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Item 8.01 Other Events

Chris DeAlmeida, Executive Vice President and Chief Financial Officer, has entered into two 10b5-1 Option Exercise and Sales Plans with a
third party broker as of December 13, 2017. The first plan covers Stock Options (Schedule B) and the second plan covers Restricted Stock
Unit/Awards (Schedule C). Each plan will terminate on January 15, 2020. A copy of each sales plan is attached hereto as Exhibit 99.1 and
Exhibit 99.2 as incorporated by reference.

*Certain schedules to the agreement have been omitted pursuant to Item 601(b)2 of Regulation S-K. The registrant will furnish supplementally
a copy of any omitted schedules to the Securities and Exchange Commission upon request.
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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 Group Holdings, Inc.
Dated: December 14, 2017 By: /s/ Christopher J. DeAlmeida

Executive Vice President and Chief Financial Officer
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99.1 10b5-1 Option Exercise and Sales Plan (Schedule B)
99.2 10b5-1 Option Exercise and Sales Plan (Schedule C)



ﬂ-ﬁ'ﬁ US.Capital Advisors

USCA Trading Plan
(SEC Rule 10bS-1}
This Trading Plan Is entered Into as of DECEMDER 13, 2017 {the "Signing Date®)
CHRISTOPHER DEALMEIDA (“Client"} and USCA Securlties LLC (“Broker®), -
WHEREAS, Cllent wishes to establish this Trading Plan to sell or purchasa stm:k }

("Shares” and each Indlvidual unit a “Share”} of _ORION GROUP HOLDINGS _ ("lssuer”), ["Tleker") from Account num
i (the "Accaunt”) malntained with Broker, In accordance withtht: requirements of SEC Rule 10b5-1 under
the Securitles Exchangn Act of 1934, as amended {the "Exchange Act").

MOW, THEREFORE, Client and Broker agree as follows:

1. Trada Instructions, Client hereby Instructs Broker to effect sales or purchases of Shares of Issuer from or Into the Account,
as the case may be, in accordance with the attached Appeondlx to Trading Plan [“the Appendlx”), I Client specifies a date
for trading which Is a weekend or holiday, the trade shall not talee place until after the opening of regular market trading
hours on the next trading cay.

2 Fees/Compensatlon, Cllent shall pay USCA ____5cadd per Share sold, with such amaounts to be deducted by USCA from
the proceeds of the sales under this Trading Plan,

5 Brolterage Account & Dellvery of Sharas, Client agrees to open and malntaln a sala purpose brokerage account with &
© qualifled custodian of USCA In the name of and for the benefit of Client ("the Account™) prior to acceptance and approval of

this Tracling Plan by USCA. Cllent shall dellver 2ll Comman Shares to be sold pursuant to this Trading Plan inte the Plan prior
ta the commencement of any sales under this Trading Plan (does not apply ta stock optlons; employee stock purchase plan
shares; restricted stack unltsfawards or performance share awards), If the amount of Shares to be sold I designated as an
aggregate dellar amount, Cllant agreas to dellver Sharas In an amount to be agreed upon by Client and USCA as sufficient
1o effact sales anticipated under this Trading Plan, and upon notice from USCA that the number of Shares In the Account ks
less than the number of shares that USCA estimates are to be sold pursuant to this Trading Plan, Cllent agrees to deliver
promptly te the Account the number of Shares specified by USCA as necessary to ellminate any shortfall,

4, Execution Optlons, USCA acting through clearing firms may sell Sharas under this Trading Plen on any national securitles
exchange, In the over-the-counter market, an an automated trading system or otherwlse, To the extent that USCA
administers ather tracling plans related to Issuer's securitles, USCA may aggregate orders for Cllent with orders for others
clients' trading plans for executlon In a block and allocate each executlon, Including any partial executlons, on a pro rata
basls to each client.

5 Tarm. This Trading Plan shall become effectlve on JAMUARY 15,2018 {the "Tradlng Plan Effactive Date®™)
and shall terminate on the earlier of :

a close of Trading on _January 15,2020 {specify Termination Datel;
b. execution of all of the trades or expiration of all of the orders relating to such trades as specifled in the Appendh
€ tha clate Broker recelvas notlce of the liquidation, dissolutlon, bankruptey of Insolvency of Client;
d. the event that Client falls to dellver any Shares pursuant to paragraph 3 or falls to satisly the dellvery requirements
with respect to Shares underlylng any Options subject to this Trading Plan, If any;
B tha data Broker receivas notlce of Cllent's death; or
L termination of this Trading Plan In accordance with paragraphi0 b or paragraph 20 heraaf.
6. Fepresentations and Warrantles. Cllent represents and warrants that as of the date of this Tracling Plan:
a Client Is not aware of any materlal nonpublic Information concerning lssuer or any of Its securities (Including the

Shares) and Is entering Inte this Tradlng Plan In good falth and not as part of a plan or scheme to evade the
prohibitions of Rule 106h5-1.
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Cllent Is permitted to sell or purchasa the Shares in accordance with Issuer's Inslder trading policles and has
obtained the approvals of Issuer's counsel to enter Into this Trading Plan,

There are ne legal, regulatory, contractyal or other restrictions applicable to the trades contemplated under this
Trading Plan that would Interfere with Broker's ablllty to exacute trades and effect delivery and settlement of such
trades on behalf of Cllent (callectively, “Client Trading Restrictichs®).

2 intent to Comply with Rule 10h5-1 (¢}, It Is Cllent's Intent that this Trading Plan comply with the requirements of Rule
10b5-1 {c), and this Trading Plan shall be Interpratad to comply with such requlrements,

8, Rule 144, This paragraph 8 applies if the Client may be deemed an “affillate” of [ssuer, as the term "afiillata” Is definad In
Rule 144 undar the Securlties Act of 1933, a5 amended. ’

e,

Broker agrees to conduct all salas oF Shares in accordanea with the manner-of-sale requirements of Rule 144, Broker
further agrees not to effect any sale of Shares that would exceed the amount limbatlon under Rule 144, assuming
Broker's sales of Shares are the only sales subject to such lmltatlon, Cifent agrees not to take, and to cause any
persan ar entity with which Client would be reguired to aggregate sales of Shares pursuant to patagraph (a)(2) or
{¢) of Rule 144 not to take, any actlon that would cause sales of Shares by Broker not to comply with Rule 144,

After execution of this Trading Plan Cllent shall not attempt to exerclse any influence over how, when or whather
to effect sales of Shares pursuant to this Trading Plan,

Client agrees to provide Broker with exccuted coples of Form 144 In siich numbers as USCA shall raquest, which
Broker shall camplete and file en behalf of Clientin the event of sales of Shares undor this Trading Plan. Client
understands atd agrees thus such Form 144 will Include the date this Trading Flan was adepted.

Client agrees to complete, execute and dellver to USCA Rule 144/145 Seller's Reprasantation Letters In the form
raguired by USCA's clearing firm for sales to be effected under the Trading Plan, at such times and In such numbers
as USCA shall recuest,

Cllent shall disclose to Broker all tradlng plans Involving Shares established by Client at othet firms that would be
effectlve at any thme during the perlod this Trading Plan Isin effect and all trading activity involving Shates that
occurs during such period or which accurs within 80 days prior to the commencement of such perlad.

Cllent agreas to notify Broker immedlately If there Is any change In Cllent's employment or effillate or non-affiliate
status,

a@ Sectlon 13 or Sactlon 16 Filings. Client acknowledges and agraes that Client is responsible f or making all filings, Ifany,
required uncer Section 13 or Sectlon 16 of the Exchange Act and the rules and regulations theraunder) with respect to

trades pursuant to this Trading Plan,

i0.  Market Disruptions and Trading Restrictlons,

.

Py, BA2OTE

Clent undsrstands that Braker may not be able to effect 2 trade, In whole or tn part, due to a market disruption of &
legal, regulatary or contractual restriction apylicabla to Broker or any other event or clreumstance, Client also
understands that Broker may ba unable to affact 2 trade consistant with ordinary principles of best execution due
to Insufflcient valume of trading, fallure of Shares to reach and sustaln a limit order price, or other market factors In
effoct on the trade date spaciled Inthe Appendix, As soon as teasonably practicable after the cessation ot
termination of any such market disruption, restriction event or crcumstance, Broker shall resume effecting trades
In aecardance with the express provisions of this Trading Plan which are then applicable, Trades that are nat
exscuted as the result of any such market disruption, restriction, event or cireumstance shall not be desmed to be a

part of this Trading Plan.

IFlssuer enters Tt a transaction or if any athar event occurs that results, In Issuer's good faith determination, In the
impaslition of any Client Trading Restrletions, such as a securltles offerlng requiring an afflliate lackup, Cllent and
Issuer shall promptly, but Ir no event later than three days prior to the date of the remalning trade(s) specified in
the Appendiy, provide Broker notlce of such restrlctions, With respect to any Client Trading Restrictlons for which
Client and lssuer have ghven Broker notlce, Broker shall stop effecting trades under this Tradlng Plan, and this
Trading Plan shall thereupon terminate. In such case, Client, Broker and {for purposes of acknowledgment) Issuer
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shall cooperate to astablish a new trading plan In accordance with the requirements of Rule 10k5-1{d).

Hedging Transactions, Whila this Trading Plan is In effect, Cllent agrees not to enter Into or alter any comesponding ar
hedging transaction o position with respect to Shares {inclucing, without Himltation, with respect to any securties
convertible Inte or exchangeable for Shares, or &ny option or other right to purchase or sell Shares or such convertible or
exchangeabje securltles),

Margln Loans. Shares subject to this Trading Planmay not be tsed to secura margin loans to Clicnt made by Broker.

Compllanca with Lews and Rulez, Cllent understands and agrees that It s the responsibliity of Client, and not Braker or
Isstier, to determine whether this Trading Plan moets the reguirements of Rule 1055-1 ic) and any other applicable federal
or state laws or rules, Client has had the opportunity to consult with his o her own advisors as ta the legal, tax, financlal and
other aspects of this Trading Plan, including this Trading Plan's compliance with Rule 10b5-1 and appllcable state law. Client
has net recelved or relled on any representation from USCA concerning this Trading Plan's compliance with Rule 10b5-1,

Entlra Trading Plan, This Trading Plan constitutes the entlre trading plan between Cllent and Broker and suparsedes and
teplaces any prior Instructions under Rule 10b5-1 from Cllent to Broker with respect to the sale or purchase of shares from
of Intethe Account, 2s the case may be,

Natleas and Othar Communleations, Any notices required or permitted to be glven by lssuer and/or Cllent under this
Trading Plan shall be pravided only Inwriting by emall to _compllance@uscallecom  (Attn: Compllance - 10b3-1 Plans ),
signed by Cllent and lssuer and conflrmed by telephone. With respect to any Cllent Trading Restrictions, Client and |ssuer
shall pravide Braker notlce of the anticlpetad duration of such restrictlans, but shall not provide Broker Information abaut
the nature of such restrictions or any othar Informatlen about such restrictions, Further, In no avent shall Client or ssuer, at
any tlme while this Tradlng Plan Is In effect, communicate any matetlal nenpublic information concerning lssuer or Its
saciifities (ircluding Shares) to Broker, Further, Cliont shall not at any time attempt to exerclse any Influence aver how,
when or whether to effect trades under this Tradlng Plan, :

Third-Party Benaflciary. Cllent Intends fssuer to be a thind-party beneficlary of each and every representation and warranty
contalned in this Tradlng Plan to the fullest extent necessary to enable Issuer te be fully protocted from direct orindirect

liahility In connection with this Trading Plan, .

Confldentiality, USCA will maintain the confidentiality of this Trading Plan and will nat, without the written pemlssion of

Client, discloss the spediic terms of this Trading Plan to any person or entlty, except: (I} to those persons who reasonably
nend to know the information In the execution and administration of the Trading Plan (Including the lssuer; () to respond
ta any Inguiry from the SEC, FINRA, MASDAC, or any ather selfregulatary organization, any State securlties ragulator, or any
other governmental or quasi-governmantal autharlty regarding the Trading Flan; ot (i} to any ather petson of entity te the
axtent such disclosura Is reculred by law or regulation, or by subpoena issued by a court of competent Jurlsdiction,

Indemnlffcation; Limltation of Liabllity.

a Client agrees to indemnlfy and hold harmless USCA Its divectors, efficers, employees, perent and affillates from and
against all dalms, losses, damapges and llabilitles (neluding, without Emitation, any legal or other expenses
reasonably Incurred In connectlon with defending o Investigating any such action of clalm) (eollectively | osses")
atlsng out of attributable to () USCA's compllance, by action or amisslon, with the terms of this Trading Plan, ether
than as set forth In paragraph 18 b below; (W) any breach by Cllent of this Trading Plan; of (I} any viclatlon by
Cllent of appllcable laws or regulations related to or In eonnection with this Trading Plan, except In each Instance,
to the extent caused by USCA's breach of Its obllgatlons under this Trading Plan, gross nealigence or willful
misconduct, This indemnification shall termination of the Trading Plan,

b USCA shall Indermnify and hold harmless Cllent from and against all Losses arlsing out of er attributabls to USCA's
breach of Its obllgations undar this Tracding Plan, or ks gross negligence or willful misconduct In connection with
this Tradlng Plan,

Governing Law, This Trading Plan shall be qoverned by, and construed In accordance with the laws of, the state of Texas,

Amendments and Termination, This Trading Plan may ke amended, modiffed or terminated only by a written nstrument
slgned by Client, acknowlédged by Broker and acknowledged by |ssuar (axcept as provided In paragraph 10b hersof). Qlent
acknowledges and understands that any amendment to, or modflzation of, this Tradlng Plan shall be desmed to constitute
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the creatlon of a new trading plan, Accordingly, Cllent shall be required to restate and reaffirm, as of the date of such
amendment or modification, each of the representatlons and warranties contalned In paragraph & of this Trading Plan,

21, Inconsistency with Law, If any provision of this Tradlng Plan Is or becomes Inconslstent with any applicable present or
future law, rule o regulation, that provislon will be deemed modified or, If necessary, rescinded In order to comply with the
relevant law, rule or requlation. All other provisions of this Trading Plan will continue and remaln In full force and effect,

2 Arbitration. Any dispute betwesn USCA and Cllent arlsing out of, relating te or In connection with thls Trading Plan or any
transaction relating to this Trading Plan, shall be determined only by arbitratlon as provided In the brokerage account

agreement assoclated with the Account,

2. Counterpatts. This Trading Plan may be executed In one or more counterparts, each of which shall be deemed to be an
orfginal, but all of which together shall constitute one and the same instrument.

1M WITNESS WHEREQF, tha partios hereto have signed this Trading Plan as of the Signing Date.

Agreed to by Cllent:

Name of Client: cnmsmmsgg.uﬁfﬁ@

DECEMBER 13,2017

Slgnature of Client:

Account Number:

Date:

Acknowledged by ISSUER: ORION GROUP HOLDINGS

By:
Mame: PETER R. BUCHLER
Dates DECEMBER 13, 2017

Client confirms the fellowing {check applicable boxes):

Accepted by USCA SECURITIES LLE

By: PATTI TRIEGLAFF iy
Slgnature: W‘éfW

+ ,,./f" 7 s
Title: BRAMCH MANAGER

Date:

p——IT

an offlcer, director, direct or Indirect beneficlal owner of greater than 10% of any class of equity

been notifled by the lssuer that | am subject to the requirements of Section 16 of the Securitles

B4 1am [l 1am nat

security of the lssuer.
[ithave  []!havenot

and Exchange Act of 1934 [*Fxchange Act").
B ihave  []1havenat

Act of 1933 ("Securities ActY).

been notlfied by the Issuer that | am deemed an "affiliate” as defined in Rule 144 of the Securitles
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APPENDIX - SPECIFIC TRADING INSTRUCTIONS

Trading Schadule A - For Sale of Long, Restricted or Control Shares
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Trading Schedule B - For 5ale of Employaa Stock Options
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Trading Schedule €~ For Sale of Restrlcted Stock Unlts/Awards
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UsCA wil sell Shares sat forth abave whhin twa business days fllowing netilcalion fremn tha lssuer of the vasting avant and the smeunt of Sharas relaased to Clent
pursuant o tha award. if Cllant has specified a quantity or percantage of tha Shares vasting 1o be 2old with the Intent to satisly tax obllgations due from this vasting,
Cllenk mcknowdedges that the acwsl tae withholding obligation at the tine of the vesting avent may b more of less than the net proceeds generated from this sale, IF
thet pet proceeds from the sale are insuffident to fisly satlsly the L withholding obigation, Cllent agraes to cover ary such shantfall n a manner acceptable to the

[ssuar,
Within Lo business days falkowing nedficatbon from the |ssuar of (e thares Inpsing as sal forth hove USCAwill sell 21l et Shares”, Het Shares Is defined ag sharas
to ba Issed under the mward, minus the nuimber of sharaswithhald far thas by tha lssaer, .
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Trading Schedule D - For Sala of Employee Stock Purchase Plan Sharas

o OrderEniry Doty | 1 of Shares to be Sold ";‘Pﬂg:a?:ml-lniu numuan;rrgmg,m“_ AT TSR
1 Thnn Hetfication Froim e ’

Tsspar
F Upen Metllieatlon From

Issar

Hete- fssuer will provide notlcs o USCA 25 ta the number of Shares puschased and availablae for sale. ESPP ofdars will ha placed within twa business days fallowing
notfication.

PLEASE NOTE: If any orders are placed at the markat or If the market s filgher than the limlt price at the thne that orders are
placad, such arders shall be sold over the course of the trading day on a Best Efforts Not Held basls, Not Held is defined as a
market or limit ordar that glvas USCA both time and price discratlon to attempt to gat the bast possible price,

t A "Szle Day” shall be any shall be any day during the “Order Sales Perlod”, defined as the perlod between the Order
Entry Date and Order Cancel Date or Order Executlon, on which the sales price specified In the trading schedule Is met;
provided however, that If any Sale Day Is not a Trading Day, such Sale Fay shall be deemed to fall oh the next
succeeding Trading Day within the Order Sales Ferfod,

2 IFUSCA cannot sell the share amount on any Sale Day for any of the reasons descrlbad i pa.ragraphs ofthe
Tradlng Plan, then USCA will re-enter the sale on the next possible Trading Day as defined below,
3, After racalpt of tirmely advance wiltten notice from Clent or lssuer to USCA, via notice Instrictlans as set outin

paragrzaph 15 tha Trading Plan, share amounts and the limit prices shall be adjusted on a proportionate basis to taka
iita account any stock split, raverse stack split ar stock dividend with respect to the Shares or any change In
eapitalization with respact to lssuar that occurs while the Trading Planisin affact,

4 A *Trading Day” Is any day during the Order Sales Perlod on which the primary llsted exchange Is cpen for business aid
the Shares trades regular way; provided, however, that a *Traciing Day” shall mean only that day's regufar trading
sessfan of the peimary exchange and shall nat Include any extendad hours trading sesstons that the primary exchange
may allaw.

By executing this Appendly, Cllent represents and warrants that Chent has carefully reviewed In detall the Specific Tradlng Insthuctlons set
forth above, that the Trading Instmctwm compisle and accurately reflect the Intent and Instructions of Client,

"

Slgnature:

Client’s Mame:  CHRISTOPHER DEALMEIDA

Title with lssuer: EXECUTIVE VICE PRESIDENT AND CHIEF FINANCIAL OFFICER

Date: DECEMBER 13,2017

Seunities Savvices prosfded throtgh USCA Sacuifties LLE, member FINRA/SIPC
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EXHIBIT B

ISSUER'S CERTIFICATE
1, __.__ OWONGAOUP HOLDINGS [lesuer') acknowledges that it has recelved and reviewed a copy of the Trading Plan dated
DECEMEER 13,2017 the (Trading Plan®) between _ CHFRISTOPHER DEALMEIDA _ ("Selier®) and

USCA Securities LLC ("USCA™ relating to the commen stock of lssuer (the “Stock); pravided, however, that lssuer makes ne
representation or warranty cahcarning the Trading Plan or whather It complias with Rule 10b5-1 or any other applicable laws or
regulations,

2, Issuer believes that the Trading Plan Is not Inconsistent with its inslder trading policies.

3. Toavold delays In connection with transfers of steck certificates and settiement of transaction Involving restricted securitles, If any,
under the Tradlng Plan, and In acknowledgement of USCA's agrasment In the Trading Plan that sales of Stock under the Trading
Plan willl be effected In compltance with Kule 144, Issuer agrees that It will, within & commerdlally reasonable tine after lssuer's
recelpt of evidence, reasonable satisfactory to Issuer and Its counsel, that fule 144 has been complied with, Instruct Its transfer
agant to pracess the transfer of shares and lssue a new certificate to Seller's transferse or neminee that does not baar any legend or
statement restilgting Jts transferability Lo a buyer, The foregolng paragraph only applles if any of the Stock to be sold under the
Tracling Plan Is subject to Rule 144.

M WITNESS WHEREOQF, the underslgned have signed this Issuer Cortlficate as of the data spacified balow (ssuers Cartification Date®)
lssuer:  ORION GROUP HOLDINGS .

o _ (D
Mame: PETER R BUCHLER

Title:  GENERAL COUNSEL

Date; 1213207

NOTICE: Signature date may not be earller than Seller's Adoption Date as defined in the cpening sectfon of this Trading Flan
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Rar. 301 6 Invastreent Advizary Services offered through USCA RIALLC Paga 7 af?







i:fﬁ US.Capital Advisors

USCA Trading Plan
(SEC Rule 10b5-1)

This Trading Plan Is entered Into as of DECEMBER 13,2017 (the "Signing Date")
CHRISTOPHER DEALMEIDA {"Cllent") and USCA Securltles LLC ("Broler"), Ez

WHIEREAS, Client wishes to establish this Trading Plan to sell or purchase Restricted Stock UnltsfAwards (Sch C)
(*Shares" and each individual unit a "Share”) of _ORION GROUP HOLDINGS  (fssuer”), ____ORN___ {'Ticker") from Account number
{the “Account”) malntalned with Broker, In accordance with the requirements of SEC Rule 10b5-1 under
theSe:urIlies Exchange Act of 1934, as amended (the "Exchange Act”),

WNOW, THEREFQRE, Cllent and Broker agree as follows:

1. Trade Instructlons, Client hereby Instructs Broker to effect sales or purchases of Shares of lssuer from or Into the Account,
as the case may be, In accordance with the attached Appendix to Trading Plan ["the Appendix”). I Client specifies a date
for trading which Is a weekend or holiday, the trade shall not take place unt!l after the openlng of regular market tracing
hours on the next trading day.

3 Fees/Compansation. Cllent shall pay USCA Sgaptsper Share seld, with such amounts to be deducted by USCA from
the praceeds of the sales under this Trading Plan.

i Brokerage Account & Dellvery of Shares, Client agrees to open and maintaln a sole purpose brokerage account with a
qualified custodlan of USCA In the name of and for the benefit of Client {"the Account®) prior to acceplance and approval of
this Trading Plan by USCA, Client shall dellver all Coimmon Shares to be sold pursuant to this Trading Plan Into the Plan prior
to the commencement of any sales under this Trading Plan {does not apply to stock options; employes stock purchase plan
shares; restricted stock units/awards or performance share awards). If the amount of Shares to be sold Is designated as an
aggregate dollar amount, Client agrees to dellver Shares In an amount to be agreed upon by Client and USCA as sufficlent
to effect sales anticipated under this Tradlng Plan, and upon notice from USCA that the number of Shares in the Account Is
less than the number of shares that USCA estimates are to be sold pursuant to this Trading Plan, Client agrees to dellver
promptly to the Account the number of Shares specified by USCA as necessary to ellminate any shortfall,

4. Exacution Optlons. USCA acting through clearing firms may sell Sharas under this Trading Plan on any natlenal securlties
exchange, In the over-the-counter market, on an autormated trading system or otherwise, To the extent that USCA
adminlsters other trading plans related tolssuer's securltles, USCA may aggregate orders for Clent with orders for others
cllents' trading plans for execution Ina block and allocate each execution, Including any partial executions, ona pro rata

basis to each client.

5. Term, This Tradlng Plan shall become effective on JAMUARY 15,2018 (the “Trading Plan Effective Date")
and shall terminate on the earller of :

a. close of Trading on _January 15,2020 (speclly Termination Date);
h, execution of all of the trades or explration of all of the orders relating to such trades as specified in the Appendix;
. the date Braker recelves notice of the liquidation, dissalutian, bankruptey ar Insalvency of Cllent;
d. the event that Cllent falls to deliver any Shares pursuant to paragraph 3 or falls to satlsly the delivery requirements
with respect 10 Shares underlying any Options subject to this Trading Plan, If any;
e, the date Broker recelves netice of Client's death; or
f. termination of this Trading Plan In accordance with paragraph10 b or paragraph 20 hereaf,
6. Representatlons and Warrantles, Clent represents and warrants that as of the date of this Trading Plan:
& Client Is not aware of any materlal nonpublic Infarmation conceming lssuer or any of its securities (fncluding the

Shares) and Is enterlng Into this Trading Plan in goad faith and not as part of a plan or scheme to evade the
prohibltions of Rule 10b5-1.
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Cllent Is permitted ta sell or purchase the Shares In accordance with lssuer's instder trading policies and has
ablalned the approvals of lssuer's counsel to enter Into this Trading Plan.

Thera are no legal, regulatory, contractual or other restrictions applicable to the trades contemplated under this
Trading Plan that would interfore with Broker's abllity to executa tiades and effect dellvery and settlement of such
trades oh behalf of Client {collecthvely, “Cllent Trading Restrictions®),

8 Intent to Comply with Rule 10b5-1 (¢}, it is Cllent's Intent that this Trading Plan comply with the requlrements of Rule
10bS-1 (¢}, and this Trading Plan shall be Interpretad 1o comply with sudh requiraments,

B, Rule 144. This paragraph 8 applies if the Client may be deamed an “affillate” of Issuet, as the term “affillate” 1s defined In
fule 144 under the Securies Act of 1933, as amended, !

s

Broloer agrees to conduct ali salas of Shares In accordance with the manner-ofsale requiratnents of Rule 144, Broker
further agrees not to effect any sale of Shares that wouid exceed the amount limitation under Rule 144, assuming
Broker's sales of Shares are the only sales subfect to such Bmitatlon, Cllent agrees not to take, and to causa any
persan of entity with which Cllent would be required to aggregate sales of Shares puriuant to paragraph (a)(2) or
{e) of Rule 144 not to take, any actlon that would cause sales of Shares by Broker not to comply with Rule 144,

After execution of this Trading Plan Client shall not attempt to exerclse any influence over how, when or whether
to effect sales of Shares pursuant to this Trading Plan,

Client agrees to provide Broker with executed coples of Form 144 In such numbers as USCA shall raguest, which
Broker shall complete and file on behalf of Client In the event of sales of Sharas under this Trading Plan. Cllent
understands and agrees that such Borm 144 will Incluce the date this Trading Plan was adopted,

Client agrees to complete, exacute and dellver to USCA Rule 144/145 Saller's Reprasentation Letters In the farm
required by USCA's clearing firm for sales to be affected under the Tradlng Plan, at such times and In such numbers
as USCA shall requast,

Cllent shall disclase to Braker all trading plans Invalving Shares established by Clicnt at athet Airms that would be
effective at any time during the period this Trading Plan Is In effect and all trading activity involving Sharas that
ocelrs durlng such period or which aceurs within 80 days prior to the commancement of such perad. :

Client agreas ta noify Broker Immedlately (fthera s any change In Cllent's employment or affl{late or non-affillate
status.

49, Sectlon 13 or Section 16 Filings, Cllent acknowledges and agrees that Cllent Is responsible f or making all filings, Ifany,
required under Sactlon 13 or Saction 16 of the Exchange Act (and the rules and regulations thereunder) with respect to
trades pursuent to this Tradig Plan,

1o Market Disruptions and Trading Restrictions,

a.

Raw, 083016

Cllent understands that Rroker may not be able to effect a trade, In whole or in part, due to a market disraption ora
laggal, regulatory or contractual restriction applicable to Broker or any other event or clreumstance, Client also
undarstands that Broker may be unable to effect a trade conslstent with ordinary prinelples of best execution due
to Insufficlent valume of trading, failure of Shares to reach and sustaln a llmit order price, or othar market factors In
effect on the trade date spacified In the Appendix. As soon as reasonably practicable after the cessatlon or
termination of any such market disuptbon, restilctlon event or clrcumstance, Braker shall resuma effecting trades
in accordance with the exprass provisions of this Trading Plan which are then applicable. Trades that are not
executed as tha result of any sich market disruption, restrictlon, event or clicumstance shall not be deemed to be a

part of this Trading Plan,

IFlasuer enters Into a transaction or If any ather event ocours that results, In Issuer's good faith determinetion, Inthe
imposition of any Cllent Trading Restrlctions, such as a securities offerlng raquiring an affiliate lockup, Cllent and
Issuer shall promptly, but In ho event latar than three days prior to the date of the remalning trade(s) speciflad In
the Appendbe provide Broker notlce of such restrictions, With respect to any Client Trading Restrlctlons far which
Clientand [ssuer have ghven Broker notlce, Broler shall stop effecting rades under this Tradlng Plan, and this
Trading Plan shall thereupon terminate, In such case, Client, Broker and (for purposes of acknowledgment) Issuer
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14

13,

18

20,

shall cooperate Lo establish a new trading plan In accordance with the requiremeants of Rule 10B5-1{c},

Hadging Transactions, While this Tracing Plan Is In effect, Client agrees not te enter Inta or alter any comesponding or
hedging transactior or position with respect to Shares (Including, without Imitatlon, with respect to any securities
convertible Into or exchangeable for Shares, or any optlon or other right to purchase or sall Shares or such convertlble or
exchangeable securlties),

Margin Loans. Shares subject to this Trading Plan may not be used to secure margin foans to Cllent made by Broker,

Compliance with Lews wnd Rubes, Client understands and agrees that It Is the responstbllity of Cllent, and not Broker ar
|ssuer, to determine whether this Trading Plan meets the requirerants of Rule 10b5-1 (¢} and any other applicable faderal
or state laws or rules, Client has had the apportunity to consult with his or her own advisors as to the legal, tex, financial and
other aspects of this Trading Plan, including this Trading Plan's compliance with Rule 18b5-1 and appllcable state law. Client
has not recelved or relied on any representation from USCA concarming this Trading Plan's complianee with Rule 10551

Entlire Trading Plan, This Trading Plan constitutes the entre trading plan between Client and Broker and supersedes and
replaces any prior Instructions under Rule 10b5-1 from Cllent to Braker with respect to the sale or purchase of shares from
or into the Account, a5 the case may be,

Notices and Other Communleations, Any notices reguited or permitted to be given by ssuer andfor Client under this
Trading Plan shall be provided enly In witing by emall to _compliance@uscallccom  (Atn: Compllance - 10051 Plans ),
signad by Cllent and Issuer and conflamed by telephone. With respect to any Client Trading Restrictions, Cllent and lssuer
shall provids Broker notlce of the antlclpated duratien of such restrictlons, but shall not provide Broker Information about
the nature of sech restrictlons or any other Information about such restrictions, Furthet, In no event shall Qient or lssuer, at
any time while this Trading Plan is in effect, sommunicate any matartal nonpublic infermation concening lssuer or its
securities (including Shares) to Broker, Further, Cllent shall not at any thine attempt to exerclss any Influence over how,
when or whether ta effect trades under thls Trading Plan. "

Third-Party Benaficiary, Client Intends lssuer to bé a third-party beneflclary of cach and every representation and wartanty
contalned In this Trading Plan to the fullest extent necessary to enable Issuer to be fully protected from direct or Indirect

ltabll ity In connection with this Trading Plan. .

Confldentlality. USCAwill maintaln the confidentlality of this Trading Flan and will not, without the wiitten permisslon of
Cllent, dizclose the specfic terms of this Trading Plan to any persan ar entity, except: (1) to thase persons who reasonably
need to know the Information In the executlon and adminlstiatlon of the Trading Plan (indluding the issuer); (B} to raspond
to any Inguiry from the SEC, FINRA, NASDAQ, or any other sel-regulatory organlzation, any State securltles regulator, or any
other governmental or quashgovernmental autherlty regarding the Trading Plar; or {jil) to any other person or antity to the
extent such disclesure Is required hy law or ragulation, or by subpoena Issued by a court of campetent jarisdiction.

Indemniflcation; Limitation of Llabllity,

£ Cllent agraes to Indemnify and hold harmless USCA Its divectors, officers, employees, parent and affillatas from and
agalnst all claims, losses, damages and llabliitles (ncluding, without limitation, any legal or other expensas
reasonably Incurred In connection with defending or investigating any such action or clalm} {collectively "Losses"}
arlslng out of attributable to () USCA' compliance, by action or amlssion, with the terms of this Trading Plan, other
than as set forth in paragraph 18 b below; {1} any breach by Cllent of this Trading Plan; o (il]) any viclatlon ly
Client of applicable laws or regulztions related to of In connection with this Trading Plan, except in each instance,
to the extent caused by USCA's breach of its obligations under this Trading Plan, gross negligence or williul
miscenduct. This Indemnification shall termination of the Trading Plan.

b. USCA shall Indemnify and hold harmless Qlient from and against all Lusses arlsing out of or aturlbutable to USCA's
breach of its abligations under this Trading Plan, or its gross negligence or willful misconduct In connection with

this Trading Plan. .
Governing Law, This Trading Plan shall be governed by, and construed In accordance with the laws of, the state of Teas,

Amendments and Tarmlnatlon, This Trading Man may be amendead, modifled or terminatad only by a wrilten Instrument
signed by Client, acknowladged by Broker and acknowledged by lssuer (except as provided In paragraph 10b hereof). Cllent
acknowledqges and understands that eny amencdment to, or madificatlon of, this Trading Plan shall be deemed to constitute
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the creatlon of 2 new trading plan. Accordingly, Client shall be required to restate and reaffirm, as of the date of such
amendment or modification, each of the representations and warranties contained in paragraph 6 of this Trading Plan.

1, Inconsistency with Law. If any provislon of this Trading Plan Is or bacomes inconslstent with any applicable present of
future law, rule or regulation, that provision will be deemed modified or, If necessary, rescinded In order to comply with the
ralevant law, rule or regulation. All other provislons of this Trading Plan will continue and remaln In full ferce and effect,

22, Arbitration, Any dispute between USCA and Cllent arksing out of; relating to or In connectlon with this Trading Plan or any
transaction relating to this Trading Plan, shall be determined only by arbitratlon as provided in the brolerage account
agreement associated with the Account.

3, Counterpatts. This Trading Plan may be executed In one or more counterparts, each of which shall be deemed to be an
orlginal, but all of which together shall constitute one and the same instrument,

IM WITNESS WHEREQF, the parties hereto have signed this Trading Plan as of the Signing Date.

Agreed to by Client: - Accepted by: USCA SECURITIES LLC

Name of Client:  CHRISTOPHE By: PATTI TRIEGLAFF -

Stgnature of Clienr/ / Slgnature: W\L/Qgﬁ'ﬂ/

Account Number Tikle: BRAMCH MA Gh{

Date: DECEMBER 13,2017 Date: W I a-./f f-f/ B &)

Acknowledged by ISSUER: ORION GROUP HOLDINGS

By:
Mame; PETER R BUCHLER
Date: DECEMBER 13, 2017

Client conflrms the following {check applicable boxesk

B 1 am [C]1am not an officer, director, direct or ndirect henefidlal owner of greater than 10% of any class of equity
security of the Issuer.

(41 have  []1havenot been notlfied by the [ssuer that | am subject to the requirements of Sectlon 16 of the Securitles
and Exchange Act of 1934 ["Exchange Act").

[X] I have  [] i have not been notlfied by the Issuer that| am deemed an "affillate® as defined In Rule 144 of the Securitfes
Act of 1933 (*Securlties Act')
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APPENDIX - SPECIFIC TRADING INSTRUCTIONS

Trading Schedule A -For Sala of Lang, Restrlcted or Control Shares

op] e [ i PG o] oo | VS i
: E

2

3

- 5

: - R .

: o o

: L

&

- -

19

11

12 B
Trading Schedule B - For Sale of Employea Stock Options

Ordetlonar EntryDate] oy | Lmiterce [0 S oot OrderCancel | Qpllon e | GrontPce  fGrantin C i A
1 |[wsoma |mas | sese GrC WsEw |Na 5494 5/15/2036
2 [150018 | 14063 §14.00 &It s |Na 1135 11192024
3 |1/150018 | 7634 $16.00 i 500 | N §12.60 ~ Tharma
4 | 150 5475 2100 6T 119018 | NG §1931 111182019
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Trading Schedula C - For Salo of Restricted Stock Units/Awards

id gl Noithmes i ‘m:{s}“:ﬁ;’;{“ ““““"grg"““’“ Ordir Concel Date RSUAISA Gantlp
1 [wsmos s |$950 @i 11572020 ASA /a0

2 152018 ‘]M?E 5950 4GTC 171556020 RAA ET LU

3 |Wsn0e | 4460 51150 arc isim tisA  [snonoe

WS CA will ol Shysres st forth alove within iwo bisiness days following notification from the lssuer of the vasting evant and thesmaunt of Sharas rafeased to Cllent
pimsuant to the awaed, i Client s spaciiied a quantity or percentage af tha Sharas vesting to ha selil with the intent 1o sallsly tax obligatlons due from this vasting,
et acknewledges that the scusl T withholding ohligation at the thme of the vesting ovent may be e or Tess Hian the net preceads generated from this saka. IF
ihe net proceeds froin the sal are insullident to fully satisfy tha tax withbolding obigation, Client sgrees ta caver any such shortfall in a manner ecceptable to the
s,

Wlihin o husiness days following redilgitfon rom the [ssuer of the shares bpsing a8 sot forth atseve USCAWIll sell oll “Pet Shores”. Het Shares s defined as shares
1o be lssued wnder tha sward, minus the nutnber of shares withheld for tana by the |ser.

Securkies Servloas provided thensnh USCR Seowitfas LLC meember FINRS/SIPC
Rew, CE016 Invasiment Adviary Sandess effefed theough USCA RIALLE FageSof?




Trading Schedule D - For Sale of Employee Stock Purchase Plan Shares

[ order ; Type uFD:rd-errL[mIL Dusatlon of Order (O, o
ar Orelus Entry Date 4 of Shares to be Sold frlce (8) or Market Ere) Ordas Cancal Uate ESPP Purchase Date
1 Tlron Fatifeatlon From T ’
Iasuer
2 Tpen Motfication From
| | Issubar

Hote- |ssuer will pravide notlce o LSCA as to the number of Shares purchased and avallabla for s2le. ESPP orders will ba placed within v husiness ﬂarsfdlawh;
natifieation.

PLEASE NOTE! If any orders aro placed at the markat ar If the market 1s higher than the limif price at the thme that orders ave
placed, such orders shall ba sold over the course of the trading day on a Bast Efforts Not Held basis, Mot Held is defined asa
market or lmit order that givas USCA both time and prlce diseration to attempt to get the best possibla price.

1. A "Sale Day” shall be any shall be any day during the “Order Sales Perlod”, defined as the perlod between the Order
Entry Date and Order Cancel Date or Order Execution, on which the sales price $pecified In the trading schedule Is met;
provided howaver, that If any Sale Day is nota Trading Day, such Sale Fay shall be deemed to fall on the next
succeading Trading Day within the Order Sales Perlod,

3 IFUSCA eannot sell the share amount on any Sale Day for any of the reasong described In pai'agraphs of the
“Trading Plan, then USCA will re-enter the sale on the next possibla Trading Day as defined below.

3. Aftar recelpt of timely advance written notice from Cllent of lssuer to USCA, vis notice instructions as set out in
paragraph 15 the Trading Plan, share amaunts and the limit prices shall be adjusted on a proportionate basis to take
into acaount any stock split, reverse stock split or stock dividend with respect to the Shares or any change in
capltaflzatioh with respect to lssuer that occurs while the Trading Plan s In effect.

4 A Trading Day® I any day during the Order Sales Perlod on which the primary listed exchange is open for business ahd
the Shares trades regular way; provided, however, that a “Tracling Day” shall mean only that day's regular trading
session of the primary exchange and shall not Include any extended hours trading sessions thatthe primary exchange

may allow,

By executing this Appendi, Cllent represents and werrants that Client has earefully reviewed In cletall the Specific Trading lnstructions set
farth above, that the Trading Instructions a. complete and acourately reflect the Intent and Instructions of Client,

e
e
Slgnature: T

Client's Mame;  CHRISTOPHER DEALMEIDA

Title with lssuer; EXECUTIVEVICE PRESIDENT AND CHIEF FINANCIAL OFFICER

DPate: DECEMBER 13, 2017
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EXHIBIT B

ISSLIER'S CERTIFICATE
1. ; OMONGROUPHOLDINGS — Mssuer”) acknowledges that It has recelved and reviewed a copy of the Trading Plan dated
DECEMBER 13, 2017 the {*Trading P]nn"]. between | CHRISTOPHER DEALMEIDA ("Seller”) and

USCA Securities LLC (USCA™ relating to the commen stock of lssuer {the "Stock™); provided, however, that lssuer makes no
represantation or warranty concerning the Trading Plan or whether it complies with Rule 10b5-1 or any other applicable laws or

regulations,
2. lssuer belleves that the Trading Plan s not Inconslstent with Its nslder trading polldies.

3. Toavold delays in connection with transfers of stock certificates and settiement of ransactlen Invelving restricted securltles, if any,
under the Trading Plan, and In acknewledgement of USCA's agresment In the Trading Flan that sales of Stack under the Trading
Pian will be effectad In compllance with Rule 144, lsstier agrees that It will, within a commerclally reasonable time after lssuer's

recelpt of evidence, reasonable satisfactory to lssuer and Its counsel, that Rule 144 has been complled with, Instruct lts transfer
agent to process the transfer of shares and [ssue a new certlficate to Seller’s transferee or nomlnee that does not bear any legend or

statement restrlcting Its transferabllity to a buyer, The foregeing paragraph only applies If any of the Stock ta be sold under the
Trading Plan fs subjact to Rule 144,

1N WITMNESS WHERFOF, the underslaned have signed this [ssuer Certiflcate as of the date speciiled below [Mlssuer's Cartification Data®)

lszuer;  ORION GROUP HOLDINGS .
4/ Date: 12132017

By: :
Mame: PETER R, BUCHLER
Thie: GENERAL COUNSEL

MOTICE: Signature date may not bz earller than Seller's Adoption Date as defined In the opening section of this Trading Plan
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