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Item 1.01 Entry into a Material Definitive Agreement

'

On April 9, 2017, T.A.S. Commercial Concrete Construction, LLC, a wholly owned subsidiary of Orion Group Holdings, Inc. ("Orion'
or the "Company") entered into a Stock Purchase Agreement ("the Agreement") for the purchase of all the issued and outstanding
shareholdings of Tony Bagliore Concrete, Inc. ("TBC"), a Texas corporation. The Company and the Seller, TBC, closed the purchase
transactions on April 10, 2017 ("the closing date").

Upon the terms of and subject to the conditions set forth in the Agreement, the total aggregate consideration paid by the Company to
the Seller for the interests was cash consideration of $6 million. If certain target considerations are met in future periods, an additional
$2 million will become payable to the Seller.

Item 2.01 Completion of an Acquisition or Disposition of Assets

On April 10, 2017 the Company announced the acquisition of TBC for $6 million in cash. TBC is a full-service concrete contractor that
provides turnkey services covering all phases of commercial concrete construction in Central Texas. In addition to the upfront purchase
price, the sellers have an opportunity to earn an additional $2 million over a three year period based on achievement of certain financial
targets.

Prior to this transaction, no relationship of any kind existed between the Seller or the Company or any of its affiliates, directors, officers
or any associate of any director or officer of the Company.

Item 8.01 Other Events

A copy of our press release, dated April 10, 2017, announcing the purchase of TBC is attached hereto as Exhibit 99.1, and is
incorporated by reference.

Item 9.01 Financial Statements and Exhibits.

The exhibits to this current report on Form 8-K are listed in the Exhibit Index, which appears at the end of, and is incorporated by
reference into, this report.



SIGNATURE

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.

Orion Marine Group, Inc.
Dated: April 13,2017 By: /s/ Christopher J. DeAlmeida
Vice President and Chief Financial Officer

Exhibit Index

Exhibit No. Description

99.1 Press release dated April 10, 2017 announcing the Company's acquisition of TBC.

2.1 Stock Purchase Agreement dated April 9, 2017 by and among Anthony James Bagliore III and Lori Sue
Bagliore and T.A.S. Commercial Concrete Construction, LLC (Schedules, exhibits and similar attachments to
the Agreement that are not material have been omitted pursuant to Item 601 (b)(2) of Regulation S-K. The
Company will furnish supplementally a copy of any omitted schedule, exhibit or similar attachment to the SEC
upon request).



STOCK PURCHASE AGREEMENT
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (“Agreement”), is made effective as of
April 9, 2017, by and among Anthony James Bagliore I1I and Lori Sue Bagliore, as the sole
stockholders of Tony Bagliore Concrete, Inc., a Texas corporation (the “Company”) and T.A.S.
Commercial Concrete Construction, LLC, a Delaware limited liability company
(“Purchaser”). Capitalized terms used in this Agreement and not otherwise defined have the
meanings assigned to them in Article VII hereof.

WITNESSETH:

WHEREAS, Anthony James Bagliore I11 (“Mr. Bagliore™) and Lori Sue Bagliore (“Mrs.
Bagliore™) are the sole shareholders of the Company and shall be hereinafier collectively referred
to as the “Sellers.”

WHEREAS, the Sellers own of record, beneficially and taken together, all of the issued
and outstanding shareholdings of the Company.

WHEREAS, the Sellers desire to sell, assign, transfer and deliver to Purchaser and
Purchaser desires to purchase, all, but not less than all, of the shares of stock of the Company (the
“Shares™).

NOW THEREFORE, in consideration of the mutual covenants, promises, agreements,
representations, and warranties contained in this Agreement and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto do
hereby covenant, promise, agree, represent and warrant as follows:

ARTICLE 1.
SALE AND PURCHASE

1.1 Sale and Purchase. Subject to the terms and conditions of this Agreement, at
the Closing, the Sellers will sell, assign and transfer to Purchaser, and Purchaser will purchase and
acquire from the Sellers, the Shares, free and clear of all Liens (other than restrictions on transfer
pursuant to applicable securities Laws).

1.2 Purchase Price. Amount. The aggrepate consideration to be paid by the
Purchaser to the Sellers for the Shares will be Six Million Dollars (US$ 6,000,000) (the “Base
Purchase Price”) and as adjusted pursuant to Section 1.5, the “Purchase Price™).

() Earn Out Amount. In addition to the Purchase Price, an earn-out amount of
up to an additional $2 million becomes payable (based upon the representation and
warranty described in Section 2.28) to the extent, the following conditions are
satisfied:
© Upon closing of the Company’s books for the calendar year 2017, provided that
and only if EBITDA, for said year is at least $3.0 million, an additional $1
million will be paid to the Sellers of the Company.

|
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o Upon closing of the Company’s books for the calendar year 2018, provided that
and only if EBITDA for said year is at least $3.15 million, an additional $1
million will be paid to the Sellers of the Company. Additionally, if and only if
the earn-out payment for 2017 was not achieved, but the total cumulative
EBITDA, for both the calendar years 2017 and 2018 is at least $6.15 million,
in the aggregate, then the $1 million earn-out payment tied to 2017 will also be
paid to the Sellers of the Company.

o Ifand only if the $2 million earn-out has not been earned and paid to the Sellers
with respect to calendar years 2017 and 2018, or in the alternative, with respect
to both years cumulatively, then upon closing of the Company’s books for the
calendar year 2019, provided that the total cumulative EBITDA , for the
calendar years 2017, 2018 and 2019 is at least $9.46 million, in the aggregate,
then the $1 million earn-out payments tied to 2017 and 2018 not otherwise
already earned and paid, will be paid to the Sellers of the Company. For further
clarity, the maximum eamn-out achievable by the Sellers is $2 million, whether
earned on an individual year basis or in the aggregate over all applicable camn-
out periods.

o Provided in respect of each year of the eam-out periods, to the extent
Maintenance Capital Expenditures incurred specifically by and for Seller’s
existing Central Texas operations exceed $250,000 then the amount above
$250,000 will be deducted from that year’s actual reported EBITDA prior to
making the determination of reaching each applicable minimum earn-out
threshold. Provided however, Purchaser required Capital Expenditures beyond
the type used to determine the eam out EBIDTA amounts described above in
this Section 1.2(b) shall not be included in the $250,000 Capital Expenditure
limit.

(c) Method of Payment at Closing. All payments under this Section 1.2 shall
be made by wire transfer of immediately available funds. The Base Purchase Price
shall be paid by Purchaser making the following payments at Closing:

§1] First, to each creditor or lender identified on Schedule 1.2(c),
Purchaser shall pay the amount necessary to pay all Repaid Debt (defined below)
in accordance with the Payoff Letter (defined below) (the “Debt Payoff™);

(i)  Second, to the Indemnity Escrow Agent, Purchaser shall pay an
amount equal to the Indemnity Escrow Funds; and

(iii)  Finally, to the account identified on Schedule 1.2(b), Purchaser
shall pay the balance of the Base Purchase Price remaining after the Debt Payoff,
less the Indemnity Escrow Funds.

(d) Payoff Letters for Repaid Debt. Schedule 1.2(c) includes a true and
accurate copy of payoff letters (the “PayofT Letters™) from each of the creditors to
whom any of the Debt of the Company as identified on Schedule 1.2(c) (the “Repaid
Debt™) is owed, setting forth (i) the balance of the remaining principal amount, (ii)




the accrued interest expense through the Closing Date and (iii) the amount of any
prepayment penalties and other sums required to effect the Debt Payoff.

(e) Indemnity Escrow. The Sellers agree that the sum of Seven Hundred, Fifty
Thousand Dollars ($750,000) (the “Indemnity Escrow Funds™) otherwise payable
to the Sellers as part of the Purchase Price at Closing shall be delivered by the
Purchaser to the Escrow Agent pursuant to the Indemnity Escrow Agreement to be
held, invested, safeguarded, and released by the Escrow Agent in an interest bearing
account (the “Indemnity Escrow Aceount™) pursuant to the terms of this Agreement
and the Indemnity Escrow Agreement. The Indemnity Escrow Funds shall be
available for payment of any claims made by a Purchaser Indemnified Party pursuant
to Article VI below and in accordance with the terms of the Indemnity Escrow
Agreement, The Purchaser Indemnified Parties shall first seek reimbursement for
any Losses for which they are entitled to receive indemnification under this
Agreement out of the funds deposited in the Indemnity Escrow Account, pursuant to
the terms of the Indemnity Escrow Agreement, until such funds are exhausted or
released from the Indemnity Escrow Account. Except to the extent the Purchaser had
already filed in writing a pending claim for indemnity with the Escrow Agent, all
funds not exhausted pursuant to the Indemnity herein shall be automatically released
by the Escrow Agent and payable to the Sellers without further authorization from
Purchaser on the first business day twelve (12) months afier the Closing Date.

(f) Purchase Price Allocation. The Parties agree to allocate the Purchase Price
among the Assets for all purposes (including financial accounting and Tax purposes)
in accordance with the allocation schedule attached as Exhibit “A™. Neither
Purchaser nor Sellers shall take any position (whether in audits, tax returns, or
atherwise) that is inconsistent with such allocations.

1.3 Closing The closing of the Transactions (the “Closing”) shall take place at
9:00 a.m. Central Standard Time at the offices of the Purchaser, 12000 Aerospace Ave, Suite 300,
Houston, Texas 77034, on the first business day of the month coincident with or next following
the month in which this Agreement is executed and delivered by the Parties (the “Closing Date”).

1.4 Closing Deliveries. At the Closing:

(a) Deliveries by the Sellers. Sellers shall deliver to the Purchaser the
following:

(i) an assignment of the Shares by which the Sellers transfer their
respective shareholdings to the Purchaser, as set forth in Exhibits “G-1 & -2,

(ii)  across receipt acknowledging receipt of that portion of the Purchase
Price that is to be paid to Sellers at the Closing pursuant to Section 1.2(b);

(iii)  the consents, permits, and approvals listed on Schedule 2.2(b);

(iv)  the counterparts of the Indemnity Escrow Agreement dated the
Closing Date duly executed by the Sellers;
3




(v) the counterparts of Employment Agreements dated the Closing Date
between the Purchaser and each of Anthony James Bagliore, 111, Lori 8. Bagliore,
Scott Kearsing and Greg Graham in the forms set forth at Exhibits *B-1 to B-4”,
duly executed by each individual (collectively the “Employment Agreements™);

(vi)  written resignations of certain officers and directors of the Company
set forth in Exhibits “C-1 to C-47, all effective as of the Closing Date;

(vii) a certificate of existence and a certificate of good standing, each
issued by the secretary of state or other applicable state agency with respect to the
Company in each case dated no earlier than ten days prior to the Closing Date; the
original minute books and other organizational documents, as applicable, of the
Company;

(viii) any other Transaction Documents which, in accordance with the
express terms of this Agreement, contemplate delivery by the Sellers on the Closing
Date;

(ix)  fully executed amendment to that certain lease agreement related to
the office building property located at 2436 County Road 311, Jarrell, TX 76537,
in the form set forth at Exhibit “D”.

(b) Deliveries by the Purchaser to the Sellers. The Purchaser shall deliver to
the Sellers the following:

(i) a cross receipt acknowledging receipt of the shareholder interest
assignment described in Section 1.4{a) (ii);

(ii)  cash payment of that portion of the Purchase Price that is to be paid
to the Sellers pursuant to Section 1.2(b);

(iii)  acounterpart of the Indemnity Escrow Agreement dated the Closing
Date duly executed and delivered by the Purchaser;

(iv)  the Employment Agreements duly executed by the Purchaser;

(v) a certificate of good standing, issued by the Delaware Secretary of
State, with respect to the Purchaser, dated no earlier than ten days prior to the
Closing Date; and

{vi)  any other Transaction Documents, which, in accordance with the
express terms of this Agreement, contemplate delivery by the Purchaser on the
Closing Date.

(c) Additional Deliveries.

(i) the Purchaser will pay the Repaid Debt to the creditors and lenders
identified on Schedule 1.2(¢) in accordance with Section 1.2(b) (i);
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(i)  the Purchaser will deliver the Indemnity Escrow Funds to the
Indemnity Escrow Agent in accordance with Section 1.2(b) (ii); and

(iii}  the Sellers and Purchaser will deliver to the Indemnity Escrow
Agent their respective counterparts to the Indemnity Escrow Agreement.

1.5 Delivery of Estimated Closing Statement and Proposed Closing Statement.

(a) The Base Purchase Price is subject to adjustment as set forth in this Section
L5 based on the Working Capital on the Closing Date (“Closing Date Working
Capital™), as finally determined pursuant to this Section 1.5. Schedule 1.5(a) is a
statement setting forth Sellers’ good faith estimate of the Closing Date Working
Capital (the “Estimated Working Capital™), which has been prepared consistently
with the calculations in Exhibit “E*. If the Closing Date Working Capital is less
than the Estimated Working Capital, then the Purchase Price shall be an amount
equal to the Base Purchase Price minus the amount by which the Estimated
Working Capital exceeds the Closing Date Working Capital. If the Closing Date
Working Capital exceeds the Estimated Working Capital Amount, then the
Purchase Price shall be an amount equal to the Base Purchase Price plus the amount
by which the Closing Date Working Capital exceeds the Estimated Working
Capital. The determination of, and payment for, the Closing Date Working Capital
shall be made pursuant to the principles set forth in subsections (b) through (f) of
this Section 1.5 and the relevant definitions appearing in ARTICLE VII and
elsewhere in this Agreement.

(b)  Aspromptly as practicable, but no later than 75 days after the Closing Date,
Purchaser shall deliver to Sellers a statement setting forth its good faith
determination of the Closing Date Working Capital (the “Proposed Final Working
Capital Statement”), together with reasonable supporting documentation. The
Proposed Final Working Capital Statement shall be prepared in accordance with
the procedures set forth in Exhibit *E¥. Purchaser shall reasonably consult with
Sellers in the preparation of the Proposed Final Working Capital Statement.

(c) If Sellers have any questions about the Proposed Final Working Capital
Statement, Purchaser shall provide such work papers and similar materials used or
prepared in connection with the Proposed Final Working Capital Statement as
Sellers may reasonably request. Sellers shall have 30 days (the “Objection
Period”) after the later of (i) receipt of the Proposed Final Working Capital
Statement or (ii) receipt of any requested materials to raise any objection thereto.
In order for an objection to be properly raised, Sellers must provide Purchaser with
a written objection prior to the expiration of the Objection Period specifying in
reasonable detail the item or items in the Proposed Final Working Capital Statement
that the Sellers dispute (the “Objection Notice™),

(dy  During the 30-day period immediately following the date the Sellers deliver
an Objection Notice (the “Discussion Period™), Purchaser and Sellers shall seek in
good faith to resolve any differences that they may have with respect to any items
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specified in the Objection Notice. During the Discussion Period, Purchaser and
Sellers shall each have access to the other party’s work papers and similar materials
used or prepared in connection with the Proposed Final Working Capital Statement
or the Objection Notice, as the case may be. If the Purchaser and Sellers reach
agreement on any or all of the disputed items, such agreement shall be reduced to
a written agreement executed by Purchaser and Sellers, and such written agreement
shall be conclusive, final and binding on the parties hereto as to such resolved items
and shall not be subject to legal challenge or judicial review for any reason (except
for any claim by a party based on fraud).

(e} If, by the end of the Discussion Period, Purchaser and Sellers have not
resolved by written agreement all differences that they may have with respect to
items specified in the Objection Notice, either Purchaser or Sellers may submit any
items remaining in dispute for arbitration to such independent nationally recognized
accounting firm with an office in Texas mutually agreed upon by the parties (the
“Accounting Firm™), provided that the party giving notice to the Accounting Firm
shall provide a copy of such notice at the same time to the other party (the date such
notice is provided to the Accounting Firm being referred to herein as the
“Arbitration Commencement Date™). No later than 30 days afier the engagement
of such Accounting Firm, Purchaser and Sellers, each shall furnish the Accounting
Firm with its respective version of the working capital statement, together with
reasonably detailed supporting information and calculations. Each party shall be
entitled to submit to the Accounting Firm a brief in support of, or further explaining,
its position, with respect to the disputed items, which brief shall be submitted to the
Accounting Firm, and copied to the other party, not later than 15 days following
the Arbitration Commencement Date. Each party agrees to cooperate with the
Accounting Firm and provide such additional information regarding the disputed
items as the Accounting Firm may reasonably request. The Accounting Firm shall
act as an arbitrator to determine, based solely on the standards set forth in this
Agreement and on written presentations by Purchaser and Sellers, and not by
independent review, only those amounts still in dispute. With respect to each
disputed item, the Accounting Firm’s determination, if not in accordance with the
position of either the Purchaser or Sellers, shall not be in excess of the higher, nor
less than the lower, of the amounts advocated by Purchaser ar by Sellers with
respect to each such disputed item. The Accounting Firm shall, within 60 days of
the Arbitration Commencement Date, complete its review of all information
provided to it by the parties and render a determination of the items set forth in the
Objection Notice. The determination of the Accounting Firm shall be conclusive,
final and binding on the parties hereto and shall not be subject to legal challenge or
judicial review for any reason (except for any claims made by a party grounded in
fraud) if such determination is: (i) in writing and signed by the Accounting Firm
and (ii) timely furnished to Purchaser and Sellers. The fees and expenses of the
Accounting Firm shall be shared between Purchaser and Sellers in inverse
proportion to the Accounting Firm’s determination of the disputed items.

(N The Proposed Final Working Capital Statement shall become the “Final
Closing Statement” on the earliest to occur of (i) the expiration of the Objection
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Period if an Objection Notice has not been delivered properly and timely by Sellers,
(ii) the date the agreement contemplated by Section 1.5(d) is executed, if such
agreement resolves all disputed items (with such Proposed Final Working Capital
Statement to be adjusted to reflect items resolved pursuant to such written
agreement) or (iii) the date the Accounting Firm delivers its written determination
pursuant to Section 1.5(e) (with such Proposed Final Working Capital Statement to
reflect: (A) if a partial agreement was executed pursuant to Section 1.5(g). the
agreement of the parties with regard to the items agreed and the Accounting Firm’s
determination with respect to all other disputed items or (B) in the absence of any
agreement executed pursuant to Section 1.5(d), the Accounting Firm’s resolutions
of all disputed items). The date on which the Proposed Final Working Capital
Statement becomes the Final Closing Statement pursuant to the immediately
foregoing sentence is referred to as the “Final Determination Date.” If the
Closing Date Working Capital set forth on the Final Closing Statement is greater
than the Closing Date Estimated Working Capital, Purchaser shall pay to Sellers
the amount of such excess. If the Closing Date Working Capital set forth on the
Final Closing Statement is less than the Closing Date Estimated Working Capital,
then Sellers shall pay to Purchaser the amount of such difference. All payments
required to be made pursuant to this Section 1.5(f) shall be made by wire transfer
of immediately available funds to an account specified by the party entitled to
payment no later than the fifth day following the Final Determination Date; if
Sellers fail to make any payment due under this Section 1.5(f) within such the
aforementioned time period, Purchaser shall be entitled to receive such funds from
the Indemnity Escrow Funds.

ARTICLE II.
REPRESENTATIONS AND WARRANTIES OF SELLERS

Except as set forth in the corresponding section of the Disclosure Schedules delivered to
the Purchaser concurrently with the execution of this Agreement, the Sellers represent and warrant
to the Purchaser as follows:

2.1 Organization, Qualification and Authorization.

(a) Sellers are the sole principal shareholders of a corporation duly formed,
validly existing and in good standing under the Laws of the State of Texas and have
all necessary power and authority to enter into this Agreement, carry out their
ohligations hereunder and consummate the Transactions.

(b} Intentionally omitted.

{c) There is no pending or threatened Action for the disselution, liquidation,
insolvency, bankruptey or rehabilitation of the Company.

(d) Except for the state of its formation, the Company is not gualified or
licensed to do business in any state other than the State of Texas, which is the only
jurisdiction in which the properties owned, leased or operated by it or the conduct
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the failure to be so qualified or licensed would not reasonably be expected to have
a Material Adverse Effect.

(e}  This Agreement has been duly executed and delivered by or on behalf of
the Sellers and constitutes, and each other Transaction Document executed by the
Sellers in connection with the Transactions constitutes, a valid and legally binding
obligation of the Sellers, enforceable against the Sellers in accordance with their
respective terms, subject only to equitable remedies and bankruptey exceptions.
True and correct copies of the certificate of formation, articles of organization,
company agreement and operating agrecements, as applicable, including all
amendments thereto (the “Governing Documents™), and all minutes, consents,
resolutions and other records of actions taken by the members, managers, and
partners have been made available to the Purchaser.

2.2 No Confliets. Subject to obtaining, the consents referred to in Schedule 2.2,
neither the execution nor delivery by the Sellers of this Agreement or any other agreement or
instrument to be executed by the Sellers in connection with this Agreement, nor the completion of
the Transactions:

0] violates any provision of the Governing Documents of the Sellers or
the Company;

(ii)  wviolates, or constitutes a default under, or permits the termination or
acceleration of the maturity of, any indebtedness of Sellers or the Company;

(iii)  violates, constitutes a default under, permits the termination or
acceleration of, or causes the loss of any material rights under any Material
Contract;

(iv)  results in the creation or imposition of any Lien upon any of the
Shares or any of the assets or properties of the Company; or

V) violates any statute or Law, or any Order of any court or
Governmental Entity to which the Company or its respective properties is subject.

2.3 Equity Shares

(a) Capitalization. Schedule 2.3(a) sets forth all of the issued and outstanding
equity shares of the Company and all record and beneficial owners of such shares.
The Shares constitute all of the equity interest in the Company.

(b) Subsidiaries. Except as otherwise set forth in Schedule 2.3(h), the
Company does not have any subsidiaries.

(c) Equity. Except as set forth on Schedule 2.3(c), there are no outstanding
options, subscriptions, warrants, or calls obligating the Company, or to the
Knowledge of Sellers, to issue or sell any securities convertible into or exercisable
for any stock or membership interest or other equity interest, or otherwise requiring
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Sellers to give any Person the right to receive any benefits or rights similar to any
rights enjoyed by or accruing to the holders of the Shares. All of the Shares or other
equity Shares in the Company were issued, and to the extent purchased or
transferred, have been so purchased or transferred, in compliance with all
applicable Laws, including federal and state securities Laws, and any preemptive
rights and other statulory or contractual rights of the Sellers, as applicable.

(d)  Absence of Other Commitments. There are no other commitments of any
kind or type for the issuance or transfer of any securities, shareholdings, or other
equity Shares of the Company.

(e) Absence of Preemptive Rights. No person other than the Sellers have any
preemptive or similar rights to subscribe for or to purchase any securities, Shares
or other equity or partnership Shares of the Company.

() Title to Shares. Sellers owns beneficially and of record all of the Shares.
The Sellers have, and at the Closing will transfer to the Purchaser, good and valid
title to the Shares, which constitute the entire shareholding interest, of, or other
equity interest in, the Company, free and clear of all Liens (other than restrictions
on transfer pursuant to applicable securities Laws),

24 Financial Statements.

(a) Schedule 2.4(a) includes the following financial statements: (i) the
unaudited consolidated balance sheet of the Company as of December 31, 2016,
and the related interim unaudited statements of income, retained camnings, and cash
flows for the year then ended, together with the related notes and supplementary
information and the accountant’s report dated December 31, 2016 thereon (the
“Annual Financial Statements™); and the (ii) interim unaudited balance sheets
of the Company at February 28, 2017 (the “Latest Balance Sheets”), and the
related statements of income, retained earnings and cash flows for the two months
then ended, together with the related notes and supplementary information and the
report of February 28, 2017, (collectively, the “Interim Financial Statements”
and, together with the Annual Financial Statements, the “Financial Statements”).

(b)  Except as described in Schedule 2.4(b), the Financial Statements (i) were
prepared in accordance with the books of account and other financial records of the
Company, (ii) present fairly in all material respects the financial condition, and
results of operations and assets, liabilities and members’ equity of the Company on
the dates thereof and for the periods covered thereby, and (iii) were prepared in
accordance with GAAP in all material respects applied in a consistent manner
throughout the periods involved, except for accounting changes described in the
Financial Statements or with which the Company’s independent accountants have
concurred, clauses (i) and (iii) above being subject, in the case of the Interim
Financial Statements, to normal vear-end adjustments and the absence of notes.




2.5 Reccivables. Except as set forth on Schedule 2.5, all accounts receivable on
the Latest Balance Sheet are accounts receivable of the Company as of the date thereof arising
from sales made in the ordinary course of the Business. Except as set forth on Schedule 2.5 or as
reflected in the Latest Balance Sheet, to the Knowledge of Sellers, there is no contest, claim or
right of set-off under any contract with any obligor of any account receivable relating to the amount
or validity of such account receivable.

26  Sufficiency of and Title to Assets. Except as set forth on Schedule 2.6, the
Assets constitute all assets and properties used or usable in the conduct of the Business as now
conducted. Except as set forth on Schedule 2.6, the Company has good and valid title to or a valid
leasehold interest in all of the Assets that are reflected as owned in the books and records of the
Company, including all of the Assets reflected in the Financial Statements (except for Assets sold
or disposed of since the date thereof in the ordinary course of the Business and consistent with past
practice), and all of the Assets purchased or otherwise acquired by any Company since such date
{except for personal property acquired and thereafter sold in the ordinary course of the Business
and consistent with past practice). Except as set forth on Schedule 2.6, all Assets reflected in the
Financial Statements that have not been sold or disposed of in the ordinary course of the Business
are owned free and clear of all Liens other than Permitted Liens.

2.7  Conduct of Business in the Ordinary Course. Except as set forth on Schedule
2.7, since December 31, 2016 the Company has conducted the Business only in the ordinary course
of business consistent with prior practices and, without limiting the generality of the foregoing,
during such period there has not been any:

(a) event, development or state of circumstances that has had or would
reasonably be expected to have a Material Adverse Effect;

(b) damage to or destruction or loss of the Assets, whether or not covered by
insurance, which has materially and adversely affected the Assets as a whole or the
Business or in the aggregate is greater than Fifteen Thousand Dollars ($15,000);

(c) amendment or modification to the Governing Documents of the Company
or any of the Material Contracts;

(d)  the declaration or pavment of any dividends or other distributions by the
Company to the Sellers or any other Persons;

(e} payment to or from, or entry into any transaction with, any Affiliate of the
Company;

(N any addition to or modification of any Employee Benefit Plan, arrangement
or practice;

(g)  single capital expenditure or commitment in excess of Fifteen Thousand

Dollars ($15,000) for additions to property or equipment, or aggregate capital

expenditures and commitments in excess of One Hundred Thousand Dollars

($100,000) (on a consolidated basis) for additions to property or equipment, other

than replacements of Assets to the extent covered by insurance, except for any
10




capital expenditures or commitments that are devoted to ongoing projects of the
Company in the ordinary course of business.

(h) dispositions of any material Assets outside the ordinary course of the
Business and consistent with past practice;

(i) failure to repay or discharge any obligation of the Company;

) the incurrence of indebtedness for borrowed money or any commitment to
borrow money by the Company, or any loans, investments or capital contributions
made or agreed to be made by the Company, or any guarantee, assumption,
endorsement of or other assumption of an obligation by the Company with respect
to any obligation of any other Person;

(k)  cancellation of any indebtedness or waiver of any rights having a value in
the aggregate of Five Thousand Dollars ($5 000 or greater), whether or not in the
ordinary course of business; or

(1) agreement, whether oral or written, by the Company to do any of the
foregoing,

2.8 Real Property.

(a) Schedule 2.8 lists by sireet address, legal description and deed reference, if
applicable, of all the Owned Real Property and all the Leased Real Property
(collectively, the "Real Property"), together with all rights-of-way, easements, and
other Liens to which the Real Property is subject, and a brief description of the
principal facilities and structures (if any) located thereon. The Company has good
and indefeasible title to the Owned Real Property in each case free and clear of all
Liens, except for Permitted Liens. There is, not to the Knowledge of Sellers, any
pending or threatened any condemnation or eminent domain proceedings that
would adversely affect any Real Property

(b) Except as set forth on Schedule 2.8, with respect to each of the Real
Property Leases (i) each Real Property Lease is in full force and effect and is valid
and enforceable in accordance with its terms; (ii) there is no default under any Real
Property Lease by the Company or, to the Knowledge of Sellers, by any other party
thereto, (iii) the Company has not received nor delivered a written notice of default
or objection to any party to any Real Property Lease to pay and perform its
obligations, and, to the Knowledge of Sellers, no event has occurred or
circumstance exists which, with the delivery of notice, the passage of time or both,
would constitute a material breach or default, or permit the termination,
modification or acceleration of rent under such Real Property Lease; and (iv) the
Company that is the lessee under a Real Property Lease holds a good and valid
leasehold interest in such Leased Real Property.




{c) To the Knowledge of Sellers all buildings, improvements, and fixtures
situated on Real Property, including those subject to the Real Property Leases
conform in all material respects to all applicable Laws.,

{d) The buildings, improvements, and fixtures situated on the Real Property are
in the aggregate in a reasonable state of condition and repair so as to be reasonably
adequate for the operation of the Business, excluding ordinary wear and tear and
minor maintenance and repair problems which would normally be associated with
such assets when used in connection with the operation of the Business.

(e) The Company has delivered to the Purchaser accurate and complete copies
of all title insurance policies, title reports and other title documents, surveys,
certificates of occupancy, and Permits in the possession of the Company or the
Principal Shareholders relating to the Real Property or the buildings,
improvements, or fixtures situated thereon.

2.9  Brokers. Sellers have been assisted in the negotiations related to this
Agreement and the Transactions by Focus Strategies Investment Banking. Any commission, fee
or similar compensation, including expenses, that may become due under an agreement between
Sellers and Focus Strategies Investment Banking, shall be the sole responsibility of the Sellers.

2.10 Environmental Matters. Except as set forth on Schedule 2.10, (a) the
Company, the Business, the Assets are in compliance with all applicable Environmental Laws and
Environmental Permits related to the ownership, use, maintenance or operation of the Assets or
otherwise to the conduct of the Business except for such non-compliance as would not have a
Material Adverse Effect; (b) to the Knowledge of Sellers the Company is not subject to any
Environmental Liabilities; (¢) the Company has not ever directly or indirectly generated, placed,
deposited, treated, managed, released or disposed of any Hazardous Substance or any container,
equipment, machinery, device or other apparatus containing any Hazardous Substance at, upon or
under any real property or in respect of any Real Estate Leases which would have a Material
Adverse Effect; and (d) to the Knowledge of Sellers, all Environmental Permits necessary for the
Company to conduct the Business are in full force and effect.

2.11  Material Contracts.

(a) Schedule 2.11{a) contains a true and complete list of each of the following
contracts and agreements to which the Company is a party or bound (including any
schedules, change orders, supplements attachments, exhibits, annexes or
amendments to such contracts and agreements being “Material Contracts™):

(i} indentures, mortgages, security agreements, notes, loan or credit
agreements relating to the borrowing of money by the Company or to the direct or
indirect guarantee or assumption by the Company of any such obligation of others,
including any agreement that has the economic effect although not the legal form
of any of the foregoing;




{(ii)  agreements relating to the acquisition or disposition of the Assets,
other than those entered into in the ordinary course of the Business consistent with
past practice;

(iii)  any contract obligating the Company to deliver materials, goods,
products, supplies, services or equipment that has annual payments (or under which
such payments are reasonably expected) in excess of One Hundred Thousand
Dollars ($100,000) per year, excluding any such contracts which are terminable by
the Company without penalty on not more than 60 days’ notice;

(iv)  any contract not entered into in the ordinary course of business with
respect to which the aggregate amount to be received or paid by the Company
thereunder is reasonably expected to exceed Three Thousand Dollars ($3,000);

(v)  any employment, severance, consulting, separation or other contract
or agreement for the payment of compensation or benefits to or on behalf of any
Employee, agent, consultant or representative;

(vi)  any collective bargaining agreement or other contract with a labor
union, labor organization, workers council or similar body regarding the
Employees;

(vii)  partnership, joint venture, and profit sharing agreements;
(viii} agreements with any Governmental Entity;

(ix)  all contracts and agreements that limit or purport to limit the ability
of the Company to compete in any line of business or with any Person or in any
geographic area or during any period of time;

(x) all contracts with Company or any other Affiliate;

(xi} any contract with any current or former officer, director or
Employee (other than for employment terminable at will with no payment other
than salary or wages accrued at normal rates or as required by law) or any Affiliate
of such individual that are material to the conduct of the Business; and

(xii) cach other agreement or commitment not made in the ordinary
course of business that is material to the Business.

(b)  Except as set forth on Schedule 2.11(b), each Material Contract is in full
force and effect and constitutes a valid, binding and enforceable obligation of the
Company that is a party thereto, and, to the Knowledge of Sellers, each other party
thereto, in accordance with the respective terms thereof. Under each Material
Contract there exists no material breach or default (or event that with notice or the
lapse of time, or both, would constitute a material breach or default) on the part of
the Company, or, to the Knowledge of Sellers, on the part of any other party thereto.
The Company has not received any written notice of the intention of any party to
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terminate any Material Contract. All agreements pertaining to the Leased Real
Property {each a “Real Property Lease,” collectively, the “Real Property
Leases™), required to be disclosed on Schedule 2.8, which have been made
available to Purchaser prior to the date hereof, shall be “Material Contracts™ for
purposes of this Agreement.

{c) Sellers have made available to the Purchaser true and complete copies of all
Material Contracts.

2.12  Labor and Employment Matters and Benefits, etc.

{a)  Compliance with Labor and Employment Laws and Agreements. The
Company is in compliance in all material respects with all applicable Laws relating

to employment of labor and employment practices, including without limitation
those related to wages, hours, collective bargaining, the payment and withholding
of taxes and other sums as required by appropriate Governmental Entities, equal
employment opportunity, non-discrimination, non-harassment, terms and
conditions of employment, employment benefits, hours of work and overtime, labor
relations, worker classification as exempt or nonexempt or as employee rather than
independent contractor, occupational safety and health, employment-related
immigration and authorization to wark in the U.S., notice of plant closings or mass
layoffs, employee waivers of liability, and privacy of protected health information.
Except as set forth in Schedule 2.12(a), to the Knowledge of Sellers, no present or
former Employee, applicant, person claiming to be an Employee, any classes of the
foregoing, or officer or director of Company, has threatened any claim against the
Company for (i} any viclation of any Law, statute, ordinance or regulation relating
to minimum wages or maximum hours, workplace conditions, or any other similar
matter, including without limitation hours of work, collective bargaining, the
payment and withholding of taxes and other sums as required by appropriate
Governmental Entities, equal employment opportunity, nen-discrimination, non-
harassment, terms and conditions of employment, employment benefits, hours of
work and overtime, labor relations, worker classification as exempt or nonexempt
or as employee rather than independent contractor, occupational safety and health,
employment-related immigration and authorization to work in the U.S., notice of
plant closings or mass layoffs, employee waivers of liability, and privacy of
protected health information; (i) unpaid wages, salaries, holiday and sick pay and
other forms of compensation and benefits payable other than under Company Plans
and except for the then-current period; or (iii} injuries which are not fully covered
by such company’s workers’ compensation or other insurance policies. The
Company is not party to, bound by, or negotiating any collective bargaining
agreement or other labor union contract applicable to any Employee, and currently
there are no organizational campaigns, petitions, or other unionization activities
being made or threatened, and there have been no such activities within the previous
three years, with respect to any Employee or which could affect the Company. The
Company is not experiencing any strikes, general work stoppages, pickets,
lockouts, walkouts, material arbitrations, material grievances, unfair labor practice
charges, or other material labor disputes involving any Employee, and no such
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Action has been threatened against the Company. Except as set forth on Schedule
2.12(a), there is not pending before the National Labor Relations Board or any other
Governmental Entity any complaints of unfair labor practices against any
Company, or any union representation questions or certification petitions involving
any Employee. The Company is not subject to any Order from any Governmental
Entity in connection with any current, former, or prospective Employee or person
claiming to be an Employee, or any classes of the foregoing. The Company has
within the previous three years withheld and paid to the appropriate Governmental
Entities, or is holding for payment not yet due to the appropriate authorities, all
amounts required to be withheld from the Employees and the Company is not liable
for any arrears of wages, taxes, penalties or other sums for failure to comply with
any of the foregoing. The Company has timely paid, or accurately and properly
accrued for in its books and records, all wages, salaries, commissions, bonuses,
severance pay, vacation pay, and other paid time off, benefits, and any other
compensation or remuneration owed to Employees for or on account of
employment. The Company has not had (a) a “plant closing” (as defined in the
Worker Adjustment and Retraining Notification Act of 1988 (as amended “WARN
Act™) affecting any site of employment or one or more facilities or operating units
within any site of employment or facility of the Company or (b) a “mass layoff” (as
defined by the WARN Act) affecting any site of employment or facility of the
Company except in compliance with the WARN Act.

{b) Severance Liabilities. No former Emplovee terminated prior to the date
hereof is entitled to any severance, stay-on or retention, change of control or similar
payments under any plan, agreement or arrangement with such company, except
for any Material Contract.

(c) Emplovee List. Schedule 2.12(c} lists all Employees as of the date of this
Agreement by name, position or job title, place of employment, regular
compensation (including bonus), date of hire or seniority date (if different),
classification (i.e., as exempt or nonexempt), and status (i.e., whether active or on
leave of absence and, if on a leave of absence, the type of absence). Schedule
2.12(c) groups all employees of the same classification together.

(d) Personnel Manuals and Records. Sellers have provided the Purchaser with
complete and accurate copies of (i) all current employee handbooks describing
employment or personnel policies, practices, and procedures of the Company; (ii)
any severance, stay-on or incentive, or change-in-control arrangements; and (iii)
any affirmative action plan and any audit of such plan, EEO-1s for the previous
three years.

(e) Employee Benefit Plans: ERISA.

(i) The Company has not nor does it currently maintain for the benefit
of its current or former Employees any Employee Benefit Plans, other than (A)
group health, hospitalization and similar insurance plans, (B) a custom or practice
of paying annual bonuses in December of each year, (C) the sick leave, holiday and
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vacation policies described in the employee handbook referred to in Section
2.12{d), all as described on Schedule 2.12(e}), (D) the non-qualified deferred
compensation plans described on Schedule 2.12(e), and (E) the right of Employees
to participate in the 401(k) plan described on Schedule 2.12(e) (collectively,
“Company Plans”). Complete and correct copies of all Company Plans have been
made available to the Purchaser for review.

(ii)  Each Company Plan has been operated in material compliance with
its terms and the requirements of all applicable Laws. The Company has performed
all obligations required to be performed by them under, is not in any respect in
default under or in violation of, and Sellers have no Knowledge of any default or
violation by any party to, any Company Plan. No Action is pending or, to the
Knowledge of Sellers, threatened with respect to any Company Plan (other than
claims for benefits in the ordinary course) and, to the Knowledge of Sellers, no fact
or event exists that could give rise to any such Action.

(iii)  There has been no “prohibited transaction™ (within the meaning
of Section 406 of ERISA or Section 4975 of the Code), or any breach of any duty
under ERISA, any other applicable Law or any agreement, with respect to any
Company Plan which could subject the Company to liability either directly or
indirectly (including, without limitation, through any obligation of indemnification
or contribution) for any damages, penalties, taxes or any other loss or expense.

(iv) The Company has no liability or contingent liability for providing,
under any Plan or otherwise, any post-retirement medical, dental, death or other
welfare or fringe benefits, other than group health plan’s continuation coverage
under Sections 601-608 of ERISA and Section 4980B of the Code. Except with
respect to any Company Plan, that provides flexible spending account benefits, all
medical, vision and other welfare benefit coverage and all death benefit coverage
under each Plan is provided solely through insurance.

(v)  The Company has at all times materiaily complied with the Patient
Protection and Affordable Care Act, as amended, the Public Health Service Act, as
amended, Section 105(h) of the Code, and Section 4980B of the Code. The
Company will not be subject to excise taxes under the provisions of Section 4980H
of the Code.

2,13  Insurance. Schedule 2.13(a) sets forth all policies of insurance covering the

Company and the Assets. Sellers have provided the Purchaser with complete and accurate copies
of all policies or binders of fire, liability, employment practices, workers’ compensation, vehicular
or other insurance held by or on behalf of the Company, specifying the insurer, the policy term,
and the deductible. The policies and binders are in full force and effect. Except as set forth on
Schedule 2.13(b), there are no outstanding unpaid claims by the Company under any of the
policies or binders and there have been no material claims by the Company within the past 24
months under any such policies as to which coverage have been denied by the underwriter of such
policies. The Company has not received a notice of cancellation or non-renewal of any of the
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policies or binders. Since January 1, 2014, the Company has not suffered any involuntary
cancellation of any insurance policy relating to the Business.

2.14  Intellectual Property. Schedule 2.14 contains a list of all material Intellectual
Property that is currently owned by the Company that has been issued or registered or is the subject
of a pending application for issuance or registration. To the Knowledge of Sellers, all such
Intellectual Property is subsisting, is not expired or abandoned, and is valid and enforceable. To
the Knowledge of Sellers, the Company has not infringed, misappropriated or otherwise violated,
in any material respect, any Intellectual Property of any other Person.

2.15  Compliance with Laws. Since September 20, 2012, the Company has
complied in all material respects with all Laws, Permits and Orders applicable to it, and the
Company has not received any written claim or notice that it is not in compliance, in all material
respects, with any such Law, Permit or Order. Neither the Company nor, to the Knowledge of
Sellers, any agent or other Person acting on behalf of the Company, has (a) directly or indirectly,
used any corporate funds for unlawful contributions, gifts, entertainment or other unlawful
expenses related to foreign or domestic political activity, (b) made any unlawful payment to
foreign or domestic government officials or employees or to any foreign or domestic political
parties or campaigns or to any ofTicers or employees of any state-owned enterprises from corporate
funds, (c) failed 1o disclose fully any contribution made by the Company thereof (or made by any
Person acting on the behalf of the Company of which the Company is aware) which is in violation
of Law, or (d) violated any provision of the Foreign Corrupt Practices Act of 1977, as amended,
the Federal Procurement Integrity Act, 41 U.S.C. Section 423 or of any applicable anti-corruption,
anti-bribery, anti-graft or similar such Laws.

2,16 Absence of Litigation. Except as set forth on Schedule 2.16, (a) there is no
Action or Proceeding pending or, to the Knowledge of Sellers, threatened against the Company,
and (b) the Company is not subjeet to any outstanding Order. There are no Actions or Proceedings
or investigations pending or, to the Knowledge of Sellers, threatened, which question the validity
of this Agreement or any Action taken or to be taken by Sellers or the Company in connection
with this Agreement,

2.17 Tax Remns and Payments.

(a)  Tax Classification. For federal income tax purposes, each Company is
disregarded as an entity separate from its owner pursuant to Section 301.7701-
3(b)(1)(ii) of the Treasury Regulations.

(b) Filings and Payment. (i) All federal, state, municipal, local, foreign, and
other Tax Returns, estimates and reports previously required to have been filed by
or with respect to each Company has been duly and timely filed or caused to be
duly and timely filed; (ii) all Taxes due and payable for the periods covered by such
Tax Returns have been paid when due and payable; (iii) no deficiency for any Tax
has been asserted or assessed by a Governmental Entity against the Company that
has not been satisfied by payment, settled or withdrawn; (iv) any Tax Returns of
the Company that have been filed are correct and complete in all material respects;
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and (v) the only jurisdictions in which any such Tax Return has been filed, or
required to be filed, within the last 7 years are listed on Schedule 2.17.

(c) Accruals, Withholding, Reserves and Deposits. Sellers and the Company

have complied with all Laws regarding the withholding of Taxes including without
limitation the timely collection and timely remittance of withholdings, and the
withholdings have either been paid to the proper Governmental Entities, or set aside
in accounts for that purpose or accrued, reserved against and entered upon the books
of the Company, in accordance with applicable Laws. Sellers and the Company
have complied with all information reporting and backup withholding
requirements, including the maintenance of required records with respect thereto.
Sellers and the Company have made all deposits required with respect to Taxes.

(d)  Absence of Extensions and Powers of Attorney. Neither Sellers nor
Company has executed or filed with the IRS or any other Taxing authority any

agreement or other document extending, or having the effect of extending, the
period of assessment or collection of any Taxes that is still in effect. No power of
attorney relating to Taxes of the Company will be in effect after the Closing Date.

(e) Tax Rulings. Except as set forth on Schedule 2.17, there are no Tax rulings,
requests for rulings or closing agreements with any Taxing authority with respect
to the Company.

(f Tax Indemnities. The Company has no current or potential contractual
obligation, through Tax sharing agreement or otherwise, to indemnify any other
person with respect to Taxes.

(g)  Tax Liens. There are no Liens on any Assels that arose in connection with
any failure to pay any Tax required to have been paid, other than Liens for Taxes
not yet due or payable.

(h) Audits. There has been no issue raised or adjustment proposed (and none
is pending) by the IRS or any other Taxing or Governmental Entity in connection
with any of Tax Returns of Sellers or the Company. Neither Sellers nor the
Company has received notice of any deficiencies for any Taxes asserted or assessed
that remain unpaid. Neither Sellers nor the Company has received any notice that
Tax Returns are currently being or may be audited or examined by the [RS or any
other Taxing authority. No Actions or Proceedings with respect to Taxes are
pending or. to the Knowledge of Sellers, threatened against Sellers or the Company.

(i) Affiliated Group. The Company has not been a member of an affiliated
group filing a consolidated federal income Tax Return and is not liable for the
Taxes of any Person under Treasury Regulation Section 1.1502-6 (or any similar
provision of state, local or foreign Law), as a transferee or successor, by contract,
or otherwise,
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)] Partnerships, The Company is not a party to any joint venture, partnership
or other arrangement or contract that could be treated as a partnership for federal
income Tax purposes.

2.18 Permits. The Company possesses all material permits (collectively,
“Permits”) issued by the appropriate Governmental Entity (including without limitation
Environmental Permits) necessary to conduct the Business as currently conducted, and neither
Sellers nor the Company has received any notice of Proceedings relating to the revocation or
modification of any such Permit. All of such Permits are listed on Schedule 2.18.

2.19 Books and Records. The books of account, minute books, and other records,
as applicable, of the Company have been maintained in accordance with sound business practices
consistent with the standards of the industry in which they operate and as of Closing, all of those
books and records are in the possession of the Company.

2,20 Bank Accounts. Schedule 2.20 lists all banks or other financial institutions
with which the Company has an account, showing the type and account number of each such
account, and the names of the persons authorized as signatories thereon or to act or deal in
connection therewith.

2.21  Guaranties. Schedule 2.21 sets forth a complete and accurate list of all
guarantees, bid bonds, performance bonds, payment bonds, cash deposits, letters of credit, and
other similar agreements or commitments to which the Company has any liability related to their
(a) ongoing projects, (b) suppliers and other trade payables, (c) rental arrangements or (d) services
providers and subcontractors (collectively “Guaranties™). Schedule 2.21 sets forth with respect
to each such Guaranty either (i) the amount thereof, a brief description of the obligation or
performance that is the subject of such Guaranty and the beneficiary thereof or (ii) a description
of the instrument, agreement or other document evidencing each such Guaranty and all
modifications and amendments thereto. Sellers have no liability with respect to any Guaranty.

222 Equipment and Machinery. Schedule 2.22 sets forth a list of all Equipment
and Machinery (whether owned or leased by the Company) included in the Assets and a
designation as to whether such Equipment and Machinery is owned or leased by the Company.
Taken as a whole, the Equipment and Machinery are in good operating condition and repair (except
for ordinary wear and tear).

223 Customers and Suppliers. Schedule 2.23 sets forth a list of the names and
addresses of the Company’s ten (10) largest customers by dollar volume (with specification of the
dollar volume) in the calendar years ended December 31, 2015 and 2016 and the period from
January 1, 2017 through February 28, 2017, and any suppliers of the Company whose dollar
volume (with specification of the dollar volume) exceeded Five Thousand Daollars ($5,000) in the
calendar years ended December 31, 2015 and 2016 and the period from January 1, 2017 through
February 28, 2017.

224  Undisclosed Liabilities. The Company has no Liabilities (of the nature
required to be disclosed in a balance sheet prepared in accordance with GAAP) other than (i) the
Liabilitics disclosed on the face of the Latest Balance Sheets (rather than in any notes thereto), (ii)
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Liabilities arising after December 31, 2016 in the ordinary course of business which, individually
or in the aggregate, are not material and are of the same character and nature as the Liabilities
disclosed on the face of the Latest Balance Sheets (rather than any notes thereto), none of which
relates to any claim for breach of contract, warranty, tort, fraud, criminal conduct or infringement,
(iii) payment and performance obligations reflected in the terms of Material Contracts disclosed
to Purchaser prior to the date hereof and not resulting from any breach by the Company of any
such Contract or (iv) Liabilities disclosed on Schedule 2.24.

2.25  Affiliate Transactions. Except as set forth on Schedule 2,25 (such matters
being the “Related Party Relationships™), neither Sellers nor any Affiliate of Company currently
provide or cause to be provided any products or services used in the Business or is a party to any
arrangement or contract with the Sellers.

2.26  Warranty Obligations. As ofthe Closing Date, except as set forth in Schedule
2.26 or reserved for in the Latest Balance Sheet, to the Knowledge of Sellers, the Company is not
subject to any warranty claims to any Person for work or services on projects which have been
completed by the Company prior to the Closing Date,

227 Working Capital. Exhibit “E” is a correct and complete calculation of the
working capital of the Company (excluding by agreement of the Parties certain categories of items
that may otherwise be categorized as current assets or current liabilities) as of the dates indicated,
such calculations are consistent with the historic practices and books and records of the Company,
including the Latest Balance Sheet.

2.28 Earn Out EBITDA. The various earn out EBITDA amounts stated in
Section 1.2(a) arc based upon and are achievable without the neced of

additional equipment or facilities, nor any significant enhancements thereto.

ARTICLE III.
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to Sellers as follows:

3.1 Organization, Qualification and Authorization.

(a)  The Purchaser is a limited liability company duly formed, validly existing
and in good standing under the Laws of the State of Delaware and has all necessary
limited liability company power and authority (i) to own, lease and operate its
properties and to carry on its business as now being conducted; (ii) to enter into this
Agreement, (iii) to carry out its obligations hereunder, and (iv) to consummate the
Transactions.

(b) The Purchaser is duly qualified and licensed to do business and is in good
standing in the State of Texas.

(c} The execution and delivery of this Agreement by the Purchaser, the
performance by Purchaser of its obligations hereunder and the consummation by
the Purchaser of the Transactions have been duly authorized by all requisite limited
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liability company action on the part of the Purchaser. This Agreement has been
duly executed and delivered by the Purchaser and constitutes, and each other
Transaction Document executed or to be executed by the Purchaser in connection
with the Transactions, has been, or when executed and delivered will constitute, a
valid and legally binding obligation of the Purchaser, enforceable against the
Purchaser in accordance with their respective terms, subject to equitable remedies
and bankruptey exceptions.

3.2 No Conflicts.

(a) Documents, Financing Arrangements, and Laws. Except as otherwise set
forth in this Agreement, neither the execution nor delivery by the Purchaser of this
Agreement or any of the other Transaction Documents, nor the completion of the
Transactions will:

(i) violate any provision of the certificate of incorporation, by-laws or
other charter documents of the Purchaser;

(ii}  wviolate any material agreement to which the Purchaser is a party or
by which it is bound; or

(iii)  violate any statute, Law, or any Order of any court or Governmental
Entity to which the Purchaser or any of its properties is subject.

(b) Consents, Approvals or Authorizations. No consent, approval or
authorization of, or filing with, any Governmental Entity is required on the part of

the Purchaser for the execution and delivery of this Agreement or any of the other
Transaction Documents, or the completion of the Transactions.

3.3 Litigation. There are no Actions, Proceedings, or investigations pending or,
to the Knowledge of Purchaser, threatened, which question the validity of this Agreement or any
Action taken or to be taken by the Purchaser in connection with this Agreement.

34 Brokers. All negotiations relating to this Agreement, and the Transactions,
have been carried on without the intervention of any person acting on behalf of the Purchaser in a
manner that would give use to any valid claim against the Sellers for any brokerage or finder’s
commission, fee or similar compensation.

3.5  Investment Intent. The Purchaser will be acquiring the Shares for the
Purchaser’s own account with the present intention of owning the Shares after the Closing for
investment purposes and not with a view to or for sale in connection with any public distribution
in violation of any federal or state securities Laws.
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ARTICLE IV.
ADDITIONAL COVENANTS

4.1 Further Assurances. Each of the Partics hercto agrees to use its respective
commercially reasonable efforts to take, or cause to be taken, all action, and to do, or cause to be
done, all things necessary, proper or advisable under applicable Laws to consummate and make
effective the Transactions, Following the Closing, subject to the terms and conditions of this
Agreement, each Party shall execute and deliver such further certificates, agreements and other
documents, and take other actions reasonably requested by the other Party, in order to complete or
implement the Transactions.

42  Post-Closing Access to Records. The Purchaser shall preserve and keep a
copy of all the books and records of the Company in existence as of the Closing Date in the
Purchaser’s possession for a period of at least three years after the Closing Date. After such three-
year period, the Purchaser shall maintain such books and records in accordance with its document
retention policy. Thereafter, prior to the destruction of books and records of the Company,
Purchaser shall give Sellers of such intended destruction and provide Sellers a reasonable
opportunity, at Sellers’s expense, to take possession of any such books and records. The Purchaser
shall provide to Sellers, at no cost or expense to the Purchaser, reasonable access during normal
business hours upon written request which states an appropriate reason to access such books and
records as remain in the Purchaser’s possession in connection with matters relating to the Business
or operations of the Company that occurred on or before the Closing Date and any disputes relating
to this Agreement.

4.3 Insurance. From and after the Closing, the Purchaser shall not, and it shall
not cause or permit the Company or any successor to, take any action that would void, terminate
or otherwise cancel any insurance policy in effect at the time of the Closing, to the extent that the
same would render unavailable to any Person acting as an officer, director or in any similar
capacity of the Company any insurance coverage that would otherwise be available to such Person.

4.4  Emplovee Benefits. The Purchaser agrees that following Closing it shall or
shall cause the Company to provide those Employees employed as of Closing such benefits that
are comparable in the aggregate to (or in the aggregate no less favorable than) the benefits provided
to such Employees immediately prior to Closing, including but not limited to the payment of
bonuses which have been accrued and are included within the Working Capital. The provisions
of this Section 4.4 are intended for the sole benefit of the Parties to this Agreement and nothing in
this Section 4.4 is intended or shall be construed to require the Company or the Purchaser to
continue after the Closing the employment of any Employee, or otherwise interfere with any such
entity’s right to transfer or terminate the employment of any Employee at will (subject to the
express terms of any written employment agreements contemplated hereby) at any time afier the
Closing, with or without cause, with or without notice, or for any reason or no reason.

4.5 Confidential Information. Each Party shall hold, and shall cause its Affiliates
to hold, in confidence all information and documents obtained under this Agreement regarding the
other Party, in accordance with the Confidentiality Agreement.
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ARTICLE V.
TAX MATTERS

5.1 Taxes.

(a)  Tax Periods Ending On or Before the Closing Date.

(i) Purchaser shall file or cause to be filed any Tax Retumn of the
Company for a Tax Period ending on or before the Closing Date (a “Pre-Closing
Period™) that is due after the Closing Date. Prior to filing any such Pre-Closing
Period Tax Return, the Purchaser shall provide a copy of such Tax Return at least
15 days prior to its due date (taking into account extensions) to the Sellers for
review. In the case of a sales or use Tax Return or employment Tax Return, the
preceding sentence shall not apply and the Purchaser shall provide a copy of such
sales or use Tax Return within 15 days after filing such Tax Return.

(ii) Sellers shall reimburse the Purchaser for any Taxes of the Company
with respect to a Pre-Closing Period within 30 days after payment of such Taxes by
the Purchaser, Sellers shall be obligated to reimburse the Purchaser for Pre-Closing
Period Taxes even if no Tax Retum is required to be filed with respect to such
Taxes. The Purchaser shall pay the Sellers the amount of any refund of Taxes with
respect (o a Pre-Closing Period within 30 days of receipt thereof.

(b) Tax Periods Beginning Before and Ending after the Closing Date.

(i) The Purchaser shall file or cause to be filed any Tax Returns of the
Company for Tax periods that begin before the Closing Date and end after the
Closing Date (a “Straddle Period™).

(ii)  Sellers shall reimburse the Purchaser for any Taxes of the Company
that relate to the portion of the Straddle Period ending on the Closing Date within
30 days after payment of such Taxes by the Company or the Purchaser. Sellers
shall be obligated to reimburse the Purchaser for such Taxes even if no Tax Return
is required to be filed with respect to such Taxes. Purchaser shall pay to the Sellers
the amount of any overpayment of Taxes of the Company that relates to the portion
of'a Straddle Period ending on the Closing Date within 30 days of the later of (A)
the date on which the Tax Return is filed with respect to such Taxes or (B) the end
of the Straddle Period (in cases where no Tax Return is required).

3.2 Tax Allocation. For purposes of this Agreement, in the case of any Taxes that
are payable by Purchaser or the Company for any Straddle Period, the portion of such Tax payable
by Sellers which relates to the portion of the Straddle Period ending on the Closing Date shall:

(a) in the case of any Taxes other than Taxes based upon or related to income
or receipts, be deemed to be the amount of such Tax for the entire Straddle Period
multiplied by a fraction the numerator of which is the number of days in the portion
of the Straddle Peried ending on the Closing Date and the denominator of which is
the number of days in the entire Straddle Period, and
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(b) in the case of any Tax based upon or related to income or receipts be equal
to the amount which would be payable by Sellers or the Company if the Straddle
Period ended on the Closing Date; provided, however, that any franchise Tax shall
be allocated to the taxable period (or portion thereof) during which the income,
operations, assets or capital comprising the base on which such Tax is measured,
regardless of whether the right to do business for another taxable period (or portion
thereof) is obtained by the payment of such franchise Tax.

53  Transfer Taxes. Purchaser shall be solely responsible for and shall bear the
cost of all sales, use, transfer and similar taxes (if any) arising out of the Transactions.

54 Reserved)].

5.5  Post-Closing Tax Controversies. The Purchaser shall notify the Sellers in
writing upon receipt by the Purchaser or any Affiliate of Purchaser of any notice of any inquiries,
audits, assessments, reassessments, Proceedings or similar events received from any
Governmental Entity with respect to Taxes of the Company for which Sellers would be liable or
would be required to reimburse the Purchaser pursuant to this Agreement. With respect to any
audit relating to income Taxes for any Tax period ending on or before the Closing Date, Sellers
will control and bear the cost of all Proceedings and may make all decisions taken in connection
with such audit (including selection of counsel) and, without limiting the foregoing, may in its
reasonable discretion pursue or forego any and all administeative appeals, Proceedings, hearings
and conferences with any Governmental Entity with respect thereto, and may, in its reasonable
discretion, either pay the Tax claimed and sue for a refund where applicable Law permits such
refund suits or contest the Tax claim in any permissible manner. The Purchaser shall have the
right to participate at its own expense. The Purchaser shall control any other audit or contest,
provided that Scllers shall be entitled to participate at its own expense in any such audit.

56  Cooperation. Sellers and the Purchaser shall cooperate fully with each other
regarding the preparation of Tax Returns, audits, and other matters relating to Taxes. Each Party
shall make available to the other as reasonably requested all information, records and documents
relating to Taxes governed by this Agreement until the expiration of the applicable statute of
limitations or extension thereof or the conclusion of all audits, appeals or litigation with respect to
such Taxes.

5.7 Amendment of Tax Retumns. Neither the Purchaser nor any of its Affiliates
shall amend, re-file, revoke or otherwise modify any Tax Return or Tax election of the Company
with respect to any Pre-Closing Period without the prior written consent of Sellers, which consent
shall not be unreasonably withheld or delayed.

ARTICLE VI.
INDEMNIFICATION

6.1 Indemnification.

(a) Survival of Representations and Warranties. The representations and

warranties of the Parties hereto contained in this Agreement shall not terminate as
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of Closing but instead shall survive the Closing and continue in effect for a period
of 15 months afier the Closing, except that the representations and warranties in the
following Sections of this Agreement shall survive for the applicable statute of
limitations: Sections 2.1, 2.2, 2.3, 2.9, 2.12(e). 2.17. 3.1, 3.2 and 3.4. Upon
expiration of the applicable survival period, such representations and warranties
shall thereupon expire and no claim may thereafter be asserted in respect thereof;
provided, that any claim asserted by written notice delivered under Scction 8.5 with
reasonable specificity by the Party secking to be indemnified within the time
periods set forth in this Section 6.1(a) shall survive until such claim is finally and
fully resolved.

(by  Indemnification by the Sellers. The Purchaser and its Affiliates, officers,
directors, employees, agents, successors and assigns (each, a “Purchaser
Indemnified Party™) shall be indemnified, defended, released and held harmless
by the Sellers from and against all losses, liabilities, damages, claims, costs and
expenses, interest, awards, judgments and penalties (including reasonable
attorneys” and consultants’ fees and expenses) actually suffered or incurred by a
Purchaser Indemnified Party (hereinafter, a *Loss” or, collectively, “Losses™),
arising out of or resulting from: (i) the breach of any representation or warranty
made by Sellers contained in this Agreement, (ii) the breach of any covenant or
agreement by the Sellers contained in this Agreement, and (iii) any Debts of the
Company accruing on or before the Closing that are not set forth on Schedule

1.2(c).

(c) Indemnification by the Purchaser. Sellers and its Affiliates, agents,
successors and assigns (cach, a “Sellers’ Indemnified Party™) shall be indemnified
and held harmless by the Purchaser from and against any and all Losses, arising out
of or resulting from: (i) the breach of any representation or warranty made by the
Purchaser contained in this Agreement, (ii) the breach of any covenant or agreement
by the Purchaser contained in this Agreement, (iii) and (iv) any Debts of the
Company set forth on Schedule 1.2(c).

(d) Limits on Indemnification.

(i) No claim may be asserted nor may any Action be commenced
against either Party for breach of any representation, warranty, covenant or
agreement contained herein, unless written notice of such claim or Action is
received by such Party describing in reasonable detail the facts and circumstances
with respect to the subject matter of such claim or Action on or prior to the date on
which the representation, warranty, covenant or agreement on which such claim or
Action is based ceases to survive as set forth in Section 6.1(a), irrespective of
whether the subject matter of such claim or Action shall have occurred before or
after such date. For the sole purpose of determining Losses (and not for
determining whether or not any breaches of representations or warranties have
occurred), the representations and warranties of the Sellers shall not be deemed
qualified by any references to materiality or to Material Adverse Effect.
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(ii)  Notwithstanding anything to the contrary contained in this
Agreement: (A) an Indemnitor shall not be liable for any claim for indemnification
pursuant to Sections 6.1(b) or 6.1(c), unless and until the aggregate amount of
Losses which may be recovered from the Indemnitor equals or exceeds Three
Hundred Thousand Dollars ($300,000) after which an Indemnitor shall be obligated
only for Losses in excess of such deductible amount; and (B) the maximum
agpregate amount of all Losses which may be recovered from an Indemnitor arising
out of or resulting from the causes set forth in Sections 6.1(b) or 6.1(c) shall be an
amount equal to One Million Five Hundred Thousand Dollars ($1,500,000). The
foregoing limitations do not apply to indemnities and reimbursements required
under Article V.

(iii)  Net Insurance Proceeds and Tax Benefits. The amount of any Loss
under this Article VI shall be:

(A) reduced by the net amount of any insurance proceeds
received by any Sellers’ Indemnified Party or the Purchaser Indemnified Party in
connection with such Loss. Each Indemnified Party agrees that it shall pursue in
good faith claims under any applicable insurance policies who may be responsible
for such Losses; and

(B)  reduced by the net amount of any Tax benefits actually
realized by an Indemnified Party.

(iv) NOTWITHSTANDING ANYTHING TO THE CONTRARY
HEREIN, NO PARTY SHALL BE LIABLE FOR SPECIAL, PUNITIVE,
EXEMPLARY, INCIDENTAL, 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.

ie) Procedure for Asserted Claims. Promptly after receipt by an [Indemnified
Party of notice of any claim or the commencement of any Action, or upon discovery
of any facts which a Indemnified Party believes may give rise to a claim (for
avoidance of doubt, a claim shall include any third party claim arising from notice
or the commencement of any Action or upon discovery of facts that may give rise
to a claim, as determined by a Indemnified Party) for indemnification from
Indemnitor, the Indemnified Party shall, if a claim is to be made against Indemnitor
under this Article VI, notify Indemnitor in writing of the claim, the commencement
of the Action, or the facts discovered. Indemnitor shall, for a period of 10 calendar
days after delivery of such notice, be entitled to assume the defense of the claim or
Action at its sole cost and expense with counsel reasonably satisfactory to
Indemnified Party, and to settle or compromise the claim or Action with the consent
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of Indemnified Party, which consent shall not be unreasonably withheld (unless
settlement involves only the payment of money by Indemnitor, in which case the
Indemnified Party’s consent shall not be required). After notice of Indemnitor’s
election to assume the defense of the claim or Action, Indemnitor shall not be liable
to the Indemnified Parties under this Article VI for any legal or other expenses
subsequently incurred by the Indemnified Parties in connection with the defense of
the claim or Action. However, the Indemnified Parties shall have the right to
participate in {but not control) the defense of the Action with its separate counsel
and at their own expense. If Indemnitor does not elect to assume the defense of the
claim or Action, Indemnified Party shall act reasonably and in accordance with its
good faith business judgment with respect to the claim or Action, and shall not
settle or compromise any claim or Action without the consent of Indemnitor, which
consent shall not be unreasonably withheld. The Parties agree to render to each
other reasonably requested assistance in order to insure the proper and adequate
defense of any claim or Proceeding. The failure to give notice under this Article
VI shall not relieve the indemnification obligations hereunder unless, and then only
to the extent, the failure results in prejudice to the Party entitled to receive such
notice.

(N Mitigation. Each Person entitled to indemnification hereunder will take
commercially reasonable steps to mitigate any Loss after becoming aware of any
event that could reasonably be expected to give rise to any Losses that are
indemnifiable or recoverable hereunder or in connection herewith. In the event that
an indemnifying party makes any payment to any indemnified party for
indemnification for which such indemnified party could have collected on a claim
against a third party (including under any contract and any insurance claims), such
indemnifying party will be entitled to pursue claims and conduct litigation on behalf
of such indemnified party and any of its successors, to pursue and collect on any
indemnification or other remedy available to such indemnified party thereunder
with respect to such claim and generally to be subrogated to the rights of such
indemnified party. Except pursuant to a settlement agreed to by the indemnifying
party, the indemnified party will not waive or release any contractual right to
recover from a third party any loss subject to indemnification hereby without the
prior written consent of such indemnifying party.

(g)  No Double Recovery. For avoidance of doubt, no Indemnified Party shall
be entitled to assert a claim for indemnification for any Loss for which it has been
reimbursed or indemnified pursuant to the terms of this Agreement, including any
adjustment in the Base Purchase Price pursuant to Section 1.5.

(h) Exclusive Remedy. The indemnification provisions in this Article VI shall
represent the exclusive remedy of the Parties under this Agreement and in
connection with the Transactions. Purchaser, on its own behalf and on behalf of its
Affiliates, acknowledges, represents, warrants, and agrees that other than the
representations and warranties expressly set forth in Article II (i) Sellers make no
representation or warranty, express or implied, in respect of the transactions
contemplated by this Agreement, and (ii) Purchaser has not relied upon the
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accuracy or completeness of any express or implied representation, warranty,
statement, or information of any nature made or provided by any Person on behalf
of Sellers or any Subsidiary. Notwithstanding anything to the contrary herein, no
Party shall have any liability, and no Party shall make any claim, for any Losses or
other matter (and the Parties hereby waive any right of contribution against the
other and their respective Affiliates). under, arising out of or relating to this
Agreement, any other agreement contemplated herein, whether based on contract,
tort, strict liability, other applicable Laws or otherwise. Without limiting the
generality of the foregoing, each Party hereby waives any right or remedy of
rescission.

(i) Adjustment to Purchase Price. The Parties agree to treat any indemnity
payment made pursuant to this Article V1 as an adjustment to the Purchase Price
unless otherwise required pursuant to a “determination” within the meaning of
Section 1313(a) of the Code.

ARTICLE VIL
DEFINITIONS

7.1 Definitions. As used in this Agreement, the following terms have the
following meanings:

“Accounts Receivable” means all of the accounts and notes receivable of the Company
that are included in the Assets.

“Action” means any claim, complaint, action, suit, arbitration, alternative dispute
resolution process, inquiry or investigation.

“Affiliate(s)” means with respect to any specified Person, any other Person that directly
or indirectly, through one or more intermediaries, controls, is controlled by, or is under common
control with, such specified Person.

“Agreement” has the meaning given that term in the preamble.
“Annual Financial Statements” has the meaning given that term in Section 2.4{a}).

“Assets” means all assets and properties of every kind, nature, character and description
(whether real, personal or mixed, whether tangible or intangible and wherever situated), including
the goodwill related thereto, operated, owned or leased by the Company other than cash and cash
equivalents. The Assets specifically include the Leased Real Property.

“Business” means the ownership and operation of the Assets, and the business, operations
and activities of the Company, or of the Assets, as conducted on or prior to the Closing Date.

“Capital Expenditures” means funds used by a company to acquire or upgrade physical
assets such as property, buildings, vessels or equipment.

“Closing™ has the meaning given that term in Section 1.3.
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“Closing Date” has the meaning given that term in Section 1.3.
“Code” means the Internal Revenue Code of 1986, as amended.
“Company Plans” has the meaning given that term in Section 2.12(e) (i).

“Confidentiality ~Agreement” means Company’s Confidential Information
Memorandum, dated as of September 13, 2016, provided by Focus Strategies Investment
Banking for and on behalf of Tony Bagliore Concrete to Orion Group Holdings, Inc., an
Affiliate and ultimate parent company of Purchaser.

“Debt” means at any point in time, all obligations of the Company for borrowed money,
and accrued interest thereon, owed to financial institutions, any former sharcholder, bank
overdrafts, capital lease debt, and any similar monetary liabilities or obligations owed by the
Company to the Sellers or any third parties, as determined in accordance with GAAP, including
without limitation the liabilities and obligations included on Schedule 1.2(c), but excluding normal
trade payables and accrued expenses reflected in the Financial Statements or incurred in good faith
in the ordinary course of operation of the Business consistent with past practices and, since the
date of the Interim Financial Statements, in accordance with the terms of this Agreement and such
other liabilities and obligations that are expressly contemplated in this Agreement or remaining
the liabilities and obligations of the Company after the Closing.

“Debt Payoff” has the meaning given that term in Section 1.2(b) (i).

“Disclosure Schedule(s)” means those schedules attached hereto and identified herein for
disclosure purposes. Such schedules are incorporated by reference in this Agreement and made a
part of this Agreement, and they may be referred to in this Agreement and any other related
instrument or document without being attached to such related instrument or document. For
purposes of this Agreement, items disclosed on each schedule must specifically reference that
section of this Agreement to which such disclosure relates and will not be deemed to apply to any
other section.

“EBITDA" means earnings before interest, taxes, depreciation and amortization,.

“Employee” means cach Person employed by the Company at common law or who is
treated by the Company as an employce.

“Employee Benefit Plans” means employee benefit plans (as defined in Section 3(3) of
ERISA), as well as any profit sharing, pension, retirement, bonus, incentive compensation,
commission, deferred compensation, stock option, stock purchase, restricted stock, deferred
compensation, salary continuation, severance, stay-on or retention, change-of-control or similar
plans or arrangements; medical, vision, dental or other health plans, life insurance and disability
plans; vacation and other paid leave plans or programs; and other plans, agreements, trusts or funds
for the benefit of current or former employees, independent contractors, officers or dircctors.

“Employment Agreements” has the meaning given that term in Section 1.4(a) (V).

29




“Environmental Law(s)” means any and all existing Laws, statutes, ordinances,
regulations, rules, codes, legal requirements, Orders, consent decrees, judgments, settlements,
Environmental Permits or programs sponsored by or under the jurisdiction of Governmental
Entities relating or pertaining in any way to pollution, contamination, waste, protection of human
health, safety or the environment (including, without limitation, air, surface water, groundwater,
land, surface and subsurface strata), indoor air quality, the provision of safe and healthful work
conditions, or the reduction of occupational safety and health hazards, including, without
limitation, any of the forcgoing requirements or standards that relate to emissions, discharges,
Releases or threatened Releases of any Hazardous Substance into the indoor or outdoor
environment, or the manufacture, processing, distribution, use, treatment, storage, disposal,
transport or handling of Hazardous Substances.

“Environmental Liability” means any claim, demand, Order, Action, Proceeding,
responsibility, obligation, legal requirement, liability, Lien, damages (including, without
limitation, natural resource damages), injuries, losses, costs and expenses, fines, penalties,
settlements, awards or judgments arising out of, relating to or resulting from any Environmental
Law or environmental, health or safety matter, activity, event, incident, circumstance, condition,
contamination or Release, threatened Release or presence of any Hazardous Substance and relating
in any way to the Company, the Business, the Assets, the Real Property currently operated or
otherwise used by the Company for any purpose (including, without limitation, waste disposal), in
cach case whether arising or incurred as a result of any Environmental Law, Order, matter, activity,
event, incident, circumstance, condition, contamination or Release, threatened Release or presence
of any Hazardous Substance occurring or existing from the date of the Company’s formation
through the Closing,

“Environmental Permits” means any Permit required under or issued pursuant to any
applicable Environmental Law.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“Escrow Agent” means IberiaBank, New Orleans, Louisiana,

“Equipment and Machinery” means equipment, machinery, rolling stock and vehicles
owned or leased by the Company.

“Financial Statements” has the meaning given that term in Section 2.4(a).

“GAAP" means generally accepted accounting principles in the United States, as in effect
at the time the applicable financial statements were prepared.

“Governing Documents™ has the meaning given that term in Section 2.1(e).

“Governmental Entity” means Federal, State and local governments and their constituted
units with jurisdiction in any case.

“Guaranties” has the meaning given that term in Section 2.21.
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“Hazardous Substance(s)” means any chemical, substance, material, pollutant,
contaminant or waste, which by its nature or its use is now regulated, or as to which liability might
arise, under any existing Environmental Law, including, without limitation, any chemical,
substance, material, pollutant, contaminant or waste that is defined as a “hazardous waste,”
“hazardous material,” “hazardous substance,” “extremely hazardous waste,” “restricted hazardous
waste,” “contaminant,” “pollutant,” “oil,” “solid waste,” “toxic waste,” or “toxic substance” under
any existing Environmental Law, and further including, without limitation, petroleum, petroleum
products, asbestos, presumed asbestos-containing material, asbestos-containing material, lead
paint, urea formaldehyde, polychlorinated biphenyls (“PCBs”), and biological and
microbiological substances, but specifically excluding carbon dioxide.

“Indemnified Party” means the Persons entitled to indemnity in accordance with Article
VI hereof and, in particular (i) in the case of indemnity provided by the Sellers under Section
6.1(b), the Purchaser Indemnified Parties, and (ii) in the case of Indemnity provided by the
Purchaser under Section 6.1(c), the Sellers’ Indemnified Parties.

“Indemnitor” means, whether one or more, the Person or Persons providing indemnity in
accordance with Article VI hereof and, in particular (i) the Sellers providing indemnity under

Section 6.1(b), and (ii) the Purchaser providing indemnity under Section 6.1(c).

“Indemnity Escrow Agreement” means the escrow agreement dated the Closing Date
among the Purchaser, the Sellers and the Escrow Agent, in the form set forth at Exhibit “F”.

“Indemnity Escrow Amount” has the meaning given that term in Section 1.2(d).
“Indemnity Escrow Funds™ has the meaning given that term in Section 1.2(d).

“Intellectual Property” means all U.5. and foreign or multinational intellectual property,
including all trademarks, service marks and trade names, mask works, inventions, patents,
copyrights and copyrightable works, trade secrets and know-how (including any registrations or
applications for registration of any of the foregoing) and all other similar types of proprietary
intellectual property rights arising under the Laws of any country or jurisdiction.

“Interim Financial Statements” has the meaning given that term in Section 2 4(a).
“IRS" means the Internal Revenue Service.

“Knowledge of Purchaser” means the actual knowledge of Mark R. Stauffer Christopher
DeAlmeida, or Carl Nelson after such individuals have conducted a reasonable inquiry of their
direct reports with regard to the matter at issue.

“Knowledge of Sellers” means the actual knowledge Anthony James Bagliore IIT and
Lori Sue Bagliore after such individuals have conducted a reasonable inquiry of their direct
reports with regard to the matter at issue.

“Latest Balance Sheet” has the meaning given that term in Section 2.4(a).

“Laws" means all applicable laws, codes and regulations of a Governmental Entity.
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“Leased Real Property” means, collectively, each lease of real property under which the
Company is a lessee.

“Liabilities” means any debt, obligation or liability of any kind or nature, whether accrued
or fixed, absolute or contingent, determined or determinable, matured or unmatured, and whether
due or to become due, asserted or unasserted, or known or unknown.

“Lien” means any conditional sale agreement, covenant, easement, encroachment,
encumbrance, hypothecation, infringement, lien, mortgage, pledge, reservation, restriction, right-
of-way, security interest, title retention or other security arrangement, option or any adverse right
or interest, charge, claim or encumbrance of any nature whatsoever of on or with respect to any
property or property interest.

“Loss or Losses” has the meaning given that term in Section 6.1(b).

“Maintenance Capital Expenditures” means Capital Expenditures made for the purpose
of (a) maintaining or repairing existing facilities of the Company, or (b) maintaining, repairing or
replacing its existing equipment, or {¢) complying with applicable laws, regulations, ordinances,
statutes, codes, or rules applicable to such facilities or equipment.

“Material Adverse Effect” means any change, effect, event, occurrence, state of facts or
development that has a material adverse effect on or change in the business, assets, financial
condition or results of operations or prospects of the Company (taken as a whole), except for any
such change or effect that arises or results from (a) changes in general economic, capital market,
regulatory or political conditions or changes in law or the interpretation thereof that, in any case,
do not disproportionately affect the Company in any material respect, (b) changes that affect
generally the industry in which the Company are engaged and do not disproportionately affect
them in any material respect, (¢) acts of war or terrorism that do not disproportionately affect the
Company in any material respect, (d) the entry into or announcement of the Transactions, actions
contemplated by this Agreement, or the consummation of the Transactions, (e) changes in
applicable Laws or changes in GAAP or in interpretations thereof as applied to the Company or
(f) any changes in commodity prices, including any commeodities relating to the business of the
Company.

“Material Contraeis™ has the meaning given that term in Section 2.1 1{a).

“Order” means any award, decision, injunction, judgment, order, ruling, subpoena, or
verdict entered, issued, made, or rendered by any court, administrative agency, or other
Governmental Entity or by any arbitrator.

"Owned Real Property” means all of the real estate or interests in real estate currently
owned by the Company, together with, all buildings and other structures, facilities or
improvements currently or hereafter located thereon, all fixtures, systems, equipment and items of
personal property of the Company attached or appurtenant thereto and all easements, licenses,
rights and appurtenances relating to the foregoing as described on Schedule 2.8.

“Party or Parties” means each of the undersigned parties to this Agreement.
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“Payoff Letters” has the meaning given that term in Section 1.2(c).
“Permit” has the meaning given such term in Section 2.18.

“Permitted Liens” means the following Liens: (a) Liens for Taxes, assessments or other
governmental charges or levies that are not yet due or payable or that are being contested in good
faith by appropriate proceedings or that may thereafier be paid without penalty if, to the extent
required by GAAP, adequate reserves with respect thereto are maintained on the books of the
Companies in accordance with GAAP; (b) statutory Liens of landlords (not including any
Affiliates of Sellers) and Liens of carriers, warehousemen, mechanics, materialmen, workmen,
repairmen and other similar Liens imposed by Law and on a basis consistent with past practice;
(c) Liens incurred or deposits made in the ordinary course of business and on a basis consistent
with past practice in connection with workers’ compensation, unemployment insurance or other
types of social security; (d) Liens incurred in the ordinary course of business and on a basis
consistent with past practice securing obligations or liabilities that are not material in the aggregate
to the Companies; (¢) easements, covenants, rights-of-way and other similar conditions and
restrictions (i) recorded in the applicable real property records of the county in which the affected
property is located, or (ii) set forth in applicable zoning, building and other similar regulations, so
long as no such matter identified in clauses (i) — (ii) prevents or materially hinders or interferes
with the use of such affected property substantially as currently used for the purposes of the
Business or materially detracts from the value of the affected property; and (f) Liens securing
Repaid Debit.

“Person” means and includes natural persons, corporations, limited partnerships, limited
liability companies, general partnerships, joint stock companies, joint ventures, associates,
companies, trusts, banks, trust companies, land trusts, business trusts or other organizations,
whether or not legal entities, and all Governmental Entities.

“Pre-Closing Period” has the meaning given that term in Section 3.1(a) (i).

“Proceeding” means any Action, audit or hearing {whether civil, criminal, administrative,
investigative, or informal) commenced, brought, conducted, or heard by or before, or otherwise
involving, any Governmental Entity, arbitrator or mediator.

“Purchase Price” has the meaning given that term in Section 1.2(a).
“Purchaser” has the meaning given that term in the preamble.
“Purchaser Indemnified Party” has the meaning given that term in Section 6.1(b).

“Real Property Lease” or “Real Property Leases” has the meaning given that term in
Section 2.11(b).

“Related Party Relationships” has the meaning given that term in Section 2.25.

“Release(s)” means, when used as a noun, any release, spill, emission, discharge, leaking,
pumping, injection, deposit, disposal, dispersal, leaching or migration into the indoor environment
or outdoor environment (including, without limitation, ambient air, surface water, groundwater,
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and surface or subsurface strata) or into or out of any real property, including the presence of
Hazardous Substances in or on, or the movement of Hazardous Substances through or in the air,
soil, surface water, groundwater or real property, and when used as a verb, the occurrence of any
Release.

“Repaid Debt” has the meaning given that term in Section 1.2(c}.

“Sellers” has the meaning given that term in the preamble.

“Sellers’ Indemnified Party” has the meaning given that term in Section 6.1(c).
“Sellers’ Guaranty” has the meaning given that term in Section 2.21,

“Shares™ has the meaning given that term in the recitals.

“Straddle Period™ has the meaning given that term in Section 5.1(b) (i).

“Tangible Personal Property” means all items of furniture, fixtures, leasehold
improvements, machinery, equipment, supplies, signs, vehicles, shop and other tools, parts and
similar items of tangible property that are included in the Assets.

“Tax or Taxes” means any and all taxes, charges, fees, levies, assessments, duties, or
other amounts imposed by any taxing authority or Governmental Entity, including without
limitation, (&) income, gains, gross receipts, value-added, goods and services, excise, withholding,
personal property, real property, sales, use, ad valorem, license, occupation, lease, service,
severance, stamp, windfall profits, transfer, gift, utility, payroll, employment, workers’
compensation, unemployment compensation, disability, customs, duties, imposts, charges, levies,
minimum, alternative, alternative minimum, add-on minimum, estimated, profits, capital stock,
franchise taxes, liabilities with respect to unclaimed property and social security contributions
imposed by any social security administration, including any charges and costs from the payroll
agent; (b) any liability in respect of any items described in clause (i) payable by reason of contract,
assumption, transferee liability, operation of Law, Treasury Regulation Section 1.1502-6(a) (or
any predecessor or successor thereof or any analogous or similar provision under Law) or
otherwise; and (c) interest, penalties, and additions to Tax imposed with respect thereto.

“Tax Return” means any return, declaration, report, claim for refund, form, election, or
information retumn or statement relating to Taxes, including any schedule or attachment thereto,
and including any amendment thereof.

“Transaction Documents” means, collectively, this Agreement, the Employment
Agreements, the Indemnity Escrow Agreement, and the other agreements, contracts, instruments,
certificates and documents contemplated hereby and thereby.,

“Transactions™ means, collectively, the transactions contemplated by this Agreement and
the other Transaction Documents.

“Treasury Regulations™ means the regulations promulgated by the United States Treasury
Department under the Code,
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“WARN Act” has the meaning set forth in Section 2.12(a).

“Working Capital” means the amount calculated by subtracting those current liabilities
(excluding of course the current portion of long term debt) of the Company as reflected in the
calculations set forth on Exhibit “E”, in the aggregate, from those current assets (excluding of
course cash) of the Company also as reflected in the calculations set forth in Exhibit “E”, in the
aggregate, as of the close of business on the Closing Date and in a manner consistent with the
historic practices of the Company. Working Capital can either be a positive or negative amount,

ARTICLE VIIL
GENERAL PROVISIONS

8.1  Modification; Waiver. This Agreement may be modified only by a written
instrument executed by all of the Parties; provided, however, that any modification of this Section
8.1, Scction 8.2 and Section 8.6 shall require the consent of Purchaser’s lenders (or a duly
authorized representative thereof) if such amendment adversely alters the rights of such lenders
thereunder. Any of the terms and conditions of this Agreement may be waived in writing at any
time on or prior to the Closing Date by the Party entitled to the benefits of the term or condition.

82  Entire Agreement; Third Party Beneficiaries. This Agreement, together with
all other Transaction Documents exccuted and delivered under this Agreement, supersedes all
other prior agreements, understandings, representations and warranties, oral or written, between
the Parties for the subject matter of this Agreement (other than the Confidentiality Agreement).
This Agreement is not intended to confer upon any Person other than the Parties any rights or
remedies hereunder except that Section 8.1, this Section 8.2 and Section 8.6 shall expressly inure
to the benefit of Purchaser’s lenders and such lenders shall be entitled to rely on and enforce the
provisions of such sections.

8.3  Expenses. Fach Party shall pay its own expenses incident to the preparation
and performance of this Agreement.

8.4  Public Announcements. Prior to Closing, no Party to this Agreement shall
make, or cause to be made, any press release or public announcement in respect of this Agreement
or the Transactions or otherwise communicate with any news media without the prior written
consent of the other Party unless otherwise required by Law or applicable stock exchange
regulation, and the Parties to this Agreement shall cooperate as to the timing and contents of any
such press release, public announcement or communication.

8.5  Notices. All notices required or permitted hercunder must be in writing and
will be deemed to be delivered and received (i) if personally delivered or if delivered by facsimile
or courier service, when actually received by the party to whom notice is sent or (ii) if deposited
with the United States Postal Service (whether actually received or not), at the close of business
on the third business day next following the day when placed in the mail, postage prepaid, certified
or registered with return receipt requested, addressed to the appropriate parly or parties, at the
address of such party or parties set forth below (or at such other address as such party may
designate by written notice to all other parties in accordance herewith):
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If to Sellers:

Mr. and Mrs. Anthony James Bagliore, I
2300 County Road 311

Jarrell, TX 76537

Phone: 512-T46-2247

Facsimile: 512-287-4858

A copy (which will not constitute notice for purposes of this Agreement) shall be sent to
the following:

Sanderford & Carroll, PC
2100 Birdereek Drive
Temple, Texas 76502-1020
Attn: Brian Carroll

Phone: 254-773-8311
Facsimile: 254-773-9175

If to the Purchaser, to the following address:

T.A.S. Commercial Concrete Construction, LLC
12000 Aerospace Blvd., Ste. 300

Houston, Texas 77034

Phone: 713-852-6515

Facsimile: 713-852-6530

Attn: Chief Executive Officer

A copy (which will not constitute notice for purposes of this Agreement) shall be sent to
the following:

Orion Group Holdings, Inc.

12000 Aerospace Blvd., Ste, 300

Houston, Texas 77034

Phone: 713-852-6505

Facsimile: 713-852-6530

Attn: Executive Vice President & General Counsel

8.6 Assipnment. This Agreement shall be binding upon, and inure to the benefit
of, the Parties and their respective heirs, legatees, executors, administralors, successors and
permitted assigns, but obligations hereunder shall not be assignable, by operation of Law or
otherwise by a Party without the prior written consent of the other Parties; provided, however, that
Purchaser may collaterally assign its rights and remedics under this Agreement and any other
agreements entered into in connection with this Agreement to its lenders or their Affiliates without
the consent of any other Party.

8.7  Counterparts. This Agreement may be executed in counterparts, each of
which shall constitute one and the same instrument.
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8.8  Headings. The article and section headings in this Agreement are for
convenience of reference only and shall not be deemed to alter or affect the meaning or
interpretation of any provision of this Agreement.

89 Governing Law: Jurisdiction and Forum; Waiver of Jury Trial.

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS APPLICABLE TO
CONTRACTS EXECUTED AND TO BE PERFORMED WHOLLY WITHIN SUCH STATE
AND WITHOUT REFERENCE TO THE CHOICE-OF-LAW PRINCIPLES THAT WOULD
RESULT IN THE APPLICATION OF THE LAWS OF A DIFFERENT JURISDICTION.

EACH PARTY (A) CONSENTS TO SUBMIT ITSELF TO THE PERSONAL
JURISDICTION OF ANY FEDERAL COURT LOCATED IN THE SOUTHERN DISTRICT OF
TEXAS (HOUSTON DIVISION) OR ANY STATE COURT IN HARRIS COUNTY, TEXAS IN
ANY ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT, AND HEREBY
IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION MAY BE
HEARD AND DETERMINED IN SUCH TEXAS STATE OR FEDERAL COURT. EACH
PARTY TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT THAT IT MAY EFFECTIVELY DO SO, THE DEFENSE OF AN INCONVENIENT
FORUM TO THE MAINTENANCE OF SUCH ACTION, THE PARTIES FURTHER AGREE,
TO THE EXTENT PERMITTED BY LAW, THAT FINAL AND UNAFPPEALABLE
JUDGMENT AGAINST ANY OF THEM IN ANY ACTION CONTEMPLATED ABOVE
SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN ANY OTHER JURISDICTION
WITHIN OR OUTSIDE THE UNITED STATES BY SUIT ON THE JUDGMENT, A
CERTIFIED COPY OF WHICH SHALL BE CONCLUSIVE EVIDENCE OF THE FACT AND
AMOUNT OF SUCH JUDGMENT.

EACH PARTY TO THIS AGREEMENT WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
[N RESPECT OF ANY ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT.
EACH PARTY TO THIS AGREEMENT CERTIFIES THAT IT HAS BEEN INDUCED
TO ENTER INTO THIS AGREEMENT OR INSTRUMENT BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS SET FORTH ABOVE IN THIS SECTION
8.9,

[Remainder of page intentionally lefi blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of

the date first above written,

SELLERS:

By: f%@&
Name:  Anthony Jamies Bagliore 1

By: S _—

Name: Lori SueBagliore

PURCHASER:

T.A.S. Commercial Concrete Construction, LLC

By:
Name: M . oau
Title: Chief Executive Officer
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¢ ORION

GROUP HOLDINGS

Orion Group Holdings Inc. Announces Acquisition of Central Texas Concrete Construction Contractor

HOUSTON, April 10, 2017 Orion Group Holdings, Inc. (NYSE: ORN) (“Orion” or the “Company”) announced today the acquisition of
Tony Bagliore Concrete, Inc. (“TBC”) for $6 million in cash. Founded in 2010, TBC is a full-service concrete contractor that provides
turnkey services covering all phases of commercial concrete construction in Central Texas. In addition to the upfront purchase price,
the sellers have an opportunity to earn an additional $2 million over a three year period based on achievement of certain financial

targets.

Through 200 dedicated employees, TBC specializes in tilt-wall construction, parking structures, concrete slabs for commercial and
institutional applications, curbs, gutters and paving, among other capabilities. TBC currently operates in the Austin Texas metropolitan
area with full year 2016 revenue of approximately $32 million and full year 2016 EBITDA of approximately $2.5 million. TBC

currently has a $40 million backlog of work under contract.

“TBC is a proven concrete contractor with a strong reputation for quality, safety and reliability in the greater Austin-area market, which
is a market we have targeted for entry,” stated Mark Stauffer, Orion Group Holding’s President and Chief Executive Officer. “The
Central Texas market continues to experience tremendous growth in nonresidential construction as a result of significant population
changes. Population in the Central Texas area is expected to more than double by 2050, with significant development along the 1-35

corridor from San Antonio through Austin to Waco.”

Mr. Stauffer continued, “TBC provides an entry for our TAS business to move into the Central Texas market and will serve as a
platform for future growth. We will rebrand TBC as TAS Commercial Concrete and operate under one common brand for our
commercial concrete segment. As a result, we expect TBC to provide additional growth for our TAS Commercial Concrete segment,
which has performed extremely well for us since our acquisition of TAS in August 2015. Additionally, we believe TBC will be neutral

to slightly accretive to our 2017 earnings.”
About Orion Group Holdings

Orion Group Holdings, Inc., a leading specialty construction company, serving the building, infrastructure and industrial sectors in the
continental United States, Alaska, Canada and the Caribbean Basin through its heavy civil marine construction segment and its
commercial concrete segment. The Company’s heavy civil marine construction segment services includes marine transportation facility
construction, marine pipeline construction, marine environmental structures, dredging of waterways, channels and ports, environmental
dredging, design, and specialty services. Its commercial concrete segment provides turnkey concrete construction services including

pour and finish, dirt work,



layout, forming, rebar, and mesh across the light commercial, structural and other associated business areas. The Company is

headquartered in Houston, Texas with regional offices throughout its operating areas.

Forward-Looking Statements

The matters discussed in this press release may constitute or include projections or other forward-looking statements within the meaning
of the Private Securities Litigation Reform Act of 1995, the provisions of which the Company is availing itself. Certain forward-looking
statements can be identified by the use of forward-looking terminology, such as 'believes', 'expects', 'may', 'will', 'could’, 'should',
'seeks', 'approximately’, 'intends', 'plans', 'estimates', or 'anticipates', or the negative thereof or other comparable terminology, or by
discussions of strategy, plans, objectives, intentions, estimates, forecasts, outlook, assumptions, or goals. In particular, statements
regarding future operations or results, including those set forth in this press release and any other statement, express or implied,
concerning future operating results or the future generation of or ability to generate revenues, income, net income, profit, EBITDA,
EBITDA margin, or cash flow, including to service debt, and including any estimates, forecasts or assumptions regarding future
revenues or revenue growth, are forward-looking statements. Forward looking statements also include estimated project start date,
anticipated revenues, and contract options which may or may not be awarded in the future. Forward looking statements involve risks,
including those associated with the Company's fixed price contracts that impacts profits, unforeseen productivity delays that may alter
the final profitability of the contract, cancellation of the contract by the customer for unforeseen reasons, delays or decreases in funding
by the customer, levels and predictability of government funding or other governmental budgetary constraints and any potential
contract options which may or may not be awarded in the future, and are the sole discretion of award by the customer. Past
performance is not necessarily an indicator of future results. In light of these and other uncertainties, the inclusion of forward-looking
statements in this press release should not be regarded as a representation by the Company that the Company's plans, estimates,
forecasts, goals, intentions, or objectives will be achieved or realized. Readers are cautioned not to place undue reliance on these
forward-looking statements, which speak only as of the date hereof. The Company assumes no obligation to update information

contained in this press release whether as a result of new developments or otherwise.

Please refer to the Company’s Annual Report on Form 10-K, filed on March 24, 2017, which is available on its website at
www.oriongroupholdingsinc.com or at the SEC’s website at www.sec.gov, for additional and more detailed discussion of risk factors

that could cause actual results to differ materially from our current expectations, estimates or forecasts.

Orion Group Holdings Inc.
David Griffith, Investor Relations Manager (713) 852-6582
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