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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT

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

Date of report (Date of earliest event reported) December 12, 2016

Matrix Service Company

(Exact Name of Registrant as Specified in Its Charter)

DELAWARE 001-15461 73-1352174
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)
5100 E Skelly Dr., Suite 500, Tulsa, OK 74135
(Address of Principal Executive Offices) (Zip Code)

918-838-8822
(Registrant’s Telephone Number, Including Area Code)

NOT APPLICABLE

(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions (see General Instruction A.2. below):

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. Entry into a Material Definitive Agreement.
Purchase of Houston Interests, LL.C

On December 12, 2016, Matrix PDM Engineering, Inc., (“Matrix PDM”), a subsidiary of Matrix Service Company (the
“Company”), entered into a Membership Interest Purchase Agreement dated as of such date (the “Purchase Agreement”), by and among
Matrix PDM, as purchaser, the C. Douglas Houston Revocable Trust U/T/A dated November 21, 2016, as seller, and C. Douglas Houston,
an individual and the grantor and trustee of the seller, as seller representative. Pursuant to the Purchase Agreement, Matrix PDM will
acquire all of the issued and outstanding membership interests of Houston Interests, LLC, a global solutions consulting, engineering,
design, construction and systems integration business headquartered in Tulsa, Oklahoma, with offices in New Orleans, Louisiana,
Columbus, Ohio and Pittsburgh, Pennsylvania (“Houston Interests”). The transactions contemplated by the Purchase Agreement closed
on December 12, 2016.

The purchase price is $46.0 million of cash, subject to certain post-closing adjustments for working capital, cash and other
items. The Purchase Agreement contains customary representations, warranties, covenants and indemnities of the parties to the Purchase
Agreement.

The summary of the Purchase Agreement in this Current Report on Form 8-K does not purport to be complete and is qualified
in its entirety by reference to the full text of the Purchase Agreement, which is filed as Exhibit 2 to this Current Report on Form 8-K and
incorporated herein by reference.

The Purchase Agreement has been included to provide investors and security holders with information regarding its terms. It is
not intended to provide any other factual or financial information about the Company, Matrix PDM, the seller, Houston Interests or any
of their respective subsidiaries or affiliates. The representations, warranties and covenants contained in the Purchase Agreement were
made only for purposes of the Purchase Agreement and as of specific dates; were solely for the benefit of the parties to the Purchase
Agreement; may be subject to limitations agreed upon by the parties, including being qualified by confidential disclosures made for the
purposes of allocating contractual risk between the parties to the Purchase Agreement instead of establishing these matters as facts; and
may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to investors. Investors
should not rely on the representations, warranties and covenants or any description thereof as characterizations of the actual state of facts
or condition of the Company, Matrix PDM, the seller, Houston Interests or any of their respective subsidiaries or affiliates. Moreover,
information concerning the subject matter of the representations, warranties and covenants may change after the date of the Purchase
Agreement. The Purchase Agreement should not be read alone, but should instead be read in conjunction with the other filings that the
Company makes with the Securities and Exchange Commission.

Credit Agreement Amendment

On December 12, 2016, the Company entered into an Increase Agreement and Third Amendment to Third Amended and
Restated Credit Agreement (the “Amendment”), by and among the Company and certain of its Canadian subsidiaries party thereto, as
Borrowers, JPMorgan Chase Bank, N.A., as Administrative Agent, and the other Lenders party thereto (the “Lenders”), which amends the
Third Amended and Restated Credit Agreement dated as of November 7, 2011 (as previously amended, the “Existing Credit Agreement”
and, as further amended by the Amendment, the “Credit Agreement”).

The Amendment amends the Existing Credit Agreement in certain respects, including the following:

*  Pursuant to the Existing Credit Agreement’s accordion feature, the aggregate revolving loan commitments of the Lenders are
increased from $200.0 million to $250.0 million.

*  The maximum aggregate amount, or sublimit, for Canadian Dollar loans is increased from U.S. $40.0 million to U.S. $50.0
million.

*  During any “Acquisition Adjustment Period,” the Company’s Senior Leverage Ratio, determined as of the end of each of its
fiscal quarters, may not exceed 3.00 to 1.00. At all other times, the Senior Leverage Ratio, as of the end of any fiscal quarter,
may not exceed 2.50 to 1.00.
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The term “Acquisition Adjustment Period” is defined to mean a period elected by the Company beginning with the purchase price funding
date for any “Material Acquisition,” and continuing through the earlier of (i) the last day of the period of four consecutive fiscal quarters
beginning with the fiscal quarter in which the Material Acquisition occurred or (ii) the Company’s election to terminate the Acquisition
Adjustment Period. The term “Material Acquisition” is defined to mean the purchase of Houston Interests and any individual acquisition
which equals or exceeds $50.0 million or any series of acquisitions in the same fiscal quarter in which the aggregate consideration equals
or exceeds $50.0 million.

The summary of the Amendment in this Current Report on Form 8-K does not purport to be complete and is qualified in its
entirety by reference to the full text of the Amendment, which is filed as Exhibit 10 to this Current Report on Form 8-K and incorporated
herein by reference.

Certain of the Lenders under the Credit Agreement and/or their affiliates have provided, from time to time, and may continue
to provide, commercial banking, investment banking, financial and other services to the Company and/or its affiliates for which the
Company and/or its affiliates have paid, and expect to pay, customary fees.

Item 2.01. Completion of Acquisition or Disposition of Assets.

On December 12, 2016, the transactions contemplated by the Purchase Agreement were consummated, and the seller sold all of
the membership interests in Houston Interests to Matrix PDM. The description of the Purchase Agreement in Item 1.01 of this Current
Report on Form 8-K is incorporated by reference into this Item 2.01.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant.

The description of the Amendment under the heading "Credit Agreement Amendment" in Item 1.01 of this Current Report on
Form 8-K is incorporated by reference into this Item 2.03. In connection with the acquisition of Houston Interests, on December 12, 2016,
the Company borrowed $46.0 million under the Credit Agreement to pay the purchase price.

Item 8.01. Other Events.

On December 12, 2016, the Board of Directors approved a new stock buyback program (the "December 2016 Program"). Under
the December 2016 Program, the Company may repurchase common stock of the Company in any calendar year commencing with
calendar year 2016 and continuing through calendar year 2018, up to a maximum of $25.0 million per calendar year. The Company
may repurchase its stock from time to time in the open market at prevailing market prices or in privately negotiated transactions. The
December 2016 Program will continue through December 31, 2018 unless and until revoked by the Board of Directors.

Item 9.01. Financial Statements and Exhibits.

(a) Financial statements of businesses acquired.

Financial statements will be filed by amendment to this Current Report on Form 8-K pursuant to Item 9.01(a)(4) no later than
71 days after the date on which this Current Report on Form 8-K is required to be filed.

(b) Pro forma financial information.

Pro forma financial information will be filed by amendment to this Current Report on Form 8-K pursuant to Item 9.01(b)(2) no
later than 71 days after the date on which this Current Report on Form 8-K is required to be filed.
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(c) Exhibits.

The following exhibits are filed or furnished herewith:

Exhibit No. Description

2+ Purchase Agreement.
10 Increase Agreement and Third Amendment to Third Amended and Restated Credit Agreement.
99 Press Release dated December 13, 2016, announcing the purchase of Houston Interests.

+ Certain schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company will furnish
supplementally copies of any omitted schedules or exhibits to the Commission upon request.

4
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.

Matrix Service Company

Dated: December 16, 2016
By: /s/ Kevin S. Cavanah
Kevin S. Cavanah
Vice President and Chief
Financial Officer
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EXHIBIT INDEX

Exhibit No. Description

2+ Purchase Agreement.
10 Increase Agreement and Third Amendment to Third Amended and Restated Credit Agreement.
99 Press Release dated December 13, 2016, announcing the purchase of Houston Interests.

+ Certain schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company will furnish
supplementally copies of any omitted schedules or exhibits to the Commission upon request.
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Exhibit 2

EXECUTION VERSION

MEMBERSHIP INTEREST PURCHASE AGREEMENT

THIS MEMBERSHIP INTEREST PURCHASE AGREEMENT is made and entered into as of the
12th day of December, 2016, by and among MATRIX PDM ENGINEERING, INC., a Delaware corporation
("Purchaser"), C. Douglas Houston Revocable Trust u/t/a dated November 21, 2016 ("Seller"), and C.
DOUGLAS HOUSTON, an individual and the grantor and the trustee of the Seller ("Seller Representative").
Purchaser, Seller and Seller Representative are each sometimes referred to herein as a "Party" and, collectively, as
the "Parties."

RECITALS

A. Houston Interests, LLC, an Oklahoma limited liability company (the "Company"), and the other
Acquired Companies (as hereinafter defined) are engaged in the business of consulting, engineering, design,
construction, procurement and systems integration for sulfur, control and automation systems, food storage and
manufacturing, liquid terminals, marine structures, material handling, power generation, natural gas processing
and process heaters (the "Business").

B. Purchaser desires to acquire, and Seller desires to sell, the Membership Interests (as hereinafter
defined).
C. Purchaser, Seller and Seller Representative desire to evidence their agreement to the terms and

conditions of the purchase and sale of the Membership Interests as set forth in this Agreement.

In consideration of the recitals and the representations, warranties and covenants set forth in this
Agreement, the Parties hereby agree as follows:

ARTICLE 1
DEFINITIONS
1.1  Defined Terms. As used in this Agreement, each of the following terms has the meaning specified
below:

"Accounts Payable" means any and all trade accounts payable of the Acquired Companies.
"Acquired Companies" means the Company and the Acquired Subsidiaries.

"Acquired Subsidiaries" means DEVCO USA, L.L.C., an Oklahoma limited liability company, Houston
Interests (River), LLC, an Oklahoma limited liability company, Devco International, LLC, an Oklahoma limited
liability company, River International, LLC, an Oklahoma limited liability company, S & R Technical Services,
Inc., an Oklahoma corporation, Process Plant Services, LLC, an Oklahoma limited liability company, Devco
World, LLC, an Oklahoma limited liability company, River Consulting, LLC, a Louisiana limited liability
company, River Food Services, LLC, a Maryland limited liability company, River Consulting Colombia S.A.S., a
Colombian simplified stock corporation, and Houston Dynamics LLC, a Qatar limited liability company.
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"Affiliate" means, with respect to any Person, each other Person that directly or indirectly (through one or
more intermediaries or otherwise) controls, is controlled by, or is under common control with such Person. The
term "control" (including the terms "controlled by" and "under common control with") means the possession,
directly or indirectly, of the actual power to direct or cause the direction of the management policies of a Person,
whether through the ownership of stock, by contract, credit arrangement or otherwise.

"Agreed Procedures" means the procedures set forth in Exhibit B governing Purchaser’s and Purchaser
Agents’ access to the assets, books and records, contracts, employees, representatives, agents, consultants and
facilities of the Acquired Companies from the date hereof until the Closing Date.

"Agreement" means this Membership Interest Purchase Agreement, as amended, supplemented or
modified from time to time.

"Arbitrating Accountants" means Grant Thornton LLP.

"Balance Sheet Date" has the meaning specified in Section 4.9.
"Basket" has the meaning specified in Section 9.4(b).

"Business" has the meaning specified in the Recitals to this Agreement.

"Business Day" means any day of the year on which national banking institutions in Tulsa, Oklahoma are
open to the public for conducting business and are not required or authorized to close.

"CALSULCO Agreement" means that certain Accounting and Administrative Services Agreement dated
as of June 20, 2000, by and between CALSULCO, LLC and DEVCO USA, L.L.C.

"Cash Target" means $0.00.

"CERCLA" means the Comprehensive Environmental Response, Compensation and Liability Act of
1980, as amended, or any successor statutes and any regulations promulgated thereunder.

"CERCLIS" means the Comprehensive Environmental Response, Compensation and Liability
Information System List.

"Claim" has the meaning specified in Section 9.1.
"Closing" means the consummation of the transactions contemplated hereunder.

"Closing Balance Sheet" means, collectively, the consolidated balance sheet of the Acquired Companies
as of the Closing Date, prepared in accordance with GAAP, except that notes to the consolidated financial
statements are to be omitted.

"Closing Cash" means the cash and cash equivalents of the Acquired Companies less the aggregate amount
of outstanding and uncleared checks written by the Acquired Companies, in each case calculated in accordance
with GAAP and measured immediately prior to the Closing.

"Closing Date" has the meaning specified in Section 3.1.

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

"Closing Expenses" means (a) all expenses of the Acquired Companies incurred or to be incurred
in connection with the preparation, execution and consummation of this Agreement and the transactions
contemplated hereby, including all fees and disbursements of legal advisors, investment bankers, accountants and
other advisors and service providers, payable by any Acquired Company, (b) payments, bonuses or severance
which become due or are otherwise required to be made as a result of or in connection with the Closing or as a
result of any change of control or other similar provisions, and (c) the portion of any payroll, employment or other
Taxes, if any, that is required to be paid by any Acquired Company with respect to the amounts payable pursuant
to this Agreement or the amounts described in clause (a) and (b), and that, in each case, remain outstanding and
are to be paid at the Closing.

"Closing Indebtedness" means the Indebtedness owed by the Company to Arvest Bank and The Rubottom
Family Trust dated January 23, 1997.

"COBRA" means the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.
"Code" means the Internal Revenue Code of 1986, as amended.
"Company" has the meaning specified in Recitals of this Agreement.

"Company Contracts" means all written and oral agreements, contracts, leases, purchase or work orders,
commitments and understandings to which any Acquired Company is a party, by which any Acquired Company
is directly or indirectly bound, or to which any asset of any Acquired Company may be subject, of the following

types:

@) leases, licenses, permits, franchises and other contracts concerning or relating to real
property, and leases of personal property;

(ii) employment, consulting, agency, collective bargaining and other similar contracts,
agreements, and other instruments and arrangements relating to or for the benefit of current, future
or former employees, officers, directors, managers, sales representatives, distributors, dealers, agents,
independent contractors or consultants, including contracts with any labor union;

(iii) contracts between any Acquired Company and (i) any of its directors, managers, officers,
employees, or (ii) Seller or Seller Representative or any Affiliate of Seller or Seller Representative;

(iv) loan agreements, indentures, letters of credit, mortgages, security agreements, pledge
agreements, deeds of trust, bonds, notes, guarantees, and other agreements and instruments relating to the
borrowing of money, obtaining of or extension of credit or other form of Indebtedness;

(v) contracts granting a Lien on any real or personal property of any Acquired Company or
any other Person;

(vi) contracts relating to any Inventory of any Acquired Company being stored at any facility
that is not leased by any Acquired Company;

(vii) licenses, licensing arrangements and other contracts providing in whole or in part for the
use of, or limiting the use of, any Intellectual Property Rights;

(viii) brokerage or finder's agreements;

3
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(ix) joint venture, partnership and similar contracts involving a sharing of profits or expenses
(including joint research and development and joint marketing contracts);

(x) asset purchase agreements, stock or equity purchase agreements, merger agreements, and
other acquisition or divestiture agreements, including any agreements relating to the sale, lease or disposal
of any assets (other than sales of Inventory in the ordinary course of business), stock or other form of
equity, or involving continuing indemnity or other obligations;

(xi) orders and other contracts for the purchase or sale of materials, supplies, equipment,
machinery, parts, products or services, each of which involves aggregate payments in excess of $5,000;

(xii) orders and other contracts with respect to which the aggregate amount that could
reasonably be expected to be paid or received thereunder in the future exceeds $10,000 per annum or
$15,000 in the aggregate;

(xiii) contracts for construction or capital expenditures in excess of $5,000;

(xiv) sales agency, manufacturer's representative, marketing and distributorship agreements,
including those listed in Section 4.28 of the Disclosure Schedule;

(xv) contracts or commitments limiting in any respect the ability of any Acquired Company
to compete with any Person or otherwise conduct business of any line or nature or in any geographical area;

(xvi) contracts containing a "most favored nations" or similar provision, or a provision
establishing an exclusive sale or purchase obligation with respect to any product, service or geographic
location;

(xvii) contracts, agreements and arrangements with respect to the representation of any

Acquired Company in foreign countries;
(xviii) confidentiality and non-disclosure agreements;

(xix) contracts entered into within the last five years involving any resolution or settlement of
any actual or threatened litigation, arbitration or dispute; and

(xx) any other contracts, agreements and commitments that are material to any Acquired
Company.

"Company Employee Benefit Plans" means "employee benefit plans," as defined in section 3(3) of
ERISA, including profit sharing, stock option, stock bonus, severance pay, employment, consulting, bonus,
change-in-control, retention, vacation, health, welfare, sick leave, vacation pay, salary continuation for disability,
retirement, deferred compensation, bonus, long-term incentive, hospitalization, medical insurance, life insurance
and scholarship programs, or other material program, plan or arrangement, whether or not in writing, maintained
by any Acquired Company or any ERISA Affiliate or to which any Acquired Company or ERISA Affiliate has
contributed or is obligated to contribute.
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"Company Financial Statements" has the meaning specified in Section 4.9.

"Company Permits" means any and all permits, licenses, variances, exemptions, orders, franchises,
approvals, consents, registrations and authorizations of all Governmental Authorities held by any Acquired
Company relating to the ownership, use or operation of its business or assets.

"Consulting Agreement" has the meaning specified in Section 3.2(k).

"Current Assets" means the current assets reflected on the balance sheet of either of the Acquired
Companies at any given date, determined in accordance with GAAP, but excluding (a) Closing Cash, (b) obsolete
Inventory and Inventory on hand to the extent exceeding 12 months usage, and (c) accounts receivable outstanding
for more than 60 days past their respective due dates; provided, however, that with respect to clauses (b) and (c),
such items shall not be excluded from the definition of "Current Assets" to the extent that such items are reserved
for in the Company Financial Statements.

"Current Liabilities" means the current liabilities reflected on the consolidated balance sheet of the
Acquired Companies at any given date, determined in accordance with GAAP.

"Database" means all user and usage data (including without limitation clients, suppliers and employees
names, identifications, emails and phone numbers), live ads and cookies, in each case generated from a website,
and web addresses and domain names.

"Data Protection Law" means Law 1581 of 2012 and Decree 1377 of 2013, each as enacted in Colombia,
and as amended from time to time, and any Colombian law regulating data protection, privacy or the recording,
monitoring or interception of communications.

"Disclosed Personal Information" means Personal Information disclosed to Purchaser pursuant to this
Agreement.

"Disclosure Schedule" means the Disclosure Schedule attached hereto and any documents listed on such
Disclosure Schedule and expressly incorporated therein by reference.

"Environmental Law" means any applicable federal, state, local or foreign statute, code, ordinance,
rule, regulation, policy, guideline, permit, consent, approval, license, judgment, order, writ, decree, common law,
injunction or other authorization in effect on the date hereof or at a previous time, relating to (a) emissions,
discharges, releases or threatened releases of Hazardous Materials into the natural environment, including into
ambient air, soil, sediments, land surface or subsurface, buildings or facilities, surface water, groundwater,
publicly-owned treatment works, septic systems or land; (b) the generation, treatment, storage, disposal, use,
handling, manufacturing, transportation or shipment of Hazardous Materials; (c) occupational health and safety;
or (d) otherwise relating to the pollution of the environment, solid waste handling treatment or disposal, operation,
remediation or reclamation of oil and gas operations or mines, or protection of environmentally sensitive areas.

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended.

"ERISA Affiliate" means any entity which is (or at any relevant time was) a member of a "controlled
group of corporations" under "common control" or in "an affiliated service group" with any Acquired Company or
Affiliate, within the meaning of Section 414(b), (c) or (m) of the Code.
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"ERISA Affiliate Liability" means any actual or contingent obligation, liability or expense of any of any
Acquired Company or ERISA Affiliate or in respect of any employee benefit plan under any statute or regulation
that imposes liability on a so-called "controlled group" or similar basis (as used in Sections 52 and 414 of the Code
or the Coal Industry Retiree Health Benefit Act of 1992, as amended), including as a result of being an ERISA
Affiliate or successor prior to the Closing Date with respect to any other Person.

"Escrow Agent" means Bank of America, N.A., in its capacity as escrow agent under the Escrow
Agreement.

"Escrow Agreement" means the escrow agreement to be executed by Seller, Purchaser and the Escrow
Agent substantially in the form of Exhibit A attached hereto.

"Estimated Cash Statement" has the meaning specified in Section 2.3(b).
"Estimated Working Capital Statement" has the meaning specified in 2.3(a).

"Foreign Official" means any foreign government official, any official of a political party in a foreign
country or any candidate for political office in a foreign country, and any employee of a company which is owned
directly or indirectly in whole or in part by a foreign government.

"Fundamental Representations" means the representations set forth in Sections 4.1 (Authority), 4.2
(Validity and Binding Effect), 4.3 (Noncontravention), 4.5 (Title to the Membership Interests), 4.6 (Organization),
4.7 (Investments), 4.10 (Capital Structure), 4.11 (Indebtedness) and 4.13 (Brokers).

"Funded Indebtedness" means Indebtedness described in clauses (a), (b), (c), (d), (e), (g), (h) and (i) of
the definition of "Indebtedness" appearing in this Section 1.1.

"GAAP" means generally accepted accounting principles in effect from time to time, as recognized by
the U.S. Financial Accounting Standards Board (or any generally recognized successor), consistently applied
throughout the periods involved.

"Government Bid" means any bid, offer, proposal or response to solicitation which, if accepted or
awarded, would result in the establishment of a Government Contract.

"Government Contract" means any Company Contract, including any subcontract, teaming agreement
or arrangement, joint venture, basic ordering agreement, blanket purchase agreement, letter agreement, purchase
order, delivery order, task order, grant, cooperative agreement, change order or other commitment or funding
vehicle with (i) any Governmental Authority, (ii) any prime contractor to any Governmental Authority or (ii1) any
subcontractor with respect to any Company Contract described in clause (1) or (i1).

"Governmental Authority" means any national, state, county or municipal government, domestic or
foreign, any agency, board, bureau, commission, court, department or other instrumentality of any such
government, or any arbitrator in any case that has jurisdiction over Purchaser, Seller or any Acquired Company, as
the case may be, or any of its properties or assets.

"Hazardous Material" means (a) any "hazardous substance," as defined by Environmental Law; (b) any
"hazardous waste" or "solid waste," in either case as defined by Environmental Law; (c) any solid, hazardous,
dangerous or toxic chemical, material, waste or substance, within the meaning of and regulated by any
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Environmental Law; (d) any radioactive material, including any naturally occurring radioactive material, and any
source, special or byproduct material as defined by Environmental Law; (e) any asbestos
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or any asbestos-containing materials in any form or condition; (f) any polychlorinated biphenyls in any form or
condition; or (g) petroleum, petroleum hydrocarbons, or any fraction or byproducts thereof.

"Holdback Escrow Account" means the account established pursuant to the terms of the Escrow
Agreement to serve as security for indemnification claims made by Purchaser or Purchaser's related persons under
this Agreement.

"Holdback Escrow Amount" means $4,600,000.

"Indebtedness" as applied to any Person means (without duplication) (a) all indebtedness of such Person
for borrowed money, (b) all obligations of such Person evidenced by bonds, debentures, notes or other similar
instruments or debt securities, (c) all indebtedness of such Person created or arising under any conditional sale
or other title retention agreement with respect to property acquired by such Person (even though the rights and
remedies of the seller or lender under such agreement in the event of default are limited to repossession or sale of
such property), (d) all indebtedness of such Person secured by a purchase money mortgage or other Lien to secure
all or part of the purchase price of the property subject to such Lien, (e) all obligations under leases which are, or
are required to be, in accordance with GAAP, recorded as capital leases in respect of which such Person is liable
as lessee, () any liability of such Person in respect of performance bonds, banker's acceptances or letters of credit,
(g) indebtedness under any interest rate, currency or other hedging agreements or swap arrangements, (h) amounts
owing as deferred purchase price for property or services, including all seller notes and "earn-out" payments, and
purchase price adjustment payments and non-competition payments in connection with merger and acquisition
transactions, (1) all interest, fees, prepayment premiums and other expenses (including breakage costs) owed with
respect to any indebtedness, liabilities and/or obligations of the type referred to above (determined through the
Closing Date whether or not actually repaid at Closing), and (j) all indebtedness, liabilities and/or obligations of the
type referred to above which is directly or indirectly guaranteed by such Person or which such Person has agreed
(contingently or otherwise) to purchase, guarantee or otherwise acquire or in respect of which it has otherwise
assured a creditor against loss.

"Indemnified Person" has the meaning specified in Section 9.1.
"Indemnifying Party" has the meaning specified in Section 9.1.

"Intellectual Property Rights" means any and all proprietary and technical information, trade names
(registered and unregistered), trade secrets, patents and patent rights, patent applications, patents pending, service
marks (registered and unregistered), trademarks (registered and unregistered), trademark and service mark
registrations and applications, customer and supplier lists and other information, price lists, advertising and
promotional materials, field performance data, research materials, royalty rights, copyrights, other proprietary
intangibles, computer programs and software, databases, processes, technical know-how, business and product
know-how, engineering and other drawings, plats, surveys, designs, plans, methods, engineering and
manufacturing specifications, technology, inventions, processes, methods, formulas, procedures, literature and
phone numbers, and operating and quality control manuals and data relating to the Business.

"Inventory" means any and all inventories of raw materials, supplies, work in process and finished goods,
whether on hand or on order, including all raw materials and other materials used or consumed in the course of the
Business, labeling and packaging, products or goods ordered or held for shipment or in transit and other finished
products and goods.

"ITAR" means the International Traffic in Arms Regulations.
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"Knowledge" (whether or not capitalized) means the actual knowledge of such individual, after reasonable
investigation, in his or her individual capacity and as an officer, director, manager or employee of any Acquired
Company or Purchaser, as applicable.

"Knowledge Parties" means Seller Representative, Bevan Houston, Greg DiFrank, Robert Wagner, Jim
Hauser, Jeff Richey, Mike Patena, Lauren Houston and Jeff Hutsell.

"Lien" means any lien, mortgage, security interest, pledge, deposit, production payment, restriction,
burden, encumbrance, rights of a vendor under any title retention or conditional sale agreement, or lease or other
arrangement substantially equivalent thereto.

"Material Adverse Effect" means (a) when used with respect to Seller or any Acquired Company, a
circumstance, change, result or consequence that would, or is reasonably likely to, materially and adversely affect
the condition (financial or otherwise), results of operations or business of any Acquired Company (taken as a
whole) or the aggregate value of its assets or liabilities, or would, or is reasonably likely to, materially impair
the ability of any Acquired Company (taken as a whole) to own, hold, develop and operate its assets or would
impair Seller's ability to perform its obligations hereunder or consummate the transactions contemplated hereby;
and (b) when used with respect to Purchaser, a circumstance, change, result or consequence that would, or is
reasonably like to, materially and adversely affect the condition (financial or otherwise), results of operations or
business of Purchaser or any Acquired Company, would, or is reasonably like to, materially impair the ability
of any Acquired Company to own, hold, develop and operate its assets, or would impair Purchaser's ability to
perform its obligations hereunder or consummate the transactions contemplated hereby; provided, however, that
any adverse change, event or development arising from (w) general business or economic conditions, (x) national
or international political or social conditions, including the engagement by the United States in hostilities, whether
or not pursuant to the declaration of a national emergency or war, or the occurrence of any military or terrorist
attack upon the United States, or any of its territories, possessions, or diplomatic or consular offices or upon any
military installation, equipment or personnel of the United States, (y) financial, banking or securities markets
(including any disruption thereof and any decline in the price of any security or any market index), or (z) changes
in laws shall not be taken into account in determining whether there has been a Material Adverse Effect under
either clause (a) or (b) above unless change, event or development affects any Acquired Company in a substantially
disproportionate manner.

"Membership Interests" means all of the issued and outstanding equity of the Company, including without
limitation all "Interests", "Economic Interests" and "Sharing Ratios", each as defined in the Operating Agreement.

"Objection Period" has the meaning specified in Section 2.3(c).

"Operating Agreement" means the Amended and Restated Operating Agreement of the Company dated
as of January 13, 2014, duly executed by Seller.

"Organizational Documents" means (a) the articles or certificate of incorporation and the bylaws of a
corporation; (b) the partnership agreement and any statement of partnership of a general partnership; (c) the limited
partnership agreement and the certificate of limited partnership of a limited partnership; (d) the certificate of
formation and limited liability company operating agreement of a limited liability company; (e) any charter or
similar document adopted or filed in connection with the creation, formation, or organization of a Person; (f) the
trust agreement, declaration of trust or similar document of a trust and (g) any amendment to any of the foregoing.
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"OSHA" means the Occupational Safety and Health Act of 1970, as amended.
"Parties" has the meaning specified in the introductory paragraph of this Agreement.

"Person" (whether or not capitalized) means any natural person, corporation, company, limited or general
partnership, joint stock company, joint venture, association, limited liability company, trust, bank, trust company,
business trust or other entity or organization, whether or not a Governmental Authority.

"Personal Information" means information about an identifiable individual.
"Pre-Closing Tax Period" has the meaning specified in Section 6.4(b).

"Procurement Laws" means all laws, rules, regulations, orders, writs, decrees or judgments of any
Governmental Authority that apply to a Government Contract or a Government Bid, or that apply to activities
relating to the seeking, obtaining and performing of a Government Contract or a Government Bid, including
activities such as proposal development and submission, negotiations, change orders, accounting, terminations,
claims and audits.

"Purchaser" has the meaning specified in the introductory paragraph of this Agreement.
"Purchaser Claim(s)" has the meaning specified in Section 9.4(b).
"Purchase Price" means $46,000,000, subject to adjustment as set forth in Section 2.3.

"Purchaser Agent" means any director, manager, officer, employee, agent, advisor (including legal,
accounting and financial advisors), Affiliate or other representative of Purchaser.

"RCRA" means the Resource Conservation and Recovery Act, as amended, or any successor statutes or
regulations promulgated thereunder.

"Real Estate Leases" has the meaning specified in Section 4.24(a).

"Reference Rate" means The Wall Street Journal Prime Rate in effect from time to time, which for the
purposes hereof shall mean the Prime Rate of interest published from time to time by The Wall Street Journal in
the "Bond Rates & Yields" section of The Wall Street Journal or in the event that such rate is no longer published
in The Wall Street Journal, a comparable index or interest rate selected by the payee of the interest, and which
rate hereunder shall change as The Wall Street Journal Prime Rate changes with such changes in The Wall Street
Journal Prime Rate to take effect on the date published. For purposes of clarity, the Reference Rate on the last
Business Day prior to the date of this Agreement was 3.50% per annum.

"Related persons" (whether or not capitalized) has the meaning specified in Section 9.1.

"Responsible Officer" means the Chairman, Chief Executive Officer, President, Chief Operating Officer,
Chief Financial Officer or any Vice President of Purchaser.

"Restricted Business" has the meaning specified in Section 6.6(a).

"Restricted Period" has the meaning specified in Section 6.6(a).

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

"Seller Agent" means any director, manager, officer or employee of any Acquired Company, and any
agent, advisor (including legal, accounting and financial advisors) or other representative of Seller.
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"Seller Representative" has the meaning specified in the introductory paragraph of this Agreement.
"Seller" has the meaning specified in the introductory paragraph of this Agreement.

"Stock Pledge Agreement" means that certain Stock Pledge Agreement dated as of June 22, 2012, by and
between the Company and The Rubottom Family Trust dated January 23, 1997.

"Straddle Period" has the meaning specified in Section 6.4(b).

"Tangible Personal Property" means all plant, equipment (including shop and office equipment),
vehicles, machinery, manufacturing and laboratory equipment, testing equipment, gauges, valves, compressors,
tanks, motors, parts, tools, tooling, routers, pumps, controls, materials and supplies, computers, communications
and office equipment, furnishings, furniture and other tangible property owned, leased or used by any Acquired
Company.

"Target Working Capital" means $0.00.
"Tax Returns" has the meaning specified in Section 4.30(a).

"Taxes" means taxes of any kind, levies or other like assessments, customs, duties, imposts, charges
or fees, including income, gross receipts, ad valorem, value added, excise, real or personal property, asset,
sales, use, goods and services, harmonized sales, federal royalty, license, payroll, transaction, capital, net worth
and franchise taxes, estimated taxes, withholding, employment, social security, workers compensation, utility,
severance, production, unemployment compensation, occupation, premium, windfall profits, transfer and gains
taxes or other governmental taxes imposed or payable to the United States or any state, provincial, local or foreign
governmental subdivision or agency thereof, and in each instance such term shall include any installments, interest,
penalties or additions to tax attributable to any such Tax, including penalties for the failure to file any Tax Return
or report, and whether disputed or not.

"Territory" has the meaning specified in Section 6.6(a).

"Third-Party Consent" means the consent or approval of any Person other than Seller, Purchaser, any
Acquired Company or any Governmental Authority.

"WARN Act" means the Worker Adjustment and Retraining Notification Act, as amended.
"Working Capital" means Current Assets minus Current Liabilities at any given date.

1.2 Other Definitional Provisions.

() All references in this Agreement to Exhibits, Schedules, Articles, Sections, subsections
and other subdivisions refer to the corresponding Exhibits, Schedules, Articles, Sections, subsections
and other subdivisions of or to this Agreement unless expressly provided otherwise. Titles appearing
at the beginning of any Articles, Sections, subsections or other subdivisions of this Agreement are for
convenience only, do not constitute any part of this Agreement, and shall be disregarded in construing the
language hereof.

(b) Exhibits and Schedules, including the Disclosure Schedule, to this Agreement are
attached hereto and by this reference incorporated herein for all purposes.

10

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

(©) The words "this Agreement," "herein," "hereby," "hereunder" and "hereof," and words
of similar import, refer to this Agreement as a whole and not to any particular subdivision unless expressly
so limited. The words "this Article," "this Section" and "this subsection," and words of similar import,
refer only to the Article, Section or subsection hereof in which such words occur. The word "or" is not
exclusive, and the word "including" (in its various forms) means including without limitation.

(d) Pronouns in masculine, feminine or neuter genders shall be construed to state and include
any other gender, and words, terms and titles (including terms defined herein) in the singular form shall be
construed to include the plural and vice versa, unless the context otherwise requires.

(e) Unless otherwise indicated, references herein to money or cash refer to the legal currency
of the United States of America.

ARTICLE IT
PURCHASE AND SALE

2.1 Purchase and Sale. At the Closing, upon the terms and subject to the conditions contained herein,
Seller shall sell, transfer, assign, convey and deliver to Purchaser, and Purchaser shall purchase, accept and acquire
from Seller, the Membership Interests.

2.2 Purchase Price. In full consideration for the Membership Interests, Purchaser shall pay (or cause to
be paid) the following amounts at the Closing:

(a) Purchaser shall pay to Seller an amount, in cash by bank wire transfer of immediately
available funds, equal to the Purchase Price less (i) the amount of Closing Indebtedness, (ii) the amount of
Closing Expenses, and (iii) the Holdback Escrow Amount.

(b) If not previously paid by the Company, Purchaser shall pay to the holders of the Closing
Indebtedness the amounts required to satisfy the Closing Indebtedness in full.

(c) If not previously paid by the Company, Purchaser shall pay to the Persons to whom the
Closing Expenses are owed the amounts required to pay the Closing Expenses in full.

(d) Purchaser shall pay an amount equal to the Holdback Escrow Amount into escrow with the
Escrow Agent pursuant to the Escrow Agreement.

2.3 Adjustment to Purchase Price.

(a) The Purchase Price was determined based on the assumption that the Working Capital at the
Closing Date will be equal to the Target Working Capital. At least three Business Days prior to the Closing
Date, Seller shall provide to Purchaser an estimated statement showing Current Assets, Current Liabilities
and Working Capital (the "Estimated Working Capital Statement"). The Parties agree that the Estimated
Working Capital Statement shall include a Current Liability in the amount of $13,533.00 for accrued paid
time off sick bank liabilities. If the amount of Working Capital reflected on the Estimated Working Capital
Statement exceeds the Target Working Capital, the Purchase Price payable at the Closing shall be adjusted
upward by the amount of such excess. If the amount of Working Capital reflected on the Estimated Working
Capital Statement is less than the Target Working
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Capital, the Purchase Price payable at the Closing shall be adjusted downward by the amount of such
deficiency.

(b) The Purchase Price was determined based on the assumption that Closing Cash will be equal
to the Cash Target. At least three Business Days prior to the Closing Date, Seller Representative shall
provide to Purchaser an estimated statement showing Closing Cash (the "Estimated Cash Statement").
If the amount of Closing Cash reflected on the Estimated Cash Statement exceeds the Cash Target, the
Purchase Price payable at the Closing shall be adjusted upward by the amount of such excess.

(c) Within 75 days after the Closing Date, Purchaser will prepare and provide to Seller
Representative the Closing Balance Sheet as well as a statement showing a calculation of Working Capital
and Closing Cash as reflected on the Closing Balance Sheet. The Parties agree that such calculation of
Working Capital shall include a Current Liability in the amount of $13,533.00 for paid accrued time off sick
bank liabilities. If Seller Representative objects to Purchaser's calculation of Working Capital or Closing
Cash as reflected in the Closing Balance Sheet, Seller Representative shall deliver to Purchaser within 10
days after receipt of the Closing Balance Sheet (the "Objection Period"), a written statement describing
their objections thereto. In the event that Seller Representative fails to deliver such written statement
prior to the expiration of the Objection Period, the Closing Balance Sheet shall be final, conclusive and
binding upon the Parties. In the event that Seller Representative delivers such written statement prior to the
expiration of the Objection Period, Seller Representative and Purchaser will use all reasonable efforts to
resolve any dispute. If a final resolution is not obtained within 30 days after Seller Representative delivered
such written notice, either Seller Representative or Purchaser may submit any remaining disputes for
resolution to the Arbitrating Accountants, which firm shall resolve such dispute within 30 days following
its selection. The Arbitrating Accountants' determination of Working Capital and Closing Cash shall be
final, conclusive and binding upon the Parties. Seller Representative, Seller and Purchaser shall cooperate
with the Arbitrating Accountants in all respects, including providing the Arbitrating Accountants with all
work papers and back-up materials used in preparation and review of their calculations of Working Capital.
The fees, expenses and costs of the Arbitrating Accountants shall be borne equally by Seller and Seller
Representative, on the one hand, and Purchaser on the other hand.

(d) Within 10 days after the earliest of (i) the expiration of the Objection Period, in the event
no objection has been made, (ii) the mutual resolution of any dispute, in the event an objection has been
made, or (iii) the delivery of the final calculation of Working Capital by the Arbitrating Accountants,
the following shall occur: (A) Purchaser shall pay to Seller the amount by which Working Capital, as
reflected on the Closing Balance Sheet, exceeds the Working Capital reflected in the Estimated Working
Capital Statement, or Seller shall pay to Purchaser the amount by which Working Capital, as reflected on
the Closing Balance Sheet, is less than the Working Capital reflected in the Estimated Working Capital
Statement, and (B) Purchaser shall pay to Seller the amount by which the Closing Cash reflected in the
Closing Balance Sheet exceeds its Closing Cash reflected in the Estimated Cash Statement, or Seller shall
pay to Purchaser the amount by which the Closing Cash reflected on the Closing Balance Sheet is less than
the Closing Cash reflected in the Estimated Cash Statement. Any such payment shall be with interest from
the Closing Date until payment at a rate per annum equal to the Reference Rate in effect on the Closing
Date. In any such case, the amount of such payment, if any, shall be treated as an adjustment to the Purchase
Price.
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(e) The Purchase Price shall be further subject to a downward adjustment by the amount of all
Funded Indebtedness of the Acquired Companies as of the Closing Date not reflected (i) in the calculation
of Working Capital, (i1) in the payments of Closing Indebtedness pursuant to Section 2.2(b), or (iii) in the
payments of Closing Expenses pursuant to Section 2.2(c¢).

(f) On or before June 30, 2017, Purchaser shall pay Seller an amount equal to all warranty
reserves on the Closing Balance Sheet attributable to any warranty periods that expired since the date of
the Closing Balance Sheet, net of any warranty expenses that were incurred prior to the expiration of such
warranty periods. Such payment shall constitute an upward adjustment to the Purchase Price. On or before
June 30, 2017, Seller shall pay Purchaser an amount equal to all warranty obligations on a project incurred
by Purchaser in excess of the warranty reserve included on the Closing Balance Sheet for such project.
Such payment shall constitute a downward adjustment to the Purchase Price.

ARTICLE III
CLOSING

3.1 Closing. The Closing will take place at the offices of Conner & Winters, LLP in Tulsa, Oklahoma,
on December 12, 2016, effective 12:01 am Central Standard Time on such date (the "Closing Date").

3.2 Closing Obligations of Seller. At the Closing, Seller shall deliver to Purchaser:

(a) An assignment of the Membership Interests from Seller to Purchaser, free and clear of any and
all Liens;

(b) All certificates evidencing the Membership Interests, if any, free and clear of any and all
Liens;

(c) All stock certificates evidencing all outstanding shares of common stock of S&R Technical
Services, Inc.;

(d) Evidence, satisfactory to Purchaser in its sole discretion, of releases of all Liens relating to the
Closing Indebtedness outstanding and owing to Arvest Bank and the Closing Indebtedness outstanding and
owing to The Rubottom Family Trust dated January 23, 1997,

(e) Evidence, satisfactory to Purchaser in its sole discretion, of releases of any and all Liens
relating to each Acquired Company's assets, including all Liens listed in section 4.8(a) of the Disclosure
Schedule;

(f) A certificate of the Manager or President, as applicable, of each Acquired Company (other
than Houston Dynamics LLC) providing certified copies of (i) the current Organizational Documents of
such Acquired Company, and (ii) a certificate of good standing from the relevant office in the state or
country in which such Acquired Company was organized or formed, as applicable, dated not earlier than
five Business Days prior to the Closing Date;

(g) All of the minute books and records of each Acquired Company in the possession of Seller or
any Acquired Company;
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(1) A consulting agreement by and between Purchaser and Seller Representative, duly executed by
Seller Representative and in form and substance satisfactory to Purchaser (the "Consulting Agreement");

(j) Retention Agreements by and between the Company and each of the individuals required by
Purchaser in its sole discretion, duly executed by each such individual, and each in form and substance
satisfactory to Purchaser;

(k) The Joinder of Spouse described in Section 10.7;

(I) All Third-Party consents listed in section 4.4 of the Disclosure Schedule;

(m) Evidence, satisfactory to Purchaser in its sole discretion, that the Company's 401(k) plan has
been terminated by resolution of the manager of the Company; and

(n) Such other certificates and documents as may be called for under this Agreement or as
Purchaser shall reasonably request.

(o) A letter agreement duly executed by Greg DiFrank in form and substance satisfactory to
Purchaser, stating that such individual does not own any ownership or equity in, and has no claim to
ownership or equity in, River Food Services, LLC.

3.3 Closing Obligations of Purchaser. At the Closing, Purchaser shall deliver:

(a) To Seller, the Escrow Agent and the Persons described in Section 2.2, as applicable, the
portion of the Purchase Price (subject to the matters described in Sections 2.1 and 2.3) required to be paid
at the Closing pursuant to Section 2.2, by wire transfer in immediately available funds;

(b) To Seller, the Escrow Agreement duly executed by Purchaser and the Escrow Agent;

(c) The Consulting Agreement, duly executed by Purchaser; and

(d) Such other certificates and documents as may be called for under this Agreement or as Seller
shall reasonably request.

3.4 Payoff Letters. At least one Business Day prior to the Closing Date, Seller shall deliver to Purchaser

customary payoff letters with respect to the Closing Indebtedness. Prior to the Closing, Seller shall deliver to
Purchaser payoft letters with respect to the Closing Expenses. Such payoff letters shall contemplate the Closing
Indebtedness and Closing Expenses being repaid in full on or before the Closing Date.

3.5 Wire Transfer Instructions. Any wire transfer instructions pursuant to which Seller is entitled to

receive funds hereunder or under the Escrow Agreement shall be delivered by Seller Representative to Purchaser
or the Escrow Agent, as applicable, at least three Business Days prior to the date on which the applicable wire
transfer is set to occur.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLER
AND SELLER REPRESENTATIVE

Seller and Seller Representative hereby jointly and severally represent and warrant to Purchaser as follows:

4.1 Authority. Seller has full power and authority to execute and deliver this Agreement and to perform
Seller's obligations hereunder. Seller Representative has the personal and lawful capacity to enter into this
Agreement without the need for spousal consent or the consent or authorization of any other Person. No further
action is necessary on the part of Seller or Seller Representative for Seller and Seller Representative to execute and
deliver this Agreement and to consummate and perform Seller's and Seller Representative's obligations hereunder.

4.2 Validity and Binding Effect. This Agreement has been duly executed and delivered by or on behalf
of Seller and Seller Representative and constitutes the legal, valid and binding obligation of Seller and Seller
Representative, enforceable against Seller and Seller Representative in accordance with its terms, except as the
same may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting
the enforcement of creditors' rights generally and general equitable principles, regardless of whether enforceability
is considered in a proceeding at law or in equity.

4.3 Noncontravention. Except as set forth in section 4.3 of the Disclosure Schedule, neither the
execution and delivery of this Agreement, nor the consummation of the transactions contemplated hereby, will (a)
violate any statute, regulation, rule, injunction, judgment, order, decree, ruling, charge, or other restriction of any
Governmental Authority to which Seller or Seller Representative or any Acquired Company is subject; (b) conflict
with, result in a breach of, constitute a default under, result in the acceleration of, create in any Person the right
to accelerate, terminate, modify or cancel, or require any notice or consent under the Organizational Documents
of any Acquired Company or any agreement, contract, lease, license, instrument or other arrangement to which
Seller or any Acquired Company is a party or by which Seller or any Acquired Company is bound or to which any
of their assets are subject; or (c) result in the creation of any Liens, subscriptions, options, warrants, calls, proxies,
commitments or contracts of any kind upon the Membership Interests.

4.4 Consents and Approvals. Except as set forth in section 4.4 of the Disclosure Schedule: (a)
no consent, approval, order or authorization of, registration, declaration or filing with, or permit from, any
Governmental Authority is required by or with respect to Seller or any Acquired Company in connection with the
execution and delivery of this Agreement by Seller and Seller Representative or the consummation by Seller and
Seller Representative of the transactions contemplated hereby; and (b) no Third-Party Consent is required by or
with respect to Seller or Seller Representative or any Acquired Company in connection with the execution and
delivery of this Agreement or the consummation of the transactions contemplated hereby.

4.5 Title to the Membership Interests. The Membership Interests are currently and will be on the
Closing Date held beneficially and of record by Seller free and clear of any Lien, restriction on transfer (other
than any restrictions under federal and state securities laws), option, warrant, purchase right or other contract or
commitment (other than this Agreement). All outstanding equity of each Acquired Subsidiary is currently and will
be on the Closing Date held beneficially and of record by the owner of such equity listed on Section 4.10(b) of the
Disclosure Schedule, free and clear of any Lien, restriction on transfer (other than
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any restrictions under federal and state securities laws), option, warrant, purchase right or other contract or
commitment (other than this Agreement).

4.6 Organization. Each Acquired Company is duly organized, validly existing and in good standing
under the laws of its jurisdiction of incorporation, and has the requisite power and authority to own, lease and
operate its properties and to conduct its business as it is presently being conducted. Each Acquired Company is
duly qualified to do business in each jurisdiction where the character of the properties owned or leased by it or
the nature of its activities makes such qualification necessary. Section 4.6 of the Disclosure Schedule sets forth a
list of (a) the jurisdiction of formation or incorporation of each Acquired Company, (b) each jurisdiction in which
each Acquired Company is licensed or qualified to do business as a foreign entity, and (c) the current directors and
managers, as applicable, and officers of each Acquired Company, including a list of offices held by such officers.
Copies of the Organizational Documents of each Acquired Company have heretofore been delivered to Purchaser,
and such copies are accurate and complete as of the date hereof.

4.7 Investments. Except as set forth in section 4.7 of the Disclosure Schedule: (a) no Acquired
Company owns any subsidiaries or other equity interest in any other corporation, general or limited partnership,
joint venture, limited liability company or other business entity other than subsidiaries and equity interests in
another Acquired Company; and (b) no Acquired Company has conducted any business other than the Business.

4.8 Assets; Tangible Personal Property.

(a) Except as set forth in section 4.8(a) of the Disclosure Schedule, each Acquired Company
has valid and marketable title to all of its properties and assets, both tangible and intangible, free and
clear of any and all Liens. The assets owned by the Acquired Companies constitute all of the property,
rights and assets necessary for the Acquired Companies to own and operate the Business for the same or
similar purposes for which, and in the same or similar manner in which, the Business has been owned and
operated by the Acquired Companies prior to the Closing. The assets of the Acquired Companies are in
good operating condition, order and repair, ordinary wear and tear excepted, subject only to repairs in the
ordinary course of business.

(b) There has been no condemnation, seizure, damage, destruction or other casualty loss (whether
or not covered by insurance) affecting any of the assets of any Acquired Company in any material respect
which has not subsequently been completely repaired, replaced or restored. No Acquired Company has
received notice, and no Knowledge Party has knowledge of any pending, threatened or contemplated
condemnation proceeding affecting any of the assets (or any portion thereof) of any Acquired Company or
of any sale or other disposition of any of any assets (or any portion thereof) of any Acquired Company in
lieu of condemnation.

(c) Section 4.8(c) of the Disclosure Schedule contains a true and complete list of each item of
Tangible Personal Property which any Acquired Company owns or purports to own having a fair market
value of $5,000 or greater. To the knowledge of the Knowledge Parties, no item of Tangible Personal
Property is defective, either in design or manufacture. The Tangible Personal Property is sufficient and
adequate for the conduct by each Acquired Company of its business and operations as currently conducted.
Except as set forth in section 4.8(c) of the Disclosure Schedule, no material capital expenditures are
anticipated by any Acquired Company to replace any item of Tangible Personal Property or to acquire any
new items of personal property, plant or equipment during the six month period after the date hereof.
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4.9 Financial Statements. Set forth in section 4.9 of the Disclosure Schedule are true and correct copies
of (a) the audited consolidated balance sheets of the Acquired Companies as of December 31, 2013, 2014 and
2015, and the consolidated statements of income, equity and cash flows for the Acquired Companies for the fiscal
years then ended; and (b) the unaudited consolidated balance sheets of the Acquired Companies as at September
30, 2016 (the "Balance Sheet Date"), and the unaudited statements of income, equity and cash flows for the
Acquired Companies for the 9-month period then ended (collectively, the "Company Financial Statements").
The Company Financial Statements were prepared in accordance with GAAP and fairly present in all material
respects the consolidated financial position of the Acquired Companies as of their respective dates and the results
of operations, equity and cash flows of the Acquired Companies for the periods presented therein. As of the
date of this Agreement, no Acquired Company has any liability or obligation of any nature (whether absolute,
accrued, contingent or otherwise) except as and to the extent (x) reflected or reserved against in the Company
Financial Statements (y) disclosed in section 4.9 of the Disclosure Schedule, or (z) Accounts Payable incurred in
the ordinary course of business, consistent with past practices, since the Balance Sheet Date. All Accounts Payable
are current except for the disputes with vendors regarding quality of products and/or services set forth in section
4.9 of the Disclosure Schedule. No Acquired Company has engaged in any hedging transactions.

4.10 Capital Structure.

(a) Seller owns all of the outstanding Membership Interests. Except for the Membership Interests,
there are outstanding (a) no securities of the Company or any other Person convertible into or exchangeable
or exercisable for equity interests in the Company; and (b) no subscriptions, options, warrants, calls, rights
(including preemptive rights), commitments, understandings or agreements to which the Company is a
party or by which it is bound obligating the Company to issue, deliver, sell, purchase, redeem or acquire
equity interests in the Company (or securities convertible into or exchangeable or exercisable for equity
interests in the Company) or obligating the Company to grant, extend or enter into any such subscription,
option, warrant, call, right, commitment, understanding or agreement. None of the Membership Interests
are subject to any proxy, voting trust agreement or other contract, agreement, arrangement, commitment or
understanding restricting or otherwise relating to the voting, distribution, disposition or other rights with
respect to the Membership Interests.

(b) Section 4.10(b) of the Disclosure Schedule lists the following for each Acquired Company
other than the Company:

@) The name of such Acquired Company;

(ii) The type and amount of all outstanding equity (including without limitation all
economic and voting rights) of such Acquired Company; and

(iii) The name of the owner of all such equity.

Except for the equity listed in Schedule 4.10(b) of the Disclosure Schedule, there are outstanding
(a) no securities of any Acquired Company or any other Person convertible into or exchangeable or
exercisable for equity interests in such Acquired Company; and (b) no subscriptions, options, warrants,
calls, rights (including preemptive rights), commitments, understandings or agreements to which such
Acquired Company is a party or by which it is bound obligating such Acquired Company to issue, deliver,
sell, purchase, redeem or acquire equity interests in such Acquired Company (or securities convertible into
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option, warrant, call, right, commitment, understanding or agreement. None of the equity listed in Schedule
4.10(b) of the Disclosure Schedule is subject to any proxy, voting trust agreement or other contract,
agreement, arrangement, commitment or understanding restricting or otherwise relating to the voting,
distribution, disposition or other rights with respect to such equity.

4.11 Indebtedness. Except as set forth in the Company Financial Statements or as set forth in section
4.11 of the Disclosure Schedule, and except for Accounts Payable incurred in the ordinary course of business,
there is no Indebtedness of any Acquired Company.

4.12 Absence of Certain Changes or Events. Except as set forth in section 4.12 of the Disclosure
Schedule or in the Company Financial Statements or as specifically contemplated by this Agreement, since the
Balance Sheet Date, the Acquired Companies have operated the Business only in the usual and ordinary course
and consistent with past practices, and no Acquired Company has done any of the following:

(a) discharged or satisfied any Lien or paid any obligation or liability, absolute or contingent,
other than current liabilities incurred and paid in the ordinary course of business and consistent with past
practices;

(b) suffered or permitted any Lien to arise or be granted or created against or upon any of its
assets;

(c) amended its Organizational Documents;

(d) entered into, or permitted any amendment, supplement, modification or termination of, any
Company Contract;

(e) sold, leased, transferred, assigned or otherwise disposed of any assets that, individually or in
the aggregate, had a value at the time of such lease, transfer, assignment or disposition of $5,000 or more,
other than products sold, leased, transferred, assigned or otherwise disposed of in the ordinary course of
business and consistent with past practices;

(f) made any investment in or contribution, advance or loan to any Person (other than investments,
contributions or advances, or commitments with respect thereto, less than $5,000 in the aggregate, made in
the ordinary course of business and consistent with past practices);

(g) paid, loaned or advanced any amounts to, or sold, transferred or leased any of its assets to, or
entered into any other transactions with, any of its Affiliates;

(h) made any material change in any of the accounting principles followed by the Acquired
Companies;

(1) increased benefits or benefit plan costs or changed bonus, insurance, pension, compensation
or other benefit plans or arrangements or granted any increase in wages, salary or other compensation
or made any other change in employment terms to any officers, directors or employees of any Acquired
Company, except for (i) cost of living raises granted to employees of the Company not in excess of 5% in
the aggregate for any such employee and (i1) bonuses paid to Company employees, which bonuses have
been paid by the Company to such employees in full;
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(j) canceled, compromised, waived or released any right or claim (or series of related rights and
claims) involving more than $5,000, individually, or $10,000, in the aggregate;

(k) made any capital expenditures in excess of $5,000, individually, or $10,000, in the aggregate;
(I) suffered any Material Adverse Effect;

(m) suffered any loss, damage, destruction or other casualty (whether or not covered by
insurance) or loss of officers, employees, agents, distributors, independent contractors, customers, or
suppliers or other favorable business relationships which reasonably could be expected to result in a
material adverse change of the kind referred to in clause (1) above;

(n) purchased, redeemed, acquired or retired any Indebtedness, stock or other securities from its
stockholders, or other securityholders or debtholders;

(o) issued any note, bond or other form of Indebtedness or created, incurred, assumed or
guaranteed any Indebtedness for borrowed money or capitalized lease obligations involving more than
$5,000 in the aggregate;

(p) 1ssued, sold or otherwise disposed of any of its capital stock or granted any options, warrants
or other rights to purchase or obtain (including upon conversion, exchange or exercise) any of its capital
stock;

(q) made any loan to, or entered into any other transaction with, any of its directors, officers or
employees outside the ordinary course of business; or

(r) agreed, whether in writing or otherwise, to do any of the foregoing.

4.13 Brokers. None of Seller, Seller Representative or any Acquired Company has incurred any liability
for brokerage fees, finder's fees, agent's commissions, or other similar forms of compensation in connection with
or in any way related to the transactions contemplated by this Agreement.

4.14 Compliance with Laws. Except as set forth in section 4.14 of the Disclosure Schedule: (a) no
Acquired Company is in violation of, or in default under, and no event has occurred that (with notice or the
lapse of time or both) would constitute a violation of or default under any applicable law, rule, regulation, order,
writ, decree or judgment of any Governmental Authority, including without limitation OSHA and any engineering
licensing or permitting requirements in effect on the date hereof or at a previous time; and (b) no investigation or
review by any Governmental Authority with respect to any Acquired Company is pending or, to the knowledge of
the Knowledge Parties, threatened with respect to any Acquired Company or the Business.

4.15 Permits. Section 4.15 of the Disclosure Schedule sets forth a full and complete list of the Company
Permits. The Acquired Companies have obtained and hold all of the Company Permits, and all Company Permits
are in full force and effect. Except as set forth in section 4.15 of the Disclosure Schedule: (a) the Acquired
Companies are in compliance with the terms of the Company Permits; and (b) the Company Permits are adequate
for the lawful ownership, use and operation of the business and assets of the Acquired Companies as currently
owned, used and operated. No event has occurred and no circumstances exist that (with or without the passage of
time or the giving of notice or both) does or could result in (i) a material
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violation of, conflict with or failure on the part of any Acquired Company to comply with the terms of any
Company Permit, or (ii) a revocation, cancellation, suspension or other material impairment or modification of,
any Company Permit. No Acquired Company has received notice regarding any (y) violation of, conflict with, or
failure to conduct its business in compliance with, any applicable law or Company Permit, or (z) any termination,
revocation, cancellation, suspension or other impairment or modification of, any Company Permit.

4.16 Litigation. Except as set forth in section 4.16 of the Disclosure Schedule: (a) no litigation,
arbitration, investigation or other proceeding of any Governmental Authority or any other Person is pending or,
to the knowledge of the Knowledge Parties, threatened against any Acquired Company or any of its assets; (b) no
Acquired Company is subject to any outstanding injunction, judgment, order, decree or ruling; (¢) no Acquired
Company has been notified that any of its engineering designs or products contains any actual or alleged defect
of any nature or that any Person has suffered any personal injury or damage to his, her or its property as a result
of the sale, use, distribution or existence of any such engineering design or product; and (d) during the past
five years no Acquired Company has been a party to any litigation, arbitration or other proceeding. There is no
litigation, proceeding or investigation pending or, to the knowledge of the Knowledge Parties, threatened against
or affecting Seller or any Acquired Company that questions the validity or enforceability of this Agreement or
any other document, instrument or agreement to be executed and delivered by Seller or any Acquired Company in
connection with the transactions contemplated hereby.

4.17 No Restrictions. Except as set forth in section 4.17 of the Disclosure Schedule, no Acquired
Company is a party to (a) any agreement, indenture or other instrument that contains restrictions with respect to the
payment of dividends or other distributions with respect to its capital, except with respect to agreements relating
to the Indebtedness outstanding and owing to Arvest Bank; (b) any financial arrangement with respect to or
creating any Indebtedness to any Person (other than Indebtedness reflected in the Company Financial Statements
or Indebtedness incurred in the ordinary course of business since the Balance Sheet Date, and disclosed in section
4.11 of the Disclosure Schedule); (¢) any guaranty or other contingent liability with respect to any Indebtedness
or obligation of any Person (other than the endorsement of negotiable instruments for collection in the ordinary
course of business); or (d) any agreement, contract or commitment limiting in any respect its ability to compete
with any Person or otherwise conduct business of any line or nature or in any geographical area.

4.18 Environmental Matters. Except as set forth in section 4.18 of the Disclosure Schedule:

(a) Each Acquired Company has conducted its business and owned and operated its assets, and is
conducting its business and operating its assets, in compliance with all Environmental Laws;

(b) No Acquired Company has been notified by any Governmental Authority or other third party
that any of its operations or assets is the subject of any investigation or inquiry by any Governmental
Authority or other third party evaluating whether any material remedial action is needed to respond to a
release of any Hazardous Material or to the improper storage or disposal (including storage or disposal at
off-site locations) of any Hazardous Material;

(¢) No Acquired Company nor, to the knowledge of the Knowledge Parties, any other Person has
filed any notice under any federal, state, provincial or local law indicating that (i) any Acquired Company
is responsible for the improper release into the environment, or the improper storage or disposal, of any
Hazardous Material, or (i1) any Hazardous Material is or has been improperly stored or disposed of upon
any property owned, leased or operated or formerly owned, leased or operated by any Acquired Company;
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(d) No Acquired Company has any material contingent liability in connection with the release
into the environment or the storage or disposal of any Hazardous Material (i) relating to or in connection
with the operation of the Business or any of the assets of any Acquired Company; (ii) on any property
owned, leased or operated by any Acquired Company; or (iii) on any property formerly owned, leased or
operated by any Acquired Company;

(¢) No Acquired Company received any claim, complaint, notice, letter of violation,
environmental protective order, inquiry or request for information involving any matter which remains
unresolved as of the date hereof with respect to any alleged violation of any Environmental Law or
regarding potential liability under any Environmental Law relating to operations or conditions of any
facilities or property (including off-site storage or disposal of any Hazardous Material from such facilities
or property) currently or formerly owned, leased or operated by any Acquired Company;

(f) There are no products in the current product line of any Acquired Company, nor have there
ever been any products in any product line or product offering associated with, manufactured by or sold
by any Acquired Company, that have contained, used or come into contact with any materials made of or
associated with asbestos;

(g) There are no, and there have never been, any real property or facilities owned, leased or
operated by any Acquired Company that have contained or come into contact with any materials made of
or associated with asbestos;

(h) No property now or previously owned, leased or operated by any Acquired Company is listed
on the National Priorities List pursuant to CERCLA or on the CERCLIS or on any other federal, state or
provincial list as a site requiring investigation or cleanup;

(1) There are no sites, locations or operations at which any Acquired Company is currently
undertaking, or has completed, any removal, remedial or response action relating to any disposal or release,
as required by Environmental Laws;

() No Acquired Company is transporting, has transported or is arranging for the transportation of
any Hazardous Material to any location which is listed on the National Priorities List pursuant to CERCLA,
on the CERCLIS, or on any similar federal, state or provincial list or which is the subject of federal, state,
provincial or local enforcement actions or other investigations that may lead to material claims against any
Acquired Company for removal or remedial work, contribution for removal or remedial work, damage to
natural resources or personal injury, including claims under CERCLA or any other Environmental Law;

(k) No Acquired Company owns or operates, and no Acquired Company has owned or operated,
any underground storage tank, treatment, storage or disposal facility under RCRA or any other
Environmental Law, or any solid waste disposal facility; and

(I) Seller has provided to Purchaser true and complete copies of all environmental reports, studies,
data and material correspondence and other material information relating to the environmental condition of
any real property described in section 4.23 of the Disclosure Schedule or any Tangible Personal Property.
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4.19 Intellectual Property. Section 4.19 of the Disclosure Schedule sets forth a complete and accurate
list of all Intellectual Property Rights that are held by the Acquired Companies or that are necessary for the
operation, or continued operation, of the Business or for the ownership and operation, or continued ownership
and operation, of any of the Acquired Companies' assets as presently owned and operated. Except as set forth
in section 4.19 of the Disclosure Schedule: (a) the Acquired Companies hold valid and continuing authority in
connection with the use of such Intellectual Property Rights; (b) the conduct of the Business and the use of the
Intellectual Property Rights do not infringe any intellectual property right or any other proprietary right of any
Person; (c) to the knowledge of the Knowledge Parties, no Person is infringing on the Intellectual Property Rights;
(d) neither Seller nor any Acquired Company has received any written notice from any Person pertaining to or
challenging the right of any Acquired Company to use any of the Intellectual Property Rights; (e) there are no
material intellectual property rights that are necessary for the operation or continued operation of the Business
for which the Acquired Companies do not hold valid and continuing authority in connection with the use thereof;
(f) no Acquired Company owns or uses any Intellectual Property Right pursuant to a license and has not granted
any Person any rights to use Intellectual Property Rights; (g) all former and current employees of each Acquired
Company have executed written agreements with such Acquired Company that assign to such Acquired Company
all rights to any inventions, improvements, discoveries, information or other Intellectual Property Rights; (h) to
the knowledge of the Knowledge Parties, no employee of any Acquired Company is subject to any agreement with
a prior employer or other Person that in any way adversely affects or will adversely affect the Business or the
performance of the employee's duties as an employee; and (i) each Acquired Company has taken all reasonable
precautions to protect the secrecy, confidentiality and value of its trade secrets and other confidential Intellectual
Property Rights.

4.20 Insurance. Section 4.20 of the Disclosure Schedule sets forth a complete and accurate list of all
insurance policies maintained by or for each Acquired Company, along with an indication of which policies are
maintained by each Acquired Company and which are maintained by other Persons for each Acquired Company.
None of such policies or binders was obtained through the use of materially false or misleading information or the
failure to provide the insurer with all information requested in order to evaluate the liabilities and risks insured.
There is no default by any Acquired Company with respect to any provision contained in any such policy or binder,
and no Acquired Company has failed to give any notice or present any claim under any such policy or binder in due
and timely fashion. There are no billed but unpaid premiums past due under any such policy or binder. Section 4.20
of the Disclosure Schedule also sets forth a complete and accurate list of all liability insurance policies maintained
by each Acquired Company during the past five years.

421 Contracts and Agreements. True, accurate and complete copies of each Company Contract that
(1) is a master service agreement, (ii) involves an aggregate amount to be paid by an Acquired Company or paid
to an Acquired Company in excess of $100,000 or (iii) is not terminable at the sole discretion of the applicable
Acquired Company party thereto prior to January 1, 2018, has been uploaded to the virtual data room on or prior
to December 7, 2016, and a complete list of the such Company Contracts residing in such virtual data room has
been included at section 4.21 of the Disclosure Schedule. Except as described in section 4.21 of the Disclosure
Schedule: (a) each Company Contract is valid, binding, in full force and effect and is enforceable in accordance
with its terms; (b) the rights of the Acquired Companies under the Company Contracts are free and clear of all
Liens; (c) each Acquired Company and, to the knowledge of the Knowledge Parties, each counterparty to each
Company Contract, has performed in all material respects all the obligations required to be performed by it under
the Company Contracts; (d) there has been no threatened cancellation or termination of any of the Company
Contracts and there are no outstanding disputes thereunder; (e) each of the Company Contracts is with an unrelated
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third party and was entered into on an arm's-length basis; (f) no event, act or omission has occurred which (with or
without notice, lapse of time or the happening
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or occurrence of any other event) would result in a material default by any Acquired Company thereunder or
would cause the termination thereof; (g) no Acquired Company has received notice of the exercise or attempted
exercise of premature termination, price reduction, market-out, curtailment or force majeure rights by any other
party to a Company Contract and no Acquired Company has submitted a change order under a Company Contract
that is currently pending and unapproved; (h) no Acquired Company is a party to any Tax sharing agreement;
and (i) no Third-Party Consent is required under any Company Contract as a result of or in connection with, and
the enforceability of any Company Contract will not be affected in any manner by, the execution, delivery and
performance of this Agreement.

4.22 Customers and Suppliers. Section 4.22 of the Disclosure Schedule contains a complete and
accurate list of (a) the 10 largest customers of the Acquired Companies (based on 2015 sales), together with
the volume of the sales made to such customers during 2015, and (b) the 10 largest suppliers to the Acquired
Companies (based on 2015 purchases), together with the volume of the purchases made from such suppliers
during 2015. To the knowledge of the Knowledge Parties, none of such customers or suppliers intends to cease
purchasing from, or selling to, any Acquired Company or to materially alter the amount of such purchases or
sales as a result of the transactions contemplated hereby or otherwise. Except for investments(s) in publicly traded
entities (any such investment individually not exceeding one percent of the equity of such entity) or investments
in government bonds or securities, neither Seller nor Seller Representative has any direct or indirect interest in
any competitor, supplier or customer of any Acquired Company or in any person from whom or to whom any
Acquired Company leases any real or personal property, or in any person with whom any Acquired Company has
any contract, agreement, understanding, business arrangement or relationship.

4.23 Real Property. No Acquired Company owns any real property or has any outstanding options or
rights of first refusal to purchase real property and no Acquired Company has owned any real property at any time
during the past five years. The real property currently under lease to the Acquired Companies constitutes all the
interests in real property held for use in connection with, necessary for the conduct of, or otherwise material to,
the business of the Acquired Companies as presently conducted. There are no eminent domain or other similar
proceedings pending or, to the knowledge of the Knowledge Parties, threatened affecting any portion of such
real property. There is no writ, injunction, decree, order or judgment outstanding, nor any action, claim, suit
or proceeding, pending or, to the knowledge of the Knowledge Parties, threatened, relating to the lease, use,
occupancy or operation by any Person of any such real property. The use and operation of such real property in the
present conduct of the business of the Acquired Companies does not violate in any material respect any instrument
of record or agreement affecting such real property. There is no violation of any covenant, condition, restriction,
easement or order of any Governmental Authority having jurisdiction over such property or of any other Person
entitled to enforce the same affecting such real property or the use or occupancy thereof. No damage or destruction
has occurred with respect to any of such real property since the Balance Sheet Date that would, individually or in
the aggregate, have a Material Adverse Effect on any Acquired Company. Such real property currently is in full
compliance with all applicable building, zoning, subdivision and other land use and similar laws affecting such
real property, and no Acquired Company has received any notice of violation or claimed violation of any such law.
No current use by any Acquired Company of such real property is dependent on a nonconforming use or other
governmental approval the absence of which would materially limit the use of such properties or assets held for
use in connection with, necessary for the conduct of, or otherwise material to, the Business.
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4.24 Leases.

(a) Section 4.24 of the Disclosure Schedule contains a true and complete list of all real property
leases, subleases, and licenses to which any Acquired Company is a party or to which any Acquired
Company was a party during the past five years, or for which a right to use or occupy has been granted to
any Acquired Company (collectively, the "Real Estate Leases").

(b) None of the Acquired Companies, or to the knowledge of the Knowledge Parties, any other
party to any of the Real Estate Leases is in default under any such Real Estate Lease nor is there any event,
occurrence, condition or act which, with the giving of notice, the lapse of time or the happening of any
other event or condition, would become a default under such Real Estate Lease.

(c) Seller has made available to Purchaser true, correct and complete copies of all Real Estate
Leases. Each Real Estate Lease creates a good and valid leasehold estate in the leased premises thereby
demised and is in full force and effect with respect to the applicable Acquired Company and, to the
knowledge of the Knowledge Parties, with respect to each other party thereto.

(d) No waiver, indulgence or postponement of any of the applicable Acquired Company's
obligations has been granted by a lessor/landlord under any of the Real Estate Leases.

(e) Allrents, deposits and additional rents due pursuant to such Real Estate Leases have been paid
or will be paid in full through the Closing, and no security deposit or portion thereof has been applied in
respect of a breach or default under such Real Estate Leases that has not been redeposited in full.

(f) None of the terms and conditions of any of the Real Estate Leases will be affected by, nor will
any of the Real Estate Leases be in default as a result of the Closing, and all consents of landlords or other
parties to the Real Estate Leases required in order to complete the Closing have been obtained, and are in
full force and effect.

(g) All necessary licenses, approvals and permits for the occupancy and operation of any leased
premises for use as contemplated by the terms of the Real Estate Lease applicable to such leased premises,
and to carry on business as carried on by an Acquired Company at such leased premises, have been
obtained and are in good standing.

(h) No Acquired Company has received written notice or has any knowledge of any work orders,
deficiency notices or other similar notices of non-compliance issued by any Governmental Authority with
respect to any Real Estate Leases or the leased premises that are the subject thereof that are outstanding or
requiring work or repairs in connection with such leased premises or any part thereof.

4.25 Inventory. The Inventory reflected on the balance sheets of the Acquired Companies included in

the Company Financial Statements, and any other inventory acquired by or for any Acquired Company since the
date thereof: (a) consists of items of a quality, quantity and condition usable or saleable in the ordinary course of
business by the Acquired Companies, except for obsolete, unusable, not readily saleable or below-standard quality
items, all of which have been either written off or written down to net realizable value in the Company Financial
Statements; (b) is free of any defects in workmanship and was manufactured in accordance with applicable
manufacturing and quality control standards and specifications; and (c) is
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saleable at customary gross margins. Except as set forth in section 4.25 of the Disclosure Schedule, all Inventory
of the Acquired Companies is located at facilities leased by the Acquired Companies.

4.26 Employee Benefit Plans.

(a) Section 4.26 of the Disclosure Schedule sets forth a complete and accurate list of all Company
Employee Benefit Plans. Except for the Company Employee Benefit Plans, neither any Acquired Company
nor any ERISA Affiliate has any fixed or contingent liability or ERISA Affiliate Liability with respect to
any employee benefit, pension, welfare or other plan or arrangement, whether or not subject to ERISA.
No bonuses, incentive awards or fringe benefits, other than those listed in section 4.26 of the Disclosure
Schedule or paid to Company employees contemporaneously with the Closing, have been promised to any
employee, director, manager, officer or agent of any Acquired Company or any ERISA Affiliate.

(b) There is no material violation of ERISA with respect to the filing of applicable reports,
documents and notices regarding any Company Employee Benefit Plan with any Governmental Authority
or the furnishing of such documents to the participants or beneficiaries of the Company Employee Benefit
Plans.

(c) With respect to the Company Employee Benefit Plans, there exists no condition or set of
circumstances that could be expected to result in liability under ERISA, the Code or any applicable law or
in any ERISA Affiliate Liability.

(d) With respect to the Company Employee Benefit Plans, individually and in the aggregate, there
are no unfunded benefit obligations which have not been accounted for by reserves, or otherwise properly
footnoted in accordance with GAAP, on the Company Financial Statements.

(e) Except as set forth in section 4.26 of the Disclosure Schedule: (i) neither any Acquired
Company nor any ERISA Affiliate contributes to or has any obligation to contribute to, and has not at any
time contributed to or had an obligation to contribute to, a multiple employer plan, a multiemployer plan
within the meaning of section 3(37) of ERISA or any other plan subject to Title IV of ERISA; (i1) each
Acquired Company and each ERISA Aftiliate have performed all obligations, whether arising by operation
of law or by contract, including ERISA and the Code, required to be performed by it in connection with
the Company Employee Benefit Plans, and, to the knowledge of Seller and the Acquired Companies, there
have been no defaults or violations by any other party to any of the Company Employee Benefit Plans; (iii)
all reports, returns, notices, disclosures and other documents relating to the Company Employee Benefit
Plans required to be filed with or furnished to governmental entities, plan participants or plan beneficiaries
have been timely filed or furnished in accordance with applicable law and each Company Employee
Benefit Plan has been administered in compliance with its governing documents; (iv) each of the Company
Employee Benefit Plans intended to be qualified under section 401 of the Code satisfies the requirements of
such section and has received a favorable determination letter from the Internal Revenue Service or relies
on an opinion letter issued by the Internal Revenue Service to a prototype sponsor, regarding such qualified
status and has not been amended, operated or administered in a way which would adversely affect such
qualified status; (v) there are no actions, suits or claims pending (other than routine claims for benefits) or,
to the knowledge of the Knowledge Parties, contemplated or threatened against, or with respect to, any of
the Company Employee Benefit Plans or their assets; (vi) each trust maintained in connection with each
Company Employee Benefit Plan, which is qualified under section 401 of the Code, is tax exempt under
section 501 of the Code; (vii) all contributions required to be made to the Company
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Employee Benefit Plans have been or will be made timely; (viii) no accumulated funding deficiency,
whether or not waived, within the meaning of section 302 of ERISA or section 412 of the Code has been
incurred, and there has been no termination or partial termination of any Company Employee Benefit Plan
within the meaning of section 411(d)(3) of the Code; (ix) no act, omission or transaction has occurred
which could result in imposition on any Acquired Company of (A) breach of fiduciary duty liability
damages under section 409 of ERISA, (B) a civil penalty assessed pursuant to section 502 of ERISA
or (C) a tax imposed pursuant to Chapter 43 of Subtitle D of the Code; (x) there is no matter pending
with respect to any of the Company Employee Benefit Plans before the Internal Revenue Service, the
Department of Labor or the Pension Benefit Guaranty Corporation; (xi) each of the Company Employee
Benefit Plans complies, in form and operation with the applicable provisions of the Code and ERISA;
(xii) neither any Acquired Company nor any ERISA Affiliate has any liabilities or other obligations,
whether actual or contingent, with respect to any Company Employee Benefit Plan, including liability for
post-retirement medical benefits, post-retirement life insurance benefits, COBRA continuation coverage
or severance benefits; (xiii) neither Seller, nor any ERISA Affiliate, nor any Acquired Company nor
any present or former director, manager or officer of, or any employee or other agent of, any Acquired
Company or any ERISA Affiliate has made any written or oral representations or promises to any present
or former director, officer, employee or other agent concerning his or her terms, conditions or benefits of
employment, including the tenure of any such employment or the conditions under which such employment
may be terminated by any Acquired Company, which will be binding upon or enforceable against any
Acquired Company or any ERISA Affiliate after the Closing, and (xiv) no ERISA Affiliate Liability exists
as of the Closing and no ERISA Affiliate Liability will arise after the Closing.

(f) Neither any Acquired Company nor any ERISA Affiliate nor any of the Company Employee
Benefit Plans has any obligation or commitment with respect to retirees.

(g) The Company Employee Benefit Plans have been maintained, in all material respects, in
accordance with their terms and in accordance with all applicable federal and state laws, and neither
any Acquired Company, nor any "party in interest" or "disqualified person" with respect to the Company
Employee Benefit Plans, has engaged in any "prohibited transaction" within the meaning of section 4975
of the Code.

(h) Neither the execution and delivery of this Agreement nor the consummation of the
transactions contemplated hereby will result in any payment becoming due to any employee or group of
employees of any Acquired Company or of any ERISA Affiliate.

(1) True, correct and complete copies of each of the Company Employee Benefit Plans, and
related trusts, if applicable, including all amendments thereto, have been furnished to Purchaser. There has
also been furnished to Purchaser, with respect to each Company Employee Benefit Plan required to file
such report and description, the report on Form 5500 for each of the past three years and the most recent
summary plan description.

(j) Except as set forth in section 4.26 of the Disclosure Schedule, no employee of any Acquired
Company or of any ERISA Affiliate is currently on a leave of absence due to sickness or disability and no
claim is pending or expected to be made by an employee, former employee or independent contractor of
any Acquired Company or of any ERISA Affiliate for workers' compensation benefits.
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4.27 Employment Matters. Except as set forth in section 4.27 of the Disclosure Schedule:
(a) Seller has previously provided to Purchaser a complete and accurate list of:
(1) all employees (whether active or on leave) of the Acquired Companies;

(i1) all current paid agents, consultants, dependent contractors and independent contractors
engaged by the Acquired Companies; and

(i11)) all retirees and terminated employees of the Acquired Companies for which the
Acquired Companies have any benefits responsibility or other continuing or contingent obligation,

together, in each case, with the following for each such Person, his or her: (i) current rate of compensation
(if any); (i1) date of hire; (ii1) age; (iv) title and/or job description; (v) part-time or full-time status;
(vi) accrued and unused vacation days; (vii) accrued and unused sick days; (viii) if on leave, the status
of such leave (including reason for leave and expected return date); (ix) location of employment; (x)
the Acquired Company employing or engaging such Person; and (xi) the terms on which each agent,
consultant, dependant contract and independent contractor is engaged.

(b) Except as set forth in section 4.27 of the Disclosure Schedule:

(1) No Acquired Company is subject to or obligated under any consulting, employment,
severance, termination or similar arrangement or any employee benefit, incentive or deferred
compensation plan with respect to any Person, or any bonus, profit sharing, pension, stock option,
stock purchase or similar plan or other arrangement or other fringe benefit plan entered into or
maintained for the benefit of its employees or any other Person; and

(1)) No employee of any Acquired Company or any other Person owns, or has any right
granted by any Acquired Company to acquire, any interest in any of the assets or the business of
any Acquired Company.

(c) All amounts due or accrued due for: (i) all salary, wages, bonuses, commissions, vacation
with pay, sick time and any other remuneration; (ii) severance or termination pay; and (iii) benefits under
Company Employee Benefit Plans have either been paid to employees or, to the extent such amounts have
not been paid, are properly reflected in the books and records of the Acquired Companies or the Company
Financial Statements and will constitute Current Liabilities.

(d) Section 4.27 of the Disclosure Schedule contains a true and correct list of all collective
bargaining agreements and other labor agreements affecting an Acquired Company and/or any of their
employees. Except as set forth in section 4.27 of the Disclosure Schedule: (i) such agreements are in full
force and effect, (i1) no Acquired Company is in breach or default under any of such agreements, and (iii)
there is no pending or, to the knowledge of the Knowledge Parties, threatened labor dispute, grievance,
strike or work stoppage by any employees of the Acquired Companies.

(e) The Acquired Companies are in compliance with all laws, rules, regulations and orders
relating to the employment of labor with respect to employees, including all laws, rules, regulations and
orders relating to wages, hours, overtime, discrimination, sexual harassment, civil rights, safety
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and health, workers' compensation and the collection and payment of withholding or social security Taxes
and similar Taxes.

(f) At no time since 2010 has any Acquired Company laid-off, or reduced the working hours of,
its full time employees in such a manner that such Acquired Company is or has been in violation of the
WARN Act.

4.28 Sales Representatives, Agents, Dealers and Distributors. Except as set forth in section 4.28 of the
Disclosure Schedule, no Acquired Company is a party to any contract or agreement with any Person under which
(a) such other Person is a sales agent, representative, dealer or distributor of any of the products or services of
any Acquired Company, which by its terms cannot be terminated at will or on not more than 30 days' prior notice
without requiring a payment as a result of termination, and there has been no change in the rate of compensation
paid or payable to any such Person since the Balance Sheet Date; or (b) any Acquired Company is a sales agent,
representative, dealer or distributor of any of the products or services of such Person, there has been no change in
the rate of compensation paid or payable to any Acquired Company by any such Person since the Balance Sheet
Date and all such contracts and agreements are fully assignable to Purchaser without the consent of such Person.

4.29 Accounts Receivable. Except as provided in Section 4.29 of the Disclosure Schedule (i) all of the
accounts, notes and loans receivable that have been recorded on the books of any Acquired Company are bona
fide and represent accounts receivable validly due for goods sold or services rendered in the ordinary course of
business, and (ii) such accounts, notes and loans receivable are good and collectible in the ordinary course of
business at the recorded amounts thereof, net of any applicable allowances for doubtful accounts reflected in the
Company Financial Statements.

4.30 Taxes. Except as set forth in section 4.30 of the Disclosure Schedule:

(a) Each Acquired Company has (i) timely filed all federal, state, foreign and local returns,
declarations, reports, estimates, information returns and statements required to be filed by it or on its
behalf with respect to any Taxes ("Tax Returns"); (ii) timely paid all Taxes that are due and payable for
which such Acquired Company may be liable, including any applicable sales taxes in states in which such
Acquired Company sells its products; (iii) complied with all applicable laws, rules and regulations relating
to the payment and withholding of Taxes; and (iv) timely withheld from employee wages and paid over to
the proper Governmental Authorities all amounts required to be so withheld and paid over;

(b) There are no Liens on any of the assets of any Acquired Company for unpaid Taxes other than
Liens for Taxes not yet due and payable;

(c) No audits or other administrative or court proceedings are presently pending with regard to
any federal, state, local or foreign Taxes for which any Acquired Company may be liable;

(d) There are no outstanding subpoenas or requests for information by any taxing authority with
respect to any Taxes and no agreements in effect to extend the time to file any material Tax Return or
the period of limitations for the assessment or collection of any material Taxes for which any Acquired
Company may be liable;
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(e) Seller has made available to Purchaser complete copies of all Tax Returns filed by any
Acquired Company with respect to any Taxes and all tax audit reports, work papers, statements of
deficiencies, and closing or other agreements with respect thereto with respect to tax years 2013, 2014 and
2015;

(f) The books and records of each Acquired Company, including the Tax Returns, contain
accurate and complete information with respect to all material tax elections in effect with respect to such
Acquired Company; and

(g) No Acquired Company has entered into any compensatory agreements which would result in
a nondeductible expense pursuant to section 280G of the Code.

431 Warranties, Orders, Commitments and Returns. Section 4.31 of the Disclosure Schedule sets
forth a list of outstanding warranties given by each Acquired Company. No other or additional outstanding
warranty has been given in connection with the sale of products or services. Except as set forth in section 4.31
of the Disclosure Schedule: (a) all accepted and unfilled orders for the sale of products and the performance of
services entered into by any Acquired Company and all outstanding contracts or commitments for the purchase
of supplies, materials and services were made in bona fide transactions in the ordinary course of business; (b)
there are no warranty claims against any Acquired Company; (c¢) there are no pending or, to the knowledge of the
Knowledge Parties, threatened claims with respect to any product warranty or product return; (d) there have been
no product recalls issued by any Acquired Company; and (e) no Acquired Company has any liability with respect
to any warranty, whether known or unknown, absolute, accrued, contingent or otherwise and whether due or to
become due.

4.32 Absence of Certain Business Practices. No Acquired Company and none of their respective
partners, officers, directors, managers, employees or agents or any other Person acting on any of their behalf,
has, directly or indirectly, given or agreed to give any gift or similar benefit (other than with respect to bona fide
payments for which adequate consideration has been given) to any customer, supplier, governmental employee or
other Person who is or may be in a position to help or hinder the business of any Acquired Company (or assist any
Acquired Company in connection with any actual or proposed transaction) (a) which might subject any Acquired
Company to any damage or penalty in any civil, criminal or governmental litigation or proceeding; (b) which,
if not continued in the future, would have a Material Adverse Effect on any Acquired Company or which might
subject any Acquired Company to suit or penalty in any private or governmental litigation or proceeding; or (c)
for establishment or maintenance of any concealed fund or concealed bank account.

4.33 FCPA. No Acquired Company has done any of the following: (a) except as disclosed in Section 4.33
of the Disclosure Schedule, ceased conducting business for any reason in any foreign country in the last five years;
(b) employed or engaged any employees, agents, consultants or distributors who hold any foreign government
positions or serve on any boards of directors of foreign government-owned entities; (c) been the subject of any
bribery, money laundering or anti-kickback investigation by any government authority; (d) conducted an internal
investigation involving allegations of impropriety involving bribery, money laundering or anti-kickback laws;
(e) provided or promised anything of value, including hospitality, entertainment, gifts or trinkets to any Foreign
Official; (f) paid or promised to pay a Foreign Official's travel expenses; (g) engaged or attempted to engage a
Foreign Official to provide services to or for any Acquired Company; (h) made or promised to make any charitable,
social or political contributions in any of the foreign countries in which any Acquired Company operates; or
(1) received from any foreign government authority any grants, tax benefits, rulings or orders. Each Acquired
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4.34 Export Controls. Except as set forth in section 4.34 of the Disclosure Schedule:

(@) No Acquired Company holds any export control, strategic or dual-use goods or embargo
license, agreement, permit, approval or other authorization issued by the U.S. Government or any foreign
governmental authority;

(b) During the past five years, no Acquired Company has engaged in any action which it has
reason to believe may have been in violation of any applicable U.S. or foreign export control law,
regulation, license, executive or other order, approval, permit, license exception or exemption, including
the Export Administration Act, as amended, the Export Administration Regulations, the Arms Export
Control Act, as amended, the ITAR or the embargo and asset control regulations administered by the Office
of Foreign Assets Control;

(c) No Acquired Company is registered or required to be registered under any munitions, defense
or export-related government regime, including the ITAR;

(d) No Acquired Company has any facility that has been granted a security permit or other
clearance for the protection of classified, secret or other sensitive data either in the United States or any
other country and none of the employees of any Acquired Company holds such a security permit or other
clearance;

(e) No Acquired Company holds any U.S. or foreign government contract or subcontract, or
otherwise sells product that has been designed, produced or modified for military end-uses or end-users,
for nuclear power or weapons, for chemical or biological weapons, or for missile or unmanned air vehicles;

(f) No Acquired Company has engaged in any transaction, direct or indirect, during the last five
years with any country that is subject to a United States, United Nations or other embargo or trade sanctions
regime;

(g) No Acquired Company has been notified of any potential violation of any United States,
foreign or United Nations export control, strategic goods, asset control, embargo or antiboycott laws during
the past five years;

(h) To the knowledge of the Knowledge Parties, no Acquired Company has ever been the subject
of any investigation or inquiry by any governmental authority relating to the export control, strategic goods,
defense security, asset control, embargo or antiboycott laws of the United States or any foreign country or
the United Nations; and

(1) No Acquired Company has ever conducted an internal investigation involving allegations of
violations of export control, strategic goods, defense security, asset control, embargo or antiboycott laws of
the United States or any foreign country or the United Nations.

4.35 Government Contracts. Except as provided in Section 4.35 of the Disclosure Schedule, to the
extent any Acquired Company (or any predecessor thereto) is, or at any time within the past ten (10) years has
been, party to any Government Contract or Government Bid, such Acquired Company (or predecessor) is, and at
all times within the past ten (10) years has been, in compliance with applicable Procurement Laws.
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4.36 Conflict Minerals. No Acquired Company has manufactured, contracted to have manufactured for
it, or sold any product that contains a "conflict mineral" as such term is defined in Section 1502 of the Dodd-Frank
Wall Street Reform and Consumer Protection Act.

4.37 Books and Records. All books, records and files of each Acquired Company (a) have been
prepared, assembled and maintained in accordance with usual and customary policies and procedures; and (b)
fairly and accurately reflect the ownership, use, enjoyment and operation by such Acquired Company of its assets
and the Business. The minute book of each Acquired Company contains complete and accurate records of the
actions of the stockholders, members, managers and directors, as applicable, of such Acquired Company.

4.38 Powers of Attorney; Authorized Signatories. Section 4.38 of the Disclosure Schedule lists (a)
the names and addresses of all persons holding powers of attorney on behalf of each Acquired Company; and (b)
the names of all banks and other financial institutions in which each Acquired Company currently has an account,
deposit or safe deposit box, along with the account numbers and the names of all persons authorized to draw on
such accounts or deposits or to have access to such boxes.

4.39 Agreements with Seller. Except as set forth in Section 4.39 of the Disclosure Schedule, there
are no agreements or contracts in existence between Seller or any of such Seller's Affiliates and any Acquired
Company which extend beyond the Closing.

4.40 Foreign Investment (Colombia). Except as disclosed in Section 4.40 of the Disclosure Schedule,
River Consulting Colombia S.A.S. has complied with the applicable law on foreign exchange matters as well as the
filings required by applicable law, including, but not limited to, foreign investment filings before the Colombian
Central Bank in order to register with the Colombian Central Bank the foreign investment in River Consulting
Colombia S.A.S., as well as with all periodic information obligations, if applicable. All foreign investment and
foreign exchange operations in connection with River Consulting Colombia S.A.S. have been duly registered
before the Colombian Central Bank and all foreign exchange periodic information that is required to be delivered
to the Colombian Central Bank or other authorities has been submitted in a timely manner.

4.41 Colombian Database and Data Protection Laws.

(a) River Consulting Colombia S.A.S. has complied in all material respects with the Data
Protection Laws and the privacy policies applicable to River Consulting Colombia S.A.S. in relation to its
individuals Databases.

(b) River Consulting Colombia S.A.S. has not received, in relation to its individuals Databases:

(i)  any enforcement or equivalent notice under the Data Protection Laws;

or

(1) any written or other communication from the relevant Governmental Authority that
it is investigating an allegation that River Consulting Colombia S.A.S. is in breach of the Data
Protection Laws or that it proposes to take, or is considering taking, enforcement action against
River Consulting Colombia S.A.S. under the Data Protection Laws.
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There have not been during the two years prior to the date hereof, any breaches of security that resulted
in the unauthorized disclosure of River Consulting Colombia S.A.S.'s individuals Databases. River
Consulting Colombia S.A.S. has not during the two years prior to the date hereof been required to provide
any notices to data owners or other persons in connection with an unauthorized breach, disclosure or use in
relation to its individuals Databases.

4.42  Jordan. No Acquired Company has any ownership in, nor has any Acquired Company ever formed
or organized, any entity in Jordan or any entity formed or organized in any other jurisdiction with the intention of
such entity doing business in Jordan.

4.43 Delivery of Documents. True and complete copies of all written instruments described or listed on
the Disclosure Schedule have been delivered or made available to Purchaser.

4.44 Disclosure. No representation or warranty of Seller set forth in this Agreement or in any of the
Schedules or Exhibits hereto, or other statement in writing or certificate furnished or to be furnished to Purchaser
by or on behalf of Seller in connection with the transactions contemplated hereby, contains any untrue statement
of a material fact or omits to state a material fact necessary in order to make the statements contained herein or
therein not misleading in light of the circumstances in which they are made. There is no fact (other than matters
of a general economic or political nature which do not affect any Acquired Company uniquely) known to the
Knowledge Parties that has not been disclosed to Purchaser that might reasonably be expected to have or result in
a Material Adverse Effect upon any Acquired Company.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants to Seller as follows:

5.1 Organization. Purchaser (a) is a corporation duly organized, validly existing and in good standing
under the laws of the State of Delaware, and (b) has the requisite power and authority to own, lease and operate its
properties and to conduct its business as it is presently being conducted.

5.2 Authority. Purchaser has full power and authority to execute and deliver this Agreement and to
perform its obligations hereunder. The execution, delivery and performance of this Agreement by Purchaser have
been duly authorized by all necessary corporate and other action, and no further corporate or other action is
necessary on the part of Purchaser for Purchaser to execute and deliver this Agreement and to consummate and
perform its obligations hereunder.

5.3 Validity and Binding Effect. This Agreement has been executed and delivered on behalf of
Purchaser and constitutes the legal, valid and binding obligation of Purchaser, enforceable against Purchaser in
accordance with its terms, except as the same may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting the enforcement of creditors' rights generally and general equitable
principles, regardless of whether enforceability is considered in a proceeding at law or in equity.

5.4 Noncontravention. The execution and delivery of this Agreement do not, and the consummation of
the transactions contemplated hereby and compliance by Purchaser with the provisions hereof will not, conflict
with, result in any violation of or default (with or without notice or lapse of time or both) under, give rise to
a right of termination, cancellation or acceleration of any obligation or to the loss of a material benefit under,
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contract, agreement or instrument applicable to Purchaser; or (¢) any judgment, order, decree, statute, law,
ordinance, rule or regulation applicable to Purchaser or any of its properties or assets.

5.5 Consents and Approvals. Except for the filing of one or more current reports on Form 8-K with
the Securities and Exchange Commission, no consent, approval, order or authorization of, registration, declaration
or filing with, or permit from, any Governmental Authority is required by or with respect to Purchaser in
connection with the execution and delivery of this Agreement by Purchaser or the consummation by Purchaser
of the transactions contemplated hereby. No Third-Party Consent is required by or with respect to Purchaser
in connection with the execution and delivery of this Agreement or the consummation of the transactions
contemplated hereby.

5.6 Litigation. There is no litigation, proceeding or investigation pending or, to the knowledge of John
R. Hewitt and Justin Sheets, threatened against or affecting Purchaser that questions the validity or enforceability
of this Agreement or any other document, instrument or agreement to be executed and delivered by Purchaser in
connection with the transactions contemplated hereby.

5.7 Brokers. Purchaser has not incurred any liability for brokerage fees, finder's fees, agent's
commissions, or other similar forms of compensation in connection with or in any way related to the transactions
contemplated by this Agreement.

5.8 Funding. Purchaser has, or will have at the Closing, available adequate funds in an aggregate amount
sufficient to pay (a) all amounts required to be paid to Seller upon and following the Closing under this Agreement,
and (b) all expenses incurred or which will be incurred by Purchaser in connection with this Agreement and the
transactions contemplated hereby.

5.9 Investment Intent. Purchaser is acquiring the Membership Interests for its own account for
investment and not with a view to, or for sale in connection with, any distribution thereof, except in compliance
with applicable state and federal securities laws.

ARTICLE VI
COVENANTS

6.1 Payment of Expenses. Purchaser and Seller shall each bear its own expenses, and no Acquired
Company shall bear any expenses in connection with the transactions contemplated herein, including all fees and
expenses of agents, representatives, counsel and accountants engaged by it.

6.2 Public Announcements. Purchaser and Seller (acting through Seller Representative) shall consult
with each other before any press release or otherwise making any public statement with respect to the transactions
contemplated by this Agreement and shall not issue any press release or make any such public statement prior
to obtaining the approval of the other; provided, however, that such approval shall not be required where such
release or announcement is required by applicable law, securities regulations or stock exchange rules; and provided
further, that a Party may respond to inquiries by the press or others regarding the transactions contemplated by this
Agreement, so long as such responses are consistent with such Party's previously issued press releases.

6.3 Further Assurances. From time to time after the Closing, each of the Parties will execute and deliver
such further instruments of conveyance and transfer and take such other action as any other Party may reasonably
request in order more effectively to convey and transfer the Membership Interests and to assist in completing the
transactions contemplated by this Agreement.
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6.4 Tax Matters.

(a) Seller shall bear and pay any applicable sales, use, recordation, documentary stamp and/or
other transfer taxes payable in connection with this Agreement. Seller shall be responsible for remitting all
such taxes to the appropriate state agencies. In addition, Seller shall be responsible for any federal or state
income taxes resulting from the transactions contemplated in this Agreement.

(b) In the case of any taxable period that includes (but does not end on) the Closing Date (a
"Straddle Period"), the amount of any Taxes of each Acquired Company based upon or measured by net
income or gain for the Pre-Closing Tax Period will be determined based on an interim closing of the books
as of the close of business on the Closing Date (and for such purpose, the taxable period of any partnership
or other pass-through entity in which such Acquired Company holds a beneficial interest will be deemed
to terminate at such time). The amount of Taxes other than Taxes of each Acquired Company based upon
or measured by net income or gain for a Straddle Period which relate to the Pre-Closing Tax Period will be
deemed to be the amount of such Tax for the entire Taxable period multiplied by a fraction, the numerator
of which is the number of days in the Taxable period ending on the Closing Date and the denominator of
which is the number of days in such Straddle Period. "Pre-Closing Tax Period" means all taxable periods
ending on or before the Closing Date and the portion of any Straddle Period extending through the end of
the Closing Date.

(c) Purchaser, Seller Representative and Seller will cooperate fully, as and to the extent
reasonably requested by the other, in connection with any Tax matters relating to the Acquired Companies
(including by the provision of reasonably relevant records or information). The Party requesting such
cooperation will pay the reasonable out-of-pocket expenses of the other.

(d) Seller will prepare and file all tax returns for the Acquired Companies for all periods ending
on or prior to the Closing Date. Seller will provide Purchaser with copies of and an opportunity to review
each such income tax return a reasonable time prior to the applicable filing deadline and will not file
any such income tax return without the prior consent of Purchaser. Seller acknowledges and agrees that
Purchaser will prepare and file all tax returns for the Acquired Companies for all other periods.

(e) Seller shall not be entitled to and shall not claim any benefit (through Purchase Price
adjustments or otherwise) with respect to any tax refunds or other tax benefits realized by any Acquired
Company after the Closing Date, even if attributable to periods prior to the Closing Date. In addition, Seller
shall not be entitled to and shall not claim any benefit (through Purchase Price adjustments or otherwise)
with respect to any net operating losses incurred by any Acquired Company. Seller shall promptly notify
Purchaser in the event of any Tax deficiency asserted by any taxing authority which relates to or affects
any Acquired Company or the transactions to be effected pursuant to this Agreement.

6.5 Confidentiality. For a period of two years after the date hereof, Seller and Seller Representative shall

hold, and shall cause their Affiliates and the Seller Agents to hold, confidential all information pertaining to the
business or assets of the Acquired Companies which is non-public, confidential or proprietary in nature, except to
the extent (a) such information is of record with any Governmental Authority; (b) such information is or becomes
public knowledge through no action of Seller, Seller Representative any of their Affiliates or any Seller Agent; or
(c) Seller, Seller Representative, any of their Affiliates or any Seller Agent is required by law, securities regulations
or stock exchange rules to disclose.
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6.6 Noncompetition.

(a) Without the prior written consent of Purchaser, for a period of three years commencing on the
Closing Date (the "Restricted Period"), Seller Representative shall not, and shall not permit any of his
Affiliates to, directly or indirectly, (i) engage in or assist others in engaging in a business which is the same
as or similar to any Acquired Company (the "Restricted Business") anywhere in the Territory; (ii) have
an interest in any Person that engages directly or indirectly in the Restricted Business in the Territory in
any capacity, including as a partner, stockholder, member, employee, principal, agent, trustee or consultant;
(i11) cause, induce or encourage any established client, customer, supplier or licensor of any Acquired
Company (including any Person that becomes an established client, customer, supplier or licensor of any
Acquired Company after the Closing), to terminate or modify any such actual or prospective relationship;
or (iv) solicit the sale of goods, services or a combination of goods and services from Persons that are
established customers of any Acquired Company. Notwithstanding the foregoing, Seller Representative
may own, directly or indirectly, solely as an investment, securities of any Person traded on any national
securities exchange if Seller Representative is not a controlling Person of, or a member of a group which
controls, such Person and does not, directly or indirectly, own one percent or more of any class of securities
of such Person. For purposes hereof, the term "Territory" means the following geographic areas:

(1) Tulsa County, Oklahoma and the counties contiguous thereto;

(1)) The portions of the State of Oklahoma not specifically mentioned above;
(ii1)) The portions of the United States not specifically mentioned above; and
(iv) The country of Colombia, South America.

(b) During the Restricted Period, Seller Representative shall not, and shall not permit any of his
Affiliates to, directly or indirectly, hire or solicit any person who is offered employment by any Acquired
Company or is or was employed any Acquired Company during the Restricted Period or at any time during
the six months prior thereto, or encourage any such employee to leave such employment or hire any such
employee who has left such employment, except pursuant to a general solicitation which is not directed
specifically to any such employees.

(c) If Seller Representative breaches, or threatens to commit a breach of, any of the provisions of
this Section 6.6, Purchaser shall have the right and remedy to have such provision specifically enforced by
any court having jurisdiction, it being acknowledged and agreed that any such breach or threatened breach
may cause irreparable injury to Purchaser and that money damages may not provide an adequate remedy
to Purchaser. The foregoing right and remedy shall be (i) independent of the other rights and remedies
available to Purchaser, (i1) severally enforceable, and (iii) in addition to, and not in lieu of, any other rights
and remedies available to Purchaser under law or in equity.

(d) Seller Representative acknowledges that the restrictions contained in this Section 6.6 are
reasonable and necessary to protect the legitimate interests of Purchaser and constitute a material
inducement to Purchaser to enter into this Agreement and consummate the transactions contemplated by
this Agreement. In the event that any covenant contained in this Section 6.6 should ever be adjudicated
to exceed the time, geographic, product or service or other limitations permitted by applicable law in any
jurisdiction, then any court is expressly empowered to reform such covenant,
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and such covenant shall be deemed reformed, in such jurisdiction to the maximum time, geographic,
product or service or other limitations permitted by applicable law. The covenants contained in this Section
6.6 and each provision hereof are severable and distinct covenants and provisions. The invalidity or
unenforceability of any such covenant or provision as written shall not invalidate or render unenforceable
the remaining covenants or provisions hereof, and any such invalidity or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such covenant or provision in any other
jurisdiction.

6.7 Access to Assets, Personnel and Information.

(a) Subject to the Agreed Procedures, from the date hereof until the Closing Date, Seller and
Seller Representative will afford to Purchaser and the Purchaser Agents, at Purchaser's sole risk and
expense, reasonable access to any of the assets, books and records, contracts, employees, representatives,
agents, consultants and facilities of the Acquired Companies and shall, upon request, furnish promptly to
Purchaser, at Purchaser's expense, a copy of any file, book, record, report, contract, permit, correspondence,
or other written information, document or data concerning any Acquired Company that is within the
possession or control of Seller or any Acquired Company. During such period, Seller will make available to
a reasonable number of Purchaser Agents adequate office space and facilities at the principal office facility
of the Company.

(b) At Purchaser's expense, Purchaser and the Purchaser Agents shall have the right to make
an environmental and physical assessment of the assets of the Acquired Companies and, in connection
therewith, shall have the right to enter and inspect such assets and all buildings and improvements thereon
and conduct such tests, examinations, investigations and studies as Purchaser deems necessary, desirable
or appropriate for the preparation of engineering or other reports relating to such assets, their condition
and the presence of Hazardous Materials. Seller Representative shall be provided not less than 48 hours'
prior notice of such activities, and the Seller Agents shall have the right to witness all such tests and
investigations. Seller and Seller Representative shall use reasonable efforts to assist Purchaser in obtaining
permission to conduct such an assessment with respect to any property or facility which was formerly
owned, leased or operated by any Acquired Company. Purchaser shall (and shall cause the Purchaser
Agents to) keep any data or information acquired by any such examinations and the results of any analyses
of such data and information strictly confidential and will not (and will cause the Purchaser Agents not
to) disclose any of such data, information or results to any Person unless otherwise required by law or
regulation and then only after written notice to Seller Representative of the determination of the need for
disclosure. Purchaser shall indemnify, defend and hold Seller, Seller Representative and the Seller Agents
harmless from and against any and all claims to the extent arising out of or as a result of the activities of
Purchaser and the Purchaser Agents with respect to the assets of the Acquired Companies in connection
with conducting such environmental and physical assessment, except to the extent of and limited by the
fault, negligence or willful misconduct of any Seller, Seller Representative or Seller Agent.

(c) Seller and Seller Representative will cause the Seller Agents to cooperate in all reasonable
respects with Purchaser and the Purchaser Agents in connection with Purchaser's examinations, evaluations
and investigations described in this Section 6.7.

(d) Except as required by law or regulation, Purchaser will not (and will cause the Purchaser
Agents not to) use any information obtained pursuant to this Section 6.7 for any purpose unrelated to the
consummation of the transactions contemplated by this Agreement.
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6.8 No Solicitation.

(a) Immediately following the execution of this Agreement, Seller and Seller Representative will,
and will cause the Seller Agents to, terminate any and all existing activities, discussions and negotiations
with third parties (other than Purchaser) with respect to any possible transaction involving the sale of any
material portion of any Acquired Company's assets or the merger or other business combination of any
Acquired Company with or into any such third party or the sale of any stock or other equity interests in any
Acquired Company.

(b) Seller and Seller Representative will not, and will not permit the Seller Agents to, solicit,
initiate or knowingly encourage the submission of any offer or proposal to acquire all or any material
portion of the assets of any Acquired Company, or any stock or other equity interests in any Acquired
Company (other than the transactions contemplated by this Agreement).

6.9 Additional Arrangements. Subject to the terms and conditions herein provided, Seller, Seller
Representative and Purchaser shall take, or cause to be taken, all action and shall do, or cause to be done, all
things necessary, appropriate or desirable under applicable laws and regulations or under applicable governing
agreements to consummate and make effective the transactions contemplated by this Agreement, including using
such Party's reasonable efforts to obtain all necessary waivers, consents and approvals and effecting all necessary
registrations and filings. Seller, Seller Representative and Purchaser shall take, or cause to be taken, all action or
shall do, or cause to be done, all things necessary, appropriate or desirable to cause the covenants and conditions
applicable to the transactions contemplated hereby to be performed or satisfied as soon as practicable. In addition,
if any Governmental Authority shall have issued any order, decree, ruling or injunction, or taken any other action
that would have the effect of restraining, enjoining or otherwise prohibiting or preventing the consummation of the
transactions contemplated hereby, each of Seller, Seller Representative and Purchaser shall use reasonable efforts
to have such order, decree, ruling or injunction or other action declared ineffective as soon as practicable.

6.10 Mutual Cooperation. Seller, Seller Representative and Purchaser shall cooperate with each other,
which cooperation shall include the furnishing of testimony and other evidence, permitting access to employees
and providing information regarding the whereabouts of former employees, as reasonably requested by the other in
connection with the prosecution or defense of any claims or other matters relating to the transaction contemplated
herein; provided, however, that the foregoing shall not apply with respect to claims by Purchaser against Seller
and/or Seller Representative or Seller or Seller Representative against Purchaser.

6.11 Preservation of Files and Records. For a period of seven years after the date of the Closing:
(a) Purchaser shall preserve, or cause the Acquired Companies to preserve, all files and records relating to the
Acquired Companies that are less than seven years old, shall allow Seller or its designees reasonable access to such
files and records and the right to make copies and extracts therefrom at any time during normal business hours
and shall not dispose of any thereof without first offering them to Seller; and (b) Seller shall preserve all files and
records relating to the Acquired Companies that are less than seven years old and that are retained by Seller, shall
allow Purchaser or its designee reasonable access to such files and records relating to the Acquired Companies
as may be in Seller's possession and the right to make copies and extracts therefrom at any time during normal
business hours and shall not dispose of any thereof without first offering them to Purchaser.
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6.12 Conduct of Business. Seller and Seller Representative covenant and agree with Purchaser that,
from the date of this Agreement until the Closing, the Acquired Companies will conduct the Business only in the
ordinary and usual course consistent with past practices. Notwithstanding the preceding sentence, Seller and Seller
Representative covenant and agree with Purchaser that, except as specifically contemplated in this Agreement,
from the date of this Agreement until the Closing, without the prior written consent of Purchaser:

(a) no Acquired Company will (i) acquire any corporation, partnership or other business entity
or any interest therein; (ii) sell, lease or sublease, transfer or otherwise dispose of, mortgage, pledge
or otherwise encumber any assets that have a value at the time of such sale, lease, sublease, transfer,
disposition or encumbrance in excess of $10,000, individually, or $25,000, in the aggregate (other than
sales of products in the ordinary course of business); (iii) make any material loan, advance or capital
contribution to, or investment in, any Person (other than loans or advances in the ordinary course of
business); (iv) enter into any contract not terminable by such Acquired Company upon notice of 30 days
or less and without penalty or other obligation; (v) engage in any transaction or incur any obligation
or liability outside the ordinary course of its business; or (vi) enter into any contract, commitment or
arrangement with respect to any of the foregoing; provided, notwithstanding the foregoing, the Company
may, without the prior consent (written or otherwise) of Purchaser, make distributions of cash to Seller in
such amounts as the Company may determine in its sole discretion;

(b) no Acquired Company will (i) enter into, or otherwise become liable or obligated under or
pursuant to (A) any employee benefit, pension or other plan (whether or not subject to ERISA), (B)
any incentive or deferred compensation plan or arrangement or other fringe benefit plan, except with
respect to any bonuses payable to Company employees, all of which shall be paid by the Company
prior to the Closing Date, or (C) any consulting, employment, severance, termination or similar contract
with any Person, or amend or extend any such plan, arrangement or contract, except with respect to the
Consulting Agreement; (ii) except for payments made pursuant to any Company Employee Benefit Plan,
grant, or otherwise become liable for or obligated to pay, any severance or termination payments, bonuses
or increases in compensation or benefits (other than payments, bonuses or increases that are mandated
by the terms of contracts existing as of the date hereof which are described on section 6.12(a) of the
Disclosure Schedule or that are paid in the ordinary course of business, consistent with past practices, and
not individually or in the aggregate material in amount) to, or forgive any Indebtedness of, any employee,
representative, dealer, distributor or consultant; or (iii) enter into any contract, commitment or arrangement
to do any of the foregoing;

(c) each Acquired Company will keep and maintain accurate books, records and accounts on an
accrual basis consistent with past practices;

(d) no Acquired Company will create, incur, assume or permit to exist any Lien on any of the
assets of such Acquired Company;

(e) each Acquired Company will (i) pay all Taxes, assessments and other governmental charges
imposed upon any of its assets or with respect to its franchises, business, income or assets before any
penalty or interest accrues thereon; (ii) pay all claims (including claims for labor, services, materials and
supplies) that have become due and payable and which by law have or may become a Lien upon any of
its assets prior to the time when any penalty or fine shall be incurred with respect thereto or any such Lien
shall be imposed thereon; and (iii) comply in all material respects with the requirements of all applicable
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laws, rules, regulations and orders of any Governmental Authority, obtain or take all governmental actions
necessary in the operation of its businesses, and comply with
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and enforce the provisions of all contracts of such Acquired Company, including paying when due all
rentals, royalties, expenses and other liabilities relating to its business or assets; provided, however,
that such Acquired Company may contest the imposition of any such Taxes, assessments and other
governmental charges, any such claim, or the requirements of any applicable law, rule, regulation or order
or any contract of such Acquired Company if done so in good faith by appropriate proceedings and if
adequate reserves are established;

(f) each Acquired Company will preserve and keep in full force and effect its legal existence and
material rights and franchises;

(g) each Acquired Company will maintain in full force and effect the policies and contracts of
insurance listed on section 4.20 of the Disclosure Schedule;

(h) neither Seller, Seller Representative nor any Acquired Company will engage in any practice,
take any action or permit any inaction that would cause any of the representations or warranties contained
in ARTICLE IV to become untrue; or

(1) each Acquired Company shall be solely responsible for providing continuation coverage under
the COBRA to all of its employees and former employees, and such employees' and former employees'
beneficiaries, who are entitled to receive such continuation coverage, and shall maintain sufficient health
insurance for such purpose. In addition, Seller shall immediately notify Purchaser in the event that any
Acquired Company terminates or modifies its health insurance policy or policies.

6.13 Inaccuracies in Representations and Warranties. Seller and Seller Representative shall
immediately notify Purchaser of any fact or condition that causes any of Seller's and Seller Representative's
representations and warranties to be untrue or inaccurate or of the failure to comply with any covenant of Seller
and Seller Representative contained herein or of the occurrence of any event that may make satisfaction of the
conditions set forth in Section 7.3(a) or 7.3(b) impossible or unlikely.

6.14 Company 401(k) Plan. Prior to the Closing Date, the Seller Representative shall cause the
Company to take all necessary steps and appropriate actions, including obtaining all required consents, to terminate
the Company's 401(k) plan, effective at least one Business Day prior to the Closing Date, in compliance with
its terms and the requirements of applicable Law, including, without limitation, one hundred percent (100%)
vesting of all participants under the Company's 401(k) plan, making all required contributions through the date of
termination or as soon as reasonably possible thereafter. Purchaser agrees that Seller and Seller Representative
shall have control over post-termination procedures, compliance, resolution of claims and issues arising with
any governmental entity, associated with or related to the Company's 401(k) plans; provided that (a) Seller
Representative complies with the terms of this Section 6.14 and (b) any notice or communication associated with
or related to the Company's 401(k) plan, shall not be issued, sent or communicated without the prior express
written consent of Purchaser. Following the Closing Date, Seller, Seller Representative and Purchaser agree
to cooperate with each other in connection with taking any actions concerning the termination, correction, and
distribution of the assets of the Company's 401 (k) plan.

6.15 Houston Dynamics LLC. Within 30 days following the Closing Date, Seller shall deliver to
Purchaser the current Organizational Documents of Houston Dynamics LLC and a certificate of good standing for
Houston Dynamics LLC from the relevant office in Qatar.

39

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

ARTICLE VII
CONDITIONS

7.1 Conditions to Each Party's Obligation to Close. The respective obligations of each Party to be
performed at the Closing shall be subject to the satisfaction, on or prior to the Closing Date, of the following
conditions:

(a) Filings; Waiting Periods; Approvals. All filings required to be made prior to the Closing
Date with, and all consents, approvals, permits and authorizations required to be obtained prior to the
Closing Date from, any Governmental Authority or other Person in connection with the execution and
delivery of this Agreement and the consummation of the transactions contemplated hereby by Seller, Seller
Representative and Purchaser shall have been made or obtained (as the case may be).

(b) No Injunctions or Restraints. No temporary restraining order, preliminary or permanent
injunction or other order issued by any court of competent jurisdiction or other legal restraint or prohibition,
including legislation, preventing the consummation of the transactions contemplated herein shall be in
effect; provided, however, that prior to invoking this condition, each Party shall have used all reasonable
efforts to have any such decree, ruling, injunction or order vacated, except as otherwise contemplated by
this Agreement.

7.2 Conditions to Obligation of Seller and Seller Representative. The obligation of Seller and Seller
Representative to effect the Closing is subject to the satisfaction of the following conditions, any or all of which
may be waived in whole or in part by Seller:

(a) Representations and Warranties. The representations and warranties of Purchaser set forth
in ARTICLE V shall be true and correct in all material respects (without regard to any materiality or
Material Adverse Effect qualifier contained in such representations and warranties) as of the date of
this Agreement and as of the Closing Date as though made on and as of that time (other than those
representations and warranties that address matters only as of a particular date or only with respect to a
specified period of time, which need only be accurate as of such date or with respect to such period).

(b) Covenants and Agreements. Purchaser shall have performed in all material respects all
covenants and agreements required to be performed by it under this Agreement on or prior to the Closing
Date.

7.3 Conditions to Obligation of Purchaser. The obligation of Purchaser to effect the Closing is subject
to the satisfaction of the following conditions, any or all of which may be waived in whole or in part by Purchaser:

(a) Representations and Warranties. The representations and warranties of Seller and Seller
Representative set forth in ARTICLE IV shall be true and correct in all material respects (without regard
to any materiality or Material Adverse Effect qualifier contained in such representations and warranties) as
of the date of this Agreement and as of the Closing Date as though made on and as of that time (other than
those representations and warranties that address matters only as of a particular date or only with respect to
a specified period of time, which need only be accurate as of such date or with respect to such period).
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(b) Covenants and Agreements. Seller and Seller Representative shall have performed in all
material respects all covenants and agreements required to be performed by them under this Agreement on
or prior to the Closing Date.

(c) No Material Adverse Change. No event or events shall have occurred, or be reasonably
likely to occur, which, individually or in the aggregate, have, or could have, a Material Adverse Effect with
respect to any Acquired Company.

(d) Deliveries. Purchaser shall have received the items to be delivered to it by Seller and/or Seller
Representative pursuant to Section 3.2.

(e) Third-Party Consents. All Third-Party consents listed in section 4.4 of the Disclosure
Schedule shall have been obtained.

ARTICLE VIII
TERMINATION

8.1 Termination Rights. This Agreement may be terminated at any time prior to the Closing Date:
(a) By mutual written consent of all Parties hereto;

(b) By Seller and Seller Representative, or Purchaser, if (i) the Closing has not occurred by
January 31, 2017 (provided, however, that the right to terminate this Agreement pursuant to this clause (i)
shall not be available to any Party whose breach of any representation or warranty or failure to perform any
covenant or agreement under this Agreement has been the cause of or resulted in the failure of the Closing
to occur on or before such date); or (i1) any Governmental Authority shall have issued an order, decree or
ruling or taken any other action permanently restraining, enjoining or otherwise prohibiting the Closing and
such order, decree, ruling or other action shall have become final and nonappealable (provided, however,
that the right to terminate this Agreement pursuant to this clause (ii) shall not be available to any Party until
such Party has used all reasonable efforts to remove such injunction, order, decree or ruling);

(c) By Purchaser if (i) there has been a material breach of any of the representations and
warranties made by Seller and Seller Representative in ARTICLE IV (provided, however, that Purchaser
shall not be entitled to terminate this Agreement pursuant to this clause (i) unless Purchaser has given Seller
and Seller Representative at least 10 days' prior notice of such breach and Seller and Seller Representative
have failed to cure such breach within such 10-day period; or (ii) Seller or Seller Representative has failed
to comply in any material respect with any of its covenants or agreements contained in this Agreement, and
such failure has not been, or cannot be, cured within a reasonable time after notice and a demand for cure
thereof; or

(d) By Seller and Seller Representative if (i) there has been a material breach of any of the
representations and warranties made by Purchaser in ARTICLE V (provided, however, that Seller and
Seller Representative shall not be entitled to terminate this Agreement pursuant to this clause (i) unless
Seller and Seller Representative have given Purchaser at least 10 days' prior notice of such breach and
Purchaser has failed to cure such breach within such 10-day period; or (ii) Purchaser has failed to comply
in any material respect with any of its covenants or agreements contained in this
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Agreement, and such failure has not been, or cannot be, cured within a reasonable time after notice and a
demand for cure thereof.

8.2 Effect of Termination. If this Agreement is terminated by any Party pursuant to the provisions of
Section 8.1, this Agreement shall forthwith become void except for, and there shall be no further obligation under
this Agreement on the part of any Party or its respective Affiliates, directors, managers, officers, stockholders or
equityholders except pursuant to, the provisions of Sections 6.1 and 6.5 and ARTICLE X (which shall continue
pursuant to their terms); provided, however, that a termination of this Agreement shall not relieve Purchaser, on
the one hand, or Seller and Seller Representative, on the other hand, from any liability for damages incurred as
a result of a breach by such Party of its representations, warranties, covenants, agreements or other obligations
hereunder occurring prior to such termination.

ARTICLE IX
INDEMNIFICATION AND THIRD PARTY CLAIMS

9.1 Indemnification. Each of Seller and Seller Representative, jointly and severally, on the one hand,
and Purchaser on the other hand (each an "Indemnifying Party"), hereby agree to indemnify, defend and
hold harmless the other, and their directors, officers, managers, employees, trustees and Affiliates (hereinafter,
collectively, "related persons"), from and against all Claims asserted against, resulting to, imposed upon or
incurred by such Party or such Party's related persons (an "Indemnified Person"), to the extent resulting from:
(a) the inaccuracy or breach of any representation or warranty of the Indemnifying Party contained in or made
pursuant to this Agreement, determined without giving effect to any "materiality" or "Material Adverse Effect"
qualifier contained therein, or (b) the breach of any covenant of the Indemnifying Party contained in or made
pursuant to this Agreement. As used in this ARTICLE IX, the term "Claim" shall include: (x) all debts, liabilities
and obligations; (y) all losses, damages, costs and expenses, including pre- and post-judgment interest, penalties,
court costs and attorneys' fees and expenses; and (z) all demands, claims, actions, costs of investigation, causes of
action, proceedings, arbitrations, judgments, settlements and assessments, whether or not ultimately determined to
be valid.

9.2 Additional Indemnities of Seller and Seller Representative. Seller and Seller Representative
further hereby agree, jointly and severally, to indemnify, defend and hold harmless Purchaser and Purchaser's
related persons, including the Acquired Companies, from and against all Claims asserted against, resulting to,
imposed upon or incurred by Purchaser or its related persons, including the Acquired Companies, with respect to:

(a) liabilities of any kind of any Acquired Company or any of its assets, whether accrued,
contingent or otherwise, arising out of or on account of or with respect to any transaction, event, action or
omission by or involving any Acquired Company, occurring or existing at or prior to the Closing, except (i)
items reflected or reserved against in the Company Financial Statements, and (i) trade obligations incurred
in the ordinary course of business, consistent with past practices, since the Balance Sheet Date;

(b) any Claims attributable to (i) Taxes (or the non-payment thereof) of any Acquired Company
(including Taxes imposed on any Acquired Company with respect to Seller) for all Pre-Closing Tax
Periods, except Taxes reserved for on the Company Financial Statements, and (ii) any Taxes (or the non-
payment thereof) of any Acquired Company (including Taxes imposed on any Acquired Company in
respect of any Seller) imposed as a result of, arising out of, or directly or indirectly relating to any amounts
that are or may become payable to any Seller under this Agreement and the transactions contemplated
hereby;
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(c) any actual or alleged liability for the cleanup or removal of, or for death or injury to person
or property and any other damages or expenses incurred, as a result of the release, emission or discharge
of, any Hazardous Material, hazardous waste, toxic pollutants or other chemical by-products relating to
or affecting any Acquired Company, or the violation of any Environment Law, to the extent such liability
arises out of any matter that occurred or existed on or before the Closing Date;

(d) the matters described in sections 4.8, 4.13, 4.14, 4.16, 4.18 and 4.30 of the Disclosure
Schedule;

(e) any Claim arising in connection with the employment, or service as a director or officer, or
termination of employment, or of service as a director, manager or officer, of any persons in or by any
Acquired Company on or before the Closing Date, including any workmen's compensation claims, any
employee grievances, any liabilities with respect to pension, medical or other employment, director or
officer benefits, including any Company Employee Benefit Plan and any liabilities for accrued vacation,
bonus, deferred compensation or severance payments, or any other form of compensation, arising as a
result of the consummation of the transactions contemplated by this Agreement, and any Claim arising
in connection with any violation of Section 409A of the Code occurring prior to or contemporaneously
with the Closing or as a result of the consummation of the transactions contemplated by this Agreement,
including any payment made in relation thereto;

(f) any claim, obligation or liability (to the extent not reflected or reserved against in the
Company’s Financial Statements) arising in connection with any defect in any engineering design services
provided by, or product manufactured or sold by, any Acquired Company on or prior to the Closing Date;

(g) any Claim arising in connection with or relating to the performance by the Company or any
Acquired Subsidiary of the CALSULCO Agreement on or before the Closing Date; or

(h) all costs and expenses incurred by the Company or any Acquired Company to rectify the
issues described on section 4.40 of the Disclosure Schedule.

9.2A Additional Indemnities of Purchaser. Purchaser further hereby agrees to indemnify, defend and
hold harmless Seller or its related persons, from and against all Claims asserted against, resulting to, imposed upon
or incurred by Seller or its related persons, with respect to:

(a) liabilities of any kind of any Acquired Company or any of its assets, whether accrued,
contingent or otherwise, arising out of or on account of or with respect to any transaction, event, action or
omission by or involving any Acquired Company, occurring or existing after the Closing Date;

(b) any Claims attributable to Taxes (or the non-payment thereof) of any Acquired Company for
all tax periods following the Closing Date;

(c) any actual or alleged liability for the cleanup or removal of, or for death or injury to person
or property and any other damages or expenses incurred, as a result of the release, emission or discharge
of, any Hazardous Material, hazardous waste, toxic pollutants or other chemical by-products relating to
or affecting any Acquired Company, or the violation of any Environment Law, to the extent such liability
arises out of any matter that occurred after the Closing Date;
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(d) any Claim arising in connection with the employment, or service as a director or officer,
or termination of employment, or of service as a director, manager or officer, of any persons in or
by any Acquired Company after the Closing Date, including any workmen's compensation claims, any
employee grievances, any liabilities with respect to pension, medical or other employment, director or
officer benefits, including any Company Employee Benefit Plan and any liabilities for accrued vacation,
bonus, deferred compensation or severance payments, or any other form of compensation, arising as a
result of the consummation of the transactions contemplated by this Agreement, and any Claim arising in
connection with any violation of Section 409A of the Code occurring after the Closing Date; or

(e) any claim, obligation or liability arising in connection with any defect in any engineering
design services provided by, or product manufactured or sold by, any Acquired Company after the Closing
Date, but with respect to a defect in design, only to the extent that such defect in design occurred after the
Closing Date.

9.3 Defense of Third Party Claims. In the event any Claim is asserted against any Indemnified Person
by a third party, the Indemnified Person shall with reasonable promptness notify the Indemnifying Party of such
Claim. If the Indemnified Person does not so notify the Indemnifying Party within 15 days after becoming aware
of such Claim, then the Indemnifying Party shall, if such delay materially prejudices the Indemnifying Party with
respect to the defense of such Claim, be relieved of liability hereunder in respect of such Claim to the extent of the
damage caused by such delay. In any such proceeding, following receipt of notice properly given, the Indemnifying
Party shall be entitled, at its sole discretion, to assume the entire defense of such Claim (with counsel selected by it
which is reasonably satisfactory to the Indemnified Person or Persons), and the Indemnifying Party shall bear the
entire cost of defending such Claim; provided, however, that the Indemnifying Party shall not be entitled to assume
the defense of any such Claim if (a) such Claim relates to or arises in connection with any criminal action, (b)
injunctive or other equitable relief is sought in connection with such Claim, or (c) the Indemnified Person in good
faith determines that the defense of such Claim by the Indemnifying Party would be reasonably likely to result
in the Indemnifying Party having a conflict of interest. With respect to any Claims described in subsections (a)
through (c) of the preceding sentence, (1) the Indemnifying Party shall have the right to participate in such defense,
at its own cost, and (2) the Indemnified Person shall not have the right to settle such Claim without the written
consent of the Indemnifying Party. With respect to any Claim in which the Indemnifying Party has assumed the
defense, the Indemnifying Party shall not have the right to settle any such Claim without the written consent of the
Indemnified Person or Persons, except that the Indemnifying Party may effect a settlement of any such Claim if
the following three conditions are met: (x) there is no finding or admission of any violation of law or any violation
of the rights of any Indemnified Person or Persons and there is no effect on any other Claim that may be made
against the Indemnified Person or Persons; (y) the sole relief provided is monetary damages that are paid in full by
the Indemnifying Party; and (z) the settlement includes, as an unconditional term, the claimant’s or the plaintiff’s
release of the Indemnified Person or Persons, in form and substance reasonably satisfactory to the Indemnified
Person or Persons, from all liability in respect of the Claim. In the event of the assumption of the defense of a
Claim by the Indemnifying Party, the Indemnifying Party shall not be liable for any further legal or other expenses
subsequently incurred by the Indemnified Persons in connection with such defense unless otherwise agreed to in
writing by the Indemnifying Party or as herein provided; provided, however, the Indemnified Persons shall have
the right to participate in such defense, at their own cost.
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9.4 Limit on Indemnity Obligations.

(a) No Indemnified Person shall be entitled to seek indemnification from any Indemnifying
Party pursuant to Section 9.1(a) with respect to any Claim unless such Indemnified Person notifies such
Indemnifying Party of such Claim (i) within eighteen (18) months after the date of the Closing, with respect
to Claims other than those arising from the breach of any Fundamental Representation; (ii) within 90
days after the applicable statute of limitations has expired with respect to Claims arising from a breach of
Section 4.18 (Environmental Matters), Section 4.26 (Employee Benefit Plans), Section 4.27 (Employment
Matters), Section 4.30 (Taxes), Section 4.32 (Absence of Certain Business Practices), Section 4.33 (FCPA)
or Section 4.34 (Export Controls); or (iii) at any time with respect to Claims arising from the breach of any
Fundamental Representation.

(b) If the total amount of all Claims which Purchaser or any of its related persons has the right to
assert against Seller and Seller Representative under Sections 9.1(a) and 9.2 ("Purchaser Claims"), other
than Claims arising from the breach of any Fundamental Representation and Claims arising under Sections
9.2(g) and 9.2(h), does not exceed $150,000 (the "Basket"), then Seller and Seller Representative shall
have no obligation under this ARTICLE IX with respect to any such Claims. If the total amount of all such
Purchaser Claims exceeds the Basket, then Seller’s and Seller Representative’s obligations under Sections
9.1(a) and 9.2 shall be for the amount of the Claims in excess of the Basket.

(c) The obligations of Seller and Seller Representative under Sections 9.1(a) and 9.2, other than
with respect to Claims arising from the breach or inaccuracy of any Fundamental Representation and

Claims arising under Sections 9.2(g) and 9.2(h), shall be limited to an aggregate maximum amount equal
to $6,900,000.

(d) The indemnification provided by Seller and Seller Representative pursuant to this Agreement
shall be on a joint and several basis.

(e) None of the time or monetary limitations contained in this Section 9.4 shall apply to Claims
arising from fraud on the part of any Acquired Company or Seller or Seller Representative in connection
with the transactions contemplated by this Agreement.

(f) Except as specifically set forth herein, the indemnification provisions in this Agreement shall
be without limitation.

(g) An Indemnified Person shall notify each Indemnifying Party in writing and with reasonable
promptness, of any Claim that does not involve a third party. Such notice shall include a description of
any event or fact known to the Indemnified Person that gives rise or may give rise to the Claim by the
Indemnified Person against an Indemnifying Party based on this Article IX. Failure of the Indemnified
Person to provide such notice shall relieve each Indemnifying Party of its obligation to indemnify with
respect to the Claim only to the extent that the Indemnifying Party actually has been prejudiced by the
Indemnified Person’s failure to give notice as required.

(h) Without limiting the effect of any other provision of this ARTICLE IX, for purposes of
calculating the amount of any Claim for which indemnification is provided under this Agreement, there
shall be deducted an amount equal to any insurance proceeds actually received by, or paid for the benefit
of, the Indemnified Person from one or more insurers with respect to such Claim, net of costs and expenses
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relating to the recovery of such insurance proceeds (including, for the avoidance of doubt, deductibles,
premium adjustments and retro-premium adjustments); provided that an
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Indemnified Person shall not be required to pursue any such claim prior to making a claim for
indemnification hereunder (but will give appropriate notices under any policy necessary to preserve claims
under the policy). In any case where an Indemnified Person recovers insurance proceeds from, or receives
the benefit of payments made by, one or more insurers in respect of a Claim with respect to which an
Indemnifying Party has previously indemnified it pursuant to this ARTICLE IX, such Indemnified Person
shall promptly pay over to the Indemnifying Party the amount so recovered, or paid for the Indemnified
Person’s benefit, net of costs and expenses relating to the recovery of such insurance proceeds (including,
for the avoidance of doubt, deductibles, premium adjustments and retro-premium adjustments), but not
in excess of any amounts previously paid to the Indemnified Person by such Indemnifying Party. For the
avoidance of doubt, it is agreed that when an insurer makes a payment directly to any Person as a result
of a claim asserted by such Person against an Indemnified Person, such Indemnified Person receives the
"benefit" of such payment.

(i) NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, NO PARTY SHALL
BE LIABLE FOR INDEMNIFICATION FOR PUNITIVE, EXEMPLARY, CONSEQUENTIAL OR
INDIRECT DAMAGES, LOST PROFITS OR LOST BENEFITS, LOSS OF ENTERPRISE VALUE,
DIMINUTION IN VALUE OF ANY BUSINESS, DAMAGE TO REPUTATION OR LOSS TO
GOODWILL, WHETHER BASED ON CONTRACT, TORT, STRICT LIABILITY, OTHER LAW OR
OTHERWISE AND WHETHER OR NOT ARISING FROM ANY OTHER PARTY'S SOLE, JOINT OR
CONCURRENT NEGLIGENCE, STRICT LIABILITY OR OTHER FAULT, other than indemnification
for amounts paid or payable BY SUCH PARTY to third parties in respect of any third party claim for which
indemnification hereunder is otherwise required.

9.5 Other Rights. After the Closing, except for the dispute mechanisms set forth in ARTICLE II, the
indemnification provided in this ARTICLE IX (including all limitations contained herein) shall be the sole and
exclusive remedy of any Person (except with respect to Claims arising from fraud on the part of any Acquired
Company or Seller or Seller Representative in connection with the transactions contemplated by this Agreement
or a matter for which specific performance, injunctive relief or other equitable remedies are available) for the
breach of any representation, warranty, covenant or agreement contained herein.

9.6 Survival. The representations, warranties, covenants and agreements made in this Agreement or in
any certificate or instrument delivered in connection herewith shall be in full force and effect notwithstanding any
investigation made by or disclosure made to any Party, whether before or after the date hereof, shall survive the
execution and delivery of this Agreement, and shall survive the Closing. If an Indemnified Person has submitted
a Claim pursuant to this ARTICLE IX prior to the expiration of any applicable period, such period shall be tolled.
All covenants requiring performance by a Party after the Closing shall survive the Closing in accordance with their
terms.

9.7 INDEMNIFICATION IN CASE OF STRICT LIABILITY OR INDEMNITEE NEGLIGENCE.
THE INDEMNIFICATION PROVISIONS IN THIS ARTICLE IX SHALL BE ENFORCEABLE REGARDLESS
OF WHETHER ANY PERSON (INCLUDING THE PERSON FROM WHOM INDEMNIFICATION IS
SOUGHT) ALLEGES OR PROVES THE CONCURRENT, CONTRIBUTORY OR COMPARATIVE
NEGLIGENCE OF THE PERSON SEEKING INDEMNIFICATION OR THE CONCURRENT STRICT
LIABILITY IMPOSED UPON THE PERSON SEEKING INDEMNIFICATION.
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9.8 Escrow Funds. The escrow funds held pursuant to the Holdback Escrow Account shall be available
for the satisfaction of Claims by Purchaser and/or its related persons pursuant to this ARTICLE IX, provided that
Purchaser and its related persons shall not be limited to satisfying Claims from such escrow funds.
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ARTICLE X
MISCELLANEOUS

10.1 Governing Law; Consent to Jurisdiction; Venue. This Agreement shall be governed by and
construed in accordance with the substantive law of the State of Oklahoma without giving effect to the principles
of conflicts of law thereof. Any action against any Party relating to the foregoing shall be brought in any federal or
state court of competent jurisdiction located in Tulsa County, Oklahoma, and the Parties hereby irrevocably submit
to the exclusive jurisdiction of any such court over any such action. The Parties hereby irrevocably waive, to the
fullest extent permitted by applicable law, any objection that they may now or hereafter have to the laying of venue
of any such action brought in such court or any defense of inconvenient forum for the maintenance of such action.

10.2  Waiver of Jury Trial. THE PARTIES AGREE TO ACCEPT SERVICE OF ANY SUMMONS,
COMPLAINT OR OTHER INITIAL PLEADING MADE IN THE MANNER PROVIDED FOR THE GIVING
OF NOTICES IN THIS AGREEMENT. NOTHING IN THIS SECTION 10.2, HOWEVER, SHALL AFFECT
THE RIGHT OF ANY PARTY TO SERVE SUCH SUMMONS, COMPLAINT OR INITIAL PLEADING
IN ANY OTHER MANNER PERMITTED BY LAW. EACH PARTY HERETO HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF
OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

10.3 Counterparts. This Agreement may be executed in multiple counterparts (including execution by
facsimile or scanned email signature), each of which shall be an original, but all of which together shall constitute
but one and the same instrument.

10.4 Assignment; Binding Effect. Neither this Agreement nor any of the rights, interests or obligations
hereunder shall be assigned by any of the Parties (whether by operation of law or otherwise) without the prior
written consent of the other Parties, except that Purchaser may assign its rights and obligations hereunder to one of
its Affiliates. Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of and
be enforceable by the Parties and their respective successors and assigns.

10.5 Entire Agreement. This Agreement, including the Exhibits and Schedules hereto, and the other
documents and agreements contemplated hereby, constitute the entire agreement among the Parties, and supersedes
any prior understandings, agreements, arrangements and representations between the Parties, written or oral, to the
extent they related in any way to the subject matter hereof.

10.6 Notices. All notices, requests, demands, claims and other communications required or permitted to
be given hereunder shall be in writing and shall be sent by (a) personal delivery (effective upon delivery), (b)
facsimile (c) or portable document format (.pdf) (effective on the next day after transmission), (d) registered or
certified mail, return receipt requested and postage prepaid (effective on the third day after being so mailed), or
(e) overnight courier service (effective when receipted for), in each case addressed to the intended recipient as set
forth below:
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If to Purchaser:

Matrix Service Company

5100 E. Skelly Dr., Ste. 500

Tulsa, OK 74135

Attention: Justin Sheets

Facsimile:

Email: JSheets@matrixservicecompany.com

and

Matrix Service Company

5100 E. Skelly Dr., Ste. 500

Tulsa, OK 74135

Attention: Kenneth L. Erdmann

Facsimile:

Email: KErdmann@matrixservicecompany.com

With a copy to (which shall not constitute notice) to:

Conner & Winters, LLP

4000 One Williams Center
Tulsa, Oklahoma 74172-0148
Attention: Mark Berman
Facsimile: (918) 586-5711
Email: mberman@cwlaw.com

If to Seller or Seller Representative:

C. Douglas Houston

Houston Interests, LL.C

6846 S. Canton Ave, Suite 400
Tulsa, OK 74136-3454

Facsimile: (918)496-4422

Email: cdh@houstoninterests.com

With a copy (which shall not constitute notice) to:

Doerner, Saunders, Daniel & Anderson, LLP
2 W. 20 Street, Suite 700

Tulsa, OK 74103

Attention: H. Wayne Cooper

Facsimile: (918) 925-5228

Email: hwcooper@dsda.com

Purchaser and Seller Representative may change its address for receiving notices by giving written notice of such
change to the other Parties in accordance with this Section 10.6.
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10.7 Spouse. At the Closing, Seller Representative shall cause his spouse to execute and deliver to
Purchaser a Joinder of Spouse attached hereto to evidence such spouse's agreement and consent to be
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bound by the terms and conditions of this Agreement as to such spouse's interest, whether community property or
otherwise, if any, in the Company or any of its Affiliates.

10.8 Enforcement of Agreement. The Parties agree that irreparable damage would occur in the event
that any provision of this Agreement was not performed in accordance with the terms hereof or was otherwise
breached. Accordingly, the Parties hereby agree that each Party shall be entitled to an injunction to prevent a breach
of this Agreement and shall be entitled to specific performance of the terms and provisions hereof in addition to
any other remedy at law or in equity.

10.9 Amendment. This Agreement may be amended by the Parties hereto at any time only by a written
instrument signed on behalf of each such Party.

10.10 Severability. Any term or provision of this Agreement that is invalid or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid or unenforceable the remaining terms and provisions of this Agreement or affecting the validity
or enforceability of any of the terms or provisions of this Agreement in any other jurisdiction. If any provision of
this Agreement is so broad as to be unenforceable, such provision shall be interpreted to be only so broad as is
enforceable.

[Signatures appear on following pages.]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly authorized
representatives as of the date first above written.
"Purchaser"
MATRIX PDM ENGINEERING, INC.

By: /s/John R. Hewitt
Name: John R. Hewitt
Title:  Authorized Signatory

"Seller"

C. Douglas Houston Revocable Trust
u/t/a dated november 21, 2016

By: /s/C. Douglas Houston
Name: C. Douglas Houston
Title: Trustee

"Seller Representative"

/s/_C. Douglas Houston
C. Douglas Houston

Signature Page to Stock Purchase Agreement
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Joinder of Spouse

Nadine Houston, spouse of C. Douglas Houston, joins in the execution and delivery of that certain
Membership Interest Purchase Agreement (the "Purchase Agreement"), dated as of December 12, 2016 (the
"Effective Date"), by and among MATRIX PDM ENGINEERING, INC. ("Purchaser"), C. Douglas Houston
Revocable Trust u/t/a dated november 21, 2016 (the "Seller"), the sole member and equity owner of Houston
Interests, LLC, an Oklahoma limited liability company (the "Company"), and C. DOUGLAS HOUSTON, an
individual and the grantor and the trustee of the Seller (the "Seller Representative"), for the express purpose of (a)
evidencing the undersigned's knowledge of the existence and content of the Purchase Agreement, (b) binding the
undersigned's interest, whether community property or otherwise, if any, in the Company or any of its affiliates,
that has been issued, acquired or otherwise transferred to the undersigned, and (c) agreeing to the provisions of the
Purchase Agreement.

The undersigned is hereby executing this Joinder of Spouse voluntarily and with the full
understanding that Purchaser is executing the Purchase Agreement in reliance on the representations that
the undersigned is making in this Joinder of Spouse. The undersigned represents and warrants that the
undersigned has fully reviewed and understands the Purchase Agreement.

EXECUTED and effective as of the Effective Date.

/s/ Nadine Houston

Nadine Houston
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List of Attachments:

Disclosure Schedule
Exhibit A - Escrow Agreement

Exhibit B - Agreed Procedure
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Exhibit 10

INCREASE AGREEMENT AND THIRD AMENDMENT
TO THIRD AMENDED AND RESTATED CREDIT AGREEMENT

THIS INCREASE AGREEMENT AND THIRD AMENDMENT TO THIRD AMENDED AND RESTATED
CREDIT AGREEMENT (this “Amendment”) is made effective as of December 12, 2016 (the “Effective Date”), among
MATRIX SERVICE COMPANY, a Delaware corporation (the “Company”), the undersigned Canadian Borrowers
(together with the Company, the “Borrowers”), the Lenders, and JPMORGAN CHASE BANK, N.A., as Administrative
Agent (the “Administrative Agent”) for the Lenders, and amends the Third Amended and Restated Credit Agreement dated
as of November 7, 2011, among the Company, the Canadian Borrowers, the Administrative Agent and the Lenders, as
previously amended by (a) the First Amendment to Third Amended and Restated Credit Agreement dated as of March 13,
2014, and (b) the Second Amendment to Third Amended and Restated Credit Agreement dated as of May 3, 2016 (as so
amended, the “Existing Credit Agreement” and, as further amended by this Amendment, the “Credit Agreement”).

The Administrative Agent, the Lenders and the Borrowers agree as follows:

1. Definitions. Capitalized terms used but not defined in this Amendment (including terms used in the
preamble) have the meanings provided in the Existing Credit Agreement.

2. Revolving Commitment Increase.

(a) Pursuant to Section 2.04 of the Existing Credit Agreement, the Aggregate Revolving Loan
Commitments are increased to $250,000,000.00. Each Lender’s Revolving Loan Commitment is as set forth on
the attached Schedule 2.01 to this Amendment, which amends and supersedes Schedule 2.01 to the Existing
Credit Agreement in its entirety. After giving effect to the foregoing Revolving Commitment Increase, there is
$0 in available capacity for any further Revolving Commitment Increases. The maximum aggregate amount of (i)
Canadian Dollar Loans permitted under the Credit Agreement is increased to $50,000,000.00, (ii) Swingline Loans
permitted under the Credit Agreement remains $20,000,000.00, and (iii) Canadian Dollar Swingline Loans permitted
under the Credit Agreement remains $5,000,000.00.

(b) Each Lender consents to the Revolving Loan Commitments set forth on Schedule 2.01 to this
Amendment, to be effective on the Effective Date, and agrees to make allocations among themselves on the Effective
Date so that each Lender’s pro rata share of all outstanding Loans is equal to that Lender’s pro rata share of the
Revolving Loan Commitments (as amended). The reallocation of the Revolving Loan Commitments and Loans
among the Lenders on the Effective Date will be deemed to have been consummated pursuant to an Assignment
and Assumption attached as Exhibit A to the Credit Agreement as if the Lenders had executed an Assignment and
Assumption with respect to the reallocation.

(c) If, as a result of the reallocation effected under this Section 2, any Lender incurs any loss, cost or
expense as a result of any payment of a Eurodollar Loan or CDOR Loan before the last day of the Interest Period
applicable thereto (whether such payment is by the Borrowers or by reallocation of the outstanding Eurodollar Loans
or CDOR Loans) and such Lender makes a request for compensation, the Borrowers shall pay to the Administrative
Agent for the account of such Lender any amounts required to compensate such Lender under Section 2.16 of the
Credit Agreement.

3. Other Amendments to Credit Agreement. The Existing Credit Agreement is further amended as follows:

(a) The following definitions are added to Section 1.01 of the Existing Credit Agreement in the appropriate
alphabetical order:
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(b)

“Acquisition Adjustment Period” means a period elected by the Company by giving notice to the
Administrative Agent, beginning with the purchase price funding date for any Material Acquisition
(or in the case of a series of Acquisitions described in subpart (c) of the definition of Material
Acquisition, the purchase price funding date of the first Acquisition that caused the series of
Acquisitions to qualify as a Material Acquisition) and continuing through the earlier of (a) the last
day of the period of four consecutive fiscal quarters beginning with the fiscal quarter in which
the Material Acquisition occurred, or (b) the Company’s election to terminate the Acquisition
Adjustment Period by giving notice to the Administrative Agent. Following termination of an
Acquisition Adjustment Period, the next Acquisition Adjustment Period may not commence until
the first day of the third fiscal quarter following the fiscal quarter in which the prior Acquisition
Adjustment Period terminated.

“Flood Insurance Laws” means, collectively, (i) the National Flood Insurance Act of 1968 as now
or hereafter in effect or any successor statute thereto, (ii) the Flood Disaster Protection Act of 1973
as now or hereafter in effect or any successor statute thereto, (iii) the National Flood Insurance
Reform Act of 1994 as now or hereafter in effect or any successor statute thereto and (iv) the Flood
Insurance Reform Act of 2004 as now or hereafter in effect or any successor statute thereto, and
(v) the Biggert-Waters Flood Insurance Reform Act of 2012 as now or hereafter in effect or any
successor statute thereto.

“Houston Acquisition” means the Acquisition by the Company or one of its Subsidiaries of all of the
outstanding Equity Interests in, or substantially all assets of, Houston Interests, LLC, an Oklahoma
limited liability company, such Acquisition currently expected to close on or around December 12,
2016.

“Impacted Lender” means Bank of America, N.A.

“Material Acquisition” means each of (a) the Houston Acquisition, (b) any individual Acquisition
by the Company or any of its Subsidiaries in which the aggregate consideration paid for such
Acquisition equals or exceeds $50,000,000.00, and (c) any series of Acquisitions by the Company
and its Subsidiaries in the same fiscal quarter in which the aggregate consideration paid for all such
Acquisitions equals or exceeds $50,000,000.00. Nothing in this definition permits any Acquisition
by the Company or its Subsidiaries not otherwise expressly permitted by this Agreement.

The following is added to the end of Section 5.05 of the Existing Credit Agreement:

With respect to each Mortgaged Property that is located in an area identified by the Federal
Emergency Management Agency (or any successor agency) as a “special flood hazard area” with
respect to which flood insurance has been made available under Flood Insurance Laws, the
Company or its applicable Subsidiary (A) has obtained and will maintain, with financially sound
and reputable insurance companies (except to the extent that any insurance company insuring the
Mortgaged Property ceases to be financially sound and reputable, in which case, the Company shall
(or shall cause its applicable to Subsidiary) to promptly replace such insurance company with a
financially sound and reputable insurance company), such flood insurance in such reasonable total
amount as the Administrative Agent and the Impacted Lender may from time to time reasonably
require, and otherwise sufficient to comply with all applicable rules and regulations promulgated
pursuant to the Flood Insurance Laws and (B) promptly upon request of the Administrative Agent or
the Impacted Lender, will deliver to the Administrative Agent or the Impacted Lender, as applicable,
evidence of such compliance in form and substance reasonably acceptable to the
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Administrative Agent and the Impacted Lender, including, without limitation, evidence of annual
renewals of such insurance.

(©) The following is added to the end of Section 5.11 of the Existing Credit Agreement:

Notwithstanding the foregoing, the Administrative Agent shall not enter into any Mortgage in
respect of any real property acquired by the Company or any of its Subsidiaries until the
Administrative Agent has received written confirmation from the Impacted Lender that flood
insurance due diligence and flood insurance compliance has been completed by the Impacted
Lender (such written confirmation not to be unreasonably conditioned, withheld or delayed). If the
Impacted Lender has not informed the Administrative Agent and the Company of any outstanding
flood diligence requirements by the date that is thirty (30) days after the date on which the
Administrative Agent made available to the Lenders (which may be delivered electronically) the
following documents in respect of such real property: (i) a completed flood hazard determination
from a third party vendor; (ii) if such real property is located in a “special flood hazard area”, (A)
a notification to the Company of that fact and (if applicable) notification to the Company that flood
insurance coverage is not available and (B) evidence of the receipt by the Company of such notice;
and (iii) if such notice is required to be provided to the Company and flood insurance is available
in the community in which such real property is located, evidence of required flood insurance
with respect to any such Mortgage, Impacted Lender will be deemed to have completed its flood
insurance due diligence and flood insurance compliance and to have consented to such Mortgage.

(d) Section 6.14 of the Existing Credit Agreement is amended and restated in its entirety as follows:

SECTION 6.14. Senior Leverage Ratio. The Company will not permit its Senior Leverage Ratio,
determined as of the end of each of its fiscal quarters, to exceed (a) 3.00 to 1.00 during any
Acquisition Adjustment Period, or (b) 2.50 to 1.00 at all other times.

(e) The following is added as a new Section 9.17 to the Existing Credit Agreement:

SECTION 9.17. MIRE Events. Each of the parties to this Agreement acknowledges and agrees
that, if there are any Mortgaged Properties, any increase, extension or renewal of any of the
Revolving Loan Commitments or Loans (but excluding (i) any continuation or conversion of
Borrowings, (ii) the making of any Revolving Loans or Swingline Loans or (iii) the issuance,
renewal or extension of Letters of Credit) shall be subject to (and conditioned upon) (1) the
prior delivery of all flood hazard determination certifications, acknowledgements and evidence of
flood insurance and other flood-related documentation with respect to such Mortgaged Properties
as required by Flood Insurance Law and as otherwise reasonably required by the Administrative
Agent and (2) the Administrative Agent shall have received written confirmation from the Impacted
Lender that flood insurance due diligence and flood insurance compliance has been completed by
the Impacted Lender (such written confirmation not to be unreasonably withheld, conditioned or
delayed).

4. Consent and Waiver. The Administrative Agent and the Lenders (a) consent to the Houston Acquisition,
(b) agree that, the Houston Acquisition will not constitute a Default or Event of Default under Article VII(d) of the Credit
Agreement as a result of Borrowers failing to comply with Section 6.04(h)(vi) of the Credit Agreement, and (c) waive any
Default or Event of Default described in the preceding subsection (b) that would otherwise occur as a result of the Houston
Acquisition.
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5. Houston Acquisition Joinder Documentation and other Related Credit Facility Delivery Requirements. The
Administrative Agent and the Lenders agree that, with respect to the Houston Acquisition, the Borrowers shall have seventy-
five (75) days after consummation of the Houston Acquisition to comply with the requirements of Section 6.04(h)(ix).

6. Effect of this Amendment; Defaults Unaffected. This Amendment is limited precisely as provided and is
applicable only to the provisions of the Existing Credit Agreement and Credit Agreement described above, and is not a
waiver of, amendment to, consent to or modification of any other term or provision of any of the other Loan Documents, or
of any other event, condition, or transaction on the part of the Credit Parties or any other Person. Nothing in this Amendment
will prejudice, act as, or be deemed to be a waiver of any Default or Event of Default or any right or remedy available to
Administrative Agent or any Lender by reason of the occurrence or existence of any Default or Event of Default.

7. Conditions. This Amendment (other than Section 9 below, which is effective immediately upon this
Amendment’s execution and delivery) will be effective as of the Effective Date upon satisfaction of the following conditions:

(a) Administrative Agent’s receipt of an original, facsimile or portable document format (PDF) copy
(followed promptly by originals) of the following, each dated the Effective Date (or, in the case of certificates of
governmental officials, a recent date before the date of the Amendment) and each in form and substance satisfactory
to Administrative Agent and its legal counsel:

1) this Amendment, properly executed and delivered by the Borrowers and the Lenders;

(i) Ratifications of and Amendments to the Existing Guarantees in favor of the Administrative
Agent, properly executed and delivered by the Guarantors;

(iii) Ratifications of and Amendments to the Security Instruments in favor of the Administrative
Agent, properly executed and delivered by the appropriate Credit Parties;

(iv) a Note executed by Borrowers in favor of each Lender requesting a Note;

v) certificates of resolutions or other action, incumbency certificates and/or other certificates of
Authorized Officers of each Credit Party as the Administrative Agent requires evidencing the identity, authority and
capacity of each officer thereof authorized to act as an Authorized Officer in connection with this Amendment and
the other Loan Documents to which such Credit Party is a party;

(vi) a favorable written opinion (addressed to the Administrative Agent and the Lenders and dated
the Effective Date) of Conner & Winters, LLP, counsel for the Borrowers and the Subsidiaries;

(vii) a favorable written opinion (addressed to the Administrative Agent and the Lenders and dated
the Effective Date) of Baker & McKenzie, LLP, special Canadian counsel for the Canadian Borrowers; and

(viii) any other document or instruments requested by the Administrative Agent;

(b) The Borrower’s payment to the Administrative Agent of any fees separately agreed to by Borrowers
and the Administrative Agent; and

(c) If required by the Administrative Agent, the Borrowers’ payment of all fees due to Lenders in
connection with this Amendment and all reasonable fees, expenses and disbursements of any law firm or other
external counsel for Administrative Agent to the extent invoiced, plus counsel’s reasonable estimate of additional
fees, expenses and disbursements to be incurred by it through and after closing of this Amendment (provided that
any estimate will not preclude a final settling of accounts between the Borrowers and
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Administrative Agent). The Administrative Agent’s election to not require Borrowers to pay all such fees and
expenses as a condition to the effectiveness of this Amendment will not excuse Borrower’s obligation to do so
promptly upon the Administrative’ Agent’s demand.

8. Acknowledgment and Ratification; Representations and Warranties. The Borrowers acknowledge and
agree that the Credit Agreement remains in full force and effect. Each Borrower represents and warrants to the Lenders that
as of the date of execution of this Amendment and as of the Effective Date:

(a) the representations and warranties set forth in the Credit Agreement are true and correct in all material
respects as though made on the date hereof, except to the extent that any of them speak to a different specific date, in
which case they are true and correct as of such earlier date, and for purposes of this Amendment the representations
and warranties contained in subsection (a) of Section 3.04 are deemed to refer to the most recent financial statements
furnished by the Borrowers pursuant to clauses (a) and (b) of Section 5.01.

(b) no Default or Event of Default exists;

(¢) no Credit Party owns or has any interest in any “commercial tort claim” (as that term is defined in
12A Okla. Stat. § 1-9-102(a)(13)) that has not been specifically described in a Security Agreement as part of the
Collateral,

(d) each Borrower’s execution, delivery and performance of this Amendment has been duly authorized by
all necessary organizational action and do not and will not contravene the terms of any of the Borrower’s respective
organizational documents, any law or any indenture, loan or credit agreement, or any other material agreement or
instrument to which any Borrower is a party or by which it is bound or to which it or its properties are subject;

(e) no authorizations, approvals or consents of, and no filings or registrations with, any Governmental
Authority or any other Person are necessary for the Borrower’s execution, delivery or performance of this
Amendment or for the Amendment’s validity or enforceability; and

(f) this Amendment constitutes each Borrower’s legal, valid and binding obligation, enforceable against
each Borrower in accordance with its terms, except as limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement of creditors’ rights generally or by equitable principles
relating to enforceability, and by judicial discretion regarding the enforcement of or any applicable laws affecting
remedies (whether considered in a court of law or a proceeding in equity).

9. Releases. As further consideration for Administrative Agent’s and the Lenders’ entry into this Amendment,
each Borrower, for itself and on behalf of all its predecessors, successors, assigns, agents, employees, representatives,
officers, directors, general partners, limited partners, joint shareholders, beneficiaries, trustees, administrators, subsidiaries,
affiliates, employees, servants and attorneys (collectively the “Releasing Parties™), releases and forever discharges the
Administrative Agent and each Lender and their respective successors, assigns, partners, directors, officers, agents, attorneys,
and employees from any and all claims, demands, cross-actions, controversies, causes of action, damages, rights, liabilities
and obligations, at law or in equity whatsoever, known or unknown, whether past, present or future, now held, owned or
possessed by the Releasing Parties, or any of them, or which the Releasing Parties or any of them may, as a result of any
actions or inactions occurring on or prior to the date hereof, hereafter hold or claim to hold under common law or statutory
right, arising, directly or indirectly out of any Loan or any of the Loan Documents or any of the documents, instruments or
any other transactions relating thereto or the transactions contemplated thereby. Each Borrower understands and agrees that
this is a full, final and complete release and agrees that this release may be pleaded as an absolute and final bar to any or
all suit or suits pending or which may hereafter be filed or prosecuted by any of the Releasing Parties, or anyone claiming
by, through or under any of the Releasing Parties, in respect of any of the matters released hereby, and that no recovery on
account of the matters described herein may hereafter be had from anyone whomsoever, and that the consideration given for
this release is not an admission of liability.
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10. Governing Law; Miscellaneous. This Amendment is governed by the internal laws of the State of
Oklahoma. Unless stated otherwise, (a) the singular number includes the plural and vice versa and words of any gender
include each other gender, in each case, as appropriate, (b) headings and captions may not be construed in interpreting
provisions, and (c) this Amendment may be executed in any number of counterparts with the same effect as if all signatories
had signed the same document, and all of those counterparts must be construed together to constitute the same document.

11. Electronic Signatures. This Amendment and the other Loan Documents may be transmitted and/or signed
by facsimile or digital signature and/or transmission. The effectiveness of any such signatures shall have the same force and
effect as manually-signed originals and shall be binding on all parties to this Amendment and the other Loan Documents.

[Signature Pages Attached]
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THIS INCREASE AGREEMENT AND THIRD AMENDMENT TO THIRD AMENDED AND RESTATED
CREDIT AGREEMENT is executed and delivered by the parties as of the day and year first above written.

BORROWERS:

Matrix Service Company, a Delaware corporation, Matrix Service
Canada ULC, an Alberta unlimited liability corporation, Matrix
SME Canada ULC (f’k/a Matrix Service Industrial Contractors
ULC), a Nova Scotia unlimited liability corporation, and Matrix
North American Construction Ltd., an Ontario Canada company

By: /s/Kevin S. Cavanah

Kevin S. Cavanah

Vice President or Treasurer
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THIS INCREASE AGREEMENT AND THIRD AMENDMENT TO THIRD AMENDED AND RESTATED
CREDIT AGREEMENT is executed and delivered by the parties as of the day and year first above written.

JPMORGAN CHASE BANK, N.A.,

as Administrative Agent, Lender and Issuing Bank

By: /s/ David Jackson

David Jackson, Executive Director
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THIS INCREASE AGREEMENT AND THIRD AMENDMENT TO THIRD AMENDED AND RESTATED
CREDIT AGREEMENT is executed and delivered by the parties as of the day and year first above written.

JPMORGAN CHASE BANK, N.A., Toronto Branch

By: /s/ Michael N. Tam

Name: Michael N. Tam

Title: Senior Vice President
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THIS INCREASE AGREEMENT AND THIRD AMENDMENT TO THIRD AMENDED AND RESTATED
CREDIT AGREEMENT is executed and delivered by the parties as of the day and year first above written.

Wells Fargo Bank, N.A., Canadian Branch

By: /s/ Raj Bakhshi

Name: Raj Bakhshi

Title: Vice President

10
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THIS INCREASE AGREEMENT AND THIRD AMENDMENT TO THIRD AMENDED AND RESTATED
CREDIT AGREEMENT is executed and delivered by the parties as of the day and year first above written.

BANK OF MONTREAL (United States)

By: /s/ John Dillon

Name: John Dillon

Title: Director

11
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THIS INCREASE AGREEMENT AND THIRD AMENDMENT TO THIRD AMENDED AND RESTATED
CREDIT AGREEMENT is executed and delivered by the parties as of the day and year first above written.

BANK OF MONTREAL (Canada)

By: /s/ Helen Alvarez - Hernandez

Name: Helen Alvarez - Hernandez

Title: Director

12
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THIS INCREASE AGREEMENT AND THIRD AMENDMENT TO THIRD AMENDED AND RESTATED
CREDIT AGREEMENT is executed and delivered by the parties as of the day and year first above written.

BOKEF, NA d/b/a Bank of Oklahoma

By: /s/ Paul Johnson

Name: Paul Johnson

Title: Vice President

13
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THIS INCREASE AGREEMENT AND THIRD AMENDMENT TO THIRD AMENDED AND RESTATED
CREDIT AGREEMENT is executed and delivered by the parties as of the day and year first above written.

FIFTH THIRD BANK, Operating through its Canadian Branch

By: /s/ Ramin Ganjavi

Name: Ramin Ganjavi

Title: Director

14
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THIS INCREASE AGREEMENT AND THIRD AMENDMENT TO THIRD AMENDED AND RESTATED
CREDIT AGREEMENT is executed and delivered by the parties as of the day and year first above written.

FIFTH THIRD BANK

By: /s/ Matthew Lewis

Name: Matthew Lewis

Title: Vice President

15
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THIS INCREASE AGREEMENT AND THIRD AMENDMENT TO THIRD AMENDED AND RESTATED
CREDIT AGREEMENT is executed and delivered by the parties as of the day and year first above written.

BANK OF AMERICA, N.A.

By: /s/ Lisa M. Chrzanowski

Name: Lisa M. Chrzanowski

Title: Senior Vice President

16
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THIS INCREASE AGREEMENT AND THIRD AMENDMENT TO THIRD AMENDED AND RESTATED
CREDIT AGREEMENT is executed and delivered by the parties as of the day and year first above written.

BANK OF AMERICA, N.A. (Canada Branch)

By: /s/ Medina Sales de Andrade

Name: Medina Sales de Andrade

Title: Vice President

17
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SCHEDULE 2.01

Revolving Lenders and Revolving Loan Commitments

Revolving Loan Canadian Percentage

Lender Commitment Sublimit Allocation
JPMorgan Chase Bank, N.A. $ 60,000,000.00 $ 12,000,000.00 24.00 %
Wells Fargo Bank, N.A. $ 47,500,000.00 $ 9,500,000.00 19.00 %
Bank of Montreal $ 43,750,000.00 $ 8,750,000.00 17.50 %
Bank of Oklahoma $ 37,500,000.00 $ 7,500,000.00 15.00 %
Bank of America, N.A. $ 31,250,000.00  $ 6,250,000.00 12.50 %
Fifth Third Bank $ 30,000,000.00 $ 6,000,000.00 12.00 %
Total $ 250,000,000.00 $ 50,000,000.00 100.00 %
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Exhibit 99
‘\V’
S
MATRIX SERVICE

COMPANY
Move to a higher standard™

MATRIX SERVICE COMPANY ACQUIRES HOUSTON INTERESTS, LLC, EXPANDING PROCESS DESIGN,
ENGINEERING AND CONSTRUCTION SERVICES EXPERTISE

TULSA, Okla., Dec. 13, 2016 - Matrix Service Company (Nasdaq: MTRX) announced today that its subsidiary, Matrix
PDM Engineering Inc. has acquired privately-held, Tulsa-based Houston Interests, LLC, a premier global solutions
company that provides consulting, engineering, design, construction services and systems integration. Houston Interests
brings expertise in natural gas processing; sulfur recovery, processing and handling; liquid terminals, silos and other bulk
storage; process plant design; power generation environmental controls and material handling; industrial power distribution;
electrical, instrumentation and controls; marine structures; material handling systems and terminals for cement, sulfur,
fertilizer, coal and grain; and process heaters.

The acquisition elevates the Company’s engineering division, Matrix PDM Engineering, to a full service, multi-discipline
engineering division and amplifies opportunities for Matrix Service Company’s construction subsidiaries. Specifically, the
acquisition brings:

Substantial engineering resources and bench strength to support EPC projects of all sizes across all of the Company’s
reporting segments;

Engineering-led EPC execution models that provide entry into new markets and to clients not served by construction-
led contracting methods, while also enhancing the use of technology know-how and engineering FEED studies as an

entry point for EPC opportunities;
Extensive expertise in new markets such as natural gas processing and sulfur, providing for further growth and

diversification of revenue streams; and
Expansion of services into international markets through a lower-risk engineering-led EPCM model.

The acquisition also adds a process heater product line to the existing offerings of Matrix Applied Technologies.

“The integration of Houston Interests into Matrix PDM Engineering supports our strategy for continued growth and
diversification, and provides added bench strength and expertise to support the significant infrastructure project
opportunities we see in front of us,” said Matrix Service Company President and Chief Executive Officer John R. Hewitt.
“Houston Interests’ employees bring extensive technical and process design know-how as well as demonstrated project
discipline that will expand the scope of work and project management skills we can offer across all of our operating
segments. Examples include turnkey solutions for atmospheric and liquid terminals, natural gas processing, sulfur recovery,
processing and handling, industrial power distribution, and material handling systems and terminals.”

Said Houston Interests’ founder, Doug Houston, “I am extremely proud of Houston Interests, our employees and the market
strategy we’ve worked hard to bring to fruition. In transitioning the company from my leadership, it was a business
imperative that I ensure the vision we’ve set and the company we’ve built would be in good hands. It was equally important
to me that anyone assuming the reins of this company be a strong cultural and strategic match. Matrix meets those
objectives.”
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Houston Interests generates annual average revenue in excess of $100 million. It has historically been represented in the
marketplace through several brands: Devco USA, River Consulting, S&R Technical Services, Process Plant Services, and
Devco Process Heaters. The company has subsequently worked to fully integrate its operations and capabilities of these
brands.

Effective immediately, Houston Interests’ nearly 250 employees, located in Tulsa, Okla., Pittsburgh, Pa., Columbus, Ohio
and New Orleans, La. will operate as Matrix PDM Engineering. The Tulsa operations of both companies will be combined
into one facility.

Matrix PDM will be led by an integrated team comprised of Houston Interests existing management, as well as current
Matrix PDM management. Long-term Matrix executive, Brad Rinehart, will assume the role as President. Doug Houston
will continue in a consulting role, providing strategic and technical expertise as well as ongoing client support.

About the transaction. The all-cash transaction, which closed on December 12, 2016, is valued at $46 million, net of cash
acquired and other adjustments. In connection with the transaction and to maintain liquidity objectives, the Company
exercised an expansion feature in its credit facility which increased borrowing capacity from $200 million to $250 million.

The Company’s total leverage ratio post-acquisition, including letters of credit, is less than 1.0x. Based on the strong
historical cash flow characteristics of Matrix, as well as those of Houston Interests, we expect to maintain a strong balance

sheet.

Going forward, Matrix anticipates the transaction will be modestly accretive to earnings in the balance of this fiscal year.

In conjunction with this announcement, Matrix Service Company will host a webcast with John Hewitt, President and CEO
and Kevin Cavanah, Vice President and CFO. The call will take place at 10:30 a.m. (Eastern) / 9:30 a.m. (Central) on
Wednesday, December 14, 2016 and will be simultaneously broadcast live over the Internet which can be accessed at the
Company’s website at matrixservicecompany.com on the Investors’ page under Conference Calls/Events. Please allow extra
time prior to the call to visit the site and download the streaming media software required to listen to the Internet broadcast.
The webcast will be recorded and will be available for replay within one hour of completion of the live call. It can be
accessed following the same link as the live call.

About Matrix Service Company. Founded in 1984, Matrix Service Company is parent to a family of companies that include Matrix Service, Matrix
NAC, Matrix PDM Engineering and Matrix Applied Technologies. Our subsidiaries design, build and maintain infrastructure critical to North
America’s energy, power and industrial markets. Matrix Service Company is headquartered in Tulsa, Oklahoma with subsidiary offices located
throughout the United States and Canada, as well as Sydney, Australia and Seoul, South Korea.

The Company reports its financial results based on four key operating segments: Electrical Infrastructure, Storage Solutions, Oil Gas & Chemical and
Industrial.

To learn more about Matrix Service Company, visit matrixservicecompany.com
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For more information, please contact:
Matrix Service Company

Kevin S. Cavanah

Vice President and CFO

+1-918-838-8822
Email:kcavanah@matrixservicecompany.com

This release contains forward-looking statements that are made in reliance upon the safe harbor provisions of the Private Securities Litigation Reform
Act of 1995. These statements are generally accompanied by words such as “anticipate,” “continues,” “expect,” “forecast,” “outlook,” “believe,”
“estimate,” “should” and “will” and words of similar effect that convey future meaning, concerning the Company’s operations, economic performance
and management’s best judgment as to what may occur in the future. Future events involve risks and uncertainties that may cause actual results to differ
materially from those we currently anticipate. The actual results for the current and future periods and other corporate developments will depend upon

a number of economic, competitive and other influences, including those factors discussed in the “Risk Factors” and “Forward Looking Statements”
sections and elsewhere in the Company’s reports and filings made from time to time with the Securities and Exchange Commission. Many of these
risks and uncertainties are beyond the control of the Company, and any one of which, or a combination of which, could materially and adversely affect
the results of the Company's operations and its financial condition. We undertake no obligation to update information contained in this release.
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