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CALCULATION OF REGISTRATION FEE
 

Title of securities
to be registered   

Amount
to be

registered (1)   

Proposed
maximum

offering price
per share   

Proposed
maximum
aggregate

offering price   
Amount of

registration fee
 

Common stock, par value $1.00 per share   5,000,000(2)   $30.32(3)   $151,600,000   $18,373.92
Common stock, par value $1.00 per share   11,700,000(4)   $30.32(5)   $354,744,000   $42,994.97
 

 

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any
additional shares of common stock which may become issuable under the 2019 Amendment and Restatement of Parsons Employee Stock
Ownership Plan, as amended and restated (the “ESOP”), the Registrant’s Restricted Award Plan (the “Restricted Award Plan”), the Registrant’s
Long Term Growth Plan (the “Long Term Growth Plan”), and the Registrant’s Incentive Award Plan (the “Incentive Award Plan”), in each case,
by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without the receipt of consideration which results
in an increase in the number of outstanding shares of the Registrant’s common stock.

(2) This Registration Statement covers 5,000,000 shares of common stock which may be contributed by the Registrant to the ESOP and become
issuable under the ESOP.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and (h) under the Securities Act. The proposed
maximum offering price per share is $30.32 per share, which is the average of the high ($31.44) and low ($29.20) prices for the Registrant’s
common stock reported by the New York Stock Exchange on May 8, 2019.

(4) This Registration Statement covers 11,700,000 shares of common stock which may become issuable under the Incentive Award Plan, the
Restricted Award Plan and the Long Term Growth Plan. Awards granted under the Restricted Award Plan and the Long Term Growth Plan shall be
settled in cash, unless, with respect to awards granted in 2019 under such plans the Registrant determines to settle such awards in shares of
common stock. In the event the Registrant determines to settle awards granted in 2019 under the Restricted Award Plan and the Long Term
Growth Plan in shares of common stock, no more than 1,041,669 of the 11,700,000 shares registered will be issued under such plans.

(5) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and (h) under the Securities Act. The proposed
maximum offering price per share is $30.32 per share, which is the average of the high ($31.44) and low ($29.20) prices for the Registrant’s
common stock reported by the New York Stock Exchange on May 8, 2019.

Proposed sales to take place as soon after the effective date of the Registration Statement as awards granted under the Plans are granted,
purchased and/or distributed.

   



PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information called for by Part I of Form S-8 is omitted from this Registration Statement in accordance with Rule 428 of the Securities
Act of 1933, as amended (the “Securities Act”), and the instructions to Form S-8. In accordance with the rules and regulations of the Securities and
Exchange Commission (the “Commission”) and the instructions to Form S-8, such documents are not being filed with the Commission either as part of
this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 

Item 3. Incorporation of Documents by Reference.

The Commission allows us to incorporate by reference the information we file with it, which means that we can disclose important
information to you by referring to those documents. The information incorporated by reference is an important part of this Registration Statement, and
information that we file later with the Commission will automatically update and supersede this information. We incorporate by reference the following
documents we have filed, or may file, with the Commission:
 

 
(1) The Registrant’s prospectus filed pursuant to Rule 424(b) under the Securities Act relating to the Registration Statement on Form S-1, as

amended (File No. 333-230833) filed on May 9, 2019, which contains audited financial statements for the Registrant’s latest fiscal year for
which such statements have been filed; and

 

 
(2) The description of the Registrant’s common stock contained in the Registrant’s registration statement on Form 8-A (File No. 001-07782)

filed on May 3, 2019 under Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including any
amendment or report filed for the purpose of updating such description.

All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the filing of a post-effective
amendment which indicates that all securities offered hereby have been sold or which deregisters all securities covered hereby then remaining unsold are
incorporated by reference in this Registration Statement and are a part hereof from the date of filing of such documents. Any statement contained in a
document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration
Statement to the extent that a statement contained herein, or in any subsequently filed document which also is or is deemed to be incorporated by
reference herein, modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute part of this Registration Statement. Under no circumstances will any information filed under Items 2.02 or 7.01 of Form 8-K be
deemed incorporated herein by reference unless such Form 8-K expressly provides to the contrary.

 
Item 4. Description of Securities.

Not applicable.

 
Item 5. Interests of Named Experts and Counsel.

Not applicable.

 
Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law authorizes the board of directors of a corporation to grant, and authorizes a court to
award, indemnity to officers, directors and other corporate agents.

http://www.sec.gov/Archives/edgar/data/275880/000119312519142103/d625480d424b4.htm
http://www.sec.gov/Archives/edgar/data/275880/000119312519137004/d664618d8a12b.htm


We have adopted a certificate of incorporation which contains provisions that limit the liability of our directors for monetary damages to the
fullest extent permitted by Delaware law. Consequently, our directors will not be personally liable to us or our stockholders for monetary damages for
any breach of fiduciary duties as directors, except liability for the following:
 

 •  any breach of their duty of loyalty to our company or our stockholders;
 

 •  any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
 

 •  unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware General
Corporation Law; or

 

 •  any transaction from which they derived an improper personal benefit.

Any amendment to, or repeal of, these provisions will not eliminate or reduce the effect of these provisions in respect of any act, omission or
claim that occurred or arose prior to that amendment or repeal. If the Delaware General Corporation Law is amended to provide for further limitations
on the personal liability of directors of corporations, then the personal liability of our directors will be further limited to the greatest extent permitted by
the Delaware General Corporation Law.

In addition, we have adopted bylaws which provide that we will indemnify, to the fullest extent permitted by law, any person who was or is
made or is threatened to be made a party or is otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or
investigative (a “proceeding”), by reason of the fact that he or she, or a person for whom he or she is the legal representative, is or was a director or
officer of the corporation or, while a director or officer of the corporation, is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation or of a partnership, joint venture, trust, enterprise or nonprofit entity, including service with respect to
employee benefit plans, against all liability and loss suffered and expenses (including attorneys’ fees) reasonably incurred. Our bylaws also provide that
we must pay the expenses (including attorneys’ fees) incurred by a director or officer in defending any proceeding in advance of its final disposition,
subject to limited exceptions.

Further, we have entered into indemnification agreements with each of our directors and executive officers that may be broader than the
specific indemnification provisions contained in the Delaware General Corporation Law. These indemnification agreements require us, among other
things, to indemnify our directors and executive officers against liabilities that may arise by reason of their status or service. These indemnification
agreements also require us to advance all expenses incurred by the directors and executive officers prosecuting, defending, preparing to prosecute or
defend, investigating, being or preparing to be a witness in, or otherwise participating in any such action, suit, arbitration, alternate dispute resolution
mechanism, investigation, inquiry, administrative hearing or any other actual, threatened or completed proceeding. We believe that these provisions and
agreements are necessary to attract and retain qualified individuals to serve as directors and executive officers.

The limitation of liability and indemnification provisions that are included in our certificate of incorporation, bylaws and in indemnification
agreements that we have entered into with our directors and executive officers may discourage stockholders from bringing a lawsuit against our directors
and executive officers for breach of their fiduciary duties. They may also reduce the likelihood of derivative litigation against our directors and
executive officers, even though an action, if successful, might benefit us and other stockholders. Further, a stockholder’s investment may be adversely
affected to the extent that we pay the costs of settlement and damage awards against directors and executive officers as required by these
indemnification provisions. At present, we are not aware of any pending litigation or proceeding involving any person who is or was one of our
directors, officers, employees or other agents or is or was serving at our request as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, for which indemnification is sought, and we are not aware of any threatened litigation that may result
in claims for indemnification.

We have obtained insurance policies under which, subject to the limitations of the policies, coverage is provided to our directors and
executive officers against loss arising from claims made by reason of breach of fiduciary duty or other wrongful acts as a director or executive officer,
including claims relating to public securities matters, and to us with respect to payments that may be made by us to these directors and executive officers
pursuant to our indemnification obligations or otherwise as a matter of law.



Item 7. Exemption From Registration Claimed.

Not applicable.

 
Item 8. Exhibits.
 

3.1
  

Certificate of Incorporation of Parsons Corporation (incorporated herein by reference to Exhibit 3.1 to the Registrant’s Registration Statement
on Form S-1 (File No. 333-230833) filed on April 12, 2019)

3.2
  

Bylaws of Parsons Corporation (incorporated herein by reference to Exhibit 3.2 to the Registrant’s Registration Statement on Form S-1 (File
No. 333-230833) filed on April 29, 2019)

5.1+   Opinion of Latham & Watkins LLP

5.2+
  

Copy of Internal Revenue Service Opinion Letter Regarding Qualification of the 2012 Amendment and Restatement of the Parsons
Corporation Employee Stock Ownership Plan, as amended, under Section  401 of the Internal Revenue Code*

10.1
  

2019 Amendment and Restatement of Parsons Employee Stock Ownership Plan effective May  8, 2019 (incorporated herein by reference to
Exhibit 10.2 to the Registrant’s Registration Statement on Form S-1 (File No. 333-230833) filed on April  29, 2019)

10.2
  

Parsons Corporation Restricted Award Plan (incorporated herein by reference to Exhibit 10.4 to the Registrant’s Registration Statement on
Form S-1 (File No. 333-230833) filed on April 12, 2019)

10.3
  

Parsons Corporation Long Term Growth Plan (incorporated herein by reference to Exhibit 10.8 to the Registrant’s Registration Statement on
Form S-1 (File No. 333-230833) filed on April 12, 2019)

10.4
  

Parsons Corporation Incentive Award Plan (incorporated herein by reference to Exhibit 10.10 to the Registrant’s Registration Statement on
Form S-1 (File No. 333-230833) filed on April 29, 2019)

23.1+   Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm

23.2   Consent of Latham & Watkins LLP (included in Exhibit 5.1 hereto)

24.1+   Power of Attorney (included on the signature page to this Registration Statement)
 
 
+ Filed herewith.
* In lieu of the opinion of counsel or determination letter contemplated by Item 601(b)(5)(ii) of Regulation S-K with respect to the qualification of the

ESOP, as amended to date, under Section 401 of the Internal Revenue Code of 1986, as amended, the Registrant hereby undertakes that it will submit
the ESOP to the Internal Revenue Service (“IRS”) in a timely manner when required and will make any and all changes required by the IRS in order
to qualify the ESOP under Section 401 of the Internal Revenue Code of 1986, as amended.

http://www.sec.gov/Archives/edgar/data/275880/000119312519105051/d625480dex31.htm
http://www.sec.gov/Archives/edgar/data/275880/000119312519123626/d625480dex32.htm
http://www.sec.gov/Archives/edgar/data/275880/000119312519123626/d625480dex102.htm
http://www.sec.gov/Archives/edgar/data/275880/000119312519105051/d625480dex104.htm
http://www.sec.gov/Archives/edgar/data/275880/000119312519105051/d625480dex108.htm
http://www.sec.gov/Archives/edgar/data/275880/000119312519123626/d625480dex1010.htm


Item 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no
more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective
Registration Statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the Registration
Statement or any material change to such information in the Registration Statement; provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not
apply if the information is on Form S-8, and the information required to be included in a post-effective amendment by those paragraphs is contained in
reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by
reference in the Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(h) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the
Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court
of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this Form S-8 to be signed on its behalf by
the undersigned, thereunto duly authorized, in Centreville, Virginia, on the 10 day of May, 2019.
 

Parsons Corporation

By:  /s/ George. L. Ball

 
George L. Ball

Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Michael R. Kolloway
and George L. Ball, jointly and severally, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for
him or her and in his or her name, place and stead, in any and all capacities, to sign the Registration Statement on Form S-8 of Parsons Corporation and
any or all amendments (including post-effective amendments) thereto and any new registration statement with respect to the offering contemplated
thereby filed pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full power and authority to do and
perform each and every act and thing requisite or necessary to be done in and about the premises hereby ratifying and confirming all that said
attorneys-in-fact and agents, or his or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement on Form S-8 has been signed by the following
persons in the capacities and on the dates indicated.
 

Signature   Title   Date

/s/ Charles L. Harrington   Chief Executive Officer and Director   May 10, 2019
Charles L. Harrington   (Principal Executive Officer)   

/s/ George L. Ball   Chief Financial Officer   
George L. Ball   (Principal Financial and Accounting Officer)   May 10, 2019

/s/ Kenneth C. Dahlberg   Director   May 10, 2019
Kenneth C. Dahlberg     

/s/ Mark K. Holdsworth   Director   May 10, 2019
Mark K. Holdsworth     

/s/ Steven F. Leer   Director   May 10, 2019
Steven F. Leer     

/s/ Tamara L. Lundgren   Director   May 10, 2019
Tamara L. Lundgren     



Signature   Title   Date

/s/ James F. McGovern   Director   May 10, 2019
James F. McGovern     

/s/ Harry T. McMahon   Director   May 10, 2019
Harry T. McMahon     

/s/ M. Christian Mitchell   Director   May 10, 2019
M. Christian Mitchell     

/s/ Suzanne M. Vautrinot   Director   May 10, 2019
Suzanne M. Vautrinot     
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 355 South Grand Avenue, Suite 100
 Los Angeles, California 90071-1560
 Tel: +1.213.485.1234  Fax: +1.213.891.8763
 www.lw.com  

 FIRM / AFFILIATE OFFICES
 Beijing  Moscow
 Boston  Munich
 Brussels  New York
 Century City  Orange County
 Chicago  Paris
 Dubai  Riyadh

May 10, 2019  Düsseldorf  San Diego
 Frankfurt  San Francisco
 Hamburg  Seoul
 Hong Kong  Shanghai
 Houston  Silicon Valley
 London  Singapore

Parsons Corporation  Los Angeles  Tokyo
5875 Trinity Parkway #300  Madrid  Washington, D.C.
Centreville, Virginia 20120  Milan  
 
Re: Registration Statement on Form S-8

5,000,000 shares of common stock, par value $1.00 per share, to be registered under the 2019 Amendment and Restatement of Parsons Employee Stock
Ownership Plan, as amended and restated

11,700,000 shares of common stock, par value $1.00 per share, to be registered under the Incentive Plans

Ladies and Gentlemen:

We have acted as special counsel to Parsons Corporation, a Delaware corporation (the “Company”), in connection with the issuance of up to (i)
5,000,000 shares of common stock, $1.00 par value per share (the “Shares”), pursuant to the 2019 Amendment and Restatement of Parsons Employee
Stock Ownership Plan, as amended and restated (the “ESOP”), and (ii) 11,700,000 Shares pursuant to the Incentive Award Plan (the “Incentive Award
Plan”), including awards granted in 2019 under the Restricted Award Plan (the “Restricted Award Plan”) and the Long Term Growth Plan, as amended
(together with the Incentive Award Plan and the Restricted Award Plan, the “Incentive Plans”). The Shares are included in a registration statement on
Form S-8 under the Securities Act of 1933, as amended (the “Act”), filed with the Securities and Exchange Commission (the “Commission”) on May
10, 2019 (the “Registration Statement”). This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under
the Act, and no opinion is expressed herein as to any matter pertaining to the contents of the Registration Statement or related prospectus, other than as
expressly stated herein with respect to the issue of the Shares.

As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of this letter. With
your consent, we have relied upon certificates and other assurances of officers of the Company and others as to factual matters without having
independently verified such factual matters. We are opining herein only as to the General Corporation Law of the State of Delaware (the “DGCL”), and
we express no opinion with respect to any other laws.



Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof, when the Shares shall have been duly
registered on the books of the transfer agent and registrar therefor in the name or on behalf of the purchasers and have been issued by the Company
against payment therefor (not less than par value) in the circumstances contemplated by the ESOP and the Incentive Plans, the issuance and sale of the
Shares will have been duly authorized by all necessary corporate action of the Company, and the Shares will be validly issued, fully paid and
nonassessable. In rendering the foregoing opinion, we have assumed that the Company will comply with all applicable notice requirements regarding
uncertificated shares provided in the DGCL.

This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely upon
it pursuant to the applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the Registration Statement. In giving such
consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Act or the rules and regulations
of the Commission thereunder.
 

Very truly yours,

/s/ Latham & Watkins LLP



Exhibit 5.2
 
INTERNAL REVENUE SERVICE   DEPARTMENT OF THE TREASURY
P. O. BOX 2508   
CINCINNATI, OH 45201   

  Employer Identification Number:
Date: SEP 25, 2013     95-3232481

  DLN:
    17007034248012

PARSONS CORPORATION   Person to Contact:
100 W WALNUT ST     VICKIE SURGUY                        ID# 31036
PASADENA, CA 91124   Contact Telephone Number:

    (513) 263-3583
  Plan Name:
    PARSONS EMPLOYEE STOCK OWNERSHIP PLAN
  Plan Number: 105

Dear Applicant:

We have made a favorable determination on the plan identified above based on the information you have supplied. Please keep this letter, the
application forms submitted to request this letter and all correspondence with the Internal Revenue Service regarding your application for a
determination letter in your permanent records. You must retain this information to preserve your reliance on this letter.

Continued qualification of the plan under its present form will depend on its effect in operation. See section 1.401-1(b)(3) of the Income Tax
Regulations. We will review the status of the plan in operation periodically.

The enclosed Publication 794 explains the significance and the scope of this favorable determination letter based on the determination requests
selected on your application forms. Publication 794 describes the information that must be retained to have reliance on this favorable determination
letter. The publication also provides examples of the effect of a plan’s operation on its qualified status and discusses the reporting requirements for
qualified plans. Please read Publication 794.

This letter relates only to the status of your plan under the Internal Revenue Code. It is not a determination regarding the effect of other federal or
local statutes.

This determination letter gives no reliance for any qualification change that becomes effective, any guidance published, or any statutes enacted,
after the issuance of the Cumulative List (unless the item has been identified in the Cumulative List) for the cycle under which this application was
submitted.

This plan satisfies the requirements of Code section 4975(e)(7).

This letter may not be relied on after the end of the plan’s first five-year remedial amendment cycle that ends more than 12 months after the
application was received. This letter expires on January 31, 2017. This letter considered the 2010 Cumulative List of Changes in Plan Qualification
Requirements.

Letter 2002 (DO/CG)



- 2 -

PARSONS CORPORATION
 

This is not a determination with respect to any language in the plan or any amendment to the plan that reflects Section 3 of the Defense of
Marriage Act, Pub. L. 104-199, 110 Stat. 2419 (DOMA) or U.S. v. Windsor, 133 S. Ct. 2675 (2013), which invalidated that section.

If you submitted any proposed amendments or a proposed restated plan with your application, those amendments must be adopted no later than
the time prescribed under Code section 401(b) in order to retain reliance on this determination letter.

This determination letter considered the plan documents and/or amendments that were submitted with your application.

We have sent a copy of this letter to your representative as indicated in the Form 2848 Power of Attorney or appointee as indicated by the Form
8821 Tax Information Authorization.

If you have questions concerning this matter, please contact the person whose name and telephone number are shown above.
 

Sincerely,

Andrew E. Zuckerman
Director, EP Rulings & Agreements

Enclosures:
Publication 794
 

Letter 2002 (DO/CG)



This insert provides information regarding a change in the format of the enclosed Favorable Determination Letter (Letter). The enclosed Letter
references the applicable cumulative list upon which this determination is based, as well as the date on which the Letter expires. However, the Letter
does not delineate the specific amendments and/or plan restatements submitted as part of the application.

Revenue Procedure 2013-6, 2013-1 I.R.B. 198, section 5.02, provides that, in general, employee plans are reviewed by the Service for compliance with
the form requirements (that is, those plan provisions that are required as a condition of qualification under § 401(a)). In accordance with section 21.01 of
Rev. Proc. 2013-6, determination letters are based on the facts and demonstrations presented to the Service in connection with the application for the
determination letter. Therefore, the scope of a determination letter is not affected by this change.

As noted in section 21.01, applicants are advised to retain copies of all supporting data submitted with their application.



Exhibit 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Parsons Corporation of our report dated March 8,
2019, except for the effects of the revision discussed in Note 2 to the consolidated financial statements, as to which the date is March 22, 2019, relating
to the financial statements and financial statement schedule, which appears in Parsons Corporation’s Registration Statement on Form S-1, as amended
(No. 333- 230833).

/s/ PricewaterhouseCoopers LLP

Los Angeles, California
May 10, 2019


