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Los Angeles, California 90071
(213) 430-6000

From time to time after this Registration Statement becomes effective.
(Approximate date of commencement of proposed sale to the public)

             If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following
box.    o

             If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.    ý

             If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering.    o

             If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.    o

             If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.    o

             If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.    o

             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
the definitions of "large accelerated filer," "accelerated filer," and "smaller reporting company" in Rule 12b-2 of the Securities Exchange Act of 1934, as amended.
(Check one):

Large accelerated filer o Accelerated filer ý Non-accelerated filer o

(Do not check if a
smaller reporting

company)

Smaller reporting company o

Emerging growth company o

             If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. o

CALCULATION OF REGISTRATION FEE

Title of each class of securities
to be registered

Amount to be
Registered

Proposed Maximum
Offering Price per

Unit

Proposed Maximum
Aggregate Offering

Price
Amount of

Registration Fee

Common Stock, $0.01 par value per share (1) (2) (2) �

Preferred Stock, $0.01 par value per share (1) (2) (2) �

Debt Securities (1) (2) (2) �

Warrants (1) (2) (2) �

Rights (1) (2) (2) �

Units (1) (2) (2) �

Edgar Filing: Willdan Group, Inc. - Form S-3

2



Offering Total: (1) (2) $125,000,000 $14,487.50(3)

(1)
This registration statement registers such indeterminate number of shares of common stock and preferred stock, such indeterminate principal amount of
debt securities and such indeterminate number of warrants or rights to purchase common stock, preferred stock or debt securities, and such
indeterminate number of units as shall have an aggregate initial offering price not to exceed $125,000,000 or the equivalent in foreign currencies. If any
debt securities are issued at an original issue discount, then the principal amount of such debt securities shall be in such amount as shall result in an
aggregate in initial offering price not to exceed $125,000,000, less the aggregate dollar amount of all securities previously issued hereunder. Any
securities registered hereunder may be sold separately or as units with other securities registered hereunder. Any securities registered hereunder may be
sold separately or as units with other securities registered hereunder. The securities registered also include such indeterminate number of shares of
common stock and preferred stock and amount of debt securities as may be issued upon conversion of or exchange for preferred stock or debt securities
that provide for conversion or exchange, upon exercise of warrants or rights or pursuant to the antidilution provisions of any such securities. In
addition, pursuant to Rule 416 under the Securities Act, the shares being registered hereunder include such indeterminate number of shares of common
stock and preferred stock as may be issuable with respect to the securities being registered hereunder as a result of stock splits, stock dividends or
similar transactions.

(2)
The proposed maximum aggregate offering price per class of security will be determined from time to time by the registrant in connection with the
issuance by the registrant of the securities registered hereunder and is not specified as to each class of security pursuant to General Instruction II.D. of
Form S-3 under the Securities Act of 1933, as amended, or the Securities Act.

(3)
Calculated pursuant to Rule 457(o) under the Securities Act.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with
Section 8(a) of the Securities Act of 1933, as amended, or until the Registration Statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities nor does it seek an
offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 18, 2017

PROSPECTUS

WILLDAN GROUP, INC.

$125,000,000
Common Stock
Preferred Stock
Debt Securities

Warrants
Rights
Units

        From time to time, we may offer and sell up to $125,000,000 in aggregate of the securities described in this prospectus separately or
together in any combination, in one or more classes or series, in amounts, at prices and on terms that we will determine at the time of the
offering.

        This prospectus provides a general description of the securities we may offer. We may provide specific terms of securities to be offered in
one or more supplements to this prospectus. We may also provide a specific plan of distribution for any securities to be offered in a prospectus
supplement. Prospectus supplements may also add, update or change information in this prospectus. You should carefully read this prospectus
and the applicable prospectus supplement, together with any documents incorporated by reference herein, before you invest in our securities.

        Our common stock is listed on The NASDAQ Global Select Market, or NASDAQ, under the symbol "WLDN." On April 17, 2017, the last
reported sale price of our common stock was $30.92 per share. The applicable prospectus supplement will contain information, where
applicable, as to the listing of any other securities covered by the prospectus supplement other than our common stock on NASDAQ or any other
securities exchange.

Investing in any of our securities involves a high degree of risk. Please read carefully the section entitled
"Risk Factors" on page 6 of this prospectus, the "Risk Factors" section contained in the applicable prospectus
supplement and the information included and incorporated by reference in this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
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 ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or the SEC,
using a "shelf" registration or continuous offering process. Under this shelf registration process, we may, from time to time, sell any combination
of the securities described in this prospectus in one or more offerings up to a total aggregate offering price of $125,000,000.

        This prospectus provides a general description of the securities we may offer. We may provide specific terms of securities to be offered in
one or more supplements to this prospectus. We may also provide a specific plan of distribution for any securities to be offered in a prospectus
supplement. Prospectus supplements may also add, update or change information in this prospectus. If the information varies between this
prospectus and the accompanying prospectus supplement, you should rely on the information in the accompanying prospectus supplement.

        Before purchasing any securities, you should carefully read both this prospectus and any prospectus supplement, together with the
additional information described under the heading "Information We Incorporate by Reference." You should rely only on the information
contained or incorporated by reference in this prospectus, any prospectus supplement and any free writing prospectus prepared by or on behalf of
us or to which we have referred you. Neither we nor any underwriters have authorized any other person to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. We take no responsibility for, and can
provide no assurance as to the reliability of, any other information that others may give you. You should assume that the information contained
in this prospectus, any prospectus supplement or any free writing prospectus is accurate only as of the date on its respective cover, and that any
information incorporated by reference is accurate only as of the date of the document incorporated by reference, unless we indicate otherwise.
Our business, financial condition, results of operations and prospects may have changed since those dates. This prospectus contains summaries
of certain provisions contained in some of the documents described herein, but reference is made to the actual documents for complete
information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the documents referred to herein
have been filed, will be filed or will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and
you may obtain copies of those documents as described below under the heading "Where You Can Find More Information."

        This prospectus and any applicable prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy any
securities other than the registered securities to which they relate. We are not making offers to sell common stock or any other securities
described in this prospectus in any jurisdiction in which an offer or solicitation is not authorized or in which we are not qualified to do so or to
anyone to whom it is unlawful to make an offer or solicitation.

        Unless otherwise expressly indicated or the context otherwise requires, we use the terms "Willdan," the "Company," "we," "us," "our" or
similar references to refer to Willdan Group, Inc. and its subsidiaries.

1
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 WHERE YOU CAN FIND MORE INFORMATION

        We have filed our registration statement on Form S-3 with the SEC under the Securities Act of 1933, as amended, or the Securities Act. We
also file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document that
we file with the SEC, including the registration statement and the exhibits to the registration statement, at the SEC's Public Reference Room
located at 100 F Street, N.E., Washington D.C. 20549. You may obtain further information on the operation of the Public Reference Room by
calling the SEC at 1-800-SEC-0330. Our SEC filings are also available to the public at the SEC's web site at www.sec.gov. These documents
may also be accessed on our web site at www.willdan.com. Information contained on our web site is not incorporated by reference into this
prospectus and you should not consider information contained on our web site to be part of this prospectus.

        This prospectus and any prospectus supplement are part of a registration statement filed with the SEC and do not contain all of the
information in the registration statement. The full registration statement may be obtained from the SEC or us as indicated above. Forms of any
indenture or other documents establishing the terms of the offered securities are filed as exhibits to the registration statement or will be filed
through an amendment to our registration statement on Form S-3 or under cover of a Current Report on Form 8-K and incorporated into this
prospectus by reference.

 INFORMATION WE INCORPORATE BY REFERENCE

        The SEC allows us to "incorporate by reference" into this prospectus the information we file with it, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be part of this
prospectus. Any statement contained herein or in a document incorporated or deemed to be incorporated by reference into this document will be
deemed to be modified or superseded for purposes of the document to the extent that a statement contained in this document or any other
subsequently filed document that is deemed to be incorporated by reference into this document modifies or supersedes the statement. We
incorporate by reference in this prospectus the following information (other than, in each case, documents or information deemed to have been
furnished and not filed in accordance with SEC rules):

�
our Annual Report on Form 10-K for the fiscal year ended December 30, 2016 (filed with the SEC on March 10, 2017);

�
the information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended
December 30, 2016 from our Definitive Proxy Statement on Schedule 14A (filed with the SEC on April 18, 2017);

�
our Current Reports on Form 8-K filed with the SEC on January 24, 2017, and March 9, 2017 (with respect to Items 5.02
and 8.01 only); and

�
the description of our common stock in our Current Report on Form 8-K filed with the SEC on April 18, 2017, including any
amendments and reports filed for the purpose of updating such description.

        We also incorporate by reference each of the documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended, or the Exchange Act, on or after the date of this prospectus and prior to the termination of the offerings
under this prospectus and any prospectus supplement. These documents include periodic reports, such as Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy statements. We will not, however, incorporate by reference
in this prospectus any documents or portions thereof that are not deemed "filed" with the SEC, including any information furnished pursuant to
Item 2.02 or Item 7.01 of our Current Reports on Form 8-K after the date of this prospectus unless, and except to the extent, specified in such
Current Reports.

2
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        We will provide to each person, including any beneficial owner, to whom a prospectus (or a notice of registration in lieu thereof) is
delivered a copy of any of these filings (other than an exhibit to these filings, unless the exhibit is specifically incorporated by reference as an
exhibit to this prospectus) at no cost, upon a request to us by writing or telephoning us at the following address and telephone number:

Willdan Group, Inc.
Attn: Chief Financial Officer

2401 East Katella Avenue, Suite 300
Anaheim, California 92806

(800) 424-9144

3
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 SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

        This prospectus, including the documents incorporated by reference herein, may contain or incorporate forward-looking statements within
the meaning of the Private Securities Litigation Reform Act of 1995, as amended. All statements other than statements of historical fact included
in this prospectus, including the documents incorporated by reference herein, are forward-looking statements. These statements may include
words such as "aim," "anticipate," "assume," "believe," "can have," "could," "due," "estimate," "expect," "goal," "intend," "likely," "may,"
"objective," "plan," "potential," "positioned," "predict," "should," "target," "will," "would" and other words and terms of similar meaning in
connection with any discussion of the timing or nature of future operating or financial performance or other events or trends. For example, all
statements we make relating to our plans and objectives for future operations, growth or initiatives and strategies are forward-looking
statements.

        These forward-looking statements are based on current expectations, estimates, forecasts and projections about our business and the
industry in which we operate and our management's beliefs and assumptions. We derive many of our forward-looking statements from our own
operating budgets and forecasts, which are based upon many detailed assumptions. While we believe that our assumptions are reasonable, we
caution predicting the impact of known factors is very difficult, and we cannot anticipate all factors that could affect our actual results.

        All of our forward-looking statements are subject to risks and uncertainties that may cause our actual results to differ materially from our
expectations. Important factors that could cause actual results to differ materially from our expectations include, but are not limited to our:

�
ability to achieve energy savings goals on our contracts;

�
expectations about future customers;

�
expectations regarding the industries and geographies that we primarily serve, including the impact of economic conditions
in those industries and geographies;

�
ability to successfully integrate our recent acquisitions;

�
expectations about our service offerings;

�
expectations about our ability to cross-sell additional services to existing clients;

�
expectations about our intended geographical expansion;

�
expectations about our ability to attract and retain executive officers and key employees;

�
expectations about the impact of legislation on our business and that of our customers;

�
evaluation of the materiality of our current legal proceedings; and

�
expectations about positive cash flow generation and existing cash and cash equivalents being sufficient to meet normal
operating requirements.
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        Any of these factors could adversely affect the demand for our services, which could have a material adverse effect on our business, results
of operations and financial condition.

4
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        The above is not a complete list of factors or events that could cause actual results to differ from our expectations, and we cannot predict all
of them. All written and oral forward-looking statements attributable to us, or persons acting on our behalf, are expressly qualified in their
entirety by the cautionary statements disclosed under "Item 1A. Risk Factors," in our Annual Report on Form 10-K for the year ended
December 30, 2016, as such risk factors may be amended, supplemented or superseded from time to time by other reports we file with the
Securities and Exchange Commission (the "SEC"), including subsequent Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q,
and in any prospectus supplement.

        Potential investors and other readers are urged to consider these factors carefully in evaluating the forward-looking statements and are
cautioned not to place undue reliance on any forward-looking statements we make. These forward-looking statements speak only as of the date
on which they are made and are not guarantees of future performance or developments and involve known and unknown risks, uncertainties and
other factors that are in many cases beyond our control. Except as required by law, we undertake no obligation to update or revise any
forward-looking statements publicly, whether as a result of new information, future developments or otherwise.

5
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 WILLDAN GROUP, INC.

        We are a provider of professional technical and consulting services to utilities, private industry, and public agencies at all levels of
government. We enable our clients to realize cost and energy savings by providing a wide range of specialized services. We assist our clients
with a broad range of complementary services relating to:

�
Energy Efficiency and Sustainability,

�
Engineering and Planning,

�
Economic and Financial Consulting, and

�
National Preparedness and Interoperability.

        We operate our business through a nationwide network of offices in Arizona, California, Colorado, Florida, Illinois, Kansas, New Jersey,
New York, Ohio, Oregon, Texas, Utah, Washington and Washington, D.C.

        We were founded in 1964 and Willdan Group, Inc., a Delaware corporation, was formed in 2006 to serve as our holding company.
Historically, our clients have been public agencies in communities with populations ranging from 10,000 to 300,000 people. We believe
communities of this size are underserved by large outsourcing companies that tend to focus on securing large federal and state projects and
private sector projects. Since expanding into energy efficiency services, our client base has grown to include investor-owned and other public
utilities as well as substantial energy users in government and business.

        We seek to establish close working relationships with our clients and expand the breadth and depth of the services we provide to them over
time. Our business with public and private utilities is concentrated primarily in California and New York, but we also have business with utilities
in Illinois, New Jersey, Ohio, Texas, Utah and Washington State. Our business with public agencies is concentrated in Arizona, California and
New York. We provide services to many of the cities and counties in California. We also serve special districts, school districts, a range of
public agencies and private industry.

        Our principal executive office is located at 2401 East Katella Avenue, Suite 300, Anaheim, California 92806, and our telephone number is
(800) 424-9144. Our website is www.willdan.com. However, the information located on, or accessible from, our website is not, and should not
be deemed to be, part of this prospectus, any accompanying prospectus supplement or any free writing prospectus or incorporated into any other
filing that we submit to the SEC.

 RISK FACTORS

        Investing in our securities involves a high degree of risk. Before making an investment decision, you should carefully consider any risk
factors set forth in the applicable prospectus supplement and the documents incorporated by reference in this prospectus, including the factors
discussed under the heading "Risk Factors" in our most recent Annual Report on Form 10-K and each subsequently filed Quarterly Report on
Form 10-Q and any risk factors set forth in our other filings with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange. See "Where You Can Find More Information" and "Information We Incorporate By Reference." Each of the risks described in these
documents could materially and adversely affect our business, financial condition, results of operations and prospects, and could result in a
partial or complete loss of your investment. Additional risks and uncertainties not presently known to us, or that we currently deem immaterial,
may also adversely affect our business. In addition, past financial performance may not be a reliable indicator of future performance and
historical trends should not be used to anticipate results or trends in future periods.

6
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 RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated. The following table is qualified by the
more detailed information appearing in the computation table set forth in Exhibit 12.1 to the registration statement of which this prospectus is
part and the historical financial statements, including the notes to those financial statements, incorporated by reference in this prospectus.

Fiscal Year Ended
December 30,

2016
January 1,

2016
January 2,

2015
December 27,

2013
December 28,

2012(2)

Ratio of earnings to fixed
charges(1) 10.09x 7.36x 9.29x 3.25x �

(1)
For purposes of computing the ratio of earnings to fixed charges, earnings include pre-tax income (loss) and fixed charges. Fixed
charges consist of interest expense and the interest portion of rent expense.

(2)
Earnings were insufficient to cover fixed charges by $19.4 million for the year ended December 28, 2012.

        There was no preferred stock outstanding for any of the periods shown above. Accordingly, the ratio of earnings to combined fixed charges
and preferred stock dividends was identical to the ratio of earnings to fixed charges for each period.

7
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 USE OF PROCEEDS

        We will retain broad discretion over the use of the net proceeds from the sale of the securities offered hereby. Unless otherwise specified in
any prospectus supplement, we currently intend to use the net proceeds from the sale of our securities offered under this prospectus for working
capital and general corporate purposes including, but not limited to, capital expenditures, working capital, repayment of indebtedness, potential
acquisitions and other business opportunities. Pending any specific application, we may initially invest funds in short-term marketable securities
or apply them to the reduction of short-term indebtedness.

8
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 DESCRIPTION OF CAPITAL STOCK

        The following description of our capital stock and provisions of our certificate of incorporation and bylaws are summaries only. For more
detailed information, please see our certificate of incorporation and bylaws, which are filed as exhibits to reports we file with the SEC, and the
Delaware General Corporation Law.

Authorized Capitalization

        Our authorized capital stock consists of 40,000,000 shares of common stock, par value of $0.01 per share, and 10,000,000 shares of
preferred stock, par value $0.01 per share. As of April 13, 2017, there were 8,559,261 shares of common stock outstanding and no shares of
preferred stock outstanding.

Common Stock

Voting Rights

        Each holder of our common stock is entitled to one vote for each share on all matters submitted to a vote of stockholders, including the
election or removal of directors. Our directors are elected by a plurality of the votes cast by stockholders entitled to vote on the election. All
other matters to be voted on by stockholders must be approved by a majority of the votes entitled to be cast by the holders of common stock
present in person or represented by proxy, subject to any voting rights granted to holders of any preferred stock.

        There are no cumulative voting rights for the election of directors, which means that the holders of a majority of the shares of our common
stock voted are entitled to elect all of our directors.

Dividends

        Subject to the rights of holders of any then-outstanding shares of any series of our preferred stock, holders of our common stock are entitled
to receive ratably any dividends that may be declared by our board of directors out of funds legally available therefor.

Liquidation

        In the event of our liquidation, dissolution or winding up, either voluntary or involuntary, holders of our common stock would be entitled to
share ratably in all assets available for distribution to stockholders after the payment of or provision for all of our debts and other liabilities and
the satisfaction of any liquidation preference granted to the holders of any then-outstanding shares of preferred stock.

Other Rights

        Holders of our common stock do not have preemptive rights to purchase shares of our stock. The shares of our common stock are not
subject to any redemption provisions and are not convertible into any other shares of our capital stock. The rights, preferences and privileges of
holders of our common stock will be subject to those of the holders of any shares of our preferred stock we may issue in the future.

Blank Check Preferred Stock

        Under the terms of our certificate of incorporation, our board of directors has the authority, without further action by our stockholders, to
issue preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions thereof, including voting rights, dividend
rights, conversion rights, redemption privileges and liquidation preferences.

9
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        The purpose of authorizing our board of directors to issue preferred stock and determine its rights and preferences is to eliminate delays
associated with a stockholder vote on specific issuances. The issuance of preferred stock, while providing flexibility in connection with possible
acquisitions, future financings and other corporate purposes, could make it more difficult for a third party to acquire, or could adversely affect
the rights of our common stockholders by restricting dividends on the common stock, diluting the voting power of the common stock, impairing
the liquidation rights of the common stock or delaying or preventing a change in control without further action by the stockholders. As a result
of these or other factors, the issuance of preferred stock could have an adverse impact on the market price of our common stock.

        As of April 13, 2017, no shares of preferred stock were issued and outstanding. All shares of preferred stock offered hereby will, when
issued, be fully paid and non-assessable and, unless otherwise stated in a prospectus supplement relating to the series of preferred stock being
offered, will not have any preemptive or similar rights. We will set forth in a prospectus supplement relating to the class or series of preferred
stock being offered the specific terms of each series of our preferred stock, including the price at which the preferred stock may be purchased,
the number of shares of preferred stock offered, and the terms, if any, on which the preferred stock may be convertible into common stock or
exchangeable for other securities.

Anti-Takeover Effects of Certain Provisions of Delaware Law, the Certificate of Incorporation and the Bylaws

        Set forth below is a summary of the relevant provisions of our certificate of incorporation and bylaws and certain applicable sections of the
Delaware General Corporation Law. For additional information we refer you to the provisions of our certificate of incorporation, our bylaws and
such sections of the Delaware General Corporation Law.

        Our certificate of incorporation and bylaws contain provisions that are intended to enhance the likelihood of continuity and stability in the
composition of our board of directors and that could make it more difficult to acquire control of our company by means of a tender offer, open
market purchases, a proxy contest or otherwise. We expect that these provisions, which are summarized below, will discourage coercive
takeover practices or inadequate takeover bids. These provisions are also designed to encourage persons seeking to acquire control of us to first
negotiate with our board of directors, which we believe may result in an improvement of the terms of any such acquisition in favor of our
stockholders. However, they also give our board of directors the power to discourage acquisitions that some stockholders may favor. A
description of these provisions is set forth below.

Special Meetings of Stockholders

        Our bylaws provide that special meetings of our stockholders may be called only by the board of directors, the president, or by a committee
of the board of directors which has been duly designated by the board of directors and whose powers and authority, as expressly provided in a
resolution of the board of directors, include the power to call such meetings. Stockholders are not permitted to call a special meeting or require
our board of directors to call a special meeting.

Supermajority Vote to Amend Certificate of Incorporation and Bylaws

        Our certificate of incorporation provides that the approval of at least seventy-five percent of the outstanding shares of our common stock is
required to amend certain provisions of our certificate of incorporation. Our certificate of incorporation and bylaws provide that the approval of
holders of at least seventy-five percent of the outstanding shares of our common stock is required to amend our bylaws. Our bylaws and certain
articles of our certificate of incorporation may also be amended by a majority of our board of directors.

10
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No Cumulative Voting

        Under Delaware law, the right to vote cumulatively does not exist unless the certificate of incorporation specifically authorizes cumulative
voting. Our certificate of incorporation does not grant stockholders the right to vote cumulatively. Therefore, stockholders holding a majority of
the shares of common stock outstanding are able to elect all of our directors.

No Written Consent of Stockholders

        Our bylaws provide that all stockholder actions are required to be taken by a vote of the stockholders at an annual or special meeting, and
that stockholders may not take any action by written consent in lieu of a meeting.

Advance Notice Procedure

        Our bylaws provide that our board of directors, the president, or a committee of the board of directors which has been duly designated by
the board of directors and whose powers and authority, as expressly provided in a resolution of the board of directors, include the power to call
such meetings, may call special meetings of stockholders and only those matters set forth in the notice of the special meeting may be considered
or acted upon at a special meeting of stockholders. Our bylaws limit the business that may be conducted at an annual meeting of stockholders to
those matters properly brought before the meeting.

        Our bylaws also establish an advance notice procedure for stockholders to make nominations of candidates for election as directors, or
bring other business before an annual or special meeting of the stockholders. This notice procedure provides that only persons who are
nominated by, or at the direction of, our board of directors or any duly authorized committee of the board of directors, or by a stockholder who is
entitled to vote at the meeting and who has given timely written notice to the secretary of our company prior to the meeting at which directors
are to be elected, will be eligible for election as directors. The procedure also requires that, in order to raise matters at an annual or special
meeting, those matters must be raised before the meeting pursuant to the notice of meeting the company delivers or by, or at the direction of, our
board of directors or any duly authorized committee of the board of directors, or by a stockholder who is entitled to vote at the meeting and who
has given timely written notice to our secretary of his, her or its intention to raise those matters at the annual or special meeting. If the officer
presiding at a meeting determines that a person was not nominated, or other business was not brought before the meeting, in accordance with the
notice procedure, that person is not be eligible for election as a director, or that business will not be conducted at the meeting, as applicable.
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Blank Check Preferred Stock

        Our certificate of incorporation provides for 10,000,000 authorized shares of preferred stock. The existence of authorized but unissued
shares of preferred stock may enable our board of directors to render more difficult or to discourage an attempt to obtain control of us by means
of a merger, tender offer, proxy contest or otherwise. For example, if in the due exercise of its fiduciary obligations, our board of directors were
to determine that a takeover proposal is not in the best interest of us and our stockholders, our board of directors could cause shares of preferred
stock to be issued without stockholder approval in one or more private offerings or other transactions that might dilute the voting or other rights
of the proposed acquirer or insurgent stockholder or stockholder group. In this regard, our certification of incorporation grants our board of
directors broad power to establish the rights and preferences of authorized and unissued shares of preferred stock. The issuance of shares of
preferred stock could decrease the amount of earnings and assets available for distribution to holders of shares of common stock. The issuance
may also adversely affect the rights and powers, including voting rights, of these holders and may have the effect of delaying, deterring or
preventing a change in control of us.

Authorized but Unissued Shares

        Under Delaware law, our authorized but unissued shares of common stock are available for future issuance without stockholder approval.
We may use these additional shares for a variety of corporate purposes, including future public offerings to raise additional capital, corporate
acquisitions and employee benefit plans. The existence of authorized but unissued shares of common stock could render more difficult or
discourage an attempt to obtain control of us by means of a proxy contest, tender offer, merger or otherwise.

Section 203 of the Delaware General Corporation Law

        Our certificate of incorporation does not opt out of Section 203 of the Delaware General Corporation Law. Subject to certain exceptions,
Section 203 prohibits a publicly-held Delaware corporation from engaging in a "business combination" with an "interested stockholder" for a
three-year period following the time that such stockholder became an interested stockholder, unless the business combination is approved in a
prescribed manner. A "business combination" includes, among other things, a merger, asset or stock sale or other transaction resulting in a
financial benefit to the interested stockholder. An "interested stockholder" is a person who, together with affiliates and associates, owns, or did
own within three years prior to the determination of interested stockholder status, 15% or more of the corporation's voting stock. Under
Section 203, such a business combination between a corporation and an interested stockholder is prohibited unless it satisfies one of the
following three conditions:

�
before the stockholder became interested, the board of directors approved either the business combination or the transaction
that resulted in the stockholder becoming an interested stockholder;

�
upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced,
excluding for purposes of determining the voting stock outstanding, shares owned by persons who are directors and also
officers, and employee stock plans in some instances; or

�
at or after the time the stockholder became interested, the business combination was approved by the board of directors of
the corporation and authorized at an annual or special meeting of the stockholders by the affirmative vote of at least
two-thirds of the outstanding voting stock that is not owned by the interested stockholder.
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        The overall effect of the foregoing provisions may be to deter a future tender offer. Stockholders might view such an offer to be in their best
interest should the offer include a substantial premium over the market price of our common stock at that time. In addition, these provisions may
have the effect of assisting our management to retain its position and place it in a better position to resist changes that the stockholders may want
to make if dissatisfied with the conduct of our business.

Limitation on Liability of Directors and Officers

        Our certificate of incorporation and bylaws limit the liability of directors to the fullest extent permitted by Delaware law. The effect of
these provisions is to eliminate the rights of us and our stockholders, through stockholders' derivative suits on behalf of us, to recover monetary
damages from a director for breach of fiduciary duty as a director, including breaches resulting from grossly negligent behavior. However,
exculpation does not apply to any director if the director has acted in bad faith, knowingly or intentionally violated the law, authorized illegal
dividends or redemptions or derived an improper benefit from his or her actions as a director.

        In addition, our certificate of incorporation allows and our bylaws require that we indemnify our directors and officers to the fullest extent
permitted by Delaware law. We also expect to continue to maintain directors' and officers' liability insurance. We believe that these
indemnification provisions and insurance are useful to attract and retain qualified directors and officers.

        The limitation of liability and indemnification provisions in our certificate of incorporation and bylaws may discourage stockholders from
bringing a lawsuit against directors for breach of their fiduciary duty. These provisions may also have the effect of reducing the likelihood of
derivative litigation against directors and officers, even though such an action, if successful, might otherwise benefit us and our stockholders.

        In addition to the indemnification in our certificate of incorporation and bylaws, we have entered into indemnification agreements with each
of our current directors and officers. These agreements provide for the indemnification of our directors and officers for all reasonable expenses
and liabilities incurred in connection with any action or proceeding brought against them by reason of the fact that they are or were our agents.
We believe that these bylaw provisions and indemnification agreements, as well as our maintaining directors' and officers' liability insurance,
help to attract and retain qualified persons as directors and officers.

Transfer Agent and Registrar

        The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

Exchange Listing

        Our common stock is listed on the NASDAQ Global Select Market under the symbol "WLDN."
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 DESCRIPTION OF DEBT SECURITIES

        The following description, together with the additional information we include in any applicable prospectus supplement, summarizes
certain general terms and provisions of the debt securities that we may offer in one or more series under this prospectus. When we offer to sell a
particular series of debt securities, we will describe the specific terms of the series in a supplement to this prospectus. We will also indicate in
the supplement to what extent the general terms and provisions described in this prospectus apply to a particular series of debt securities.

        We may issue debt securities either separately, or together with, or upon the conversion or exercise of or in exchange for, other securities
described in this prospectus. Debt securities may be our senior, senior subordinated or subordinated obligations and, unless otherwise specified
in a supplement to this prospectus, the debt securities will be our direct, unsecured obligations.

        We will issue the debt securities under the indenture that we will enter into with a national banking association or other eligible party, as
trustee. The indenture will be qualified under the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act. We have filed the form of
indenture as an exhibit to the registration statement of which this prospectus is a part, and supplemental indentures and forms of debt securities
containing the terms of the debt securities being offered will be filed as exhibits to the registration statement of which this prospectus is a part or
will be incorporated by reference from reports that we file with the SEC.

        The following summary of material provisions of the debt securities and the indenture is subject to, and qualified in its entirety by reference
to, all of the provisions of the indenture applicable to a particular series of debt securities. The summary is not complete. The form of the
indenture has been filed as an exhibit to the registration statement and you should read the indenture for provisions that may be important to you.
We urge you to read the applicable prospectus supplements and any related free writing prospectuses related to the debt securities that we may
offer under this prospectus, as well as the complete indenture that contains the terms of the debt securities.

General

        We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the same or various
maturities, at par, at a premium, or at a discount. The terms of each series of debt securities will be established by or pursuant to a resolution of
our board of directors and set forth in an officer's certificate or a supplemental indenture. The particular terms of each series of debt securities
will be described in a prospectus supplement relating to such series (including any pricing supplement or term sheet), including the following
terms, if applicable:

�
the title and ranking of the debt securities (including the terms of any subordination provisions);

�
the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities;

�
the aggregate principal amount of the debt securities being offered and any limit on the aggregate principal amount of such
series of debt securities;

�
whether any of our direct or indirect subsidiaries will guarantee the debt securities, including the terms of subordination, if
any, of such guarantees;

�
the date or dates on which the principal of the securities of the series is payable;

�
the interest rate, if any, and the method for calculating the interest rate;

�
the dates from which interest will accrue, the interest payment dates and the record dates for the interest payments;
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�
the place or places where principal of, and any interest on, the debt securities will be payable (and the method of such
payment), where the securities of such series may be surrendered for registration of transfer or exchange, and where notices
and demands to us in respect of the debt securities may be delivered;

�
any mandatory or optional redemption terms;

�
any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions or at
the option of a holder of debt securities and the period or periods within which, the price or prices at which and the terms
and conditions upon which securities of the series shall be redeemed or purchased, in whole or in part, pursuant to such
obligation;

�
any dates, if any, on which and the price or prices at which we will repurchase debt securities at the option of the holders of
debt securities and other detailed terms and provisions of such repurchase obligations;

�
the denominations in which the debt securities will be issued;

�
whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

�
the currency of denomination of the debt securities, which may be U.S. dollars or any foreign currency, and if such currency
of denomination is a composite currency, the agency or organization, if any, responsible for overseeing such composite
currency;

�
the designation of the currency, currencies or currency units in which payment of the principal of, and any interest on, the
debt securities will be made;

�
if payments of principal of, any interest on, the debt securities will be made in one or more currencies or currency units other
than that or those in which the debt securities are denominated, the manner in which the exchange rate with respect to such
payments will be determined;

�
the manner in which the amounts of payment of principal of, or any interest on, the debt securities will be determined, if
these amounts may be determined by reference to an index based on a currency or currencies or by reference to a
commodity, commodity index, stock exchange index or financial index;

�
any provisions relating to any security provided for the debt securities;

�
any addition to, deletion of or change in the events of default described in this prospectus or in the indenture with respect to
the debt securities and any change in the acceleration provisions described in this prospectus or in the indenture with respect
to the debt securities;

�
any addition to, deletion of or change in the covenants described in this prospectus or in the indenture with respect to the
debt securities;

�

Edgar Filing: Willdan Group, Inc. - Form S-3

23



any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents appointed with respect to
the debt securities;

�
the provisions, if any, relating to conversion or exchange of any series of debt securities, including if applicable, the
conversion or exchange price and period, the securities or other property into which the debt securities will be convertible,
provisions as to whether conversion or exchange will be mandatory, at the option of the holders thereof or at our option, the
events requiring an adjustment of the conversion price or exchange price and provisions affecting conversion or exchange if
such series of debt securities are redeemed; and
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�
any other terms of the series of debt securities that may supplement, modify or delete any provision of the indenture as it
applies to that series, including any terms that may be required under applicable law or regulations or advisable in
connection with the marketing of the debt securities.

        We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable upon maturity or a
declaration of acceleration of their maturity following an event of default pursuant to the terms of the indenture. We will provide you with
information on the federal income tax considerations and other special considerations applicable to any of these debt securities in the applicable
prospectus supplement.

        If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign currency unit or units, or if
the principal of and any premium and interest on any series of debt securities is payable in a foreign currency or currencies or a foreign currency
unit or units, we will provide you with information on the restrictions, elections, general tax considerations, specific terms and other information
with respect to that issue of debt securities and such foreign currency or currencies or foreign currency unit or units in the applicable prospectus
supplement.

Transfer and Exchange

        Each debt security will be represented by either one or more global securities registered in the name of The Depository Trust Company, or
the depositary, or a nominee of the depositary (we will refer to any such debt security as a "global debt security"), or a certificate issued in
definitive registered form (we will refer to any debt security represented by a certificate as a "certificated debt security") as set forth in the
applicable prospectus supplement. Except as set forth below, global debt securities will not be issuable in certificated form.

Certificated Debt Securities

        You may transfer or exchange certificated debt securities at any office we maintain for this purpose in accordance with the terms of the
indenture. No service charge will be made for any transfer or exchange of certificated debt securities, but we may require payment of a sum
sufficient to cover any tax or other governmental charge payable in connection with a transfer or exchange.

        You may effect the transfer of certificated debt securities and the right to receive the principal of, premium and interest on certificated debt
securities only by surrendering the certificate representing those certificated deb
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