June 30, 2015.

On November 3, 2014, the Company acquired certain assets of the Buric Companies. The purchase price included an
uncollateralized, 3% interest bearing promissory note in the aggregate principal amount of $300 (the “Buric Note”). The
note is payable in three equal payments of $100 due on the first, second and third anniversaries of November 3, 2014,
the effective date of the acquisition. The carrying value of the Buric Note was approximately $300 as of June 30, 2015
and December 31, 2014.

On June 30, 2014, the Company acquired certain assets of ORSI. The purchase price included an uncollateralized
non-interest bearing promissory note in the aggregate principal amount of $450 (the “ORSI Note”) for which the
Company has imputed interest at a rate of 3.75%. This note is payable in two equal payments of $225 due on the first
and second anniversaries of June 30, 2014, the effective date of the acquisition. The carrying value of the ORSI Note
was approximately $221 and $434 as of June 30, 2015 and December 31, 2014, respectively.

On March 21, 2014, the Company acquired all of the outstanding equity interests of NV5, LLC. The purchase price
included a $3,000 promissory note bearing interest at 3.0% (the “AK Note”) that is payable in three equal payments of
$1,000 each due on the first, second and third anniversaries of March 21, 2014, the effective date of the acquisition.
The outstanding balance of the AK Note was $2,000 and $3,000 as of June 30, 2015 and December 31, 2014,
respectively.

On January 31, 2014, the Company acquired certain assets of AQC. The purchase price included an uncollateralized
non-interest bearing promissory note in the aggregate principal amount of $300 (the “AQC Note”) for which the
Company has imputed interest at a rate of 3.75%. This note is payable in two equal payments of $150 each, due on the
first and second anniversaries of January 31, 2014, the effective date of the acquisition. As of June 30, 2015 and
December 31, 2014, the carrying value of the AQC Note was approximately $150 and $294, respectively.
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On August 12, 2013, the Company acquired certain assets and assumed certain liabilities of Dunn Environmental, Inc.
The purchase price consisted of an uncollateralized promissory note in the aggregate principal amount of
approximately $92, bearing interest at 4.0%, payable in two equal payments of approximately $46 each due on the
first and second anniversaries of August 12, 2013, the effective date of the acquisition. The outstanding balance of this
note was $46 as of June 30, 2015 and December 31, 2014.

      On April 30, 2013, the Company acquired certain assets and assumed certain liabilities of Consilium Partners. The
purchase price included an uncollateralized promissory note in the aggregate principal amount of $200, bearing
interest at 4.0%, payable in three equal payments of approximately $67 each, and due on the first, second and third
anniversaries of April 30, 2013, the effective date of the acquisition. The outstanding balance of this note was
approximately $67 and $133, as of June 30, 2015 and December 31, 2014, respectively.

On July 27, 2012, the Company acquired certain assets and assumed certain liabilities of Kaderabek Company (“Kaco”).
The purchase price included a note in the aggregate principal amount of $2,000 (the “Kaco Note”), bearing interest at
3.0% for the first year and 200 basis points over the one-year LIBOR for the years thereafter, which is payable as
follows: $500 due by (and paid on) December 28, 2012 and three equal payments of $500 each due on the first,
second and third anniversaries of July 27, 2012, the effective date of the acquisition. As of June 30, 2015 and 2014,
the actual interest rate was 2.58%. The outstanding balance of the Kaco Note was $500 as of June 30, 2015 and
December 31, 2014.

 Future contractual maturities of long-term debt as of June 30, 2015, are as follows:

Period ending
June 30,
2016 $6,541
2017 2,931
2018 679
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2019 313
Total $10,464

Note 10 – Stock Repurchase Obligation

The stock repurchase obligation at June 30, 2015 and December 31, 2014 represents notes payable for the repurchase
of common stock of certain former non-controlling interests in NV5. These notes are unsecured and subordinated to
bank debt and the maintenance of related debt covenants, and bear interest from 3.25% to 4.25%. The rates adjust
annually based on the prime rate. The notes require quarterly interest and principal payments through their maturity
dates. The outstanding balance of the stock repurchase obligation was $758 and $935 as of June 30, 2015 and
December 31, 2014, respectively.

Future maturities of these notes as of June 30, 2015 are as follows:

Period
ending
June 30,
2016 $227
2017 133
2018 133
2019 133
2020 132
Total $758
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Note 11 – Commitments and Contingencies

Litigation, Claims and Assessments

From time to time the Company may become subject to threatened and/or asserted claims arising in the ordinary
course of business. Management is not aware of any matters, either individually or in the aggregate, that are
reasonably possible to have a material adverse effect on the Company’s consolidated financial condition, results of
operations or liquidity.

Note 12 – Stock-Based Compensation

In October 2011, the Company’s stockholders approved the 2011 Equity Incentive Plan, which was subsequently
amended and restated in March 2013 (as amended, the “2011 Equity Plan”). The 2011 Equity Plan provides directors,
executive officers, and other employees of the Company with additional incentives by allowing them to acquire
ownership interest in the business and, as a result, encouraging them to contribute to the Company’s success. The
Company may provide these incentives through the grant of stock options, stock appreciation rights, restricted stock,
restricted stock units, performance shares and units, and other cash-based or stock-based awards. As of June 30, 2015,
537,988 shares of common stock are authorized and reserved for issuance under the 2011 Equity Plan. This reserve
automatically increases on each January 1 from 2014 through 2023, by an amount equal to the smaller of (i) 3.5% of
the number of shares issued and outstanding on the immediately preceding December 31, or (ii) an amount determined
by the Company’s Board of Directors. The restricted shares of common stock granted generally provide for
service-based vesting after two to four years following the grant date. A summary of the changes in unvested shares of
the restricted stock during the six months ended June 30, 2015 is presented below. 
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Number of
Unvested
Restricted
Shares of
Common
Stock and
Restricted
Stock
Units

Weighted
Average
Grant
Date Fair
Value

Unvested shares as of January 1, 2015 622,412 $ 4.53
Granted 203,365 $ 16.71
Vested (29,820 ) $ 7.21
Forfeited (2,018 ) $ 11.30
Unvested shares as of June 30, 2015 793,939 $ 7.53

 Share-based compensation expense relating to restricted stock awards during the three months ended June 30, 2015
and 2014 was $388 and $216, respectively, and for the six months ended June 30, 2015 and 2014 was $666 and $347,
respectively. Approximately $3,990 of deferred compensation, which is expected to be recognized over the remaining
weighted average vesting period of 2.7 years, is unrecognized at June 30, 2015.

Note 13 – Income Taxes

As of June 30, 2015, the Company had net current deferred income tax asset of $44. As of December 31, 2014, the
Company had net current and net non-current deferred income tax assets of $358 and $1,123, respectively. No
valuation allowance against the Company’s net deferred income tax assets is needed as of June 30, 2015 or December
31, 2014. Deferred income tax liabilities primarily relate to intangible assets and accounting basis adjustments where
the Company has a future obligation for tax purposes. During the three months ended June 30, 2015, the Company
recorded a deferred tax liability of approximately $1,400 in conjunction with the final purchase price allocation of
JLA as a result of the intangibles acquired in the acquisition.

The Company’s consolidated effective income tax rate was 36.5% and 36.6% for the three and six months ended June
30, 2015. The difference between the effective income tax rate and the combined statutory federal and state income
tax rate of approximately 39.0% is principally due to the federal domestic production activities deduction. The
effective income tax rate for the three and six months ended June 30, 2014 was 36.6%. The difference between the
effective tax rate and the combined statutory federal and state tax rate of 39.0% was principally due to the domestic
production activities deduction.
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In 2011, the California Franchise Tax Board (“CFTB”) initiated an examination of the state of California tax filings and
raised questions about certain research and development tax credits generated and included on the tax returns of an
acquired company for the years 2005 to 2009. The Company has been responding to inquiries generated by the CFTB
regarding their agreed upon sample of contracts. During the fourth quarter of 2014, the Company received in writing
some correspondence from the CFTB on this matter. There has been no final determination from the CFTB as to their
acceptance of the filed tax credit. An extension was executed in March 2015, which extended the statute of limitations
through September 2016 on the exam period. The Company has concluded it would be appropriate to maintain a
reserve of $550 at June 30, 2015.

Note 14 – Subsequent Event

On July 1, 2015, the Company acquired all of the outstanding equity interests of the RBA Group, Inc. (“RBA”), a New
Jersey based infrastructure engineering firm focused on the provision of transportation engineering, planning, and
construction inspection, environmental engineering, civil engineering, surveying, and architecture services to public
and private clients throughout the East Coast for a purchase price of up to $13,000. At closing, the Company (i) paid
the RBA Stockholders an aggregate of $8,000 in cash, less $1,900 held back to cover liabilities associated with RBA’s
deferred compensation plan which was paid to the RBA stockholders in July 2015, and (ii) issued the RBA
Stockholders promissory notes in the aggregate principal amount of $4,000 (the “Notes”). The Notes are payable in four
equal annual installments of $1,000 each beginning on July 1, 2016. The Notes bear interest at the rate of 3.0% per
annum, payable at the time the principal payments are due, and contain such other terms as are customary for
promissory notes of this type. In addition, the Company may also pay as consideration a non-interest bearing earn-out
of up to $1,000 million, subject to the achievement of certain agreed upon financial metrics for the years ended 2016
and 2017. This additional earn-out consideration will be payable in cash or a combination of cash and shares of the
Company’s common stock. Furthermore, at closing the Company assumed and paid off approximately $4,000 of RBA’s
indebtedness.

Under the acquisition method of accounting, the Company will recognize the assets acquired and the liabilities
assumed at their fair values and will record an allocation of the purchase price to the tangible and identifiable
intangible assets acquired and liabilities assumed based on their estimated fair values as of the acquisition date. The
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Company expects goodwill will be recorded based on the amount by which the purchase price exceeds the fair value
of the net assets acquired and the amount attributable to the reputation of the businesses acquired, the workforce in
place and the synergies to be achieved from these acquisitions. In order to determine the fair values of tangible and
intangible assets acquired and liabilities assumed, the Company engaged a third party independent valuation
specialist. The Company expects to establish a preliminary purchase price allocation with respect to this transaction by
the end of the third quarter of 2015.
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ITEM 2.  MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS.

The following discussion and analysis of the financial condition and results of operations of NV5 Holdings, Inc. and
its subsidiaries (collectively, the “Company,” “we,” “our” or “NV5 Holdings”) should be read in conjunction with
the financial statements included elsewhere in this Quarterly Report and the audited financial statements for the year
ended December 31, 2014, included in our Annual Report on Form 10-K. This Quarterly Report contains, in addition
to unaudited historical information, forward-looking statements, which involve risk and uncertainties. The words
“believe,” “expect,” “estimate,” “may,” “will,” “could,” “plan,” or “continue” and similar expressions are
intended to identify forward-looking statements. Our actual results could differ significantly from the results discussed
in such forward-looking statements. Factors that could cause or contribute to such differences in results and outcomes
include, without limitation, those discussed under the headings “Risk Factors” in our Annual Report on Form 10-K
for the year ended December 31, 2014 and this Quarterly Report on Form 10-Q, if any. Readers are urged not to
place undue reliance on these forward-looking statements, which speak only as of the date of this Quarterly Report on
Form 10-Q. We undertake no obligation to (and we expressly disclaim any obligation to) revise or update any
forward-looking statement, whether as a result of new information, subsequent events, or otherwise (except as may be
required by law), in order to reflect any event or circumstance which may arise after the date of this Quarterly Report
on Form 10-Q.

Overview

We are a provider of professional and technical engineering and consulting solutions to public and private sector
clients. We focus on the infrastructure, energy, construction, real estate, and environmental markets. We primarily
focus on five business verticals - Construction quality assurance, infrastructure, energy, program management, and
environmental solutions. Our primary clients include U.S. federal, state, municipal, and local governments; military
and defense clients; and public agencies. We also serve quasi-public and private sector clients from the education,
healthcare, energy, and utilities fields, including schools, universities, hospitals, health care providers, insurance
providers, large utility service providers, and large and small energy producers.

NV5 Global, Inc. (formerly known as NV5, Inc.)(“NV5 Global”) was incorporated as a Delaware corporation in 2009. 
NV5, Inc. (formerly known as Nolte Associates, Inc.) (“NV5”), which began operations in 1949, was incorporated as a
California corporation in 1957, and was acquired by NV5 Global in 2010.  In March 2010, NV5 Global acquired the
construction quality assurance operations of Bureau Veritas North America, Inc.  In October 2011, NV5 Global and
NV5 completed a reorganization transaction in which NV5 Holdings, Inc. was incorporated as a Delaware
corporation, acquired all of the outstanding shares of NV5 Global and NV5, and, as a result, became the holding
company under which NV5, NV5 Global and the Company's other subsidiaries conduct business.
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Recent Acquisitions

On July 1, 2015, we acquired all of the outstanding equity interests of the RBA Group, Inc. (“RBA”), a New Jersey
based infrastructure engineering firm focused on the provision of transportation engineering, planning, and
construction inspection, environmental engineering, civil engineering, surveying, and architecture services to public
and private clients throughout the East Coast for a purchase price of up to $13,000. At closing, we (i) paid the RBA
Stockholders an aggregate of $8,000 in cash, less $1,900 held back to cover liabilities associated with RBA’s deferred
compensation plan which was paid to the RBA stockholders in July 2015, and (ii) issued the RBA Stockholders
promissory notes in the aggregate principal amount of $4,000 (the “Notes”). The Notes are payable in four equal annual
installments of $1,000 each beginning on July 1, 2016. The Notes bear interest at the rate of 3.0% per annum, payable
at the time the principal payments are due, and contain such other terms as are customary for promissory notes of this
type. In addition, we may also pay as consideration a non-interest bearing earn-out of up to $1,000 million, subject to
the achievement of certain agreed upon financial metrics for the years ended 2016 and 2017. This additional earn-out
consideration will be payable in cash or a combination of cash and shares of our common stock. Furthermore, at
closing we assumed and paid off approximately $4,000 of RBA’s indebtedness.

The aggregate value of all consideration for our acquisition consummated during the three and six months ended June
30, 2015 was approximately $5,300 and $10,600, respectively.

On June 24, 2015, we acquired certain assets of Allwyn Priorities, LLC. (“Allwyn Environmental”), an environmental
services firm based in Phoenix, AZ, that specializes in environmental assessment, radon mitigation, NEPA planning
and permitting, NQA-1 compliance, geotechnical engineering, construction materials testing and inspection, and water
resources projects. The purchase price of up to $1,300 included up to $800 in cash and a $500 promissory note
(bearing interest at 3.5%), payable in three installments of $167, due on the first, second and third anniversaries of
June 24, 2015, the effective date of the acquisition.
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On April 22, 2015, we acquired all of the outstanding equity interests of Richard J. Mendoza, Inc. (“Mendoza”), a San
Francisco based program management firm, with seven offices throughout California, that specializes in the provision
of construction program consulting services to public and private clients in the transportation and clean
water/wastewater industries. The purchase price of up to $4,000 included up to $500 in cash, a $3,000 short- term
promissory note, based on the collection of acquired accounts receivable and work in process, payable within one year
and a $500 promissory note (bearing interest at 3%), payable in two installments of $250, due on the first and second
anniversaries of April 22, 2015, the effective date of the acquisition. In order to ultimately determine the fair values of
tangible and intangible assets acquired and liabilities assumed for Mendoza, we engaged a third party independent
valuation specialist. However, as of the date of this report, the valuation was not complete. We expect to finalize the
purchase price allocation with respect to this transaction by the end of the third quarter of 2015.

On January 30, 2015, we acquired all of the outstanding equity interests of Joslin, Lesser & Associates, Inc., a
Massachusetts corporation (“JLA”), a program management and owner’s representation consulting firm that primarily
services government owned facilities and public K through 12 school districts in the Boston, MA area. The purchase
price of up to $5,500 included $2,250 in cash, a $1,250 promissory note (bearing interest at 3.5%), payable in four
installments of $313, due on the first, second, third, and fourth anniversaries of January 30, 2015, the effective date of
the acquisition, and $1,000 of our common stock (89,968 shares) as of the closing date of the acquisition. The
purchase price also included a non-interest bearing earn-out of up to $1,000 payable in cash, notes and the Company’s
common stock, subject to the achievement of certain agreed upon metrics for calendar year 2015. The earn-out of
$1,000 is non-interest bearing and was recorded at its estimated fair value of $901, based on a probability-weighted
approach valuation technique used to determine the fair value of the contingent consideration on the acquisition date.
As of June 30, 2015, the fair value of this contingent consideration is approximately $933.

These acquisitions expanded the Company’s environmental and project management services and allow NV5 Holdings
to offer these services on a broader scale within its existing network. In addition, the acquisitions strengthen NV5
Holdings’ geographic diversification and allow the Company to continue expanding its national footprint.

Key Trends, Developments and Challenges

Secondary offering

On May 22, 2015, the Company priced a secondary offering of 1,430,000 shares of the Company’s common stock.
Each share was sold at an offering price of $19.50 per share. The shares sold were registered under the Securities Act
of 1933, as amended (the “Securities Act”) on an effective registration statement on Form S-3 and an effective
registration statement filed with the SEC on Form S-3MEF (Registration Nos. 333-198113 and 333-204362) pursuant
to Rule 462(b) under the Securities Act. On May 28, 2015, the underwriters of the offering exercised its option to
purchase up to an additional 214,500 shares, solely to cover over-allotments. The closing of the offering occurred, and
was recorded, on May 28, 2015, upon which we received net proceeds of approximately $29,400 after deducting the
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underwriting discount and estimated offering expenses payable by the Company and issued 1,644,500 shares.

Warrant exercise.

On January 5, 2015, in accordance with the amended and restated warrant agreements, we notified the holders of our
outstanding public warrants that we had called our warrants for redemption. Each public warrant entitled the holder to
purchase one share of the Company’s common stock at an exercise price of $7.80 per share. The public warrant holders
had until February 4, 2015 to exercise their public warrants at $7.80 per share. The redemption resulted in 408,412, or
approximately 99%, of our outstanding public warrants being exercised prior to the expiration time and generated cash
proceeds of approximately $3,200. The remaining 4,002 public warrants that were not exercised by the expiration time
were cancelled and redeemed for the sum of $0.01 per public warrant. In connection with the redemption of all
outstanding public warrants, the trading of the Company’s public warrants was suspended and the warrants were
delisted from the NASDAQ.

Tax credit dispute.

In 2011, the California Franchise Tax Board (“CFTB”) initiated an examination of the state of California tax filings and
raised questions about certain research and development tax credits generated and included on the tax returns of an
acquired company for the years 2005 to 2009. We have been responding to inquiries generated by the CFTB regarding
their agreed upon sample of contracts. During the fourth quarter of 2014, we received in writing some correspondence
from the CFTB on this matter. There has been no final determination from the CFTB as to their acceptance of the filed
tax credit. An extension was executed in March 2015, which extended the statute of limitations through September
2016 on the exam period. The Company has concluded it would be appropriate to maintain a reserve of $550 at June
30, 2015.
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Backlog.

As of June 30, 2015, we had approximately $116,800 of gross revenue backlog compared to gross revenue backlog of
approximately $82,100 as of December 31, 2014. However, including the gross revenue backlog acquired on July 1,
2015 from RBA our backlog is approximately $146,800. Our backlog is an estimate of gross revenues expected to be
recognized over the next 12 months. We cannot guarantee that the revenue projected in our backlog will be realized
or, if realized, will result in profits. In addition, project cancellations or scope adjustments may occur, from time to
time, with respect to contracts reflected in our backlog. For example, certain of our contracts with the U.S. federal
government and other clients are terminable at the discretion of the client, with or without cause. These types of
backlog reductions could adversely affect our revenue and margins. Accordingly, our backlog as of any particular date
is an uncertain indicator of our future earnings.

Components of Income and Expense

Revenues

We enter into contracts with our clients that contain two principal types of pricing provisions: cost-reimbursable and
fixed-price. The majority of our contracts are cost-reimbursable contracts that fall under the relatively low-risk
subcategory of time and materials contracts.

Cost-reimbursable contracts

Cost-reimbursable contracts consist of two similar contract types: time and materials contracts and cost-plus contracts.

• 

Time and materials contracts are common for smaller scale professional and technical consulting and certification
services projects. Under these types of contracts, there is no predetermined fee. Instead, we negotiate hourly billing
rates and charge our clients based upon actual hours expended on a project. In addition, any direct project
expenditures are passed through to the client and are typically reimbursed. These contracts may have a fixed-price
element in the form of an initial not-to-exceed or guaranteed maximum price provision.

•Cost-plus contracts are the predominant contracting method used by U.S. federal, state, and local governments. These
contracts provide for reimbursement of the actual costs and overhead (predetermined rates) we incur, plus a
predetermined fee. Under some cost-plus contracts, our fee may be based on quality, schedule, and other
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performance factors.

For the six months ended June 30, 2015 and 2014, cost-reimbursable contracts represented approximately 91% and
88%, respectively, of our total revenues.

Fixed-price contracts

Fixed-price contracts also consist of two contract types: lump-sum contracts and fixed-unit price contracts.

• 
Lump-sum contracts typically require the performance of all of the work under the contract for a specified lump-sum
fee, subject to price adjustments if the scope of the project changes or unforeseen conditions arise. Many of our
lump-sum contracts are negotiated and arise in the design of projects with a specified scope and project deliverables.

• Fixed-unit price contracts typically require the performance of an estimated number of units of work at an agreed
price per unit, with the total payment under the contract determined by the actual number of units performed.
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For the six months ended June 30, 2015 and 2014, fixed-price contracts represented approximately 9% and 12%,
respectively, of our total revenues. 

Revenues from engineering services are recognized in accordance with the accrual basis of accounting. Revenues
under cost-reimbursable contracts are recognized when services are performed and revenues from fixed-price
contracts are recognized on the percentage-of-completion method, generally measured by the direct costs incurred to
date as compared to the estimated total direct costs for each contract.

Direct Costs of Revenues

Direct costs of revenues, excluding depreciation and amortization, consist primarily of that portion of technical and
non-technical salaries and wages incurred in connection with fee generating projects. Direct costs of revenues also
include production expenses, subconsultant services, and other expenses that are incurred in connection with our fee
generating projects. Direct costs of revenues exclude that portion of technical and non-technical salaries and wages
related to marketing efforts, vacations, holidays, and other time not spent directly generating fees under existing
contracts. Such costs are included in operating expenses. Additionally, payroll taxes, bonuses, and employee benefit
costs for all of our personnel, facilities costs, and depreciation and amortization are included in operating expenses
since no allocation of these costs is made to direct costs of revenues. We expense direct costs of revenues when
incurred.

Operating Expenses

Operating expenses include the costs of the marketing and support staffs, other marketing expenses, management and
administrative personnel costs, payroll taxes, bonuses and employee benefits for all of our employees and the portion
of salaries and wages not allocated to direct costs of revenues for those employees who provide our services.
Operating expenses also include facility costs, depreciation and amortization, professional services, legal and
accounting fees, and administrative operating costs. We expense operating costs when incurred.

Factors Affecting Comparability

We have set forth below selected factors that we believe have had, or can be expected to have, a significant effect on
the comparability of recent or future results of operations:

Edgar Filing: NV5 Holdings, Inc. - Form 10-Q

49



Acquisitions

On June 24, 2015, we acquired certain assets of Allwyn Environmental. As a result of this acquisition, we commenced
recognizing the Allwyn results of operations during the second quarter of 2015, primarily affecting the comparability
of the three and six months ended June 30, 2015 compared to the same periods in 2014.

On April 22, 2015, we acquired all of the outstanding equity interests of Mendoza. As a result of this acquisition, we
commenced recognizing the Mendoza’s results of operations during the second quarter of 2015, primarily affecting the
comparability of the three and six months ended June 30, 2015 compared to the same periods in 2014.

On January 30, 2015, we acquired all the outstanding equity interests of JLA. As a result of this acquisition, we
commenced recognizing the JLA’s results of operations during the first quarter of 2015, primarily affecting the
comparability of the six months ended June 30, 2015 compared to the same period in 2014.

On November 3, 2014, we acquired certain assets and assumed certain liabilities of the Buric Companies. As a result
of this acquisition, we commenced recognizing the Buric Companies’ results of operations during the fourth quarter of
2014, primarily affecting the comparability of the three and six months ended June 30, 2015 compared to the same
periods in 2014.

On June 30, 2014, we acquired certain assets and assumed certain liabilities of ORSI. As a result of this acquisition,
we commenced recognizing ORSI’s results of operations during the third quarter of 2014, primarily affecting the
comparability of the three and six months ended June 30, 2015 compared to the same periods in 2014.

On January 31, 2014 and March 21, 2014, we acquired certain assets and assumed certain liabilities of AQC and NV5,
LLC, respectively. As a result of these acquisitions, we commenced recognizing the acquired companies’ results of
operations during the first quarter of 2014, primarily affecting the comparability of the six months ended June 30,
2015 compared to the same period in 2014. 
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Stock-Based Compensation

In October 2011, our stockholders approved the Company’s 2011 Equity Incentive Plan, which was subsequently
amended and restated in March 2013 (as amended, the “2011 Equity Plan”). The 2011 Equity Plan provides directors,
executive officers, and other employees of the Company with additional incentives by allowing them to acquire an
ownership interest in the business and, as a result, encouraging them to contribute to the Company’s success. We may
provide these incentives through the grant of stock options, stock appreciation rights, restricted stock, restricted stock
units, performance shares and units, and other cash-based or stock-based awards. As of June 30, 2015, 537,988 shares
of common stock are authorized and reserved for issuance under the 2011 Equity Plan. This reserve automatically
increases on each January 1 from 2014 through 2023, by an amount equal to the smaller of (i) 3.5% of the number of
shares issued and outstanding on the immediately preceding December 31, or (ii) an amount determined by the
Company’s Board of Directors.

In the six months ended June 30, 2015, we granted from the 2011 Equity Plan 203,365 restricted shares of common
stock and restricted stock units, respectively, to management, employees, and non-employee directors with an
aggregate deferred compensation amount of approximately $3,400 at a weighted-average fair value of $16.71 per
share. The restricted shares of our common stock granted provide for service-based vesting after two to four years
following the grant date.

Share-based compensation expense relating to restricted stock awards during the six months ended June 30, 2015 and
2014 was $666 and $347, respectively. As of June 30, 2015, 29,820 shares have vested since the 2011 Equity Plan
inception. Approximately $3,990 of deferred compensation, which is expected to be recognized over the remaining
weighted average vesting period of 2.7 years, was unrecognized at June 30, 2015.

Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”)

We qualify as an emerging growth company within the meaning of the rules under the Securities Act, and will utilize
certain exemptions from various reporting requirements that are applicable to public companies that are not emerging
growth companies. For example, we are not required to provide an auditor’s attestation report on our internal controls
in future annual reports on Form 10-K as otherwise required by Section 404(b) of the Sarbanes-Oxley Act. The JOBS
Act also permits us, as an “emerging growth company,” to take advantage of an extended transition period to comply
with new or revised accounting standards applicable to public companies. We are choosing to “opt out” of this provision
and, as a result, we will comply with new or revised accounting standards when they are required to be adopted by
issuers. This decision to opt out of the extended transition period under the JOBS Act is irrevocable.
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Critical Accounting Policies and Estimates

The discussion of our financial condition and results of operations is based upon our financial statements, which have
been prepared in accordance with U.S. GAAP. During the preparation of these financial statements, we are required to
make estimates and assumptions that affect the reported amounts of assets, liabilities, revenues, costs and expenses,
and related disclosures. On an ongoing basis, we evaluate our estimates and assumptions, including those discussed
below. We base our estimates on historical experience and on various other assumptions that we believe are
reasonable under the circumstances. The results of our analysis form the basis for making assumptions about the
carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from
these estimates under different assumptions or conditions, and the impact of such differences may be material to our
financial statements. Our estimates and assumptions are evaluated periodically and adjusted when necessary. The
more significant estimates affecting amounts reported in our consolidated financial statements relate to the revenue
recognition on the percentage-of-completion method, reserves for professional liability claims, allowances for
doubtful accounts, valuation of our intangible assets, contingent consideration and income taxes. During the three and
six months ended June 30, 2015, we did not experience any significant changes in estimates or judgments inherent in
the preparation of our consolidated financial statements. A summary of our significant accounting policies is
contained in Note 2 to our consolidated financial statements included in our Annual Report on Form 10-K for the year
ended December 31, 2014.
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Results of Operations

The following table represents our condensed results of operations for the periods indicated (in thousands of dollars
and as a percentage of gross revenues):

Three Months Six Months
Ended June 30, Ended June 30,
2015 2014 2015 2014

Gross revenues $34,481 100.0% $29,229 100.0% $63,634 100.0% $48,222 100.0%

Direct costs 19,110 55.4 % 17,285 59.1 % 35,378 55.6 % 26,923 55.8 %

Gross profit 15,371 44.6 % 11,944 40.9 % 28,256 44.4 % 21,299 44.2 %

Operating expenses 12,608 36.6 % 10,203 34.9 % 23,711 37.3 % 18,390 38.1 %

Income from operations 2,763 8.0 % 1,741 6.0 % 4,545 7.1 % 2,909 6.0 %

Other expense (net) (34 ) -0.1 % (77 ) -0.3 % (102 ) -0.2 % (129 ) -0.3 %

Income tax expense (996 ) -2.9 % (610 ) -2.1 % (1,625 ) -2.5 % (1,018 ) -2.1 %

Net income $1,733 5.0 % $1,054 3.6 % $2,818 4.4 % $1,762 3.7 %

Three and Six Months Ended June 30, 2015 compared to the Three and Six Months Ended June 30, 2014

Gross revenues.

Our revenues increased approximately $5,252 and $15,412, or approximately 18.0% and 32.0%, for the three and six
months ended June 30, 2015, compared to the same periods in 2014. The increase in revenues is due primarily to
organic growth from our existing platform as well as the contribution from various acquisitions completed in 2014 and
during the six months of 2015. Excluding acquisitions closed subsequent to June 30, 2014, our revenues increased
approximately $2,385 and $10,648 or approximately 8.2% and 22.1%, for the three and six months ended June 30,
2015, compared to the same periods in 2014. We are currently unaware of delays in current projects and therefore are
not anticipating such to influence future revenues. Such revenues could be affected by changes in economic conditions
and the impact thereof on our public and quasi-public sector funded projects.
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Direct costs.

Our direct costs increased approximately $1,825 and $8,455, or approximately 10.6% and 31.4%, for the three and six
months ended June 30, 2015, compared to the same periods in 2014. The increase in direct costs compared to the same
periods in 2014 is primarily due to an increase in our utilization of billable employees in 2015 and direct costs
incurred during the three and six months ended June 30, 2015 from operations of businesses acquired after June 30,
2014. Excluding acquisitions closed subsequent to June 30, 2014, our direct costs decreased approximately $674 and
increased by $5,084 for the three and six months ended June 30, 2015, compared to the same periods in 2014. Direct
costs of contracts include direct labor and all costs incurred in connection with and directly for the benefit of client
contracts. The level of direct costs of contracts may fluctuate between reporting periods due to a variety of factors,
including the amount of sub-consultant costs we incur during a period. On those projects where we are responsible for
subcontract labor or third-party materials and equipment, we reflect the amounts of such items in both gross revenues
and costs. To the extent that we incur a significant amount of pass-through costs in a period, our direct costs of
contracts are likely to increase as well.

As a percentage of gross revenues, direct costs of contracts were 55.4% and 55.6% for the three and six months ended
June 30, 2015, respectively, compared to 59.1% and 55.8% for the three and six months ended June 30, 2014,
respectively. The relationship between direct costs of contracts and revenues will fluctuate between reporting periods
depending on a variety of factors, including the mix of business during the reporting periods being compared as well
as the level of margins earned from the various types of services provided. As revenues from sub-consultant costs
typically have lower margin rates associated with them, it is not unusual for us to experience an increase or decrease
in such revenues without experiencing a corresponding increase or decrease in our gross margins and income from
operations.
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Operating expenses.

Our operating expenses increased approximately $2,405 and $5,321, or 23.6% and 28.9%, for the three and six
months ended June 30, 2015, compared to the same periods in 2014. The increase in operating expenses was
primarily due to integration costs from businesses acquired subsequent to June 30, 2014. During the three and six
months ended June 30, 2015, acquisition related expenses was $333 and $396, respectively. Operating expenses
include the costs of the marketing and support staffs, other marketing expenses, management and administrative
personnel costs, payroll taxes, bonuses and all employee benefits and the portion of salaries and wages not allocated to
direct costs of revenues. Operating expenses also include facility costs, depreciation and amortization, professional
services, legal and accounting fees, and administrative operating costs. We expense operating costs when incurred.
Operating expenses typically fluctuate as a result of changes in headcount (both corporate and field locations) and the
amount of spending required to support our professional services activities, which normally require additional
overhead costs. Therefore, when our professional services revenues increase or decrease, it is not unusual to see a
corresponding change in operating expenses.

Other expenses, net.

Our other expenses, net, decreased by approximately $43 and $27, for the three and six months ended June 30, 2015,
compared to the same periods in 2014. Other expenses consist of interest expense on our outstanding debt. The change
in other expenses is due to the change in the average principal amount of outstanding debt during the three and six
months ended June 30, 2015 compared to the same period in 2014.

Income taxes.

Our consolidated effective income tax rate was 36.5% and 36.6% for the three and six months ended June 30, 2015.
The difference between the effective income tax rate and the combined statutory federal and state income tax rate of
approximately 39.0% is principally due to the federal domestic production activities deduction. The effective income
tax rate during the three and six months ended June 30, 2015 does not include the impact of research and development
credits as these credits expired effective January 1, 2015. Our consolidated effective income tax rate was 36.6% for
the three and six months ended June 30, 2014. The difference between the effective income tax rate and the combined
statutory federal and state income tax rate of 39.0% is principally due to the domestic production activities deduction.
The effective rate during the three and six months ended June 30, 2014 does not include the impact of research and
development credits as these credits expired effective January 1, 2014.

Edgar Filing: NV5 Holdings, Inc. - Form 10-Q

55



Liquidity and Capital Resources

Our principal sources of liquidity are our cash and cash equivalents balances, cash flow from operations, lines of
credit, and access to financial markets. Our principal uses of cash are operating expenses, working capital
requirements, capital expenditures, repayment of debt, and acquisition expenditures. We believe our sources of
liquidity, including cash flow from operations, existing cash and cash equivalents, which include proceeds from our
initial public offering, proceeds from the exercise of warrants issued in connection therewith, proceeds from our
recent secondary offering and borrowing capacity under our credit facility will be sufficient to meet our projected cash
requirements. This includes the increased operating expenses we began to incur in April 2013 and will continue to
incur in connection with becoming a publicly traded company, such as financial and accounting personnel we have
hired or will hire and our planned strategic acquisition activity for at least the next twelve months. We will monitor
our capital requirements thereafter to ensure our needs are in line with available capital resources.

We believe our experienced employees and management team are our most valuable resources. Attracting, training,
and retaining key personnel have been and will remain critical to our success. To achieve our human capital goals, we
intend to remain focused on providing our personnel with entrepreneurial opportunities to increase client contact
within their areas of expertise and to expand our business within our service offerings.

Cash Flows

As of June 30, 2015, our cash and cash equivalents totaled $33,833 and accounts receivable, net of allowance for
doubtful accounts, totaled $34,128, compared to $6,872 and $27,015, respectively, on December 31, 2014. As of June
30, 2015, our accounts payable and accrued liabilities were $3,251 and $8,532, respectively, compared to $5,335 and
$4,763, respectively, on December 31, 2014. Also, as of June 30, 2015, we had notes payable, stock repurchase
obligations, and contingent considerations of $10,464, $757, and $1,260, respectively, compared to $6,256, $935 and
$941, respectively, on December 31, 2014.
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Operating activities.

For the six months ended June 30, 2015, net cash provided by operating activities amounted to $1,026, primarily
attributable to net income of $2,818, which included non-cash charges of $1,398 from depreciation and amortization,
and decreases of $434 in accounts payable and accrued liabilities partially offset by increases of $3,564 in accounts
receivable. During 2015, we made income tax payments of approximately $1,635.   

For the six months ended June 30, 2014, net cash used by operating activities amounted to $2,418 primarily
attributable to net income of $1,762, which included non-cash charges of $900 from depreciation and amortization,
and increases of $1,600 in accounts payable and accrued liabilities partially offset by increases of $6,200 in accounts
receivable. During 2014, we made income tax payments of approximately $1,400.

Investing activities.

For the six months ended June 30, 2015, net cash used in investing activities amounted to $3,071, primarily resulting
from cash used for our acquisitions during 2015 of $2,764 and the purchase of property and equipment of $306 for our
ongoing operations.

For the six months ended June 30, 2014, net cash used in investing activities amounted to $4,620, primarily resulting
from cash used for our acquisition of $4,150 and the purchase of property and equipment of $470 for our ongoing
operations.

Financing activities.

For the six months ended June 30, 2015, net cash provided by financing activities amounted to $29,006, primarily due
to the net proceeds from the secondary offering of $29,422 and the warrant exercise of $3,186 offset by principal
repayments of $2,676 towards long-term debt, $533 towards the contingent obligation and $177 in stock repurchase
obligations.

For the six months ended June 30, 2014, net cash used by financing activities amounted to $1,175 primarily from
scheduled repayments of $631 towards long-term debt, $288 in stock repurchase obligations and payment of
contingent consideration of $233.
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Financing

Credit Facility

On January 31, 2014, we entered into a Business Loan Agreement with Western Alliance Bank, an Arizona
corporation (“Western Alliance”), as lender, which was amended on September 3, 2014 and provides for a two-year,
$8,000 revolving credit facility with a maturity date of January 31, 2016 (the “Credit Facility”). The interest rate is
prime rate plus 0.50%, with a minimum of 3.75%, which was the interest rate as of December 31, 2014. The Credit
Facility contains a cross default and cross collateralization provision with the Term Loan described below. The Credit
Facility contains certain financial covenants, including an annual maximum debt to tangible net worth ratio of 3.0:1.0
as of December 31, 2014 and for each annual period ending on the last day of each fiscal year thereafter. In addition,
the Credit Facility contains an annual minimum debt service coverage ratio equal to 1.5:1.0 for each annual period
ending on the last day of the fiscal year beginning December 31, 2013. The Credit Facility also contains financial
reporting covenant provisions and other covenants, representations, warranties, indemnities, and events of default that
are customary for facilities of this type. The Credit Facility is guaranteed by (i) NV5 Global, (ii) NV5, (iii) NV5, LLC,
(iv) JLA, and (v) RBA. The Credit Facility is secured by a first priority lien on substantially all of the assets of NV5
Holdings Inc., NV5 Global and NV5. On July 20, 2015, we amended the Credit Facility to add additional subsidiary
guarantors, establish a within-line facility of up to $1,000 for the issuance of standby letters of credit and extend the
maturity date of the Credit Facility to May 31, 2016 from January 31, 2016.

Term Loan

We had a note payable to Western Alliance, which matured on February 1, 2015 (the “Term Loan”). As of June 30,
2015 and December 31, 2014, the outstanding balance on the Term Loan was approximately $0 and $318,
respectively.
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The note held by the seller of Nolte Associates Inc. (the “Nolte Note”) is currently outstanding with a maturity date of
July 29, 2017. The Nolte Note bears interest at the prime rate plus 1%, subject to a maximum rate of 7.0%. As of June
30, 2015 and December 31, 2014, the actual interest rate was 4.25%. Under the terms of the Nolte Note, as amended,
we pay quarterly principal installments of approximately $100 plus interest. The Nolte Note is unsecured and is
subordinated to the Term Loan, although we are permitted to make our periodic principal and interest payments. The
outstanding balance of the Nolte Note was approximately $1,100 and $1,200 as of June 30, 2015 and December 31,
2014, respectively.

As of June 30, 2015 and December 31, 2014, there are stock repurchase obligations which represent notes payable for
the repurchase of common stock of certain former non-controlling interests in NV5. These notes are unsecured and
subordinated to bank debt and the maintenance of related debt covenants, and bear interest from 3.25% to 4.25%. The
rates adjust annually based on the prime rate. The notes require quarterly interest and principal payments through their
maturity dates, which range between 2014 and 2019. The outstanding balance of the stock repurchase obligation was
$758 and $900 as of June 30, 2015 and December 31, 2014, respectively, including the current portions.

On January 30, 2015, we acquired all of the outstanding equity interests of JLA. The purchase price included a $1,250
promissory note bearing interest at 3.5% (the “JLA Note”) that is payable in four equal payments of $313 each, due on
the first, second, third, and fourth anniversaries of January 30, 2015, the effective date of the acquisition. The
outstanding balance of the JLA Note was $1,250 as of June 30, 2015.

On April 22, 2015, we acquired all of the outstanding equity interests of Mendoza. The purchase price included a
$3,000 short- term promissory note, based on the collection of acquired accounts receivable and work in process,
payable within one year a $500 promissory note bearing interest at 3.0% (the “Mendoza Note”) that is payable in two
equal payments of $250 each, due on the first and second anniversaries of April 22, 2015, the effective date of the
acquisition. The outstanding balance of the short-term promissory note was $3,000 and of the Mendoza Note was
$500 as of June 30, 2015.

On June 24, 2015, we acquired certain assets of Allwyn Environmental. The purchase price included a $500
promissory note bearing interest at 3.5% (the “Allwyn Note”) that is payable in three equal payments of $167 each, due
on the first, second and third anniversaries of June 24, 2015, the effective date of the acquisition. The outstanding
balance of the Allwyn Note was $500 as of June 30, 2015.

On January 31, 2014, we acquired certain assets of AQC. The purchase price included an uncollateralized non-interest
bearing promissory note in the aggregate principal amount of $300 for which we have imputed interest at a rate of
3.75% (the “AQC Note”). This note is payable in two equal payments of $150 each, due on the first and second
anniversaries of the effective date of January 31, 2014. The carrying value of the AQC Note was approximately $150
and $294 as of June 30, 2015 and December 31, 2014, respectively.
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On March 21, 2014, we acquired all of the outstanding equity interests of NV5, LLC. The purchase price included a
$3,000 promissory note bearing interest at 3.0% (the “AK Note”) that is payable in three equal payments of $1,000 each
due on the first, second and third anniversaries of the effective date of March 21, 2014. The outstanding balance of the
AK Note was approximately $2,000 and $3,000 as of June 30, 2015 and December 31, 2014, respectively.

 On June 30, 2014, we acquired certain assets of ORSI. The purchase price included an uncollateralized non-interest
bearing promissory note in the principal amount of $450 (the “ORSI Note”), which has an imputed interest rate of
3.75%. The ORSI Note is payable in two equal payments of $225 each due on the first and second anniversaries of the
effective date of June 30, 2014. The outstanding balance of the ORSI Note was $221 and $434 as of June 30, 2015
and December 31, 2014, respectively.

On November 3, 2014, we acquired certain assets of the Buric Companies. The purchase price included a $300
uncollateralized 3% interest bearing promissory note. The note is payable in three equal payments of $100 due on the
first, second and third anniversaries of November 3, 2014, the effective date of the acquisition. The outstanding
balance of the Buric Note was $300 as of June 30, 2015 and December 31, 2014.

On July 27, 2012, we acquired certain assets and assumed certain liabilities of Kaderabek Company (“Kaco”). The
purchase price included a note in the aggregate principal amount of $2,000 (the “Kaco Note”), bearing interest at 3.0%
for the first year and 200 basis points over the one-year LIBOR for the years thereafter, which is payable as follows:
$500 due by (and paid on) December 28, 2012 and three equal payments of $500 each due on the first, second and
third anniversaries of the effective date of July 27, 2012. As of June 30, 2015 and December 31, 2014, the actual
interest rate was 2.58%. The outstanding balance of the Kaco Note was $500 as of June 30, 2015 and December 31,
2014.
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On April 30, 2013, we acquired certain assets and assumed certain liabilities of Consilium. The purchase price
included an uncollateralized promissory note in the aggregate principal amount of $200, bearing interest at 4.0%,
payable in three equal payments of $67 each due on the first, second and third anniversaries of the effective date of
April 30, 2013. The outstanding balance of this note was $67 and $133 as of June 30, 2015 and December 31, 2014,
respectively.

On August 12, 2013, the Company acquired certain assets and assumed certain liabilities of Dunn. The purchase price
consisted of an uncollateralized promissory note in the aggregate principal amount of approximately $92 (bearing
interest at 4.0%), payable in two equal payments of approximately $46 each due on the first and second anniversaries
of the effective date of August 12, 2013. The outstanding balance of this note was $46 as of June 30, 2015 and
December 31, 2014.

Off-Balance Sheet Arrangements

We did not have any off-balance sheet arrangements as of June 30, 2015.

Effects of Inflation

Based on our analysis of the periods presented, we believe that inflation has not had a material effect on our operating
results. There can be no assurance that future inflation will not have an adverse impact on our operating results and
financial condition.

Recent Accounting Pronouncements

In April 2015, the FASB issued ASU No. 2015-03 "Interest-Imputation of Interest," which is intended to simplify the
presentation of debt issuance costs. The amendments require that debt issuance costs related to a recognized debt
liability be presented in the balance sheet as a direct deduction from the carrying amount of that debt liability,
consistent with debt discounts. The amendments resulting from ASU No. 2015-03 are effective for public business
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entities for fiscal years, and for interim periods within those fiscal years, beginning after December 15, 2015 with
early adoption permitted for financial statements that have not previously been issued. The implementation of this
standard is not expected to have a material impact on the Company's financial position, results of operations or cash
flows.

In May 2014, the Financial Accounting Standards Board issued Accounting Standards Update ("ASU") 2014-09,
Revenue from Contracts with Customers. This ASU is a comprehensive new revenue recognition model that requires a
company to recognize revenue to depict the transfer of goods or services to a customer at an amount that reflects the
consideration it expects to receive in exchange for those goods or services. This ASU is effective for annual reporting
periods beginning after December 15, 2016 and early adoption is permitted as of the original effective date.
Companies may use either a full retrospective or a modified retrospective approach to adopt this ASU and
management has not yet determined which method it will apply. The Company is currently evaluating the impact of
adopting ASU 2014-09 on the Company's consolidated net income, financial position and cash flows. In July 2015,
the FASB voted to defer the effective date of ASU 2014-09,, by one year. As a result, ASU 2014-09 will become
effective for us in the first quarter of our fiscal year ending December 31, 2018.

Cautionary Statement about Forward-Looking Statements

Our disclosure and analysis in this Quarterly Report on Form 10-Q, including all documents incorporated by reference
contain “forward-looking” statements within the meaning of Section 27A of the Securities Act Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the Private Securities Litigation Reform Act of
1995. From time to time, we also provide forward-looking statements in other materials we release to the public, as
well as oral forward-looking statements. Forward-looking statements include, but are not limited to, statements
regarding our “expectations,” “hopes,” “beliefs,” “intentions,” or “strategies” regarding the future. In addition, any statements
that refer to projections, forecasts, or other characterizations of future events or circumstances, including any
underlying assumptions, are forward-looking statements. We have tried, wherever possible, to identify such
statements by using words such as, “anticipate,” “believe,” “expect,” “intend,” “estimate,” “predict,” “project,” “may,” “might,” “should,”
“would,” “will,” “likely,” “will likely result,” “continue,” “could,” “future,” “plan,” “possible,” “potential,” “target,” “forecast,” “goal,” “observe,”
“seek,” “strategy” and other words and terms of similar meaning, but the absence of these words does not mean that a
statement is not forward looking. The forward-looking statements in this Quarterly Report on Form 10-Q reflect the
Company’s current views with respect to future events and financial performance.
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Forward-looking statements are not historical facts and should not be read as a guarantee or assurance of future
performance or results, and will not necessarily be accurate indications of the times at, or by, or if which such
performance or results will be achieved. Forward-looking statements are based on information available at the time
those statements are made or management’s good faith beliefs, expectations and assumptions as of that time with
respect to future events. Because forward-looking statements relate to the future, they are subject to risks and
uncertainties that could cause actual performance or results to differ materially from those expressed in or suggested
by the forward-looking statements. Important factors that could cause such differences include:

●our ability to retain the continued service of our key professionals and to identify, hire and retain additional qualified
professionals;

●changes in demand from the local and state government and private clients that we serve;

●general economic conditions, nationally and globally, and their effect on the demand and market for our services;

●fluctuations in our results of operations;

●the government’s funding and budgetary approval process;

●the possibility that our contracts may be terminated by our clients;

●our ability to win new contracts and renew existing contracts;

●our dependence on a limited number of clients;

●our ability to complete projects timely, in accordance with our customers’ expectations, or profitability;

●our ability to successfully execute our mergers and acquisitions strategy, including the integration of new companies
into our business;

●our ability to successfully manage our growth strategy;

●our ability to raise capital in the future;
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●competitive pressures and trends in our industry and our ability to successfully compete with our competitors;

●our ability to avoid losses under fixed-price contracts;

●the credit and collection risks associated with our clients;

●our ability to comply with procurement laws and regulations;

●changes in laws, regulations, or policies;

●the enactment of legislation that could limit the ability of local, state and federal agencies to contract for our
privatized services;

●our ability to complete our backlog of uncompleted projects as currently projected;

●the risk of employee misconduct or our failure to comply with laws and regulations;

●our ability to control, and operational issues pertaining to, business activities that we conduct with business partners
and other third parties; and

●significant influence by our principal stockholder and the existence of certain anti-takeover measures in our
governing documents.
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The forward-looking statements contained or incorporated by reference in this report are based on our current
expectations and beliefs concerning future developments and their potential effects on us. There can be no assurance
that future developments affecting us will be those that we have anticipated. These forward-looking statements
involve a number of risks, uncertainties, or assumptions, many of which are beyond our control, that may cause actual
results or performance to be materially different from those expressed or implied by these forward-looking statements.
These risks and uncertainties include those factors described in “Item 1A. Risk Factors” in our Annual Report on Form
10-K for the year ended December 31, 2014. We undertake no obligation to update or revise any forward-looking
statements, whether as a result of new information, future events, or otherwise, except as may be required under
applicable securities laws. You are advised, however, to consult any further disclosures we make on related subjects in
our Form 10-Q, 8-K and 10-K reports filed with the SEC. Our Annual Report on Form 10-K filing for the fiscal year
ended December 31, 2014 listed various important factors that could cause actual results to differ materially from
expected and historic results. We note these factors for investors as permitted by the Private Securities Litigation
Reform Act of 1995, as amended. Readers can find them in “Item 1A. Risk Factors” of that filing and under the same
heading of this filing. You may obtain a copy of our Annual Report on Form 10-K through our website,
www.nv5.com. Information contained on our website is not incorporated into this report. In addition to visiting our
website, you may read and copy any document we file with the SEC at the SEC’s Public Reference Room at 100 F.
Street, NE, Washington, D.C. 20549 or at www.sec.gov. Please call the SEC at 1-800-SEC-0330 for information on
the Public Reference Room.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

Not applicable.

ITEM  4. CONTROLS AND PROCEDURES.

Disclosure Controls and Procedures

As of the end of the period covered by this Quarterly Report on Form 10-Q, we carried out an evaluation, under the
supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial
Officer, of the effectiveness of the design and operation of our disclosure controls and procedures (as such term is
defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act). Based on that evaluation, our Chief Executive
Officer and Chief Financial Officer concluded that, as of the end of the period covered by this Quarterly Report on
Form 10-Q, the Company’s disclosure controls and procedures, were effective such that the information relating to the
Company required to be disclosed in our SEC reports (i) is recorded, processed, summarized and reported within the
time periods specified in the SEC’s rules and forms and (ii) is accumulated and communicated to the Company’s
management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely
decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting

Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief
Financial Officer, we conducted an evaluation of any changes in our internal control over financial reporting (as such
term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that occurred during our most recently
completed fiscal quarter. Based on that evaluation, our Chief Executive Officer and Chief Financial Officer concluded
that there have not been any changes in our internal control over financial reporting during our most recently
completed fiscal quarter that has materially affected, or is reasonably likely to materially affect, our internal control
over financial reporting.
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PART II – OTHER INFORMATION

ITEM 1.     LEGAL PROCEEDINGS.`

From time to time, we are subject to various legal proceedings that arise in the normal course of our business
activities. As of the date of this Quarterly Report on Form 10-Q, we are not a party to any litigation the outcome of
which, if determined adversely to us, would individually or in the aggregate be reasonably expected to have a material
adverse effect on our results of operations or financial position.

ITEM 1A.     RISK FACTORS.

During the six months ended June 30, 2015, there have been no material changes to any of the risk factors disclosed in
the Company’s Annual Report on Form 10-K for the year ended December 31, 2014 filed with the SEC.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.

Recent Sales of Unregistered Securities

For a description of our acquisitions closed during the six months ended June 30, 2015, see Note 4, Business
Acquisitions, to the Condensed Consolidated Financial Statements.

Issuer Purchase of Equity Securities

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES.
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None.

ITEM 4. MINE SAFETY DISCLOSURES.

Not applicable.

ITEM 5. OTHER INFORMATION.

On August 11, 2015, the Company amended the employment agreements of the following executive officers: Donald
Alford, Alexander Hockman, Mary Jo O'Brien, and Richard Tong (the "Amendments"). The Amendments (i) update
certain provisions of the employment agreements with respect to Section 409A of the Internal Review Code of 1986,
as amended (the "Code"); and (ii) reduce the amount to be paid to in connection with a termination of employment
following a change in control, so that upon termination, the executive shall be paid: (1) one year of executive's base
salary, plus any unused vacation pay for the year immediately preceding the year in which the executive's employment
is terminated, which shall be paid in a lump sum; and (2) the monthly COBRA premiums for the executive, for a
period of one year following termination. A copy of the Amendments are attached as Exhibits 10.3 - 10.6 to this
Quarterly Report on Form 10-Q and are incorporated herein by this reference.

Also, on August 11, 2015, the Company amended Michael Rama's employment agreement to (i) update certain
provisions of the employment agreement with respect to Section 409A of the Code; and (ii) provide for an amount to
be paid to Michael Rama in connection with his termination of employment following a change in control, so that
upon termination, Mr. Rama shall be paid: (1) one year of base salary, plus any unused vacation pay for the year
immediately preceding the year in which Mr. Rama's employment is terminated, which shall be paid in a lump sum;
and (2) the monthly COBRA premium for Mr. Rama, for a period of one year following termination. A copy of the
amendment to Mr. Rama's employment agreement is attached as Exhibit 10.7 to this quarterly report on Form 10-Q
and is incorporated herein by this reference.
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ITEM 6. EXHIBITS.

Number Description

10.1

Stock Purchase Agreement, dated as of July 1, 2015, by and among The RBA Group, Inc., Engineers,
Architects and Planners (“RBA”), each of the stockholders of RBA, the stockholder representative, and
NV5 Holdings, Inc. (Incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form
8-K filed with the SEC on July 6, 2015).

10.2

Second Amendment to Business Loan Agreement (Loan Number 0309136049), dated July 20, 2015,
between NV5 Holdings, Inc., as borrower, and Western Alliance Bank, as lender. (Incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on July 24,
2015).

10.3*+ Second Amendment to Employment Agreement, dated as of August 11, 2015, between NV5, Inc. and
Donald Alford

10.4*+ Second Amendment to Employment Agreement, dated as of August 11, 2015, between NV5, Inc. and
Alexander Hockman

10.5*+ Second Amendment to Employment Agreement, dated as of August 11, 2015, between NV5, Inc. and
Richard Tong

10.6*+ Second Amendment to Employment Agreement, dated as of August 11, 2015, between NV5, Inc. and
Mary Jo O’Brien

10.7*+ First Amendment to Employment Agreement, dated as of August 11, 2015, between NV5, Inc. and
Michael Rama

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

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

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

101.INS* XBRL Instance Document

101.SCH* XBRL Taxonomy Extension Schema Document

101.CAL* XBRL Taxonomy Extension Calculation Linkbase Document

101.LAB* XBRL Taxonomy Extension Label Linkbase Document
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101.PRE* XBRL Taxonomy Extension Presentation Linkbase Document

101.DEF* XBRL Taxonomy Extension Definition Linkbase Document

* Filed herewith.

**

Furnished herewith. This certification is being furnished solely to accompany this report pursuant to 18 U.S.C.
Section 1350, and is not being filed for purposes of Section 18 of the Exchange  Act of 1934, as amended, and is
not to be incorporated by reference into any filings of the Company, whether made before or after the date hereof,
regardless of any general incorporation language in such filing.

+ Management contracts or compensatory plans, contracts or arrangements
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

NV5 HOLDINGS, INC.

By:     /s/ Michael P. Rama

Date: August 14, 2015

Michael P. Rama

Vice President and Chief Financial Officer

(Principal Financial and Accounting Officer)

37

Edgar Filing: NV5 Holdings, Inc. - Form 10-Q

71


