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Item 1.01 Entry into a Material Definitive Agreement.

On November 14, 2019, Williams Industrial Services Group Inc. (the “Company”), filed a registration statement for a proposed rights
offering to existing stockholders (the “Rights Offering”), pursuant to which the Company intends to distribute, at no charge, to holders of its
common stock, on a pro rata basis, non-transferable subscription rights (the “Rights”), which will entitle the holder to purchase a certain
amount of shares of our common stock. In addition, Rights holders who fully exercise their Rights will be entitled to exercise an over-
subscription privilege to purchase additional shares of common stock that were not subscribed for by other Rights holders under the Rights
Offering (subject to a cap) (the “Over-Subscription Privilege”). Each of the Rights may be exercised at a to-be-determined subscription
price per whole share (the “Subscription Price”). The Subscription Price will be determined by the Company’s Board of Directors and is
expected to be based on a range of discount between 5% and 25% to the 25-trading-day volume weighted average price for the period
immediately preceding the launch of the Rights Offering.

In connection with such proposed Rights Offering, on November 14, 2019, the Company entered into a Backstop Agreement with
Wynnefield Capital, Inc. (together with its affiliates, “Wynnefield”), pursuant to which Wynnefield has agreed to exercise in full the basic
subscription Rights and Over-Subscription Privilege issued to it and, additionally, upon expiration of the Rights Offering, to purchase from
the Company, at a price per share equal to the Subscription Price, that number of the shares of common stock equal to (x) $7.0 million, less
the aggregate dollar amount of the shares subscribed for pursuant to the exercise of Rights (including the Over-Subscription Privilege),
divided by (y) the Subscription Price, to the extent that such shares are not subscribed for pursuant to the exercise of Rights (including the
Over-Subscription Privilege). Wynnefield is the Company’s largest stockholder and owns approximately 19.2% of the Company’s common
stock.

The offer and sale of the shares issuable to Wynnefield pursuant to the Backstop Agreement will not be covered by the registration
statement filed by the Company for the Rights Offering; such shares will be offered and sold in a private placement exempt from the
registration requirements of the Securities Act of 1933, as amended. These privately offered shares will, however, be included in the
aggregate number of shares of common stock to be offered and sold in the Rights Offering. Nothing herein shall be construed as any offer
or solicitation for the sale or purchase of any of the shares of common stock that the Company will issue to Wynnefield in connection with
the Backstop Agreement.

The closing of the transactions contemplated by the Backstop Agreement is subject, in each case, to the satisfaction or waiver of customary
conditions, such as (i) that the registration statement filed in connection with the Rights Offering shall have been declared effective by the
U.S. Securities and Exchange Commission and shall continue to be effective, and no stop order shall have been entered by the U.S.
Securities and Exchange Commission with respect thereto; (ii) that completion of the Rights Offering shall have been conducted in all
material respects in accordance with the Backstop Agreement; (iii) receipt of all applicable regulatory approvals; and (iv) the absence of a
material adverse effect on the Company or on the ability of Wynnefield to perform its obligations under the Backstop Agreement. In
addition, Wynnefield has no obligation to consummate the transactions contemplated by the Backstop Agreement unless and until (i) the
Company has executed and delivered the documentation governing the refinancing of its current credit facilities in the aggregate amount of
not less than $45,000,000 (the “Refinancing”), (ii) all conditions to the effectiveness of the documentation governing the Refinancing have
been satisfied or waived (or will be satisfied and waived substantially concurrently with the occurrence of the closing of the transactions
contemplated by the Backstop Agreement), and (iii) the Company has consummated such Refinancing. The Backstop Agreement allows for
the Company to issues securities in connection with the refinancing of its existing credit facilities if required, or the conversion or exercise
of its outstanding derivative securities.

The Backstop Agreement, including Wynnefield’s obligations to fund the backstop commitment, will automatically terminate upon the
receipt by the Company of gross cash proceeds from the Rights Offering (including the Over-Subscription Privilege) from participating
common stockholders (including Wynnefield pursuant to its exercise of its Rights) in an aggregate amount of $7.0 million; provided, that
the gross proceeds from the Rights Offering and backstop commitment will not exceed the amount of $7.0 million in the aggregate.

Wynnefield may terminate the Backstop Agreement at any time prior to the closing date of the Backstop Agreement, by written notice to the
Company, (i) if there is a material adverse effect on the Company and its subsidiaries taken as a whole, (ii) if the consummation of the
Rights Offering is prohibited by applicable law, rules or regulations, or (iii) if the Company materially breaches its obligations under the
Backstop Agreement and/or any ancillary agreement and such breach is not cured within five (5) business days following written notice to
the Company. The Company may terminate



 
the Backstop Agreement (i) in the event the Board of Directors of the Company, in its reasonable judgment, determines that it is not in the
best interests of the Company and its stockholders to proceed with the Rights Offering, (ii) if consummation of the Rights Offering is
prohibited by applicable law, rules or regulations, or (iii) if Wynnefield materially breaches its obligations under the Backstop Agreement
and such breach is not cured within five (5) business days following written notice to Wynnefield of such breach. Either party may terminate
the Backstop Agreement if the transactions contemplated thereby are not consummated within 120 days of the date of the Backstop
Agreement through no fault of the terminating party. In addition, the Backstop Agreement may be terminated upon the parties’ mutual
written consent.

The Company has agreed to indemnify Wynnefield and its affiliates and each of their respective stockholders, affiliates, officers, directors,
partners, employees, agents, representatives advisors, attorneys and accountants for each such entity for losses, claims, damages, liabilities
and expenses, joint or several, which any such person or entity may incur, have asserted against it or be involved in as a result of or arising
out of or in any way related to the Backstop Agreement and any ancillary agreements (including, without limitation, a registration rights
agreement the Company and Wynnefield have agreed to enter into relating to the shares purchased by Wynnefield pursuant to the Backstop
Agreement and the Rights Offering), the Rights Offering and the related registration statement and prospectus, the use of proceeds
thereunder or any related transaction, or any claim, litigation, investigation or proceeding relating to any of the foregoing, regardless of
whether any of such persons or entity is a party thereto, other than losses arising out of or related to the bad faith, willful misconduct or
gross negligence of such person or entity. Wynnefield has agreed to indemnify the Company and its affiliates and each of their respective
officers, directors, partners, employees, agents and representatives for losses arising out of statements or omissions in the registration
statement or prospectus for the Rights Offering (or any amendment or supplement thereto) made in reliance on or in conformity with written
information relating to Wynnefield furnished to the Company by or on behalf of Wynnefield expressly for use therein, other than losses
arising out of or related to the bad faith, willful misconduct or gross negligence of the Company.

While the Company has entered into the Backstop Agreement with Wynnefield, if the conditions under the Backstop Agreement are not
satisfied or the satisfaction of such conditions is not waived by Wynnefield or the Company, as applicable, and the Company is therefore
unable to consummate the transactions contemplated by the Backstop Agreement, the Company will not consummate the planned Rights
Offering.

The foregoing description of the Backstop Agreement and the transactions contemplated thereby does not purport to be complete and is
subject to, and qualified in its entirety by, the full text of the Backstop Agreement, which is attached hereto as Exhibit 10.1 and
incorporated herein by reference.

On November 14, 2019, the Company issued a press release relating to the matters set forth above (the “Press Release”). A copy of the
Press Release is attached to this Current Report on Form 8-K as Exhibit 99.1.

Item 2.02 Results of Operations and Financial Condition.

On November 14, 2019, the Company issued a press release (the “Earnings Release”) reporting its financial results for the three and nine
months ended September 30, 2019. As noted in the Earnings Release, management will host a conference call on Friday, November 15,
2019 at 10:00 a.m. Eastern time to discuss such financial results. Instructions on how to participate in the conference call are contained in
the Earnings Release, a copy of which is attached hereto as Exhibit 99.2 and is incorporated herein by reference.

The Earnings Release contains a discussion of adjusted EBITDA (earnings before interest expense, net, income tax (benefit) expense,
depreciation and amortization, and unusual gains or charges), which is a non-GAAP financial measure within the meaning of Regulation G
promulgated under the rules and regulations of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The Company
believes that providing non-GAAP information, such as adjusted EBITDA, is important as such information is used as analytical indicators
by the Company’s management to better understand operating performance. The Earnings Release contains a reconciliation of comparable
GAAP to non-GAAP measures.

The information in this Item 2.02, including Exhibit 99.2, shall not be deemed “filed” for purposes of Section 18 of the Exchange Act, or
otherwise subject to the liabilities of that section, and shall not be incorporated by reference into any registration statement or other
document filed under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act, regardless of the general
incorporation language contained in such filing. Without limiting the generality



 
of the foregoing, the text of the Earnings Release set forth under the heading entitled “Forward-looking Statement Disclaimer” is
incorporated by reference into this Item 2.02.

Item 3.02 Unregistered Sales of Equity Securities.

The information contained in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

Item 7.01 Regulation FD Disclosure.

In connection with the conference call announced in the Earnings Release, on November 14, 2019, the Company made available the
Company Information Presentation relating to its financial results for the three and nine months ended September 30, 2019. The Company
Information Presentation may be accessed within the investor relations section of the Company’s website, http://www.wisgrp.com. A copy
of the Company Information Presentation is attached hereto as Exhibit 99.3 and is incorporated herein by reference.

The information in this Item 7.01, including Exhibit 99.3, shall not be deemed to be “filed” for purposes of Section 18 of the Exchange Act,
or otherwise subject to the liabilities of that section, and shall not be incorporated by reference into any registration statement or other
document filed under the Securities Act or the Exchange Act, regardless of the general incorporation language contained in such filing.
Without limiting the generality of the foregoing, the text of the slide in the Company Information Presentation entitled “Forward-looking
Statement Disclaimer” is incorporated by reference into this Item 7.01.

Item 9.01 Financial Statements and Exhibits.
 

Exhibit No.  Description
   
10.1  Backstop Agreement, dated as of November 14, 2019, by and between Williams Industrial Services

Group Inc. and Wynnefield Capital, Inc., as backstop purchaser.
   
99.1  Press Release, dated November 14, 2019, relating to rights offering and backstop agreement.
   
99.2  Press Release, dated November 14, 2019, relating to results of operations and financial condition.
   
99.3  Company Information Presentation.
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Exhibit 10.1

BACKSTOP AGREEMENT

This Backstop Agreement (this “Agreement”), is made and entered into as of the date set forth on the signature page
hereto, by and between Williams Industrial Services Group Inc., a Delaware corporation (the “Company”), and Wynnefield
Capital, Inc., as backstop purchaser (the “Backstop Purchaser”).

WHEREAS, the Company has proposed to distribute, at no charge, to holders of record of its common stock, par
value $0.01 per share (the “Common Stock”) as of the close of business on the record date of the rights offering (the “Record
Date”), non-transferable subscription rights (the “Rights”) to purchase Common Stock at the subscription price per share of
Common Stock applicable to all holders of the Company’s Common Stock receiving Rights (such price, the “Subscription
Price” and such offering, the “Rights Offering”);

WHEREAS, the Company desires to raise aggregate gross cash proceeds of $7.0 million in connection with the Rights
Offering; and

WHEREAS, in order to ensure that the Company will receive $7.0 million in gross proceeds from the Rights Offering,
the Company has offered to the Backstop Purchaser the opportunity, and the Backstop Purchaser has agreed and committed, to
exercise its Rights in full and to purchase from the Company upon expiration of the Rights Offering, at the Subscription Price,
all of the additional shares of Common Stock not otherwise sold in the Rights Offering not to exceed the amount of $7.0
million in the aggregate.

NOW THEREFORE, in consideration of the premises and respective covenants and agreements set forth in this
Agreement and other good and valuable consideration the receipt and sufficiency of which are hereby acknowledged, and
intending to be legally bound, the parties hereby agree as follows:

Section 1.  The Rights Offering.

( a )        The Company shall use its reasonable best efforts to commence and complete the Rights Offering as
soon as reasonably practicable. The Company intends to file a Registration Statement on Form S-1 (the “Registration
Statement”) for the Rights Offering with the U.S. Securities and Exchange Commission (the “SEC”) and intends to cause the
Registration Statement to be declared effective by the SEC as soon as reasonably practicable.

( b )        The Backstop Purchaser shall use commercially reasonable efforts to cooperate with the Company in
connection with the preparation and filing of the Registration Statement and any amendments thereto, including promptly
furnishing to the Company any and all information concerning the Backstop Purchaser or its affiliates as may be required to be
set forth in the Registration Statement under applicable law.

Section 2.  Backstop Commitment.

(a)        Subject to the consummation of the Rights Offering and terms and conditions set forth herein, in order
to provide assurance that the Company will receive gross proceeds from the Rights Offering not to exceed the amount of $7.0
million in the aggregate, the
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Backstop Purchaser agrees to exercise its Rights in full and to purchase, at the Subscription Price, that number of the shares of
Common Stock equal to (x) $7.0 million, less the aggregate dollar amount of the shares subscribed for pursuant to the exercise
of Rights (including the Over-Subscription Privilege (as defined in the Registration Statement)), divided by (y) the
Subscription Price, to the extent that such shares are not subscribed for pursuant to the exercise of Rights (including the Over-
Subscription Privilege), with such shares being hereinafter referred to as the “Unsubscribed Rights Shares” and such
commitment by the Backstop Purchaser being hereinafter referred to as the “Backstop Commitment”. The Subscription Price
shall be determined by the Board of Directors based on a range of discount between 5% and 25% to the 25-trading-day volume
weighted average price for the period immediately preceding the launch of the Rights Offering.

( b )        Within one (1) business day after the closing of the Rights Offering, the Company shall issue to the
Backstop Purchaser a notice (the “Subscription Notice”) setting forth the number of shares of Common Stock subscribed for in
the Rights Offering pursuant to the exercise of the Rights by the Company’s stockholders and the aggregate gross proceeds of
the Rights Offering and, accordingly, the number of Unsubscribed Rights Shares to be acquired by the Backstop Purchaser
pursuant to the Backstop Commitment at the Subscription Price. Shares of Common Stock acquired by the Backstop
Purchaser pursuant to the Backstop Commitment are collectively referred to as the “Backstop Acquired Shares .”

( c )        On the terms and subject to the conditions set forth in this Agreement, the closing of the Backstop
Commitment (the “Closing”) shall take place remotely via the exchange of documents and signatures on the later of (i) the
fourth (4th) business day following the issuance by the Company of the Subscription Notice and (ii) the date that all of the
conditions to the Closing set forth in Section 6 of this Agreement have been satisfied or waived or such other time and date as
shall be agreed between the Company and the Backstop Purchaser (the date on which the Closing occurs, the “Closing Date”).

( d )        At the Closing (i) the Company shall issue to the Backstop Purchaser the Backstop Acquired Shares
against payment by or on behalf of the Backstop Purchaser of the aggregate Subscription Price for all such shares by wire
transfer in immediately available funds to the account designated by the Company in writing at least three (3) business days
prior to the Closing.

(e)        The Company and the Backstop Purchaser hereby agree to use their reasonable best efforts to execute,
deliver, and file, as applicable, any additional ancillary instruments, documents, or agreements necessary to consummate the
transactions contemplated by this Agreement and to fully carry out the purposes of this Agreement and the transactions
contemplated hereby, including, without limitation, the execution of a registration rights agreement on or prior to the Closing
Date in substantially in the form set forth in Exhibit A hereto providing for the resale under the Securities Act of the Backstop
Acquired Shares purchased by the Backstop Purchaser and/or its affiliates and all shares acquired by the Backstop Purchaser
and/or its affiliates pursuant to its exercise of Rights in the Rights Offering, at no cost to the Backstop Purchaser (the
“Registration Rights Agreement”).
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( f )        The Backstop Purchaser will not receive any fees for the Backstop Commitment; however, on the
earlier of the Closing Date and the termination of this Agreement, other than a termination under circumstances that are
directly and solely attributable to a material breach of this Agreement by the Backstop Purchaser, the Company hereby agrees
to reimburse the Backstop Purchaser for all reasonable and documented out-of-pocket costs and expenses it incurs in
connection with the Rights Offering and the Backstop Commitment, including due diligence efforts, the negotiation and
preparation of documents relating to the transaction, the preparation and filing of regulatory applications and notices, and the
undertaking of the transactions contemplated hereby, including, but not limited to, the fees and expenses of the Backstop
Purchaser’s accounting, financial and investment banking advisors, legal counsel and credit review (the “Backstop
Purchaser’s Expenses”).

( g )        The Backstop Purchaser has no obligation to consummate the transactions contemplated by this
Agreement unless and until: (i) the Company shall have executed and delivered the documentation governing the refinancing
of its current credit facilities in the aggregate amount of not less than $45,000,000 (the “Refinancing”); (ii) all conditions to
effectiveness of the documentation governing the Refinancing shall have been satisfied or waived (or will be satisfied and
waived substantially concurrently with the occurrence of the Closing Date); and (iii) the Company has consummated the
Refinancing (collectively, the “Refinancing Condition”).

Section 3.  Representations and Warranties by the Backstop Purchaser.

The Backstop Purchaser represents and warrants to the Company as follows:

( a )        Existence and Good Standing; Authority.  If the Backstop Purchaser is a corporation, partnership or
limited liability company duly organized, the Backstop Purchaser is validly existing and in good standing under the laws of its
state or country of organization.

( b )        Authorization; Enforceability.  This Agreement has been duly and validly authorized, executed and
delivered by the Backstop Purchaser and constitutes a binding obligation of the Backstop Purchaser enforceable against it in
accordance with its terms, subject to applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium
and similar laws affecting creditors’ rights and remedies generally, and subject, as to enforceability, to general principles of
equity, including principles of commercial reasonableness, good faith and fair dealing (regardless of whether enforcement is
sought in a proceeding at law or in equity).

( c )        Accredited Investor.  The Backstop Purchaser is an “accredited investor” as that term is defined in
Regulation D promulgated under the Securities Act of 1933, as amended (the “Securities Act”).

( d )        Information; Knowledge of Business.  The Backstop Purchaser is familiar with the business in which
the Company is engaged. The Backstop Purchaser has knowledge and experience in financial and business matters; is familiar
with the investments of the type that it is undertaking to purchase; is fully aware of the problems and risks involved in making
an investment of this type; and is capable of evaluating the merits and risks of this investment. The Backstop Purchaser
acknowledges that, prior to executing this Agreement, it (and each of its representatives)
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has had the opportunity to ask questions of and receive answers or obtain additional information from a representative of the
Company concerning the financial and other affairs of the Company.

( e )        Investment Intent.  Subject to Section 11 hereof, the Backstop Purchaser is acquiring shares of
Common Stock for its own account, with the intention of holding such shares for investment for its own account, not as a
nominee or agent, and not with the view to, or for resale in connection with, any distribution thereof not in compliance with the
applicable securities laws, and the Backstop Purchaser has no present intention of selling, granting any participation in, or
otherwise distributing the same, except in compliance with applicable securities laws.

( f )        No Manipulation or Stabilization of Price.  In connection with the Rights Offering, the Backstop
Purchaser has not taken and will not take, directly or indirectly, any action designed to or that would constitute or that might
reasonably be expected to cause or result in, under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) or
otherwise, stabilization or manipulation of the price of any security of the Company in order to facilitate the sale or resale of
any securities of the Company, and it is not aware of any such action taken or to be taken by any person.

( g )        No Registration.  The Backstop Purchaser understands (A) that the offer and sale of the Backstop
Acquired Shares to be purchased by it pursuant to the terms of this Agreement have not been registered under the Securities
Act or any state securities laws, (B) the Company shall not be required to effect any registration or qualification of the
Backstop Acquired Shares under the Securities Act or any state securities laws, except pursuant to the Registration Rights
Agreement to be entered by and between the Company and the Backstop Purchaser, (C) that the Backstop Acquired Shares
will be issued in reliance upon exemptions contained in the Securities Act or interpretations thereof and in the applicable state
securities laws, and (D) that the Backstop Acquired Shares may not be offered for sale, sold or otherwise transferred except
pursuant to a registration statement under the Securities Act or in a transaction exempt from or not subject to registration under
the Securities Act. Further, the following legends (or similar language) shall be placed on such certificate(s) representing the
Backstop Acquired Shares:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR REGISTERED AND/OR QUALIFIED
UNDER ANY STATE SECURITIES LAWS.  THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT
BE TRANSFERRED EXCEPT (A) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT, AND REGISTRATION AND/OR QUALIFICATION UNDER APPLICABLE STATE SECURITIES
LAWS, (B) IN A TRANSACTION WHICH IS EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT, AND
REGISTRATION AND/OR QUALIFICATION UNDER APPLICABLE STATE SECURITIES LAWS PROVIDED THAT
AT THE ISSUER’S REQUEST, THE TRANSFEROR THEREOF SHALL HAVE DELIVERED TO THE ISSUER AN
OPINION OF COUNSEL (WHICH OPINION SHALL BE IN FORM, SUBSTANCE AND SCOPE REASONABLY
SATISFACTORY TO THE ISSUER) TO THE EFFECT THAT SUCH SECURITIES MAY BE SOLD OR TRANSFERRED
PURSUANT TO AN EXEMPTION FROM SUCH REGISTRATION, OR (C) SUCH SECURITIES MAY BE SOLD
PURSUANT TO RULE 144 PROMULGATED UNDER THE SECURITIES ACT.
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( h )        Sufficiency of Funds.  As of the Closing Date, the Backstop Purchaser has and will have available
funds sufficient to pay the aggregate Subscription Price for all Common Stock to be purchased by the Backstop Purchaser
hereunder.

( i )         Ownership of Common Stock.  The number of shares of Common Stock owned directly and
beneficially by such Backstop Purchaser and its affiliates as of the date hereof is set forth on Schedule 3(i) attached hereto.

Section 4.  Representations and Warranties of the Company.

( a )        Existence and Good Standing; Authority.  The Company is a corporation validly existing and in good
standing under the laws of the State of Delaware and has all requisite corporate power and authority to carry on its business as
now conducted.

( b )        Authorization; Enforceability.  The Company has all corporate power and authority to execute and
deliver this Agreement and to perform its obligations hereunder. The execution, delivery and performance by the Company of
this Agreement and the consummation of the transactions contemplated hereby have been duly authorized by all necessary
corporate action on the part of the Company, and no further approval or authorization is required on the part of the Company.
This Agreement constitutes the valid and binding obligation of the Company, enforceable against the Company in accordance
with its terms, except as such may be limited by bankruptcy, insolvency, fraudulent conveyance, reorganization or other
similar laws affecting creditors’ rights generally and by general equitable principles and except as may be limited by
applicable law and public policy.  The Company’s Board of Directors have approved this Agreement and the transactions
contemplated by this Agreement to the extent required by the laws, regulations and policies of the State of Delaware and the
OTCQX Best Market, and such laws, regulations and policies do not require that the Company’s stockholders approve the
Agreement and the transactions contemplated by the Agreement.

(c)        Valid Issuance of Shares.  All of the Rights and Subscription Shares to be issued in the Rights Offering,
will have been duly authorized for issuance, and, when issued and distributed as set forth in the Prospectus (as defined below),
will be, duly authorized by all necessary corporate action on the part of the Company and, when issued and delivered by the
Company against payment therefor as provided in this Agreement, (1) will be validly issued, fully paid and nonassessable, (2)
will be free and clear of all liens, encumbrances or claims and (3) will not be subject to and/or issued in violation of any
statutory or contractual preemptive rights or other similar rights of stockholders or contractual rights of third parties arising as
a matter of law or under or pursuant to the Company’s Certificate of Incorporation, Bylaws, or any material agreement or
instrument to which the Company is a party or by which it is bound.

( d )        Untrue Statements; Omissions. On its effective date, the Registration Statement will comply in all
material respects with the requirements of the Securities Act and will not contain an untrue statement of a material fact or omit
to state a material fact required to be stated therein or necessary to make the statements therein not misleading. On the Closing
Date, the Registration Statement and the final prospectus relating to the offer and sale of Rights and the Common Stock in the
Rights Offerings including, without limitation, the offer and sale of the Backstop Acquired Shares to the Backstop Purchaser
(the “Prospectus”) will not include an untrue
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statement of a material fact nor omit to state a material fact required to be stated therein or necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading; provided, however, that the
representations and warranties in this subsection shall not apply to statements in or omissions from the Registration Statement
or the Prospectus made solely in reliance upon and in conformity with the information furnished to the Company in writing by
the Backstop Purchaser expressly for use in the Registration Statement or in the Prospectus.

(e)        No Violations or Conflicts. Neither the Company nor any of its subsidiaries (each, a “Subsidiary”) is in
violation of its charter, certificate of trust or by-laws or in default under any agreement, indenture or instrument to which the
Company or any Subsidiary is a party, the effect of which violation or default could reasonably be expected to have a material
adverse effect on the Company and the Subsidiaries taken as a whole, and the execution, delivery and performance of
this Agreement by the Company and the consummation of the transactions contemplated hereby will not conflict with, or
constitute a breach of, or default under, or result in the creation or imposition of any lien, charge or encumbrance upon any of
the assets of the Company or any Subsidiary pursuant to the terms of any agreement, indenture or instrument to which the
Company or any Subsidiary is a party which lien, charge or encumbrance could reasonably be expected to have a material
adverse effect on the Company and the Subsidiaries taken as a whole, or result in a violation of the articles of incorporation,
charter, or by-laws of the Company or any Subsidiary or any order, rule or regulation of any court or governmental agency
having jurisdiction over the Company, any Subsidiary or any of their property; and, except as required by the Securities Act,
the Exchange Act, and applicable state securities law, no consent, authorization or order of, or filing or registration with, any
court or governmental agency is required for the execution, delivery and performance of this Agreement. The Company and
the Subsidiaries have taken all actions necessary to ensure that the transactions contemplated by this Agreement, individually
or in the aggregate, shall not give rise to a change in control under, or result in the breach or the violation of, or the
acceleration of any right under, or result in any additional rights, or the triggering of any rights of first refusal, preferential
purchase or similar rights with respect to any securities of the Company, anti-dilution adjustment under any contract or
agreement to which the Company or any Subsidiary is a party, including, without limitation, any employment agreement or
employee benefit plan of the Company or any Subsidiary. Such actions may include, without limitation, having any such
contracts or agreements or rights granted under any such contract or agreement waived in writing or amended prior to Closing.

Section 5. Additional Covenants.

( a )        Company Covenants. The Company agrees and covenants with the Backstop Purchaser, between the
date hereof and the earlier of the Closing Date or the effective date of any termination pursuant to Section 7 of this
Agreement, as follows:

(i)         As soon as reasonably practicable after the Company is advised or obtains knowledge thereof, the
Company shall advise the Backstop Purchaser with a confirmation in writing, of (A) the time when the Registration
Statement, Prospectus or any amendment or supplement thereto has been filed, (B) the issuance by the SEC of any stop
order, or of the initiation or threatening of any proceeding, suspending the effectiveness of the Registration Statement or
any amendment thereto or any order
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preventing or suspending the use of any preliminary prospectus or the Prospectus or any amendment or supplement
thereto, (C) the issuance by any state securities commission of any notice of any proceedings for the suspension of the
qualification of the Common Stock for offering or sale in any jurisdiction or of the initiation, or the threatening, of any
proceeding for such purpose, (D) the receipt of any comments from the SEC directed toward the Registration Statement
or any document incorporated therein by reference and (E) any request by the SEC for any amendment to the
Registration Statement or any amendment or supplement to the Prospectus or for additional information. The Company
will use its commercially reasonable efforts to prevent the issuance of any such order or the imposition of any such
suspension and, if any such order is issued or suspension is imposed, to obtain the withdrawal thereof as promptly as
possible.

( i i )       The Company shall operate its business in the ordinary course of business consistent with past
practice.

( i i i )      The Company shall notify the Backstop Purchaser, on a daily basis or at such time as the
Backstop Purchaser may request, of the aggregate number of shares of Common Stock subscribed for pursuant to the
Rights Offering (including the Over-Subscription Privilege).

( i v )       The Company shall not issue any shares of capital stock of the Company, or options, warrants,
purchase rights, subscription rights, conversion rights, exchange rights, securities convertible into or exchangeable for
capital stock of the Company, or other agreements or rights to purchase or otherwise acquire capital stock of the
Company, except for (i) equity securities (including, but not limited to, warrants to purchase shares of Common Stock)
issued in connection with the Refinancing or the satisfaction of the Refinancing Condition, (ii) shares of Common Stock
issuable upon exercise of the Company’s presently outstanding stock options and (iii) other issued and outstanding
convertible securities as of the date hereof.

(v)        The Company shall file on a timely basis all reports required to be filed by the Company pursuant
to the Exchange Act, with such reports conforming in all material respects with the requirements of the Exchange Act
and being true and correct in all material respects.

(v i )       Should the Backstop Purchaser at any time request a financial institution to extend credit to the
Backstop Purchaser collateralized by securities of the Company, and should such financial institution request reasonable
access to information concerning the Company in order to underwrite such credit request, then the Company shall grant
such financial institution reasonable access to the information so requested.

( v i i )     The Company shall solely use the proceeds of the Rights Offering in accordance with the
description set forth in the Registration Statement.

(viii)    The Company shall not acquire additional businesses through mergers, acquisitions or otherwise,
nor shall it incur additional debt, except to the extent that the Company incurs such debt (i) in the ordinary course and
consistent with its past
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practice and (ii) in connection with the Refinancing and the satisfaction of the Refinancing Condition.

( b )        Public Statements. Neither the Company nor the Backstop Purchaser shall issue any public
announcement, statement or other disclosure with respect to this Agreement or the transactions contemplated hereby without
the prior consent of the other party hereto, which consent shall not be unreasonably withheld or delayed, except (i) if such
public announcement, statement or other disclosure is required by applicable law or applicable stock market regulations, in
which case the disclosing party shall consult in advance with respect to such disclosure with the other parties to the extent
reasonably practicable, (ii) with respect to the filing by the Backstop Purchaser of any Schedule 13D or Schedule 13G, or any
amendment thereto, to which a copy of this Agreement may be attached as an exhibit thereto, or (iii) with respect to the filing
by the Backstop Purchaser of any Form 3, 4 or 5 under the Exchange Act.

Section 6. Conditions.

( a )        The obligations of the Company and the Backstop Purchaser to consummate the transactions
contemplated hereby shall be subject to the satisfaction prior to the Closing of each of the following conditions (which may be
waived in whole or in part by the Company or the Backstop Purchaser, as the case may be, in its or their sole discretion,
except as set forth in subsection (b) below):

( i )         The Registration Statement shall have been declared effective by the SEC and shall continue to
be effective and no stop order shall have been entered by the SEC with respect thereto, and no proceedings therefore will
have been initiated or, to the knowledge of the Company, threatened by the SEC, and any request on the part of the SEC
for additional information will have been complied with.

(ii)       The representations and warranties of each party in Sections 3 and 4 are true and correct in all
material respects as of the Closing Date, as if made on such date (except for representations and warranties made as of a
specified date, which shall be true and correct in all material respects as of such specified date), nor shall there have
occurred any breach of any covenant of the Company set forth in Section 5 hereof.

(iii)      The Rights Offering shall have been conducted in all material respects in accordance with this
Agreement.

(iv)       All material governmental and third-party notifications, filings, consents, waivers, and approvals
required for the consummation of the transactions contemplated by this Agreement, including the Rights Offering, shall
have been made or received.

(v)        No action shall have been taken, no statute, rule, regulation, or order shall have been enacted,
adopted, or issued by any federal, state, or foreign governmental or regulatory authority, and no judgment, injunction,
decree, or order of any federal, state, or foreign court shall have been issued that, in each case, prohibits the
implementation of the Rights Offering, and the issuance and sale of Common Stock in the Rights Offering, or materially
impairs the benefit of implementation thereof, and no action or proceeding by
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or before any federal, state, or foreign governmental or regulatory authority shall be pending or threatened wherein an
adverse judgment, decree, or order would be reasonably likely to result in the prohibition of or material impairment of
the benefits of the implementation of the Rights Offering and the issuance and sale of Common Stock in the Rights
Offering.

(vi)       Since the date of this Agreement, there shall not have been any material adverse effect or any
effect that would, individually or in the aggregate, reasonably be expected to materially and adversely affect the ability
of the Company or the Backstop Purchaser, as the case may be, to perform its or their obligations under this Agreement
or consummate the transactions contemplated hereby on a timely basis or to materially and adversely affect the business,
assets or financial condition of the Company.

(vii)     As of the Closing Date, trading in the Common Stock shall not have been suspended by the SEC.

(viii)    As of the Closing Date, the Common Stock shall be quoted on the OTCQX Best Market (or a
national securities exchange) and quotations as to its price shall not be blocked.

( i x )       The Backstop Purchaser shall have received a legal opinion from Thompson Hine LLP with
respect to customary matters in a form satisfactory to the Backstop Purchaser in its reasonable discretion relating to the
due authorization of the issuance of the Rights and the shares of Common Stock in the Rights Offering, the due
authorization of this Agreement and such other matters as the Backstop Purchaser shall reasonably request.

(x)        The Refinancing Condition shall have been satisfied.

(xi)       The Company shall enter into the Registration Rights Agreement.

( b )        Notwithstanding the foregoing, the conditions set forth in (ii) and (vi) above (x) as they relate to the
Backstop Purchaser, may only be waived by the Company, and (y) as they relate to the Company, may only be waived by the
Backstop Purchaser.

Section 7.  Termination.

( a )        Automatic. This Agreement, including the undersigned’s obligations to fund the Backstop
Commitment, shall automatically terminate upon the receipt by the Company of gross cash proceeds from the Rights Offering
(including the Over-Subscription Privilege) from participating holders of Common Stock (including the Backstop Purchaser
pursuant to its exercise of its Rights and Over-Subscription Privilege) in an aggregate amount of $7.0 million.

( b )        By the Backstop Purchaser.  The Backstop Purchaser may terminate this Agreement at any time prior
to the Closing Date, by written notice to the Company (i) if there is a material adverse effect on the Company and the
Subsidiaries taken as a whole, (ii) if consummation of the Rights Offering is prohibited by applicable law, rules or regulations,
or (iii) if the Company
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materially breaches its obligations under this Agreement and/or any ancillary agreement and such breach is not cured within
five (5) business days following written notice to the Company.

(c)        By the Company.  The Company may terminate this Agreement (i) in the event the Board of Directors,
in its reasonable judgment, determines that it is not in the best interests of the Company and its stockholders to proceed with
the Rights Offering, (ii) if consummation of the Rights Offering is prohibited by applicable law, rules or regulations, or (iii) if
the Backstop Purchaser materially breaches its obligations under this Agreement and such breach is not cured within five (5)
business days following written notice to the Backstop Purchaser of such breach.

( d )        Other.  The parties hereto may terminate this Agreement if the transactions contemplated hereby are
not consummated within 120 days of the date of this Agreement through no fault of the terminating party. In addition, this
Agreement shall terminate upon the parties’ mutual written consent.

(e)        Effect of Termination.  The Company and the Backstop Purchaser hereby agree that any termination of
this Agreement pursuant to this Section 6 (other than termination by one party in the event of a breach of this Agreement by
the other party or a misrepresentation of any of the statements made hereby by the other party), shall be without liability to the
Company or the Backstop Purchaser; provided that in connection with a termination other than a termination under
circumstances that are directly and solely attributable to a material breach of this Agreement by the Backstop Purchaser, the
Company will pay to the Backstop Purchaser the Backstop Purchaser’s Expenses. Such payment shall be made within three
(3) business days of any such termination or the Closing Date, as the case may be.

Section 8.  Governing Law; Jurisdiction.

( a )        This Agreement shall be governed by, and construed in accordance with, the laws of the State of
Delaware, without giving effect to any choice or conflict of laws provision or rule (whether of the State of Delaware or any
other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of Delaware.

( b )        The parties hereby irrevocably and unconditionally consent to the exclusive jurisdiction of the
Delaware Court of Chancery and the courts of the United States located in the State of Delaware for any action, suit or
proceeding arising out of or relating to this Agreement, and agree not to commence any action, suit or proceeding related
thereto except in such courts.  The parties further hereby irrevocably and unconditionally waive any objection to the laying of
venue of any action, suit or proceeding arising out of or relating to this agreement in the Delaware Court of Chancery and the
courts of the United States located in the State of Delaware.

( c )        EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT
TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY.
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(d)        Each party irrevocably consents to the service of process in any action or proceeding by mailing copies
thereof by registered or certified United States mail, postage prepaid, return receipt requested, to the following addresses:

If to the Company, to: 100 Crescent Centre Parkway, Suite 1240
 Tucker, Georgia 30084
 Attention: Tracy Pagliara
  
with a copy to: Thompson Hine LLP
(which shall not constitute notice) 335 Madison Avenue, 12th Floor
 New York, NY 10017
 Attention:  Stuart Welburn
  
If to the Backstop Purchaser, to: Wynnefield Capital, Inc.
 450 Seventh Avenue, Suite 509
 New York, NY 10123
 Attention:  Nelson Obus
  
with a copy to : Kane Kessler, P.C.
(which shall not constitute notice) 666 Third Avenue, 23rd Floor
 New York, NY 10017
 Attention:  Jeffrey Tullman

 
However, the foregoing shall not limit the right of a party to effect service of process on any other party by any

other legally available method.

Section 9.  Indemnification.

( a )        The Company hereby agrees to indemnify each Backstop Purchaser, each of their respective
stockholders, affiliates, officers, directors, partners, employees, affiliates, agents, representatives advisors, attorneys and
accountants for each such entity and to hold each Backstop Purchaser and such other persons and entities harmless (each, an
“Indemnified Person”) from and against any and all losses, claims, damages, liabilities and expenses, joint or several, which
any such person or entity may incur, have asserted against it or be involved in as a result of or arising out of or in any way
related to this Agreement and any ancillary agreements (including, without limitation, the Registration Rights Agreement), the
Rights Offering, the Registration Statement and the Prospectus, the use of proceeds thereunder or any related transaction or
any claim, litigation, investigation or proceeding relating to any of the foregoing, regardless of whether any of such
Indemnified Persons is a party thereto, and to reimburse each such Indemnified Person within five (5) business days of
demand for any legal or other expenses incurred in connection with any of the foregoing, other than losses arising out of or
related to the bad faith, willful misconduct or gross negligence of such Indemnified Person.

( b )        The Backstop Purchaser hereby agrees to indemnify the Company and its affiliates and each of their
respective officers, directors, partners, employees, agents and representatives for losses solely arising out of statements or
omissions in the registration statement or prospectus for the Rights Offering (or any amendment or supplement thereto) made
in reliance on or in conformity with written information relating to the Backstop Purchaser furnished to the

11



Company by or on behalf of the Backstop Purchaser expressly for use therein, other than losses arising out of or related to the
bad faith, willful misconduct or gross negligence of the Company.

Section 10.  Amendment; Waiver; Counterparts.  This Agreement may not be amended, modified or waived except in a
writing signed by each party hereto. This Agreement may be executed in any number of counterparts, each of which shall be
an original, and all of which, when taken together, shall constitute one agreement. Delivery of an executed counterpart of this
Agreement by fax or e-mail shall be effective as delivery of a manually executed counterpart of this Agreement and shall be
construed as an original for all purposes.

Section 11.  Assignment.  The obligation of the Backstop Purchaser to fund the Backstop Commitment may not be
assigned to any other person or entity without the prior written consent of the Company, provided, however, the Backstop
Purchaser shall have the right, at its option, to assign any or all of the rights to purchase the Backstop Acquired Shares in the
Backstop Commitment to affiliated entities of the Backstop Purchaser who agree to be bound by the terms hereof upon written
notice to the Company prior to the Closing Date (and any such affiliated entity of the Backstop Purchaser shall be deemed to
be a “Backstop Purchaser” for the purposes of this Agreement.. The Company may not assign any of its obligations hereunder
to any other person or entity without the prior written consent of the Backstop Purchaser.

Section 12.  Entire Agreement.  This Agreement constitutes the entire understanding among the parties hereto with
respect to the subject matter hereof and replaces and supersedes all prior agreements and understandings, both written on oral,
between the parties hereto with respect to the subject matter hereof and shall become effective and binding as of the Record
Date subject to the mutual exchange of fully executed counterparts on or prior to the Record Date.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of November 14, 2019
by their respective officers thereunto duly authorized.
 

WILLIAMS INDUSTRIAL SERVICES GROUP INC.  WYNNEFIELD CAPITAL, INC.
   
By: /s/Tracy D. Pagliara  By: /s/ Nelson Obus
Name: Tracy Pagliara  Name: Nelson Obus
Title: President and Chief Executive Officer  Title: President
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EXHIBIT A

Form of Registration Rights Agreement
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REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT , dated as of the date set forth on the signature page hereto, by
and between Williams Industrial Services Group Inc., a Delaware corporation (the “Company”), and the undersigned parties
listed under Investors on the signature page hereto (each an “Investor”, and collectively, “Investors”).

RECITALS:

WHEREAS, the Company and Wynnefield Capital, Inc.  (the “Backstop Purchaser”) are each party to the Backstop
Agreement, dated as of November 14, 2019 (the “Backstop Agreement”) between the Company and the Backstop Purchaser,
pursuant to which the Backstop Purchaser has agreed and committed to exercise all of its Rights in full and to purchase from
the Company upon expiration of the Rights Offering such additional shares of common stock, $0.01 par value per share (the
“Common Stock”) of the Company, if any, not otherwise sold in the Rights Offering not to exceed the amount of $7,000,000 in
the aggregate (the “Backstop Commitment”) pursuant to the Backstop Agreement; and

WHEREAS, in connection with the consummation of the transactions contemplated by the Backstop Agreement, the
parties desire to enter into this Agreement in order to create certain registration rights for the Investor as set forth below.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and other good and
valid consideration, the receipt and sufficiency of which are hereby acknowledged, the parties to this Agreement hereby agree
as follows:

Section 1.        Certain Definitions.

In addition to the terms defined elsewhere in this Agreement, the following terms shall have the following meanings:

“Affiliate” of any Person means any other Person which directly, or indirectly through one or more intermediaries,
controls, or is controlled by, or is under common control with, such Person.  The term “control” (including the terms
“controlling,” “controlled” and “under common control with”) as used with respect to any Person means the possession, direct
or indirect, of the power to direct or cause the direction of the management and policies of such Person, whether through the
ownership of voting securities, by contract or otherwise.

“Agreement” means this Registration Rights Agreement, including all amendments, modifications and supplements
and any exhibits or schedules to any of the foregoing, and shall refer to this Registration Rights Agreement as the same may be
in effect at the time such reference becomes operative.

“Backstop Agreement” means the agreement specified in the first Recital hereto, as such agreement may be amended
from time to time.

“Backstop Commitment” has the meaning set forth in the first Recital hereto.
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“Beneficially own” means, with respect to any Person, securities of which such Person or any of such Person’s
Affiliates, directly or indirectly, has “beneficial ownership” as determined pursuant to Rule 13d-3 and Rule 13d-5 of the
Exchange Act, including securities beneficially owned by others with whom such Person or any of its Affiliates has agreed to
act together for the purpose of acquiring, holding, voting or disposing of such securities; provided that a Person shall not be
deemed to “beneficially own” (i) securities tendered pursuant to a tender or exchange offer made by such Person or any of
such Person’s Affiliates until such tendered securities are accepted for payment, purchase or exchange, (ii) any security as a
result of an oral or written agreement, arrangement or understanding to vote such security if such agreement, arrangement or
understanding: (a) arises solely from a revocable proxy given in response to a public proxy or consent solicitation made
pursuant to, and in accordance with, the applicable provisions of the Exchange Act, and (b) is not also then reportable by such
Person on Schedule 13D under the Exchange Act (or any comparable or successor report).  Without limiting the foregoing, a
Person shall be deemed to be the beneficial owner of all Registrable Shares owned of record by any majority-owned
subsidiary of such Person.

“Common Stock” has the meaning set forth in the first Recital hereto.

“Company” has the meaning set forth in the introductory paragraph.

“Demand Registration” has the meaning set forth in Section 2(a).

“Demand Registration Statement” has the meaning set forth in Section 2(a).

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any national, federal, state, municipal, local, territorial, foreign or other government or
any department, commission, board, bureau, agency, regulatory authority or instrumentality thereof, or any court, judicial,
administrative or arbitral body or public or private tribunal.

“Holdback Agreement” has the meaning set forth in Section 5.

“Holdback Period” has the meaning set forth in Section 5.

“Investor” means the entity named as such in the first paragraph of this Agreement.

“Minimum Amount” means One Million Dollars ($1,000,000) of Registrable Shares.

“Person” means any individual, sole proprietorship, partnership, limited liability company, joint venture, trust,
incorporated organization, association, corporation, institution, public benefit corporation, Governmental Entity or any other
entity.

“Piggyback Registration” has the meaning set forth in Section 3(a).

“Prospectus” means the prospectus or prospectuses (whether preliminary or final) included in any Registration
Statement and relating to Registrable Shares, as amended or supplemented and including all material incorporated by reference
in such prospectus or prospectuses.
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“Registrable Shares” means shares of Common Stock acquired by the Investors pursuant to the Backstop Purchaser’s
Backstop Commitment under the Backstop Agreement, and/or the Rights Offering; provided, however, that such shares of
Common Stock shall cease to be Registrable Shares when such securities (a) have been sold pursuant to an effective
registration statement or Rule 144 under the Securities Act, (b) have been sold in a transaction where a subsequent public
distribution of such securities would not require registration under the Securities Act, (c) are eligible for sale pursuant to Rule
144 under the Securities Act without limitation thereunder on volume or manner of sale, or (d) are not outstanding.  It is
understood and agreed that, once such shares of Common Stock cease to be a Registrable Share, such security shall cease to be
a Registrable Share for all purposes of this Agreement and the Company’s obligations regarding Registrable Shares hereunder
shall cease to apply with respect to such security.

“Registration Expenses” has the meaning set forth in Section 7(a).

“Registration Statement” means any registration statement of the Company that covers any of the Registrable Shares
pursuant to the provisions of this Agreement, including the Prospectus, amendments and supplements to such Registration
Statement, including post-effective amendments, all exhibits, and all documents incorporated by reference in such Registration
Statement.

“Rights” means non-transferable subscription rights to purchase Common Stock.

“Rights Offering” means the distribution of Rights by the Company, at no charge, to holders of record of its Common
Stock.

“SEC” means the U.S.  Securities and Exchange Commission or any successor agency.

“Securities Act” means the Securities Act of 1933, as amended.

“Shares” means any shares of Common Stock.

“Suspension Period” has the meaning set forth in Section 4.

“Termination Date” means the first date on which there are no Registrable Shares.

“Underwritten offering” means a registered offering in which securities of the Company are sold to one or more
underwriters on a firm-commitment basis for reoffering to the public.

Other Terms: In addition to the above definitions, unless the context requires otherwise:

(i) any reference to any statute, regulation, rule or form as of any time shall mean such statute, regulation, rule or form
as amended or modified and shall also include any successor statute, regulation, rule or form from time to time;

(ii) “including” shall be construed as inclusive without limitation, in each case notwithstanding the absence of any
express statement to such effect, or the presence of such express statement in some contexts and not in others;
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(iii) references to “Section” are references to Sections of this Agreement;

(iv) words such as “herein”, “hereof”, “hereinafter” and “hereby” when used in this Agreement refer to this Agreement
as a whole;

(v) references to “business day” mean any day except Saturday, Sunday and any day that shall be a legal holiday or a
day on which banking institutions in the State of New York generally are authorized or required by law or other governmental
action to close; and

(vi) references to “dollars” and “$” mean U.S.  dollars.

Section 2.        Demand Registration.

( a )        Right to Request Registration.  Subject to the provisions hereof, until the Termination Date, the
Investor may at any time request registration for resale under the Securities Act of all or part of the Registrable Shares (a
“Demand Registration”).  Subject to Section 2(d) and Sections 5 and 7 below, the Company shall use reasonable best efforts
(i) to file a Registration Statement registering for resale such number of Registrable Shares as requested to be so registered
pursuant to this Section 2(a) (a “Demand Registration Statement”) within 45 calendar days after the Investor’s request
therefor, and (ii) if necessary, to promptly cause such Demand Registration Statement to be declared effective by the SEC as
soon as practical thereafter (including filing a request for acceleration of effectiveness of such Registration Statement to a time
and date not later than twenty-four (24) hours after the submission of such request or such later time as the SEC shall
require).  If permitted under the Securities Act, such Registration Statement shall be one that is automatically effective upon
filing.  The Demand Registration Statement shall allow the offer and sale of the Registrable Shares on a continuous basis
pursuant to Rule 415 under the Securities Act, unless the Company is not eligible to use a form which allows such offer and
sale in which case the Demand Registration Statement shall allow such offer and resale for so long a period as permitted by
the Securities Law and the rules thereunder.

( b )        Number of Demand Registrations.  Subject to the limitations of Sections 2(a),  2(d) and 4(a), the
Investor shall be entitled to request up to three (3) Demand Registrations in the aggregate.  A Registration Statement shall not
count as a permitted Demand Registration unless and until it has become effective.

( c )        No Inclusion of Other Securities.  The Company shall in no event include any securities other than
Registrable Shares on any Registration Statement filed in accordance with Section 2(a) without the prior written consent of the
Investors.

( d )        Restrictions on Demand Registrations.  The Investor shall not be entitled to request a Demand
Registration (i) within twelve (12) months after the Investor has sold Shares in a Demand Registration, (ii) if there is effective
a Demand Registration Statement that permits the offer and sale of the Registrable Shares on a continuous basis under Rule
415, or (iii) at any time when the Company is diligently pursuing a primary or secondary underwritten offering pursuant to a
Piggyback Registration.

(e)        Underwritten Offerings.  The Investor shall be entitled to request an underwritten offering pursuant to a
Demand Registration, but only if the number of Registrable
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Shares to be sold in the offering would reasonably be expected to yield gross proceeds to the Investor of at least the Minimum
Amount (based on then-current market prices) and only if the request is not made within six (6) months after the Investor has
sold Shares in an underwritten offering pursuant to a prior Demand Registration.  If any of the Registrable Shares covered by
a Demand Registration are to be sold in an underwritten offering, the Company shall have the right to select the managing
underwriter or underwriters to lead the offering, subject to the Investors prior approval, such approval not to be unreasonably
delayed, withheld, or conditioned.

( f )        Effective Period of Demand Registrations.  The Company shall use reasonable best efforts to keep any
Demand Registration Statement effective for sale on a continuous basis under Rule 415, including by filing such post-effective
amendments and supplements as are required by the Securities Act, until the date on which all the Registrable Shares subject
to such Demand Registration Statement have been sold.  If Rule 415 is  unavailable to the Company, the Company shall use
reasonable best efforts to keep such Demand Registration Statement effective for a period equal to 120 days from such date, or
such shorter period, when all of the Registrable Shares covered by such Demand Registration have been sold by the
Investor.  If the Company shall withdraw any Demand Registration pursuant to Section 5 before such 120 days end and before
all of the Registrable Shares covered by such Demand Registration have been sold pursuant thereto, the Investor shall be
entitled to a replacement Demand Registration which shall be subject to all of the provisions of this Agreement.  A Demand
Registration shall not count against the limit on the number of such registrations set forth in Section 2(b) if (i) after the
applicable Registration Statement has become effective, such Registration Statement or the related offer, sale or distribution of
Registrable Shares thereunder becomes the subject of any stop order, injunction or other order or restriction imposed by the
SEC or any other governmental agency or court for any reason not primarily attributable to the Investor or its Affiliates (other
than the Company and its controlled Affiliates) and such interference is not thereafter eliminated so as to permit the
completion of the contemplated distribution of Registrable Shares, or (ii) in the case of an underwritten offering, the
conditions specified in the related underwriting agreement, if any, are not satisfied or waived for any reason not primarily
attributable to the Investor or its Affiliates (other than the Company and its controlled Affiliates), and as a result of any such
circumstances described in clause (i) or (ii), less than 75% of the Registrable Shares covered by the Registration Statement are
sold by the Investor pursuant to such Registration Statement.

Section 3.        Piggyback Registrations.

( a )        Right to Piggyback.  Prior to the Termination Date, if the Company proposes to register any Shares
under the Securities Act (other than on a registration statement on Forms S-8 and S-4), whether for its own account or for the
account of one or more holders of Shares (other than the Investor), and the form of registration statement to be used may be
used for registration of Registrable Shares (a “Piggyback Registration”), the Company shall give written notice to the Investor
of its intention to effect such a registration and, subject to Sections 3(b) and 3(c), shall include in such registration statement
and in any offering of Shares to be made pursuant to that registration statement all Registrable Shares with respect to which
the Company has received a written request for inclusion therein from the Investor within seven Business Days after the
Investor’s receipt of the Company’s notice or, in the case of a primary offering, such shorter time as is reasonably specified by
the Company in light of the circumstances (provided that only Registrable Shares of the same class or classes as the Shares
being registered may be included). 

19



The Company shall have no obligation to proceed with any Piggyback Registration and, upon written notice to the Investors,
may delay, abandon, terminate and/or withdraw such registration in its sole discretion at any time prior to the pricing thereof,
and, thereupon, (i) in the case of a determination not to register, shall be  relieved of its obligation to register any Registrable
Shares in connection with such registration (but not from its obligation to pay expenses in accordance with Section 7 hereof),
and (ii) in the  case of a determination to delay registering, shall be permitted to delay registering any Registrable Shares being
registered pursuant to this Section 3(a) for the same period as the delay in registering such other securities.

( b )        Priority on Primary Piggyback Registrations.  If a Piggyback Registration is initiated as a primary
underwritten offering on behalf of the Company and the managing underwriters advise the Company and the Investor (if the
Investor has elected to include Registrable Shares in such Piggyback Registration) that in their opinion the number of Shares
proposed to be included in such offering exceeds the number of Shares (of any class) that can be sold in such offering without
materially delaying or jeopardizing the success of the offering (including the price per share of the Shares proposed to be sold
in such offering), the Company shall include in such registration and offering (i) first, the number of Shares that the Company
proposes to sell, and (ii) second, the number of Shares requested to be included therein by holders of Shares, including the
Investor (if the Investor has elected to include Registrable Shares in such Piggyback Registration), pro rata among all such
holders on the basis of the number of Shares requested to be included therein by all such holders or as such holders and the
Company may otherwise agree (with allocations among different classes of Shares, if more than one are involved, to be
determined by the Company).

( c )        Priority on Secondary Piggyback Registrations.  If a Piggyback Registration is initiated as an
underwritten registration on behalf of a holder of Shares other than the Investor, and the managing underwriters advise the
Company that in their opinion the number of Shares proposed to be included in such registration exceeds the number of Shares
(of any class) that can be sold in such offering without materially delaying or jeopardizing the success of the offering
(including the price per share of the Shares to be sold in such offering), then the Company shall include in such registration (i)
first, the number of Shares requested to be included therein by the holder(s) requesting such registration, (ii) second, the
number of Shares requested to be included therein by other holders of Shares including the Investor (if the Investor has elected
to include Registrable Shares in such Piggyback Registration), and (iii) third, the number of Shares that the Company proposes
to sell, pro rata among such holders on the basis of the number of Shares requested to be included therein by such holders or as
such holders and the Company may otherwise agree (with allocations among different classes of Shares, if more than one are
involved, to be determined by the Company).

( d )        Selection of Underwriters.  If any Piggyback Registration is a primary or secondary underwritten
offering, the Company shall have the right to select the managing underwriter or underwriters to administer any such offering,
subject to the Investors prior approval, such approval not to be unreasonably delayed, withheld, or conditioned.

( e )        Basis of Participations.  The Investor may not sell Registrable Shares in any offering pursuant to a
Piggyback Registration unless it (i) agrees to sell such Shares on the same basis provided in the underwriting or other
distribution arrangements approved by the Company
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and that apply to the Company and/or any other holders involved in such Piggyback Registration, and (ii) completes and
executes all questionnaires, powers of attorney, indemnities, underwriting agreements, lockups and other documents required
under the terms of such arrangements that apply to any other holders involved in such Piggyback Registration.

Section 4.        Suspension Periods.

(a)        Suspension Periods.  The Company may (i) delay the filing or effectiveness of a Registration Statement
in conjunction with a Demand Registration, or (ii) prior to the pricing of any underwritten offering or other offering of
Registrable Shares pursuant to a Demand Registration, delay such underwritten or other offering (and, if it so chooses,
withdraw any registration statement that has been filed), but in each case described in clauses (i) and (ii) only if the Company
Board of Directors reasonably determines (x) that proceeding with such an offering would require the Company to disclose
material information that would not otherwise be required to be disclosed at that time and that the disclosure of such
information at that time would not be in the Company’s best interests, or (y) that the registration or offering to be delayed
would, if not delayed, materially adversely affect the Company and its subsidiaries taken as a whole or materially interfere
with, or jeopardize the success of, any pending or proposed material transaction, including any debt or equity financing, any
acquisition or disposition, any recapitalization or reorganization or any other material transaction, whether due to commercial
reasons, a desire to avoid premature disclosure of information or any other reason.  Any period during which the Company has
delayed a filing, an effective date or an offering pursuant to this Section 4 is herein called a “Suspension Period”; provided
that such period may not exceed 75 consecutive days, and that the Company may not postpone or suspend its obligation under
this Section 4(a) for more than 90 days in the aggregate during any 12-month period.  If pursuant to this Section 4 the
Company delays or withdraws a Demand Registration requested by the Investor, the Investor shall be entitled to withdraw
such request and, if it does so, such request shall not count against the limitation on the number of such registrations set forth
i n Section 2; provided, however, such determination shall not relieve the Company of its obligation to pay expenses in
accordance with Section 7 hereof.  The Company shall provide prompt written notice to the Investor of the commencement
and termination of any Suspension Period (and any withdrawal of a registration statement pursuant to this Section 4), but shall
not be obligated under this Agreement to disclose the reasons therefor.  The Investor shall keep the existence of each
Suspension Period confidential.

( b )        Other Lockups.  Notwithstanding any other provision of this Agreement, the Company shall not be
obligated to take any action hereunder that would violate any lockup or similar restriction binding on the Company in
connection with a prior or pending registration or underwritten offering.

Section 5.        Holdback Agreements.

The restrictions in this Section 5 shall apply for as long as the Investor is the beneficial owner of any Registrable
Shares.  If the Company sells Shares or other securities convertible into or exchangeable for (or otherwise representing a right
to acquire) Shares in a primary underwritten offering pursuant to any registration statement under the Securities Act (but only
if the Investor is provided its piggyback rights, if any, in accordance with Sections 3(a) and 3(b)), or if any other

21



Person sells Shares in a secondary underwritten offering pursuant to a Piggyback Registration in accordance with Sections
3(a) and 3(b), and if the managing underwriters for such offering advise the Company (in which case the Company promptly
shall notify the Investor) that a public sale or distribution of Shares outside such offering would materially adversely affect
such offering, then, if requested by the Company, the Investor shall agree, as contemplated in this Section 5, not to (and to
cause its majority-controlled Affiliates not to) sell, transfer, pledge, issue, grant or otherwise dispose of, directly or indirectly
(including by means of any short sale), or request the registration of, any Registrable Shares (or any securities of any Person
that are convertible into or exchangeable for, or otherwise represent a right to acquire, any Registrable Shares) for a period
(each such period, a “Holdback Period”) beginning on the 10th day before the pricing date for the underwritten offering and
extending through the earlier of (i) the 90th day after such pricing date (subject to customary automatic extension in the event
of the release of earnings results of or material news relating to the Company), and (ii) such earlier day (if any) as may be
designated for this purpose by the managing underwriters for such offering (each such agreement of the Investor, a “Holdback
Agreement”).  Each Holdback Agreement shall be in writing in form and substance satisfactory to the Company and the
managing underwriters. Notwithstanding the foregoing, the Investor shall not be obligated to make a Holdback Agreement
unless the Company and each selling shareholder, if any, in such offering also execute agreements substantially similar to such
Holdback Agreement.  A Holdback Agreement shall not apply to (i) the exercise of any warrants or options to purchase shares
of the Company (provided that such restrictions shall apply with respect to the securities issuable upon such exercise), or (ii)
any Shares included in the underwritten offering giving rise to the application of this Section 5.

Section 6.        Registration Procedures.

(a)        Whenever the Investor requests that any Registrable Shares be registered pursuant to this Agreement,
the Company shall use reasonable best efforts to effect, as soon as practical as provided herein, the registration and the sale of
such Registrable Shares in accordance with the intended methods of disposition thereof, and, pursuant thereto, the Company
shall, as soon as practical as provided herein:

(i)         subject to the other provisions of this Agreement, use reasonable best efforts to prepare and file
with the SEC a Registration Statement with respect to such Registrable Shares and cause such Registration Statement to
become effective (unless it is automatically effective upon filing);

(ii)       use reasonable best efforts to prepare and file with the SEC such amendments and supplements
to such Registration Statement and the Prospectus used in connection therewith as may be necessary to comply with the
applicable requirements of the Securities Act and to keep such Registration Statement effective for the relevant period required
hereunder, but no longer than is necessary to complete the distribution of the Shares covered by such Registration Statement,
and to comply with the applicable requirements of the Securities Act with respect to the disposition of all the Shares covered
by such Registration Statement during such period in accordance with the intended methods of disposition set forth in such
Registration Statement;
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(iii)      use reasonable best efforts to obtain the withdrawal of any order suspending the effectiveness of
any Registration Statement, or the lifting of any suspension of the qualification or exemption from qualification of any
Registrable Shares for sale in any jurisdiction in the United States;

(iv)       use reasonable best efforts to register or qualify such Registrable Shares under such other
securities or blue sky laws of such U.S.  jurisdictions as the Investor reasonably requests and continue such registration or
qualification in effect in such jurisdictions for as long as the applicable Registration Statement may be required to be kept
effective under this Agreement (provided that the Company will not be required to (x) qualify generally to do business in any
jurisdiction where it would not otherwise be required to qualify but for this subparagraph (iv), (y) subject itself to taxation in
any such jurisdiction or (z) consent to general service of process in any such jurisdiction);

(v)        notify the Investor and each distributor of such Registrable Shares identified by the Investor, at
any time when a Prospectus relating thereto would be required under the Securities Act to be delivered by such distributor, of
the occurrence of any event as a result of which the Prospectus included in such Registration Statement contains an untrue
statement of a material fact or omits a material fact necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading, and, at the request of the Investor, the Company shall use reasonable best efforts
to prepare, as soon as reasonably practical, a supplement or amendment to such Prospectus so that, as thereafter delivered to
any prospective purchasers of such Registrable Shares, such Prospectus shall not contain an untrue statement of a material fact
or omit to state any material fact necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading;

(vi)       in the case of an underwritten offering in which the Investor participates pursuant to a Demand
Registration or a Piggyback Registration, enter into an underwriting agreement, containing customary provisions (including
provisions for indemnification, lockups, opinions of counsel and comfort letters), and take all such other customary and
reasonable actions as the managing underwriters of such offering may request in order to facilitate the disposition of such
Registrable Shares (including, making members of senior management of the Company available at reasonable times and
places to participate in “road-shows” that the managing underwriter determines are necessary to effect the offering);

(vii)     in the case of an underwritten offering in which the Investor participates pursuant to a Demand
Registration or a Piggyback Registration, and to the extent not prohibited by applicable law, (A) make reasonably available,
for inspection by the managing underwriters of such offering and one attorney and accountant acting for such managing
underwriters, pertinent corporate documents and financial and other records of the Company and its subsidiaries and
controlled Affiliates, (B) cause the Company’s officers and employees to supply information reasonably requested by such
managing underwriters or attorney in connection with such offering, (C) make the Company’s independent accountants
available for any such managing underwriters’ due diligence and have them provide customary comfort letters to such
underwriters in connection therewith, and (D) cause the Company’s counsel to furnish customary legal opinions to such
underwriters in connection therewith including but not limited to a
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customary 10b-5 style opinion; provided, however, that such records and other information shall be subject to such
confidential treatment as is customary for underwriters’ due diligence reviews;

(viii)    use reasonable best efforts to cause all such Registrable Shares to be listed on each primary
securities exchange (if any) on which securities of the same class issued by the Company are then listed;

(ix)       provide a transfer agent and registrar for all such Registrable Shares not later than the effective
date of such Registration Statement and, a reasonable time before any proposed sale of Registrable Shares pursuant to a
Registration Statement, provide the transfer agent with printed certificates for the Registrable Shares to be sold;

(x)        notify the Investor:

(1)        when the Registration Statement, any pre-effective amendment, the Prospectus or any
Prospectus supplement or any post-effective amendment to the Registration Statement has been filed and, with respect to the
Registration Statement or any post-effective amendment, when the same has become effective;

(2)        of any request by the SEC for amendments or supplements to the Registration Statement
or the Prospectus or for any additional information regarding the Investor;

(3)        of the notification to the Company by the SEC of its initiation of any proceeding with
respect to the issuance by the SEC of any stop order suspending the effectiveness of the Registration Statement; and

(4)        of the receipt by the Company of any notification with respect to the suspension of the
qualification of any Registrable Shares for sale under the applicable securities or blue sky laws of any jurisdiction.

For the avoidance of doubt, the provisions of clauses (vi) and (vii), of this Section 6(a) shall apply only in respect of an
underwritten offering.

(xi)       take all such other actions as may be reasonably requested by the Investors to cause the
registration and sale of the Registrable Shares.

(b)        No Registration Statement (including any amendments thereto) shall contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein, or necessary to make the statements therein not
misleading, and no Prospectus (including any supplements thereto) shall contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading, in each case, except for any untrue statement or alleged untrue statement of a material fact or omission
or alleged omission of a material fact made in reliance on and in conformity with information furnished to the Company by or
on behalf of the Investor or any underwriter or other distributor specifically for use therein.
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(c)        At all times after the Company has filed a registration statement with the SEC pursuant to the
requirements of the Securities Act and until the Termination Date, the Company shall use reasonable best efforts to
continuously maintain in effect the registration statement of Common Stock under Section 12 of the Exchange Act and to use
reasonable best efforts to file all reports required to be filed by it under the Securities Act and the Exchange Act and the rules
and regulations adopted by the SEC thereunder.

(d)        The Company may require the Investor and each distributor of Registrable Shares as to which any
registration is being effected to furnish to the Company information regarding such Person and the distribution of such
securities as the Company may from time to time reasonably request in connection with such registration.

(e)        The Investor agrees by having its Common Stock treated as Registrable Shares hereunder that, upon
being advised by the Company of the occurrence of an event pursuant to Section 6(a)(v), the Investor will immediately
discontinue (and direct any other Persons making offers and sales of Registrable Shares to immediately discontinue) offers and
sales of Registrable Shares pursuant to any Registration Statement (other than those pursuant to a plan that is in effect prior to
such time and that complies with Rule 10b5-1 of the Exchange Act) until it is advised by the Company that the use of the
Prospectus may be resumed and is furnished with a supplemented or amended Prospectus as contemplated by Section 6(a)(v),
and, if so directed by the Company, the Investor will deliver to the Company all copies, other than permanent file copies then
in the Investor’s possession, of the Prospectus covering such Registrable Shares current at the time of receipt of such notice.

(f)        The Company may prepare and deliver an issuer free-writing prospectus (as such term is defined in Rule
405 under the Securities Act) in lieu of any supplement to a prospectus, and references herein to any “supplement” to a
Prospectus shall include any such issuer free-writing prospectus.  Neither the Investor nor any other seller of Registrable
Shares may use a free-writing prospectus to offer or sell any such shares without the Company’s prior written consent, which
consent shall not be unreasonably withheld, delayed or conditioned.

(g)        It is understood and agreed that any failure of the Company to file a registration statement or any
amendment or supplement thereto or to cause any such document to become or remain effective or usable within or for any
particular period of time as provided in Section 2,  4 or 6 or otherwise in this Agreement, due to reasons that are not reasonably
within its control, or due to any refusal of the SEC to permit a registration statement or prospectus to become or remain
effective or to be used because of unresolved SEC comments thereon (or on any documents incorporated therein by reference)
despite the Company’s good faith and reasonable best efforts to resolve those comments, shall not be a breach of this
Agreement.  Notwithstanding any provision herein to the contrary, the Company shall timely respond in writing to comments
made by the SEC in respect of a Registration Statement as soon as practicable, but in no event later than fifteen (15) days after
the receipt of comments by or notice  from the SEC that an amendment is required in order for a Registration Statement to be
declared effective.

(h)        It is further understood and agreed that the Company shall not have any obligations under this Section 6
at any time on or after the Termination Date, unless an underwritten offering in which the Investor participates has been priced
but not completed prior to
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the Termination Date, in which event the Company’s obligations under this Section 6 shall continue with respect to such
offering until it is so completed (but not more than 60 calendar days after the commencement of the offering).

(i)         Notwithstanding anything to the contrary in this Agreement, the Company shall not be required to file a
Registration Statement or include Registrable Shares in a Registration Statement unless it has received from the Investor, at
least five calendar days prior to the anticipated filing date of the Registration Statement, requested information required to be
provided by the Investor for inclusion therein.

Section 7.        Registration Expenses.

(a)        All fees and expenses incident to the Company’s performance of or compliance with this Agreement,
including all registration and filing fees, fees and expenses of compliance with securities or blue sky laws, FINRA fees, fees
with respect to filings required to be made with the SEC, listing application fees, printing expenses, transfer agent’s and
registrar’s fees, cost of printing and distributing Prospectuses in preliminary and final form as well as any supplements thereto,
messenger, telephone and delivery expenses, the expense of any liability insurance, fees, disbursements and expenses of all
other Persons retained by the Company in connection with the consummation of the transactions contemplated by this
Agreement, including, without limitation, the Company’s independent certified public accountants (including the expenses of
any comfort letters or costs associated with the delivery by independent certified public accountants of a comfort letter or
comfort letters, if requested by an underwriter) and legal counsel for the Company (all such expenses being herein called
“Registration Expenses”) (but not including any underwriting discounts or commissions attributable to the sale of Registrable
Shares), shall be borne by the Company.  The Company shall also be responsible for all of its internal expenses incurred in
connection with the consummation of the transactions contemplated by this Agreement (including, without limitation, all
salaries and expenses of its officers and employees performing legal or accounting duties), and the expense of any audit.  In
addition, the Company shall pay shall pay all of the Investor’s reasonable and documented costs and expenses, including all
fees and expenses of any counsel representing the Investor and any stock transfer taxes, except that the Investor shall bear the
cost of all underwriting discounts and commissions associated with any sale of Registrable Shares.

(b)        The obligation of the Company to bear the expenses described in Section 7(a) shall apply irrespective
of whether a registration, once properly demanded or requested becomes effective or is delayed, withdrawn or suspended;
provided, however, that Registration Expenses for any Registration Statement withdrawn solely at the request of the Investor
(unless withdrawn following commencement of a Suspension Period pursuant to Section 4) shall be borne by the Investor.

Section 8.        Indemnification.

(a)        The Company shall indemnify, to the fullest extent permitted by law, each Investor, the officers,
directors, agents, and employees of each of them, and each Person who controls the Investor (within the meaning of the
Securities Act) and the officers, directors, agents and employees of each such controlling Person, against any and all losses,
claims, damages,
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liabilities, judgments, costs (including reasonable costs of investigation) and expenses (including reasonable attorneys’ fees)
arising out of or based upon any untrue or alleged untrue statement of a material fact contained or incorporated by reference in
any Registration Statement or Prospectus or any amendment thereof or supplement thereto or arising out of or based upon any
omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein not
misleading, except to the extent, but only to the extent that such untrue statements or omissions are based solely upon
information regarding such Investor furnished in writing to the Company by such Investor expressly for use therein, which
information was  reasonably relied on by the Company for use therein or to the extent that such information relates  to such
Investor or such Investor’s proposed method of distribution of Registrable Securities and was reviewed and expressly
approved in writing by such Investor expressly for use in the Registration Statement, such Prospectus or such form of
Prospectus or in any amendment or supplement thereto.  In connection with an underwritten offering in which the Investor
participates conducted pursuant to a registration effected hereunder, the Company shall indemnify each participating
underwriter and each Person who controls such underwriter (within the meaning of the Securities Act) to the same extent as
provided above with respect to the indemnification of the Investor.

(b)        In connection with any Registration Statement in which the Investor is participating, the Investor shall
furnish to the Company in writing such information as the Company reasonably requests for use in connection with any such
Registration Statement or Prospectus, or amendment or supplement thereto, and shall indemnify, severally and not jointly, to
the fullest extent permitted by law, the Company, its officers and directors and each Person who controls the Company (within
the meaning of the Securities Act) against all losses, claims, damages, liabilities, judgments, costs (including reasonable costs
of investigation) and expenses (including reasonable attorneys’ fees) arising out of or based upon any untrue or alleged untrue
statement of material fact contained in the Registration Statement or Prospectus, or any amendment or supplement thereto, or
arising out of or based upon any omission or alleged omission of a material fact required to be stated therein or necessary to
make the statements therein not misleading, to the extent, but only to the extent, that such untrue statement or omission is
contained in or omitted from any information furnished in writing by such Investor to the Company specifically for inclusion
in the Registration Statement or such Prospectus and that such information was reasonably relied upon by the Company for
use in the Registration Statement, such Prospectus or such form of prospectus or to the extent that such information relates to
such Investor or such Investor’s proposed method of distribution of Registrable Securities and was reviewed and approved by
such Investor expressly for use in the Registration Statement, such Prospectus or such form of Prospectus
Supplement.  Notwithstanding anything to the contrary contained herein, an Investor shall be liable under this Section 8(b) for
only that amount as does not exceed the net proceeds to such Investor as a result of the sale of Registrable  Shares pursuant to
such Registration Statement.

(c)        Any Person entitled to indemnification hereunder shall (i) give prompt written notice to the
indemnifying Person of any claim with respect to which it seeks indemnification, and (ii) permit such indemnifying Person to
assume the defense of such claim with counsel reasonably satisfactory to the indemnified Person.  Failure so to notify the
indemnifying Person shall not relieve it from any liability that it may have to an indemnified Person except to the extent that
the indemnifying Person is materially and adversely prejudiced thereby.  The indemnifying Person shall not be subject to any
liability for any settlement made by the
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indemnified Person without its consent (but such consent will not be unreasonably withheld).  An indemnifying Person who is
entitled to, and elects to, assume the defense of a claim shall not be obligated to pay the fees and expenses of more than one
counsel (in addition to one local counsel) for all Persons indemnified (hereunder or otherwise) by such indemnifying Person
with respect to such claim (and all other claims arising out of the same circumstances), unless in the reasonable judgment of
any indemnified Person there may be one or more legal or equitable defenses available to such indemnified Person which are
in addition to or may conflict with those available to another indemnified Person with respect to such claim, in which case
such maximum number of counsel for all indemnified Persons shall be two rather than one).  If an indemnifying Person is
entitled to, and elects to, assume the defense of a claim, the indemnified Person shall continue to be entitled to participate in
the defense thereof, with counsel of its own choice, but, except as set forth above, the indemnifying Person shall not be
obligated to reimburse the indemnified Person for the costs thereof.  The indemnifying Person shall not consent to the entry of
any judgment or enter into or agree to any settlement relating to a claim or action for which any indemnified Person would be
entitled to indemnification by any indemnified Person hereunder unless such judgment or settlement imposes no ongoing
obligations on any such indemnified Person and includes as an unconditional term the giving, by all relevant claimants and
plaintiffs to such indemnified Person, a release, satisfactory in form and substance to such indemnified Person, from all
liabilities in respect of such claim or action for which such indemnified Person would be entitled to such indemnification.  The
indemnifying Person shall not be liable hereunder for any amount paid or payable or incurred pursuant to or in connection with
any judgment entered or settlement effected with the consent of an indemnified Person unless the indemnifying Person has
also consented to such judgment or settlement.

(d)        The indemnification provided for under this Agreement shall remain in full force and effect regardless
of any investigation made by or on behalf of the indemnified Person or any officer, director or controlling Person of such
indemnified Person and shall survive the transfer of securities and the Termination Date but only with respect to offers and
sales of Registrable Shares made before the Termination Date or during the period following the Termination Date referred to
in Section 6(h).

(e)        If the indemnification provided for in or pursuant to this Section 8 is due in accordance with the terms
hereof, but is held by a court to be unavailable or unenforceable in respect of any losses, claims, damages, liabilities or
expenses referred to herein, then each applicable indemnifying Person, in lieu of indemnifying such indemnified Person, shall
contribute to the amount paid or payable by such indemnified Person as a result of such losses, claims, damages, liabilities or
expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying Person on the one hand and of the
indemnified Person on the other in connection with the statements or omissions which result in such losses, claims, damages,
liabilities or expenses as well as any other relevant equitable considerations.  The relative fault of the indemnifying Person on
the one hand and of the indemnified Person on the other shall be determined by reference to, among other things, whether the
untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to
information supplied by the indemnifying Person or by the indemnified Person, and by such Person’s relative intent,
knowledge, access to information and opportunity to correct or prevent such statement or omission.  In no event shall the
liability of the indemnifying Person be greater in amount than the amount for which such indemnifying Person would have
been obligated to pay by way of

28



indemnification if the indemnification provided for under Section 8(a) or 8(b) hereof had been available under the
circumstances.

Section 9.        Rule 144.

As long as any Investor owns Registrable Shares, the Company covenants to timely file all reports required to be filed
by the Company after the date hereof pursuant to Section 13(a) or 15(d) of the Exchange Act.  As long as any Investor owns
Registrable Shares, if the Company is not required to file reports pursuant to Section 13(a) or 15(d) of the Exchange Act, it
will prepare and furnish to the Investors and make publicly available in accordance with Rule 144(c) promulgated under the
Securities Act annual and quarterly financial statements, together with a discussion and analysis of such financial statements in
form and substance substantially similar to those that would otherwise be required to be included in reports required by Section
13(a) or 15(d) of the Exchange Act, as well as any other information required thereby, in the time period that such filings
would have been required to have been made under the Exchange Act.  The Company further covenants that it will take such
further action as any Investor may reasonably request, all to the extent required from time to time to enable such Person to sell
Registrable Shares without registration under the Securities Act within the limitation of the exemptions provided by Rule 144
promulgated under the Securities Act.

Section 10.      Miscellaneous.

( a )        Notices.  Any notice, request, instruction or other document to be given hereunder by any party to the
other will be in writing and will be deemed to have been duly given (a) on the date of delivery if delivered personally, by fax
or email transmission, upon confirmation of receipt, or (b) on the second business day following the date of dispatch if
delivered by a recognized next day courier service.  All notices hereunder shall be delivered as set forth below, or pursuant to
such other instructions as may be designated in writing by the party to receive such notice.

 
If to the Company, to: Williams Industrial Services Group Inc.
 100 Crescent Centre Parkway
 Suite 1240
 Tucker, Georgia 30084
 Telephone: (770) 879-4400
 Attention: Tracy Pagliara
  
with a copy to: Thompson Hine LLP
(which shall not constitute notice) 335 Madison Avenue, 12  Floor
 New York, New York 10017
 Telephone: (212) 994-4770
 Attention.: Stuart Welburn, Esq.
  
If to the Investors, to: Wynnefield Capital, Inc.
 450 Seventh Avenue, Suite 509
 New York, NY 10123
 Telephone: (212) 760-0814
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 Attention: Nelson Obus
  
with a copy to: Kane Kessler, P.C.
(which shall not constitute notice) 666 Third Avenue, 23  Floor
 New York, NY 10017
 Telephone: (212) 541-6222
 Attention: Jeffrey Tullman, Esq.

 
However, the foregoing shall not limit the right of a party to effect service of process on any other party by any other

legally available method.

( b )        No Waivers.  No failure or delay by any party in exercising any right, power or privilege hereunder
shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or
the exercise of any other right, power or privilege.  The rights and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by law.

( c )        Assignment.  Notwithstanding the provisions of Section 9, neither this Agreement nor any right,
remedy, obligation nor liability arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or liability hereunder without such
consent shall be void, except an assignment, in the case of a merger or consolidation where such party is not the surviving
entity, or a sale of substantially all of its assets, to the entity which is the survivor of such merger or consolidation or the
purchaser in such sale.

(d)        No Third-Party Beneficiaries.  Nothing contained in this Agreement, expressed or implied, is intended
to confer upon any person or entity other than the Company and the Investor, any benefits, rights, or remedies (except as
specified in Section 9 hereof).

( e )        Governing Law.  This Agreement shall be governed by, and construed in accordance with, the laws of
the State of Delaware, without giving effect to any choice or conflict of laws provision or rule (whether of the State of
Delaware or any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of
Delaware.

(f)        Jurisdiction.  The parties hereby irrevocably and unconditionally consent to the exclusive jurisdiction of
the Delaware Court of Chancery and the courts of the United States located in the State of Delaware for any action, suit or
proceeding arising out of or relating to this Agreement, and agree not to commence any action, suit or proceeding related
thereto except in such courts.  The parties further hereby irrevocably and unconditionally waive any objection to the laying of
venue of any action, suit or proceeding arising out of or relating to this agreement in the Delaware Court of Chancery and the
courts of the United States located in the State of Delaware.

(g)        EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT
TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY.
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( h )        Counterparts and Electronic Transmission.  This Agreement may be executed in any number of
separate counterparts, including via electronic means, each such counterpart being deemed to be an original instrument, and all
such counterparts will together constitute the same agreement.  Executed signature pages to this Agreement may be delivered
by fax or other electronic transmission (including “.pdf”, “.tif” or similar format) and will be deemed as sufficient as if actual
signature pages had been delivered.

( i )         Entire Agreement.  This Agreement contains the entire agreement between the parties hereto with
respect to the subject matter hereof and supersedes and replaces all other prior agreements, written or oral, among the parties
hereto with respect to the subject matter hereof.

( j )         Captions.  The headings and other captions in this Agreement are for convenience and reference only
and shall not be used in interpreting, construing or enforcing any provision of this Agreement.

( k )        Severability.  If any term, provision, covenant or restriction of this Agreement is held by a court of
competent jurisdiction or other authority to be invalid, void or unenforceable, the remainder of the terms, provisions,
covenants and restrictions of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or
invalidated so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner
materially adverse to any party.  Upon such a determination, the parties shall negotiate in good faith to modify this Agreement
so as to effect the original intent of the parties as closely as possible in an acceptable manner in order that the transactions
contemplated hereby be consummated as originally contemplated to the fullest extent possible.

( l )         Restriction on Third-Party Registration Rights.  The Company agrees that it shall not grant any
registration rights to any third party unless such rights are expressly made subject to the rights of the Investor in a manner
consistent with this Agreement.

( m )       Amendment.  No amendment of any provision of this Agreement will be effective unless made in
writing and signed by an officer of a duly authorized representative of each party.

(n)        Further Assurances.  Each party hereto shall do and perform or cause to be done and performed all such
further acts and things and shall execute and deliver all such other agreements, certificates, instruments and documents as any
other party hereto reasonably may request in order to carry out the intent and accomplish the purposes of this Agreement and
the consummation of the transactions contemplated hereby.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of [    ] [    ], 201[  ] by
their respective officers thereunto duly authorized.

 

WILLIAMS INDUSTRIAL SERVICES GROUP INC.  
  
  
By:   
Name: Tracy Pagliara  
Title: President and Chief Executive Officer  
  
  
WYNNEFIELD CAPITAL, INC.
 

 

  
By:   
Name: Nelson Obus  
Title: President  

 
 

 

[Signature Page to Registration Rights Agreement]



SCHEDULE 3(I)

 
Wynnefield Partners Small Cap Value, L.P.: 1,195,571 shares of Common Stock
Wynnefield Partners Small Cap Value, L.P. I: 1,240,438 shares of Common Stock
Wynnefield Small Cap Value Offshore Fund, Ltd.: 1,047,562 shares of Common Stock
Wynnefield Capital, Inc. Profit Sharing & Money Purchase Plan: 170,700 shares of Common Stock
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Exhibit 99.1

NEWS
RELEASE

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

FOR IMMEDIATE RELEASE

Williams Industrial Services Group 
Announces Plan for $7 million Rights Offering to Stockholders with Backstop

Commitment 
ATLANTA, November 14, 2019 – Williams Industrial Services Group Inc. (OTCQX: WLMS) (“Williams” or the
“Company”), a construction and maintenance services company, announced today that it has filed a registration
statement on Form S-1 with the Securities and Exchange Commission (the “SEC”) for a rights offering (the “Rights
Offering”) to existing holders of its common stock.    The Rights Offering is supported by a commitment (the
“Backstop Agreement”) with Wynnefield Capital, Inc. (referred to, along with its affiliates as “Wynnefield”) to
purchase all unsubscribed shares of common stock in the Rights Offering.  The Company expects to receive
aggregate gross proceeds of $7.0 million before fees and expenses from the Rights Offering, supported by the
Backstop Agreement, if necessary.

The purpose of the Rights Offering is to raise capital in a cost-effective manner that allows all stockholders to
participate.  The proceeds from the Rights Offering will be used for working capital to fund the Company’s strategic
growth initiatives and for general corporate purposes. 

Under the Rights Offering, holders of Williams’ common stock will receive one nontransferable right to purchase a
 specified amount of new common stock for each share of common stock owned.  Stockholders who fully exercise
their rights will also be entitled to an over-subscription privilege to purchase additional shares of common stock that
may remain unsubscribed as a result of any rights that are unexercised in the Rights Offering.  The
subscription price for the purchase of common shares pursuant to the Rights Offering is currently projected to be
based on a range of discount between 5% and 25% to the 25-trading-day volume weighted average price for the
period immediately preceding the initiation of the Rights Offering.    

Backstop Agreement 
The Backstop Agreement is provided by Wynnefield, the Company’s largest shareholder, which holds approximately
19.2% of shares outstanding.  Nelson Obus, President of Wynnefield Capital, Inc. and the managing member of
Wynnefield Capital Management, LLC, serves on the Company’s Board of Directors.  Under the Backstop
Agreement, Wynnefield agrees to purchase any and all unsubscribed shares of common stock in the Rights
Offering, subject to the terms, conditions and limitations of the Backstop Agreement, at the subscription price
established for the Rights Offering.   

A  condition to the obligations of Wynnefield in the Backstop Agreement will be that the Company has consummated
the refinancing of its existing credit facilities.  The Backstop Agreement allows for the Company to issues securities
in connection with the refinancing of its existing credit facilities if required, 
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or the conversion or exercise of its outstanding derivative securities.  Williams expects to complete the refinancing
process no later than the end of this year.   

Wynnefield will not receive any compensation or other consideration for entering into or consummating the Backstop
Agreement.  The Company has agreed to reimburse Wynnefield for all reasonable out-of-pocket expenses it incurs
in connection with the Rights Offering and backstop commitment. 

Form S-1 Registration Statement
The Registration Statement relating to these securities has been filed with the SEC, but has not yet
become effective.  The Company may not accept any offers pursuant to the Rights Offering prior to the time the
registration statement becomes effective.

For additional information on the Rights Offering, please see the prospectus included in Williams registration
statement on Form S-1, which is preliminary and subject to completion, and amendments to be filed with the
SEC prior to the commencement of the Rights Offering.  The completion of the Rights Offering remains subject to
the satisfaction of certain conditions, and Williams reserves the right to terminate the Rights Offering at any time
prior to the expiration date of the Rights Offering.

This press release shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale
of these securities in any state in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such state.

About Williams 
Williams Industrial Services Group Inc. 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 support
services to customers in energy, power 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 can be found at 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
rights offering and the backstop agreement with Wynnefield, the use of proceeds, the Company’s plans to refinance its existing
borrowing facilities, and the Company’s strategy for growth 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, including its
ability to successfully refinance such debt, which is a condition to the completion of this Rights Offering, ability to make interest
and principal payments on its debt and satisfy the financial and other covenants contained in its debt facilities, ability to engage in
certain transactions and activities due to limitations and covenants contained in its debt facilities, ability to enter into new lending
facilities, if needed, and to obtain adequate surety bonding and 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, reduced demand for, or increased regulation of, nuclear power, loss of any of the Company’s major customers,
whether pursuant to the loss of pending or future bids for either new business or an extension of existing business, termination of
customer or vendor relationships, cost increases and project cost overruns, unforeseen schedule delays, poor performance by its
subcontractors, cancellation of projects, competition, including competitors being awarded business by current customers,
damage to the Company’s reputation, increased exposure to environmental or other
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liabilities, failure to comply with various laws and regulations, failure to attract and retain highly-qualified personnel, loss of
customer relationships with critical personnel, volatility of the Company’s stock price, deterioration or uncertainty of credit
markets, changes in the economic and social and political conditions in the United States, including the banking environment or
monetary policy, and any suspension of the Company’s continued reporting obligations under the Securities Exchange Act of
1934, as amended.

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 SEC, including the section of the Annual Report on Form 10-K for its 2018 fiscal year
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: 
Deborah K. Pawlowski
Kei Advisors LLC
(716) 843-3908
dpawlowski@keiadvisors.com 
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FOR IMMEDIATE RELEASE

 
Williams Industrial Services Group Reports Third Quarter 2019 Financial Results

 
· Growth in Canada nuclear projects drove revenue in quarter up 6.3% to $56.9 million

· Net loss in quarter improved to $0.3 million from $13.5 million last year; Net income in first nine months of
2019 was $2.0 million

· Adjusted EBITDA  was $1.8 million and $8.4 million, for quarter and nine-month period, respectively; On track
to achieve goal of $10 million to $12 million in adjusted EBITDA for full year

· Refinancing debt during fourth quarter to support growth working capital needs

· Separately announced today the plan for a $7.0 million rights offering with a full backstop commitment by the
Company’s largest shareholder

· Delivering on strategy to scale business with diversified sources of revenue

ü Backlog at end of quarter was $390.6 million; Expect $125 million to $175 million in new awards, pending
purchase orders and anticipated pipeline wins by year end

ü Total projected year-end backlog of $465 million to $515 million, including $195 million to $215 million of
backlog convertible to revenue in 2020

ü Plan to announce final year-end total and 2020 convertible backlog prior to reporting fourth quarter 2019
results

ATLANTA, November 14, 2019 – Williams Industrial Services Group Inc. (OTCQX: WLMS) (“Williams” or the “Company”), a construction and
maintenance services company, today reported its financial results for its third quarter and nine months ended September 30, 2019. Unless
otherwise noted, amounts and disclosures throughout this release relate to continuing operations.

Tracy Pagliara, President and CEO of Williams, commented, “Our third quarter results are validation that we are on track to meet our 2019 goals,
as follows:

· Achieve our 2019 financial guidance;

· Grow meaningful backlog with a more diversified  revenue base, consistent with our strategic plan;

· Refinance our debt in order to capitalize on the significant potential to scale our business; and

See NOTE 1—Non-GAAP Financial Measures in the attached tables for important disclosures regarding Williams’ use of adjusted EBITDA, as well as a
reconciliation of income (loss) from continuing operations to adjusted EBITDA.

1
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· Strengthen our corporate infrastructure to further advance our strategic plan, including our planned uplisting to
a major exchange in 2020 to drive greater shareholder value.

We are on track at nine-months into 2019 to achieve our revenue and adjusted EBITDA expectations. Importantly, since the end of the third
quarter, we have been diligently working to finalize orders that would expand our total backlog by year end to approximately $465 million to $515
million, including convertible backlog for 2020 of approximately $195 million to $215 million.”  

Mr. Pagliara added, “We are aggressively pursuing the completion of our debt refinancing to provide additional working capital to fund our strategic
growth initiatives and the strong demand for our services. The refinancing process is expected to be completed by year end. In addition, we also
have filed a registration statement for a $7.0 million rights offering with a full backstop by our largest shareholder. The proceeds from the rights
offering will provide additional working capital for our growth.”

Third Quarter 2019 Financial Results Review (compared with the prior-year period unless noted otherwise)
Third Quarter 2019 Revenue Bridge*

(in millions)   $ Change
Third quarter 2018 revenue  $ 53.5

Canada   5.0
Net change in project revenue   0.1
Timing related to Plant Vogtle Units 3 and 4   (0.3)
Timing of decommissioning projects   (1.4)

Total change   3.4
Third quarter 2019 revenue  $ 56.9
*Numbers may not sum due to rounding

Revenue in the third quarter grew $3.4 million, or 6.3%, as growth in Canada and other nuclear services and fossil fuel project activity more than
offset fluctuations in demand from timing on project engagements in decommissioning and other markets. The growth in nuclear project activity in
Canada was the result of the Company entering this new end market during 2018.    

Gross profit was $6.0 million, or 10.5% of revenue, compared with $10.2 million, or 19.1% of revenue. Last year’s third quarter gross profit and
margin included the early termination of a fixed-price nuclear project that contributed $3.3 million to gross profit. In addition, gross profit and margin
in the 2019 third quarter were impacted by a $1.3 million loss on a fixed-price fossil project. 

Operating expenses were $5.2 million, down $4.3 million, or 45.2%. As a percentage of revenue, selling, general and administrative expenses
(“SG&A”) were 9.1%. The considerable reduction in expenses was the result of the completed restructuring achievements in 2018, including $1.4
million lower compensation and other employee related expenses. The third quarter of 2018 also had $1.4 million of restructuring expenses.

Interest expense was $1.5 million for the quarter compared with $3.6 million in the prior-year period, reflecting lower interest rates.

Year-to-Date 2019 Financial Results Review  (compared with the prior-year period unless noted otherwise )

Year-to-Date 2019 Revenue Bridge*

(in millions)   $ Change
2018 revenue  $ 144.6

Timing of scheduled outage   16.7
Net change in project revenue   13.5
Canada   11.0
Timing related to Plant Vogtle Units 3 and 4   (0.6)
Timing of decommissioning projects   (6.2)

Total change   34.4
2019 revenue  $ 179.0



Williams Industrial Services Group Reports Third Quarter 2019 Financial Results
November 14, 2019
Page 3 of 8
 
*Numbers may not sum due to rounding
 
Revenue for the first nine months of 2019 was up $34.4 million, or 23.8%, primarily due to work related to a scheduled nuclear outage in the
second quarter, growth from entry into the nuclear industry in Canada, expansion into the midstream oil & gas industry and increased revenue
from other nuclear projects. This growth was partially offset by lower revenue from decommissioning due to timing of a customer’s project.

Gross profit was $21.8 million, down  $1.6 million from the prior-year period. Gross margin was 12.2% and 16.2%, in the 2019 and 2018 periods,
respectively. The decline in gross margin from the prior-year period was for reasons similar to the quarter, primarily the early termination of a lump
sum nuclear project that contributed $3.4 million to gross profit in the 2018 nine-month period.

Operating expenses were down $10.2 million to $17.0 million, due mostly to the reduction in employee-related expenses, including severance,
from the restructuring that was completed at the end of 2018, and decreased professional fees related to restructuring and the Company’s
restatement process. As a percentage of revenue, SG&A was 9.4%.

Balance Sheet

As of September 30, 2019, Williams had $2.5 million in cash, including restricted cash. During 2018, the Company refinanced its term-debt facility
with a four-year, $35.0 million term loan and also secured a three-year, $15.0 million revolving credit facility.

The Company plans to refinance its debt by the end of 2019 to provide greater capacity to fund its growth initiatives. Williams separately
announced the filing of a registration statement for a $7.0 million rights offering with a full backstop commitment by the Company’s largest
shareholder.

Backlog

  Three Months Ended September 30, 2019  Nine Months Ended September 30, 2019
Backlog - beginning of period  $ 409,019  $ 501,604
New awards   11,661   30,844
Adjustments and cancellations, net   26,815   37,165
Revenue recognized   (56,862)   (178,980)
Backlog - end of period  $ 390,633  $ 390,633
 
Total backlog as of September 30, 2019 was $390.6 million, compared with $409.0 million at June 30, 2019 and $501.6 million at December 31,
2018. The reduction in backlog from the end of 2018 primarily resulted from the work completed on a customer’s planned nuclear outage and
completion of several projects in the quarter and nine month period.  

Williams estimates that approximately $151.3 million, or 38.7% of total backlog, will be converted to revenue in the next twelve months. This
compares with $138.3 million of backlog at June 30, 2019, and $173.3 million of backlog at December 31, 2018, that the Company anticipated
would be converted to revenue over the succeeding twelve-month period.

Based on new awards, pending purchase orders and anticipated pipeline wins in the fourth quarter, Williams expects total backlog at year end to
be approximately $465 million to $515 million, including convertible backlog for 2020 of approximately $195 million to $215 million.

Outlook

2019 Guidance  
Revenue: $230 million to $240 million, 24% year-over-year growth at midpoint of range
Gross margin: 11% to 13%
SG&A: 8% to 9% of revenue
Adjusted EBITDA (from continuing operations)*: $10 million to $12 million
*See Note 1—Non-GAAP Financial Measures for information regarding the use of adjusted EBITDA and forward-looking non-GAAP financial
measures.

Mr. Pagliara concluded, “After the successful restructuring of our business in 2018, we began this year with great optimism
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and resolve to take Williams to the next level. After finalizing our strategic plan in early January, we have vigorously pursued our goals for 2019 to
advance that plan.  We remain on track to meet each of those goals. Among other things, the expected diversified growth in our backlog by year
end is a validation of the strength of our plan and the commitment of our leadership team to fulfill the tremendous potential of Williams. To that
end, we plan to end 2019 strong and for 2020 to be another year of revenue and profitability growth to reward our shareholders for their continued
patience and support.”

Webcast and Teleconference

The Company will host a conference call on Friday,  November 15, 2019, at 10:00 a.m. Eastern time. A webcast of the call and an accompanying
slide presentation will be available at www.wisgrp.com. To access the conference call by telephone, listeners should dial 201-493-6780.

An audio replay of the call will be available from 1:00  p.m. Eastern time on the day of the teleconference until the end of day on November 29,
2019. To listen to the audio replay, dial 412-317-6671 and enter conference ID number 13696050. Alternatively, you may access the webcast
replay at http://ir.wisgrp.com/, where a transcript will be posted once available.

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, power 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 realize opportunities and successfully achieve its growth and strategic initiatives, such as
midstream oil & gas opportunities, water-related projects and expansion into Canada, as well as expectations for future growth of revenue, profitability and earnings,
including the Company’s ability to grow its core business, expand its customer base, increase backlog and convert backlog to revenue, as well as revenue, profitability and
earnings, the Company’s ability to refinance its existing debt and to consummate the proposed rights offering, the Company’s ability to uplist to a major exchange in
2020, the continuing impact of the Company’s cost reduction, reorganization and restructuring efforts, expectations relating to the Company’s performance, expected work in
the energy and industrial markets, 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, 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 implement and 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, reduced need for construction or maintenance services in the Company’s targeted
markets, or increased regulation of such markets, loss of any of the Company’s major customers, whether pursuant to the loss of pending or future bids for either new
business or an extension of existing business, termination of customer or vendor relationships, cost increases and project cost overruns, unforeseen schedule delays, poor
performance by its subcontractors, cancellation of projects, competition, including competitors being awarded business by current customers, damage to the Company’s
reputation, warranty or product liability claims, increased exposure to environmental or other liabilities, failure to comply with various laws and regulations, failure to attract
and retain highly-qualified personnel, loss of customer relationships with critical personnel, volatility of the Company’s stock price, deterioration or uncertainty of credit
markets, and changes in the economic,  social and political conditions in the United States, including the banking environment or monetary policy.

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 section of the Annual Report on Form 10-K for its 2018 fiscal year 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 Relations Contact:
Deborah K. Pawlowski
Kei Advisors LLC
(716) 843-3908
dpawlowski@keiadvisors.com 
Financial Tables Follow.



Williams Industrial Services Group Reports Third Quarter 2019 Financial Results
November 14, 2019
Page 5 of 8
 

WILLIAMS INDUSTRIAL SERVICES GROUP INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)

             
  Three Months Ended September 30,  Nine Months Ended September 30,
($ in thousands, except share and per share amounts)  2019  2018  2019   2018
Revenue  $ 56,862  $ 53,467  $ 178,980  $ 144,563
Cost of revenue   50,906   43,255   157,150   121,154
             
Gross profit   5,956   10,212   21,830   23,409
Gross margin   10.5%   19.1%   12.2%   16.2%
             
Selling and marketing expenses   63   397   468   1,299
General and administrative expenses   5,091   7,529   16,327   21,645
Restructuring charges    —   1,436    —   3,661
Depreciation and amortization expense   77   192   225   633
Total operating expenses   5,231   9,554   17,020   27,238
             
Operating income (loss)   725   658   4,810   (3,829)
Operating margin   1.3%   1.2%   2.7%   (2.6)%
             
Interest expense, net   1,511   3,622   4,504   7,397
Other (income) expense, net   (485)   (339)   (1,153)  (844)
Total other (income) expenses, net   1,026   3,283   3,351   6,553
             
Income (loss) from continuing operations before income tax   (301)   (2,625)   1,459   (10,382)
Income tax expense (benefit)   62   215   141   720
Income (loss) from continuing operations   (363)   (2,840)   1,318   (11,102)
             
Loss from discontinued operations before income tax   (54)   (10,619)   (175)  (14,522)
Income tax expense (benefit)   (97)   17   (845)  (666)
Income (loss) from discontinued operations   43   (10,636)   670   (13,856)
             
Net income (loss)  $ (320)  $ (13,476)  $ 1,988  $ (24,958)
             
Basic earnings (loss) per common share              
Income (loss) from continuing operations  $ (0.02)  $ (0.16)  $ 0.07  $ (0.61)
Income (loss) from discontinued operations    —   (0.58)   0.04   (0.76)
Basic earnings (loss) per common share  $ (0.02)  $ (0.74)  $ 0.11  $ (1.37)
             
Diluted earnings (loss) per common share             
Income (loss) from continuing operations  $ (0.02)  $ (0.16)  $ 0.07  $ (0.61)
Income (loss) from discontinued operations    —   (0.58)   0.03   (0.76)
Diluted earnings (loss) per common share  $ (0.02)  $ (0.74)  $ 0.10  $ (1.37)

             
Weighted average common shares outstanding (basic)   18,732,402   18,315,180   18,653,301   18,164,141
Weighted average common shares outstanding (diluted)   18,732,402   18,315,180   18,976,619   18,164,141
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WILLIAMS INDUSTRIAL SERVICES GROUP INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)

($ in thousands, except share and per share amounts)  September 30, 2019  December 31, 2018
ASSETS       
Current assets:       

Cash and cash equivalents  $ 2,004  $ 4,475
Restricted cash   468   467
Accounts receivable, net of allowance of $193 and $140, respectively   30,514   22,724
Contract assets   12,377   8,218
Other current assets   3,653   1,735

Total current assets   49,016   37,619
       
Property, plant and equipment, net   285   335
Goodwill   35,400   35,400
Intangible assets, net   12,500   12,500
Other long-term assets   8,752   1,650

Total assets  $ 105,953  $ 87,504
       
LIABILITIES AND STOCKHOLDERS’ EQUITY       

       
Current liabilities:       

Accounts payable  $ 10,969  $ 2,953
Accrued compensation and benefits   9,233   10,859
Contract liabilities   5,317   3,278
Short-term borrowings   3,898   3,274
Current portion of long-term debt   700   525
Other current liabilities   9,807   5,518
Current liabilities of discontinued operations   342   640

Total current liabilities   40,266   27,047
Long-term debt, net   32,738   32,978
Deferred tax liabilities   2,614   2,682
Other long-term liabilities   4,736   1,396
Long-term liabilities of discontinued operations   4,466   5,188

Total liabilities   84,820   69,291
Commitments and contingencies       
Stockholders’ equity:       

Common stock, $0.01 par value, 170,000,000 shares authorized and 19,794,270
and 19,767,605 shares issued, respectively, and 19,057,195 and 18,660,218
shares outstanding, respectively   198   197
Paid-in capital   81,380   80,424
Accumulated other comprehensive loss   (27)    —
Accumulated deficit   (60,409)   (62,397)
Treasury stock, at par (737,075 and 1,107,387 common shares, respectively)   (9)   (11)

Total stockholders’ equity   21,133   18,213
Total liabilities and stockholders’ equity  $ 105,953  $ 87,504
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WILLIAMS INDUSTRIAL SERVICES GROUP INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

  Nine Months Ended September 30,
(in thousands)  2019  2018
Operating activities:       

Net income (loss)  $ 1,988  $ (24,958)
Adjustments to reconcile net loss to net cash (used in) provided by operating activities:       
Net (income) loss from discontinued operations   (670)   13,856

Deferred income tax provision (benefit)   (68)   608
Depreciation and amortization on plant, property and equipment and intangible assets   225   633
Amortization of deferred financing costs   462   1,475
Loss on disposals of property, plant and equipment    —   210
Bad debt expense   53   (90)
Stock-based compensation   1,114   697
Paid-in-kind interest    —   1,964
Restructuring charges    —   3,661
Changes in operating assets and liabilities, net of businesses acquired and sold:       

Accounts receivable   (7,843)   (2,860)
Contract assets   (4,159)   2,336
Other current assets   (1,918)   2,453
Other assets   1,404   (1,400)
Accounts payable   8,016   2,021
Accrued and other liabilities   (2,705)   3,643
Contract liabilities   2,039   (4,261)

Net cash provided by (used in) operating activities, continuing operations   (2,062)   (12)
Net cash provided by (used in) operating activities, discontinued operations   (350)   (6,685)
Net cash provided by (used in) operating activities   (2,412)   (6,697)

Investing activities:       
Purchase of property, plant and equipment   (178)   (123)
Net cash provided by (used in) investing activities, continuing operations   (178)   (123)
Net cash provided by (used in) investing activities, discontinued operations    —   319
Net cash provided by (used in) investing activities   (178)   196

Financing activities:       
Repurchase of stock-based awards for payment of statutory taxes due on stock-based
compensation   (154)   (351)
Debt issuance costs    —   (1,520)
Proceeds from short-term borrowings   163,040    —
Repayments of short-term borrowings   (162,416)    —
Proceeds from long-term debt    —   33,679
Repayments of long-term debt   (350)   (31,154)
Net cash provided by (used in) financing activities, continuing operations   120   654
Net cash provided by (used in) financing activities, discontinued operations    —    —
Net cash provided by (used in) financing activities   120   654
Net change in cash, cash equivalents and restricted cash   (2,470)   (5,847)

Cash, cash equivalents and restricted cash, beginning of period   4,942   16,156
Cash, cash equivalents and restricted cash, end of period  $ 2,472  $ 10,309
       
Supplemental Disclosures:       
Cash paid for interest  $ 3,527  $ 3,555
Cash paid for income taxes, net of refunds  $  —  $ 16
Noncash amendment fee related to term loan  $  —  $ 4,000
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WILLIAMS INDUSTRIAL SERVICES GROUP INC. AND SUBSIDIARIES
NON-GAAP FINANCIAL MEASURE (UNAUDITED)

This press release contains financial measures not derived in accordance with accounting principles generally accepted in the United States
(“GAAP”). A reconciliation to the most comparable GAAP measure is provided below.

ADJUSTED EBITDA-CONTINUING OPERATIONS

  Three Months Ended September 30,  Nine Months Ended September 30,
(in thousands)  2019  2018  2019    2018
Net income (loss)-continuing operations  $ (363) $ (2,840) $ 1,318  $ (11,102)
Add back:             

Interest expense, net   1,511   3,622   4,504   7,397
Income tax expense (benefit)   62   215   141   720
Depreciation and amortization expense   77   192   225   633
Stock-based compensation   120   190   1,011   697
Severance costs   125    —   449    —
Other nonrecurring expenses    —    —   241    —
Franchise taxes   64   72   192   202
Loss on other receivables    —    —   189    —
Consulting expenses-remediation   152    —   152    —
Bank restructuring costs   116    —   137    —
Foreign currency gain   (27)    —   (186)    —
Restructuring charges    —   1,436    —   3,661
Asset disposition costs    —    —    —   815
Restatement expenses    —    —    —   160

Adjusted EBITDA-continuing operations  $ 1,837  $ 2,887  $ 8,373  $ 3,183

NOTE 1—Non-GAAP Financial Measures

Adjusted EBITDA
Adjusted EBITDA is not calculated through the application of GAAP and is not the required form of disclosure by the U.S. Securities and
Exchange Commission. Adjusted EBITDA is the sum of our net income (loss) before interest expense, net, and income tax (benefit) expense and
unusual gains or charges. It also excludes non-cash charges such as depreciation and amortization. The Company’s management believes
adjusted EBITDA is an important measure of operating performance because it allows management, investors and others to evaluate and
compare the performance of its core operations from period to period by removing the impact of the capital structure (interest), tangible and
intangible asset base (depreciation and amortization), taxes and unusual gains or charges (stock-based compensation, severance costs, other
nonrecurring expenses, franchise taxes, loss on other receivables, consulting expenses to develop corporate strategies, bank restructuring costs,
foreign currency gain, restructuring charges, asset disposition charges and restatement expenses), which are not always commensurate with the
reporting period in which such items are included. Williams’ credit facility also contains ratios based on EBITDA. Adjusted EBITDA should not be
considered an alternative to net income or as a better measure of liquidity than net cash flows from operating activities, as determined by GAAP,
and, therefore, should not be used in isolation from, but in conjunction with, the GAAP measures. The use of any non-GAAP measure may
produce results that vary from the GAAP measure and may not be comparable to a similarly defined non-GAAP measure used by other
companies. 

Note Regarding Forward-Looking Non-GAAP Financial Measures
The Company does not provide a reconciliation of forward-looking non-GAAP financial measures to their comparable GAAP financial measures
because it could not do so without unreasonable effort due to the unavailability of the information needed to calculate reconciling items and due to
the variability, complexity and limited visibility of the adjusting items that would be excluded from the non-GAAP financial measures in future
periods. When planning, forecasting and analyzing future periods, the Company does so primarily on a non-GAAP basis without preparing a
GAAP analysis.
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2 2 Forward-looking Statement Disclaimer This presentation 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 realize opportunities and successfully achieve its growth and strategic

initiatives, such as midstream oil & gas opportunities, water-related projects and expansion into Canada, as well as

expectations for future growth of revenue, profitability and earnings, including the Company’s ability to grow its core business,

expand its customer base, increase backlog and convert backlog to revenue, as well as revenue, profitability and earnings,

the Company’s ability to refinance its existing debt and to consummate the proposed rights offering, the Company’s ability to

uplist to a major exchange in 2020, the continuing impact of the Company’s cost reduction, reorganization and

restructuring efforts, expectations relating to the Company’s performance, expected work in the energy and industrial markets,

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, 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 implement and 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, reduced need for construction or maintenance services in the Company’s targeted markets, or increased

regulation of such markets, loss of any of the Company’s major customers, whether pursuant to the loss of pending or future

bids for either new business or an extension of existing business, termination of customer or vendor relationships, cost increases

and project cost overruns, unforeseen schedule delays, poor performance by its subcontractors, cancellation of projects,

competition, including competitors being awarded business by current customers, damage to the Company’s reputation,

warranty or product liability claims, increased exposure to environmental or other liabilities, failure to comply with various laws

and regulations, failure to attract and retain highly- qualified personnel, loss of customer relationships with critical personnel,

volatility of the Company’s stock price, deterioration or uncertainty of credit markets, and changes in the economic,

social and political conditions in the United States, including the banking environment or monetary policy. 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 section of the Annual

Report on Form 10-K for its 2018 fiscal year titled “Risk Factors.” Any forward-looking statement speaks only as of the date of

this presentation. 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. Non-GAAP Financial Measures This presentation will discuss some non-GAAP

financial measures, which the Company believes are useful in evaluating its performance. You should not consider the

presentation of this additional information in isolation or as a substitute for results prepared in accordance with GAAP. The

Company has provided reconciliations of comparable GAAP to non-GAAP measures in tables found on the slides following

the “Supplemental Information” slide of this presentation. Cautionary Notes * Note: Unless otherwise noted, all discussion is

based upon continuing operations.



3 Achieve financial guidance .. YTD revenue of $179.0 million: 2019 target range of $230 million to $240 million .. YTD gross

margin of 12.2%: 2019 target range of 11% to 13% .. YTD SG&A at 9.4% of revenue: 2019 target range of 8% to 9% .. YTD

adjusted EBITDA(1) of $8.4 million: 2019 target range of $10 million to $12 million Advanced strategic initiatives to diversify

and grow significant backlog .. Expect total year-end backlog of $465 million to $515 million .. New awards, pending

purchase orders and anticipated pipeline wins by year end to drive backlog expansion Refinance debt .. Expect to have

completed by year end .. Filed registration statement for $7.0 million rights offering with full backstop Strengthened corporate

infrastructure .. Randy Lay joined as Senior Vice President and Chief Financial Officer .. Remediating material weaknesses

in internal controls .. Planning to uplist to major exchange in 2020 Progress Towards 2019 Goals (Continuing operations,

unless otherwise noted; Compared with prior-year period, unless otherwise noted) (1) Adjusted EBITDA is a non-GAAP

financial measure. Please see supplemental slides for a reconciliation of income (loss) from continuing operations to non-

GAAP adjusted EBITDA and other important disclosures regarding the use of non-GAAP financial measures.



4 6.3% revenue growth; up $3.4 million to $56.9 million .. Canada contributed $5.0 million in new business revenue .. Solid

overall performance in core markets Achieved gross margin of 10.5% .. Recorded a $1.3 million contract loss on fossil fuel

contract Decline in SG&A from 2018 restructuring initiatives; down 35% to $5.2 million .. Driving cost discipline through

improved process and controls: at 9.1% of revenue in quarter Net loss of $0.3 million; Adjusted EBITDA(1) of $1.8 million

Backlog award momentum very strong in Q4 2019 .. Expect to book $125 million to $175 million from new awards, pending

purchase orders and anticipated pipeline wins by year end to drive backlog expansion .. Finalizing agreements with Bruce

Power, Holtec and CDI to build Canada and decommissioning business .. Winning new customers and more scope in

nuclear projects, fossil, midstream oil & gas, and water end markets Continued Solid Performance in Q3 2019 (Continuing

operations, unless otherwise noted; Compared with prior-year period, unless otherwise noted) (1) Adjusted EBITDA is a non-

GAAP financial measure. Please see supplemental slides for a reconciliation of income (loss) from continuing operations to

non- GAAP adjusted EBITDA and other important disclosures regarding the use of non-GAAP financial measures.



5 5 Cost-plus 88% Fixed-price 12% Nuclear LTA 11% Nuclear Projects 57% Decommissioning 2% Fossil 21% Energy &

Industrial 9% Favorable Revenue Mix & Strong End Markets 3Q19 TTM Revenue $223.3 million Contract Type End Markets

Vogtle 3 & 4 TTM revenue: $89.1 million (1) (1) LTA – Long term maintenance agreement



6 6 Revenue grew $3.4 million, or 6.3%, over prior-year Q3 • Entrance into Canada nuclear industry drove revenue

growth • Strong performance in core nuclear and fossil project work • Lower decommissioning revenue related to timing of

schedules $53.5 $44.4 $50.7 $71.5 $56.9 3Q 2018 4Q 2018 1Q 2019 2Q 2019 3Q 2019 Revenue Bridge Q3 ($ in millions)

$ Change Third quarter 2018 Revenue $ 53.5 Canada 5.0 Net change in project revenue 0.1 Timing of Plant Vogtle

Units 3 and 4 (0.3) Timing of Decommissioning (1.4) Total change $ 3.4 Third quarter 2019 Revenue $ 56.9 Revenue Up 24%

For Nine Months $187.0 $188.9 $223.3 2017 2018 3Q19 TTM Numbers may not sum due to rounding (Comparatives vs. prior-

year period, unless noted otherwise)



7 Meeting Gross Margin Target Q3 2019 vs Q3 2018 Gross margin of 10.5% in quarter • Impacted by $1.3 million fossil fuel

contract loss •Prior year included $3.3 million profit on a fixed price nuclear project 2018 vs 3Q 2019 TTM Gross margin in target

range • Canada - nuclear, midstream oil & gas and decommissioning markets • Included planned outage in second

quarter $10.2 $5.3 $6.7 $9.2 $6.0 3Q 2018 4Q 2018 1Q 2019 2Q 2019 3Q 2019 19.1% 12.0% 13.2% 10.5% $17.9 $28.7

$27.2 2017 2018 3Q 2019 TTM 15.2% 12.2% 9.6% 12.9% Annual and TTM totals shown in graphs may not equal the sum of

the quarters due to rounding.



8 $9.5 $11.8 $6.7 $7.9 $9.6 $5.0 $6.6 $5.2 $2.0 3Q 2018 4Q 2018 1Q 2019 2Q 2019 3Q 2019 $0.1 $0.2 $0.2 $0.1 $0.1 $5.1 $1.4

$5.3 $40.0 $33.7 $32.5 $26.4 $5.7 2017 2018 3Q 2019 TTM $0.4 $1.7 $0.9 $39.1 $28.9 $2.0 Operating Expenses Getting

Costs in Line Q3 2019 vs Q3 2018 SG&A expenses down $2.7 million to 9.1% of revenue • Transformed Williams in 2018

and reduced cost structure • Expect strong operating leverage with revenue growth (1) Depreciation and Amortization

expenses (2) Selling, General and Administrative expenses SG&A D&A Restructuring/ Restatement (1) (2) $3.6



9 $2.1 $2.5 $0.7 3Q 2018 4Q 2018 1Q 2019 2Q 2019 3Q 2019 ($4.5) $0.7 $1.6 Strategy Execution Drives Results Q3 2019

vs Q3 2018 Three consecutive quarters of positive operating results • Managing costs and executing to plan GAAP

Operating Income (Loss) Adjusted Operating Income (Loss)(1) (1) Adjusted operating income (loss) is a non-GAAP financial

measure. Please see supplemental slides for a reconciliation of GAAP operating income to non-GAAP adjusted operating income

(loss) and other important disclosures regarding the use of non-GAAP financial measures. Adjusted Operating Income

(Loss)



10 $2.9 $2.5 $4.0 $1.8 3Q 2018 4Q 2018 1Q 2019 2Q 2019 3Q 2019 ($2.8) ($2.7) $0.4 ($0.4) $1.3 3Q 2018 4Q 2018 1Q 2019

2Q 2019 3Q 2019 (1) Adjusted EBITDA is a non-GAAP financial measure. Please see supplemental slides for a reconciliation of

income (loss) from continuing operations to non-GAAP adjusted EBITDA and other important disclosures regarding the use

of non-GAAP financial measures. Income (Loss) from Continuing Operations Adjusted EBITDA(1) On Track to Achieve

EBITDA Target ($3.6)



11 Cash from operations dedicated to organic growth • Expect $3.1 million in additional cash in 2020 as restructuring

severance costs roll off Expect to refinance debt by year end • Need to increase capacity to fund meaningful opportunities for

2020 • Total debt: $37.3 million (net of $1.1 million of unamortized deferred financing costs) • Current $35 million term loan •

Variable rate reduced to LIBOR + 10.0% with a minimum LIBOR of 2.5% • Matures September 2022 • Current $15 million

revolver matures October 2021 • LIBOR + 6.0% with a minimum LIBOR rate of 1.0% Filed registration statement for $7.0

million rights offering with full backstop by largest shareholder Strengthening Balance Sheet



12 Building Backlog $478.7 $409.0 $390.6 $465 to $515 3/31/2019 6/30/2019 9/30/2019 12/31/2019E Total Backlog 12-

month Convertible Backlog Total Backlog by Industry Total Backlog & 12-month Convertible Backlog LTA = Long term

maintenance agreement $390.6 million September 30, 2019 $181.8 $138.3 $151.3 $195 to $215 Total Projected 2019 Year-end

Backlog by Industry ($ in millions) $465 million to $515 million Canada 15%, Energy & Industrial 6% Fossil 13% Nuclear LTA

20% Nuclear Projects 38% Decommissioning 8% Nuclear LTA 27% Nuclear Projects 52% Canada 1% Fossil 19% Energy

& Industrial 1% Vogtle 3 & 4 backlog: $193.0 million



13 Higher end of revenue range of approximately $230 million to $240 million Gross margin of 11% to 13% SG&A expenses of

approximately 8% to 9% of revenue Adjusted EBITDA from continuing operations** of $10 million to $12 million .. 2019

Outlook and Beyond Remains on Track 2019 Expectations* 2020 and Beyond Strong awards, pending purchase orders and

high quality pipeline in Q4 2019 Expect measurable growth in 2020 and improved operating leverage Creating scalable

organization Focusing on quality and execution; Managing risk Driving cash generation, building equity and reducing debt *

Guidance provided on November 14, 2019 ** Adjusted EBITDA is a non-GAAP financial measure. Please see supplemental

slides for a reconciliation of income (loss) from continuing operations to non-GAAP adjusted EBITDA and other important

disclosures regarding the use of non-GAAP financial measures.



14 14 Grow Core Business ü Leader in nuclear project services market: positioned ü Continuing strong performance at

Vogtle Units 3 & 4 ü Building new relations to expand customer base; focusing on additional long-term agreements ü

Leveraging analog to digital conversion experience and expertise Decommissioning and Fuel Storage ü Finalizing agreements

with leading decommissioning organization and fuel storage company in the U.S. ü Currently working at SONGS and

Oyster Creek; expect to start at Pilgrim in 2020 ü Twenty U.S. nuclear reactors currently in varying stages of decommissioning

Energy and Industrial ü Continued work with some added scope on a midstream oil & gas terminal project ü Added a new

key oil & gas midstream key customer ü Won several water projects; progressing with new customers in water end market ü

Added new master service agreement with a key northeast customer Canada ü Ontario Canada utilities plan over $20 billion in

commercial nuclear facility refurbishments and upgrades over next 10 years - Active projects with both nuclear power

providers in Ontario ü Leveraging experience in U.S. to build relationships with Canada utilities ü Finalizing one-year, significant

agreement for project controls contract Executing Strategic Plan
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16 16 Adjusted Operating Income (Loss) Reconciliation of Operating Income (Loss) to Adjusted Operating Income (Loss)

($ in thousands) 3Q 2018 4Q 2018 1Q 2019 2Q 2019 3Q 2019 Operating income (loss) $ 658 $ (6,500) $ 1,608 $ 2,477 $ 725

Add back: Restructuring charges 1,436 2,028 --- Adjusted Operating Income (loss) $ 2,094 $ (4,472) $ 1,608 $ 2,477 $ 725

Non-GAAP Financial Measure: Adjusted operating income (loss) is defined as operating income as reported, adjusted for

restructuring charges. Adjusted operating income is not a measure determined in accordance with generally accepted accounting

principles in the United States, commonly known as GAAP, and may not be comparable with the measure as used by other

companies. Nevertheless, the Company believes that providing non-GAAP information, such as adjusted operating income, is

important for investors and other readers of the Company’s financial statements and assists in understanding the

comparison of the current quarter’s and current year's income from operations to the historical periods' income from operations.



17 17 Adjusted EBITDA Reconciliation of GAAP Income (Loss) from Continuing Operations to Adjusted EBITDA ($ in

thousands) 3Q 2018 4Q 2018 1Q 2019 2Q 2019 3Q 2019 Income (loss) from continuing operations $ (2,840) $ (2,688) $

395 $ 1,286 $ (363) Add back: Interest expense, net 3,622 1,593 1,474 1,519 1,511 Income tax expense (benefit) 215

(5,120) 64 15 62 Depreciation and amortization expense 192 224 72 76 77 Stock-based compensation 190 482 305 586 120

Severance costs --- 324 125 Other nonrecurring expenses --- 241 - Franchise taxes 72 (128) 64 64 64 Loss on other

receivables -- 189 -- Consulting expenses-remediation ---- 152 Bank restructuring costs --- 21 116 Foreign currency gain --

(64) (95) (27) Restructuring charges 1,436 2,028 --- Adjusted EBITDA from continuing operations $ 2,887 $ (3,609) $ 2,499 $

4,037 $ 1,837 Non-GAAP Financial Measure: Adjusted EBITDA is not calculated through the application of GAAP and is not

the required form of disclosure by the U.S. Securities and Exchange Commission. Adjusted EBITDA is the sum of our net

income (loss) before interest expense, net, and income tax (benefit) expense and unusual gains or charges. It also excludes

non-cash charges such as depreciation and amortization. The Company’s management believes adjusted EBITDA is an

important measure of operating performance because it allows management, investors and others to evaluate and compare

the performance of its core operations from period to period by removing the impact of the capital structure (interest), tangible

and intangible asset base (depreciation and amortization), taxes and unusual gains or charges (stock-based

compensation, severance costs, other nonrecurring expenses, franchise taxes, loss on other receivables, consulting

expenses to develop corporate strategies, bank restructuring costs, foreign currency gain, restructuring charges, asset

disposition charges and restatement expenses), which are not always commensurate with the reporting period in which

such items are included. Williams’ credit facility also contains ratios based on EBITDA. Adjusted EBITDA should not be

considered an alternative to net income or as a better measure of liquidity than net cash flows from operating activities, as

determined by GAAP, and, therefore, should not be used in isolation from, but in conjunction with, the GAAP measures. The

use of any non-GAAP measure may produce results that vary from the GAAP measure and may not be comparable to a

similarly defined non-GAAP measure used by other companies.



18 18 Non-GAAP Guidance Note Regarding Forward-Looking Non-GAAP Financial Measures The Company does not provide

a reconciliation of forward-looking non-GAAP financial measures to their comparable GAAP financial measures because it

could not do so without unreasonable effort due to the unavailability of the information needed to calculate reconciling items

and due to the variability, complexity and limited visibility of the adjusting items that would be excluded from the non-

GAAP financial measures in future periods. When planning, forecasting and analyzing future periods, the Company does

so primarily on a non-GAAP basis without preparing a GAAP analysis.


