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Officers

In connection with structural changes Orion Group Holdings, Inc. (the “Company”) is making, effective December 1, 2017, L. Dwayne Breaux has left the
Company. Dr. Breaux's departure did not involve any disagreement with the Company, the Company's management or the Board of Directors on any matters
relating to the Company's operations, policies or practices. On December 4, 2017, the Company entered into a Form of Release Agreement with Dr. Breaux,
which provided a general release of claims against the Company and its affiliates. Additionally, Dr. Breaux agreed to refrain from competing with the
Company and from soliciting any Company employees or its clients. In return, the Company will pay Dr. Breaux according to the terms of his employment
agreement. A copy of the Form of Release Agreement is attached hereto as Exhibit 99.2 and as incorporated by reference. In connection with the departure of
Dr. Breaux, the Company will not seek to replace the Chief Operating Officer position.

Item 8.01 Other Events

A copy of our press release, dated December 7, 2017, announcing Changes in Management Structure 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 Group Holdings, Inc.
Dated: December 7, 2017 By: /s/ Christopher J. DeAlmeida

Executive Vice President and Chief Financial Officer
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Press release dated December 7, 2017 announcing Changes in Management Structure.
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Form of Release Agreement between the Company and L. Dwayne Breaux, dated December 4, 2017.
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GROUP HOLDINGS

Orion Marine Group Announces a Change in its Management Structure

HOUSTON, December 7, 2017 Orion Group Holdings, Inc. (NYSE: ORN) (the "Company") a leading specialty construction company, today
announced a change in its management structure.

As previously discussed, the Company continues to execute on its strategic vision to be the premier specialty contractor in the infrastructure,
industrial, and building sectors. As part of this, the Company is in the process of making structural changes to support future success. Moving
forward, Orion will continue to focus on the success and development of its three business sectors; the marine segment, part of the
infrastructure sector; the concrete segment, part of the building sector; and the recently established industrial sector. Each segment will have a
segment leader and encompass all the support functions needed for that segment.

In connection with these structural changes, Dwayne Breaux, Chief Operating Officer, has left the Company. With his departure, the Company
will not seek to replace the Chief Operating Officer position.

“As we move forward, we will have executive leadership at the segment level to run the unique aspects of each of our business lines,” said
Mark Stauffer, President and Chief Executive Officer. “The decision to eliminate the Chief Operating Officer position is strategic for our
alignment along segmental lines and will support execution of our strategic plan. We appreciate the positive impacts Dwayne has made on the
organization and wish him the best of luck in his future endeavors.”

About Orion Group Holdings

Orion Group Holdings, Inc. is a premier specialty construction company, in the infrastructure, industrial, and building sectors, in the continental
United States, Alaska, Canada and the Caribbean Basin through its marine segment, the Orion Marine Group brand, and its concrete segment,
the TAS Commercial Concrete brand. The Company’s marine 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 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.

Investor Contact:
Shane Martin, (972) 850-2001



FORM OF RELEASE AGREEMENT

This Release Agreement (this “Agreement™) constitutes the release referred to in that
certain Employment Agreement (the “Employment Agreement™) effective as of September 29,
2015, by and between L. Dwayne Breaux (“Employee™) and Orion Group Holdings, Inc. (fk/a
Orion Marine Group, Inc.), a Delaware corporation (the “Company™) and is not intended to, nor
shall it, void, diminish or reduce any of Employee’s continuing obligations as set forth in the
Imployment Agreement, including in particular, Section 3.8 of said Employment Agreement.

{(a) Released Claims, For good and valuable consideration, including the
Company’s provision of payments to Employee in accordance with Section 3.4 of the
- Employment Agreement, Employee hercby releases, discharges and forever acquits the
Company, its subsidiaries and their affiliates and subsidiaries and the past, present and
future stockholders, members, owners, investors, partners, directors, officers, managers,
employees, agents, attorneys, heirs, representatives, successors and assigns of the
foregoing, as well as all employee benefit plans maintained by the Company, its
subsidiaries and their affiliates and all fidyciarics and administrators of any such plans, in
their personal and representative capacities (collectively, the “Company Parties”), from
liability for, and hereby waives, any and all claims, damages, or causes of action of any
kind related to Employee’s employment with any Company Party, the termination of such
cinployment, and any other acts or omissions related to any matter on or prior to the date
of the execution of this Apreement including without limitation any alleged violation
through the date of this Agreement of: (i) the Age Discrimination in Employment Act of
1967, as amended,; (ii) Title VII of the Civil Rights Act of 1964, as amended; (jii) the Civil
Rights Act of 1991; (iv) Section 1981 through 1988 of Title 42 of the United States Code,
as amended; (v) the Employee Retirement [ncome Security Act of 1974, as amended; (vi)
the Immigration Reform Control Act, as amended; (vii) the Americans with Disabilitics
Act of 1990, as amended; (viii) the National Labor Relations Act, as amended; (ix) the
Occupational Safety and Health Act, as amended; (x) the Family and Medical Leave Act
of 1993; (xi) any federal, state or local anti-discrimination or anti-retaliation law; (xii) any
federal, state or local wage and hour law; (xiii} any other local, state or federal law,
regulation or ordinance; (xiv) any public policy, contract, tort, or common law claim; (xv)
any allegation for costs, fees, or other expenses including attorneys’ fees ineurred in these
matters; (xvi) any and all rights, benefits or claims Employee may have under any
employment contract, incentive compensation plan or stock option plan with any Company
Party or fo any ownership interest in any Company Party except as expressly provided in
the Employment Agreement and any stock option or other equity compensation agreement
between Employee and any Company Party and (xvii) any claim for compensation or
benefits of any kind not expressly set forth in Section 3.4 of the Employment Agreement
(collectively, the “Released Claims™). In no event shall the Released Claims include (a)
any claim which arises after the date of this Agreement, (b) any claim to vested benefits
under an employee benefit plan, or (¢) any claims for contractual paymenis expressly

intended to indicate that any such claims exist or that, if they do exist, they are
meritorious. Rather, Employee is simply agreeing that, in exchange for the consideration
recited in the fivst sentence of this paragraph (to which Employee acknowledges he is not
otherwise entitled but for his execution and non-revocation of this Agreement), any and all
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potential claims of this nature that Employee may have against the Company Parties,

regardless of whether they actually exist, are expressly settled, compromised and

waived. By signing this Agreement, Employee is bound by it. Anyone who succeeds to

Employee’s rights and responsibilifies, such as heirs or the executor of Employee’s estate,

is also bound by this Agreement. This release also applies to any claims brought by any

person or agency or class action under which Employee may have a right or benefit.

Notwithstanding the release of liability contained herein, nothing in this Agreement
prevents Employee from filing any non-legally waivable claim (including a challenge to

the validity of this Agreement) with the Equal Employment Opportunity Commission

{(“EEQC”) or comparable state or local agency or participating in any investigation or

proceeding conducted by the EEOC or comparable state or local agency; however,

Employee understands and agrees that Employee is waiving any and all rights to recover
any monetary or personal relief or recovery as a result of such EEOC or comparable state

or local agency proceeding or subsequent legal actions, THIS RELEASE INCLUDES
MATTERS ATTRIBUTABLE TO TIIE SOLE OR PARTIAL NEGLIGENCE
(WHETHER GROSS OR SIMPLE) OR OTHER FAULT, INCLUDING STRICT
LIABILITY, OF ANY OF THE COMPANY PARTIES.

{b) No Suit. Employee agrees not to bring or join any lawsuil against any of
the Company Parties in any court relating to any of the Released Claims. Employee
represents that Employee has not brought or joined any lawsuit or filed any charge or claim
against any of the Company Parties in any court or before any government agency and has
" made no assignment of any rights Employee has asserted or may have against any of the
Company Partics to any person or entity, in each case, with respect to any Released Claims.

(c) Non-disparage. Also, for good and valuable consideration, including the
Company’s provision of payments to Employee in accordance with Section 3.4 of the
Employment Agreement and.the Company’s obligations described in this paragraph, and
except as may be required by applicable law or pursuant to any order or directive of any
governmental authority or otherwise with the force of law, the Company and the Employee
each agrees not lo, directly or indirectly, disclose, communicate, or publish any
disparaging, negative, harmful, or disapproving information, written communications, oral
communications, electronic or magnetic communications, writings, oral or written
staterments, comments, opinions, facts, or remarks, of any kind or nature whatsoever
(collectively, "Disparaging Information"), concerning or related to the other Party or to
any of the Company’s officers or directors (collectively the “Company Parties”).
Employee understands and acknowledges that this non-disparagement clause prevents him
from disclosing, communicating, or publishing, directly or indirectly, any Disparaging
Information concerning or related to the Company or the Company Parties including,
without limitation, information regarding the Company's businesses, customers or clients,
proprietary or technical information, documents, operations, inventions, trade secrets,
product ideas, technical information, know-how, processes, plans (including without
limitation, marketing plans and strategies), specifications, designs, methods of operation,
techniques, technology, formulas, loan operations, software, improvements, internal or
external audits, internal controls, or any financial, marketing or accounting information of
any nature whatsoever. The Company understands and acknowledges that (a) this non-
disparagement clause prevents it from disclosing, communicating, or publishing, directly




or indirectly, any Disparaging Information concerning or related to the Employee and/or
the Employee’s employment with or termination of employment from the Company and
(b) in responding to employment inquiries concerning the Employee, it shall, in accordance
with the law, ifs corporate policies and this Agreement, only divulge the Employee’s
former job title and dates of employment and nothing more. Provided however, to be clear
and notwithstanding the above, Employee acknowledges and agrees that any release,
announcement, filing or other dissemination by the Company of the facts and
circumstances relating to Employee’s separation of employment with the Company stating
“In connection with these structural changes, effective immediately, Dwayne Breaux has
left the Company and will pursue other opportunities”, or other similar wording, shall not
constitute nor be construed by Employee as Disparaging Information. Further, each Party
acknowledges that said Party has knowingly, voluntarily, and intelligently waived any free
speech, free association, free press or First Amendment to the United States Constitution,
or any state conslitution, rights to disclose, communicate, or publish Disparaging
Information concerning or related to the other Party or to the Company Parties. Employee
also understands and agrees that he has had a reasonable period of time to consider this
non-disparagement clause, o review the non-disparagement clause with Employee’s
attorney, and to consent to this clause and its terms knowingly and voluntarily.

(d) Cooperation. Also, for good and valuable consideration, including the
Company’s provision of payments to Employee in accordance with Section 3.4 of the
Employment Agreement and payment by the Company at the rate of Two Hundred and
Fifty Dollars ($250) per hour for hours actually spent as a witness or otherwise if and to
the extent, but only to the extent the Company requests his cooperation, and subject to the
Company’s reimbursement of any and all reasonable expenses incurred in conjunction
therewith, Employee agrees to cooperate with the Company (at times and pursuant to
schedules reasonable acceplable to HEmployee in view of, inter alia, other
commitments of Employee, including business, commercial and work commitments)
in connection with the defense or prosecution of any claims, causes of action,
investigations, hearings, proceedings, mediations, arbitrations or other tribunals now in
existence or which may be brought in the future against or on behalf of the Company
that relate to events or occcutrences that transpired while Employee was
employed with the Company. Employee’s cooperation shall include, without
limitation, making himself reasonably available to meet with counsel to prepare for
discovery, for hearings or for trial, to prepare and submit affidavit(s), act as a
witness on behalf of the Company at convenient times, and fo provide true and accurate
testimony regarding any such matters. Employee understands that during his employment
he had communications and received information protected by attorney client privilege
and/or the work product doctrine and those communications and information are still
protected and cannot be disclosed by Employee to any third party unless expressly
authorized by the Company’s President and Chief Executive Officer. Employee further
agrees that he will not meet or communicate with any person or entity (including their
counsel) who are adverse to the Company in litigation for the purpose of discussing that
litigation. Employee also agrees to notify the Company of any request made by any person
or entity (including their counsel) who are adverse to the Company in litigation for the
purpose of discussing that litigation within five days of receiving the request from such

person or entity. I




{e) Reminders. By executing and delivering this Agreement, Employee
acknowledges that in connection with Employee’s termination of employment with the
Company, Employee was reminded of and acknowledges the following legal obligations
that are binding on him, in aceordance with applicable law, notwithstanding any disposition
of this Agreement:

iy Confidentiality. Employee acknowledges and agrees that during his
Company employment, the Company disclosed to Employee the Company's
unique concepts, sales presentations, markeling programs, marketing strategies,
business practices, methods of operation, pricing information, cost information,
trademarks, licenses, technical information,  proprietary information,
computer software programs, tapes and disks concerning its operations systems,
customer lists, customer - names, account information, customer leads,
documents identifying past, present and future customers, customer profile and
preference data, hiring and training methods, investment policies, financial and
other confidential, proprictary and/or trade secret information conceming its
operations and expansion plans ("Confidential Information"). The
Confidential Information includes, without limitation, information aboul the
Company's business, proprietary, and technical information not known to others
that could ‘have economic value to others if improperly disclosed.
Confidential Information also means any information the Company discloses to
Employee, either directly or indirectly, in writing, orally or by inspection of
tangible objects, including, without limitation, information and technical data
contained in the Company's manuals, booklets, publications and materials,
computer programs and data bases, equipment of every kind and character, as well
as documents, prototypes, samples, prospects, inventions, product ideas, know-
how, processes, plans (including without limitation, marketing plans and
strategies), specifications, designs, means and methods, techniques,
technology, formulas, software, improvements, forecasts, and research.

Employee acknowledges and agrees that he is prohibited from disclosing to
anyone, including, without limitation, any person, firm, corporation, or other
entity, or publish, or use for any purpose, any Confidential Information, except as
the Company directs and authorizes. Employee agrees that he shall take all
reasonable measures to protect the secrecy of and avoid disclosure and
unauthorized use of the Confidential Information and agrees lo immediately notify
the Company in the event of any unauthorized use or disclosure of the Confidential
Information. Additionally, if Employee is required to disclose any Confidential
Information by a court order, subpoena, or government directive, Employee shall
immediately notify the Company no later than two (2) days after Employee
receives notice of the court order, subpoena or government directive to allow
the Company to seek a protective order.

(ii) Return of Company Property/Documents. Hmployee further
acknowledges and agrees that: (a) he did not take with him, copy, alter, destroy, or
delete any files, documents, electronically stored information, or other materials,
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whether or not embodying or recording any Confidential Information,
including copies, without obtaining in advance the written
consent of an authorized Company representative; and (b) Employee promptly
returned to the Company all Confidential Information, documents, files, records
and tapes, whether written in hardcopy form or electronically stored, that had
been in his possession or control regarding the Company, and Employee has
not, nor will use or disclose such materials in any way or in any format,
including written information in any form, information stored by electronic
means, and all copies of these materials. Employee further agrees and
confirms that he immediately returned to the Company all Company property,
including, without limitation, automobiles, keys, equipment, computer(s),
tablets, i-pads and computer equipment, devices, Company cellular phones
and any personal digital assistants, Company credit cards, data, electronically
stored information, lists, correspondence, notes, memos, reports, or other
writings prepared by the Company or Employee on behalf of the Company.

() Further Acknowledgments. By executing and delivering this Agreement,
Employee further acknowledges that.

(1) Employee has careﬁ;liy read this Agrécmént;

(ii)  Employee has had at least twenty-one (21) days to consider this
Agrecement before the execution and delivery hercof to the
Company;

(iii) Employee has been and hereby is advised in writing that Employce
may, at Employee’s option, discuss this Agreement with an attorney
of Employee’s choice and that Employee has had adequate
oppertunity to do so;

(iv) Employee fully understands the final and binding effect of this
Agreement; the only promises made to Employee to sign this
Agreement are those stated in the Employment Agreement and
herein; and Employee is signing this Agreement voluntarily and of
Employee’s own free will, and that Employee understands and
agrees to each of the terms of this Agreement; and

(v)  With the exception of any sums that Employee may be owed
pursuant to Section 3.4 of the Employment Agreement, Employee
has been paid all wages and other compensation to which Employee
is entitled under the Agreement and received all leaves (paid and
unpaid) to which Employcc was entitled during the Employment
Period (as defined in the Employment Agreement).

Notwithstanding the initial effectiveness of this Agreement, Employee may revoke the
delivery (and therefore the effectiveness) of this Agreecment within the seven-day period beginning
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on the date Employee delivers this Agreement to the Company (such seven day period being
referred to herein as the “Release Revocation Period™). To be effective, such revocation must
be in writing signed by Employee and must be received by the President and Chief Executive
Officer of the Company, his designated agent, or hig principal office, marked for his attention,
before 11:59 p.m., Houston, Texas time, on the last day of the Release Revocation Period. If an
effective revocation is delivered in the foregoing manner and timeframe, this Agreement shall be
of no force or effect and shall be null and void. No consideration shall be paid if this Agreement
is revoked by Employee in the foregoing manner,

Executed on this _t day of Y i ,20077

yne Breaux

RECEIPT ACKNOWLEDGED &
ALL OF THE ABOVE AGREED TO:

Tark

Date: Pecenmsbey— 4/ ,







