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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain

Officers.
 
Departure of Matthew J. Petrizzo as President, Energy and Industrial; Appointment of Kelly Powers as President, Operations and Business Development
 
On August 28, 2020, Williams Industrial Services Group Inc. (the “Company”) eliminated the position of President, Energy and Industrial. Matthew J. Petrizzo, the former
President, Energy and Industrial, also departed the Company effective August 28, 2020. Mr. Petrizzo’s departure constitutes a termination without “cause” under his
employment offer letter dated October 10, 2020. As such, he is entitled to certain compensation and benefits associated with such termination in accordance with the Separation
Agreement entered into with Mr. Petrizzo in connection with his departure, which confirms that he will receive the severance benefits due under his offer letter dated October
10, 2018. Under the terms of the Separation Agreement, the Company agreed to pay Mr. Petrizzo 12 months of continued base salary, a pro-rated short-term incentive for the
2020 fiscal year, based on actual performance results for the full fiscal year, and subsidized COBRA premiums for up to one year. The Separation Agreement requires Mr.
Petrizzo to reaffirm the restrictive covenants in his confidentiality and restrictive covenants agreement with the Company and to sign a standard release of claims. Under the
terms of the applicable equity award agreements, all restricted share units held by Mr. Petrizzo will vest on a pro-rated basis, with any performance-based awards subject to
actual performance results for the applicable performance period.
 
The Company expects to include the Separation Agreement as an exhibit to a future periodic report, to be filed with the U.S. Securities and Exchange Commission. The
foregoing description does not constitute a complete summary of the terms of the Separation Agreement and is qualified in its entirety by reference to the full text of the
Separation Agreement.
 
In addition, on August 28, 2020, the Company appointed Michael K. (Kelly) Powers to the position of President, Operations and Business Development.  In his new role, Mr.
Powers will serve as the leader for all of the Company’s operations and business development activities, including the Power and Energy and Industrial business units. Mr.
Powers, 49, previously served as President, Power, since August 2019. Prior to that, Mr. Powers served as the Company’s Senior Vice President, Operations—Power, since July
2017. He previously served at the Company in roles including Director of Projects, Vice President of Project Services, and Senior Vice President of Nuclear Services, from
September 2011 through January 2016. Before rejoining the Company, Mr. Powers served as Vice President, Nuclear STG and Services at Toshiba America Energy Services
from January 2016 through July 2016 and as Vice President—Capital Projects at Entergy Corporation from July 2016 through July 2017. Before joining the Company in 2011,
Mr. Powers served as Manager, Strategic Projects and Asset Management at Entergy Nuclear, a business unit of Entergy Corporation, from August 2008 through October 2011.
Prior to that, he served as a program manager for the Naval Nuclear Propulsion Program (a joint U.S. Department of Energy and U.S. Department of Defense program) from
May 1997 to August 2008.
 
There is no arrangement or understanding between Mr. Powers and any other person pursuant to which he was selected as an officer of the Company, and there are no family
relationships between Mr. Powers and any of the Company’s directors or executive officers. There are no transactions to which the Company is a party and in which Mr. Powers
has a direct or indirect material interest that would be required to be disclosed under Item 404(a) of Regulation S-K.
 
Appointment of Mitchell I. Quain as Independent Director
 
On September 2, 2020, the Board of Directors (the “Board”) of the Company appointed Mitchell I. Quain, 68, to serve as a director of the Company, effective as of September
2, 2020, until the 2021 Annual Meeting of Stockholders. Mr. Quain was not appointed to serve on a committee of the Board, although he may be appointed to a Board
committee at a later date.
 

 



 

 
Mr. Quain has served on the Executive Council of American Securities LLC, a private equity firm, since January 2020. From December 2011 to December 2019, Mr. Quain was
a Senior Advisor at the private equity firm Carlyle Group. From January 2010 through December 2011, Mr. Quain was a Partner at One Equity Partners, a private investment
firm. From 2006 through 2009, he was a Senior Director and then Managing Director of ACI Capital Corp., a private equity investment firm. From 2002 through 2005,
Mr. Quain served as Chairman of Register.com, Inc., a provider of domain name registration and internet services, and from 1997 to 2001 he was employed with ABN AMRO
Bank N.V. and its predecessors in several capacities, including Vice Chairman of Investment Banking. Mr. Quain has served on the board of directors of AstroNova, Inc.
(Nasdaq: ALOT), which designs, develops, manufactures and distributes a broad range of specialty printers and data acquisition and analysis systems, where he serves on the
compensation and nominating and governance committees and as chair of the audit committee, since 2011; Digirad Corporation (Nasdaq: DRAD), a diversified holding
company with three divisions: Healthcare, Building and Construction, and Real Estate and Investments, where he serves on the audit and corporate governance committees,
since 2019; and Kensington Capital Acquisition Corp. (NYSE: KCAC), a special purpose acquisition company formed for the purpose of effecting a merger, stock purchase or
similar business combination with a business in the automotive and automotive-related sector, where he serves on the audit committee and as chair of the nominating and
corporate governance committee, since 2020. Mr. Quain previously served on the boards of multiple other public and private companies, including Jason Industries, Inc.,
DeCrane Aircraft Holdings, Inc., Handy & Harman Ltd., Hardinge Inc., HEICO Corporation, Magnetek, Inc., Mechanical Dynamics, Inc., RBC Bearings Incorporated,
Register.com, Inc., Strategic Distribution, Inc., Tecumseh Products Company, Titan International, Inc., and Xerium Technologies, Inc. He is also a Chartered Financial Analyst.
 
There is no arrangement or understanding between Mr. Quain and any other person pursuant to which he was selected as a director of the Company, and there are no family
relationships between Mr. Quain and any of the Company’s directors or executive officers. There are no transactions to which the Company is a party and in which Mr. Quain
has a direct or indirect material interest that would be required to be disclosed under Item 404(a) of Regulation S-K.
 
Like other non-employee directors, Mr. Quain will receive compensation for his service as a director in accordance with the Company’s non-employee director compensation
program, as described under “The Board, its Committees and its Compensation—Director Compensation” in the Company’s definitive proxy statement on Schedule 14A filed
with the U.S. Securities and Exchange Commission on April 28, 2020. Mr. Quain will receive pro-rated cash compensation for his services as a non-employee director during
2020.
 
On September 3, 2020, the Company issued a press release announcing the events set forth herein. A copy of the press release is furnished with this Current Report on Form 8-
K as Exhibit 99.1.
 
Item 9.01 Financial Statements and Exhibits.
 
Exhibit No.  Description
   
99.1  Press release, dated September 3, 2020.
 

 

http://www.sec.gov/Archives/edgar/data/1136294/000110465920052456/tm202171-1_def14a.htm


 

 
SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

Dated: September 3, 2020   
   
 Williams Industrial Services Group Inc.
   
 By: /s/ Charles E. Wheelock
  Charles E. Wheelock
  Senior Vice President, Chief Administrative Officer, 

General Counsel & Secretary
 

 



 
Exhibit 99.1

 

 
NEWS

RELEASE
 
Williams Industrial Services Group Inc. ♦ 100 Crescent Centre Parkway, Suite 1240 ♦ Tucker, GA 30084 
 
 
 
 
FOR IMMEDIATE RELEASE
 

 
Williams Announces Changes to Senior Management and

Board of Directors
 

Kelly Powers Becomes President, Operations & Business Development; Mitch Quain Added to Board
 
 

ATLANTA, GA, September 3, 2020 – Williams Industrial Services Group Inc. (OTCQX: WLMS) (“Williams” or the “Company”), a construction and maintenance services
company, today announced that Kelly Powers has been appointed President, Operations and Business Development, effective August 28, 2020. At the same time, the Company
eliminated the position of President, Energy & Industrial; Matt Petrizzo, who last held this position, has left Williams to pursue other professional opportunities.
 
Mr. Powers previously served as President of the Company’s Power business unit. In his new role, Mr. Powers will lead all the Company’s operations and business development
activities, including the Power and Energy & Industrial business units.
 
Tracy Pagliara, President and CEO, commented, “We want to thank Matt Petrizzo for his contributions to Williams and wish him well in his future endeavors. At the same time,
we look forward to having Kelly Powers continue to play an integral, and now expanded, role as we execute our growth initiatives and plans to improve the Company’s
operating performance.”
 
Separately, Williams announced the addition of Mitchell I. Quain to the Company’s Board, bringing the total number of directors to seven. Mr. Quain is a member of the
Executive Council of American Securities, a private equity firm, and previously served as a Senior Advisor to the Carlyle Group, another private equity firm, as well as in
various roles at One Equity Partners, ACI Capital, ABN AMRO, Furman Selz and Wertheim. He currently serves on the boards of AstroNova, Digirad, and Kensington Capital
Acquisition Corp., having previously been on the boards of major industrial companies including HEICO, Magnetek, and Tecumseh Products, among others. He received his
B.S. in Electrical Engineering from the University of Pennsylvania in 1973 and M.B.A. from Harvard in 1975. He has also served for over 10 years on the University of
Pennsylvania’s Board of Trustees.
 
“We’re very pleased to welcome Mitch Quain to Williams’ Board of Directors,” said Charles Macaluso, Chairman of the Board. “Mitch has many decades of experience in
financial management, strategic planning, and corporate governance. His expertise and past board responsibilities will prove invaluable as the Company continues to pursue its
ambitious strategic plan. We look forward to having him contribute to Williams’ future success.”

About Williams
 
Williams Industrial Services Group has been safely helping plant owners and operators enhance asset value for more than 50 years. The Company provides a broad range of
construction, maintenance and modification, and support services to customers in energy and industrial end markets. Williams’ mission is to be the preferred provider of
construction, maintenance, and specialty services through commitment to superior safety performance, focus on innovation, and dedication to delivering unsurpassed value to its
customers.
 
Additional information about Williams can be found on its website: www.wisgrp.com.
 

 



 

 
Forward-looking Statement Disclaimer
 
This press release contains “forward-looking statements” within the meaning of the term set forth in the Private Securities Litigation Reform Act of 1995. The forward-looking
statements include statements or expectations regarding the Company’s ability to successfully execute its growth and strategic initiatives and improve its performance, and other
related matters. These statements reflect the Company’s current views of future events and financial performance and are subject to a number of risks and uncertainties, some of
which have been, and may further be, exacerbated by the COVID-19 pandemic, including its ability to comply with the terms of its debt instruments and access letters of credit,
ability to implement strategic initiatives, business plans, and liquidity plans, and ability to maintain effective internal control over financial reporting and disclosure controls and
procedures. Actual results, performance or achievements may differ materially from those expressed or implied in the forward-looking statements. Additional risks and
uncertainties that could cause or contribute to such material differences include, but are not limited to, the Company’s level of indebtedness; the Company’s ability to make
interest and principal payments on its debt and satisfy the financial and other covenants contained in its credit facilities; the Company’s ability to engage in certain transactions
and activities due to limitations and covenants contained in its credit facilities; the Company’s ability to enter into new lending facilities, if needed, and to obtain adequate surety
bonding and letters of credit; the Company’s ability to generate sufficient cash resources to continue funding operations, including investments in working capital required to
support growth-related commitments that it makes to its customers, and the possibility that the Company continues to incur further losses from operations in the future; exposure
to market risks from changes in interest rates, including changes to or replacement of LIBOR; the possibility the Company may be required to write-down additional amounts of
goodwill and other indefinite-lived assets; failure to maintain effective internal control over financial reporting and disclosure controls and procedures in the future; changes in
the Company’s senior management and financial reporting and accounting teams, the ability of such persons to successfully perform their roles, and the Company’s ability to
attract and retain qualified personnel, skilled workers and key officers; a failure to successfully implement or realize the Company’s business strategies, plans and objectives of
management, and liquidity, operating and growth initiatives and opportunities; the loss of one or more of the Company’s significant customers; the Company’s competitive
position; market outlook and trends in the Company’s industry, including the possibility of reduced investment in, or increased regulation of, nuclear power plants and declines
in public infrastructure construction and reductions in government funding, including funding by state and local agencies; costs exceeding estimates the Company uses to set
fixed-price contracts; harm to the Company’s reputation or profitability due to, among other things, internal operational issues, poor subcontractor performances or
subcontractor insolvency; potential insolvency or financial distress of third parties, including the Company’s customers and suppliers; the Company’s contract backlog and
related amounts to be recognized as revenue; the Company’s ability to maintain its safety record, the inherently dangerous nature of the services it provides, the risks of
potential liability and adequacy of insurance; changes in the Company’s credit profile and market conditions affecting its relationships with suppliers, vendors and
subcontractors; compliance with environmental, health, safety and other related laws and regulations; expiration of the Price-Anderson Act’s indemnification authority; the
Company’s expected financial condition, future cash flows, results of operations and future capital and other expenditures; the impact of general economic conditions, including
the current economic disruption and recession in the U.S. generated by the COVID-19 pandemic; the impact of the COVID-19 pandemic on revenues, expenses, uncollectible
accounts, capital investment programs, cash flows, liquidity, maintenance of existing assets, and other operating expenses; the potential for additional COVID-19 cases to occur
at the Company’s active or future job sites, as has occurred at the Plant Vogtle site in Georgia, during the COVID-19 pandemic, which potentially could impact cost and labor
availability; information technology vulnerabilities and cyberattacks on the Company’s networks; the Company’s failure to comply with applicable laws and regulations,
including, but not limited to, those relating to privacy and anti-bribery; the Company’s participation in multiemployer pension plans; the impact of any disruptions resulting
from the expiration of collective bargaining agreements; availability of raw materials and inventories; the impact of natural disasters and other severe catastrophic events; future
income tax payments and utilization of net operating loss and foreign tax credit carryforwards, including any impact relating to the Tax Cuts and Jobs Act of 2017 or other tax
changes; future compliance with orders of and agreements with regulatory agencies; volatility of the market price for the Company’s common stock and stockholders’ ability to
resell their shares of the Company’s common stock; the Company’s ability to pay cash dividends in the future; the impact of future offerings or sales of the Company’s common
stock on the market price of such stock; expected outcomes of legal or regulatory proceedings and their expected effects on the Company’s results of operations, including future
liabilities, fees and expenses resulting from the Koontz-Wagner bankruptcy filing; and any other statements regarding future growth, future cash needs, future operations,
business plans and future financial results.
 
Other important factors that may cause actual results to differ materially from those expressed in the forward-looking statements are discussed in the Company’s filings with the
U.S. Securities and Exchange Commission, including the sections of the Annual Report on Form 10-K for its 2019 fiscal year and subsequently filed Quarterly Reports on Form
10-Q titled “Risk Factors.” Any forward-looking statement speaks only as of the date of this press release. Except as may be required by applicable law, the Company
undertakes no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, and you are cautioned
not to rely upon them unduly.
 
Investor Contact:
Chris Witty
Darrow Associates
646-345-0998
cwitty@darrowir.com
 

 

 


