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April 20, 2011
Dear Stockholder:

You are cordially invited to attend our Annual Meeting of Stockholders to be held on Friday, June 3, 2011 at 10:00 a.m. Pacific Daylight
Time at the Hyatt Regency Orange County, 11999 Harbor Blvd., Garden Grove, California 92840.

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

At the Annual Meeting, you will be asked to (i) elect nine directors; (ii) ratify the appointment of Ernst & Young LLP as the Company's
independent registered public accounting firm; and (iii) transact such other business as may properly come before the meeting. You will note
that the Board of Directors of the Company recommends a vote "FOR" the election of each of the nine director nominees and "FOR" the
ratification of the appointment of Ernst & Young LLP. The matters to be considered during the Annual Meeting are described in the Notice of
Internet Availability of Proxy Materials, the Notice of Annual Meeting of Stockholders and the Proxy Statement.

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

Thank you for your continued support of Willdan. We look forward to seeing you at the Annual Meeting.

Win Westfall
Chairman of the Board

Thomas D. Brisbin
President and Chief Executive Officer
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WILLDAN GROUP, INC.

2401 EAST KATELLA AVENUE, SUITE 300
ANAHEIM, CALIFORNIA 92806

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 3, 2011

NOTICE IS HEREBY GIVEN that the 2011 Annual Meeting of Stockholders (the "Annual Meeting") of Willdan Group, Inc., a Delaware
corporation (the "Company"), will be held on Friday, June 3, 2011 at 10:00 a.m. Pacific Daylight Time at The Hyatt Regency Orange County,
11999 Harbor Blvd., Garden Grove, California 92840, for the following purposes described in this Notice:

)

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

qualified;

@
To consider and vote upon the ratification of the appointment of Ernst & Young LLP as the independent registered public accounting
firm for the Company for the year ending December 30, 2011; and

3

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

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

The Board of Directors has fixed the close of business on Monday, April 11, 2011 as the record date for determining the stockholders
entitled to notice of and to vote at the Annual Meeting and at any adjournment or postponement thereof. Only stockholders of record of the
Company's common stock, $0.01 par value per share, at the close of business on that date will be entitled to notice of and to vote at the Annual
Meeting and at any adjournment or postponement thereof.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be held on June 3, 2011:
Our proxy statement is attached. Our financial and other information is contained in our 2010 Annual Report to Stockholders. Pursuant to
rules promulgated by the Securities and Exchange Commission, we have elected to provide access to our proxy materials by notifying you of
the availability of our proxy materials on the Internet. You will not receive a printed copy of the proxy materials unless specifically
requested. This proxy statement and our 2010 Annual Report to Stockholders, including our Form 10-K for the year ended December 31,
2010, are available on our website at http://ir.willdangroup.com/annual-proxy.cfm, which does not have ''cookies' that identify visitors to
the site. If you would like to receive a printed copy of our proxy materials, you should follow the instructions for requesting such materials
included in the Notice of Internet Availability of Proxy Materials. In addition, the Notice of Internet Availability of Proxy Materials provides
instructions on how stockholders may request to receive proxy materials for future Annual Meeting materials in printed or email form.

YOUR VOTE IS VERY IMPORTANT. Whether or not you plan to attend the Annual Meeting of Stockholders, we urge you to vote
and submit your proxy by the Internet, telephone or mail in order to ensure the presence of a quorum. Registered holders may vote:

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

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

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

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

Roy L. Gill
Secretary

Anaheim, California
April 20, 2011
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WILLDAN GROUP, INC.

2401 EAST KATELLA AVENUE, SUITE 300
ANAHEIM, CALIFORNIA 92806

PROXY STATEMENT
FOR 2011 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 3, 2011

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of Willdan Group, Inc., a
Delaware corporation (the "Company"), for use at its 2011 Annual Meeting of Stockholders to be held on Friday, June 3, 2011 at 10:00 a.m.
Pacific Daylight Time at the Hyatt Regency Orange County, 11999 Harbor Blvd., Garden Grove, California 92840, and at any adjournment or
postponement thereof (the "Annual Meeting"). We first made this Proxy Statement and the accompanying Notice of Annual Meeting of
Stockholders and proxy card available to stockholders on or about April 20, 2011. The Company's 2010 Annual Report, including financial
statements for the fiscal year ended December 31, 2010, is being made available to stockholders concurrently with this Proxy Statement. The
Annual Report, however, is not part of the proxy solicitation material.

ABOUT THE ANNUAL MEETING

What is the purpose of the Annual Meeting?
At the Annual Meeting, our stockholders will consider and vote on the following matters:

)

the election of nine directors; and

@

the ratification of the appointment of the Company's independent registered public accounting firm.

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

Who can attend the Annual Meeting?

All stockholders of the Company as of the Record Date, or their duly appointed proxy holders, may attend the Annual Meeting.

Who is entitled to vote?

Only holders of record of the Company's common stock, $0.01 par value per share (the "Common Stock"), at the close of business on the
record date, April 11, 2011 (the "Record Date"), are entitled to notice of and to vote at the Annual Meeting. Holders of Common Stock are
entitled to cast one vote for each share held by them on each matter to be voted upon. The Common Stock is the only class of securities of the
Company authorized to vote. Under the Company's Certificate of Incorporation and applicable law, a stockholder is not entitled to cumulative
voting rights in the election of directors.

What constitutes a quorum?
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The presence, in person or by proxy, of holders entitled to cast at least a majority of all the votes entitled to be cast is necessary to constitute
a quorum for the transaction of business at the Annual Meeting. As of the Record Date, 7,256,755 shares of Common Stock were outstanding
and entitled to vote. Abstentions and "broker non-votes" will count toward the presence of a quorum. A broker non-vote occurs when a broker,
bank or other nominee holding shares for a beneficial owner returns an executed proxy, but strikes out a particular proposal because the nominee
does not have discretionary voting power with respect to that matter and has not received voting instructions from the beneficial owner.
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How do I vote?

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

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

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

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

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

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

Unless you give other instructions on your proxy, the persons named as proxy holders on the proxy will vote in accordance with the
recommendations of the Company's Board of Directors. The Board's recommendations are set forth together with the description of each matter
in this Proxy Statement. In summary, the Board unanimously recommends a vote: FOR election of each of the nine nominees for director and

FOR ratification of the appointment of Ernst & Young LLP as the Company's independent registered public accounting firm for the year ending
December 30, 2011.

With respect to any other matter that properly comes before the meeting, the proxy holders will vote as recommended by the Board of
Directors or, if no recommendation is given, at the discretion of the proxy holders.

What vote is required to approve each matter?

Assuming the presence of a quorum, the affirmative vote of a plurality of all of the votes cast on the matter at the Annual Meeting in person
or by proxy will be required for the election of each director nominee and the affirmative vote of a majority of all of the votes cast on the matter
at the Annual Meeting in person or by proxy will be required for the ratification of the appointment of Ernst & Young LLP to serve as the
Company's independent registered public accounting firm.
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Abstentions are not counted as votes cast and will have no effect on the vote for the election of the directors or the ratification of the

appointment of Ernst & Young LLP.

Who tabulates the votes?

Stockholder votes will be tabulated by the persons appointed to act as inspectors of election for the Annual Meeting.

Could other matters be decided at the meeting?
It is not anticipated that any matter, other than those set forth in this Proxy Statement, will be presented at the Annual Meeting. If other

matters are presented, proxies will be voted by the proxy holders in accordance with the recommendation of the Board of Directors or, if no
recommendation is given, in the discretion of the proxy holders.

What happens if the Annual Meeting is postponed or adjourned?

Your proxy may be voted at the postponed or adjourned Annual Meeting. You will still be able to change your proxy until it is voted.

How can I receive a copy of the Annual Report?

We will mail you, without charge, a copy of our annual report on form 10-K for the fiscal year ended December 31, 2010, including the
consolidated financial statements, schedules and list of exhibits, upon written request. Requests should be sent to: Willdan Group, Inc., 2401
East Katella Avenue, Suite 300, Anaheim, California 92806, ATTN: Investor relations. The annual report on Form 10-K is also available at

www.willdan.com.

Where can I find the voting results of the Annual Meeting?

Our intention is to announce the preliminary voting results at the Annual Meeting and to publish the final results within four business days
after the Annual Meeting on a Form 8-K to be filed with the United States Securities and Exchange Commission (the "SEC") and which we will

make available on our website at www.willdan.com under "Investors SEC Filings".

10
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PROPOSAL 1:

ELECTION OF DIRECTORS

The Bylaws provide that the Board of Directors (the "Board") consist of nine directors until changed by the Board. The directors are
regularly elected at each annual meeting of the stockholders, and each director shall hold office until his or her successor has been elected and
qualified or until his or her earlier resignation or removal.

The nine nominees, if elected at the Annual Meeting, will hold office until the next annual meeting of stockholders, or until an earlier
stockholder meeting at which directors are elected, and until their respective successors are duly elected and qualified. The Board, based on the
recommendations of the Nominating and Corporate Governance Committee, has nominated Win Westfall, Thomas D. Brisbin, Linda L. Heil,
Raymond W. Holdsworth, W. Tracy Lenocker, Douglas J. McEachern, Keith W. Renken, Wayne Shelton and John M. Toups to serve as
directors of the Company (each a "Nominee" and collectively, the "Nominees"). Each Nominee is currently serving as a director.

Each Nominee has consented to be nominated and to serve if elected. However, if any Nominee is unavailable for election or unable to
serve, the proxy holders may vote for another person nominated by the Board or the Board may amend the Bylaws to reduce the number of
directors to be elected at the Annual Meeting.

Information Regarding Directors and Nominees

The following table and biographical descriptions set forth certain information with respect to our current directors and the Nominees.
Unless otherwise specified, each Nominee has continuously served as a director of the Company since he or she was previously elected, based
on information furnished to the Company by each director. The following information is as of April 20, 2011, unless otherwise specified.

Director Positions Held with the Company
Name Age Since (other than Director)
Win Westfall 77 2001 Chairman of the Board
Thomas D. Brisbin 58 2007 President and Chief Executive Officer
Linda L. Heil 71 2006
Raymond W. Holdsworth 68 2009
W. Tracy Lenocker 65 1997
Douglas J. McEachern 59 2009
Keith W. Renken 76 2006
Wayne Shelton 78 2008
John M. Toups 85 2007

The Company believes that the members of its Board should have a range of skills, experience, diversity, and expertise that enables the
Board to provide sound guidance with respect to the Company's operations and interests. When considering a candidate, the Board looks at the
current composition of the Board and the evolving needs of the Company, in addition to such candidate's background and accomplishments. The
Nominating and Corporate Governance Committee identifies candidates for election to the Board, reviews their qualifications, skills, experience
and other characteristics, and recommends nominees for director to the Board for approval.

The Nominating and Corporate Governance Committee seeks directors with strong reputations and experience in areas relevant to the
strategy and operations of the Company's businesses, particularly in engineering, consulting and finance. The majority of the Company's current
directors, who are also the Nominees, holds or has held senior executive positions in large, complex organizations and have operating experience
that meets these objectives, as described below. In these positions, they

11
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have gained experience in core management skills, strategic and financial planning, public company financial reporting, corporate governance,
risk management, and leadership development. Additionally, a number of our directors have experience serving on the boards of directors of
other public companies, which increases their knowledge of effective corporate governance.

The Nominating and Corporate Governance Committee also believes that each of the Nominees and current directors has other key
attributes that are important to an effective board, including integrity and demonstrated high ethical standards, sound judgment, analytical skills,
the ability to engage management and each other in a constructive and collaborative fashion, diversity of background, experience, and thought,
and the commitment to devote significant time and energy to service on the Board and its Committees. The following biographies provide
further qualifications, attributes and other information with respect to the directors and Nominees.

Win Westfall has served as our Chairman of the Board since May 2006, and has been a member of our board of directors since 2001.
Mr. Westfall was our President and Chief Executive Officer from May 2006 to February 2007, our Senior Vice President of Corporate Relations
from January 2004 to May 2006, and a regional manager in northern California from 1998 through January 2004. Mr. Westfall has over 35 years
experience as a line manager for consulting engineering firms, and has served as city engineer for seven California cities. Mr. Westfall received
his B.S. in Civil Engineering from the University of Southern California in 1962, and an M.B.A. from Pepperdine University in 1980.
Mr. Westfall is a fellow of The Society of American Military Engineers and has been active in numerous other professional associations. During
1997, he served as the National President for The American Public Works Association, or APWA, the first private consultant to hold this
position. Mr. Westfall has served on and chaired national committees for the American Council of Engineering Companies, and in 2004 was
made an Honorary CLOD (past president) of the County Engineers Association of California, the first private consultant to be accorded this
honor. He has been a registered civil engineer in California, Hawaii, Idaho, Nevada and Washington. Mr. Westfall also has served as the trustee
of the APWA Education Endowment Fund since 1999 and on the California Transportation Foundation board of directors since 2005.
Mr. Westfall, as a former executive officer and regional manager of the Company with significant engineering experience, brings his in-depth
knowledge of our Company and its industry, operations and business to the Board, providing valuable insight to the Board as it reviews our
operations, growth and financial prospects. In addition, we believe that his experience as an engineer for California cities benefits our Board by
providing increased understanding of the needs of our clients.

Thomas D. Brisbin joined our Board of Directors in April 2007, when he was also appointed our President and Chief Executive Officer.
Dr. Brisbin previously was vice president of and consultant for AECOM Technology Corporation, or AECOM, since spring 2004. At AECOM,
a company focused on infrastructure, environment and facilities engineering contracts, Dr. Brisbin was responsible for developing the company's
environmental business. Prior to joining AECOM, Dr. Brisbin was chief operating officer and executive vice president of Tetra Tech, Inc., or
Tetra Tech, a leading provider of consulting, engineering and technical services, for five years. Prior to that, he was employed by Planning
Research Corporation, or PRC, a systems analysis and management consulting company and wholly-owned subsidiary of The Black & Decker
Corporation, from 1978 to 1995 and was co-founder and President of PRC Environmental Management, Inc. During his tenure at PRC, he was
involved in all aspects of operations, marketing and finance. Before joining PRC, he was a research associate at Argonne National Laboratory.
He has also served as an adjunct professor at the Illinois Institute of Technology. Dr. Brisbin holds a B.S. degree from Northern Illinois
University and a Ph.D. in Environmental Engineering from Illinois Institute of Technology. He also completed Harvard Business School's
Advanced Management Program in 1988. Dr. Brisbin, as our current President and Chief Executive Officer, brings his in-depth knowledge of
the day-to-day operations of the Company and its industry to the Board, providing valuable insight to the Board as it reviews our operations,
growth and
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financial prospects. In addition, we believe that his experience as an executive officer at Tetra Tech, a publicly traded engineering and consulting
company, benefits our Board by increasing his knowledge of our industry and effective public company corporate governance.

Linda L. Heil has served as a member of our Board of Directors since May 2006 and is a member of our Nominating and Corporate
Governance and Investment, Finance and Strategy Committees. She is also currently our largest individual stockholder. Mrs. Heil is the widow
of Dan Heil who co-founded the company in 1964. Mr. Heil served as our Chief Executive Officer and Chairman from the company's inception
until 1993, and then again from 1995 until his passing in May 2006. Mrs. Heil is retired from active employment but has been a licensed real
estate agent since 1977 and has practiced periodically. As our largest stockholder, Mrs. Heil benefits the Board because she is particularly
attuned to strategic, financial and other matters that may affect stockholders' investments in the Company.

Raymond W. Holdsworth joined our Board of Directors in 2009. He is a member of our Nominating and Corporate Governance and
Investment, Finance and Strategy Committees. Mr. Holdsworth previously served as Vice Chairman of Corporate Development for AECOM
from October 2005 through March 2009, and he continues to work as a consultant for AECOM. Mr. Holdsworth joined AECOM in 1992 and
held a number of positions, including President, before being named Vice Chairman in 2005. During his tenure at AECOM, he led a variety of
outreach, growth and diversification activities. Mr. Holdsworth began his career at Peat Marwick Mitchell and worked in California's Office of
Transportation Planning and Research. He has also held senior management positions with DMJM, an engineering/architectural firm in the
transportation and infrastructure industry which is now a major operating subsidiary of AECOM, International Technology Corp. and Parsons
Brinckerhoff Quade & Douglas Inc., a company that provides strategic consulting, planning, engineering, and program and construction
management services relating to infrastructure. Mr. Holdsworth serves as a director of Sundt Corporation, Inc., a private company that builds
projects for public and private clients throughout the United States, and as a Trustee for California State University. Mr. Holdsworth received a
B.A. in English in 1964 from Lake Forest College and an M.B.A. in 1969 from the University of Pennsylvania, Wharton School of Business. He
is a former Chairman of the California Chamber of Commerce and a former Vice Chairman of the Civil Engineering Research
Foundation/International Institute. We believe that Mr. Holdsworth's background in engineering and experience as the Vice Chairman of
Corporate Development for AECOM during the time when it became a public company provides useful insight to the Board with regard to our
growth strategy and strategic initiatives.

W. Tracy Lenocker served as a member of our Board of Directors periodically since the 1980s and continuously from 1997 through
February 2007. After serving as our interim President and Chief Executive Officer from February 2007 through April 2007, he once again joined
our Board of Directors in April 2007. Mr. Lenocker serves as the chairperson of our Nominating and Corporate Governance Committee and is a
member of our Investment, Finance and Strategy Committee. Mr. Lenocker is currently the President and majority owner of Lenocker
Consulting Group which provides civil engineering and geographic information systems, or GIS, consulting services. He also founded
Lenocker & Associates in 1995, which provides GIS services to public agencies, and served as its President until 2006. From July 2006 until
December 2007 he was the President of Civilsoft LLC, a consulting firm specializing in civil engineering. He has worked in both the public and
private engineering sectors in California and Florida. Mr. Lenocker was a part-time instructor in civil engineering at California State University,
Long Beach from 1980 to 1991. He is a past chairman of the American Society of Civil Engineers, or ASCE, Committee on Computer Practices
and received the national ASCE award in Computing in Civil Engineering. Mr. Lenocker also has served on the boards of directors of several
non-profit organizations and currently is the chairman of the board for the W. A. Tucker Foundation and serves on the Diabetic Youth Services
board. Mr. Lenocker received a
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B.S. in Civil Engineering in 1975 from the University of Florida and an M.S. in Civil Engineering from California State University, Long Beach
in 1980. Mr. Lenocker is a registered civil engineer in California. We believe that Mr. Lenocker's long tenure on our Board, along with his
significant engineering and consulting experience, makes him a valuable resource to our Board.

Douglas J. McEachern joined our Board of Directors in 2009 and is a member of our Audit and Compensation Committees. He was an
Audit Partner at Deloitte & Touche, LLP, or Deloitte, from August 1985 until May 2009. Mr. McEachern was a staff member and manager at
Deloitte's predecessor, Touche Ross & Co., from 1976 to 1983. From 1983 to 1985, he was the Professional Accounting Fellow with the Federal
Home Loan Bank Board in Washington D.C. Mr. McEachern is the Audit Committee Chairman of Big Brothers/Big Sisters of Greater Los
Angeles. He is also a member of the Methodist Hospital of Arcadia and Arcadia Public Library Foundation boards of directors. During 2009,
Mr. McEachern was an auditing instructor at Claremont McKenna College and he taught accounting at California State Polytechnic University
at Pomona. Additionally, Mr. McEachern is a member of the American Institute of Certified Public Accountants, or AICPA, the California
Society of Certified Public Accountants, or CalCPA, and the National Association of Real Estate Investment Trusts, or NAREIT.

Mr. McEachern received a B.S in Business Administration in 1974 from the University of California, Berkeley, and an M.B.A. in 1976 from the
University of Southern California. We believe that Mr. McEachern's significant audit experience at Deloitte makes him an important contributor
to our Board and its committees, including the Audit Committee.

Keith W. Renken joined our Board of Directors in September 2006. He is the chairperson of our Audit Committee and a member of our
Compensation and Investment, Finance and Strategy Committees. Mr. Renken retired in 1992 as Senior Partner and Chairman, Executive
Committee of Southern California, for the public accounting firm Deloitte & Touche. From 1992 through 2006, he was an adjunct professor
(executive in residence) in the Marshall School of Business at the University of Southern California. He is currently the Managing Partner of
Renken Enterprises, a family business providing consulting services to growth companies and real estate operations. Mr. Renken is on the board
of directors and audit committees of two other publicly held companies, East West Bancorp, Inc., since 2000, and Limoneira Company, an
integrated agribusiness, since 2009, and one investment management company, Whittier Trust Company, since September 2008. He is also on
East West Bancorp, Inc.'s compensation committee. Mr. Renken was also a member of the board of directors of 21% Century Insurance Group
from 2002 until 2007, and he serves on the boards of directors and/or audit committees of several other private companies and non-profit
organizations. Mr. Renken is a Certified Public Accountant in the states of Arizona (inactive) and California (inactive). He received a B.S. in
Business Administration in 1957 from the University of Arizona and an M.S. in Business Administration from the University of Arizona in
1959. We believe that Mr. Renken's considerable knowledge of financial and operational issues facing large companies and his accounting and
finance experience at Deloitte makes him a valuable member of our Board and its committees, including the Audit Committee. In addition, we
believe that Mr. Renken's extensive experience on the boards and audit committees of diverse public and private companies, including financial
services companies, provides him with increased knowledge of effective corporate governance that benefits the Board and its committees.

Wayne Shelton joined our Board of Directors in April 2008. He is the chairperson of our Compensation Committee and a member of our
Nominating and Corporate Governance Committee. Mr. Shelton served as President and Chief Executive Officer of Hughes Information
Systems, an information systems and engineering firm and subsidiary of Hughes Aircraft Company, from 1990 until his retirement in 1997.
From 1987 until 1990, Mr. Shelton served as President and Chief Executive Officer of PRC. Prior to becoming PRC's Chief Executive Officer,
Mr. Shelton was PRC's President and Chief Operating Officer. Additionally, from 1985 to 1990, Mr. Shelton served as executive vice president
of Emhart Corporation, a multinational manufacturing, electronics and chemical company
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and the parent company of PRC. Mr. Shelton also served as a part-time consultant to senior executives and boards of directors from 2005 until
2009. Mr. Shelton served as a trustee for Inova Health Care Services from 2003 until 2009, and as a member of Inova Health Systems' audit and
compliance subcommittee from 2005 to 2009. Mr. Shelton received his B.S. in Mathematics from the University of Minnesota in 1954. We
believe that Mr. Shelton's strong background in the engineering industry, including his prior experience as President and Chief Executive Officer
of both Hughes Information Systems and PRC, makes him a valuable resource on our Board.

John M. Toups joined our Board of Directors in April 2007. Mr. Toups serves as chairperson of our Investment, Finance and Strategy
Committee and he is a member of our Audit and Compensation Committees. Mr. Toups served as President and Chief Executive Officer of PRC
from 1978 until 1987. Prior to that, Mr. Toups served in various executive positions with PRC. For a short period of time in 1990, he served as
interim Chairman of the Board of Directors and Chief Executive Officer of the National Bank of Washington and Washington Bancorp.

Mr. Toups serves as a director of two other public companies: GTSI Corp., a reseller of software and hardware, and NVR, Inc., a homebuilding
and mortgage banking company. He is the chairman of the board and the nominating and corporate governance committee for GTSI, and also
serves on its compensation committee. He is the chairman of NVR's compensation committee and serves on NVR's corporate governance and
executive committees. In addition, Mr. Toups serves as a director of two privately held companies, Dinte Resources, Inc., an executive search
firm, and Dewberry & Davis, an engineering services firm, and serves on Dewberry's audit committee. Mr. Toups also served as a director of
Halifax Corporation, a publicly held electronic services company, from 1993 until 2010, when Halifax Corporation was acquired and ceased to
be a publicly traded company. He also is currently the Chair Emeritus for the Inova Health System Board of Trustees. Mr. Toups received his
B.S. in Civil Engineering from the University of California, Berkeley in 1949. He is a registered civil engineer in California and Maryland and a
fellow of the American Society of Civil Engineers. We believe that Mr. Toups' extensive experience as an officer and as a director of a broad
range of both public and private companies, including engineering and financial services companies, allows him to provide strong leadership and
oversight on our strategic and financial plans. In particular, we believe Mr. Toups' experience as President and Chief Executive Officer of PRC
and his extensive experience serving on the boards and committees of publicly traded companies provides valuable insight on our industry and
effective corporate governance to our Board and its committees.

Vote Required for Election of Each Nominee

Election of each Nominee requires the affirmative vote of a plurality of all of the votes cast on the matter at the Annual Meeting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE "FOR" THE ELECTION OF EACH OF THE
NOMINEES. PROXIES RECEIVED WILL BE VOTED "FOR" EACH OF THE NOMINEES UNLESS STOCKHOLDERS SPECIFY
OTHERWISE IN THE PROXY.
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PROPOSAL 2:

RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LLP
AS THE COMPANY'S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

On June 29, 2010, after being recommended by the Audit Committee and approved by our Board of Directors, we dismissed KPMG LLP,
an independent registered public accounting firm, as our principal accountant. Following the recommendation of the Audit Committee, our
Board of Directors approved the engagement of Ernst & Young LLP, an independent registered public accounting firm, as our principal
accountant with respect to the audit of our financial statements for the fiscal year ended December 31, 2010. The Audit Committee has also
appointed Ernst & Young LLP as our independent registered public accounting firm to audit our financial statements for the fiscal year ending
December 30, 2011.

Although ratification by stockholders is not required by law, the Board has determined that it is desirable to request approval of the
appointment of Ernst & Young LLP for the fiscal year ending December 30, 2011 by the stockholders. If the stockholders do not ratify this
appointment, the Audit Committee will reconsider whether or not to retain Ernst & Young LLP, and may decide to retain them notwithstanding
the vote. Even if the appointment is ratified, the Audit Committee in its discretion may change the appointment at any time during the year if it
determines that such a change would be in the best interests of the Company and its stockholders. In addition, if Ernst & Young LLP should
decline to act or otherwise become incapable of acting, or if the employment should be discontinued, the Audit Committee will appoint a
substitute independent public registered public accounting firm. A representative of Ernst & Young LLP will be present at the Annual Meeting,
will be given the opportunity to make a statement if he or she so desires and will be available to respond to appropriate questions.

Principal Accountant's Fees and Services

The following is a summary of the fees billed to us by Ernst & Young LLP for professional services for the fiscal year ended December 31,
2010:

Fee Category Fiscal 2010 Fees
Audit Fees $ 305,000
Audit-Related Fees

Tax Fees

All Other Fees

Total Fees $ 305,000

The following is a summary of the fees billed to us by KPMG LLP for professional services for the fiscal years ended December 31, 2010
and January 1, 2010:

Fee Category Fiscal 2010 Fees Fiscal 2009 Fees

Audit Fees $ 87,000 $ 405,000

Audit-Related Fees

Tax Fees

All Other Fees

Total Fees $ 87,000 $ 405,000
9
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Audit Fees

Fees for audit services provided by Ernst & Young LLP for fiscal 2010 consisted of professional services for the annual audit of our
consolidated financial statements and for review of our second and third quarter interim condensed consolidated financial statements including
quarterly reports. Fees for audit services provided by KPMG LLP for fiscal 2010 consisted of fees for review of our first quarter interim
consolidated financial statements, fees associated with providing consents and fees associated with our change in auditors. Fees for audit
services provided by KPMG LLP for fiscal 2009 consisted of professional services for the annual audit of our consolidated financial statements
and for review of our interim condensed consolidated financial statements including quarterly reports.

Audit-Related Fees
No fees for audit-related services were billed by Ernst & Young LLP or KPMG LLP in fiscal 2010 or fiscal 2009.
Tax Fees

No fees for tax services, including tax return preparation, tax compliance, tax advice and tax planning, were billed by Ernst & Young LLP
or KPMG LLP in fiscal 2010 or fiscal 2009.

All Other Fees
There were no fees paid for any other services not described above in fiscal 2010 or fiscal 2009.

The Company has been advised by Ernst & Young LLP and KPMG LLP that neither of the firms, nor any member of either of the firms,
has any financial interest, direct or indirect, in any capacity in the Company or its subsidiaries.

Audit Committee Pre-Approval Policy

Consistent with SEC policies regarding independence, the Audit Committee has responsibility for appointing, setting compensation and
overseeing the work of the independent registered public accounting firm. In recognition of this responsibility, the Audit Committee has
established a policy to pre-approve all audit and permissible non-audit services provided by the independent registered public accounting firm,
including audit services, audit-related services, tax services, and other services. In some cases, the full Audit Committee provides pre-approval
for up to a year, related to a particular defined task or scope of work and subject to a specific budget. During the year, circumstances may arise
when it becomes necessary to engage the independent registered public accounting firm for additional services not contemplated in the original
pre-approval categories. In those instances, the Audit Committee requires specific pre-approval before engaging the independent registered
public accounting firm. The Audit Committee may delegate pre-approval authority to one or more of its members. The member to whom such
authority is delegated must report, for informational purposes only, any pre-approval decisions to the Audit Committee at its next regularly
scheduled meeting.

Vote Required for Ratification of the Appointment of Ernst & Young LLP as the Company's Independent Registered Public
Accounting Firm

Ratification of the appointment of Ernst & Young LLP as the Company's independent registered public accounting firm for the year ending
December 30, 2011, requires the affirmative vote of a majority of all the votes cast on the matter at the Annual Meeting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE "FOR" THE PROPOSAL TO RATIFY THE
APPOINTMENT OF ERNST & YOUNG LLP AS THE COMPANY'S INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR THE YEAR ENDING DECEMBER 30, 2011. PROXIES RECEIVED WILL BE VOTED "FOR'" RATIFICATION
UNLESS STOCKHOLDERS SPECIFY OTHERWISE IN THE PROXY.

10
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CORPORATE GOVERNANCE

The Board of Directors
Corporate Governance

The Company is managed under the direction of a Board of Directors currently composed of nine members, seven of whom the Board has
determined are independent under the rules of the listing standards for the Nasdaq Global Market (the "Nasdaq Rules") and the Securities
Exchange Act of 1934, as amended (the "Exchange Act"). An eighth director, Mr. Westfall, can also now be deemed independent by the Board
under the Nasdaq Rules and the Exchange Act and the Board intends to consider Mr. Westfall's independence at its next meeting. If all of the
nominees named in this proxy statement are elected and Mr. Westfall is deemed independent by the Board, eight of the nine directors will be
independent under the Nasdaq Rules.

Board members are expected to attend each Board meeting and each meeting of any committee on which such Board member serves and
they are encouraged to attend the Annual Meeting of Stockholders. The Board of Directors met four times in 2010. Each incumbent director
attended at least 75% of the total number of meetings of the Board of Directors and of each committee on which he or she served during 2010.
Each incumbent director attended the 2010 annual meeting. Stockholders or other interested parties may communicate with members of the
Board of Directors individually or with the Board of Directors as a whole by sending a letter to the appropriate director or the Board of Directors
in care of the Secretary of the Company at the address shown below under " Communications with the Board of Directors."

Board Leadership Structure

The Board does not have a policy regarding the separation of the roles of Chief Executive Officer and Chairman of the Board as the Board
believes it is in the best interests of the Company to make that determination based on the position and direction of the Company and the
membership of the Board. The Board has determined that having a non-management director serve as Chairman is in the best interest of the
Company's stockholders at this time. This structure permits the Chief Executive Officer to focus on the management of the Company's
day-to-day operations. At the same time, because the Chairman of the Board, Mr. Westfall, is the Company's former President and Chief
Executive Officer, and worked for the Company from 1998 until 2007, this structure also makes use of Mr. Westfall's extensive knowledge of
the Company and its industry. The Company also believes that having a non-management director serve as Chairman of the Board ensures a
greater role for the independent directors in the oversight of the Company and active participation of the independent directors in setting agendas
and establishing Board priorities and procedures.

Executive Sessions

Non-management directors meet regularly in executive sessions without management. Non-management directors are those directors who
are not Company officers or employees and include directors, if any, who are not independent by virtue of the existence of a material
relationship with the Company, former status or family relationship o