











The Credit Agreement restricts the Company’s ability to, among other things, incur additional indebtedness, create liens, enter
into mergers and acquisitions, dispose of assets and make distributions without the approval of the lenders. In certain circumstances,
under the Credit Agreement, the Company is prohibited from making certain restricted payments, including dividends or distributions
to its stockholders, subject to certain exceptions set forth in that agreement (including an exception for the making of such restricted
payments up to an agreed limit, which limit is determined by a formula that takes into account consolidated net income, net cash proceeds
and other amounts, in each case as described in greater detail in that agreement). The Credit Agreement imposes financial covenants
upon the Company with respect to leverage and interest coverage under certain circumstances. The Credit Agreement contains provisions
permitting the bank to accelerate the repayment of the outstanding debt under this agreement upon the occurrence of an Event of Default,
as defined in the Credit Agreement, including a material adverse change in the financial condition of the Company since the date of the
Credit Agreement.

The weighted average interest rate on the Series B Term Loan was 6.6% and 8.2% for the years ended September 30, 2025 and
September 30, 2024, respectively. The Series B Term Loan has required amortization debt repayments that are due in quarterly
installments of 0.25% of the original principal balance of the Series B Term Loans. As a result of the August 28, 2023 voluntary
repayment of the amount outstanding under the Amendment Agreement, the quarterly installment payments of the remaining amount
outstanding under the Series B Term Loan are no longer required.

Revolving credit facility

The Company has a five-year $300 revolving credit facility (the “Revolving Credit Facility”) that matures on April 22, 2027 and
bears interest at a rate per annum of Term SOFR plus a margin ranging from 2.00% to 2.50%, or ABR plus a margin ranging from 1.00
to 1.50%, subject to SOFR and ABR floors of 0.00% and 1.00%, respectively, with the margin on the Revolving Credit Facility
determined based on the Company’s first lien net leverage ratio. The Revolving Credit Facility replaced the previous $260.0 revolving
credit facility under the Credit Agreement. The Company had no outstanding balance under the Revolving Credit Facility as of
September 30, 2025 and September 30, 2024. There were no borrowings or repayments under the facility during the years ended
September 30, 2025 and September 30, 2024. The Company had no letters of credits issued and outstanding as of September 30, 2025
and September 30, 2024.

Receivables financing agreement

On April 28, 2017, the Company, through a wholly-owned subsidiary, entered into a receivables financing agreement (the
“Receivables Financing Agreement”). On August 31, 2023, the Company, entered into the Fourth Amendment to the Receivables
Financing Agreement (the “Fourth Amendment”), which amends the definition of “Permitted Holders” to align with the definition of
“Permitted Holders” under the Credit Agreement Amendment as defined above, as of the date of the closing of the Receivables Financing
Amendment. On June 27, 2024, the Company, through a wholly-owned subsidiary, entered into the Fifth Amendment to the Receivables
Financing Agreement (the "Fifth Amendment"), which increased the borrowing capacity to $325.0 and extended the term through June
27, 2027. All amounts outstanding under the Receivables Financing Agreement are collateralized by substantially all of the accounts
receivable and unbilled revenue of the Company. During the year ended September 30, 2025, the Company borrowed $14.5 against the
capacity and voluntarily repaid $29.1. During the year ended September 30, 2024, the Company borrowed $0.5 against the capacity and
voluntarily repaid $87.3.

The interest rate on the amounts borrowed under the Receivables Financing Agreement is established for periods of up to six
months at 140-170 bps over SOFR depending on the Company’s leverage ratio, and a commitment fee equal to 0.4% of the unused
balance of the facility. The weighted average interest rate on the amounts borrowed under the Receivables Financing Agreement was
5.6% and 6.7% for the years ended September 30, 2025 and September 30, 2024, respectively.

The following are the scheduled maturities of long-term debt for the next five fiscal years and thereafter, which do not include
any estimated excess cash flow payments:

2026 —
2027 61.6
2028 —
2029 738.0
2030 and thereafter —

Total long-term debt 799.6
Less: Current maturities —
Less: Original issue discount 4.1
Less: Financing costs 5.3

Total long-term debt, net $ 790.2
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The Company has estimated the fair value of its long-term debt to be approximately $796.8 and $812.4 as of September 30, 2025
and September 30, 2024, respectively. Fair value is based on market bid prices around period-end (Level 2 inputs).
10. Fair Value Measurements and Derivative Instruments

Fair value is defined as the price at which an orderly transaction to sell an asset or to transfer a liability would take place between
market participants at the measurement date under current market conditions (that is, an exit price at the measurement date from the
perspective of a market participant that holds the asset or owes the liability).
Fair Value Hierarchy

The following hierarchy for inputs used in measuring fair value should maximize the use of observable inputs and minimize the
use of unobservable inputs by requiring that the most observable inputs be used when available:
Level 1 Quoted prices in active markets for identical assets or liabilities that are accessible at the measurement dates.

Level 2 Significant observable inputs that are used by market participants in pricing the asset or liability based on market data obtained
from independent sources.

Level 3 Significant unobservable inputs the Company believes market participants would use in pricing the asset or liability based on
the best information available.

The carrying amounts shown for the Company’s cash and cash equivalents, restricted cash, accounts receivable and accounts
payable approximate fair value due to the short-term maturity of those instruments. The valuation is based on settlements of similar
financial instruments all of which are short-term in nature and are generally settled at or near cost.

Investments held in Rabbi Trust

A non-qualified deferred compensation plan is available to certain executives. Under this plan, participants may elect to defer up
to 70% of their compensation. The Company invests the deferrals in participant-selected diversified investments that are held in a Rabbi
Trust and which are classified within Other assets on the Consolidated Balance Sheets. The fair value of the investments held in the
Rabbi Trust is based on the quoted market prices of the underlying mutual fund investments. These investments are based on the
participants’ selected investments, which represent the underlying liabilities to the participants in the non-qualified deferred
compensation plan. Gains and losses on these investments are included in Other (income) expense on the Consolidated Statements of
Operations.

Derivatives

The Company’s objective in entering into derivative transactions is to manage its exposure to interest rate movements associated
with its variable rate debt and changes in fuel prices. The Company recognizes derivatives as either assets or liabilities on the
Consolidated Balance Sheets and measures those instruments at fair value. The fair values of the derivative financial instruments are
determined using widely accepted valuation techniques including discounted cash flow analysis based on the expected cash flows of
each derivative. Although the Company has determined that the significant inputs, such as interest yield curve and discount rate, used
to value its derivatives fall within Level 2 of the fair value hierarchy, the credit valuation adjustments associated with the Company’s
counterparties and its own credit risk utilize Level 3 inputs, such as estimates of current credit spreads to evaluate the likelihood of
default by itself and its counterparties. However, as of September 30, 2025 and September 30, 2024, the Company assessed the
significance of the impact of the credit valuation adjustments on the overall valuation of its derivative positions and determined that the
credit valuation adjustments were not significant to the overall valuation of its derivatives. As a result, the Company has determined that
its derivative valuations in their entirety are classified in Level 2 of the fair value hierarchy.

F-19



The following tables summarize the financial assets and liabilities measured at fair value on a recurring basis as of September 30,
2025 and September 30, 2024:

September 30, 2025

Carrying
Value Level 1 Level 2 Level 3
Other assets:
Investments held by Rabbi Trust $ 79 § 79 § — —
Total assets $ 79 $ 79 $ — 3 —
Accrued expenses and other current liabilities:
Fuel derivative contracts $ 0.1 $ — 3 0.1 $ —
Other liabilities:
Interest rate derivative contracts 1.5 — 1.5 —
Obligation to Rabbi Trust 7.9 7.9 — —
Total liabilities $ 95 §$ 79 $ 1.6 $ —
September 30, 2024
Carrying
Value Level 1 Level 2 Level 3
Other assets:
Investments held by Rabbi Trust $ 9.7 § 9.7 § — —
Total assets $ 97 § 97 § — $ —
Accrued expenses and other current liabilities:
Fuel derivative contracts $ 05 §$ — 3 05 $ —
Other liabilities:
Interest rate derivative contracts 2.5 — 2.5 —
Obligation to Rabbi Trust 9.7 9.7 — —
Total liabilities $ 12.7 $ 9.7 $ 3.0 $ —
Hedging Activities

As of September 30, 2025 and September 30, 2024, the Company’s outstanding derivatives qualified as cash flow hedges. The
Company assesses whether derivatives used in hedging transactions are highly effective in offsetting changes in the cash flow of the
hedged forecasted transactions. Regression analysis is used for the hedge relationships and high effectiveness is achieved when a
statistically valid relationship reflects a high degree of offset and correlation between the fair values of the derivative and the hedged
forecasted transaction. The entire change in the fair value for highly effective derivatives is reported in Other comprehensive income
(loss) and subsequently reclassified into Interest expense, net (in the case of interest rate contracts) or Cost of services provided (in the
case of fuel hedge contracts) in the Consolidated Statements of Operations when the hedged item affects earnings. If the hedged
forecasted transaction is no longer probable of occurring, then the amount recognized in Accumulated other comprehensive (loss) is
released to earnings. Cash flows from the derivatives are classified in the same category as the cash flows from the underlying hedged
transaction.

Interest Rate Contracts

The Company has exposures to variability in interest rates associated with its variable interest rate debt, which includes the Series
B Term Loan. As such, the Company has entered into interest rate contracts to help manage interest rate exposure by economically
converting a portion of its variable-rate debt to fixed-rate debt. Effective for the period March 18, 2016 through December 31, 2022, the
Company held interest rate swaps with a notional amount of $500.0. In January 2023, the Company entered into an interest rate swap
agreement with a notional amount of $500.0 and an interest rate collar agreement with a notional amount of $500.0, each effective for
the period January 31, 2023 through January 31, 2028.

On August 28, 2023 the Company terminated $400.0 of the notional amount of its outstanding interest rate collar agreement. The
Company accelerated the reclassification of a gain of $5.2 in other comprehensive income to earnings as a result of the hedged forecasted
transactions becoming probable not to occur.

The notional amount of interest rate contracts were $600.0 at September 30, 2025 and September 30, 2024, respectively. The net
deferred gain on the interest rate swaps as of September 30, 2025 of $0.9, net of taxes, is expected to be recognized in Interest expense
over the next 12 months.
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The effects on the consolidated financial statements of the interest rate contracts which were designated as cash flow hedges were
as follows:

Fiscal Year Ended
2025 2024 2023

Income (loss) recognized in Other comprehensive

income (loss) $ 6.1 § (13.3) $ 36.1
Net gain reclassified from Accumulated other

comprehensive income (loss) into Interest expense,

net 5.7 11.1 15.2

Fuel Swap Contracts

The Company has exposures to variability in fuel pricing associated with its purchase and usage of fuel during the ordinary course
of business operating a large fleet of vehicles and equipment. As such, the Company has entered into gasoline hedge contracts to help
reduce its exposure to volatility in the fuel markets. In March 2024, the Company entered into a fuel swap agreement with a notional
volume of 4.0 million gallons covering the period March 4, 2024 through February 24, 2025. In March 2025, the Company entered into
a fuel swap agreement with a notional volume of 2.5 million gallons covering the period March 3, 2025 through February 23, 2026. In
April 2025, the Company entered into three fuel swap agreements with a combined notional volume of 5.5 million gallons covering the
period April 2025 through April 2026. The net deferred loss on the fuel swaps as of September 30, 2025 was immaterial and is expected
to be recognized in Cost of services provided over the next 6 months.

The effects on the consolidated financial statements of the fuel swap contracts which were designated as cash flow hedges were
as follows:

Fiscal Year Ended
September 30, September 30, September 30,
2025 2024 2023

Income (loss) recognized in Other comprehensive

income (loss) $ 0.1 $ 0.5 $ —
Net (loss) reclassified from Accumulated other

comprehensive income (loss) into Cost of services

provided (0.3) — —

11. Income Taxes

The components of income tax expense (benefit) are as follows:

Fiscal Year Ended
September 30, September 30, September 30,
2025 2024 2023

Current:

Federal $ (1.3) $ 231 $ 22.7

State 5.6 5.3 34
Deferred:

Federal 19.9 (0.8) (22.4)

State (1.9) 1.3 (4.2)

Valuation allowance 3.0 1.2 5.1
Total income tax (benefit) expense $ 253 $ 30.1 $ 4.6

F-21



a)

b)

Income tax expense (benefit) differs from the amount computed at the federal statutory corporate tax rate as follows:

Fiscal Year Ended
September 30, 2025 September 30, 2024 September 30, 2023
Amount Percent Amount Percent Amount Percent
U.S. Federal Statutory Rate $ 17.1 21.0% $ 203 21.0% $ (0.7) 21.0%
State and Local Income Taxes, Net of
Federal Income Tax Effect @® 4.9 6.0% 6.2 6.4% 4.8 (155.5%)
Tax Credits (0.6) (0.7%) (0.6) (0.6%) 0.7) 22.4%
Foreign Tax Effects 0.9 1.1% — 0.0% — 0.0%
Nontaxable or Nondeductible Items
Non-deductible officers'
compensation 2.1 2.6% 1.3 1.4% 1.1 (36.4%)
Divestiture - Non-deductible
- 0.0% 1.2 1.2% — 0.0%
Other Adjustments 0.9 1.1% 1.7 1.8% 0.1 (0.7%)
Effective Tax Rate $ 253 31.1% $  30.1 31.2% $ 4.6 (149.2%)

tax and financial reporting basis of assets and liabilities are as follows:

State taxes in California, Colorado, Florida, Massachusetts, New York and Texas made up the majority (greater than 50%) of the tax effect in

Included in State and Local Income Taxes is the effect of a valuation allowance on state taxes related to net operating losses and 163(j) interest
expense carryforward ($2.1, $1.2, and $5.1, in FY25, FY24, and FY23 respectively)

The components of the Company’s net deferred tax asset and liability accounts resulting from temporary differences between the

September 30, September 30,

The components of income taxes paid (net of refunds) are as follows:
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2025 2024
Deferred tax assets:
Self-insurance reserves $ 376 $ 37.3
Deferred compensation 1.8 2.2
Payroll related accruals 23.5 25.3
Allowance for doubtful accounts 2.5 2.5
Lease liabilities 19.8 22.3
Net operating loss carryforward 8.2 4.9
Business interest expense 31.1 17.2
Other non-current deferred tax assets 1.3 1.2
Total non-current deferred tax assets 125.8 112.9
Valuation allowance (9.3) (6.3)
Total deferred tax assets $ 116.5 § 106.6
Deferred tax liabilities:
Intangible assets $ 493 $ 47.1
Property and equipment 96.6 63.2
Deferred revenue 14.5 16.6
Prepaid assets 0.3 0.1
Lease assets 18.2 20.7
Other non-current deferred tax liabilities 1.4 1.5
Total non-current deferred tax liabilities 180.3 149.2
Total net deferred tax liabilities $ 63.8 $ 42.6
Classification on balance sheets:
Other assets $ - $ 1.3
Deferred tax liabilities 63.8 43.9



Fiscal Year Ended

September 30, 2025 September 30, 2024 September 30, 2023
Federal $ - $ 31.9 $ (17.4)
State 6.3 2.5 7.6
Foreign — — —
Total $ 63 $ 344 S (9.8)

Income taxes paid (net of refunds) exceeded 5% of total income taxes paid (net of refunds) in the following jurisdictions:

Fiscal Year Ended
September 30, 2025 September 30, 2024 September 30, 2023
State
Arizona $ 04 * *
California 1.5 * 3.2
Florida 1.3 o 0.9
Massachusetts 0.5 * *
South Carolina £ s 0.7
Texas 0.6 * 0.7

* Jurisdiction below the threshold for the period presented.

The CARES Act

In March 2020, the Coronavirus Aid, Relief and Economic Security Act (the “CARES Act”) was signed into law and included
various provisions to provide additional economic relief to address the impact of the COVID-19 pandemic. Notable provisions included
net operating loss carrybacks, adjustments to the interest expense limitations under the U.S Tax Code Section 163(j), increase in the
charitable contributions limitation, payroll tax deferrals of the employer portion of social security tax, a portion of which was repaid
during the year ended September 30, 2022 and the remainder of which was repaid in fiscal year 2023, and an employee retention credit
for wages paid to an idle employee under certain circumstances resulting from the COVID-19 pandemic. The Company recorded a tax
receivable of $39.0 and a benefit of $10.1 to the tax provision for the tax net operating losses incurred in 2021 from the enactment of
the CARES Act, net of adjustments. The tax net operating losses have been carried back to prior years. The Company has received all
but $8.4 of the benefit from the carryback claims as of September 30, 2025. Further, the Company previously elected to defer the
employer portion of social security taxes through 2020 and has filed for the employee retention credit allowed for under the CARES
Act. The Company recorded a tax credit of $3.3 related to the employee retention credit and has received all but $0.4 as of September
30, 2025.

One Big Beautiful Bill Act

In July 2025, the One Big Beautiful Bill Act ("OBBBA") was signed into law and included various provisions amending the Tax
Cuts and Jobs Act of 2017. Notable provisions included 100% bonus depreciation, adjustments to the interest expense limitations under
163(j), and research and development expenditures. The use of 100% bonus depreciation on capital investments and expansion of the
163(j) interest expense limitation to EBITDA (beginning in fiscal year 2026 for the Company) will both have favorable effects on cash
taxes paid in the near-term.

Net Operating Losses and Interest Expense Carryforwards

As of September 30, 2025, the Company recorded a tax-effected cumulative Federal Net Operating Loss ("NOL") of $3.0, which
can be carried forward indefinitely. The Company also has state income tax net operating losses of $95.2 having varying expirations
from fiscal year 2026 through an indefinite useful life. The Company has a federal interest expense carryforward of $111 and state
interest expense carryforwards of $149.5 that can be carried forward indefinitely. The Company believes it is more likely than not it will
be unable to utilize some of its separate state net operating losses and separate state interest expense carryforwards to offset future
income. The increase to the valuation allowance was $2.1 in FY2025. The Company has a $2.8 Canadian net operating loss carryforward
that it more likely than not will not be able to utilize. Therefore, there is also a full valuation allowance recorded against this net operating
loss in the amount of $0.9.

At September 30, 2025, $8.4 of the valuation allowances presented above relate to separate state net operating loss and interest
expense carryforwards that are not expected to be realized. We evaluate the realization of deferred tax assets by considering such factors
as the reversal of existing taxable temporary differences, expected profitability by tax jurisdiction and available carryforward periods.
The extent and timing of any such reversals will influence the extent of tax benefits recognized in a particular year. Should applicable
losses, credits, and deductions ultimately be realized, the resulting reduction in the valuation allowance would generally be recognized
as an income tax benefit.
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Uncertain Income Tax Positions

As of September 30, 2025 and 2024, the Company had no unrecognized tax benefits that, if recognized, would impact the
Company's effective tax rate. The total amount of unrecognized tax benefits could change within the next twelve months for a number
of reasons including audit settlements, tax examination activities and the recognition and measurement considerations under this
guidance.

The Company files income tax returns in the U.S. federal jurisdiction and various state and local jurisdictions, as well as Canada.
The Company’s returns are no longer subject to U.S. federal and state tax examination for years before 2020 and 2019, respectively.

12. Leases

The Company determines if an arrangement is a lease at the inception of the agreement. The Company determines an arrangement
is a lease if it conveys the right to control the use of the asset for a period of time in exchange for consideration.

The Company has operating and finance leases for branch and administrative offices, vehicles, certain machinery and equipment,
and furniture. The Company’s leases have remaining lease terms from one month up to 9.4 years with one or more exercisable renewal
periods and specified increases in lease payments upon exercise of the renewal options. For purposes of calculating lease liabilities,
lease terms include options to extend the lease only when it is reasonably certain that the Company will exercise those options. Some
leasing arrangements require variable payments that are dependent on usage, output, or may vary for other reasons, such as insurance,
common area maintenance, and tax payments. The variable lease payments are not presented as part of the initial right-of-use asset or
lease liability. The Company's lease agreements do not contain any material restrictive covenants or residual value guarantees.

The following table summarizes the lease-related assets and liabilities recorded in the Consolidated Balance Sheets at
September 30, 2025 and 2024:

Fiscal Year Ended
September 30,2025  September 30, 2024

Operating leases:

Right-of-use asset $ 721§ 81.3
Current portion of lease liabilities 24.7 24.9
Lease liabilities 53.5 62.6

Total operating lease liabilities $ 782 $ 87.5

Finance leases:

Right-of-use asset" $ 793 $ 67.7
Current portion of lease liabilities® 44.8 37.0
Lease liabilities®® 37.1 31.2

Total finance lease liabilities $ 819 § 68.2

(1) Included in “Property and equipment, net” in the Consolidated Balance Sheets.
(2) Included in “Accrued expenses and other liabilities” in the Consolidated Balance Sheets.
(3) Included in “Other liabilities” in the Consolidated Balance Sheets.

As most of the Company’s leases do not specifically state an implicit rate, the Company uses an incremental borrowing rate
consistent with the lease term as of the lease commencement date when calculating the present value of remaining lease payments. The
incremental borrowing rate reflects the cost to borrow on a securitized basis. The remaining lease term does not reflect all renewal
options available to the Company, only those renewal options that the Company has assessed as reasonably certain.

The weighted-average remaining lease terms and incremental borrowing rates as of September 30, 2025 and 2024 were as follows:

Fiscal Year Ended
September 30, 2025 September 30, 2024

Operating leases:

Weighted-average remaining lease term (years) 4.0 4.4

Weighted-average incremental borrowing rate 5.5% 4.9%
Finance leases:

Weighted-average remaining lease term (years) 2.1 2.4

Weighted-average incremental borrowing rate 6.4% 5.9%
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The components of lease cost for operating and finance leases for the fiscal year ended September 30, 2025 and 2024 were as
follows:

Fiscal Year Ended
September 30, September 30,
2025 2024
Operating lease cost $ 30.0 $ 31.5
Finance lease cost:
Amortization of right-of-use asset 48.3 34.7
Interest on lease liabilities 4.6 3.2
Total finance lease cost 52.9 37.9
Short-term lease cost 21.5 22.1
Variable lease costs not included in lease
e 38 3.8
liability
Sublease income (0.7) (0.7)
Total lease cost $ 107.5 $ 94.6

Supplemental cash flow information for the fiscal year ended September 30, 2025 and 2024 were as follows:

Fiscal Year Ended
September 30, 2025 September 30, 2024
Cash paid for amounts included in the measurement of lease
liabilities:
Operating cash flows from operating leases $ 26.1 $ 27.7
Operating cash flows from finance leases 4.6 32
Financing cash flows from finance leases 48.4 36.3
Non-cash items:
Right-of-use Assets Obtained In Exchange For New Operating
2 17.7 27.1
Liabilities
Right-of-use Assets Obtained In Exchange For New Finance
S 68.3 65.4
Liabilities

As of September 30, 2025, the Company does not have material operating or financing leases that have not yet commenced.

Maturities of operating and finance lease liabilities as of September 30, 2025 were as follows:

Fiscal Year Operating Lease  Finance Lease
2026 $ 282 § 48.0
2027 21.3 21.8
2028 15.5 8.1
2029 10.2 6.1
2030 6.0 3.1
Thereafter 6.9

Total net lease payments 88.1 87.1

Less: Amounts representing interest (9.9) (5.2)
Total lease liabilities 78.2 81.9

Less: Current portion of lease liabilities (24.7) (44.8)
Non-current lease liabilities $ 535 § 37.1

13. Equity-Based Compensation
Amended and Restated 2018 Omnibus Incentive Plan

On June 28, 2018 (and as amended and restated on March 10, 2020 and amended on March 5, 2024), in connection with the IPO,
the Company’s Board of Directors adopted, and its stockholders approved, the BrightView Holdings, Inc. 2018 Omnibus Incentive Plan
(the “2018 Omnibus Incentive Plan”). The total number of shares of common stock that may be issued under the 2018 Omnibus Incentive
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Plan is 24,650,000. Under 2018 Omnibus Incentive Plan, the Company may grant stock options, stock appreciation rights, restricted
stock, other equity-based awards and other cash-based awards to employees, directors, officers, consultants and advisors.

2023 Employment Inducement Incentive Award Plan

On September 11, 2023, the Company adopted the BrightView Holdings, Inc. 2023 Employment Inducement Incentive Award
Plan (the “Inducement Plan”). Pursuant to the Inducement Plan, the Company may grant equity incentive compensation as a material
inducement for certain individuals to commence employment with the Company. A total of 1,750,000 shares of common stock are
reserved for grant under the Inducement Plan. Awards granted under the Inducement Plan may be in the form of non-qualified stock
options, stock appreciation rights, restricted stock awards, restricted stock units, unrestricted stock awards, dividend equivalent rights
and other equity-based awards, or any combination of those awards.

Restricted Stock Awards
A summary of the Company’s restricted stock award activity for the year ended September 30, 2025 is presented in the following
table:

Weighted-Avg
Distribution Price per

Shares Share
Outstanding at September 30, 2024 107,000 $ 14.66
Less: Forfeited 21,000 $ 14.66
Outstanding at September 30, 2025 86,000 § 14.66

Restricted Stock Units
A summary of the Company’s restricted stock unit activity for the year ended September 30, 2025 is presented in the following
table:

Weighted-Avg
Distribution Price per

Shares Share
Outstanding at September 30, 2024 3,714,000 $ 8.50
Granted 825,000 $ 16.51
Less: Vested 1,522,000 $ 8.72
Less: Forfeited 238,000 $ 11.58
Outstanding at September 30, 2025 2,779,000 $ 10.51

During the year ended September 30, 2025, the Company issued 825,000 restricted stock units (“RSUs”) at a weighted average
grant date fair value of $16.51 per share, all of which are subject to vesting. The majority of these units vest ratably over a four-year
period commencing on the grant date. Non-cash equity-based compensation expense associated with the new grants will total
approximately $12.1 over the requisite service period. During the year ended September 30, 2025, 1,522,000 RSUs vested and 238,000
RSUs were forfeited.

Stock Option Awards
A summary of the Company’s stock option activity for the year ended September 30, 2025 is presented in the following table:

Weighted-Avg
Exercise Price per

Shares Share
Outstanding at September 30, 2024 3,036,000 $ 19.37
Less: Exercised 132,000 $ 14.07
Less: Forfeited 566,000 $ 21.64
Outstanding at September 30, 2025 2,338,000 § 19.11
Vested and exercisable at September 30, 2025 2,024,000 $ 18.91
Expected to vest after September 30, 2025 314,000 $ 20.46
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Performance Stock Unit Awards
A summary of the Company’s performance stock unit activity for the year ended September 30, 2025 is presented in the
following table:

Weighted-Avg
Distribution Price

Shares per Share
Outstanding at September 30, 2024 1,114,000 $ 7.40
Granted 281,000 $ 17.33
Less: Forfeited 67,000 $ 9.31
Outstanding at September 30, 2025 1,328,000 $ 9.40
Vested and granted at September 30, 2025 262,000 $ 7.48

During the year ended September 30, 2025, the Company issued 281,000 performance stock units (“PSUs”) at a weighted
average distribution price of $17.33 per share and a weighted average grant date fair value of $17.33 per share, which cliff vest at the
end of the three-year service period. The number of the PSUs that vest upon completion of the performance period can range from 0%
to 200% of the original grant, subject to certain limitations, contingent upon performance conditions. The performance condition metrics
are the Company’s three-year average Adjusted EBITDA margin and compound annual growth rate of the Company’s land organic
revenue. The fair value of these awards is determined based on the trading price of the company’s common shares on the date of grant.
Non-cash equity-based compensation expense associated with the grant is expected to be approximately $4.1 over the requisite service
period, dependent on the achievement of the identified performance conditions. As of September 30, 2025, 262,000 PSUs vested and
are expected to be granted on during the first quarter of fiscal 2026. During the year ended September 30, 2025, 67,000 PSUs were
forfeited.

Valuation Assumptions

The fair value of each restricted stock award, RSU, or PSU granted under the 2018 Omnibus Incentive Plan was estimated on the
date of grant in accordance with the fair value provisions in ASC 718.

The fair values of the RSU awards granted during the periods presented were determined based on the trading price of the
company’s common shares on the date of grant.

The fair value of the stock option awards granted were estimated on the date of grant using the Black-Scholes-Merton option-
pricing model. The Company chose the Black-Scholes-Merton model based on its experience with the model and the determination that
the model could be used to provide a reasonable estimate of the fair value of awards with terms such as those discussed above.

There were no new stock option awards granted for the years ended September 30, 2025, September 30, 2024, and September 30,
2023.

The fair value of PSU awards subject to a performance condition is determined based on the trading price of the company’s
common shares on the date of grant.

Equity-Based Compensation Expense

The Company recognizes equity-based compensation expense using the estimated fair value as of the grant date over the requisite
service or performance period applicable to the grant. Estimates of future forfeitures are made at the date of grant and revised, if
necessary, in subsequent periods if actual forfeitures differ from those estimates.

The Company recognized $18.2, $20.2 and $22.1 in equity-based compensation expense for the years ended September 30, 2025,
September 30, 2024 and September 30, 2023, respectively, included in Selling, general and administrative expense in the accompanying
Consolidated Statements of Operations. The resulting charges increased Additional paid in capital by the same amount. Total
unrecognized compensation cost was $24.3, $30.6 and $23.7 as of September 30, 2025, September 30, 2024 and September 30, 2023,
respectively, which is expected to be recognized over a weighted average period of 1.2 years.

2018 Employee Stock Purchase Plan

The Company’s Stockholders have approved the Company’s 2018 Employee Stock Purchase Plan, (the “ESPP”). A total of
2,100,000 shares of the Company’s common stock were made available for sale under the Company’s 2018 Employee Stock Purchase
Plan on October 22, 2018, of which 73,000, 188,000, and 177,000 were issued on November 18, 2024, November 17, 2023, and
November 14, 2022, respectively. An additional portion thereof is expected to be issued in November 2025.

F-27



14. Commitments and Contingencies
Risk Management

The Company carries general liability, auto liability, workers” compensation, and employee health care insurance policies. In
addition, the Company carries other reasonable and customary insurance policies for a Company of our size and scope, as well as
umbrella liability insurance policies to cover claims over the liability limits contained in the primary policies. The Company’s insurance
programs for workers’ compensation, general liability, auto liability and employee healthcare for certain employees contain self-insured
retention amounts, deductibles and other coverage limits (“self-insured liability”). Claims that are not self-insured as well as claims in
excess of the self-insured liability amounts are insured. The Company uses estimates in the determination of the required reserves. These
estimates are based upon calculations performed by third-party actuaries, as well as examination of historical trends, and industry claims
experience. The Company’s reserve for unpaid and incurred but not reported claims under these programs at September 30, 2025 was
$175.1, of which $52.3 was classified in current liabilities and $122.8 was classified in non-current liabilities in the accompanying
Consolidated Balance Sheets. The Company’s reserve for unpaid and incurred but not reported claims under these programs at
September 30, 2024 was $165.6, of which $52.8 was classified in current liabilities and $112.8 was classified in non-current liabilities
in the accompanying Consolidated Balance Sheets. While the ultimate amount of these claims is dependent on future developments, in
management’s opinion, recorded reserves are adequate to cover these claims. The Company’s reserve for unpaid and incurred but not
reported claims at September 30, 2025 includes $24.2 related to claims recoverable from third-party insurance carriers. Corresponding
assets of $7.0 and $17.2 are recorded at September 30, 2025, as Other current assets and Other assets, respectively. The Company’s
reserve for unpaid and incurred but not reported claims at September 30, 2024 includes $13.4 related to claims recoverable from third
party insurance carriers. Corresponding assets of $4.0 and $9.4 were recorded at September 30, 2024, as Other current assets and Other
assets, respectively.

Litigation Contingency

From time to time, the Company is subject to legal proceedings and claims in the ordinary course of its business, principally
claims made alleging injuries (including vehicle and general liability matters as well as workers’ compensation and property casualty
claims). Such claims, even if lacking merit, can result in expenditures of significant financial and managerial resources. In the ordinary
course of its business, the Company is also subject to claims involving current and/or former employees and disputes involving
commercial and regulatory matters. Regulatory matters include, among other things, audits and reviews of local and federal tax
compliance, safety and employment practices. Although the process of resolving regulatory matters and claims through litigation and
other means is inherently uncertain, the Company is not aware of any such matter, legal proceeding or claim that it believes will have,
individually or in the aggregate, a material effect on the Company, its financial condition, and results of operations or cash flows. For
all legal matters, an estimated liability is established in accordance with the loss contingencies accounting guidance. This estimated
liability is included in Accrued expenses and other current liabilities in the accompanying Consolidated Balance Sheets.

15. Segments

The operations of the Company are conducted through two operating and reportable segments, Maintenance Services and
Development Services.

Maintenance Services primarily consists of recurring landscape maintenance services and snow removal services as well as
supplemental landscape enhancement services.

Development Services primarily consists of landscape architecture and development services for new construction and large scale
redesign projects.

The operating segments identified above are determined based on the services provided, and they reflect the manner in which
operating results are regularly reviewed by the Chief Operating Decision Maker (“CODM”) to allocate resources and assess
performance. The CODM is the Company’s Chief Executive Officer. The CODM uses Adjusted EBITDA as the measure of profitability
to evaluate the performance of the Company's operating segments. The CODM utilizes the identified metrics as part of the annual
budgeting and forecasting process and during the monthly business reviews when making decisions about the allocation of resources.

As part of the CODM’s review of operating results, the CODM considers direct cost, which include direct labor and materials, as
a significant segment expense. The CODM evaluates segment performance each period against historical results factoring in
macroeconomic factors such as direct labor and materials to assess segment performance

The accounting policies of the segments are the same as those described in Note 2 “Summary of Significant Accounting Policies"
in the notes to our consolidated financial statements in the Annual Report on Form 10-K for the fiscal year ended September 30, 2025.
As previously disclosed, effective October 1, 2024, certain expenses previously classified as "Corporate", including corporate executive
compensation, finance, legal and information technology and other corporate costs, are allocated to the two reportable segments on a
pro rata basis, based on segment revenue. Prior period segment results have been recast to be consistent with the current presentation.
There were no changes to the Company's consolidated financial statements. Eliminations represent eliminations of intersegment
revenues. Intersegment revenue transactions are recorded at current market price.
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The following is a summary of certain financial data for each of the segments and reconciliation of Segment Adjusted EBITDA
to Income (loss) before income taxes:

Fiscal Year Ended
September 30, 2025
Maintenance Development Eliminations Total
Net Service Revenues $ 1,891.3 $ 789.1 $ (7.6) $ 2,672.8
Less segment expenses
Direct costs® 1,086.5 581.0 (7.4)
Other segment items® 559.3 101.3 (0.2)
Segment Adjusted EBITDA 245.5 106.8 — 352.3
Reconciliation of total segment Adjusted EBITDA
Interest expense, net 53.7
Depreciation expense 142.2
Amortization expense 293
Business transformation and integration costs © 26.1
Equity-based compensation (¥ 19.0
Debt extinguishment ©) 0.7
Income (loss) before income taxes $ 81.3
Fiscal Year Ended
September 30, 2024
Maintenance Development Eliminations Total
Net Service Revenues $ 1,964.0 $ 808.8 $ 5.7) % 2,767.1
Less segment expenses
Direct costs® 1,114.5 613.8 2.7)
Other segment items® 613.3 106.5 (3.0)
Segment Adjusted EBITDA 236.2 88.5 — 324.7
Reconciliation of total segment Adjusted EBITDA
Interest expense, net 62.4
Depreciation expense 108.4
Amortization expense 35.8
Business transformation and integration costs © 44.1
Equity-based compensation ¥ 20.5
Gain on Divestiture @ (43.6)
Debt extinguishment ©) 0.6
Income (loss) before income taxes $ 96.5
Fiscal Year Ended
September 30, 2023
Maintenance Development Eliminations Total
Net Service Revenues $ 2,066.5 $ 758.0 $ 85) % 2,816.0
Less segment expenses
Direct costs® 1,154.7 586.7 (8.8)
Other segment items® 678.7 105.7 0.3
Segment Adjusted EBITDA 233.1 65.6 — 298.7
Reconciliation of total segment Adjusted EBITDA
Interest expense, net 97.4
Depreciation expense 105.2
Amortization expense 44.5
Business transformation and integration costs © 23.7
Equity-based compensation (¥ 22.3
COVID-19 related expenses © 0.4
Debt extinguishment © 8.3
Income (loss) before income taxes $ (3.1)
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Fiscal Year Ended

September 30, September 30, September 30,
Capital Expenditures 2025 2024 2023
Maintenance Services $ 205.0 $ 64.4 $ 61.2
Development Services 49.2 14.0 10.1
Capital Expenditures $ 254.2 $ 78.4 $ 71.3

(a) The Company’s significant segment expense, direct costs, aligns with the segment level information that is regularly provided to
our chief operating decision maker. Direct costs include direct labor, materials, and other costs that are directly incurred as a result
of the delivery of services. Direct costs do not include costs of sales that are allocated to services including fuel and depreciation.
Intersegment expenses are included within the amounts shown.

(b) Other segment items for both segments primarily include indirect compensation costs, auto and equipment costs, selling, general,
and administrative costs and allocation of corporate expenses.

(c) Business transformation and integration costs consist of severance and related costs, information technology, infrastructure,
transformation, and other costs. These costs represent expenses related to distinct initiatives, typically significant enterprise-wide
changes, including actions taken as part of the Company's One BrightView initiative. Such expenses are excluded from Segment
Adjusted EBITDA disclosed above since such expenses vary in amount based on occurrence as well as factors specific to each of
the activities, are outside of the normal operations of the business, and create a lack of comparability between periods.

(d) Represents equity-based compensation expense and related taxes recognized for equity incentive plans outstanding.

(e) Represents losses on the extinguishment of debt related to Amendments No. 9, No. 8, and No. 7 to the Credit Agreement, in the
fiscal years ended September 30, 2025, 2024, and 2023, respectively, and includes accelerated amortization of deferred financing
fees and original issue discount as well as fees paid to lenders and third parties.

(f) Represents the realized gain on sale and transaction related expenses from the divestiture of U.S. Lawns on January 12, 2024.

(g) Represents expenses related to the Company’s response to the COVID-19 pandemic principally temporary and incremental salary
and related expenses, personal protective equipment, cleaning and supply purchases, and other.

16. Mezzanine Equity
Series A Convertible Preferred Stock

On August 28, 2023 (the “Original Issuance Date”), BrightView Holdings, Inc. entered into an Investment Agreement with each
of Birch Equity Holdings, LP, a Delaware limited partnership, and Birch-OR Equity Holdings, LLC, a Delaware limited liability
company (collectively, the “Investors”), pursuant to which the Company issued and sold, in a private placement, an aggregate of 500,000
shares of the Company’s Series A Convertible Preferred Stock, par value $0.01 per share (the “Series A Preferred Stock”), for an
aggregate purchase price of $500.0 (the “Issuance”), excluding issuance costs. The Series A Preferred Stock was recorded at that amount,
net of issuance costs of $5.0, in the Company’s Consolidated Balance Sheets and statement of changes in stockholders’ equity and
mezzanine equity.

Mezzanine Classification

The Series A Preferred Stock is redeemable in the event of certain change of control events involving the Company. S99-3A(2)
of the SEC’s Accounting Series Release No. 268 (“ASR 268”) requires preferred securities that are redeemable for cash or other assets
to be classified outside of permanent equity if they are redeemable (i) at a fixed or determinable price on a fixed or determinable date,
(ii) at the option of the holder, or (iii) upon the occurrence of an event that is not solely within the control of the issuer. Preferred
securities that are mandatorily redeemable are required to be classified by the issuer as liabilities whereas under ASR 268 guidance an
issuer should classify a preferred security whose redemption is contingent on an event not entirely in control of the issuer as mezzanine
equity. The Series A Preferred Stock is not mandatorily redeemable, however, a change in control is not solely in control of the Company,
accordingly, the Company determined that mezzanine treatment is appropriate for the Series A and has presented it as such in our
Consolidated Balance Sheets and statement of changes in stockholders’ equity and mezzanine equity, as of and for the year ended
September 30, 2025.
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Liquidation Preference

The Series A Preferred Stock will rank senior to the Company’s common stock, par value $0.01 per share (the “Common Stock™),
with respect to dividend rights and rights on the distribution of assets on any voluntary or involuntary liquidation, dissolution or winding
up of the affairs of the Company. The aggregate liquidation preference of the Series A Preferred Stock was $512.0 as of September 30,
2025 and September 30, 2024.

Dividends

Holders of the Series A Preferred Stock are entitled to a dividend at the rate of 7.0% per annum, compounding quarterly, paid in
kind or paid in cash, at the Company’s election. Dividends paid in kind are measured at fair value. For any quarter in which the Company
elects not to pay the dividend in cash, such dividend will become part of the liquidation preference of each such share of Series A
Preferred Stock as of the applicable dividend payment date. Shares of the Series A Preferred Stock also entitle the holder to participate
in any dividends paid on the Common Stock on an as-converted basis. During the year ended September 30, 2025, the Company declared
and paid cash dividends of $35.8. During the year ended September 30, 2024, the Company declared cash dividends of $26.8 and paid
cash dividends of $17.8. In addition, the Company paid in-kind dividends of $8.9 during the year ended September 30, 2024. Accrued
dividends of $9.0 are presented within Accrued expense and other current liabilities on the Consolidated Balance Sheets as of
September 30, 2025 and September 30, 2024. There were no dividends issued to common stockholders during the years ended
September 30, 2025 and 2024.

Voting

The Series A Preferred Stock will be entitled to vote with the holders of the Common Stock on an as-converted basis (subject to
the conversion limitations set forth in the Certificate of Designations of the Series A Preferred Stock (the “Certificate of Designations™)).
Holders of the Series A Preferred Stock will be entitled to a separate class vote with respect to, among other things, amendments to the
Company’s organizational documents that have an adverse effect on the Series A Preferred Stock, authorizations or issuances by the
Company of securities that are senior to, or equal in priority with, the Series A Preferred Stock, increases or decreases in the number of
authorized shares of Series A Preferred Stock after the Issuance, certain mergers or consolidations of the Company and certain restricted
acquisitions.

Notwithstanding the foregoing, pursuant to the terms of the Certificate of Designations, in no event shall the Series A Preferred
Stock have voting rights in excess of 49% (together with any shares of Common Stock otherwise held by the Investors, permitted
transferees and their affiliates) of the then issued and outstanding Common Stock.

Redemption

At any time on or after the fourth anniversary of the Original Issuance Date, the Company may redeem (the “Company Redemption
Right”), ratably, in whole (or, so long as the Company reasonably determines in good faith (taking into account solely the holders’
ownership of the Series A Preferred Stock and ownership of any Common Stock received in connection with the conversion of such
Series A Preferred Stock) that such partial redemption of Series A Preferred Stock will be treated as a sale or exchange for United States
federal income tax purposes pursuant to Section 302(b) of the Internal Revenue Code of 1986, in part), the shares of Series A Preferred
Stock of any holder outstanding at such time at a redemption price per share of Series A Preferred Stock equal to the following: (A) if
the applicable redemption date is on or after the fourth anniversary of the Original Issuance Date and before the fifth anniversary of the
Original Issuance Date, the greater of (1) the product of (x) the sum of (I) the liquidation preference of such shares of Series A Preferred
Stock to be redeemed, plus (II) the accrued dividends in respect of such share of Series A Preferred Stock to be redeemed as of such
redemption date, multiplied by (y) 105% and (2) the volume weighted average price (“VWAP?”) of the average of the Common Stock
for each of the 10 consecutive full trading days ending on, and including, the trading day immediately preceding such day of
measurement, adjusted pursuant to the Certificate of Designations (the “Current Market Price”) as of such redemption date of the
Common Stock into which such shares of Series A Preferred Stock could be converted on an as converted basis; (B) if the applicable
redemption date is on or after the fifth anniversary of the Original Issuance Date and before the sixth anniversary of the Original Issuance
Date, the greater of (1) the product of (x) the sum of (I) the liquidation preference of such share of Series A Preferred Stock to be
redeemed, plus (II) the accrued dividends in respect of such share of Series A Preferred Stock to be redeemed, multiplied by (y) 103%
and (2) the Current Market Price as of such redemption date of the Common Stock into which such shares of Series A Preferred Stock
could be converted on an as converted basis; and (C) if the applicable redemption date is on or after the sixth anniversary of the Original
Issuance Date, the greater of (1) the product of (x) the sum of (I) the liquidation preference of such share of Series A Preferred Stock to
be redeemed, plus (II) the accrued dividends in respect of such share of Series A Preferred Stock to be redeemed , multiplied by (y)
100% and (2) the Current Market Price as of such redemption date of the Common Stock into which such shares of Series A Preferred
Stock could be converted on an as converted basis. Notwithstanding the foregoing, the Company will not exercise the Company
Redemption Right, or otherwise send a notice of company redemption, in respect of the redemption of any Series A Preferred Stock
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unless the Company has sufficient funds legally available to fully pay the redemption price in respect of all shares of Series A Preferred
Stock called for redemption.

Change in Control Redemption

Upon certain change of control events involving the Company, the holders of Series A Preferred Stock may, at such holder’s
election, convert all or a portion of its shares of Series A Preferred Stock, provided that if the holder does not make such an election
with respect to all of its shares of Series A Preferred Stock, the Company shall redeem all of such holder’s shares of Series A Preferred
Stock that have not been so converted at a purchase price per share of Series A Preferred Stock, payable in cash equal to the greater of
(A) the sum of the liquidation preference thereof, plus any accrued dividends as of the applicable change of control purchase date and
(B) the amount of cash and the fair market value of any other property that the holder would have received if such holder had converted
their Series A Preferred Stock into Common Stock immediately prior to the change of control (without regard to any limitations on
conversions set forth in the Certificate of Designations).

Conversion

The Series A Preferred Stock is convertible, in whole or in part, at the option of the holders (subject to the conversion limitation
set forth in the Certificate of Designations) into shares of Common Stock at an initial conversion rate of 105.9322 shares of Common
Stock per share of Series A Preferred Stock.

At any time after the third anniversary of the Original Issuance Date, if (i) the VWAP of the Common Stock exceeds $18.88 (the
“Mandatory Conversion Price”), for at least 20 trading days in any period of 30 consecutive trading days and (ii) either (x) the Common
Stock VWAP is greater than the Mandatory Conversion Price on the trading day immediately prior to the date the Company sends the
applicable notice of mandatory conversion or (y) the Company has not filed a press release or report under the Securities Exchange Act
of 1934, as amended, between the last trading day in such 30 day trading period and the date the Company sends the applicable notice
of mandatory conversion, then the Company may elect to convert all or any portion of the Series A Preferred Stock into the relevant
number of shares of Common Stock.

Notwithstanding the foregoing, pursuant to the terms of the Certificate of Designations, in no event shall the Series A Preferred
Stock be convertible into Common Stock in a manner that would result in the Investors, their permitted transferees and affiliates holding
more than 49% (together with any shares of Common Stock otherwise held by the Investors, permitted transferees and their affiliates)
of the then issued and outstanding Common Stock.

The calculations of earnings per share for all periods presented herein during which the Series A Preferred Stock was outstanding
do not treat conversion of the Series A Preferred Stock as if it had occurred, as the effect of conversion would be anti-dilutive.

As of September 30, 2025, the Series A Preferred Stock is not probable of becoming redeemable as the most likely method of
settlement is through conversion which is likely to occur before the holder right to request redemption becomes exercisable.
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17. Earnings Per Share of Common Stock

The Company calculates basic and diluted earnings (loss) per common share using the two-class method. The two-class method
is an allocation formula that determines net income per common share for each share of common stock and Series A Convertible
Preferred Stock, a participating security, according to dividends declared and participation rights in undistributed earnings. Under this
method, all earnings (distributed and undistributed) are allocated to common shares and Series A Convertible Preferred Stock based on
their respective rights to receive dividends. The holders of Series A Convertible Preferred Stock participate in cash dividends that the
Company pays on its common stock in an as-converted basis. Diluted net income per common share is computed based on the weighted
average number of shares of common stock outstanding during each period, plus potential common shares considered outstanding during
the period, as long as the inclusion of such awards is not antidilutive. Potential common shares consist of unvested and unexercised
stock compensation awards and the Series A Convertible Preferred Stock, using the more dilutive of either the two-class method or if-
converted stock method.

Set forth below is a reconciliation of the numerator and denominator for basic and diluted earnings (loss) per share calculation for

the periods indicated:
Fiscal Year Ended
September 30, 2024

September 30, 2025 September 30, 2023

Basic Earnings (Loss) per common share

Numerator:

Net income $ 56.0 $ 664 § (7.7)
Less: dividends on Series A convertible preferred shares (35.8) (35.7) 3.2)
Less: Earnings allocated to Convertible Preferred Shares (7.4) (11.2) —

Net income (loss) available to common shareholders $ 12.8 19.5 (10.9)

Denominator:

Weighted average number of common shares outstanding — basic 95,170,000 94,673,000 93,412,000

Basic earnings per share $ 0.13 0.21 (0.12)

Diluted earnings (loss) per common share

Numerator:

Net income (loss) available to common shareholders — diluted $ 12.8 19.5 (10.9)

Denominator:

Weighted average number of common shares outstanding — basic 95,170,000 94,673,000 93,412,000

Dilutive effect of:

Stock compensation awards 1,333,000 1,403,000 —
Weighted average number of common shares outstanding — diluted 96,503,000 96,076,000 93,412,000
Diluted earnings per share $ 0.13 0.20 (0.12)
Other Information:

Weighted average number of anti-dilutive Series A convertible

preferred shares, options and restricted stock® 57,369,000 56,587,000 9,656,000

(a)  Weighted average number of anti-dilutive options is based upon the average closing price of the Company’s common stock on the NYSE for

the period.
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