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Item 1.01.

Entry into a Material Definitive Agreement.

Merger Agreement
On March 27, 2018, Willbros Group, Inc., a Delaware corporation (the “Company”), entered into an Agreement and Plan of Merger (the
“Merger Agreement”) by and among Primoris Services Corporation, a Delaware corporation (“Primoris”), Waco Acquisition Vehicle, Inc., a
Delaware corporation and a wholly-owned subsidiary of Primoris (“Merger Sub”) and the Company. Pursuant to the Merger Agreement, Merger
Sub will be merged with and into the Company (the “Merger”), the separate corporate existence of Merger Sub will cease and the Company will
continue its corporate existence under the Delaware General Corporation Law as the surviving company in the Merger and a subsidiary of Primoris.
The boards of directors of each of the Company and Primoris have unanimously approved the Merger Agreement and the Merger.
Subject to the terms and conditions set forth in the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each share
of common stock, par value $0.05, of the Company (including any vested time-based restricted stock award) (“Company Shares”) issued and
outstanding immediately prior to the Effective Time of the Merger (other than (i) Company Shares owned by the Company (as treasury stock), or
any of the Company’s direct or indirect wholly-owned subsidiaries, and (ii) Company Shares owned by stockholders who have exercised their
rights as dissenting owners under Delaware law) will be automatically converted into the right to receive $0.60 per Company Share in cash, without
interest (the “Merger Consideration”).
In addition, pursuant to the Merger Agreement, as of the Effective Time, each then outstanding unvested time-based restricted stock award
and each then outstanding unvested time-based restricted stock unit award (collectively, the “Company Time-based Awards”), will, at the option
of Primoris, (i) be converted into the right to receive an amount in cash equal to the product of (A) the number of Company Shares subject to such
unvested Company Time-based Award and (B) the Merger Consideration, less applicable taxes to be withheld; or (ii) be converted into the right to
receive Primoris restricted stock awards in an amount equal to the product of (A) the number of Company Shares subject to such Company Timebased Award and (B) the Merger Consideration, with any fractional shares being rounded down to the nearest whole share of Primoris’ stock, with
the same vesting terms and conditions as are applicable to such Company Time-based Award. Immediately prior to the Effective Time, each then
outstanding performance-based restricted stock unit award (“Company Performance Awards”), will be cancelled and will be converted into the
right to receive an amount in cash which represents the number of Company Shares equal to the “Target Award” set forth in the applicable award
agreement for each such Company Performance Award multiplied by the Merger Consideration, less applicable taxes to be withheld.
The Merger Agreement contains customary representations and warranties of the Company, Primoris and Merger Sub, in appropriate cases
subject to materiality qualifiers. The Merger Agreement also contains customary covenants by Primoris, Merger Sub, and the Company. The
Company has agreed, among other things, to a customary “no shop” provision that, in general, restricts the Company’s ability to solicit alternative
acquisition proposals or inquiries, provide non-public information to third parties and engage in discussions or negotiations regarding
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alternative acquisition proposals, subject to a customary “fiduciary exception. The Company has also agreed to customary covenants, including
with respect to, among other things, the operation of the business of the Company and its subsidiaries prior to the closing, convening and holding
a stockholder meeting to adopt the Merger Agreement and, subject to a customary “fiduciary” exception, recommending that the Company’s
stockholders vote to adopt the Merger Agreement at the stockholders meeting (the “Company Board Recommendation”).
The Company, Primoris and Merger Sub have agreed to use their respective reasonable best efforts, subject to certain exceptions, to, among
other things, consummate the transactions contemplated by the Merger Agreement as soon as practicable and make all required filings and obtain
all required consents, registrations, permits, regulatory approvals and expirations or terminations of waiting periods.
Consummation of the Merger is subject to various conditions, including, among others, customary conditions relating to the adoption of the
Merger Agreement by the requisite vote of the Company’s stockholders and any applicable filings with, or authorizations, consents or waivers
from, third parties. The obligation of each party to consummate the Merger is also conditioned on the other parties’ representations and warranties
being true and correct (subject to certain materiality exceptions) and the other parties having performed in all material respects its obligations and
complied in all material respects with the agreements and covenants under the Merger Agreement. The Merger is not conditioned on Primoris’
receipt of financing.
The Merger Agreement also includes customary termination rights for both the Company and Primoris. Primoris may also terminate the
Merger Agreement if a Specified Default Event (as defined in the Merger Agreement) occurs on or after the date of the Merger Agreement.
Upon termination of the Merger Agreement in certain circumstances, the Company is obligated to pay Primoris a termination fee of
$4.3 million, and in certain other circumstances, a termination fee of $8.0 million.
The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by the full text of the
Merger Agreement, which is attached hereto as Exhibit 2 and is incorporated by reference herein.
Important Statement regarding the Merger Agreement.
The Merger Agreement has been included to provide investors with information regarding the terms of the Merger. It is not intended to
provide any other factual information about the Company, Primoris, Merger Sub or their respective subsidiaries or affiliates. The representations,
warranties, and covenants contained in the Merger Agreement were made only for purposes of the Merger Agreement and as of specific dates,
were solely for the benefit of the parties to the Merger Agreement, may be subject to limitations, qualifications or other particulars agreed upon by
the contracting parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the
parties to the Merger Agreement instead of establishing these matters as facts or made for other purposes, and may be subject to standards of
materiality applicable to the contracting parties that differ from those applicable to investors. Investors are not third-party beneficiaries under the
Merger Agreement and should not rely on
3

the representations, warranties, and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of the
parties thereto or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of representations and
warranties may change after the date of the Merger Agreement, which subsequent information may or may not be fully reflected in the Company’s
public disclosures.
Forbearance Agreements and Seventh Amendment
ABL Forbearance Agreement.
On March 27, 2018, the Company entered into a Limited Forbearance Agreement (the “ABL Forbearance Agreement”), among the Company,
certain subsidiaries of the Company named therein, as U.S. borrowers, Willbros Mine Services, L.P., as Canadian borrower, the other persons party
thereto from time to time, as guarantors, the financial institutions party thereto, as lenders and Bank of America, N.A., in its capacity as collateral
agent and administrative agent. Pursuant to the ABL Forbearance Agreement, each of the borrowers and guarantors acknowledged that certain
defaults and events of default (“ABL Specified Defaults”), have occurred and are continuing under the Loan, Security and Guaranty Agreement
dated as of August 7, 2013, as amended (the “ABL Credit Agreement”), and the administrative agent and the lenders have agreed to forbear from
exercising their rights and remedies under the ABL Credit Agreement and other loan documents that arise solely as a result of the ABL Specified
Defaults for a limited period (the “ABL Forbearance Period”), expiring on the earlier of July 31, 2018 or the occurrence of any one of several
specified termination events, including, among other things, the termination of the Merger Agreement. During the Forbearance Period, the
borrowers may not request any additional loans or any new or increased letters of credit. The effectiveness of the ABL Forbearance Agreement is
conditioned on the occurrence of several events, including the execution of the Merger Agreement and the Term Forbearance Agreement and
Seventh Amendment discussed below.
Term Forbearance Agreement.
On March 27, 2018, the Company entered into a Forbearance Agreement (the “Term Forbearance Agreement”), by and between the
Company, as borrower, the other loan parties party thereto and the lenders party thereto (the “Forbearing Lenders”). Pursuant to the Term
Forbearance Agreement, each of the borrowers and guarantors acknowledged that certain defaults and events of default (“Term Specified
Defaults”), have occurred and are continuing or will occur under the Credit Agreement dated as of December 15, 2014, as amended (the “Term
Credit Agreement”), and the Forbearing Lenders have agreed to forbear from exercising their rights and remedies under the Term Credit Agreement
and other loan documents that arise solely as a result of the Term Specified Defaults for a limited period (the “Term Forbearance Period”), expiring
on the earlier of August 15, 2018 or the occurrence of any one of several specified termination events, including, among other things, the
termination of the Merger Agreement. The effectiveness of the Term Forbearance Agreement is conditioned on the occurrence of several events,
including the execution the Merger Agreement, the ABL Forbearance Agreement and the Seventh Amendment discussed below.
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Seventh Amendment.
On March 27, 2018, the Company entered into the Seventh Amendment to the Term Credit Agreement among the Company, as borrower, the
guarantors from time to time party thereto, Primoris, as Initial First-Out Lender, the lenders from time to time party thereto and Cortland Capital
Market Services LLC, as administrative agent (the “Seventh Amendment”). Pursuant to the Seventh Amendment, Primoris has agreed to make a
loan to the Company (the “Initial First-Out Loan Commitment”), in a principal amount of $10.0 million under the Term Credit Agreement (the “Initial
First Out Loan”), no earlier than three business days after the effective date of the Seventh Amendment. The Initial First-Out Loan Commitment is
subject to various conditions, including that no defaults shall have occurred and be continuing under the ABL Credit Agreement or the Term
Credit Agreement, other than ABL Specified Defaults and Term Specified Defaults.
Pursuant to the Seventh Amendment, Primoris may agree to make additional loans to the Company (“Additional First-Out Loans”) in an
aggregate amount not to exceed $10.0 million. Interest payable with respect to the Initial First-Out Loan and any Additional First-Out Loans will be
paid in kind through addition to the principal amount of such loans for the period specified therein.
The Seventh Amendment further provides that until the termination of the Term Forbearance Period, the due date of any payments due and
owing to the lenders (other than Primoris) under the Term Credit Agreement (the “Tranche B Lenders”), will be deferred until the fifth business day
after the date of the termination of the Term Forbearance Period. In addition, the Seventh Amendment provides that the payment by the borrower
of an amount equal to $100.0 million plus the expenses of the administrative agent shall constitute payment in full and satisfaction and discharge of
all obligations of the borrower and the other loan parties under the Term Credit Agreement, but solely if such payment is made in connection with
the consummation of the Merger.
KKR Credit Advisors (US) LLC and certain of its affiliates beneficially own 10,125,410 shares of the Company’s common stock, representing
approximately 16.0 percent of the total number of Company Shares which are currently issued and outstanding.
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The information in Item 1.01 of this Current Report on Form 8-K under the caption “Forbearance Agreements and Seventh Amendment” is
hereby incorporated by reference into this Item 2.03.
Item 3.01.

Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

On March 26, 2018, the Company was notified by the New York Stock Exchange (the “NYSE”) that because of the Company’s abnormally
low price levels, pursuant to Section 802.01D of the NYSE’s Listed Company Manual, the NYSE has determined to commence proceedings to delist
its common stock. Trading in the Company’s common stock was suspended on March 26, 2018.
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The Company has a right to appeal this determination. The NYSE will apply to the Securities and Exchange Commission (the “SEC”) to delist
the common stock upon completion of all applicable procedures, including any appeal by the Company of the decision. The Company does not
intend to appeal the determination and, therefore, it is expected the Company’s common stock will be delisted.
Effective March 28, 2018, the common stock of the Company commenced trading on the OTC Pink marketplace under the symbol “WGRP.”
The Company can provide no assurance that its common stock will continue to trade on this market, whether broker-dealers will continue to
provide public quotes of the Company’s common stock on this market, whether the trading volume of the Company’s common stock will be
sufficient to provide for an efficient trading market or whether quotes for the Company’s common stock may be blocked by OTC Markets Group in
the future.
Item 3.03.

Material Modification to Rights of Security Holders.

On March 26, 2018, upon recommendation of the Nominating/Corporate Governance Committee, the Board approved an amendment to the
Bylaws of the Company (the “Bylaw Amendment”). The Bylaw Amendment adds a Delaware exclusive forum provision (Article VIII) designating
the Court of Chancery or another state court within the State of Delaware (or the U.S. District Court of the District of Delaware if state court
jurisdiction is lacking), as the sole and exclusive forum for any stockholder of the Company to bring:
•

any derivative action or proceeding on behalf of the Company;

•

any action asserting a claim of breach of a fiduciary duty owed by any director, officer, employee or stockholder of the Company to the
Company or the Company’s stockholders;

•

any action asserting a claim against the Company or any director, officer or employee of the Company pursuant to any provision of the
General Corporation Law of the State of Delaware, the Company’s Certificate of Incorporation or the Company’s Bylaws;

•

any action to interpret, apply, enforce or determine the validity of the Company’s Bylaws; or

•

any action asserting a claim against the Company or any director, officer or employee of the Company governed by the internal affairs
doctrine.

This summary of the Bylaw Amendment is qualified in its entirety by reference to a complete copy of the Bylaw Amendment, which is attached as
Exhibit 3 to this Current Report on Form 8-K and incorporated by reference herein.
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Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(b) On March 27, 2018, each of the six members of the Company’s Board of Directors submitted their resignations (i) as a member of the Board of
Directors of the Company, (ii) as a member of the boards of directors or managers of each of the Company’s direct or indirect subsidiaries and
(iii) as a member of all committees of such boards, in each case, effective without further action, as of the Effective Time of the Merger. These
resignations will only become effective upon the Effective Time and, if the Merger Agreement is terminated in accordance with its terms before the
Effective Time, the resignations will be null and void.
(e) On March 26, 2018, the Compensation Committee of the Board, in accordance with the requirements of the Merger Agreement regarding the
treatment at the Effective Time of outstanding Company Time-based Awards and Company Performance Awards approved at Primoris’ option:
(i) the accelerated vesting and cash settlement of all then outstanding Company Time-based Awards immediately prior to and contingent on the
closing of the Merger or (ii) the conversion of all then outstanding Company Time-based Awards into the right to receive Primoris restricted stock
awards with the same vesting terms and conditions as are applicable to such Company Time-based Award. The Compensation Committee further
approved, immediately prior to and contingent on the closing of the Merger, the accelerated vesting, cancellation and conversion of all Company
Performance Awards into the right to receive an amount of cash which represents the target number of Company Shares for each such Company
Performance Award multiplied by the Merger Consideration.
Item 5.03.

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

The description of the Bylaw Amendment in Item 3.03 of this Current Report on Form 8-K is incorporated by reference into this Item 5.03.
Item 7.01.

Regulation FD Disclosure.

On March 27, 2018, the “Company issued a press release announcing the Agreement and Plan of Merger. A copy of the press release is
attached hereto as Exhibit 99 and is incorporated by reference herein.
***
Forward-Looking Statements
Certain statements in this communication constitute forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. All statements, other than statements of historical facts,
included in this communication that address activities, events or developments which we expect or anticipate will or may occur in the future are
forward-looking statements. These forward-looking statements are based on assumptions and analyses we made in light of our experience and our
perception of historical trends, current conditions and expected future developments as well as other factors we believe are appropriate under the
circumstances. However, whether actual results and developments will conform to our expectations and predictions is subject to a number of risks
and uncertainties. As a result, actual results could differ materially from our expectations. Factors that could cause actual results to differ from
those contemplated by our forward-looking statements include, but are not limited to, the
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following: the Company’s stockholders may not approve the transaction; the conditions to the completion of the transaction may not be satisfied,
or any regulatory approvals required for the transaction may not be obtained on the terms expected, on the anticipated schedule, or at all; closing
of the transaction may not occur or may be delayed, either as a result of litigation related to the transaction or otherwise; the parties may be unable
to achieve the anticipated benefits of the transaction; completing the merger may distract the Company’s management from other important
matters; and the other factors discussed in “Risk Factors” in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31,
2016 and in its other filings with the SEC, which are available at http://www.sec.gov. Readers are cautioned not to place undue reliance on these
forward-looking statements that speak only as of the date hereof. Forward-looking statements are based on management’s expectations, beliefs
and opinions on the date the statements are made. The Company assumes no obligation to update such forward-looking statements whether as a
result of new information, future events or otherwise, except as required by law.
Important Additional Information and Where to Find It
In connection with the proposed transaction, the Company will file with the SEC and mail or otherwise provide to its stockholders a proxy
statement regarding the proposed transaction. BEFORE MAKING ANY VOTING DECISION, COMPANY STOCKHOLDERS ARE URGED TO
CAREFULLY READ THE PROXY STATEMENT IN ITS ENTIRETY WHEN IT BECOMES AVAILABLE AND ANY OTHER DOCUMENTS FILED
WITH THE SEC IN CONNECTION WITH THE PROPOSED TRANSACTION OR INCORPORATED BY REFERENCE THEREIN BECAUSE THEY
WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION AND THE PARTIES TO THE PROPOSED
TRANSACTION. Investors and security holders may obtain a free copy of the proxy statement and other documents that the Company files with
the SEC (when available) from the SEC’s website at www.sec.gov and the Company’s website at http://www.willbros.com/. In addition, the proxy
statement and other documents filed by the Company with the SEC (when available) may be obtained from the Company free of charge by
directing a request to Steve Breitigam – Senior Vice President, Investor Relations & Corporate Development, Willbros Group, Inc., 4400 Post Oak
Parkway, Suite 1000, Houston, Texas 77027, Phone: 713-403-8000.
Certain Participants in the Solicitation
The Company, its directors and certain of its executive officers and employees may be deemed, under SEC rules, to be participants in the
solicitation of proxies from the Company stockholders with respect to stockholder approval of the proposed acquisition of the Company.
Information regarding the names of the Company’s directors and executive officers and their respective interests in the Company by security
holdings or otherwise is set forth in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016 and the Company’s
definitive proxy statement for its 2017 Annual Meeting of Shareholders filed with the SEC on April 27, 2017. Additional information regarding the
interests of such individuals in the proposed transaction will be included in the Company’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2017 and in the proxy statement relating to such acquisition when they are filed with the SEC. These documents may be obtained free
of charge from the SEC’s website at www.sec.gov and the Company’s website at http://www.willbros.com/.
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Item 9.01.

Financial Statements and Exhibits.

(d) The following exhibits are filed or furnished herewith:
2

Agreement and Plan of Merger.*

3

Bylaws Amendment.

10.1

ABL Forbearance Agreement.

10.2

Term Forbearance Agreement.

99

Press Release dated March 27, 2018, issued by the Company.

* Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company hereby undertakes to furnish
supplementally copies of any of the omitted schedules or exhibits upon request by the U.S. Securities and Exchange Commission; provided,
however, that the Company may request confidential treatment pursuant to Rule 24b-2 of the Exchange Act for any schedules or exhibits so
furnished.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.
WILLBROS GROUP, INC.
Date: March 28, 2018

By: /s/ Jeffrey B. Kappel
Jeffrey B. Kappel
Senior Vice President and
Chief Financial Officer
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AGREEMENT AND PLAN OF MERGER
THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of March 27, 2018, by and among PRIMORIS SERVICES
CORPORATION, a Delaware corporation (“Parent”), WACO ACQUISITION VEHICLE, INC., a Delaware corporation (“Merger Sub”) and
WILLBROS GROUP, INC., a Delaware corporation (the “Company”).

RECITALS
WHEREAS, the parties intend that, on the terms and subject to the conditions set forth in this Agreement and pursuant to and in accordance
with the provisions of the Delaware General Corporation Law, as may be amended from time to time (the “DGCL”), Merger Sub shall merge with
and into the Company (the “Merger”), with the Company surviving the Merger as a wholly owned subsidiary of Parent;
WHEREAS, the board of directors of the Company (the “Company Board”) and the respective boards of directors of each of Parent and
Merger Sub have approved the Merger upon the terms and subject to the conditions set forth in this Agreement;
WHEREAS, as a condition to Parent entering into this Agreement and incurring the obligations set forth herein, concurrently with the
execution and delivery of this Agreement, (a) Parent is entering into a voting and support agreement (the “Support Agreements”) with certain
stockholders (the “Stockholders”) of the Company pursuant to which, among other things, the Stockholders have agreed, subject to the terms
thereof, to vote all Shares they own in accordance with the terms of such voting agreement and (b) Parent and KKR are entering into that certain
KKR Agreement.
NOW, THEREFORE, in consideration of the premises, and of the representations, warranties, covenants and agreements contained herein,
the parties hereto agree as follows:

ARTICLE I
DEFINITIONS; INTERPRETATION
1.1 Definitions. For purposes of this Agreement, the following terms will have the following meanings when used herein with initial capital
letters:
“Acquired Companies” means, collectively, the Company and the Company’s Subsidiaries, and their respective predecessors (including any
Person that shall have merged into any Acquired Company) (it being understood that, for the avoidance of doubt, for purposes of Section 6.1(n),
references to the Acquired Companies shall be deemed to include any Person from which any Acquired Company incurs any Liability for Taxes
under Contract or any applicable Law).

“Acquisition Inquiry” means an inquiry, indication of interest or request for information (other than an inquiry, indication of interest or
request for information made or submitted by Parent or any of its Subsidiaries) that could reasonably be expected to lead to an Acquisition
Proposal.
“Acquisition Proposal” means an offer or proposal (other than an offer or proposal made or submitted by Parent or any of its Subsidiaries)
for an Acquisition Transaction.
“Acquisition Transaction” means a transaction or series of transactions (other than the Contemplated Transactions) involving (a) the sale,
lease, exchange, transfer, license, sublicense, acquisition or disposition of any business or assets representing 15% or more of the consolidated
net revenues, net income or consolidated assets of the Acquired Companies, (b) the issuance, grant, disposition or acquisition of (i) 15% or more
of the capital stock or other equity securities of any Acquired Company, (ii) any option, call, warrant or right (whether or not immediately
exercisable) to acquire 15% or more of the capital stock or other equity securities of any Acquired Company, or (iii) any security, instrument or
obligation that is or may become convertible into or exchangeable for 15% or more of the capital stock or other equity securities of any Acquired
Company, (d) a Person or “group” (as defined in the Exchange Act and the rules thereunder) of Persons directly or indirectly acquiring beneficial
or record ownership of 15% or more of the outstanding capital stock or other equity securities of any class (or instruments convertible into or
exercisable for 15% or more of any such class) of any Acquired Company, (e) any merger, consolidation, amalgamation, business combination,
share exchange, recapitalization, reorganization or similar transaction involving any Acquired Company, (f) any liquidation or dissolution of any
Acquired Company, or (g) any transaction that could reasonably be expected to have an adverse effect on the Contemplated Transactions.
“Advisor” means, with respect to any Person, each accountant, broker, investment banker, finder, financial advisor, consultant, legal counsel
or other similar Person that is retained by or authorized to act on behalf of, or is performing services for, such Person.
“Affiliates” means, with respect to any Person, another Person that directly or indirectly, through one or more intermediaries, controls, is
controlled by, or is under common control with, such first Person.
“Agreement” has the meaning set forth in the preamble.
“Ancillary Agreements” means any agreement, instrument, certificate, document or Contract entered into in connection with this
Agreement.
“Audit Date” has the meaning set forth in Section 6.1(g).
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“Bank of America Facility” means the Loan, Security and Guaranty Agreement, dated as of August 7, 2013, among Willbros United States
Holdings, Inc. and certain subsidiaries thereof, as borrowers, certain financial institutions as lenders and Bank of America, N.A., as collateral agent
and administrative agent (the “ABL Credit Agreement”), as amended by First Amendment to ABL Credit Agreement, dated as of August 31, 2013,
Waiver and Second Amendment to ABL Credit Agreement, dated as of April 1, 2014, Third Amendment to ABL Credit Agreement, dated as of
December 15, 2014, Fourth Amendment to ABL Credit Agreement, dated as of September 28, 2015 and Fifth Amendment to ABL Credit Agreement,
dated as of June 16, 2017.
“Bank of America Forbearance” means that certain limited forbearance agreement, dated as of the date hereof, among Willbros United
States Holdings, Inc., the Borrowers (solely for this purpose, as defined therein), Willbros Group, Inc., the other persons party thereto as
Guarantors (solely for this purpose, as defined therein), the lenders party thereto and Bank of America, N.A.
“Bankruptcy and Equity Exception” has the meaning set forth in Section 6.1(c).
“Benefit Plan” means any agreement, arrangement, plan, or policy, qualified or non-qualified, that involves any: (a) equity purchase plan,
option, equity bonus, phantom equity or other equity plan; (b) pension, profit sharing, bonus, retirement, deferred compensation, incentive
compensation, severance or termination pay; (c) welfare or “fringe” benefits, including hospitalization or other medical or dental, life or other
insurance, supplemental unemployment, salary continuation, vacation benefits plan, tuition, company car, club dues, sick leave, maternity,
paternity, or family leave, health care reimbursement, dependent care assistance, cafeteria plan, regular in-kind gifts or other benefits; or
(d) employment, consulting, engagement, retainer or golden parachute agreement or arrangement, including any “employee benefit plan,” as
defined in Section 3(3) of ERISA, any “employee pension benefit plan” within the meaning of Section 3(2) of ERISA and any “employee welfare
plan” within the meaning of Section 3(1) of ERISA.
“Book-Entry Shares” has the meaning set forth in Section 5.2.
“business day” means any day other than a Saturday, a Sunday or a day on which banking institutions in New York, New York or Houston,
Texas are authorized or obligated by law or executive order to close.
“Bylaws” has the meaning set forth in Section 3.2.
“Charter” has the meaning set forth in Section 3.1.
“Closing” has the meaning set forth in Section 2.2.
“Closing Date” has the meaning set forth in Section 2.2.
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“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, and as codified in Section 4980B of the Code
and Section 601 et. seq. of ERISA.
“Code” means the Internal Revenue Code of 1986, as amended.
“Company” has the meaning set forth in the preamble.
“Company 2017 10-K” means the Company’s draft Annual Report for the fiscal year ended December 31, 2017 to be filed on Form 10-K,
which was provided to Parent on March 24, 2018, in unredacted and substantially complete form (including all exhibits and financial statements
included or referenced therein).
“Company Acquisition Agreement” has the meaning set forth in Section 7.2(a).
“Company Adverse Recommendation Change” has the meaning set forth in Section 7.4(c).
“Company Advisor” has the meaning set forth in Section 6.1(r)(i).
“Company Approval” means any approval: (a) of any stockholder of any Acquired Company; (b) of the board of directors or comparable
governing body of any Acquired Company; (c) of any Person by virtue of their ownership of any of the assets, properties or securities (including
any Shares) of any of the Acquired Companies; (d) of any Person by virtue of their status as a Lien holder or past or present creditor of any of the
Acquired Companies; or (e) required under (i) any Company Contract or (ii) the certificate of incorporation or bylaws of the Company or the
comparable organizational documents of any of its Subsidiaries.
“Company Associate” shall mean any current or former employee, independent contractor, consultant or director of or to any of the
Acquired Companies or any Affiliate of any Acquired Company.
“Company Awards” means, collectively, Company Time-Based Awards and Company Performance Awards.
“Company Benefit Plan” has the meaning set forth in Section 6.1(i)(i).
“Company Board” has the meaning set forth in the recitals.
“Company Board Recommendation” has the meaning set forth in Section 7.4(b).
“Company Continuing Employee” has the meaning set forth in Section 7.9(a).
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“Company Contract” means any Contract: (a) to which any of the Acquired Companies is a party; (b) by which any of the Acquired
Companies or any Company Intellectual Property or any other asset of any of the Acquired Companies is or may become bound or under which
any of the Acquired Companies has, or may become subject to, any obligation; or (c) under which any of the Acquired Companies has or may
acquire any right or interest.
“Company Disclosure Schedule” has the meaning set forth in Section 6.1.
“Company Financial Statements” means the audited consolidated balance sheets of the Acquired Companies as of December 31, 2014,
December 31, 2015 and December 31, 2016 (including, in each case, the notes, if any, thereto).
“Company Intellectual Property” has the meaning set forth in Section 6.1(q)(i).
“Company Leased Real Property” means the real property leased by any Acquired Company as tenant, together with, to the extent leased by
any Acquired Company, all buildings and other structures, facilities or improvements located thereon and all easements, licenses, rights and
appurtenances of any Acquired Company.
“Company Material Adverse Effect” means: (a) any event, change, circumstance, effect, development or state of facts that, considered
individually or in the aggregate with all other events, changes, circumstances, effects, developments and states of facts, is, or could reasonably be
expected to be or to become, materially adverse to, or has or could reasonably be expected to have or result in a material adverse effect on, (i) the
condition (financial or otherwise), capitalization, assets, properties, Liabilities, business, results of operations or other financial performance of the
Acquired Companies taken as a whole or (ii) the ability of the Company to perform its covenants or obligations under this Agreement or to timely
consummate the Merger or other Contemplated Transactions; provided, however, that, in the case of clause “(i)” above, any such event, change,
circumstance, effect, development or state of facts occurring after the date of this Agreement resulting from (A) any change in economic or
business conditions generally, or in the oil and gas and power facilities construction, maintenance and development industries specifically, either
worldwide or in any geographic region where the Acquired Companies conduct business, including any change in commodity prices, or (B) the
announcement or pendency of the Merger and the other Contemplated Transactions, in either case, shall not be considered when determining if a
Company Material Adverse Effect has occurred (provided that the foregoing clause “(B)” shall not preclude any breaches of any of the
representations and warranties made by the Company in Section 6.1 from being taken into account in determining whether a Company Material
Adverse Effect has occurred); provided, however, that such event, change, circumstance, effect, development or state of facts described in clause
“(i)” above does not (1) primarily relate to (or have the effect of primarily relating to) the Acquired Companies or (2) disproportionately adversely
affect the Acquired Companies compared to other companies of similar size operating in the oil and gas and power facilities construction,
maintenance and development industries in such regions; and (b) any actual or threatened termination, cancellation, material reduction in revenue
or material adverse modification or amendment to, or material violation, default or breach of any provisions of, any Specified Company Contract.
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“Company Non-U.S. Benefit Plan” has the meaning set forth in Section 6.1(i)(i).
“Company Owned Real Property” means the real property owned by any Acquired Company, together with all buildings and other
structures, facilities or improvements located thereon and all easements, licenses, rights and appurtenances of the applicable Acquired Company.
“Company Performance Awards” has the meaning set forth in Section 5.4(b).
“Company Reports” has the meaning set forth in Section 6.1(e)(i).
“Company Requisite Vote” has the meaning set forth in Section 6.1(c)(i).
“Company Stock Plans” means, collectively, the Willbros Group, Inc. Amended and Restated 2006 Director Restricted Stock Plan, as
subsequently amended, the Willbros Group, Inc. 2010 Stock and Incentive Compensation Plan, as subsequently amended and the Willbros Group,
Inc. 2017 Stock and Incentive Compensation Plan.
“Company Time-Based Awards” has the meaning set forth in Section 5.4(a).
“Confidentiality Agreement” means that certain Confidentiality Agreement dated December 4, 2017, between Parent and Willbros United
States Holdings, Inc., a Delaware corporation and wholly-owned subsidiary of the Company, as amended by Amendment No. 1 to Confidentiality
Agreement dated February 28, 2018.
“Contemplated Transactions” means (a) all actions and transactions contemplated by this Agreement, including the Merger, and (b) all
actions and transactions contemplated by the Support Agreements.
“Contract” means any written, oral or other agreement, lease, license, contract, subcontract, note, mortgage, indenture, understanding,
arrangement, settlement, instrument, option, warranty, purchase order, insurance policy, benefit plan or other legally binding commitment,
undertaking or obligation of any nature, whether express or implied.
“Consent” has the meaning set forth in Section 6.1(d)(i).
“Current Premium” has the meaning set forth in Section 7.10(c).
“D&O Insurance” has the meaning set forth in Section 7.10(c).
“Delaware Certificate of Merger” has the meaning set forth in Section 2.3.
“Dissenting Shares” has the meaning set forth in Section 5.3(f)(i).
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“DGCL” has the meaning set forth in the Recitals.
“EDGAR” means the Electronic Data Gathering, Analysis, and Retrieval online database created and maintained by the SEC.
“Effective Time” has the meaning set forth in Section 2.3.
“Enterprise Agreement” means, collectively, (a) that certain Facilities Construction Contact No. 9261, dated August 28, 2017, by and
between Enterprise Crude Pipeline LLC and Willbros Construction (U.S.), LLC regarding the ECHO M2S Tank Expansion Project, (b) that certain
Facilities Construction Contact No. 9262, dated August 28, 2017, by and between Enterprise Houston Ship Channel, L.P. and Willbros
Construction (U.S.), LLC regarding the ECHO C130 Pump Station Project and (c) that certain Facilities Construction Contact No. 9263, dated
August 28, 2017, by and between Enterprise Houston Ship Channel, L.P. and Willbros Construction (U.S.), LLC regarding the Houston Ship
Channel West Project.
“Environmental Costs” means any actual or potential cleanup, remediation, removal, restoration or other response costs (which shall include
costs to cause the representing party or its Subsidiaries to come into compliance with Environmental Laws or Environmental Permits, either
voluntarily or by order or requirement of a Governmental Entity), investigation costs (including fees of consultants, counsel and other experts in
connection with any environmental investigation, testing, audits or studies), losses, capital expenditures, liabilities or obligations (including
liabilities or obligations under any Environmental Permit, lease or other contract), payments, damages (including any actual, punitive or
consequential damages under any statutory laws, common law cause of action or contractual obligations or otherwise, including damages (a) to
third parties for personal injury or property damage, or (b) to natural resources), administrative, civil or criminal fines or penalties, judgments and
amounts paid in settlement arising out of or relating to or resulting from any Environmental Matter.
“Environmental Laws” means any foreign, national, constitutional, federal, state, regional, district or local Law governing Environmental
Matters, as the same have been or may be amended from time to time, including any common law cause of action providing any right or remedy
relating to Environmental Matters, all indemnity agreements and other contractual obligations (including leases, asset purchase and merger
agreements) relating to Environmental Matters, and all applicable judicial and administrative decisions, orders, and decrees relating to
Environmental Matters.
“Environmental Matter” means any matter arising out of, relating to, or resulting from pollution, contamination, protection of the
environment and natural resources, human health or safety, health and sanitation, including any matters relating to emissions, discharges,
disseminations, releases or threatened releases, of Hazardous Substances into any environmental medium or real property improvement, such as
the air (indoor and outdoor), surface water, groundwater, soil, land surface or subsurface, buildings, facilities, real or personal property or fixtures
or otherwise arising out of, relating to, or resulting from the generation, manufacture, processing, distribution, use, treatment, storage, disposal,
transport, handling, management, release or threatened release of Hazardous Substances.
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“Environmental Permits” has the meaning set forth in Section 6.1(l)(ii).
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“ERISA Affiliate” means any trade or business treated as a single employer, or under common control with, any Acquired Company in
accordance with Section 414(b), (c), (m) or (o) of the Code.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Excluded Shares” has the meaning set forth in Section 5.1(a).
“file” has the meaning set forth in Section 6.1(e)(i).
“GAAP” has the meaning set forth in Section 6.1(e)(ii).
“Governmental Authorization” means, with respect to any Person, any permit, license, certificate, franchise (including similar authorizations
or permits), permission, variance, clearance, registration, qualification or authorization issued, granted, given or otherwise made available by or
under the authority of any Governmental Entity or pursuant to any Law or Order or right under any Contract with any Governmental Entity, and
shall also include the expiration of any waiting periods or other authorizations and approvals issues to such Person or obtained by such Person
from any Governmental Entity, or of which such Person has the benefit under any applicable Law.
“Governmental Entity” means any (a) nation, state, commonwealth, province, territory, county, municipality, district or other jurisdiction of
any nature, (b) federal, state, local, municipal, foreign or other government, or (c) governmental, quasi-governmental or regulatory authority,
agency, commission, body or other entity (including any governmental division, department, agency, commission, instrumentality, official,
ministry, fund, foundation, center, organization, unit, body or Person and any court or other tribunal).
“Hazardous Substances” means any pollutants, contaminants, toxic or hazardous or dangerous substances, materials, wastes, constituents,
compounds, chemicals, natural or man-made elements or forces (including petroleum or any by-products or fractions thereof, any form of natural
gas, lead, asbestos and asbestos-containing materials), products, building construction materials and debris, the group of organic compounds
known as polychlorinated biphenyls (“PCBs”) and PCB-containing equipment, radon and other radioactive elements, ionizing radiation,
electromagnetic field radiation and other non-ionizing radiation, sonic forces and other natural forces, infectious, carcinogenic, mutagenic, or
etiologic agents, pesticides, defoliants, explosives, flammables and corrosives that are regulated by, or may now or in the future form the basis of
liability under, any Environmental Laws.
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“Hedges” has the meaning set forth in Section 6.1(s).
“HIPAA” means the Health Insurance Portability and Accountability Act of 1996.
“Indemnified Parties” has the meaning set forth in Section 7.10(a).
“Insurance Policies” has the meaning set forth in Section 6.1(p).
“Intellectual Property” means all intellectual property rights of every kind and description, throughout the world, including such rights in
trademarks, service marks, trade names, slogans, logos, trade dress, Internet domain names, source or business identifiers, patents, copyrights,
works of authorship, trade secrets, know-how, proprietary information, all such rights in technology and software, and in the case of each of the
foregoing, along with all goodwill associated with any of the foregoing and any registrations, applications, renewals, extensions, reversions,
continuations, continuations-in-part, divisionals, reissues, and reexaminations for any of the foregoing.
“Intervening Event” means a material event, fact or state of facts, development or occurrence (other than any event, fact or state of facts,
development or occurrence resulting from a breach of this Agreement by the Company) that does not relate to an Acquisition Proposal (including
the receipt, existence or terms thereof or any matter relating thereto or consequence thereof) that was not known or reasonably foreseeable to the
Company Board at or prior to the date of this Agreement, or the material consequences of which (based on the facts known to the Company Board
as of the date of this Agreement) were not reasonably foreseeable, and becomes known to the Company Board after the date of this Agreement
and prior to the adoption of this Agreement by the Company Requisite Vote.
“IRS” means the United States Internal Revenue Service.
“IT Systems” has the meaning set forth in Section 6.1(q)(iv).
“KKR” means KKR Credit Advisors (US) LLC, a Delaware limited liability company.
“KKR Agreement” means the Put/Call Agreement, dated as of the date hereof, by and between Parent and KKR.
“KKR Facility” means the Credit Agreement, dated as of December 15, 2014, among Willbros Group, Inc., as borrower, certain subsidiaries
thereof, as guarantors, the lenders from time to time party thereto, KKR Credit Advisors (US) LLC, as arranger, and
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Cortland Capital Market Services LLC, as administrative agent, as amended by First Amendment to Credit Agreement dated as of March 31, 2015,
Second Amendment to Credit Agreement dated as of September 28, 2015, Third Amendment to Credit Agreement dated as of March 1, 2016, Fourth
Amendment to Credit Agreement dated as of July 26, 2017, Fifth Amendment to Credit Agreement dated as of March 3, 2017, Sixth Amendment to
Credit Agreement dated as of November 6, 2017 and the Seventh Amendment to Credit Agreement, dated as of the date hereof.
“KKR Forbearance” means that certain forbearance agreement, dated as of the date hereof, among Willbros Group, Inc., the other Loan
Parties (solely for this purpose, as defined therein) signatory thereto and the lenders party thereto.
“Knowledge” means the actual knowledge, after reasonable inquiry, of the following officers and employees of the Company: Michael J.
Fournier, Jeff B. Kappel, Linnie A. Freeman, Jeremy Kinch, Johnny M. Priest, Steve Breitigam, Brett Luz and Brandon Webster.
“Law” means any law, statute, constitution, principle of common law, code, edict, ordinance, rule, regulation, determination. judgment, order,
injunction, decree, award, rulings or requirement, agency requirement, license or permit issued, enacted, adopted, promulgated, implemented or
otherwise put into effect by or under the authority of any Governmental Entity.
“Legal Proceeding” means any action, suit, litigation, arbitration, proceeding (including any civil, criminal, administrative, investigative or
appellate proceeding), hearing, claim, inquiry, audit, examination or investigation commenced, brought, conducted or heard by or before, or
otherwise involving, any court or other Governmental Entity or any arbitrator or arbitration panel.
“Letter of Transmittal” has the meaning set forth in Section 5.3(c)(i).
“Liability” means any debt, obligation, duty or liability of any nature (including any unknown, undisclosed, unmatured, unaccrued,
unasserted, contingent, indirect, conditional, implied, vicarious, derivative, joint, several or secondary liability), regardless of whether such debt,
obligation, duty or liability would be required to be disclosed on a balance sheet prepared in accordance with GAAP and regardless of whether
such debt, obligation, duty or liability is immediately due and payable.
“Lien” means any lien (statutory or other), pledge or other deposit arrangement, assessment, levy, assignment, deed of trust, security
interest, charge, mortgage, option, right of first refusal, preemptive right, community property interest or other encumbrance, easement or
restriction of any kind (including any restriction on the voting of any security, the transfer of any security or other asset, the receipt of any income
derived from any asset, the use of any asset and the possession, exercise or transfer of any other attribute of ownership of any asset).
10

“Material Contracts” has the meaning set forth in Section 6.1(u)(ii)(S).
“Measurement Date” has the meaning set forth in Section 6.1(b).
“Merger” has the meaning set forth in the Recitals.
“Merger Consideration” has the meaning set forth in Section 5.1(a).
“Merger Sub” has the meaning set forth in the preamble.
“Multiemployer Plan” has the meaning set forth in Section 6.1(i)(iii).
“NYSE” has the meaning set forth in Section 6.1(d)(i).
“Oncor Alliance Agreement” means the Master Services Agreement, dated June 12, 2008, by and between Oncor Electric Delivery Company
LLC, a Delaware limited liability company, and Willbros Utility T&D Holdings, LLC, d/b/a Willbros Utility T&D, LLC, as successor to InfrastruX
Group, Inc, as amended.
“Order” has the meaning set forth in Section 8.1(c).
“Parent” has the meaning set forth in the preamble.
“Parent Time-based Awards” has the meaning set forth in Section 5.4(a).
“Parent Disclosure Schedule” has the meaning set forth in Section 6.2.
“Paying Agent” has the meaning set forth in Section 5.3(a).
“Payment Fund” has the meaning set forth in Section 5.3(d).
“Person” means any individual, corporation (including not-for-profit), general or limited partnership, limited liability company, joint venture,
estate, trust, association, organization, Governmental Authority or other entity of any kind or nature.
“Preferred Shares” has the meaning set forth in Section 6.1(b)(i).
“Proxy Statement” has the meaning set forth in Section 7.3.
“Proxy Statement Clearance Date” means the first date on which the SEC (or staff of the SEC) has, orally or in writing, confirmed that (a) it
has no further comments to the Proxy Statement, or (b) it does not intend to review the Proxy Statement.
“Representatives” means directors, officers, other employees, agents, attorneys, accountants, advisors (including financial advisors),
financing sources and representatives.
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“Sarbanes-Oxley Act” has the meaning set forth in Section 6.1(e)(iii).
“SEC” has the meaning set forth in Section 6.1(e)(i).
“Securities Act” means the Securities Act of 1933, as amended.
“Share(s)” has the meaning set forth in Section 5.1(a).
“Share Certificate” has the meaning set forth in Section 5.2.
“Specified Company Contracts” means (a) the Oncor Alliance Agreement and (b) Enterprise Agreement.
“Specified Default Event” means (a) any Event of Default (under and as defined in the Bank of America Facility, referred to hereinafter as a
“Bank of America Facility Event of Default”) occurs (other than any Specified Default (solely for this purpose, as defined in the Bank of America
Forbearance)) pursuant to Section 11.1.5 of the Bank of America Facility, (b) any other Bank of America Facility Event of Default occurs (other
than any Specified Default (solely for this purpose, as defined in the Bank of America Forbearance)), and continues unremedied and unwaived (it
being understood that any waiver that is conditioned on or that requires the payment of additional consideration to any financing source shall be
deemed not to be a waiver for purposes of this clause) for a period in excess of five business days, (c) any Event of Default (under and as defined
in the KKR Facility, referred to hereinafter as a “KKR Facility Event of Default”) occurs (other than any Specified Default (solely for this purpose,
as defined in the KKR Forbearance)) pursuant to Section 7.01(e) of the KKR Facility, (d) any other KKR Facility Event of Default occurs (other
than any Specified Default (solely for this purpose, as defined in the KKR Forbearance)), and continues unremedied and unwaived (it being
understood that any waiver that is conditioned on or that requires the payment of additional consideration to any financing source shall be
deemed not to be a waiver for purposes of this clause) for a period in excess of five business days, (e) any forbearance set forth in the Bank of
America Forbearance ceases to be effective, the Bank of America Forbearance is terminated or the relevant forbearance period set forth therein
ends or (f) any forbearance set forth in the KKR Forbearance ceases to be effective, the KKR Forbearance is terminated or the relevant forbearance
period set forth therein ends.
“Stockholders” has the meaning set forth in the Recitals.
“Stockholders Meeting” has the meaning set forth in Section 7.4(a).
“Subsidiary” means, with respect to any Person, any entity, whether incorporated or unincorporated, of which (a) at least a majority of the
securities or ownership interests having by their terms voting power to elect a majority of the board of directors or other persons performing
similar functions is directly or indirectly owned or controlled by such Person or by one or more of its respective Subsidiaries or (b) such Person or
any Subsidiary of such Person is a general partner or managing member.
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“Superior Proposal” means an unsolicited, bona fide, written offer by a third party to purchase, in exchange for consideration consisting
exclusively of cash or publicly traded equity securities or a combination thereof, all of the outstanding Shares, that: (a) was not obtained or made
as a direct or indirect result of a breach of or any action inconsistent with (i) this Agreement or any “standstill” or similar agreement or provisions
under which any Acquired Company has or had any rights or obligations or (ii) any Support Agreement; (b) is not subject to a financing
contingency; and (c) is on terms and conditions that the Company Board reasonably determines in good faith, after taking into account the advice
of an independent financial advisor of nationally recognized reputation and after having taken into account the likelihood and timing of
consummation of the purchase transaction contemplated by such offer, to be more favorable from a financial point of view to the stockholders of
the Company than the Merger and the other Contemplated Transactions.
“Support Agreements” has the meaning set forth in the Recitals.
“Surviving Corporation” has the meaning set forth in Section 2.1.
“Takeover Statute” has the meaning set forth in Section 6.1(k).
“Tax(es)” means (i) all federal, state, local and foreign taxes, including income, profits, franchise, gross receipts, environmental, customs
duty, capital stock, severances, stamp, payroll, sales, employment, unemployment, disability, escheat or unclaimed property, use, property,
withholding, excise, production, value added, occupancy and other taxes, duties or assessments of any nature whatsoever, (ii) together with all
interest, penalties and additions imposed with respect to such amounts and any interest in respect of such penalties and additions and (iii) any
liability in respect of any items described in clause “(i)” or “(ii)” payable by reason of contract, assumption, transferee or successor liability,
operation of Law, Treasury Regulation Section 1.1502-6(a) or any analogous or similar provision of law (or any predecessor or successor thereof)
or otherwise.
“Tax Return” means all returns, reports, filings or other information (including elections, declarations, disclosures, schedules, estimates and
information returns, as well as any amendments to the foregoing) required to be supplied to a Tax authority relating to Taxes, including returns and
reports that are required to be supplied to a foreign Tax authority.
“Termination Date” has the meaning set forth in Section 9.2(a).
“Termination Fee” has the meaning set forth in Section 9.6(a).
“Treasury Regulations” means the Treasury Regulations promulgated under the Code.
13

“Triggering Event” means (a) the Company Board or any committee thereof shall have: (i) withdrawn or modified the Company Board
Recommendation or otherwise made a Company Adverse Recommendation Change; or (ii) taken, authorized or publicly proposed any of the
actions referred to in Section 7.4(c); (b) the Company, the Company Board (or any committee thereof) or any director of the Company takes any
action that becomes publicly known to any Person other than the executive officers and directors of the Company and the Company’s professional
advisers from which a reasonable person could reasonably be expected to conclude that one or more directors of the Company do not support the
Merger or do not believe that the Merger is fair to and in the best interests of the stockholders of the Company; (c) the Company shall have failed
to include the Company Board Recommendation in the Proxy Statement; (d) the Company Board shall have failed to reaffirm, unanimously and
publicly, the Company Board Recommendation within two business days after Parent requests that the Company Board Recommendation be
reaffirmed publicly; (e) a tender or exchange offer relating to the Shares shall have been commenced and the Company shall not have sent to its
securityholders, within five business days after the commencement of such tender or exchange offer, a statement disclosing that the Company
recommends rejection of such tender or exchange offer and reaffirming the Company Board Recommendation; (f) an Acquisition Proposal shall
have been publicly announced, and the Company shall have failed to issue a press release that reaffirms unanimously the Company Board
Recommendation within two business days after such Acquisition Proposal is publicly announced; (g) any of the Acquired Companies or any
Representative of any of the Acquired Companies shall have breached or taken any action inconsistent with any of the provisions set forth in
Section 7.2 or Section 7.4; or (h) any stockholder of the Company who has executed and delivered a Support Agreement shall have breached or
threatened to breach such Support Agreement.
“United States Subsidiary” means each Subsidiary that is an employer whose headquarters are in the United States of America.
“Voting Debt” has the meaning set forth in Section 6.1(b)(iv).
“WARN” means the Worker Adjustment and Retraining Notification Act of 1988, as amended, and the regulation promulgated thereunder,
and any comparable foreign, state or local Law.
1.2 Interpretation.
(a) Unless otherwise indicated or the context otherwise requires: (i) any definition of or reference to any agreement, instrument or other
document or any Law in this Agreement shall be construed as referring to such agreement, instrument or other document or Law as from time to
time amended, supplemented or otherwise modified; (ii) any reference in this Agreement to any Person shall be construed to include such Person’s
successors and permitted assigns; (iii) any reference herein to “Sections,” “Exhibits” and “Schedules” are intended to refer to Sections of this
Agreement and Exhibits or Schedules to this Agreement; and (iv) the words “herein,” “hereof” and “hereunder,” and words of similar import, shall
be construed to refer to this Agreement in its entirety and not to any particular provision hereof.
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(b) Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the
words “without limitation.”
(c) For purposes of this Agreement, whenever the context requires: the singular number shall include the plural, and vice versa; the
masculine gender shall include the feminine and neuter genders; the feminine gender shall include the masculine and neuter genders; and the
neuter gender shall include masculine and feminine genders.
(d) The parties hereto agree that any rule of construction to the effect that ambiguities are to be resolved against the drafting party
shall not be applied in the construction or interpretation of this Agreement.
(e) “Writing,” “written” and comparable terms refer to printing, typing and other means of reproducing words (including electronic
media) in a visible form.
(f) References from or through any date mean, unless otherwise specified, from and including or through and including, respectively.

ARTICLE II
THE MERGER; CLOSING; EFFECTIVE TIME
2.1 The Merger. At the Effective Time and subject to and upon the terms and conditions of this Agreement and the applicable provisions of
the DGCL, Merger Sub shall be merged with and into the Company and the separate corporate existence of Merger Sub shall thereupon cease. The
Company shall be the surviving corporation in the Merger (sometimes hereinafter referred to as the “Surviving Corporation”), and the separate
corporate existence of the Company, with all of its rights, privileges, immunities, powers and franchises, shall continue unaffected by the Merger,
except as set forth in Article III. The Merger shall have the effects specified in this Agreement and the DGCL.
2.2 Closing. The closing of the Merger (the “Closing”) shall take place at the offices of Weil, Gotshal & Manges LLP, 200 Crescent Court,
Suite 300, Dallas, Texas 75201, at 10:00 a.m. on the fifth business day following the day on which the last to be satisfied or waived of the conditions
set forth in Article VIII (other than those conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or waiver
of those conditions) shall be satisfied or waived in accordance with this Agreement, unless Parent designates an earlier date for the Closing. The
date on which the Closing actually takes place is referred to as the “Closing Date.”
2.3 Effective Time. Subject to the provisions of this Agreement, concurrently with or as soon as practicable following the Closing, the
Company and Parent will cause a Certificate of Merger (the “Delaware Certificate of Merger”) to be executed, acknowledged and filed with the
Secretary of State of the State of Delaware in accordance with and satisfying the relevant provisions of the DGCL. The Merger shall become
effective at the time when the Delaware Certificate of Merger has been duly filed
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with and accepted by the Secretary of State of the State of Delaware or at such later time as may be agreed by the parties and specified in the
Delaware Certificate of Merger (the time as of when the Merger becomes effective, the “Effective Time”).

ARTICLE III
CERTIFICATE OF INCORPORATION AND BYLAWS OF THE SURVIVING CORPORATION
3.1 Certificate of Incorporation of the Surviving Corporation. Unless otherwise determined by Parent prior to the Effective Time, at the
Effective Time, the certificate of incorporation of the Surviving Corporation shall be amended to conform to the certificate of incorporation of
Merger Sub as in effect immediately prior to the Effective Time (the “Charter”) until thereafter amended as provided therein or as provided by
applicable Law.
3.2 Bylaws of the Surviving Corporation. Unless otherwise determined by Parent prior to the Effective Time, at the Effective Time, the bylaws
of the Surviving Corporation shall be amended to conform to the bylaws of Merger Sub as in effect immediately prior to the Effective Time (the
“Bylaws”) until thereafter amended as provided therein or as provided by applicable Law.

ARTICLE IV
DIRECTORS AND OFFICERS OF THE SURVIVING CORPORATION
4.1 Directors of the Surviving Corporation. The directors of Merger Sub immediately prior to the Effective Time shall be the directors of the
Surviving Corporation until their successors have been duly elected or appointed and qualify or until their earlier death, resignation or removal in
accordance with the DGCL, the Charter and the Bylaws.
4.2 Officers of the Surviving Corporation. The officers of the Company immediately prior to the Effective Time shall be the officers of the
Surviving Corporation until their successors have been duly elected or appointed and qualify or until their earlier death, resignation or removal in
accordance with the DGCL, the Charter and the Bylaws.

ARTICLE V
EFFECT OF THE MERGER ON CAPITAL STOCK; EXCHANGE OF SHARE CERTIFICATES
5.1 Effect on Capital Stock. At the Effective Time, as a result of the Merger and without any action on the part of Parent, Merger Sub, the
Company or any holder of any capital stock of the Company:
(a) subject to Section 5.3, each share of the Common Stock, par value $0.05 per share, of the Company (a “Share” or, collectively, the
“Shares”) issued and outstanding (including any vested time-based restricted stock award of the Company) as
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of immediately prior to the Effective Time (other than (i) Shares held by the Company as treasury stock or any direct or indirect wholly-owned
Subsidiary of the Company (the “Excluded Shares”), and (ii) Dissenting Shares) shall be automatically converted into the right to receive $0.60 per
Share in cash, without interest (the “Merger Consideration”);
(b) each Excluded Share shall automatically be cancelled and retired and shall cease to exist and no consideration shall be paid or
payable in respect thereof; and
(c) each share of common stock of Merger Sub issued and outstanding immediately prior to the Effective Time shall be converted into
one newly and validly issued, fully paid and nonassessable share of common stock of the Surviving Corporation.
5.2 Closing of Company’s Transfer Books. At the Effective Time, all of the Shares converted into the right to receive the Merger
Consideration pursuant to Section 5.1(a) shall cease to be outstanding, shall be cancelled and retired and shall cease to exist, and each certificate
formerly representing any of the Shares (each, a “Share Certificate”) or otherwise if the Company then has Shares which are not certificated, the
applicable number of uncertificated Shares represented by book-entry (the “Book-Entry Shares”) (in each case, other than Excluded Shares and
Dissenting Shares) shall thereafter represent only the right to receive the Merger Consideration, without interest. From and after the Effective
Time, there shall be no transfers on the stock transfer books of the Company of the Shares that were outstanding immediately prior to the Effective
Time. At the Effective Time, the share transfer books of the Company shall be closed with respect to all Shares outstanding immediately prior to
the Effective Time. No further transfer of any Shares shall be made on such share transfer books after the Effective Time.
5.3 Exchange of Share Certificates.
(a) Appointment of Paying Agent. Prior to the Effective Time, Parent and Merger Sub shall appoint a bank or trust company reasonably
acceptable to the Company to serve as the paying agent (the “Paying Agent”) and shall enter into an agreement reasonably acceptable to Parent
and the Company relating to the Paying Agent’s responsibilities with respect to this Agreement.
(b) Deposit of Merger Consideration. At or prior to the Effective Time, Parent shall deposit, or cause to be deposited, with the Paying
Agent, cash in U.S. Dollars sufficient to pay the aggregate Merger Consideration (other than in respect of Excluded Shares and Dissenting Shares)
under Section 5.1(a) (such cash being hereinafter referred to as the “Payment Fund”).
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(c) Procedures for Surrender.
(i) Promptly after the Effective Time, the Surviving Corporation shall cause the Paying Agent to mail to each holder of record of
Shares (other than Excluded Shares) (A) a notice advising such holders of the effectiveness of the Merger, (B) a letter of transmittal specifying that
delivery shall be effected, and risk of loss and title shall pass, only upon delivery of the Share Certificates (or affidavits of loss in lieu of the Share
Certificates as provided in Section 5.3(e)) or transfer of the Book-Entry Shares to the Paying Agent, such materials to be in such form and have
such other provisions as Parent desires with approval of the Company (such approval not to be unreasonably withheld, conditioned or delayed)
(the “Letter of Transmittal”), and (C) instructions for effecting the surrender of the Share Certificates (or affidavits of loss in lieu of the Share
Certificates as provided in Section 5.3(e)) or Book-Entry Shares to the Paying Agent in exchange for payment of the aggregate Merger
Consideration to which such holders are entitled pursuant to the terms of this Agreement.
(ii) Upon surrender to the Paying Agent of Share Certificates (or affidavits of loss in lieu of the Share Certificates as provided in
Section 5.3(e)) or Book-Entry Shares, together with the Letter of Transmittal, duly completed and validly executed in accordance with the
instructions thereto, and such other documents as may be reasonably required, the holder of such Share Certificates or Book-Entry Shares shall be
entitled to receive in exchange therefor, and the Paying Agent shall be required to deliver to each such holder, cash consideration in the amount
(after giving effect to any required Tax withholdings as provided in Section 5.3(g)) that such holder has the right to receive pursuant to Section 5.1
(a) in full satisfaction of all rights pertaining to the Shares formerly represented by such Share Certificates or Book-Entry Shares and such Share
Certificates or Book-Entry Shares so surrendered shall be cancelled. The Paying Agent shall accept such Share Certificates upon compliance with
such reasonable terms and conditions as the Parent and Paying Agent may impose to effect an orderly exchange thereof in accordance with normal
exchange procedures.
(iii) No interest will be paid or accrued on any amount payable upon surrender of any Shares.
(iv) In the event of a transfer of ownership of Shares that is not registered in the transfer records of the Company, any Merger
Consideration to be paid upon due surrender of the Share Certificates may be issued to such transferee if the Share Certificates formerly
representing such Shares are presented to the Paying Agent, accompanied by all documents reasonably required to evidence and effect such
transfer and to evidence that any applicable stock transfer Taxes have been paid or are not applicable, in each case, in form and substance
reasonably satisfactory to the Paying Agent.
(v) Notwithstanding anything to the contrary in this Agreement, any holder of Book-Entry Shares shall not be required to
deliver a Share Certificate to the Paying Agent to receive the Merger Consideration that such holder is entitled to receive pursuant to this Article
V. In lieu thereof, each holder of record of one
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or more Book-Entry Shares whose Shares were converted into the right to receive the Merger Consideration shall, upon receipt by the Paying
Agent of an “agent’s message” in customary form (or such evidence, if any, as the Paying Agent may reasonably request), be entitled to receive,
and Parent shall cause the Paying Agent to pay and deliver as promptly as reasonably practicable after the Effective Time, the Merger
Consideration in respect of each such Share and the Book-Entry Shares of such holder shall forthwith be cancelled.
(d) Termination of Payment Fund. Any portion of the Payment Fund (including the proceeds of any investments of the Payment Fund)
that remains unclaimed by, or otherwise undistributed to, the stockholders of the Company as of the date that is one year after the Effective Time
shall be delivered to the Surviving Corporation. Any holder of Shares (other than Excluded Shares) who has not theretofore complied with this
Article V shall thereafter look only to the Surviving Corporation for payment of the Merger Consideration (after giving effect to any required Tax
withholdings as provided in Section 5.3(g)) upon delivery of the Share Certificates (or affidavits of loss in lieu of the Share Certificates as provided
in Section 5.3(e)) or Book-Entry Shares, without any interest thereon. Notwithstanding the foregoing, none of the Surviving Corporation, Parent,
the Paying Agent or any other Person shall be liable to any former holder of Shares for any amount properly delivered to a public official pursuant
to applicable abandoned property, escheat or similar Law.
(e) Lost, Stolen or Destroyed Share Certificates. In the event any Share Certificate shall have been lost, stolen or destroyed, upon the
making of an affidavit of that fact by the Person claiming such Share Certificate to be lost, stolen or destroyed and, if required by Parent, the
posting by such Person of a bond reasonably sufficient to indemnify Parent and the Surviving Corporation against any claim that may be made
against Parent or the Surviving Corporation with respect to such Share Certificate, the Paying Agent will issue in exchange for such lost, stolen or
destroyed Share Certificate cash consideration in the amount (after giving effect to any required Tax withholdings as provided in Section 5.3(g))
that such holder has the right to receive pursuant to Section 5.1(a).
(f) Dissenting Shares.
(i) Notwithstanding anything to the contrary contained in this Agreement, Shares with respect to which appraisal rights are
available under Section 262 of the DGCL, if any, and which are held by a stockholder who, as of the Closing: (A) has made a proper demand for
appraisal of such Shares in accordance with Section 262 of the DGCL; and (B) has otherwise complied with all applicable provisions of Section 262
of the DGCL (any such Shares being referred to as “Dissenting Shares” until such time as such stockholder withdraws, fails to perfect or
otherwise loses such stockholder’s appraisal rights under Section 262 of the DGCL with respect to such shares) shall not be converted into or
represent the right to receive the Merger Consideration in accordance with Section 5.1(a), but shall be entitled only to such rights (if any) as are
granted DGCL to a holder of Dissenting Shares.
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(ii) Notwithstanding the provisions of this Section 5.3(f), if any Dissenting Shares shall lose their status as such (through failure
to perfect, waiver, withdrawal or otherwise), then such Shares shall be deemed automatically, as of the Effective Time, to have been converted into,
and to represent only, the right to receive the Merger Consideration in accordance with Section 5.1(a), without interest thereof, upon proper
delivery of the Share Certificate or (in the case of Book-Entry Shares) evidence of book-entry positions representing such Shares.
(iii) The Company shall give Parent prompt notice of: (A) any demand for appraisal received from its stockholders prior to the
Effective Time pursuant to Section 262 of the DGCL; (B) any withdrawal of such demand pursuant to Section 262 of the DGCL; and (C) the
opportunity to direct and participate in all negotiations and proceedings with respect to any such demand. The Company shall not make any
payment or settlement offer with respect to any such demand unless, prior thereto, Parent shall have consented in writing to such payment or
settlement offer.
(g) Withholding Rights. Each of Parent, the Company, Merger Sub, the Surviving Corporation and the Paying Agent, as applicable,
shall be entitled to deduct and withhold from the consideration otherwise payable pursuant to this Agreement such amounts as it is required to
deduct and withhold with respect to the making of such payment under the Code, or any other applicable federal, state, local or foreign Tax Law.
To the extent that amounts are so withheld and timely remitted to the applicable Governmental Authority, such amounts shall be treated for all
purposes of this Agreement as having been paid to the Person in respect of which such deduction and withholding was made.
5.4 Treatment of Company Awards.
(a) Company Time-based Awards. As of the Effective Time, each then outstanding unvested time-based restricted stock award and
each then outstanding unvested time-based restricted stock unit award (collectively, the “Company Time-based Awards”) shall, at the option of
Parent: (i) be cancelled and shall only entitle the holder thereof to receive, as soon as reasonably practicable after surrender thereof, an amount in
cash equal to the product of (A) the number of Shares subject to such unvested Company Time-based Award and (B) the Merger Consideration,
less applicable Taxes required to be withheld with respect to such payment; or (ii) be converted into the right to receive restricted stock awards
issued on Parent common stock in an amount equal to the product of (A) the number of Shares subject to such unvested Company Time-based
Award and (B) the Merger Consideration, with any fractional shares being rounded down to the nearest whole share of Parent common stock (the
“Parent Time-based Awards”), in which case the Parent Time-based Awards shall provide for the same vesting terms and conditions as applicable
to each Company Time-based Award (including accelerated vesting upon a termination without cause) and, in addition, shall provide for
termination for Good Reason (as that term is defined in the Willbros 2010 Management Severance Plan for Executives).
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(b) Company Performance Awards. Immediately prior to the Effective Time, each then outstanding performance-based restricted stock
unit award (collectively, the “Company Performance Awards”) shall be cancelled and shall only entitle the holder thereof to receive, as soon as
reasonably practicable after surrender thereof, an amount in cash equal to the product of (i) the number of Shares equal to the “Target Award” as
set forth in the respective award agreement for such Company Performance Award and (ii) the Merger Consideration, less applicable Taxes
required to be withheld with respect to such payment.
(c) Corporate Actions. At or prior to the Effective Time, the Company, the Company Board and its compensation committee, as
applicable, shall adopt any resolutions and take any actions, including adoption of any appropriate amendments to the Company Stock Plans and
other Company Benefit Plans which are necessary to effectuate the provisions of Section 5.4(a) and (b).
5.5 Adjustments to Prevent Dilution. Notwithstanding anything in this Agreement to the contrary, if, from the date of this Agreement to the
earlier of the Effective Time and termination of this Agreement in accordance with Article IX, the number of Shares or securities convertible or
exchangeable into or exercisable for Shares shall have been changed into a different number of Shares or securities, or a different class, by reason
of any reclassification, stock split (including a reverse stock split), stock dividend or distribution, recapitalization or other similar transaction, then
the Merger Consideration shall be equitably adjusted to provide the holders of Shares and Company Awards the same economic effect as
contemplated by this Agreement prior to such event; provided, that nothing in this Section 5.5 shall be construed to permit the Constituent
Entities or their respective Subsidiaries to take any action otherwise prohibited by the terms of this Agreement.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES
6.1 Representations and Warranties of the Company. Except as set forth in the corresponding sections or subsections of the disclosure
schedule delivered to Parent by the Company on or prior to entering into this Agreement (the “Company Disclosure Schedule”), the Company
hereby represents and warrants to Parent and Merger Sub that:
(a) Organization, Good Standing and Qualification. Each of the Acquired Companies is a corporation or other legal business entity duly
organized, validly existing and in good standing under the laws of its respective jurisdiction of organization and has all requisite corporate or
similar power and authority to: (i) own, use and operate its properties and assets, (ii) carry on its business as presently conducted or as currently
planned to be conducted, and (iii) perform its obligations under all Contracts by
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which it is bound. Each of the Acquired Companies is qualified to do business and is in good standing as a foreign corporation or other foreign
business entity in each jurisdiction where the ownership, use or operation of its assets or properties or conduct of its business requires such
qualification, except where the failure to be so organized, qualified or in good standing, or to have such power or authority, when taken
individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect. The Company has made available
to Parent a complete and correct copy of each Acquired Company’s certificates of incorporation and bylaws or other organizational documents,
each as amended to the date hereof. The Acquired Companies’ certificates of incorporation and bylaws or other organizational documents so
delivered are in full force and effect. None of the Acquired Companies is in violation of any of the provisions of its organizational documents.
Section 6.1(a) of the Company Disclosure Schedule contains a correct and complete list of each jurisdiction where each Acquired Company is
organized and qualified to do business. None of the Acquired Companies has agreed or is obligated to make, or is bound by any Contract under
which it may become obligated to make, any future investment in or capital contribution to any other entity.
(b) Capital Structure.
(i) As of March 22, 2018 (the “Measurement Date”), the authorized capital stock of the Company consisted of 105,000,000
Shares, of which 63,221,610 Shares (including 663,156 shares of restricted stock), and 1,000,000 shares of Preferred Stock, having a par value of
$0.01 per share (the “Preferred Shares”), of which no shares were outstanding as of the Measurement Date. From the Measurement Date through
the date of this Agreement, no additional Shares or Preferred Shares have been authorized or issued. All of the outstanding Shares have been duly
authorized and are validly issued, fully paid and nonassessable. As of the Measurement Date, the Company held 2,443,666 Shares in its treasury,
and none of the Subsidiaries of the Company hold or have held any Shares. From the Measurement Date through the date of this Agreement, no
additional Shares have been acquired in the Company’s treasury. The Company has no Shares or Preferred Shares reserved for issuance, except
that, as of the Measurement Date, there were 5,096,956 Shares reserved for issuance pursuant to the Company Stock Plans. From the Measurement
Date until the date of this Agreement, no additional Shares have been reserved for issuance pursuant to the Company Stock Plans.
(ii) Section 6.1(b)(ii) of the Company Disclosure Schedule sets forth a correct and complete list of Company Awards in effect as
of the date hereof, including the (A) total number of Company Awards, with subtotals for each type of award, (B) name of each Company Award
recipient, (C) name of the Company Stock Plan pursuant to which such Company Award was issued and award type, (D) date of grant, (E) exercise
price (as applicable) and (F) number of Shares subject thereto.
(iii) Each of the outstanding shares of capital stock or other securities of each of the Company’s Subsidiaries is duly authorized,
validly issued, fully paid and nonassessable and owned by the Company or by a direct or indirect wholly-owned Subsidiary of the Company, free
and clear of any Lien.
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(iv) Except as set forth on Section 6.1(b)(iv) of the Company Disclosure Schedule, there are no preemptive rights, participation
rights, maintenance rights or other outstanding rights, options, warrants, conversion rights, stock appreciation rights, redemption rights,
repurchase rights, agreements, arrangements, calls, commitments or rights of any kind that obligate any of the Acquired Companies to issue,
transfer or sell any outstanding shares of capital stock (including Shares) or other securities of any Acquired Company or any securities or
obligations convertible or exchangeable into or exercisable for, or giving any Person a right to subscribe for or acquire, any securities of any
Acquired Company, and no securities or obligations evidencing such rights are authorized, issued or outstanding. No outstanding shares of
capital stock (including Shares) or other securities of any Acquired Company is subject to any right of first refusal or offer in favor of the
Company. Other than the Support Agreements, there is no Company Contract relating to the voting or registration of, or restricting any Person
from purchasing, selling, pledging or otherwise disposing of (or from granting any option or similar right with respect to), any shares of capital
stock (including Shares) or other securities of any Acquired Company. The Company does not have outstanding any bonds, debentures, notes or
other obligations the holders of which have the right to vote (or convertible into or exercisable for securities having the right to vote) with the
stockholders of the Company on any matter (“Voting Debt”).
(v) Except as set forth on Section 6.1(b)(v) of the Company Disclosure Schedule, there is no: (A) outstanding security,
instrument or obligation that is or may become convertible into or exchangeable for any shares of the capital stock (including Shares) or other
securities of any of the Acquired Companies; (B) shareholder rights plan (or similar plan commonly referred to as a “poison pill”) or Contract under
which any of the Acquired Companies is or may become obligated to sell or otherwise issue any shares of its capital stock (including Shares) or
any other securities; or (C) condition or circumstance that has given or may give rise to, or has provided or may provide a basis for, the assertion
of a claim by any Person to the effect that such Person is entitled to acquire or receive any shares of capital stock (including Shares) or other
securities of any of the Acquired Companies.
(vi) All outstanding Shares, warrants, equity-based compensation awards (whether payable in equity, cash or otherwise) and
other securities of the Acquired Companies have been issued and granted in compliance with: (A) all applicable securities Laws, the Code and all
other applicable Laws; and (B) all requirements set forth in applicable Contracts and any applicable Company Stock Plan.
(c) Corporate Authority; Approval and Opinions of Financial Advisors.
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(i) The Company has all requisite corporate power and authority, and has taken all corporate action necessary, in order to
execute, deliver and perform its obligations under this Agreement, subject only to approval of this Agreement by the holders of a majority of the
outstanding Shares (the “Company Requisite Vote”), and to consummate the Merger and the other Contemplated Transactions. This Agreement is
a valid and binding agreement of the Company enforceable against the Company in accordance with its terms, subject to bankruptcy, insolvency,
moratorium and other similar applicable Laws affecting creditors’ rights generally and to general equity principles (the “Bankruptcy and Equity
Exception”). Except as set forth on Section 6.1(c)(i) of the Company Disclosure Schedule and the Company Requisite Vote, there are no Company
Approvals that are required to be obtained prior to consummation of the Contemplated Transactions.
(ii) The Company Board has received the written opinion of Greenhill & Co., LLC, financial advisor to the Company, dated
March 26, 2018, to the effect that the Merger Consideration is fair, from a financial point of view, to the holders of Shares. A copy of such written
opinion has been delivered to Parent.
(iii) The Company Board at a meeting duly called and held at which all of the directors of the Company were present, has
(A) unanimously determined that this Agreement, the Support Agreements, the Merger and the other Contemplated Transactions are fair to,
advisable and in the best interests of the Company’s stockholders, (B) unanimously authorized and approved the execution, delivery and
performance of this Agreement, the Support Agreements, the Merger and the other Contemplated Transactions, (C) unanimously recommended
the adoption of this Agreement by the Company’s stockholders and directed that this Agreement and the Merger be submitted for consideration
by the Company’s stockholders at the Stockholders Meeting, and (D) to the extent necessary, adopted a resolution having the effect of causing
the Company not to be subject to any state takeover law or similar Law that might otherwise apply to the Merger or any of the other Contemplated
Transactions.
(d) Governmental Filings; No Violations; Certain Contracts, Etc.
(i) No consent, filing or notice (each a “Consent”) is required in connection with the execution and delivery of this Agreement,
each Support Agreement and each Ancillary Agreement by the Company, or the performance by the Company of its obligations hereunder or
thereunder (including the consummation of the Merger and the other Contemplated Transactions), except for: (A) the filing of the Delaware
Certificate of Merger with the Secretary of State of the State of Delaware; (B) any such Consent required under applicable requirements of the
Exchange Act and as may be required under applicable state securities or “blue sky” Laws of the United States; (C) the filing with the SEC of the
Proxy Statement relating to the Stockholders Meeting to he held to consider and vote upon the adoption of this Agreement; (D) the filings or
notices required by, and any approvals required under the rules and regulations of the New York Stock Exchange (the “NYSE”); and (E) such
Consents which if not obtained or made would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect.
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(ii) The execution, delivery and performance of this Agreement and each Ancillary Agreement by the Company do not, and the
consummation by the Company of the Merger and the other Contemplated Transactions will not, directly or indirectly, constitute or result in (A) a
breach or violation of, or a default under, the certificate of incorporation or bylaws of the Company or the comparable organizational documents of
any of its Subsidiaries, (B) a breach or violation of, a termination (or right of termination) or a default under, the loss of any benefit under, the
acceleration of any obligations or the creation of a Lien on the assets or properties of any Acquired Company (with or without notice, lapse of time
or both), pursuant to, any Company Contract or any Laws, (C) a breach or violation of, a termination (or right of termination) or a default under, the
loss of any benefit under, the acceleration of any obligations under, the creation of any right of modification, amendment, vesting or cancellation
of or under (with or without notice, lapse of time or both) any Material Contract, or (D) any other change in the rights or obligations of any party
under any of the Company Contracts, except, as in the case of each of clauses “(B)” through “(D)” above, as would not, individually or in
aggregate, reasonably be expected to have a Company Material Adverse Effect. Section 6.1(d)(ii) of the Company Disclosure Schedule sets forth a
correct and complete list of Material Contracts of the Acquired Companies pursuant to which Consents or waivers are or may be required prior to
consummation of the Contemplated Transactions (whether or not subject to the exception set forth with respect to clauses “(B)” through “(D)” in
the preceding sentence).
(iii) Section 6.1(d)(iii) of the Company Disclosure Schedule sets forth a correct and complete list of all material claims held by
any Acquired Company, as creditors or claimants, with respect to debtors or debtors-in-possession subject to proceedings under chapter 11 of
title 11 of the United States Code, together with a correct and complete list of all orders entered by the applicable United States Bankruptcy Court
with respect to each such proceeding. None of such orders, individually or in the aggregate, is reasonably likely to be material to the Company and
the Acquired Companies, taken as a whole.
(e) Company Reports; Financial Statements.
(i) The Company has timely filed with, or furnished to, as applicable, the Securities and Exchange Commission (the “SEC”) all
registration statements, prospectuses, proxy statements, reports, schedules, forms, statements, certifications (including any such statement or
certification required by: (A) Rule 13a-14 or Rule 15d-14 under the Exchange Act (and Section 302 of the Sarbanes-Oxley Act); and (B) Section 906
of the Sarbanes-Oxley Act and other documents (including exhibits and all other information incorporated by reference) required to be filed or
furnished by the Company with the SEC since December 31, 2014 (collectively, including any such documents filed subsequent to the date hereof
and as amended, the “Company
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Reports”). The Company has made available to Parent (to the extent not available on EDGAR) true, correct, and complete copies of all Company
Reports, as well as all comment letters received by the Company from the SEC and all responses to such comment letters provided to the SEC by or
on behalf of the Company since December 31, 2014. Each of the Company Reports is accurate and complete, and complies as to form and content
with all applicable Laws. None of the Acquired Companies, other than the Company, is required to file any documents with the SEC. As of the time
it was filed with the SEC (or, if amended or superseded by a filing prior to the date of this Agreement, then on the date of such filing): (A) each
Company Report complied in all material respects with the applicable requirements of the Securities Act or the Exchange Act (as the case may be);
and (B) no Company Report contained any untrue statement of a material fact or omitted 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. As used in this
Agreement, the term “file” and variations thereof, when used in reference to the SEC, shall be broadly construed to include any manner in which a
document or information is furnished, supplied or otherwise made available to the SEC.
(ii) Each of the financial statements included in or incorporated by reference into the Company Reports (including the related
notes and schedules), including the Company Financial Statements: (A) complied as to form in all material respects with the published rules and
regulations of the SEC applicable thereto; (B) were prepared in accordance with generally accepted accounting principles (“GAAP”) applied on a
consistent basis throughout the periods covered (except as may be indicated in the notes to such financial statements or, in the case of unaudited
statements, as permitted by Form 10-Q of the SEC, and except that the unaudited financial statements may not contain footnotes and are subject to
normal and recurring year-end adjustments that will not, individually or in the aggregate, be material in amount); and (C) fairly present in all material
respects the consolidated financial position of the Acquired Companies as of the respective dates thereof and the consolidated results of
operations and cash flows of the Acquired Companies for the periods covered thereby. The Company has made available to Parent (to the extent
not available on EDGAR) accurate and complete copies of the Company Reports, including the Company Financial Statements.
(iii) The Company is in compliance in all material respects with the applicable provisions of the Sarbanes-Oxley Act of 2002 (the
“Sarbanes-Oxley Act”).
(iv) The Company 2017 10-K is accurate and complete, and complies as to form and content with all applicable Laws. The
Company 2017 10-K (A) complies in all material respects with the applicable requirements of the Exchange Act and (B) does not contain any untrue
statement of material fact or 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 are made, not misleading. Each of the financial statements included in or incorporated by reference
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K (including the related notes and schedules): (A) complies as to form in all material respects with the published rules and regulations of the SEC
applicable thereto; (B) was prepared in accordance with GAAP applied on a consistent basis throughout the periods covered (except as may be
indicated in the notes to such financial statements); and (C) fairly presents in all material respects the consolidated financial position of the
Acquired Companies as of the date thereof and the consolidated results of operations and cash flows of the Acquired Companies for the periods
covered thereby.
(v) The Company has established and maintains a system of “internal controls over financial reporting” (as defined in Rules
13a-15(f) and 15d-15(f) under the Exchange Act) sufficient to provide reasonable assurances: (A) that transactions are recorded as necessary to
permit preparation of financial statements in conformity with GAAP; (B) that transactions are executed only in accordance with the authorization of
management; and (C) regarding prevention or timely detection of the unauthorized acquisition, use or disposition of the Acquired Companies’
properties or assets. The Company maintains a system of “disclosure controls and procedures” (as defined in Rules 13a-15(e) and 15d-15(e) under
the Exchange Act) sufficient to ensure that all material information concerning the Acquired Companies is made known on a timely basis to the
individuals responsible for the preparation of the Company’s filings with the SEC and other public disclosure documents, and otherwise to ensure
that information required to be disclosed by the Company in the reports that it files, furnishes or submits under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in the SEC’s rules, to allow timely decisions regarding required disclosure
and to make the Company Reports. The Company has made available to Parent copies of all written descriptions of and all policies, manuals and
other documents promulgating, such disclosure controls and procedures. Except as set forth in Company Reports filed prior to the date of this
Agreement, since December 31, 2014, to the Company’s Knowledge, each director and officer of the Company has filed with or furnished to the
SEC on a timely basis all statements required by Section 16(a) of the Exchange Act and the rules and regulations thereunder.
(vi) Except as set forth in Company Reports filed prior to the date of this Agreement, since December 31, 2014, none of the
Acquired Companies, the Company’s independent accountants, the board of directors or audit committee of the board of directors of any
Acquired Company, or any officer of any Acquired Company, has received: (A) any oral or written notification of any: (1) “significant deficiency”
in the internal controls over financial reporting of any of the Acquired Companies; (2) “material weakness” in the internal controls over financial
reporting of any of the Acquired Companies; or (3) fraud, whether or not material, that involves management or other employees of any of the
Acquired Companies who have a significant role in the internal controls over financial reporting of the applicable Acquired Company; or (B) any
material complaint, allegation, assertion or claim alleging, asserting or claiming that the accounting or auditing practices, procedures,
methodologies or methods of any of the Acquired Companies or their respective internal accounting controls fail to comply with GAAP, generally
accepted auditing standards or applicable Laws. For purposes of this
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Agreement, the terms “significant deficiency” and “material weakness” shall have the meanings assigned to them by the Public Company
Accounting Oversight Board in Auditing Standard No. 2. No attorney representing any Acquired Company, whether or not employed by any
Acquired Company, has reported evidence of a violation of securities laws, breach of fiduciary duty or similar violation by the Company or any of
its officers, directors, employees or agents to the Company Board or any committee thereof or to any director or officer of the Company, including
the General Counsel of the Company.
(vii) The Company has not granted any waivers with respect to its policies regarding ethical conduct.
(viii) PricewaterhouseCoopers LLP, which has expressed its opinion with respect to the financial statements (including any
related notes) contained in the Company Reports and the Company 2017 10-K, is and has been throughout the periods covered by the applicable
financial statements: (A) a registered public accounting firm (as defined in Section 2(a)(12) of the Sarbanes-Oxley Act); (B) “independent” with
respect to the Company within the meaning of Regulation S-X under the Exchange Act; and (C) in compliance with subsections “(g)” through “(l)”
of Section 10A of the Exchange Act and the rules and regulations promulgated by the SEC thereunder and the Public Company Accounting
Oversight Board.
(ix) None of the Acquired Companies is a party to, or has any commitment to become a party to, any joint venture, off-balance
sheet partnership or any similar Contract (including any Contract relating to any transaction or relationship between or among any Acquired
Company, on the one hand, and any unconsolidated Affiliate, including any structured finance, special purpose or limited purpose entity or
Person, on the other hand, or any “off-balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K of the Securities Act)), where the
result, purpose or effect of such Contract is to avoid disclosure of any material transaction involving, or material Liabilities of, the Acquired
Companies in the Acquired Companies’ published financial statements, any of the Company Reports or the Company 2017 10-K. The Company
has made available to Parent copies of the documentation creating or governing, all securitization transactions and “off-balance sheet
arrangements” (as defined above) effected by any of the Acquired Companies that are in effect at the date of this Agreement.
(f) Absence of Undisclosed Liabilities. None of the Acquired Companies has, and none of the Acquired Companies is or may become
responsible for performing or discharging, any Liabilities of any kind whatsoever, whether accrued, contingent, absolute, determined, determinable
or otherwise, other than (i) Liabilities identified as such in the “liabilities” column of the unaudited consolidated balance sheet of the Acquired
Companies as of September 30, 2017; (ii) normal and recurring current Liabilities that have been incurred by the Acquired Companies since the
unaudited consolidated balance sheet of the Acquired Companies as of September 30, 2017 in the
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ordinary course of business consistent with past practice; (iii) Liabilities for performance of obligations of the Acquired Companies under
Company Contracts, to the extent such liabilities are readily ascertainable (in nature, scope and amount) from the copies of such Company
Contracts provided to Parent prior to the date of this Agreement; and (iv) liabilities described in Section 6.1(f) of the Company Disclosure
Schedule.
(g) Absence of Certain Changes. Since December 31, 2017 (the “Audit Date”) through the date of this Agreement (except in connection
with the negotiation, execution and delivery of this Agreement and the consummation of the Contemplated Transactions) the Acquired Companies
have conducted their respective businesses only in, and have not engaged in any material transaction other than according to, the ordinary course
of such businesses consistent with past practices, and:
(i) except as set forth in Company Reports filed prior to the date of this Agreement, there has not been a Company Material
Adverse Effect, and no change, circumstance, effect, development, or state of facts that has occurred that, in combination with any other change,
circumstance, effect, development, or state of facts, could, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect;
(ii) there has not been a material loss, damage or destruction to, or any material interruption in the use of, any of the assets or
properties of any of the Acquired Companies (whether or not covered by insurance);
(iii) none of the Acquired Companies has: (A) written off as uncollectible, or established any extraordinary reserve with respect
to, any material account receivable or other indebtedness, or (B) taken any action that, if taken after the date hereof, would constitute a violation of
Section 7.1;
(iv) there has not been any material acquisition or disposition of assets by any Acquired Company, including the sale, lease,
license or other disposition of any material properties or assets, except for sales of equipment and/or replacements thereof in the ordinary course
of business consistent with past practices;
(v) there has not been any declaration, setting aside or payment of any dividend or other distribution in cash, stock or property
in respect of the capital stock of the Company;
(vi) there has not been any change by the Company in accounting principles, practices or methods;
(vii) there has not been any action taken by the Company that, if taken after the date of this Agreement without the consent of
the Parent, would constitute a violation of this Agreement;
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(viii) no Acquired Company has made any material Tax election, settled or compromised any material Tax claim or Liability,
changed (or made a request to any Governmental Entity to change) any material aspect of its method of accounting for Tax purposes, filed any
amended material Tax Return, prepared any Tax Return in a manner inconsistent with the past practice of the Acquired Companies, surrendered
any claim for a refund of a material amount of Taxes, or consented to any extension or waiver of the limitation period applicable to any material Tax
claim or assessment;
(ix) since the Audit Date, except as set forth on Section 6.1(g) of the Company Disclosure Schedule or as previously disclosed
in the Company Reports filed prior to the date hereof, there has not been any (A) increase in the compensation payable, or that could become
payable, by any Acquired Company to any officers or key employees or (B) amendment or modification of any Company Benefit Plan; and
(x) no Acquired Company has entered into any agreement or made any commitment to do any of the foregoing.
(h) Litigation and Liabilities. Except as disclosed on Section 6.1(h) of the Company Disclosure Schedule, there are no (i) Legal
Proceedings pending or, to the Knowledge of the Company, threatened against any Acquired Company or (ii) obligations or Liabilities, including
those relating to matters or Legal Proceedings involving any Environmental Law, or any other facts or circumstances of which the Company has
Knowledge that could result in any claims against, or obligations or Liabilities of, the Company or any of its Affiliates, except for those that are
not, individually or in the aggregate, material to any Acquired Company.
(i) Employee Benefits and Employment Matters.
(i) Section 6.1(i) of the Company Disclosure Schedule lists all Benefit Plans which are (A) sponsored, contributed to, or
maintained by any Acquired Company and which are provided to or for the benefit of any Persons that are employed by or provide services to any
Acquired Company or (B) for which any Acquired Company has any Liability (actual or contingent) (each such Benefit Plan, a “Company Benefit
Plan”). Section 6.1(i) of the Company Disclosure Schedule separately identifies each Company Benefit Plan which is maintained outside of the
United States primarily for the benefit of employees situated outside of the United States (each such Company Benefit Plan, a “Company Non-U.S.
Benefit Plan”). The Company has made available to Parent, with respect to each Company Benefit Plan and to each material Company Non-U.S.
Benefit Plan (to the extent applicable thereto), true, correct and complete copies of (i) such plan and all amendments thereto; (ii) the most recently
filed Forms 5500 and all schedules and attachments thereto; (iii) the most recent summary plan description, and all summaries of material
modifications related thereto, distributed with respect to such Company Benefit Plan; (iv) the most recent determination, opinion or advisory letter
issued by the IRS with respect to such Company Benefit Plan; (v) all related trust agreements, insurance contracts, and other funding
arrangements; (vi) all
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written summaries of all non-written Company Benefit Plans; (vii) copies of applicable discrimination and compliance testing for the last two years;
and (viii) any material, non-routine communications from a Governmental Entity within the last two years.
(ii) All contributions (including employee contributions to any qualified plan), insurance premiums, or other payments with
respect to the Company Benefit Plans for all periods ending prior to the date hereof have been timely made by the Acquired Companies, and for
periods ending prior to Closing will be timely made prior to Closing by the Acquired Companies or properly accrued, as applicable, in accordance
with past practice.
(iii) Except with respect to any Company Benefit Plan which is a “multiemployer plan” within the meaning of Section (3)(37) of
ERISA and which is set forth in Section 6.1(i) of the Company Disclosure Schedule (each, a “Multiemployer Plan”), none of the Acquired
Companies in the past six years has sponsored, maintained, contributed to, or been obligated to contribute to any “employee benefit plan” which
is subject to the provisions of Title IV of ERISA. Neither any Acquired Company nor any of their ERISA Affiliates have engaged in any
transaction described in Section 4069 or Section 4212(c) of ERISA.
(iv) With respect to each Multiemployer Plan: (A) all contributions required to be made by any Acquired Company or any of
their respective ERISA Affiliates to any such plan have been timely made, (B) none of the Acquired Companies or any of their respective ERISA
Affiliates has incurred any withdrawal Liability under Title IV of ERISA which remains unsatisfied or would be subject to withdrawal Liability if, as
of the Closing Date, the Acquired Companies, any of its subsidiaries or any of their respective ERISA Affiliates were to engage in a complete
withdrawal (as defined in Section 4203 of ERISA) or partial withdrawal (as defined in Section 4205 of ERISA) from any Multiemployer Plan, (C) no
Multiemployer Plan is in “reorganization” or “insolvent” (as those terms are defined in Sections 4241 and 4245 of ERISA, respectively) or has been
determined to be in “endangered” or “critical” status, within the meaning of Section 432 of the Code or Section 305 or Title IV of ERISA, and
(D) the Company has provided a copy of the notice under Section 101(l) of ERISA pertaining to its estimated withdrawal Liability under Title IV of
ERISA for the most recently completed plan year.
(v) Except as set forth in Section 6.1(i) of the Company Disclosure Schedule, no Acquired Company has any obligation to
provide life, medical or other welfare benefits to former or retired employees of such Acquired Company, and no Acquired Company has
represented, promised or contracted to any employee or former employee of any Acquired Company that such benefits would be provided, other
than under COBRA at the sole cost of such employee.
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(vi) Each Company Benefit Plan that is intended to qualify under Section 401 of the Code has received a favorable determination
or opinion letter from the IRS or has applied to the IRS for such a letter within the applicable remedial amendment period or such period has not
expired, and with respect to such qualification, its related trust has been determined to be exempt from taxation under Section 501(a) of the Code
and nothing has occurred that could reasonably be expected to result in the loss of such qualification of exempt status. Except as set forth in
Section 6.1(i) of the Company Disclosure Schedule, each Company Benefit Plan has been maintained, funded, operated, and administered in
compliance with its terms and with the requirements prescribed by applicable Law (including the applicable requirements of ERISA, COBRA,
HIPAA, and the Code), except where such noncompliance would not reasonably be expected to result in a material Liability. No action, suit,
investigation, audit, proceeding, or claim (other than claims for routine benefits) is pending against or involves or, to the Knowledge of the
Company, is threatened against or threatened to involve, any Company Benefit Plan before any Governmental Entity, including the Internal
Revenue Service, Department of Labor or the Pension Benefit Guaranty Corporation, except as would not reasonably be expected to result in a
material Liability.
(vii) Except as set forth in Section 6.1(i) of the Company Disclosure Schedule, following the Closing, the consummation of the
Merger will not (i) entitle any current or former employee of any Acquired Company to a bonus, severance pay, unemployment compensation or
any other payment pursuant to any Company Benefit Plan, (ii) accelerate the time of payment or vesting, or increase the amount of any
compensation due to any current or former employee of any Acquired Company, from any Acquired Company or pursuant to any Company
Benefit Plan, (iii) result in any limitation on the right of any Acquired Company to amend, merge, terminate or receive a reversion of assets from any
Company Benefit Plan; or (iv) give rise to the payment of any amount that would not be deductible pursuant to Section 280G of the Code. No
Acquired Company maintains any obligations to gross-up or reimburse any individual for any Tax under Section 409A or 4999 of the Code.
(viii) Each Company Non-U.S. Benefit Plan has been established, maintained and administered in all material respects in
accordance with its terms and applicable Laws, and, if intended to qualify for special tax treatment, meets all the requirements for such treatment.
All employer and employee contributions required by the terms of each Company Non-US Benefit Plan or by applicable Law have been made or, if
applicable, accrued in accordance with generally accepted accounting practices in the applicable jurisdiction, and any other payments (including
insurance premiums) otherwise due in respect of each such plan have been paid in full. The fair market value of the assets of each funded
Company Non–U.S. Benefit Plan, together with any accrued contributions, is sufficient to procure or provide for the accrued benefit obligations,
as of the date of this Agreement, with respect to all current and former participants in such plan according to the actuarial assumptions and
valuations most recently used to determine employer contributions to such Company Non-U.S. Benefit Plan, and no transaction contemplated by
this Agreement shall cause such assets or insurance obligations to be less than such benefit obligations. Each Company Non-U.S. Benefit Plan
required to be registered has been registered and has been maintained in good standing with applicable regulatory authorities.
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(j) Compliance with Laws; Permits.
(i) Each of the Acquired Companies is, and has at all times since January 1, 2011 been, in compliance in all material respects with
all applicable federal, state, local or foreign Laws. None of the Acquired Companies has received any notice from any Governmental Entity or other
Person or has Knowledge of any circumstances regarding any actual or possible material violation of, or material failure to comply with, any Law or
Order. Except with respect to regulatory matters covered by Section 7.5, no investigation or review by any Governmental Entity with respect to the
any Acquired Company is pending or, to the Knowledge of the Company, threatened, nor has any Governmental Entity indicated to any Acquired
Company an intention to conduct the same.
(ii) Each Acquired Company has all material Governmental Authorizations necessary to conduct its business as presently
conducted, in material compliance with all applicable Laws and Orders. Section 6.1(j) of the Company Disclosure Schedule lists all material
Governmental Authorizations held by the Acquired Companies.
(k) Takeover Statutes. There are no “fair price,” “moratorium,” “control share acquisition,” “business combination” or other similar
anti-takeover statutes or regulations (including Section 203 of the DGCL) (each a “Takeover Statute”) applicable to any Acquired Company, the
Shares, the Merger, the Support Agreements or the other Contemplated Transactions, including any Takeover Statute that would limit or restrict
Parent or any of its Affiliates from exercising its ownership of any Shares acquired in the Merger. No anti-takeover provision in the certificate of
incorporation, bylaws or other organizational documents of any Acquired Company is applicable to the Shares, Merger or the other Contemplated
Transactions. The Company Board has taken all action so that Parent will not be prohibited from entering into a “business combination” with the
Company as an “interested stockholder” (as such term is used in Section 203 of the DGCL) as a result of the execution of this Agreement, or the
consummation of the Contemplated Transactions.
(l) Environmental Matters. Except as set forth in the Company Reports filed since December 31, 2016 and prior to the date of this
Agreement or otherwise disclosed on Section 6.1(l) of the Company Disclosure Schedule:
(i) Each Acquired Company, and, to the Knowledge of the Company, their respective predecessors are, and have been at all
times operated, in compliance with all applicable Environmental Laws, including all limitations, restrictions, conditions, standards, prohibitions,
requirements, obligations, schedules and timetables contained in all applicable Environmental Laws, except for such matters as are not reasonably
likely to be material to the Company or any Acquired Company.
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(ii) Each Acquired Company, and, to the Knowledge of the Company, their respective predecessors, have obtained and have
been at all times operated, and are in compliance with, and have made all appropriate filings for issuance or renewal of, all material permits, licenses,
authorizations, registrations, orders, variances and other governmental consents required by, applicable Environmental Laws (“Environmental
Permits”), including those regulating emissions, discharges, releases or the remediation of Hazardous Substances, or the use, storage, treatment,
transportation, release, emission and disposal of raw materials, by-products, wastes and other substances used or produced by or otherwise
relating to the business of any Acquired Company.
(iii) None of the Acquired Companies currently or formerly owned, leased or operated real property has had any release,
discharge or emission of Hazardous Substances that could reasonably be expected to require remediation pursuant to any applicable
Environmental Law.
(iv) There are no claims, notices, civil, criminal or administrative actions, suits, hearings, investigations, inquiries or proceedings
pending or, to the Knowledge of the Company, threatened against the any Acquired Company or, to the Knowledge of the Company, their
respective predecessors as to which any Acquired Company has any obligations by contract or otherwise to defend or indemnify such
predecessor, that are based on or related to any Environmental Matters or the failure to have any required Environmental Permits.
(v) There are no past or present conditions, events, circumstances, facts, activities, practices, incidents, actions, omissions or
plans (including anticipated regulatory or legislative requirements): (A) that are reasonably likely to give rise to any Liability under any
Environmental Laws or require any Acquired Company to incur any Environmental Costs, or (B) that are reasonably likely to form the basis of any
claim, action, suit, proceeding, hearing, investigation or inquiry against or involving any Acquired Company based on or related to any
Environmental Matter or that could require any Acquired Company to incur any Environmental Costs.
(vi) None of the Acquired Companies has received any notice (written or oral) or other communication that any of them is or
may be a potentially responsible person or otherwise liable in connection with any site allegedly containing any Hazardous Substances, other
location where there has been a release of any Hazardous Substances, or claim relating to or arising from exposure to or any injury, personal or
property, from any Hazardous Substance, or notice of any failure of any Acquired Company to comply in any material respect with any
Environmental Law or the requirements of any Environmental Permit.
(vii) None of the Acquired Companies has used any waste disposal site, or otherwise disposed of, transported, or arranged for
the transportation of, any Hazardous Substances to any place or location in violation of, or as could be expected to result in any Liability to any
Acquired Company under, any Environmental Laws.
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(viii) None of the Acquired Companies has been requested or required by any Governmental Entity to perform any
investigatory or remedial activity or other action in connection with any actual or alleged release of Hazardous Substances or any other
Environmental Matter.
(ix) The transactions contemplated by this Agreement do not require the consent or approval of any Governmental Entity under
or pursuant to any Environmental Laws.
(m) Real Property.
(i) Section 6.1(m)(i) of the Company Disclosure Schedule contains a complete and correct list of all material Company Owned
Real Property (including the street address of each parcel of such Company Owned Real Property). The Company or one or more of its Subsidiaries
has good and marketable fee simple title to all such material Company Owned Real Property free and clear of any and all Liens. The Company is not
obligated under, or a party to, any option, right of first refusal or other contractual right to purchase, acquire, sell, assign or dispose of any such
material Company Owned Real Property or any portion thereof or interest therein.
(ii) Section 6.1(m)(ii) of the Company Disclosure Schedule contains a complete and correct list of all material Company Leased
Real Property, including with respect to all such Company Leased Real Property the date of such lease or sublease and any material amendments
thereto and the street address of such Company Leased Real Property. Except as would not reasonably be expected to be material to the Company
or the Acquired Companies, taken as a whole, each of the Acquired Companies, as applicable, has good leasehold title to the Company Leased
Real Property, free and clear of any Liens. All leases and subleases for the Company Leased Real Property are valid and in full force and effect in
all material respects except to the extent they have previously expired or terminated in accordance with their terms and neither an Acquired
Company nor, to the Knowledge of the Company, any other Person, has violated any provision of, or committed or failed to perform any act which,
with or without notice, lapse of time or both, would constitute a default that would be materially adverse, either individually or in the aggregate, to
the Acquired Companies, taken as a whole, under the provisions of, any lease or sublease for the Company Leased Real Property. Other than as
set forth on Section 6.1(m)(ii) of the Company Disclosure Schedule, neither the Company nor any of its Subsidiaries has entered into with any
other Person any sublease, license or other Contract that is material, either individually or in the aggregate, to the Acquired Companies, taken as a
whole, and that relates to the use or occupancy of all or any portion of the Company Leased Real Property.
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(iii) The Company Owned Real Property and Company Leased Real Property constitute all real property currently used in
connection with the business of the Acquired Companies and which are necessary for the continued operation of the business as the business is
currently conducted. Except as set forth on Section 6.1(m)(iii) of the Company Disclosure Schedule or as would not materially affect, either
individually or in the aggregate, the ability of the Acquired Companies, taken as a whole, to operate their business as currently conducted, there
are no structural, electrical, mechanical or other defects in any improvements located on any of the Company Owned Real Property or Company
Leased Real Property. Except as would not materially affect, either individually or in the aggregate, the ability of the Acquired Companies, taken as
a whole, to operate their business as currently conducted, none of the Acquired Companies has received written notice of any pending, and to the
Knowledge of the Company there is no threatened, condemnation proceeding with respect to any of the Company Owned Real Property or the
Company Leased Real Property.
(iv) Except as would not materially affect, either individually or in the aggregate, the ability of the Acquired Companies, taken as
a whole, to operate their business as currently conducted, each of the structures, equipment and other tangible assets of the Acquired Companies
utilized in their operations is in good and usable condition, subject to normal wear and tear and normal industry practice with respect to
maintenance, and is adequate and suitable for the purposes for which it is presently being used.
(n) Taxes. Except as set forth on Section 6.1(n) of the Company Disclosure Schedule, each Acquired Company (A) has prepared in
good faith and duly and timely filed (taking into account any extension of time within which to file) all Tax Returns required to be filed by any of
them and all such filed Tax Returns are complete and accurate in all material respects; (B) has paid all Taxes that are required to be paid or that the
Company or any of its Subsidiaries are obligated to withhold from amounts owing to any employee, creditor or third party; and (C) has not waived
any statute of limitations with respect to Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency. As of the date
hereof, except as set forth on Section 6.1(n) of the Company Disclosure Schedule, there are not pending or, to the Knowledge of the Company, or
threatened in writing, any audits, examinations, investigations or other proceedings in respect of Taxes or Tax matters. No Acquired Company has
been subject to a written claim by a taxing authority in a jurisdiction where such Acquired Company does not file Tax Returns that it is or may be
subject to taxation by that jurisdiction. There are no material unresolved questions or claims concerning any Acquired Company’s Tax Liability
that are not disclosed or provided for in the Company Reports filed prior to the date of this Agreement. The Company has made available to Parent
true and correct copies of the United States federal income Tax Returns filed by the Acquired Companies for each of the fiscal years ended
December 31, 2014 through 2016, and true and correct summaries of certain information relating to foreign operations derived from United States
federal income Tax returns for each of the fiscal years ended December 31, 2014 through 2016. The Acquired Companies have made provision for
all Taxes payable by the Acquired Companies for which no Company Tax Return has yet been filed. The charges, accruals and reserves for Taxes
with respect to the Acquired Companies
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reflected on the Company Reports are adequate under GAAP to cover the Tax liabilities accruing through the date thereof. None of the Acquired
Companies are responsible for Taxes of any Person (i) as a result of transferee or successor liability, of being a member of an affiliated,
consolidated, combined or unitary group (including as a result of the application of Treasury Regulation 1.1502-6) for any period, through
operation of Law or otherwise, or (ii) as a result of any Tax sharing, Tax indemnity or Tax allocation agreement or any other express or implied
agreement to indemnify any other Person. No Acquired Company has ever participated in any listed transaction within the meaning of Treasury
Regulations Section 1.6011-4(b. No Acquired Company will be required to include any item of income in, or exclude any item of deduction from,
taxable income for any taxable period (or portion thereof) ending after the Closing Date, including as a result of (i) any installment sale or open
transaction disposition made on or prior to the Closing Date, (ii) any prepaid amount received or deferred revenue recognized on or prior to the
applicable Closing Date, (iii) any closing agreement pursuant to Section 7121 of the Code (or any similar provision of state, local or foreign Law),
(iv) intercompany transactions occurring on or prior to the Closing or any excess loss account in existence at Closing described in Treasury
Regulations under Section 1502 of the Code (or any similar provision of state, local or foreign Law), (v) any prepaid amount received or deferred
revenue accrued on or prior to the Closing Date, (vi) election under Section 108(i) of the Code, or (vii) Section 965 of the Code (including an
election under Section 965(h) of the Code). No Acquired Company (w) has agreed to and is not required to make any adjustments pursuant to
Section 481(a) of the Code or any similar provision of law, (x) is aware that any Governmental Entity has proposed any such adjustment, (y) has
any application pending with any Governmental Entity requesting permission for any changes in accounting method, or (z) will be required to
include any material item of income in, or exclude any material deduction in calculating, taxable income for any taxable period (or portion thereof)
ending after the Closing Date as a result of any change in method of accounting for a taxable period ending on or prior to the Closing Date. None
of the Acquired Companies is subject to any private letter ruling of the IRS or comparable ruling of any other Governmental Authority, in each
case, that would have binding effect on Parent or the Acquired Companies after the Closing. There are no Liens for Taxes on the assets of any
Acquired Company (other than Liens for Taxes not yet due and payable as of the Closing Date or Liens for Taxes that are being contested in good
faith by appropriate proceedings and for which appropriate reserves have been recorded in accordance with GAAP). All transactions between the
Acquired Companies are on arm’s length terms for purposes of the relevant transfer pricing laws and all related documentation required by such
laws has been prepared or obtained and, if necessary, retained. No Acquired Company has constituted either a “distributing corporation” or a
“controlled corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a distribution of stock qualifying or intended to qualify for
tax-free treatment under Section 355 of the Code in the two years prior to the date of this Agreement. The Company is not, and has not been,
during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code, a “United States real property holding corporation” within the
meaning of Section 897(c)(2) of the Code. Schedule 6.1(n) sets forth the U.S. federal income tax classification of each Acquired Company and
indicates whether each such entity is a
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“controlled foreign corporation” within the meaning of Section 957 of the Code or “passive foreign investment company” within the meaning of
Section 1297 of the Code. No Acquired Company has any material Liability with respect to income, franchise or similar Taxes that accrued on or
before December 31, 2017, in excess of the amounts accrued with respect thereto that are reflected in the financial statements included in the
Company Reports filed on or prior to the date hereof. For purposes of this Section 6.1(n), any reference to an Acquired Company shall be deemed
to include any Person that merged with or was liquidated or converted into an Acquired Company.
(o) Labor Matters.
(i) Except as set forth in Section 6.1(o) of the Company Disclosure Schedule, no Acquired Company is a party to or otherwise
bound by any collective bargaining agreement, contract or other agreement or understanding with a labor union or labor organization, nor is any
Acquired Company the subject of any material proceeding asserting that any Acquired Company has committed an unfair labor practice or is
seeking to compel it to bargain with any labor union or labor organization nor is there pending or, to the Knowledge of the Company, threatened,
nor has there been for the past five years, any labor strike, dispute, walk-out, work stoppage, slow-down or lockout involving any Acquired
Company.
(ii) No (A) Acquired Company or (B) any entity with which any Acquired Company could be considered a single employer
under 29 U.S.C. section 2101(a)(1) or under any relevant case-law, in either case, has incurred any Liability under WARN.
(iii) There are no (i) charges of discrimination before the Equal Employment Opportunity Commission or any other Governmental
Entity, (ii) claims for unpaid wages or benefits, including overtime compensation, before the United States Department of Labor or any other
Governmental Entity, (iii) claims for workers’ compensation or occupational disease benefits, (iv) claims for damages, wages, or other relief to or
arising from employment, termination from employment or refusal to hire, (v) claims relating to an alleged failure to provide any leave or notice
required by the Family and Medical Leave Act, (vi) investigations, citations or complaints by the Occupational Safety and Health Administration,
or (vii) claims or conciliation agreements relating to any alleged failure to comply with Executive Order 11246 or Federal Contract Compliance with
respect to employees, which, in the case of any of the above clauses, individually or in the aggregate, is reasonably likely to result in a Company
Material Adverse Effect. To its Knowledge, the Company and each of the Acquired Companies (A) is in compliance with all federal and state laws
respecting employment or labor and employment practices, terms and conditions of employment, wages, hours, WARN and any similar state or
local “mass layoff” or “plant closing” Law, collective bargaining, discrimination, civil rights, safety and health, workers’ compensation and the
collection and payment of withholding and/or social security taxes and any similar tax except for immaterial non-compliance; (B) has not engaged
in any unfair labor or unlawful employment practice; and (C) has not engaged in any “mass layoff” or “plant closing” (as defined by WARN) with
respect to any Acquired Company.
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(p) Insurance. Section 6.1(p) of the Company Disclosure Schedule sets forth a complete and accurate list of all material insurance
policies, fidelity bonds and self-insurance arrangements covering the assets, businesses, equipment, properties, operations, employees, officers or
directors of the Acquired Companies (collectively, the “Insurance Policies”). All of the Insurance Policies or renewals thereof are in full force and
effect and not voidable. There is no material claim by any Acquired Company pending under any such Insurance Policy as to which any Acquired
Company has been notified that coverage has been questioned, denied or disputed by the underwriters of such Insurance Policy. All premiums
due and payable under all Insurance Policies have been paid when due, and the Company and each of its Subsidiaries are otherwise in material
compliance with the terms of such Insurance Policies. No Acquired Company has received notice of cancellation of, or cancelled, any Insurance
Policy. To the Knowledge of the Company, there is no threatened termination of, or material premium increase (other than with respect to
customary annual premium increases) with respect to, any Insurance Policy. The Company has made available to Parent copies of all Insurance
Policies.
(q) Intellectual Property.
(i) The Acquired Companies exclusively own or possess adequate licenses or other valid rights to use all Intellectual Property
used or held for use in connection with and material to their respective businesses as currently being conducted (“Company Intellectual
Property”).
(ii) There are no assertions, claims or Legal Proceedings challenging the validity or enforceability of any Company Intellectual
Property. To the Knowledge of the Company, the conduct of the Acquired Companies’ respective businesses as currently conducted does not
infringe, misappropriate or otherwise violate any Intellectual Property rights of any Person. No Acquired Company is the subject of any pending or
threatened Legal Proceedings involving a claim of infringement, misappropriation or other violation of the Intellectual Property rights of any
Person. To the Knowledge of the Company, no Person has infringed, misappropriated or otherwise violated or is infringing, misappropriating or
otherwise violating any Company Intellectual Property, and no such claims have been made against any Person by an Acquired Company.
(iii) The Acquired Companies have taken adequate security measures to protect the secrecy, confidentiality and value of all
trade secrets included in the Company Intellectual Property. No such trade secret has been authorized to be disclosed or has been disclosed by an
Acquired Company to any former or current employee or any other Person other than pursuant to a written non-disclosure agreement restricting
the disclosure and use of such trade secret and other Intellectual Property. The
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Acquired Companies have executed written agreements with all of their past and present employees, contractors and consultants that created or
developed Company Intellectual Property in the course of such Person’s employment or retention pursuant to which such Persons have presently
assigned to an Acquired Company all of such Person’s rights, title and interest in and to all such Company Intellectual Property. To the
Knowledge of the Company, no party thereto is in default or breach of any such agreements.
(iv) The Acquired Companies own or have a valid right to use all computer systems, networks, hardware, software, databases,
websites and equipment used to process, store, maintain and operate data, information and functions used in connection with their respective
businesses (“IT Systems”). The IT Systems (A) are adequate for and operate and perform in all material respects as required in connection with
the operation of the Acquired Companies’ respective businesses as currently being conducted, and (B) have not suffered any material breach or
failure in the past two years. No open source software or freeware has been incorporated into any product of the Acquired Companies that would
in any way limit the ability to make, use or sell such product or that would diminish or transfer the rights of ownership in any Intellectual Property
of an Acquired Company to a third party.
(v) Section 6.1(q) of the Company Disclosure Schedule sets forth an complete and accurate list of all registered Intellectual
Property and pending applications for registration of Intellectual Property owned or purported to be owned by any Acquired Company. Section 6.1
(q) of the Company Disclosure Schedule provides for each such item listed, the owner of such item of Intellectual Property, the registration or
application date and number (as and if applicable) of such item of Intellectual Property and the jurisdiction in which such item of Intellectual
Property has been issued or registered or in which any application for issuance and registration has been filed (if applicable). All material
Intellectual Property set forth on Section 6.1(q) of the Company Disclosure Schedule is subsisting, enforceable, and valid.
(r) Brokers and Finders.
(i) Except for the Advisors set forth on Section 6.1(r)(i) of the Company Disclosure Schedule, there is no Advisor of or to the
Acquired Companies engaged in connection with the Contemplated Transactions (each such Advisor, a “Company Advisor”). Other than
Greenhill & Co., LLC, there is no Company Advisor or officer or director of the Acquired Companies who might be entitled to any banking,
broker’s, finder’s, success, completion or similar fee or commission in connection with: (A) this Agreement or the Contemplated Transactions; or
(B) any other change in control of the Acquired Companies, or the sale, transfer or disposition of any assets of the Acquired Companies.
(ii) The aggregate fees and expenses of the Company Advisors (A) paid on the date hereof or within the previous seven days,
(B) incurred but not yet paid or (C) to be incurred in connection with this Agreement or the Contemplated
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Transactions will not exceed the aggregate fees and expenses set forth on Section 6.1(r)(ii) of the Company Disclosure Schedule. Except as
expressly provided by the terms of a written agreement between the Acquired Companies and a Company Advisor that is listed in Section 6.1(r)(ii)
of the Company Disclosure Schedule and has been made available to Parent, no Company Advisor will be entitled to any fee, expense or other
amount from any Acquired Company in connection with this Agreement or any Contemplated Transaction that includes any premium or is based
in whole or in part on any fee, expense or other amount for any prior services performed by a Company Advisor that are unrelated to this
Agreement or any Contemplated Transaction or that was previously discounted or waived by such Company Advisor. Except for Greenhill & Co.,
LLC, there is no fee, expense or other amount payable to a Company Advisor contractually due upon completion of any of the Contemplated
Transactions or any other change in control of the Acquired Companies or the sale, transfer or disposition of any of the assets of the Acquired
Companies.
(s) Hedging. The Company has set forth in Section 6.1(s) of the Company Disclosure Schedule a summary of the Company’s position
with respect to its futures, forwards, swap, collar, floor, cap, option or other contracts that are intended to benefit from, relate to or reduce or
eliminate the risk of fluctuations in the price of commodities or securities (collectively, “Hedges”). Other than as set forth in Section 6.1(s) of the
Company Disclosure Schedule, the Company does not have any Hedges outstanding.
(t) Relations with Governments. Except as set forth in the Company Reports filed prior to the date of this Agreement: (i) each Acquired
Company has complied with the U.S. Foreign Corrupt Practices Act of 1977, as amended, and other applicable anti-corruption Laws; (ii) no
Acquired Company, nor any director, officer, agent or employee of any Acquired Company, has (A) used any funds for unlawful contributions,
gifts, entertainment or other unlawful expenses related to political activity, (B) made any unlawful payment or offered anything of value to foreign
or domestic government officials or employees or to foreign or domestic political parties or campaigns, (C) made any other unlawful payment, or
(D) violated any applicable export control, money laundering or anti-terrorism Law or regulation, nor have any of them otherwise taken any action
which would cause any Acquired Company to be in violation of the U.S. Foreign Corrupt Practices Act of 1977, as amended, or any applicable Law
of similar effect; and (iii) there have been no false or fictitious entries made in the books or records of any Acquired Company relating to any illegal
payment or secret unrecorded fund, and no Acquired Company has established or maintained a secret or unrecorded fund.
(u) Contracts.
(i) Except for this Agreement, the material contracts attached to the Company Reports filed prior to the date of this Agreement,
the Company Benefit Plans and as set forth on Section 6.1(u)(i) of the Company Disclosure Schedule, as of the date hereof, no Acquired Company
is a party to or bound by any “material contract” (as such term is defined in item 601(b)(10) of Regulation S-K of the SEC).
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(ii) Except as set forth on Section 6.1(u)(ii) of the Company Disclosure Schedule, no Acquired Company is a party to or bound
by:
(A) any Contract: (1) relating to the employment of, or the performance of services by, any employee or consultant (other
than offer letters with employees providing for “at will” employment terminable on 10 days’ notice or less in the form used by an Acquired
Company in the ordinary course of business consistent with past practices); (2) pursuant to which any of the Acquired Companies is or may
become obligated to make or provide any severance, termination, change in control or similar payment or benefit to any current or former
employee, independent contractor, consultant or director of or to any of the Acquired Companies (each, a “Company Associate”); or (3) pursuant
to which any of the Acquired Companies is or may become obligated to make any bonus or similar payment (other than payments constituting
base salary) in excess of $100,000 to any Company Associate;
(B) any collective bargaining, union or works council agreements;
(C) any Contract containing any covenant (1) limiting in any respect the right of any Acquired Company (or, after the
Effective Time, Parent or its Subsidiaries) to engage in any type or line of business or compete with any Person in any type or line of business or
to compete with any Person or the manner or locations in which any of them engage, (2) granting any exclusivity rights or “most favored nations”
status that, following the Merger, would in any way apply to Parent or any of its Subsidiaries, including the Acquired Companies, or (3) otherwise
prohibiting or limiting the right of any Acquired Company to make, sell or distribute any products or services or use, transfer, license, distribute or
enforce any material Intellectual Property owned by any Acquired Company;
(D) any defined benefit pension plan under which an Acquired Company has or may have any obligations or liability;
(E) any Contract relating to the acquisition, development, sale or disposition of any business unit or Intellectual Property
of any Acquired Company;
(F) any Contract which contains a “clawback” or similar undertaking requiring the reimbursement or refund of any fees
(whether performance based or otherwise) paid to the Acquired Companies;
(G) any Contract which is a mortgage, security agreement, capital lease or similar agreement, in each case, that creates or
grants a Lien on any property or assets that are material to the Acquired Companies, taken as a whole;
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(H) any partnership, joint venture or other similar agreement or arrangement relating to the formation, creation, operation,
management or control of any partnership or joint venture;
(I) any Contract that contains a put, call or other right of acquisition or disposition pursuant to which any Acquired
Company could be required to purchase or sell, as applicable, (1) any equity interests (including licensing or leasehold interests) of any Person or
(2) assets, in the case of this clause “(2)” involving revenues or expenses of the Acquired Companies of more than $500,000;
(J) any Contract for borrowed money (whether current, short-term or long-term and whether secured or unsecured, or any
financial guarantee) incurred by the Acquired Companies or pursuant to which the Acquired Companies has any obligations as guarantor, surety,
co-signer, endorser or co-maker in respect of any obligation of any Person, or any capital maintenance, keep well or similar agreements or
arrangements, other than (1) Contracts solely among the Company or any of its wholly owned Subsidiaries and/or (2) Contracts not involving
amounts in excess of $250,000;
(K) any Contract that restricts payment of dividends or any distributions in respect of the equity interests of the
Acquired Companies;
(L) any Contract pursuant to which the Acquired Companies have continuing material indemnification obligations or
other contingent payments to any Person that would reasonably be expected to result in payments in excess of $500,000, except for (1) any vendor
or content licensing Contract entered into in the ordinary course of business or (2) non-disclosure agreements;
(M) any Contract, except for this Agreement, relating to the acquisition or disposition of any business or securities by
Acquired Companies (whether by merger, sale of shares, sale of assets or otherwise) or pursuant to which any material earn-out, deferred or
contingent payment obligations remain outstanding (excluding any such Contract for which all such rights and obligations have been satisfied);
(N) any Contract entered into since January 1, 2015 involving any resolution or settlement of any actual or threatened
Legal Proceedings (1) with a value of greater than $500,000 or (2) which imposes material continuing obligations on the Acquired Companies or
that provides for any continuing injunctive or other non-monetary relief, in each case, other than confidentiality obligations;
(O) (1) any Contract pursuant to which any Acquired Company has been granted any option, license or similar right
relating to the Intellectual Property of a third party, in each case that is material to the business or assets of the Acquired Companies, taken as a
whole (but excluding any non-exclusive “click-through” or similar end-user license for commercially available software), and (2) any Contract
pursuant to which any option, license or similar right relating to any Intellectual Property
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owned by any Acquired Company has been granted to a third party, in each case that is material to the business or assets of the Acquired
Companies, taken as a whole (but excluding any non-exclusive licenses granted to customers in the ordinary course of business);
(P) any confidentiality agreements or standstill agreements with any third party (or any agent thereof) that contains any
exclusivity or standstill provisions that are or will be binding on any Acquired Company or, after the Effective Time, Parent or any of its
Subsidiaries (including the Acquired Companies);
(Q) any other Contract (or group of related Contracts), the performance of which requires aggregate payments to or from
the Acquired Companies during fiscal year ended December 31, 2017 in excess of $500,000;
(R) any other Contract, if a breach of such Contract could, individually or in the aggregate, reasonably be expected to
have a Company Material Adverse Effect; or
(S) any Contract (1) with any Affiliate of the Company (other than its Subsidiaries and other than any Contract related to
a Company Performance Award), (2) with a Governmental Entity (other than ordinary course Contracts with (x) U.S. Governmental Entities and
(y) non-U.S. Governmental Entities as a customer), or (3) containing a standstill or similar agreement pursuant to which any Acquired Company
has agreed not to acquire assets or securities of another Person (the Contracts described in Section 6.1(u)(i) and clauses (A) – (S) of this
Section 6.1(u)(ii), together with all exhibits and schedules to such Contracts and the Specified Company Contracts, collectively the “Material
Contracts”).
(iii) The Company has made available to Parent an accurate and complete copy of each Material Contract.
(iv) No Acquired Company is in material breach of, or default under, the terms of any Company Contract. To the Knowledge of
the Company, no other party to any Company Contract is in material breach of or default under the terms of such Company Contract. To the
Knowledge of the Company, no event has occurred, and no circumstance or condition exists, that (with or without notice or lapse of time) could
reasonably be expected to: (A) result in a material violation or breach of any of the provisions of any Company Contract; (B) give any Person the
right to declare a material default or exercise any remedy under any Company Contract; (C) give any Person the right to receive or require a rebate,
chargeback, penalty or change in delivery schedule under any Company Contract; (D) give any Person the right to accelerate the maturity or
performance of any Company Contract that constitutes a Material Contract; or (E) give any Person the right to cancel, terminate or modify any
Company Contract that constitutes a Material Contract. Since January 1, 2017, none of the Acquired Companies has received any notice or other
communication regarding any actual or possible violation or breach of, or default under, any Material Contract.
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(v) Each of the Company Contracts is a valid and binding obligation of the Acquired Company which is party thereto and, to
the Knowledge of the Company, of each other party thereto, and is in full force and effect, subject to the Bankruptcy and Equity Exception.
(vi) Each of the Specified Company Contracts is a valid and binding obligation of the Acquired Company which is party thereto
and, to the Knowledge of the Company, of each other party thereto, and is in full force and effect, subject to the Bankruptcy and Equity Exception.
No Acquired Company is in material breach of, or default under, the terms of any Specified Company Contract. To the Knowledge of the Company,
no other party to any Specified Company Contract is in material breach of or default under the terms of such Specified Company Contract. To the
Knowledge of the Company, no event has occurred, and no circumstance or condition exists, that (with or without notice or lapse of time) could
reasonably be expected to: (A) result in a material violation or breach of any of the provisions of any Specified Company Contract; (B) give any
Person the right to declare a material default or exercise any remedy under any Specified Company Contract; (C) give any Person the right to
receive or require a rebate, chargeback, penalty or change in delivery schedule under any Specified Company Contract; (D) give any Person the
right to accelerate the maturity or performance of any Specified Company Contract; or (E) give any Person the right to cancel, terminate or modify
any Specified Company Contract. Since January 1, 2017, none of the Acquired Companies has received any notice or other communication
regarding any actual or possible violation, termination, cancellation, nonrenewal, nonextension or breach of, or default under, any Specified
Company Contract.
(v) Interested Party Transactions. Except as set forth in the Company Reports filed prior to the date of this Agreement or as set forth
on Section 6.1(v) of the Company Disclosure Schedule, there are no Contracts (other than those entered into in the ordinary course of business
related to employment or compensation arrangements), transactions, indebtedness (except for advances for travel and other reasonable business
expenses incurred in the ordinary course of business consistent with past practices), ownership of properties or assets or other arrangement, or
any related series thereof, between any Acquired Company, on the one hand, and (A) any officer or director of the Company or any Acquired
Company, (B) any record holder or beneficial owner of five percent or more of the Shares or (C) any Affiliate or family member of any such officer,
director or record holder or beneficial owner, on the other hand, in each case, that would be required to be disclosed under Item 404 of Regulation
S-K promulgated under the Securities Act.
(w) Dividends, Transfer of Funds and Investments. Except as set forth on Section 6.1(w) of the Company Disclosure Schedule, there
are no Laws that materially limit the ability of Subsidiaries of the Company to pay dividends or otherwise transfer funds to the Company or any of
its other Subsidiaries or the ability of the Company or any of its Subsidiaries to invest in or otherwise transfer funds to any other Subsidiaries of
the Company. Except as set forth on Section 6.1(w) of the Company Disclosure
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Schedule, since the Audit Date, no Subsidiaries of the Company have paid dividends or otherwise transferred funds to the Company or any of its
other Subsidiaries, and the Company has not paid dividends or otherwise transferred funds to any Subsidiary of the Company.
(x) No Discussions. Except as set forth on Section 6.1(x) of the Company Disclosure Schedule, none of the Acquired
Companies, and no Representative or Company Advisor of any of the Acquired Companies, is engaged, directly or indirectly, in any discussions
or negotiations with any other Person relating to any Acquisition Inquiry or Acquisition Proposal. None of the Acquired Companies has
terminated or waived any rights under any confidentiality, “standstill,” non-solicitation, exclusivity or similar agreement with any third party to
which any of the Acquired Companies is or was a party or under which any of the Acquired Companies has or had any rights.
6.2 Representations and Warranties of Parent and Merger Sub. Except as set forth in the disclosure schedule delivered to the Company by
Parent on or prior to entering into this Agreement (the “Parent Disclosure Schedule”), each of Parent and Merger Sub hereby represents and
warrants to the Company that:
(a) Organization, Good Standing and Qualification. Parent is a corporation duly organized, validly existing and in good standing under
the laws of the jurisdiction of its organization. Merger Sub is a corporation duly organized, validly existing and in good standing under the laws of
the jurisdiction of its organization. Parent has furnished to the Company complete and correct copies of its certificate of incorporation and bylaws
and the certificate of incorporation and bylaws of Merger Sub in effect as of the date hereof, which are in full force and effect. Each of Parent and
Merger Sub has all requisite corporate power and authority to own, lease and operate its assets and properties and to conduct its business as now
conducted.
(b) Capitalization of Merger Sub. The authorized capital of Merger Sub consists of 100 shares of common stock, par value $0.01 per
share, all of which, as of the date hereof, are issued and outstanding and held of record by Parent. All outstanding shares of common stock of
Merger Sub have been duly authorized and validly issued. All outstanding shares of common stock of Merger Sub have been issued and granted
in all material respects in compliance with applicable securities laws and other requirements of Law.
(c) Corporate Authority. No vote of holders of capital stock of Parent is necessary to approve this Agreement and the Merger and the
other Contemplated Transactions. Each of Parent and Merger Sub has all requisite corporate or company power and authority and has taken all
corporate or other action necessary in order to execute, deliver and perform its obligations under this Agreement and to consummate the Merger
other than adoption of this Agreement by Parent as sole stockholder of Merger Sub. This Agreement is a valid and binding agreement of Parent
and Merger Sub, enforceable against each of Parent and Merger Sub in accordance with its terms, subject to the Bankruptcy and Equity Exception.
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(d) Governmental Filings; No Violations.
(i) Other than the filings and/or notices (A) pursuant to Section 2.3, (B) under the Securities Act and the Exchange Act,
(C) required to be made with the NYSE, and (D) other foreign approvals (if any), state securities, takeover and “blue sky” Laws, no notices, reports
or other filings are required to be made by Parent or Merger Sub with, nor are any consents, registrations, approvals, permits or authorizations
required to be obtained by Parent or Merger Sub from, any Governmental Entity, in connection with the execution and delivery of this Agreement
by Parent and Merger Sub and the consummation by Parent and Merger Sub of the Merger and the other Contemplated Transactions, except those
that the failure to make or obtain are not, individually or in the aggregate, reasonably likely to have a material adverse effect on the ability of Parent
to consummate the Merger.
(ii) The execution, delivery and performance of this Agreement by Parent and Merger Sub do not, and the consummation by
Parent and Merger Sub of the Merger and the other Contemplated Transactions will not, constitute or result in (A) a breach or violation of, or a
default under, the certificate of incorporation or bylaws of Parent and certificate of incorporation or bylaws of Merger Sub or the comparable
organizational documents of any of Parent’s Subsidiaries, (B) a breach or violation of, a termination (or right of termination) or a default under, the
loss of any benefit under, the acceleration of any obligations or the creation of a Lien on the assets of Parent or any of its Subsidiaries (with or
without notice, lapse of time or both) pursuant to, any Contract binding upon Parent or any of its Subsidiaries or any Laws or governmental or
non-governmental permit or license to which Parent or any of its Subsidiaries is subject, or (C) any change in the rights or obligations of any party
under any of the Contracts, except, in the case of clause “(B)” or “(C)” above, for breach, violation, termination, default, acceleration or creation
that, individually or in the aggregate, is not reasonably likely to have a material adverse effect on the ability of Parent to consummate the Merger.
(i) Ownership of Shares; Interested Stockholders. None of Parent, Merger Sub or any of their respective Subsidiaries is, or has been at
any time during the period commencing three years prior to the date of this Agreement an “interested stockholder” of the Company, as such term
is defined in Section 203 of the DGCL.
(k) Sufficiency of Funds. Parent and Merger Sub will have as of the Effective Time available to them cash and other sources of
immediately available funds sufficient to pay the aggregate Merger Consideration and all other cash amounts payable in connection with the
Closing pursuant to this Agreement. Parent and Merger Sub expressly acknowledge and agree that their obligations under this Agreement,
including their obligations to consummate the Merger or any of the other Contemplated Transactions are not subject to, or conditioned on, the
receipt or availability of any funds or financing.
47

(l) Brokers and Finders. Other than Houlihan Lokey, neither Parent nor any of its officers, directors or employees has employed any
broker or finder or incurred any Liability for any brokerage fees, commissions or finder’s fees in connection with the Merger or the other
Contemplated Transactions.
ARTICLE VII
COVENANTS
7.1 Interim Operations.
(a) From the date of this Agreement until the Effective Time (unless Parent shall otherwise approve in writing in its sole discretion, and
except as otherwise expressly contemplated by this Agreement), the Company shall ensure that (i) the business and operations of the Acquired
Companies shall be conducted (A) in the ordinary and usual course and (B) in compliance with all applicable Laws and the requirements of all
Material Contracts, and (ii) to the extent consistent therewith, each Acquired Company shall use its respective reasonable efforts to preserve its
business organization intact and maintain its existing relations and goodwill with customers, strategic partners, suppliers, distributors, creditors,
lessors, employees and business associates.
(b) From the date of this Agreement until the Effective Time (unless Parent shall otherwise approve in writing in its sole discretion, and
except as otherwise expressly contemplated by this Agreement), the Company shall not, and shall cause each of the other Acquired Companies
not to:
(i) (A) issue, sell, pledge, dispose of or encumber any capital stock owned by it in any of its Subsidiaries; (B) amend or waive or
propose to amend or waive any provision of its certificate of incorporation or bylaws; (C) split, combine or reclassify its outstanding shares of
capital stock; (D) declare, accrue, set aside or pay any dividend payable in cash, stock or property in respect of any capital stock other than
dividends from its direct or indirect wholly-owned Subsidiaries; or (E) repurchase, redeem or otherwise acquire, except as may be required by the
Company Stock Plans, or permit any of its Subsidiaries to purchase or otherwise acquire, any shares of its capital stock or any securities
convertible into or exchangeable or exercisable for any shares of its capital stock;
(ii) (A) issue, sell, pledge, dispose of or encumber any shares of, or securities convertible into or exchangeable or exercisable
for, or options, warrants, calls, commitments or rights of any kind to acquire, any shares of its capital stock of any class or any other property or
assets (other than Shares issuable pursuant to options and other stock-based awards outstanding on the date hereof under the Company Stock
Plans and other than the sale by a Subsidiary of the Company of assets pursuant to a Contract
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executed prior to the date of this Agreement); (B) transfer, lease (other than leases for equipment entered into in the ordinary course for
construction, maintenance and facilities development projects), license, guarantee, sell, mortgage, pledge, dispose of or encumber any other
property or assets (including capital stock of any of its Subsidiaries) or incur or modify any indebtedness or other Liability in amounts greater than
$75,000 individually and $500,000 in the aggregate; (C) make or authorize or commit for any capital expenditures other than pursuant to the capital
appropriations/spending budgets set forth in the Company Disclosure Schedule after deducting amounts previously authorized or committed by
the Company with respect to calendar year 2018 or, by any means, make any acquisition of, or investment in, assets or stock of or other interest in,
any other Person or entity; or (D) enter into any joint venture agreement, partnership agreement or similar agreement with any Person;
(iii) (A) grant or provide any severance or termination payments or benefits to any director, officer or employee of any Acquired
Company except, in the case of employees who are not officers, in the ordinary course of business consistent with past practice, (B) increase the
compensation, bonus or pension, welfare, profit-sharing, severance or other benefits of, pay any bonus to, or make any new equity awards to any
director, officer or employee of any Acquired Company, (C) enter into, adopt, extend, amend or renew any employment, severance, change in
control, termination, deferred compensation or other similar agreement with any director, officer or employee of any Acquired Company,
(D) establish, adopt, amend, suspend, terminate or exercise any discretion under any Company Benefit Plan or amend the terms of or exercise any
discretion under any Company Awards, (E) take any action to fund or in any other way secure the payment of compensation or benefits under any
Company Benefit Plan, (F) take any action to accelerate the vesting or payment of any compensation or benefits under any Company Benefit Plan,
to the extent not already required by any such Company Benefit Plan, (G) change any actuarial or other assumptions used to calculate funding
obligations with respect to any Company Benefit Plan or to change the manner in which contributions to such plans are made or the basis on
which such contributions are determined, except as may be required by GAAP, or (H) forgive any loans to directors, officers or employees of any
Acquired Company;
(iv) commence or settle or compromise any claims or litigation to which an Acquired Company is a party or is threatened to be
made a party (except with respect to non-material disputes as may arise from time to time in the ordinary course of business of such Acquired
Company that involve only the payment of monetary damages not in excess (A) of $100,000 individually or $250,000 in the aggregate and (B) in the
case of such disputes disclosed on Section 6.1(h), in amounts not exceeding 25% of the amount accrued or reserved against in the unaudited
consolidated balance sheet of the Acquired Companies as of September 30, 2017);
(v) (A) modify, amend, enter into or terminate any material Company Contract other than in the ordinary course of business or
waive, release or assign any material rights or claims with respect thereto; or (B) (1) modify or amend the KKR Facility in a manner materially
adverse to the Acquired Companies or Parent or (2) modify or amend the KKR Forbearance;
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(vi) make any Tax election, settle or compromise any Tax claim or Liability, change (or make a request to any Governmental
Entity to change) any material aspect of its method of accounting for Tax purposes, file any amended Tax Return, prepare any Tax Return in a
manner inconsistent with the past practice of the Acquired Companies, surrender any claim for a refund of a material amount of Taxes, or consent
to any extension or waiver of the limitation period applicable to any material Tax claim or assessment;
(vii) permit any insurance policy naming it as a beneficiary or loss-payable payee to be cancelled or terminated except in the
ordinary and usual course of business;
(viii) take any action or omit to take any action that would cause any of its representations and warranties herein to become
untrue in any material respect;
(ix) authorize or enter into any Hedges;
(x) enter into any agreement that limits the ability of any Acquired Company, or would limit the ability of Parent or any
Subsidiary of Parent (including any Acquired Company) after the Effective Time, to compete in or conduct any line of business or compete with
any Person in any geographic area or during any period;
(xi) enter into any new business line;
(xii) (A) adopt a plan or agreement of complete or partial liquidation, dissolution, merger, consolidation, restructuring,
recapitalization or other material reorganization of such Acquired Company; (B) consent to or support the commencement of an involuntary case
against such Acquired Company or the filing of an involuntary petition seeking bankruptcy, winding up, dissolution, liquidation, administration,
moratorium, reorganization or other relief in respect of such Acquired Company or its debts, or of a substantial part of its assets, under any federal,
state or foreign bankruptcy, insolvency, administrative, receivership or similar law now or hereafter in effect; or (C) fail to contest or controvert any
involuntary proceeding or petition described in this Section 7.1(b)(xii) within ten days following the commencement of such involuntary
proceeding against such Acquired Company; and
(xiii) authorize, commit or enter into an agreement to do any of the foregoing.
(c) Nothing contained in this Agreement shall give to Parent or Merger Sub, directly or indirectly, rights to control or direct the
operations of the Acquired Companies prior to the Closing Date. Prior to the Closing Date, the Acquired Companies shall exercise, consistent with
the terms and conditions of this Agreement, complete control and supervision of their operations.
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(d) Prior to the Effective Time, the Company shall promptly notify Parent in writing of: (i) the occurrence or non-occurrence of any
event, condition, fact or circumstance that occurred or existed on or prior to the date of this Agreement and that caused or constitutes a material
inaccuracy in any representation or warranty made by the Company in this Agreement; (ii) any event, condition, fact or circumstance that occurs,
arises or exists after the date of this Agreement and that would cause or constitute a material inaccuracy in any representation or warranty made by
the Company in this Agreement if: (A) such representation or warranty had been made as of the time of the occurrence, existence or discovery of
such event, condition, fact or circumstance; or (B) such event, condition, fact or circumstance had occurred, arisen or existed on or prior to the
date of this Agreement; (iii) any material breach of any covenant or obligation of the Company; and (iv) any event, condition, fact or circumstance
that would make the timely satisfaction of any of the conditions set forth in Article VIII impossible or unlikely or that would, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect. Without limiting the generality of the foregoing, the Company
shall promptly advise Parent in writing of any (i) Legal Proceeding or material claim threatened, commenced or asserted against or with respect to
any of the Acquired Companies, (ii) commencement of an involuntary case against any Acquired Company or the filing of an involuntary petition
seeking bankruptcy, winding up, dissolution, liquidation, administration, moratorium, reorganization or other relief in respect of such Acquired
Company or its debts, or of a substantial part of its assets, under any federal, state or foreign bankruptcy, insolvency, administrative, receivership
or similar law now or hereafter in effect or (iii) occurrence of any default under, and as defined in, the Bank of America Facility or the KKR Facility
or the occurrence of any Specified Default Event. No notification given to Parent pursuant to this Section 7.1(d) shall limit or otherwise affect any
of the representations, warranties, covenants or obligations of the Company contained in this Agreement or any of the remedies available to
Parent hereunder.
7.2 Acquisition Proposals.
(a) The Company shall not (and shall not resolve or propose to) and shall ensure that the other Acquired Companies and all
Representatives (including any investment banker, attorney or accountant retained by any Acquired Company) of the Acquired Companies do not
(and do not resolve or propose to), directly or indirectly, (i) initiate, encourage, solicit, assist, induce or facilitate the making, submission or
announcement of any Acquisition Inquiry or Acquisition Proposal; (ii) furnish or otherwise provide access to any information regarding any
Acquired Company to any Person in connection with or in response to any Acquisition Inquiry or Acquisition Proposal; (iii) engage in
discussions or negotiations with any Person with respect to any Acquisition Inquiry or Acquisition Proposal; or (iv) otherwise facilitate any effort
or attempt to make or implement an Acquisition Inquiry or Acquisition Proposal or enter
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into any agreement in principle, letter of intent, memorandum of understanding, term sheet, acquisition agreement, option agreement, joint venture
agreement, partnership agreement, merger agreement or other similar document or Contract relating to any Acquisition Inquiry or Acquisition
Proposal (each, a “Company Acquisition Agreement”).
(b) Notwithstanding anything to the contrary contained in Section 7.2(a), prior to the adoption of this Agreement by the Company
Requisite Vote, the Company may furnish non-public information regarding the Acquired Companies to, and may enter into discussions or
negotiations with, a Person in response to an unsolicited, bona fide, written Acquisition Proposal that is submitted to the Company by such
Person (and not withdrawn) if: (i) neither any Acquired Company nor any Representative of any Acquired Company shall have breached or taken
any action inconsistent with any of the provisions set forth in this Section 7.2 or Section 7.4 or failed to enforce any “standstill” or similar
agreement or provision under which any Acquired Company has any rights or any Support Agreement; (ii) the Company Board reasonably
determines in good faith, after taking into account the advice of an independent financial advisor of nationally recognized reputation and
consulting with the Company’s outside legal counsel, that such Acquisition Proposal constitutes or is reasonably likely to result in a Superior
Proposal; (iii) the Company Board reasonably determines in good faith, after taking into account the advice of the Company’s outside legal
counsel, that such action is required for the Company Board to comply with its fiduciary duties under applicable Delaware Law; and (iv) at least
two business days prior to furnishing any such non-public information to, or entering into discussions or negotiations with, such Person, the
Company: (A) gives Parent written notice of the identity of such Person and of the Company’s intention to furnish non-public information to, or
enter into discussions or negotiations with, such Person; and (B) receives from the Person so requesting such information, and delivers to Parent a
copy of, an executed confidentiality agreement containing customary limitations on the use and disclosure of all non-public written and oral
information furnished to such Person by or on behalf of the Acquired Companies and customary “standstill” provisions and other terms no less
favorable to the Company than the provisions contained in the Confidentiality Agreement as in effect immediately prior to the execution of this
Agreement, and at least 24 hours prior to furnishing any non-public information to such Person, the Company furnishes such non-public
information to Parent (to the extent such non-public information has not been previously furnished by the Company to Parent).
(c) If the Company, any other Acquired Company or any Representative of any Acquired Company receives an Acquisition Inquiry or
Acquisition Proposal or any non-public information is requested from, or any such discussions or negotiations are sought to be initiated or
continued with, any of the Acquired Companies’ Representatives, then the Company shall promptly (and in no event later than 24 hours after
receipt of such Acquisition Inquiry, Acquisition Proposal or request): (i) advise Parent orally and in writing of such Acquisition Inquiry,
Acquisition Proposal or request (including the identity of the Person making or submitting such Acquisition Inquiry,
52

Acquisition Proposal or request and the material terms and conditions thereof); and (ii) provide to Parent a copy of any written inquiries,
documents or correspondence received by any Acquired Company or any Representative of any Acquired Company. The Company shall keep
Parent fully informed on the status of any such Acquisition Inquiry, Acquisition Proposal or request and any modification or proposed
modification thereto, and shall promptly (and in no event later than 24 hours after transmittal or receipt of any correspondence or communication)
provide Parent with a copy of any correspondence or communication between or otherwise involving any Acquired Company or any
Representative of any Acquired Company and the Person that made or submitted such Acquisition Inquiry, Acquisition Proposal or request.
(d) The Company shall immediately cease and cause to be terminated any existing activities, discussions or negotiations with any
parties conducted heretofore with respect to any Acquisition Inquiry or Acquisition Proposal. The Company shall promptly request each Person
that has heretofore executed a confidentiality agreement in connection with its consideration of acquiring the Company or any of the other
Acquired Companies to return all confidential information heretofore furnished to such Person by or on behalf of the Company or any of the other
Acquired Companies, and terminate all physical and electronic data room access previously granted to any Person (other than Parent and its
Representatives).
(e) Any action inconsistent with any provision in this Section 7.2 or Section 7.4 that is taken by any Representative of the Acquired
Company, whether or not such Representative is purporting to act on behalf of the Acquired Companies, shall constitute a material breach of this
Agreement by the Company.
7.3 Proxy Statement. The Company shall promptly after the date of this Agreement (but in any event no later than 10 business days following
the date of this Agreement) prepare and file with the SEC a proxy statement in preliminary form relating to the Stockholders Meeting (such proxy
statement, including any amendment or supplement thereto, the “Proxy Statement”). The Company shall promptly notify Parent of the receipt of
all comments from the SEC with respect to the Proxy Statement and of any request by the SEC for any amendment or supplement thereto or for
additional information and shall promptly provide to Parent copies of all correspondence between the Company and/or any of its Representatives
and the SEC with respect to the Proxy Statement. The Company shall use its reasonable best efforts to promptly provide responses to the SEC with
respect to all comments received on the Proxy Statement from the SEC. The Company shall cause the Proxy Statement to comply in all material
respects with the applicable provisions of the Exchange Act and the rules and regulations thereunder, and shall ensure that the Proxy Statement
includes: (i) the opinion of the financial advisor referred to in Section 6.1(c)(ii); (ii) a fair summary of the financial analysis conducted by such
financial advisor in accordance with applicable Law; and (iii) disclosure of the compensation, if any, paid to such financial advisor by Parent, the
Company and any of their respective Affiliates, during the three year period prior to the date of this Agreement. Parent and the Company each
agree that none of the information
53

supplied by it for inclusion in the Proxy Statement will, at the date of mailing to stockholders of the Company or at the time of the Stockholders
Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading. The Company shall consult with Parent
and provide Parent and its counsel with a reasonable opportunity to review and comment on the Proxy Statement and any amendments or
supplements thereto (and to review and comment on any comments of the SEC or its staff on the Proxy Statement or any amendments or
supplements thereto) and any other documents related to the Stockholders Meeting prior to filing such documents with the SEC or other
applicable Governmental Authority and mailing such documents to the Company’s stockholders. The Company shall consider in good faith all
comments reasonably proposed by Parent or its legal counsel on the Proxy Statement (or any amendments or supplements thereto) and such other
documents related to the Stockholders Meeting. If any event relating to any of the Acquired Companies occurs, or if the Company becomes aware
of any information, that should be disclosed in an amendment or supplement to the Proxy Statement, then the Company shall promptly inform
Parent thereof and shall promptly file such amendment or supplement with the SEC and, if appropriate, mail such amendment or supplement to the
stockholders of the Company. The Company, commencing upon the submission to the SEC of the Proxy Statement in accordance with the first
sentence of this Section 7.3, shall on a weekly basis run a broker search for a deemed record date of 20 business days after the date of such search.
7.4 Stockholders Meeting.
(a) The Company shall, as promptly as reasonably practicable (and in any event within five business days following the Proxy
Statement Clearance Date), (i) in compliance with applicable Law and its certificate and bylaws, and by resolutions of the Company Board,
establish the earliest reasonably practicable record date (the “Record Date”) for a meeting of holders of Shares (including any adjournment or
postponement thereof, the “Stockholders Meeting”), (ii) by resolutions of the Company Board, establish the earliest reasonably practicable date
for the Stockholders Meeting to consider and vote upon the adoption of this Agreement; provided, however, that the Stockholders Meeting shall
be no later than 45 days following the Proxy Statement Clearance Date without the prior written consent of Parent, and (iii) mail to the stockholders
of the Company as of the Record Date the Proxy Statement. The Company shall duly call, convene and hold the Stockholders Meeting as promptly
as reasonably practicable after the Proxy Statement Clearance Date. The Company shall ensure that all proxies solicited in connection with the
Stockholders Meeting are solicited in compliance with all applicable Law.
(b) Subject to Section 7.4(d): (i) the Proxy Statement shall include a statement to the effect that the Company Board has unanimously
determined and believes that the Merger is advisable and fair to and in the best interests of the Company and its stockholders; (ii) has
unanimously approved this Agreement and unanimously approved
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the Contemplated Transactions, including the Merger, in accordance with the requirements of the DGCL; and (iii) unanimously recommends that
the stockholders of the Company vote to adopt this Agreement at the Stockholders Meeting (the unanimous determination by the Company Board
referred in the foregoing is collectively referred to as the “Company Board Recommendation”).
(c) Neither the Company Board nor any committee thereof shall: (i) except as provided in Section 7.4(d), withdraw or modify in a manner
adverse to Parent or Merger Sub, or permit the withdrawal or modification in a manner adverse to Parent or Merger Sub of, the Company Board
Recommendation (it being understood and agreed that the Company Board Recommendation shall be deemed to have been modified by the
Company Board in a manner adverse to Parent and Merger Sub if the Company Board Recommendation shall no longer be unanimous) (a
“Company Adverse Recommendation Change”); (ii) recommend the approval, acceptance or adoption of, or approve, endorse, accept or adopt,
any Acquisition Proposal; (iii) approve or recommend, or cause or permit any Acquired Company to execute or enter into, any Company
Acquisition Agreement constituting or relating directly or indirectly to, or that contemplates or is intended or could reasonably be expected to
result directly or indirectly in, an Acquisition Transaction, other than a confidentiality agreement referred to in clause “(iv)” of Section 7.2(b); or
(iv) resolve, agree or publicly propose to, or permit any Acquired Company or any Representative of any Acquired Company to agree or publicly
propose to, take any of the actions referred to in this Section 7.4(c).
(d) Notwithstanding anything to the contrary contained in clause “(i)” of Section 7.4(c), at any time prior to, but not after, the adoption
of this Agreement by the Company Requisite Vote, the Company Board may make a Company Adverse Recommendation Change if:
(i) (A) an unsolicited, bona fide, written Acquisition Proposal is made to the Company and is not withdrawn; (B) such
Acquisition Proposal did not result directly or indirectly from a breach of or any action inconsistent with any of the provisions of Section 7.2,
Section 7.4 or any “standstill” or similar agreement or provision under which any Acquired Company has any rights; (C) the Company provides
Parent, at least 72 hours prior to any meeting of the Company Board at which the Company Board will consider and determine whether such
Acquisition Proposal is a Superior Proposal, with a written notice specifying the date and time of such meeting, the reasons for holding such
meeting, the terms and conditions of the Acquisition Proposal that is the basis of the potential action by the Company Board (including a copy of
any draft Contract relating to such Acquisition Proposal) and the identity of the Person making such Acquisition Proposal; (D) the Company
Board reasonably determines in good faith, after having taken into account the advice of an independent financial advisor of nationally recognized
reputation and the advice of the Company’s outside legal counsel, that such Acquisition Proposal constitutes a Superior Proposal; (E) the
Company Board reasonably determines in good faith, after having taken into account the advice of the Company’s outside legal counsel, that, in
light of such Superior Proposal, the
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Company Board is required to make a Company Adverse Recommendation Change in order for the Company Board to comply with its fiduciary
obligations under applicable Delaware Law; (F) no less than four business days prior to making a Company Adverse Recommendation Change, the
Company Board delivers to Parent a written notice (a “Recommendation Change Notice”): (1) stating that the Company has received a Superior
Proposal that did not result directly or indirectly from a breach of or any action inconsistent with any of the provisions of Section 7.2, Section 7.4
or any “standstill” or similar agreement or provision under which any Acquired Company has any rights or any Support Agreement; (2) stating
that the Company Board intends to make a Company Adverse Recommendation Change as a result of such Superior Proposal and describing any
intended modification of the Company Board Recommendation; (3) specifying the material terms and conditions of such Superior Proposal,
including the identity of the Person making such Superior Proposal; and (4) attaching copies of the most current and complete draft of any
Contract relating to such Superior Proposal and all other documents and communications relating to such Superior Proposal; (G) throughout the
period between the delivery of such Recommendation Change Notice and any Company Adverse Recommendation Change, the Company
(through the Company Board) engages (to the extent requested by Parent) in good faith negotiations with Parent to amend this Agreement in such
a manner that no Company Adverse Recommendation Change would be legally required as a result of such Superior Proposal; and (H) at the time
of making such Company Adverse Recommendation Change, the failure to withdraw or modify the Company Board Recommendation would
constitute a breach of the fiduciary obligations of the Company Board under applicable Delaware Law in light of such Superior Proposal (after
taking into account any changes to the terms of this Agreement proposed by Parent as a result of the negotiations required by clause “(G)” above
or otherwise); or
(ii) (A) there shall arise, after the date of this Agreement, an Intervening Event that leads the Company Board to consider
making a Company Adverse Recommendation Change; (B) the Company provides Parent, at least 72 hours prior to any meeting of the Company
Board that the Company Board will consider and determine whether such Intervening Event requires the Company Board to make a Company
Adverse Recommendation Change, with a written notice specifying the date and time of such meeting, the reasons for holding such meeting and a
reasonably detailed description of such Intervening Event; (C) the Company Board reasonably determines in good faith, after having taken into
account the advice of an independent financial advisor of nationally recognized reputation and the advice of the Company’s outside legal counsel,
that, in light of such Intervening Event, a Company Adverse Recommendation Change is required in order for the Company Board to comply with
its fiduciary obligations under applicable Delaware Law; (D) no less than four business days prior to making such Company Adverse
Recommendation Change, the Company Board delivers to Parent a written notice: (1) stating that an Intervening Event has arisen; (2) stating that it
intends to make a Company Adverse Recommendation Change in light of such Intervening Event and describing any intended modification of the
Company Board Recommendation; and (3) containing a reasonably detailed description of such Intervening Event; (E) throughout the period
between the delivery of such notice and any withdrawal or
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modification of the Company Board Recommendation, the Company (through the Company Board) engages (to the extent requested by Parent) in
good faith negotiations with Parent to amend this Agreement in such a manner that no Company Adverse Recommendation Change would be
legally required as a result of such Intervening Event; and (F) at the time of making such Company Adverse Recommendation Change, the failure
to do so would constitute a breach of the fiduciary obligations of the Company Board under applicable Delaware Law in light of such Intervening
Event (after taking into account any changes to the terms of this Agreement proposed by Parent as a result of the negotiations required by clause
“(E)” above or otherwise).
For purposes of clause “(i)” of the first sentence of this Section 7.4(d), any change in the form or amount of the consideration payable in
connection with a Superior Proposal, and any other material change to any of the terms of a Superior Proposal, will be deemed to be a new Superior
Proposal, requiring a new Recommendation Change Notice and a new advance notice period. The Company agrees to keep confidential, and not to
disclose to the public or to any Person, any and all information regarding any negotiations that take place pursuant to clause “(i)(G)” or clause “(ii)
(E)” of the first sentence of this Section 7.4(d) (including the existence and terms of any proposal made on behalf of Parent or the Company during
such negotiations). The Company shall ensure that any Company Adverse Recommendation Change: (x) does not change or otherwise affect the
approval of this Agreement or the Support Agreements by the Company Board or any other approval of the Company Board; and (y) does not
have the effect of causing any corporate takeover statute or other similar statute (including any “moratorium”, “control share acquisition”,
“business combination” or “fair price” statute) of the State of Delaware or any other state to be applicable to this Agreement, any of the Support
Agreements, the Merger or any of the other Contemplated Transactions.
(e) The Company’s obligation to call, give notice of and hold the Stockholders Meeting in accordance with Section 7.4(a) shall not be
limited or otherwise affected by the making, commencement, disclosure, announcement or submission of any Superior Proposal or other
Acquisition Inquiry or Acquisition Proposal, by any Intervening Event or by any Company Adverse Recommendation Change. Without limiting
the generality of the foregoing, the Company agrees that: (i) the Company shall not submit any Acquisition Proposal to a vote of the stockholders
of the Company; and (ii) the Company shall not (without Parent’s prior written consent) adjourn, postpone or cancel (or propose to adjourn,
postpone or cancel) the Stockholders Meeting, but shall adjourn, postpone or cancel the Stockholders Meeting at the prior written direction of
Parent.
7.5 Filings; Other Actions.
(a) The Company and Parent shall cooperate with each other and use (and shall cause their respective Subsidiaries to use) their
respective reasonable best efforts to take or cause to be taken all actions, and do or cause to be done all things, necessary, proper or advisable on
its part under this Agreement and applicable Laws to
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consummate and make effective the Merger and the other Contemplated Transactions as soon as practicable, including preparing and filing as
promptly as practicable all documentation to effect all necessary notices, reports and other filings and to obtain as promptly as practicable all
consents, registrations, approvals, permits and authorizations necessary or advisable to be obtained from any third party or any Governmental
Entity in order to consummate the Merger or any of the other Contemplated Transactions; provided, however, that nothing in this Agreement shall
require, or be construed to require, Parent or Merger Sub (i) to proffer to, or agree to, sell or hold separate and agree to sell, before or after the
Effective Time, any assets, businesses, or interest in any assets or businesses of Parent, the Company or any of their respective Affiliates (or to
consent to any sale, or agreement to sell, by any Acquired Company of any of its assets or businesses), (ii) to agree to any material changes or
restriction in the operations of any such assets or businesses, or (iii) to contest any Legal Proceeding relating to the Merger or any of the other
Contemplated Transactions. Subject to applicable Laws relating to the sharing of information, Parent and the Company shall have the right to
review in advance, and to the extent practicable each will consult the other on, all the information relating to Parent or the Company, as the case
may be, and any of their respective Subsidiaries, that appear in any filing made with, or written materials submitted to, any third party and/or any
Governmental Entity in connection with the Merger and the other Contemplated Transactions (including the Proxy Statement). In exercising the
foregoing right, each of the Company and Parent shall act reasonably and as promptly as practicable.
(b) The Company and Parent each shall, upon request by the other, furnish the other with all information reasonably requested
concerning itself, its Subsidiaries, directors, officers and stockholders and such other matters as may be reasonably necessary or advisable in
connection with any statement, filing, notice or application made by or on behalf of Parent, the Company or any of their respective Subsidiaries to
any third party and/or any Governmental Entity in connection with the Merger and the transactions contemplated by this Agreement.
(c) Subject to applicable Law, the Company and Parent each shall keep the other apprised of the status of matters relating to
completion of the Contemplated Transactions, including promptly furnishing the other with copies of notices or other communications received by
Parent or the Company, as the case may be, or any of its Subsidiaries, from any third party or any Governmental Entity with respect to such
transactions.
7.6 Access. Subject to applicable Law, the Company shall, and shall cause the other Acquired Companies and their respective
Representatives to afford Parent and its Representatives reasonable access, during normal business hours throughout the period prior to the
Effective Time, to its properties, books, Contracts and records and, during such period, the Company shall (and shall cause the other Acquired
Companies and their respective Representatives to) furnish promptly to Parent and its Representatives all information concerning the Acquired
Companies’ business, properties
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and personnel as may reasonably be requested, provided that no investigation pursuant to this Section 7.6 shall affect or be deemed to modify any
representation or warranty made by the Company, and provided, further, that the foregoing shall not require such party (a) to permit any
inspection, or to disclose any information, that in the reasonable judgment of Company, would result in the disclosure of any trade secrets of third
parties or violate any of the Acquired Companies’ obligations with respect to confidentiality if the Company shall have used reasonable efforts to
obtain the consent of such third party to such inspection or disclosure or to seek reasonable alternative means for the sharing of such information
or (b) to disclose any privileged information of such party or any of its Subsidiaries. All requests for information made pursuant to this Section 7.6
shall be directed to an executive officer of the Company or such Person as may be designated by such executive officer, as the case may be. All
such information shall be governed by the terms of the Confidentiality Agreement. Prior to the Effective Time, the Company shall, and shall cause
the Representatives of each of the Acquired Companies to, permit Parent’s officers and other Representatives to meet, upon reasonable notice and
during normal business hours, with the chief financial officer and other officers of the Company to discuss such matters as Parent may deem
necessary or appropriate. Without limiting the generality of any of the foregoing, but subject to applicable United States and foreign antitrust and
competition Laws, prior to the Effective Time, the Company shall promptly provide Parent with copies of:
(a) all material operating and financial reports prepared by the Acquired Companies for the Company’s senior management, including:
(i) copies of the unaudited monthly consolidated balance sheets of the Acquired Companies and the related unaudited monthly consolidated
statements of operations, statements of stockholders’ equity and statements of cash flows; and (ii) copies of any marketing plans, development
plans, write-off reports, hiring reports and capital expenditure reports prepared for the Company’s senior management;
(b) any written materials or communications sent by or on behalf of the Company to its stockholders;
(c) any material notice, document or other communication (other than any communication that relates solely to routine commercial
transactions and that is of the type sent in the ordinary course of business) sent by or on behalf of any of the Acquired Companies to any party to
any Company Contract that constitutes a Material Contract or sent to any of the Acquired Companies by any party to any Company Contract that
constitutes a Material Contract;
(d) any notice, report or other document filed with or sent to any Governmental Entity on behalf of any of the Acquired Companies in
connection with the Merger or any of the other Contemplated Transactions; and
(e) any material notice, report or other document received by any of the Acquired Companies from any Governmental Entity.
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7.7 Stock Exchange Delisting. The Surviving Corporation shall use its reasonable efforts to cause the Shares to be delisted from the NYSE
and deregistered under the Exchange Act as soon as practicable following the Effective Time.
7.8 Publicity. Parent and the Company shall consult with each other before issuing any press release or otherwise making any public
statement with respect to the Merger or any of the other Contemplated Transactions. Without limiting the generality of the foregoing, the
Company shall not, and shall not permit any of its Subsidiaries or any Representative of any of the Acquired Companies to, make any disclosure to
any Company Associates (including with respect to compensation and benefit matters), to the public or otherwise regarding the Merger or any of
the other Contemplated Transactions unless: (a) Parent shall have approved such disclosure; or (b) the Company shall have been advised in
writing by its outside legal counsel that such disclosure is required by applicable Law and shall have provided Parent with reasonable advance
notice of the Company’s intention to make such disclosure and the content of such disclosure.
7.9 Employee Benefits—General.
(a) During the period commencing at the Effective Time and ending on the date which is 12 months from the Effective Time (or if earlier,
the date of the employee’s termination of employment with any Acquired Company), Parent shall provide (or shall cause the Company or its
Affiliates to provide, as applicable), each employee who is employed by an Acquired Company immediately prior to the Effective Time who
remains employed immediately after the Effective Time (“Company Continuing Employee”) with: (i) base salary or hourly wages which are no less
than the base salary or hourly wages provided by the applicable Acquired Company immediately prior to the Effective Time; (ii) target bonus
opportunities (excluding equity-based compensation), if any, which are no less than the target bonus opportunities (excluding equity-based
compensation) provided by the applicable Acquired Company immediately prior to the Effective Time; (iii) retirement and welfare benefits that are
no less favorable in the aggregate than those provided by the applicable Acquired Company immediately prior to the Effective Time; and
(iv) severance benefits that are no less favorable than the practice, plan or policy in effect for such Company Continuing Employee immediately
prior to the Effective Time.
(b) With respect to any employee benefit plan maintained by Parent or its Subsidiaries (collectively, “Parent Benefit Plans”) in which
any Company Continuing Employees will participate effective as of or after the Effective Time, Parent shall, or shall cause the Company or the
applicable Subsidiary to, recognize all service of the Company Continuing Employees with the Company or the applicable Subsidiary as if such
service were with Parent, for vesting and eligibility purposes in any Parent Benefit Plan in which such Company Continuing Employees may be
eligible to participate after the Effective Time; provided, however, such service shall not be recognized to the extent that (x) such recognition
would result in a duplication of benefits or (y) such service was not recognized under the corresponding Company Benefit Plan.
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(c) Nothing contained in this Agreement or in the Parent Disclosure Schedule, express or implied, shall (i) obligate Parent, the Surviving
Corporation or any of their Affiliates to (A) maintain any particular compensation or benefit plan, (B) employ or retain the employment of any
particular employee, (ii) be construed to create any third party rights, benefits or remedies of any nature whatsoever in any employee (or any
beneficiary or dependent thereof) of the Company or any other Person that is not a party to this Agreement or (iii) constitute an amendment of any
Parent Benefit Plan or Company Benefit Plan.
(d) Access to Employees. From the date following the date hereof that is mutually agreed upon between the parties (which shall not be
later than 30 days following the date hereof), the Company shall cooperate with Parent in permitting Parent reasonable access to employees (i) to
interview during normal business hours, (ii) to seek consent from any employees to perform background checks and drug testing, consistent with
Parent’s policies, and (iii) to communicate to employees any information concerning employment with Parent or its Subsidiaries in accordance with
this Agreement. Not later than five business days after the date hereof, the Company shall make available to Parent a list of all employees,
including, for each employee, the employee’s name, title, salary, work location, status (active, on leave, etc.), date of birth, “exempt” or
“non-exempt” status, and full or part time status.
7.10 Indemnification; Directors’ and Officers’ Insurance.
(a) Parent agrees that, from and after the Effective Time, it will cause the Surviving Corporation to indemnify and hold harmless each
present and former director and officer of the Company (when acting in such capacity), determined as of the Effective Time (the “Indemnified
Parties”), against any costs or expenses (including reasonable attorneys’ fees), judgments, fines, losses, claims, damages or liabilities incurred in
connection with any claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative, arising out of matters
existing or occurring at or prior to the Effective Time, whether asserted or claimed prior to, at or after the Effective Time, to the fullest extent that
the Company would have been permitted to do so under Delaware Law and its certificate of incorporation or bylaws or pursuant to other
agreements in effect on the date hereof to indemnify such Person (and Parent shall also advance expenses as incurred to the fullest extent
permitted under applicable Law, provided the Person to whom expenses are advanced provides an undertaking to repay such advances if it is
ultimately determined that such Person is not entitled to indemnification).
(b) Any Indemnified Party wishing to claim indemnification under paragraph “(a)” of this Section 7.10, upon learning of any such claim,
action, suit, proceeding or investigation, shall promptly notify Parent thereof. In the event of any such claim, action, suit, proceeding or
investigation (whether arising before or after the Effective Time): (i) the Surviving Corporation shall have the right to assume the defense thereof
and the Surviving Corporation shall not be liable to such Indemnified Parties for
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any legal expenses of other counsel or any other expenses subsequently incurred by such Indemnified Parties in connection with the defense
thereof, (ii) the Indemnified Parties will cooperate in the defense of any such matter, and (iii) the Surviving Corporation shall not be liable for any
settlement effected without its prior written consent; provided, however, that the Surviving Corporation shall not have any obligation hereunder to
any Indemnified Party if and when a court of competent jurisdiction shall ultimately determine, and such determination shall have become final,
that the indemnification of such Indemnified Party in the manner contemplated hereby is prohibited by applicable Law.
(c) The Surviving Corporation shall maintain the Company’s existing officers’ and directors’ liability insurance (“D&O Insurance”) for
a period of six years after the Effective Time so long as the annual premium therefor (on an annualized basis) is not in excess of 3.0 times the last
annual premium paid prior to the date hereof and set forth on Section 7.10(c) of the Company Disclosure Schedule (the “Current Premium”);
provided, however, that if the existing D&O Insurance expires, is terminated or cancelled during such six-year period, the Surviving Corporation
will use reasonable efforts to obtain as much D&O Insurance as can be obtained for the remainder of such period for a premium not in excess (on
an annualized basis) of 2.0 times the Current Premium. In lieu of maintaining such D&O Insurance, prior to the Effective Time, the Acquired
Companies may, at their option and expenses (following reasonable consultation with Parent), purchase prepaid “tail” insurance for the Acquired
Companies and their current and former officers, directors and employees who are covered by the policies of directors’ and officers’ liability
insurance and fiduciary liability insurance currently maintained by or for the benefit of the Acquired Companies as of the date of this Agreement
for a period of six years from the Effective Time, such tail insurance to provide coverage in an amount substantially equivalent to the existing
coverage.
(d) The provisions of this Section 7.10 are intended to be for the benefit of, and shall be enforceable by, each of the Indemnified
Parties, their heirs and their representatives.
7.11 Takeover Statute. If any Takeover Statute is or may become applicable to the Merger or the other Contemplated Transactions, each of
Parent and the Company and the Company Board shall grant such approvals and take such actions as are necessary so that such transactions may
be consummated as promptly as practicable on the terms contemplated by this Agreement or by the Merger and otherwise act to eliminate or
minimize the effects of such statute or regulation on such transactions.
7.12 Resignation of Directors. The Company shall obtain and deliver to Parent at or prior to the Effective Time (or, at the option of Parent, at a
later date) the resignation of each director of each of the Acquired Companies.
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7.13 Litigation. The Company shall promptly (and in any event within 24 hours) notify Parent in writing of, and shall give Parent the
opportunity to participate fully and actively in the defense and settlement, of any stockholder claim or litigation (including any class action or
derivative litigation) against or otherwise involving the Company or any of its directors or officers relating to this Agreement, the Merger or any of
the other Contemplated Transactions. No compromise or full or partial settlement of any such claim or litigation shall be agreed to by the Company
without Parent’s prior written consent
7.14 Section 16 Matters. Prior to the Effective Time, the Company and the Company Board shall take all such actions as may be necessary or
appropriate pursuant to Rule 16b-3 promulgated under the Exchange Act to exempt any disposition of Shares of Company Common Stock and the
cancellation of Company Awards for cash pursuant to the terms of this Agreement by officers and directors of the Company subject to the
reporting requirements of Section 16(a) of the Exchange Act. In furtherance of the foregoing, prior to the Effective Time, the Company Board shall
adopt resolutions that specify (A) the name of each individual whose disposition of Shares (including Company Awards) is to be exempted,
(B) the number of Shares (including Company Awards) to be disposed of by each such individual, and (C) that the approval is granted for
purposes of exempting the disposition from Section 16(b) of the Exchange Act under Rule 16b-3(e) of the Exchange Act.

ARTICLE VIII
CONDITIONS
8.1 Conditions to Each Party’s Obligation to Effect the Merger. The respective obligation of each party to effect the Merger and otherwise
consummate the Contemplated Transactions is subject to the satisfaction or waiver at or prior to the Closing of each of the following conditions:
(a) Stockholder Approval. This Agreement shall have been duly adopted by the Company Requisite Vote in accordance with
applicable Law.
(b) Regulatory Consents. There shall not be in effect (i) any pending or threatened judicial or administrative proceeding by the Federal
Trade Commission or the Department of Justice related to the Merger or (ii) any voluntary agreement between Parent or the Company and the
Federal Trade Commission or the Department of Justice pursuant to which Parent or the Company has agreed not to consummate the Merger for
any period of time.
(c) No Restraints. No court or other Governmental Entity of competent jurisdiction shall have enacted, issued, promulgated, enforced
or entered any Law or other order (whether temporary, preliminary or permanent) (collectively, an “Order”) that is in effect and restrains, enjoins or
otherwise prohibits consummation of the Merger or the other Contemplated Transactions or otherwise makes the consummation of the Merger
illegal.
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8.2 Conditions to Obligations of Parent and Merger Sub. The obligations of Parent and Merger Sub to effect the Merger and otherwise
consummate the Contemplated Transactions are also subject to the satisfaction or waiver by Parent at or prior to the Closing of each of the
following conditions:
(a) Representations and Warranties.
(i) Each of the representations and warranties of the Company set forth in this Agreement (other than the representations and
warranties contained in Section 6.1(b), Section 6.1(c), Section 6.1(e)(iv), Section 6.1(g)(i), Section 6.1(k), Section 6.1(r) and Section 6.1(u)(vi) and
Section 6.1(v)) shall be accurate in all respects as of the date of this Agreement and as of the Closing Date as though made on and as of such date
and time (except to the extent that any such representation and warranty expressly speaks as of an earlier date, in which case such representation
and warranty shall be true and correct as of such earlier date), except that any inaccuracies in such representations and warranties shall be
disregarded if the circumstance giving rise to all inaccuracies (considered collectively) do not constitute, and would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect; provided, however, that for purposes of determining the accuracy
of such representations and warranties as of the foregoing dates: (i) all materiality and similar qualifications limiting the scope of such
representations and warranties shall be disregarded; and (ii) any update or modification to the Company Disclosure Schedule made or purported to
have been made on or after the date of this Agreement shall be disregarded.
(ii) Each of the representations and warranties contained in Section 6.1(c), Section 6.1(k), Section 6.1(r) and Section 6.1(v) shall
have been accurate in all respects as of the date of this Agreement and as of the Closing Date as though made on and as of such date and time
(except to the extent that any such representation and warranty expressly speaks as of an earlier date, in which case such representation and
warranty shall be true and correct as of such earlier date); provided, however, that for purposes of determining the accuracy of such
representations and warranties as of the foregoing dates: (i) all materiality and similar qualifications limiting the scope of such representations and
warranties shall be disregarded; and (ii) any update or modification to the Company Disclosure Schedule made or purported to have been made on
or after the date of this Agreement shall be disregarded.
(iii) The representations and warranties contained in Section 6.1(b) shall have been accurate in all respects as of the date of this
Agreement and as of the Closing Date as though made on and as of such date and time (except to the extent that any such representation and
warranty expressly speaks as of an earlier date, in which case such representation and warranty shall be true and correct as of such earlier date);
provided, however, that for purposes of determining the accuracy of such representations and warranties as of the foregoing dates: (i) any
inaccuracies in such representations and warranties that are de minimis in nature shall be disregarded; and (ii) any update or modification to the
Company Disclosure Schedule made or purported to have been made on or after the date of this Agreement shall be disregarded.
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(iv) The representations and warranties contained in Section 6.1(e)(iv), Section 6.1(g)(i) and Section 6.1(u)(vi) shall have been
accurate in all respects as of the date of this Agreement and as of the Closing Date as though made on and as of such date and time (except to the
extent that any such representation and warranty expressly speaks as of an earlier date, in which case such representation and warranty shall be
true and correct as of such earlier date); provided, however, that for purposes of determining the accuracy of such representations and warranties
as of the foregoing dates any update or modification to the Company Disclosure Schedule made or purported to have been made on or after the
date of this Agreement shall be disregarded.
(v) Parent shall have received a certificate signed on behalf of the Company by an executive officer of the Company to the effect
that such executive officer has read this Section 8.2(a) and the conditions set forth in this Section 8.2(a) have been satisfied.
(b) Performance of Obligations of the Company. The Company shall have performed in all material respects all covenants and
obligations required to be performed by it under this Agreement at or prior to the Closing Date, and Parent shall have received a certificate signed
on behalf of the Company by an executive officer of the Company to such effect.
(c) Consents Under Agreements. The Company shall have obtained the consents and approvals identified in Section 8.2(c) of the
Company Disclosure Schedule.
(d) Regulatory Consents. Other than the Delaware Certificate of Merger, all domestic and foreign notices, reports, applications and
other filings required to be made prior to the Effective Time by the Company or any of its Subsidiaries with, and all domestic and foreign consents,
registrations, approvals, permits, clearances and authorizations required to be obtained prior to the Effective Time by the Company or any of its
Subsidiaries from, any Governmental Entity in connection with the execution and delivery of this Agreement and the consummation of the Merger
and the other transactions contemplated hereby by the Company, Parent and Merger Sub shall have been made or obtained (as the case may be).
(e) Legal Proceedings. No Governmental Entity or any other Person shall have instituted any Legal Proceeding or threatened to
institute any Legal Proceeding seeking any Order that (i) challenges or seeks to restrain or prohibit the consummation of the Merger or any of the
other Contemplated Transactions; (ii) seeks to obtain from Parent or any of the Acquired Companies any damages or other relief that may be
material to Parent or the Acquired Companies; (iii) seeks to prohibit or limit in any material respect Parent’s ability to vote, transfer, receive
dividends with respect to or otherwise exercise ownership rights with respect to the capital stock of the Surviving
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Company; (iv) that could materially and adversely affect the right or ability of Parent or any of the Acquired Companies to own the assets or
operate the business of any of the Acquired Companies; or (v) seeks to compel any of the Acquired Companies, Parent or any Subsidiary of
Parent to dispose of or hold separate any material asset as a result of the Merger or any of the other Contemplated Transactions.
(f) Dissenters’ Rights. No more than 7% of the outstanding Shares shall be Dissenting Shares.
(g) No Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any Company Material Adverse Effect,
and no event shall have occurred or circumstance shall exist that, in combination with any other events or circumstances, could reasonably be
expected to have a Company Material Adverse Effect.
(h) KKR Agreement. The KKR Agreement shall have been executed and delivered by all parties thereto and shall be in full force and
effect.
8.3 Conditions to Obligation of the Company. The obligation of the Company to effect the Merger and otherwise consummate the
Contemplated Transactions is also subject to the satisfaction or waiver by the Company at or prior to the Closing of the following conditions:
(a) Representations and Warranties.
(i) The representations and warranties of Parent set forth in this Agreement shall be true and correct as of the date of this
Agreement and as of the Closing Date as though made on and as of such date and time (except to the extent that any such representation and
warranty expressly speaks as of an earlier date, in which case such representation and warranty shall be true and correct as of such earlier date),
except that any inaccuracies in such representations and warranties shall be disregarded if the circumstance giving rise to all inaccuracies
(considered collectively) do not constitute, and would not, individually or in the aggregate, reasonably be expected to have a material adverse
effect on the ability of Parent to consummate the Merger; provided, however, that for purposes of determining the accuracy of such
representations and warranties as of the foregoing dates all materiality and similar qualifications limiting the scope of such representations and
warranties shall be disregarded.
(ii) The Company shall have received at the Closing a certificate signed on behalf of Parent by an executive officer of Parent to
the effect that such executive officer has read this Section 8.3(a) and the conditions set forth in this Section 8.3(a) have been satisfied.
(b) Performance of Obligations of Parent and Merger Sub. Each of Parent and Merger Sub shall have performed in all material respects
all obligations required to be performed by it under this Agreement at or prior to the Closing Date, and the Company shall have received a
certificate signed on behalf of Parent and Merger Sub by an executive officer of Parent to such effect.
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ARTICLE IX
TERMINATION
9.1 Termination by Mutual Consent. This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective
Time, whether before or after the adoption of this Agreement by the Company Requisite Vote, by mutual written consent of the Parent and the
Company by action of the board of directors of the Parent and the Company Board.
9.2 Termination by Either Parent or the Company. This Agreement may be terminated and the Merger may be abandoned at any time prior to
the Effective Time, whether before or after the adoption of this Agreement by the Company Requisite Vote, by action of either the board of
directors of the Parent or the Company Board, if:
(a) the Merger shall not have been consummated by August 15, 2018 (the “Termination Date”); provided, however, that a party shall
not be permitted to terminate this Agreement pursuant to this Section 9.2(a) if the failure to consummate the Merger by the Termination Date is
attributable to a failure on the part of such party to perform any covenant or obligation in this Agreement required to be performed by such party
at or prior to the Effective Time;
(b) (i) the Stockholders Meeting (including any adjournments or postponements thereof) shall have been held and completed, and the
stockholders of the Company shall have taken a final vote on a proposal to adopt this Agreement, and (ii) this Agreement shall not have been
adopted at the Stockholders Meeting by the Company Requisite Vote; provided, however, that the right to terminate this Agreement under this
Section 9.2(b) shall not be available to the Company where the failure to obtain the Company Requisite Vote adopting this Agreement shall have
been attributable to (A) a failure on the part of the Company to perform any covenant or obligation of this Agreement required to be performed by
the Company at or prior to the Effective Time or (B) a breach of any of the Support Agreements; or
(c) any Order permanently restraining, enjoining or otherwise prohibiting consummation of the Merger shall become final and
non-appealable (whether before or after the adoption of this Agreement by the Company Requisite Vote).
9.3 Termination by the Company. This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective
Time, whether before or after the adoption of this Agreement by the Company Requisite Vote, by action of the Company Board, if there has been a
breach of any representation, warranty, covenant or agreement made by Parent or Merger Sub in this Agreement, or any such representation and
warranty shall have become untrue after the date of this Agreement, such that the conditions set forth in Section 8.3(a) or 8.3(b) would not be
satisfied (it being understood
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that, for purposes of determining the accuracy of such representations or warranties as of the date of this Agreement or as of any subsequent
date: (a) all materiality and similar qualifications limiting the scope of such representations or warranties shall be disregarded; and (b) any update
of or modification to the Disclosure Schedule made or purported to have been made on or after the date of this Agreement shall be disregarded)
and such breach or condition is not curable or, if curable, is not cured within 30 days after written notice thereof is given by the Company to
Parent; provided, however, that the Company shall not be permitted to terminate this Agreement pursuant to this Section 9.3 if the Company is
then in breach in any material respect of this Agreement.
9.4 Termination by Parent. This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective Time,
whether before or after the adoption of this Agreement by the Company Requisite Vote, by action of the board of directors of Parent, if:
(a) a Triggering Event shall have occurred;
(b) there has been a breach of any representation, warranty, covenant or agreement made by the Company in this Agreement, or any
such representation and warranty shall have become untrue after the date of this Agreement, such that the conditions set forth in Section 8.2(a) or
8.2(b) would not be satisfied (it being understood that, for purposes of determining the accuracy of such representations or warranties as of the
date of this Agreement or as of any subsequent date: (i) all materiality and similar qualifications limiting the scope of such representations or
warranties shall be disregarded; and (ii) any update of or modification to the Disclosure Schedule made or purported to have been made on or after
the date of this Agreement shall be disregarded) and such breach or condition is not curable or, if curable, is not cured within 30 days after written
notice thereof is given by Parent to the Company; provided, however, that Parent shall not be permitted to terminate this Agreement pursuant to
this Section 9.4(b) if Parent is then in breach in any material respect of this Agreement;
(c) a Company Material Adverse Effect shall have occurred on or after the date of this Agreement; or
(d) if a Specified Default Event shall have occurred on or after the date of this Agreement.
9.5 Effect of Termination and Abandonment. In the event of termination of this Agreement and the abandonment of the Merger pursuant to
this Article IX, this Agreement (other than as set forth in this Section 9.5, Section 9.6 and Section 10.1) shall become void and of no effect with no
Liability on the part of any party hereto (or of any of its directors, officers, employees, agents, legal and financial advisors or other
Representatives); provided, however, except as otherwise provided herein, no such termination shall relieve any party hereto of any Liability
resulting from any inaccuracy in or breach of any representation or warranty or any willful or intentional breach of this Agreement.
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9.6 Termination Fees; Expense Reimbursement.
(a) If: (i) this Agreement is terminated by Parent or the Company pursuant to Section 9.2(a) or Section 9.2(b) and (ii) at or prior to the
time of the termination of this Agreement an Acquisition Proposal shall have been disclosed, announced, commenced, submitted or made; and
(iii) within 18 months after the date of any such termination, an Acquisition Transaction (whether or not relating to such Acquisition Proposal) is
consummated or a definitive agreement contemplating an Acquisition Transaction (whether or not relating to such Acquisition Proposal) is
executed, then the Company shall pay to Parent a non-refundable fee in the amount of $4,300,000 in cash (the “Termination Fee”).
(b) If this Agreement is terminated by: (i) Parent pursuant to Section 9.4(a) or (ii) Parent or Company pursuant to any other provision of
Section 9.1, Section 9.2, Section 9.3 or Section 9.4, as applicable, at any time after the occurrence of a Triggering Event, then (unless the Company
is required to pay to Parent the fee referred to in Section 9.6(c)) the Company shall pay to Parent the Termination Fee.
(c) If this Agreement is terminated by Parent or the Company at any time after a Company Adverse Recommendation Change in
accordance with Section 7.4(d)(ii), then the Company shall pay to Parent a non-refundable fee in the amount of $8,000,000 in cash.
(d) Any fee required to be paid to Parent pursuant to Section 9.6(a) shall be paid and made by the Company contemporaneously with
the consummation of, or entry into of a definitive agreement relating to, the Acquisition Transaction contemplated by Section 9.6(a). Any fee
required to be paid to Parent pursuant to Section 9.6(b) or Section 9.6(c) shall be paid and made by the Company: (i) in the case of a termination of
this Agreement by the Company, at or prior to the time of such termination; or (ii) in the case of a termination of this Agreement by Parent, within
two business days after such termination. The parties acknowledge and agree that in no event shall the Company be required to pay the
Termination Fee or the fee payable pursuant to Section 9.6(c) on more than one occasion, whether or not such fees may be payable under more
than one provision of this Agreement at the same time or at different times and upon the occurrence of different events.
(e) The Company acknowledges that the agreements contained in this Section 9.6 are an integral part of the Contemplated
Transactions, and that, without these covenants, obligations and agreements, Parent and Merger Sub would not enter into this Agreement.
Accordingly, if the Company fails to promptly pay the amount due pursuant to this Section 9.6, and, in order to obtain such payment, Parent or
Merger Sub commences a suit that results in a judgment against the Company for the fee set forth in this Section 9.6 or any portion of such fee, the
Company shall pay to Parent or Merger Sub its reasonable costs and expenses (including reasonable attorneys’ fees) in connection with such suit,
together with interest on the amount of the fee at the prime rate
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as published in The Wall Street Journal (or if not reported therein, as reported in another authoritative source reasonably selected by Parent) in
effect on the date such Termination Fee was required to be paid from such date until (but excluding) the date of full payment thereof.
(f) Any fee or other amount payable pursuant to this Section 9.6 shall be paid by the Company free and clear of all deductions and
withholdings. In the event that any deduction or withholding is required by applicable Law, the Company shall pay to Parent such additional
amount as shall be required to ensure that the net amount received by Parent shall be equal to the full amount that would have been received by
Parent had no such deduction or withholding been required to be made, and the Company shall indemnify Parent against, and reimburse Parent for
the full amount of, any such withholding or deduction, and any interest, additions to tax and penalties thereon.
(g) In the event that this Agreement is terminated pursuant to Section 9.2(b) or Section 9.4(d), the Company shall as promptly as
practicable (but in any event within three business days) following receipt of an invoice therefor pay all of the documented reasonable reasonable
out-of-pocket fees and expenses (including legal and other third party advisors fees and expenses) actually incurred by Parent and its Affiliates on
or prior to the termination of this Agreement in connection with the transactions contemplated by this Agreement, but in no event more than
$1,750,000 (the “Expense Payment”) as directed by Parent in writing; provided, however, that the amount of any Expense Payment pursuant to this
Section 9.6(g) shall be credited against any obligation of the Company to pay the Termination Fee pursuant to this Section 9.6.

ARTICLE X
MISCELLANEOUS AND GENERAL
10.1 Survival. This Article X and the agreements of the Company, Parent and Merger Sub contained in Section 7.10 (Indemnification;
Directors’ and Officers’ Insurance) shall survive the consummation of the Merger. This Article X, the agreements of the Company, Parent and
Merger Sub contained in Section 9.5 (Effect of Termination and Abandonment), Section 9.6 (Termination Fees; Expense Reimbursement),
Section 10.13 (Expenses) and the Confidentiality Agreement shall survive the termination of this Agreement. All other representations, warranties,
covenants and agreements in this Agreement shall not survive the consummation of the Merger or, except as provided in Section 9.5, the
termination of this Agreement.
10.2 Modification or Amendment. Subject to the provisions of applicable Law, at any time prior to the Effective Time, this Agreement may be
amended, modified or supplemented in writing by the parties hereto, by action of the Boards of Directors of the respective parties; provided,
however, that after any such adoption of this Agreement by the stockholders of the Company, no amendment shall be made which by Law
requires further approval of the stockholders of the Company without the further approval of such stockholders. This Agreement may not be
amended except by an instrument in writing signed on behalf of each of the parties hereto.
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10.3 Waiver.
(a) No failure on the part of any party to exercise any power, right, privilege or remedy under this Agreement, and no delay on the part
of any party in exercising any power, right, privilege or remedy under this Agreement, shall operate as a waiver of such power, right, privilege or
remedy. No single or partial exercise of any such power, right, privilege or remedy shall preclude any other or further exercise thereof or of any
other power, right, privilege or remedy.
(b) No party shall be deemed to have waived any claim arising out of this Agreement, or any power, right, privilege or remedy under
this Agreement, unless the waiver of such claim, power, right, privilege or remedy is expressly set forth in a written instrument duly executed and
delivered on behalf of such party and any such waiver shall not be applicable or have any effect except in the specific instance in which it is given.
10.4 Counterparts. This Agreement may be executed in any number of counterparts, each such counterpart being deemed to be an original
instrument, and all such counterparts shall together constitute the same agreement. Delivery of an executed counterpart of a signature page to this
Agreement by facsimile transmission or by email of a .pdf attachment shall be effective as delivery of a manually executed counterpart of this
Agreement. The exchange of a fully executed Agreement (in counterparts or otherwise) by facsimile or by electronic delivery shall be sufficient to
bind the parties to the terms of this Agreement.
10.5 GOVERNING LAW AND VENUE; WAIVER OF JURY TRIAL.
(a) THIS AGREEMENT SHALL BE DEEMED TO BE MADE IN AND IN ALL RESPECTS SHALL BE INTERPRETED, CONSTRUED
AND GOVERNED BY AND IN ACCORDANCE WITH THE LAW OF THE STATE OF DELAWARE WITHOUT REGARD TO THE CONFLICT
OF LAW PRINCIPLES THEREOF.
(b) In any action between any of the parties arising out of or relating to this Agreement or any of the Contemplated Transactions, each
of the parties: (i) irrevocably and unconditionally consents and submits to the exclusive jurisdiction and venue of the Court of Chancery of the
State of Delaware (unless the federal courts have exclusive jurisdiction over the matter, in which case each of the parties irrevocably and
unconditionally consents and submits to the jurisdiction of the United States District Court for the District of Delaware); (ii) agrees that it will not
attempt to deny or defeat such jurisdiction by motion or other request for leave from such court; and (iii) agrees that it will not bring any such
action in any court other than the Court of Chancery of the State of Delaware (unless the federal courts have exclusive jurisdiction over the matter,
in
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which case each of the parties agrees that it will not bring such action in any court other than the United States District Court for the District of
Delaware). Service of any process, summons, notice or document to any party’s address and in the manner set forth in Section 10.6 shall be
effective service of process for any such action. Notwithstanding the foregoing in this Section 10.5, a party may commence any legal action or
proceeding in a court other than the above-named courts solely for the purpose of enforcing an order or judgment issued by one of the abovenamed courts. Each party hereto further waives any claim and will not assert that venue should properly lie in any other location within the
selected jurisdiction.
(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT
IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS
WAIVER, (iii) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (iv) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.5.
10.6 Notices. All notices, requests, consents, claims, demands, waivers, and other communications required or permitted hereunder shall be
in writing and shall be deemed to have been given: (a) when delivered by hand (with written confirmation of receipt); (b) when received by the
addressee if sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by facsimile or email of a PDF document
(with confirmation of transmission) if sent during normal business hours of the recipient, and on the next business day if sent after normal
business hours of the recipient; or (d) on the third day after the date mailed, by certified or registered mail, return receipt requested, postage
prepaid. Such communications must be sent to the respective parties at the following addresses (or at such other address for a party as shall be
specified in a notice given in accordance with this Section 10.6):
If to Parent or Merger Sub, to:
Primoris Services Corporation
2100 McKinney Avenue, Suite 1500
Dallas, TX 75201
Attention: John Perisich, Esq.
Email: jperisich@prim.com
Facsimile: (949) 595-5532
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with a copy (which will not constitute notice to Parent or Merger Sub) to:
Weil, Gotshal & Manges LLP
200 Crescent Court, Suite 300
Dallas, TX 75201
Attention: James R. Griffin
Email: james.griffin@weil.com
If to the Company, to:
Willbros Group, Inc.
4400 Post Oak Parkway
Suite 1000
Houston, TX 77027
Attention: Linnie Freeman, Esq.
Email: linnie.freeman@willbros.com
Facsimile: (712) 403-8136
with a copy (which will not constitute notice to the Company) to:
Conner & Winters, LLP
4000 One Williams Center
Tulsa, OK 74172-0148
Attention: Kathryn J. Kindell, Esq.
E-mail: kkindell@cwlaw.com
Facsimile: (918) 586-8636
or to such other Persons, addresses or facsimile numbers as may be designated in writing by the Person entitled to receive such communication as
provided above.
10.7 Entire Agreement. This Agreement (including any exhibits hereto), the Company Disclosure Schedule, the Parent Disclosure Schedule
and the Confidentiality Agreement constitute the entire agreement, and supersede all other prior agreements, understandings, representations and
warranties both written and oral, among the parties, with respect to the subject matter hereof.
10.8 No Third Party Beneficiaries. Except as provided in Section 7.10 (Indemnification; Directors’ and Officers’ Insurance), this Agreement is
not intended to, and does not, confer upon any Person other than the parties who are signatories hereto any rights or remedies hereunder. The
parties hereto further agree that the rights of third party beneficiaries under Section 7.10 shall not arise unless and until the Effective Time occurs.
10.9 Obligations of Parent and of the Company. Whenever this Agreement requires a Subsidiary of Parent to take any action, such
requirement shall be deemed to include an undertaking on the part of Parent to cause such Subsidiary to take such action.
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Whenever this Agreement requires a Subsidiary of the Company to take any action, such requirement shall be deemed to include an undertaking
on the part of the Company to cause such Subsidiary to take such action and, after the Effective Time, on the part of the Surviving Corporation to
cause such Subsidiary to take such action.
10.10 Severability. The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any provision shall
not affect the validity or enforceability or the other provisions hereof. If any provision of this Agreement, or the application thereof to any Person
or any circumstance, is invalid or unenforceable, (a) a suitable and equitable provision shall be substituted therefor in order to carry out, so far as
may be valid and enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and the
application of such provision to other Persons or circumstances shall not be affected by such invalidity or unenforceability, nor shall such
invalidity or unenforceability affect the validity or enforceability of such provision, or the application thereof, in any other jurisdiction.
10.11 Construction. The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a
question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden of
proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement.
10.12 Assignment. This Agreement shall not be assignable by operation of law or otherwise; provided, however, that Parent may designate,
by written notice to the Company, another wholly-owned direct or indirect subsidiary to be a party to this Agreement in lieu of Merger Sub, in
which event all references herein to Merger Sub shall be deemed references to such other subsidiary, except that all representations and warranties
made herein with respect to Merger Sub as of the date of this Agreement shall be deemed representations and warranties made with respect to
such other subsidiary as of the date of such designation. Any purported assignment in violation of this Agreement is void.
10.13 Expenses. Except as otherwise provided in Section 9.6, whether or not the Merger is consummated, all costs and expenses incurred in
connection with this Agreement and the Merger and the other Contemplated Transactions shall be paid by the party incurring such expense.
10.14 Remedies. The Company acknowledges and agrees that irreparable damage would occur in the event any of the provisions of this
Agreement required to be performed by the Company were not performed in accordance with their specific terms or were otherwise breached, and
that monetary damages, even if available, would not be an adequate remedy therefor. Accordingly, in the event of any breach or threatened breach
by the Company of any covenant or obligation contained in this Agreement, Parent shall be entitled to obtain, without proof of actual damages
(and in addition to any other remedy to which Parent may be entitled at lLaw or in equity): (a) a decree or order of
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specific performance to enforce the observance and performance of such covenant or obligation; and (b) an injunction restraining such breach or
threatened breach. The Company hereby waives any requirement for the securing or posting of any bond in connection with any such remedy.
Without limiting the generality of the foregoing: (i) Parent shall be entitled to specific performance of each covenant and obligation of the
Company contained in this Agreement, including the Company’s obligation to consummate the Merger and the Company’s covenants in
Section 7.2 and Section 7.4; and (ii) if the Company Requisite Vote is not obtained as a result of a breach of any covenant or obligation of the
Company contained in this Agreement or as a result of a breach of any Support Agreement, then Parent may, at its election, require that the
Company resubmit this Agreement and the Merger to its stockholders for a further vote.
10.15 Cooperation. The Company agrees to cooperate fully with Parent and to execute and deliver such further documents, certificates,
agreements and instruments and to take such other actions as may be reasonably requested by Parent to evidence or reflect the Contemplated
Transactions and to carry out the intent and purposes of this Agreement.
10.16 Company Disclosure Schedule. The Company Disclosure Schedule shall be arranged in separate parts corresponding to the numbered
and lettered sections contained in Article VI (or other applicable provision of this Agreement), and the information disclosed in any numbered or
lettered part shall be deemed to relate to and to qualify only the particular representation or warranty set forth in the corresponding numbered or
lettered section in Article VI (or other applicable provision of this Agreement), and shall not be deemed to relate to or to qualify any other
representation or warranty, except where it is readily apparent on its face from the substance of the matter disclosed that such information is
intended to qualify another representation or warranty.
10.17 Attorneys’ Fees. In any action at Law or suit in equity to enforce this Agreement or the rights of any of the parties hereunder, the
prevailing party in such action or suit shall be entitled to receive its reasonable attorneys’ fees and all other reasonable costs and expenses
incurred in such action or suit.
[Signatures on following page]
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly authorized officers of the parties hereto as of
the date first written above.
WILLBROS GROUP, INC.
By /s/ Michael Fournier
Name: Michael Fournier
Title: President & CEO
PRIMORIS SERVICES CORPORATION
By /s/ David King
Name: David King
Title: President
WACO ACQUISITION VEHICLE, INC.
By /s/ David King
Name: David King
Title: President
[Signature Page to Merger Agreement]
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Section 3: EX-3 (EX-3)
Exhibit 3
BYLAW
AMENDMENT
(ADOPTED MARCH 26, 2018)
I. AMENDMENT. The Amended and Restated Bylaws of Willbros Group, Inc. are hereby amended to add a new Article VIII thereto to read as
follows:

ARTICLE VIII
EXCLUSIVE JURISDICTION
Unless the corporation consents in writing to the selection of an alternative forum, to the fullest extent permitted by law, the Court of
Chancery (or, if the Court of Chancery does not have jurisdiction, another state court located within the State of Delaware or, if no state
court located within the State of Delaware has jurisdiction, the federal district court for the District of Delaware) shall be the sole and
exclusive forum for any stockholder (including a beneficial owner) to bring (a) any derivative action or proceeding brought on behalf of the
corporation, (b) any action or proceeding asserting a claim of breach of a fiduciary duty owed by any director, officer or employee of the
corporation to the corporation or the stockholders, (c) any action or proceeding asserting a claim against the corporation, its directors,
officers or employees arising pursuant to any provision of the Delaware General Corporation Law, the certificate of incorporation, as
amended, or these bylaws, (d) any action or proceeding to interpret, apply, enforce or determine the validity of these bylaws or any provision
of these bylaws, or (e) any action or proceeding asserting a claim against the corporation, its directors, officers or employees governed by
the internal affairs doctrine, in all cases subject to the court having personal jurisdiction over all indispensible parties named as defendants,
and except for, as to each of “(a)” through “(e)” above, any claim which is vested in the exclusive jurisdiction of a court or forum other than
the Court of Chancery, another state court located within the State of Delaware, or the federal district court for the District of Delaware. Any
person or entity purchasing or otherwise acquiring or holding any interest in shares of capital stock of the corporation shall be deemed to
have notice of and consented to the provisions of this Article VIII. Failure to enforce the foregoing provisions would cause the corporation
irreparable harm and the corporation shall be entitled to equitable relief, including injunction and specific performance, to enforce the
foregoing provisions.

(Back To Top)

Section 4: EX-10.1 (EX-10.1)
Exhibit 10.1
LIMITED FORBEARANCE AGREEMENT

This LIMITED FORBEARANCE AGREEMENT (this “Agreement”), is entered into as of March 27, 2018, among WILLBROS UNITED
STATES HOLDINGS, INC., a Delaware corporation (“Holdings”), CHAPMAN CONSTRUCTION CO., L.P., a Texas limited partnership (“Chapman
Construction”), CHAPMAN CONSTRUCTION MANAGEMENT CO., INC., a Texas corporation (“Chapman Management”), CONSTRUCTION
TANK SERVICES LLC, a Delaware limited liability company (“Construction Tank”), WILLBROS UTILITY T&D OF NEW YORK, LLC, a New York
limited liability company (“WUTDNY”), LINEAL INDUSTRIES, INC., a Pennsylvania corporation (“Lineal”), WILLBROS WEST COAST
SERVICES, INC., an Oklahoma corporation (“Willbros West Coast”), WILLBROS CONSTRUCTION (U.S.), LLC, a Delaware limited liability
company (“Willbros Construction (U.S.)”), WILLBROS ENGINEERING & SERVICES, LLC, a Texas limited liability company (“Willbros
Engineering & Services”), WILLBROS T&D SERVICES, LLC, a Delaware limited liability company (“Willbros T&D Services”, and together with
Holdings, Chapman Construction, Chapman Management, Construction Tank, WUTDNY, Lineal, Willbros West Coast, Willbros Construction
(U.S.) and Willbros Engineering & Services, the “U.S. Borrowers”), WILLBROS MINE SERVICES, L.P., a limited partnership organized under the
laws of Alberta, Canada (“Canadian Borrower” and, together with the U.S. Borrowers, the “Borrowers” and each, a “Borrower”), WILLBROS
GROUP, INC., a Delaware corporation (the “Parent”), the other Persons party to this Agreement as Guarantors, the Lenders party to this
Agreement, the Issuing Banks and BANK OF AMERICA, N.A., a national banking association, in its capacity as collateral agent and
administrative agent for itself and the other Secured Parties (the “Agent”).

RECITALS:
A. The Borrowers, the Guarantors, the Agent and the financial institutions named therein as lenders (the “Lenders”) are parties to that
certain Loan, Security and Guaranty Agreement dated as of August 7, 2013 (as heretofore amended or otherwise modified, the “Loan Agreement”),
pursuant to which the Lenders agreed to make Loans and provide certain other financial accommodations to the Borrowers.
B. Pursuant to the Loan Agreement, the U.S. Domiciled Obligors have guaranteed all of the Obligations under the Loan Documents and the
Canadian Domiciled Obligors have guaranteed all of the Canadian Facility Obligations under the Loan Documents.
C. The Borrowers acknowledge that certain Defaults and Events of Default under the Loan Agreement have occurred and are continuing as
more specifically described in Exhibit A attached hereto (the “Specified Defaults”), as a result of which the Lenders are not obligated to make
further Loans or issue or extend additional Letters of Credit.
D. The Borrowers and the Guarantors have requested that the Agent and the Lenders, upon certain terms and conditions set forth in this
Agreement, forbear from exercising their rights and remedies for a limited period expiring on the Termination Date (as defined below) arising as a
result of the occurrence and continuation of the Specified Defaults.
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E. The Agent and the Lenders are willing to grant such forbearance subject to the terms and conditions of this Agreement and the other
Loan Documents.
NOW, THEREFORE, in consideration of the representations, warranties, covenants and agreements contained herein, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
1. Definitions. Capitalized terms used and not otherwise defined herein shall have the same meanings as set forth in the Loan Agreement. In
addition, the following terms, for the purposes of this Agreement, shall have the following meanings:
“Accrued Excess Default Amount” has the meaning given to such term in Section 3.5 hereof.
“Agent Counsel” has the meaning given to such term in Section 6.3 hereof.
“Budget” means the weekly cash flow budget separately agreed to by the Parent and the Agent as the “Budget” for purposes hereof, as
such budget may be updated by the Parent in accordance with Section 6.1(d) hereof.
“Effective Date” has the meaning given to such term in Section 4 hereof.
“Forbearance Fee” has the meaning given to such term in Section 3.8 hereof.
“Forbearance Period” means the period commencing on the Effective Date and continuing until the Termination Date.
“FTI” has the meaning given to such term in Section 6.3 hereof.
“Lender-Related Parties” has the meaning given to such term in Section 10 hereof.
“Local Counsel” has the meaning given to such term in Section 6.3 hereof.
“Merger Agreement” means that certain Agreement and Plan of Merger dated as of March 27, 2018, among Primoris, a subsidiary of Primoris
party thereto and the Parent, under which such subsidiary will merge with and into the Parent.
“Primoris” means Primoris Services Corporation, a Delaware corporation.
“Termination Date” means 5:00 p.m. (Dallas, Texas time) on the earlier of (i) July 31, 2018 or (ii) the date on which a Termination Event
occurs.
“Termination Event” means the occurrence of any of the following: (i) any representation or warranty made by any Obligor in this
Agreement shall be false in any material respect when made, (ii) any Obligor shall fail to perform, observe or comply with any of its
covenants and agreements contained in this Agreement, (iii) any Default or Event of Default, other than the Specified Defaults, shall occur or
shall have occurred (provided that in the case of any Default that has not arisen to an Event of Default, the
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Agent has given notice to the Parent of its election to designate such Default as a Termination Event), (iv) any Obligor shall (A) commence a
voluntary proceeding seeking liquidation, reorganization, compromise, arrangement, wind-up or dissolution, or other relief with respect to
itself or its debts under any bankruptcy, insolvency, corporate, partnership or other similar law now or hereafter in effect or seeking the
appointment of a trustee, interim receiver, receiver, liquidator, custodian, monitor or other similar official of it or a substantial part of its
property, (B) consent to any such relief or to the appointment of or taking possession by any such official in an involuntary case or other
proceeding commenced against it, (C) make a general assignment for the benefit of its creditors, (D) generally fail to pay its debts as they
become due or become unable to meet its obligations as they generally become due, or (E) take any action to authorize any of the foregoing,
(v) an involuntary proceeding shall be commenced against any Obligor seeking liquidation, reorganization, compromise, arrangement,
wind-up or dissolution, or other relief with respect to it or its debts under any bankruptcy, insolvency, corporate, partnership, or other similar
law now or hereafter in effect or seeking the appointment of a trustee, interim receiver, receiver, liquidator, custodian, monitor or other similar
official for it or a substantial part of its property, (vi) the exercise by any creditor or any holder of any Debt of any Obligor (excluding the
Lenders) of any right or remedy to foreclose or take enforcement action against any ABL Facility First Priority Collateral in connection with
any default related to liabilities owed to such creditor or to such Debt holder (including any attachment order or garnishment order on the
ABL Facility First Priority Collateral), provided that (x) the amount of such liability or Debt is $1,000,000 or more, individually or when
aggregated with other such liabilities or Debts and (y) the Agent has given notice to the Parent of its election to designate such event as a
Termination Event, (vii) the Merger Agreement terminates or is terminated in accordance with its terms, (viii) the occurrence of any
“Triggering Event” under and as defined in the Merger Agreement, (ix) the delivery of a notice of termination of the Merger Agreement by
any party thereto, (x) any “Forbearance Termination Event” occurs under and as defined in the Term Loan Forbearance Agreement, (xi) any
Lender (as defined in the Term Loan Credit Agreement) or Secured Party (as defined in the Term Loan Credit Agreement) exercises any
remedies under the Term Loan Credit Agreement on account of the occurrence of an Event of Default (as defined in the Term Loan Credit
Agreement), (xii) the failure by the “Initial First-Out Lender” (as defined in the Term Loan Amendment) to fund to the Parent initial
incremental Term Loans in an amount not less than $10,000,000 within three Business Days after the Effective Date, (xiii) the failure by the
“Primoris Lenders” (as defined in the Term Loan Credit Agreement) to fund to the Parent “Additional First-Out Loans” (as defined in the
Term Loan Credit Agreement) requested by the Parent as described in Section 8(b) hereof within five Business Days following request
therefor, or (xiv) any failure of any Obligor to pay payroll or failure to pay or deposit related federal or state payroll tax payments when due in
accordance with applicable law (unless, in the case of such tax payments, such amounts are de minimus and being Properly Contested)
provided that the Agent has given notice to the Parent of its election to designate such event as a Termination Event.
“Term Loan Amendment” has the meaning given to such term in Section 4.4 hereof.
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“Term Loan Forbearance Agreement” means that certain Forbearance Agreement dated as of March 27, 2018, related to the Term Loan
Credit Agreement.
2. Forbearance. Each Obligor specifically acknowledges the existence and continuation of the Specified Defaults. In reliance on the
representations, warranties, covenants and agreements contained in this Agreement, and subject to the satisfaction of each condition precedent
set forth in Section 4 hereof but only so long as no Termination Event shall have occurred and except as permitted by this Agreement, the Agent,
the Lenders and the Issuing Banks hereby agree to forbear during the Forbearance Period from exercising their rights and remedies under the Loan
Documents (including any right under Section 2.2.3 or 2.3.3 of the Loan Agreement, any right of setoff (excluding the Agent’s right to charge on
account under Section 4.1.1(b) of the Loan Agreement, it being understood and agreed that any deemed making of any representations and
warranties by the Borrowers on account of such charge shall, if such representations and warranties are not true and correct, for all purposes
hereof be treated as a Specified Default) and any right under a power of attorney granted pursuant to Section 8.5(b) of the Loan Agreement) and
applicable law arising as a result of the occurrence or continuance of any of the Specified Defaults. Notwithstanding the foregoing, the
forbearance granted by the Agent, the Lenders and the Issuing Banks shall not constitute and shall not be deemed to constitute a waiver of any of
the Specified Defaults or of any other Default or Event of Default under the Loan Documents. On and after the Termination Date, the Agent’s, the
Lenders’ and the Issuing Banks’ agreement hereunder to forbear shall terminate automatically without further act or action by the Agent, any
Lender or any Issuing Bank, and the Agent, the Lenders and the Issuing Banks shall be entitled to exercise any and all rights and remedies
available to them under this Agreement and the other Loan Documents, at law, in equity or otherwise without any further lapse of time, expiration
of applicable grace periods or requirements of notice, all of which are hereby expressly waived by each Obligor. For the avoidance of doubt, (i) an
exercise of cash dominion rights, when applicable, shall not be subject to forbearance (other than implementing cash dominion solely as a result of
the Specified Defaults), (ii) the foregoing forbearance shall not prohibit the Agent from delivering notices relating to the Borrowing Base or notices
of Default, Event of Default or a Termination Event, (iii) any Overadvance that occurs under Section 2.1.5 of the Loan Agreement shall not be
subject to forbearance, and (iv) the foregoing forbearance shall not limit or prohibit the Agent from making Protective Advances in its discretion
pursuant to Section 2.1.6 of the Loan Agreement (it being understood and agreed that any deemed making of any representations and warranties
by the Borrowers on account of any such making of Protective Advances shall, if such representations and warranties are not true and correct, for
all purposes hereof be treated as a Specified Default).
3. Commitments; Loans; Interest; Borrowing Base.
3.1. No Additional Loans. During the Forbearance Period, the Borrowers may not request or obtain any additional Loans.
Notwithstanding the foregoing, the Agent may make Protective Advances, reimburse Letter of Credit disbursements and pay other Obligations
coming due (including costs and expenses under this Agreement) by causing additional Loans to be disbursed therefor, including in accordance
with Sections 2.1.6, 2.2.2, 2.3.2 and 4.1.1 of the Loan Agreement.
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3.2. Concerning Letters of Credit. During the Forbearance Period, the Borrowers may not request or obtain any new or increased
Letters of Credit or extensions of existing Letters of Credit, provided, that on and after the Effective Date and so long as the Termination Date has
not occurred, (a) the Borrowers may request extensions of existing Letters of Credit so as to extend the expiry date of such existing Letters of
Credit to July 31, 2018, but not later than such date, (b) each Issuing Bank that is an issuer of any existing Letter of Credit agrees, upon such
request by the Borrowers and only during the Forbearance Period, to extend the expiry thereof to July 31, 2018, but not later than such date (it
being understood and agreed that any making or deemed making of any representations and warranties by the Borrowers on account of such
extension shall, if such representations and warranties are not true and correct, for all purposes hereof be treated as a Specified Default), and
(c) with respect to any Letters of Credit containing automatic renewal or “evergreen” provisions, the Issuing Bank that is the issuer thereof may
issue non-renewal notices in accordance with the terms thereof and in a manner consistent with such Issuing Bank’s customary procedure (taking
into account any extension of the expiry date of the applicable Letter of Credit as set forth above).
3.3. Commitment Reduction. As of the Effective Date, (a) the U.S. Revolver Commitment of each U.S. Lender will be reduced to the
amount set forth on Schedule 1.1(a) attached hereto, (b) the Canadian Revolver Commitment of each Canadian Lender will be reduced to the
amount set forth on Schedule 1.1(b) attached hereto, and (c) the Agent and the Lenders shall make such other adjustments as the Agent shall
reasonably specify to be necessary to effectuate the intent and purposes contemplated by this Section 3.3. After giving effect to the foregoing
reductions, the aggregate Commitments are $90,000,000, of which $80,000,000 are U.S. Revolver Commitments and $10,000,000 are Canadian
Revolver Commitments.
3.4. Letters of Credit Draws. To the extent that an Issuing Bank honors any request for payment under a Letter of Credit, the Agent
may, or if directed by the Required Lenders, will, without the consent of the Borrower Agent or any Obligor, reimburse such Issuing Bank for the
amount disbursed pursuant to such Letter of Credit from funds held as Eligible Pledged Cash, it being understood that such reimbursement shall,
to the extent of the amount thereof, satisfy and discharge the obligations of the Borrowers under the Loan Agreement with respect to such
disbursement.
3.5. No Interest Period Loans; Default Interest. During the Forbearance Period, no Loan will be made, converted or continued as a
LIBOR Loan or Canadian BA Rate Loan. Commencing on the Effective Date, (a) the Obligations which would otherwise accrue interest pursuant to
Section 3.1.1(a) of the Loan Agreement shall accrue interest at the Default Rate and (b) fees payable in respect of Letters of Credit under
Section 3.2.2(a)(i) and 3.2.2(b)(i) of the Loan Agreement shall be increased by 2.00% per annum above the rate otherwise applicable thereto in
accordance with such Section (the additional amounts accruing pursuant to clauses (a) and (b) above that exceeds the interest or fee rate
otherwise applicable thereto being collectively referred to as the “Accrued Excess Default Amount”); provided, that the Accrued Excess Default
Amount will not be due and payable until the Termination Date and will be automatically waived if Full Payment of the Obligations (other than the
Accrued Excess Default Amount and the Forbearance Fee (as defined below)) occurs on or before the Termination Date. For the avoidance of
doubt, (i) during the Forbearance Period, interest on the Loans shall continue to be paid in cash at the Base Rate (or Canadian Prime Rate, as
applicable) plus the
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Applicable Margin and in accordance with Section 3.1.1(c) of the Loan Agreement and Letter of Credit fees shall continue to be paid in cash at the
Applicable Margin for LIBOR Loans (or Canadian BA Rate Loans, as applicable) and in accordance with Section 3.2.2 of the Loan Agreement,
respectively, and (ii) (A) failure by the Borrowers to make Full Payment of the Obligations (other than the Accrued Excess Default Amount and the
Forbearance Fee) on or before the Termination Date or (B) the occurrence of a Termination Event shall cause the Accrued Excess Default Amount
to become immediately due and payable.
3.6. Certain Borrowing Base Matters.
(a) During the Forbearance Period, the Agent (at the direction of the Required Lenders) and the Required Lenders agree that the Agent
will not (a) use its discretion under Section 8.1(ii) of the Loan Agreement to lower any advance rates set forth in the definitions of U.S. Borrowing
Base or Canadian Borrowing Base as of the Effective Date, (b) implement any new discretionary category of Availability Reserves that is not in
effect on the Effective Date pursuant to Agent’s authority under clause (g) of the definition of U.S. Availability Reserve or clause (e) of the
definition of Canadian Availability Reserve set forth in the Loan Agreement or (c) implement any discretionary exclusion from eligibility under
clause (r) of the definition of U.S. Eligible Accounts or clause (r) of the definition of Canadian Eligible Accounts (or any discretionary exclusion
under any other clause of such definitions); provided, that the Agent may, and the foregoing limitations are without prejudice to the Agent’s
rights to, make adjustments to the amounts of ineligibles and to amounts reserved under categories of Availability Reserves in existence on the
Effective Date.
(b) During the Forbearance Period (beginning April 4, 2018), the Borrower Agent shall deliver to the Agent by each Wednesday of
each calendar week a Borrowing Base Certificate as of the end of the previous calendar week setting forth a roll forward of Accounts (billed and
unbilled) from the most recently delivered Borrowing Base Certificate (but without adjustment to ineligibles and Availability Reserves). In addition,
the Borrower Agent shall continue to deliver a full monthly Borrowing Base Certificate with all related reporting in accordance with Section 8.1 of
the Loan Agreement.
3.7. Trigger Period. During the Forbearance Period, the following terms defined in Section 1.1 of the Loan Agreement shall be modified
in full as follows:
(a) Cash Dominion Event: the occurrence of any one of the following events: (i) Excess Availability shall be less than $10,000,000 at
any time; or (ii) (A) an Event of Default under Section 11.1.1 or 11.1.5 shall have occurred and be continuing or (B) any Event of Default, other than
the Specified Defaults, shall have occurred and be continuing and the Agent shall have determined, in its sole discretion or at the direction of the
Required Lenders (by written notice to Borrower Agent), to effect a Cash Dominion Event as a result of such Event of Default; provided that,
notwithstanding anything herein to the contrary, if a Cash Dominion Event occurs, it shall be deemed to continue until Full Payment of the
Obligations.
(b) Trigger Period: the period (i) commencing on the day that Excess Availability is less than $10,000,000 at any time; and (ii) continuing
until, during each of the preceding 45 consecutive days, Excess Availability has been higher than $10,000,000 at all times.
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3.8. Forbearance Fee. The Agent shall be entitled to receive, for the ratable benefit of the Lenders party hereto, a forbearance fee of
$200,000 (the “Forbearance Fee”), which shall be fully earned on the Effective Date but will not be due and payable until the Termination Date;
provided, that the Forbearance Fee will be automatically waived if Full Payment of the Obligations (other than the Accrued Excess Default Amount
and the Forbearance Fee) occurs on or before the Termination Date.
4. Conditions Precedent. This Agreement shall be effective on the date that each condition precedent set forth in this Section 4 is satisfied
(the “Effective Date”):
4.1. Signed Agreement. The Agent shall have received counterparts of this Agreement duly executed by the Agent, the Obligors, the
Issuing Banks and the Required Lenders.
4.2. Expenses. The Agent and related advisors shall have received payment of all accrued costs and expenses (including the legal fees
of Vinson & Elkins LLP and Norton Rose Fulbright Canada LLP and consulting fees of FTI (as defined below)) for which invoices have been
submitted on or prior to the Effective Date.
4.3. Merger Agreement. The Merger Agreement, which shall be in form and substance satisfactory to the Agent, shall have been
executed by the parties thereto, and shall have become effective, substantially concurrently with the effectiveness of this Agreement, and,
substantially concurrently with the effectiveness of this Agreement, the Agent shall receive a fully-executed copy thereof.
4.4. Term Loan Documents. (a) The Term Loan Forbearance Agreement and (b) an amendment to the Term Loan Credit Agreement
reflecting $10,000,000 of incremental commitments thereunder and up to an additional $10,000,000 of discretionary incremental funding thereunder
(the “Term Loan Amendment”), each in form and substance satisfactory to the Agent, shall have been executed by the parties thereto, and shall
have become effective, in each case, substantially concurrently with the effectiveness of this Agreement, and, substantially concurrently with the
effectiveness of this Agreement, the Agent shall receive fully-executed copies thereof.
4.5. Other Documentation. The Agent shall have received such other documents, instruments and agreements as it may reasonably
request, all in form and substance reasonably satisfactory to the Agent.
Upon the satisfaction of the foregoing conditions, the Agent shall advise the other parties hereto in writing of the occurrence of the
Effective Date.
5. Representations and Warranties. To induce the Agent and the Lenders to enter into this Agreement, each Obligor hereby represents and
warrants as of the Effective Date as follows:
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5.1. Duly Organized. Each Obligor is duly organized, validly existing and (to the extent the concept is applicable in such jurisdiction) in
good standing under the laws of the jurisdiction of its incorporation or formation and has the requisite organizational power and authority to
perform its obligations under this Agreement and the other Loan Documents to which it is a party.
5.2. Authority. The execution, delivery and performance by each Obligor of this Agreement are within such Obligor’s corporate or
company powers, have been duly authorized by all necessary corporate or company action, require no action by or in respect of, or filing with, any
governmental body, agency or official (other than notices to or filings with the SEC that may be required in the Ordinary Course of Business from
time to time) and do not violate or constitute a default under any provision of applicable law or any material agreement binding upon any Obligor
or result in the creation or imposition of any Lien upon any of the assets of any Obligor (other than any Lien created under the Loan Documents
and Liens created under the Term Loan Documents). Pursuant to such corporate or company powers, this Agreement has been duly executed and
delivered by each Obligor party hereto.
5.3. Validity and Enforceability. This Agreement constitutes the valid and binding obligation of each Obligor enforceable in
accordance with its terms, except as the enforceability thereof may be limited by any applicable Debtor Relief Laws or general principles of equity.
5.4. No Defenses. No Obligor has any defenses to payment, counterclaims, or rights of setoff or recoupment with respect to any
Obligations applicable to such Obligor owing to the Agent or any Lender as of the Effective Date, including, without limitation, the Loans.
5.5. No Other Defaults. Except for the Specified Defaults, no other Default or Event of Default has occurred and is continuing. Without
taking into effect the terms, conditions, and agreements set forth in this Agreement, the Agent has the right to, in its sole and absolute discretion
or at the direction of the Required Lenders, declare the unpaid principal amount of all outstanding Loans, all interest accrued and unpaid thereon,
and all other amounts owing or payable under the Loan Agreement and under any other Loan Document to be immediately due and payable
(including Cash Collateralizing Letters of Credit). All advances, credit extensions, and transfers after the Effective Date pursuant to this Agreement
and the Loan Agreement, if any, are intended to be, and are, exchanged contemporaneously for new value provided to the related Obligors, and
with any and all relation back rights and privileges of the Agent or the Lenders, as applicable
5.6. Principal Balance; Letters of Credit. As of March 23, 2018, (a) the outstanding principal amount of the Loans was $23,047,918.16
(comprised of $18,100,866.16 in U.S. Revolver Loans and $4,947,052.00 in Canadian Revolver Loans), and (b) the stated amount of outstanding
Letters of Credit were $47,820,670.84 (comprised of $46,246,213.00 in U.S. Letters of Credit and $1,574,457.84 in Canadian Letters of Credit). The
foregoing amounts are subject to adjustment based on Canadian Dollar exchange rate fluctuations.
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6. Covenants. Each Obligor shall comply with the covenants set forth in this Section 6 (whether or not a Termination Event occurs) in
addition to the covenants in the Loan Agreement and any other Loan Documents. Any failure to comply with any covenant in this Section 6 shall
constitute an immediate Event of Default under the Loan Agreement without any further notice or grace period therefor.
6.1. Budget Compliance.
(a) From and after the Effective Date, the Obligors shall not make any operating cash disbursements (i) at any time, that are not of the
type included in the Budget, (ii) starting the second week of the budget period covered by the Budget, with respect to payroll in amounts
exceeding the projected cumulative payroll disbursements through such period as set forth in the Budget by more than 20% for the first two
weeks, 15% for the first three weeks, 10% for the first four weeks and 10% thereafter on a weekly basis for each trailing four-week period (i.e.,
weeks 2-5, 3-6, 4-7, etc.) and (iii) starting the second week of the budget period covered by the Budget, with respect to all other operating cash
disbursements combined (other than, for the avoidance of doubt, payroll), in amounts exceeding the aggregate amount of the projected cumulative
cash disbursements through such period as set forth in the Budget by more than 20% for the first two weeks, 15% for the first three weeks, 10% for
the first four weeks and 10% thereafter on a weekly basis for each trailing four-week period (i.e., weeks 2-5, 3-6, 4-7, etc.).
(b) Starting with the second week of the budget period covered by the Budget, the Obligors shall cause cumulative customer cash
receipts through such period to have a negative variance not greater than 25% for the first two weeks, 20% for the first three weeks, 15% for the
first four weeks and 15% thereafter on a weekly basis for each trailing four-week period (i.e., weeks 2-5, 3-6, 4-7, etc.), in each case, compared to the
projected cumulative customer cash receipts through such period as set forth in the Budget.
(c) On Wednesday of each week, the Parent shall deliver to the Agent (i) a report detailing the Obligors’ receipts and disbursements for
the previous calendar week and a comparison to the amounts set forth in the Budget therefor for such week (on an aggregate and a line item by
line item basis in the case of disbursements), and (ii) updates to the weekly cash flows set forth in the Budget, which updates (but not, for the
avoidance of doubt, the updates referred to in clause (d) below), for purposes of this Section 6.1, shall not supersede the initial Budget unless
otherwise consented to by the Agent and the Required Lenders.
(d) Not more often than once at the end of each four-week period, the Parent may deliver to the Agent an updated forecast of the
weekly cash flows (which shall be in the form substantially identical to the initial Budget), which updated forecast shall, upon the delivery thereof,
constitute the Budget for all purposes hereof.
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6.2. Merger.
(a) The following events (each a “Milestone”) shall occur no later than the date appearing adjacent to such Milestone:
Milestone

Milestone Date

Parent Files Preliminary Proxy Statement with SEC

April 16, 2018

Parent Mails Definitive Proxy Statement to Stockholders following SEC
review

June 15, 2018

Parent Holds Stockholders Meeting

July 20, 2018

Notwithstanding the foregoing, the Agent may, in its discretion, agree to extend any of the foregoing Milestone Dates by five Business Days
following request by the Parent based on regulatory or other matters and demonstrating in good faith a reasonable need therefor.
(b) No Obligor shall enter into or permit any amendment, supplement or other modification to the Merger Agreement that is adverse to
the interests of the Lenders unless otherwise consented to by the Agent.
(c) Upon consummation of the merger contemplated by the Merger Agreement, the Commitments shall automatically terminate, all
Obligations shall become immediately due and payable, and the Obligors shall cause Full Payment therefor (other than the Accrued Excess Default
Amount and the Forbearance Fee to the extent the merger is consummated prior to a Termination Event) to occur (provided, that those provisions
which survive Full Payment of the Obligations as set forth in Section 4.6 of the Loan Agreement shall so survive). Notwithstanding the proviso to
the fourth sentence of Section 2.1.4 of the Loan Agreement which permits a notice of termination of the Commitments to be conditioned on the
effectiveness of other credit facilities, the Agent and the Required Lenders agree that the Borrowers may also deliver any such notice conditioned
on consummation of the merger contemplated by the Merger Agreement.
6.3. Access; Cooperation. The Agent and related representatives and consultants shall have reasonable access to the Obligors’
business premises and to the Collateral to review, audit, appraise and evaluate the Collateral and to inspect the financial records and other records
of the Obligors concerning the operation of their businesses, their financial condition, the transfers and expenditures of funds generated
therefrom, the accrual of expenses relating thereto, and any and all other records relating to the Collateral, the Borrowing Base or the operations of
any of the Obligors. Each Obligor will fully cooperate with the Agent and related representatives and consultants (including Agent Counsel, Local
Counsel and FTI (each as defined below)) regarding such reviews, audits, evaluations and inspections, and the Obligors shall make their
employees, consultants and professionals reasonably available to the Agent and related representatives and consultants in conducting such
reviews, evaluations and inspections. Obligors acknowledge that Vinson & Elkins LLP has been engaged as Agent’s U.S. legal counsel (“Agent
Counsel”), Norton Rose Fulbright Canada LLP has been engaged as Agent’s Canadian counsel (“Local Counsel”) and FTI Consulting, Inc.
(“FTI”) has been engaged as Agent Counsel’s consultant and agree to pay all fees, costs and expenses of Agent Counsel, Local Counsel and FTI
upon submission of invoices therefor (which amounts shall also constitute Obligations secured by the Collateral).
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6.4. Further Information. In addition to any notices or information required to be given under the Loan Documents, each Obligor will
provide the Agent with (a) notice immediately upon the occurrence of any Termination Event, (b) notice immediately of any notice received of a
“Forbearance Termination Event” under the Term Loan Forbearance Agreement, (c) copies of any notices under or amendments to the Merger
Agreement, promptly following delivery thereof, (d) on each Business Day (beginning on the fifth Business Day following the Effective Date), a
daily summary cash activity report in respect of the preceding Business Day detailing (i) the beginning cash balance, (ii) total cash receipts,
(iii) total cash disbursements, and (iv) ending cash balance, in each case for such preceding Business Day, and (e) with such other information as
may be reasonably requested by the Agent from time to time, promptly upon such request, including, without limitation (i) copies of any bank or
other financial institution statements, (ii) accounts receivable and accounts payable agings, (iii) transactional documentation, including, without
limitation, letters of intent or offers to purchase, lease or license any portion, all, or substantially all of the assets or ownership interests of the
Obligors, and letters of intent or commitments for any capital investment, loan or other financing in or to the Borrowers, and (iv) litigation
pleadings, depositions, related documents and transcripts.
6.5. Post-Closing Covenant. Within 10 Business Days of the Effective Date, the Agent shall have received such documentation
requested by it related to certain Subsidiaries in Canada, including, but not limited to, a joinder and acknowledgement agreement, organizational
documents, and tax information.
7. Preservation of Collateral. Each Obligor shall maintain the Liens and security interests in the Collateral created by the Loan Documents as
first priority (subject to the Intercreditor Agreement), perfected Liens and security interests and shall defend such Liens and security interests
against the claims and demands of all Persons whomsoever except for Permitted Liens. At any time and from time to time, upon the request of the
Agent, and at the sole expense of the Obligors, the Obligors will promptly and duly give, execute, deliver, indorse, file or record any and all
amendments, notices (including, without limitation, notifications to financial institutions and any other Person), contracts, agreements,
assignments, certificates, stock powers or other instruments, obtain any and all governmental approvals and consents and take or cause to be
taken any and all steps or acts that may be necessary or advisable or as the Agent may reasonably request to create, perfect, establish the priority
of, or to preserve the validity, perfection or priority of, the Liens granted by the Loan Documents or to enable the Agent to enforce its rights,
remedies, powers and privileges under the Loan Documents with respect to such Liens or to otherwise obtain or preserve the full benefits of the
Loan Documents and the rights, powers and privileges therein granted.
8. Term Loan Amendment. (a) The Agent, the Issuing Banks and the Lenders hereby acknowledge and agree that the terms of the Term
Loan Amendment and the Term Loan Forbearance Agreement (each, as in effect on the date hereof) are permitted under Section 10.2.15(d) of the
Loan Agreement.
(b) The Agent, at the direction of the Required Lenders, hereby acknowledges and agrees that the $20,000,000 of incremental Term Loans
provided or to be provided under the Term Loan Amendment (as in effect on the date hereof) constitute Term Loan Obligations for purposes of
the Intercreditor Agreement and are not Term Loan Excess Amount (as defined
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therein). The Parent hereby agrees to timely request any “Additional First-Out Loans” (as defined in the Term Loan Credit Agreement) to meet its
and its Subsidiaries’ cash flow needs during the Forbearance Period (it being understood that the funding of such Additional First-Out Loans is
subject to the discretion of the Primoris Lenders (as defined in the Term Loan Credit Agreement)). The Parent hereby further agrees to timely
submit a written request to the Primoris Lenders for such Additional First-Out Loans in an amount not less than is required to remedy any cash
deficiency indicated in the most recent cash flow forecast delivered by the Parent to the Agent in accordance with Section 6.1(c) or (d) hereof.
9. Ratification of Loan Documents and Collateral. Except as modified by this Agreement, each Obligor hereby acknowledges, ratifies,
reaffirms and agrees that each of the Loan Documents to which it is a party and the first priority (subject to the Intercreditor Agreement), perfected
Liens and security interests created thereby in favor of the Agent, for the benefit of the Secured Parties, in the Collateral, are and will remain in full
force and effect and binding on such Obligor, and are enforceable in accordance with their respective terms and applicable law. Each Obligor
hereby grants to the Agent, for the benefit of the Secured Parties, or confirms that the Agent already possesses, Liens and security interests in the
Collateral, as security for all of the Obligations (in the case of the U.S. Facility Obligors) or Canadian Facility Obligations (in the case of the
Canadian Facility Obligors). In addition, each Obligor hereby agrees and confirms that the Agent, as a depository bank, has control over all
Deposit Accounts of the Obligors and the contents thereof that are maintained with it. By its execution hereof and thereof, each Obligor (in its
individual capacity and in its capacity as member, shareholder or partner of each other Obligor, as applicable) acknowledges, ratifies and reaffirms
all of the terms and provisions of the Loan Documents and the enforceability thereof against it, which terms and provisions, except as modified
herein, are incorporated by reference as of the Effective Date as if set forth herein including, without limitation, all promises, agreements,
warranties, representations, covenants, releases, and indemnifications contained therein. Without limitation of the foregoing, each Borrower
hereby acknowledges, ratifies and confirms the Loan Agreement and all of its debts and obligations to the Agent and the Lenders thereunder;
each U.S. Domiciled Obligor hereby acknowledges, ratifies and confirms its guaranty of the Obligations under the Loan Agreement and all of its
debts and obligations to the Agent and the Lenders thereunder; and each Canadian Domiciled Obligor hereby acknowledges, ratifies and confirms
its guaranty of the Canadian Facility Obligations under the Loan Agreement and all of its debts and obligations to the Agent and the Lenders
thereunder.
10. NO CLAIMS; RELEASE. EACH OBLIGOR (IN ITS OWN RIGHT AND ON BEHALF OF ITS PREDECESSORS, SUCCESSORS,
LEGAL REPRESENTATIVES AND ASSIGNS) HEREBY EXPRESSLY AND UNCONDITIONALLY ACKNOWLEDGES AND AGREES THAT,
AS OF THE DATE HEREOF, IT HAS NO SETOFFS, COUNTERCLAIMS, ADJUSTMENTS, RECOUPMENTS, DEFENSES, CLAIMS, CAUSES
OF ACTION, ACTIONS OR DAMAGES OF ANY CHARACTER OR NATURE, WHETHER CONTINGENT, NONCONTINGENT, LIQUIDATED,
UNLIQUIDATED, FIXED, MATURED, UNMATURED, DISPUTED, UNDISPUTED, LEGAL, EQUITABLE, SECURED OR UNSECURED, KNOWN
OR UNKNOWN, ACTUAL OR PUNITIVE, FORESEEN OR UNFORESEEN, DIRECT, OR INDIRECT, AGAINST AGENT, ANY LENDER, ANY
ISSUING BANK, ANY OF THEIR AFFILIATES OR ANY OF THEIR OFFICERS, DIRECTORS, AGENTS, EMPLOYEES,
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ATTORNEYS, CONSULTANTS TO ATTORNEYS OR REPRESENTATIVES OR ANY OF THEIR RESPECTIVE PREDECESSORS,
SUCCESSORS OR ASSIGNS (COLLECTIVELY, THE “LENDER-RELATED PARTIES”) OR ANY GROUNDS OR CAUSE FOR REDUCTION,
MODIFICATION, SET ASIDE OR SUBORDINATION OF THE OBLIGATIONS OR ANY LIENS OR SECURITY INTERESTS OF AGENT. IN
PARTIAL CONSIDERATION FOR THE AGREEMENT OF THE AGENT, THE LENDERS AND THE ISSUING BANKS TO ENTER INTO THIS
AGREEMENT, EACH OBLIGOR HEREBY KNOWINGLY AND UNCONDITIONALLY WAIVES AND FULLY AND FINALLY RELEASES AND
FOREVER DISCHARGES THE LENDER-RELATED PARTIES FROM, AND COVENANTS NOT TO SUE THE LENDER-RELATED PARTIES
FOR, ANY AND ALL SETOFFS, COUNTERCLAIMS, ADJUSTMENTS, RECOUPMENTS, CLAIMS, CAUSES OF ACTION, ACTIONS,
GROUNDS, CAUSES, DAMAGES, COSTS AND EXPENSES OF EVERY NATURE AND CHARACTER, WHETHER CONTINGENT,
NONCONTINGENT, LIQUIDATED, UNLIQUIDATED, FIXED, MATURED, UNMATURED, DISPUTED, UNDISPUTED, LEGAL, EQUITABLE,
SECURED OR UNSECURED, KNOWN OR UNKNOWN, ACTUAL OR PUNITIVE, FORESEEN OR UNFORESEEN, DIRECT OR INDIRECT,
ARISING OUT OF OR FROM OR RELATED TO ANY OF THE LOAN DOCUMENTS, WHICH ANY OBLIGOR OWNS AND HOLDS AS OF
THE DATE HEREOF, OR HAS AT ANY TIME PRIOR TO THE DATE HEREOF OWNED OR HELD, SUCH WAIVER, RELEASE AND
DISCHARGE BEING MADE WITH FULL KNOWLEDGE AND UNDERSTANDING OF THE CIRCUMSTANCES AND EFFECTS OF SUCH
WAIVER, RELEASE AND DISCHARGE AND AFTER HAVING CONSULTED LEGAL COUNSEL OF ITS OWN CHOOSING WITH RESPECT
THERETO. THIS SECTION IS IN ADDITION TO ANY OTHER RELEASE OF ANY OF THE LENDER-RELATED PARTIES BY ANY OBLIGOR
AND SHALL NOT IN ANY WAY LIMIT ANY OTHER RELEASE, COVENANT NOT TO SUE, OR WAIVER BY ANY OBLIGOR IN FAVOR OF
ANY OF THE LENDER-RELATED PARTIES.
11. No Obligation. Each Obligor hereby acknowledges and understands that upon the expiration or earlier termination of the Forbearance
Period, if the Specified Defaults have not been waived by written agreement in accordance with the Loan Agreement, or if there shall at any time
exist any other Default or Event of Default, then the Agent, the Lenders and the Issuing Banks shall have the right to proceed to exercise any or all
available rights and remedies, which may include foreclosure on the Collateral and/or institution of legal proceedings. The Agent, the Lenders and
the Issuing Banks shall have no obligation whatsoever to extend the maturity of the Obligations, waive any Default or Event of Default, defer any
payments, or further forbear from exercising their rights and remedies.
12. No Implied Waivers. No failure or delay on the part of the Agent, any Lender or any Issuing Bank in exercising, and no course of dealing
with respect to, any right, power or privilege under this Agreement, the Loan Agreement or any other Loan Document shall operate as a waiver
thereof, nor shall any single or partial exercise of any right, power or privilege under this Agreement, the Loan Agreement or any other Loan
Document preclude any other or further exercise thereof or the exercise of any other right, power or privilege.
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13. INDEMNIFICATION. IN ADDITION TO, AND WITHOUT LIMITATION OF, ANY AND ALL INDEMNITIES PROVIDED IN THE
OTHER LOAN DOCUMENTS, EACH OBLIGOR SHALL AND DOES HEREBY, JOINTLY AND SEVERALLY, INDEMNIFY AND HOLD EACH OF
THE LENDER-RELATED PARTIES HARMLESS FROM AND AGAINST ANY AND ALL CLAIMS, LIABILITY, LOSSES, DAMAGES, CAUSES
OF ACTION, SUITS, JUDGMENTS, COSTS, AND EXPENSES, INCLUDING, WITHOUT LIMITATION, ATTORNEYS’ FEES, ARISING OUT OF
OR FROM OR RELATED TO ANY OF THE LOAN DOCUMENTS, IN EACH CASE INCLUDING THE LOSSES ARISING FROM THE SOLE OR
THE CONTRIBUTORY NEGLIGENCE OF ANY LENDER-RELATED PARTY; PROVIDED, THAT SUCH INDEMNITIES SHALL NOT, AS TO
ANY LENDER-RELATED PARTY, BE AVAILABLE TO THE EXTENT THAT SUCH CLAIMS, LIABILITIES, LOSSES, DAMAGES, CAUSES OF
ACTION, SUITS, JUDGMENTS, COSTS, AND EXPENSES ARE DETERMINED BY A COURT OF COMPETENT JURISDICTION IN A FINAL
AND NONAPPEALABLE JUDGMENT TO HAVE RESULTED FROM THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF ANY
LENDER-RELATED PARTY. THIS SECTION SHALL REMAIN IN FULL FORCE AND EFFECT AND SHALL SURVIVE ANY DELIVERY AND
PAYMENT ON THE OBLIGATIONS OR TERMINATION OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS.
14. Survival of Representations and Warranties. All representations and warranties made in this Agreement or any other Loan Document
will survive the execution and delivery of this Agreement, and no investigation by the Agent, any Lender or any Issuing Bank or any closing will
affect the representations and warranties or the right of the Agent, the Lenders and the Issuing Banks to rely upon them.
15. Review and Construction of Documents. Each Obligor hereby acknowledges, and represents and warrants to the Agent, the Lenders and
the Issuing Banks that, such Obligor has (a) had the opportunity to consult with legal counsel of its own choice and has been afforded an
opportunity to review this Agreement with its legal counsel, (b) reviewed this Agreement and fully understands the effects thereof and all terms
and provisions contained herein, and (c) executed this Agreement of its own free will and volition. The recitals contained in this Agreement shall
be construed to be part of the operative terms and provisions of this Agreement.
16. ENTIRE AGREEMENT; AMENDMENT. THIS AGREEMENT AND THE LOAN DOCUMENTS AS INCORPORATED HEREIN EMBODY
THE FINAL, ENTIRE AGREEMENT BETWEEN THE PARTIES HERETO REGARDING THE MATTERS CONTAINED HEREIN, INCLUDING THE
AGENT’S, THE LENDERS’ AND THE ISSUING BANKS’ FORBEARANCE WITH RESPECT TO THEIR RIGHTS AND REMEDIES ARISING AS A
RESULT OF THE SPECIFIED DEFAULTS, AND SUPERSEDES ANY AND ALL PRIOR COMMITMENTS, AGREEMENTS, REPRESENTATIONS
AND UNDERSTANDINGS, WHETHER WRITTEN OR ORAL, RELATING TO THE SUBJECT MATTER HEREOF AND MAY NOT BE
CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS
OF THE PARTIES HERETO. THERE ARE NO ORAL AGREEMENTS AMONG THE PARTIES HERETO. The provisions of this Agreement may be
amended or waived only by an instrument in writing signed by the Obligors, the Agent, the Issuing Banks and the Required Lenders. The Loan
Documents, as modified by this Agreement, continue to evidence the agreement of the parties with respect to the subject matter thereof.
14

17. Fees and Expenses. The Borrowers shall pay all fees and expenses incurred by the Agent, including Agent Counsel, Local Counsel and
FTI, in connection with the preparation, negotiation and execution of this Agreement.
18. Notices. All notices, requests, demands and other communications under this Agreement will be given in accordance with the provisions
of the Loan Agreement, provided that, if to Bank of America, as Agent, Lender or Issuing Bank, at the following address:
Bank of America, N.A.
901 Main Street, 11th Floor
TX1-492-11-23
Dallas, Texas 75202
Attn: Terrance O. McKinney
Telecopy: 214-209-4766
E-mail: terry.mckinney@baml.com
With a copy to:
Vinson & Elkins L.L.P.
Trammell Crow Center
2001 Ross Avenue, Suite 3700
Dallas, Texas 75201-2975
Attn: Tim Johnston
Telecopy: 214-220-7741
E-mail: tjohnston@velaw.com
19. Successors and Assigns. This Agreement will be binding upon, and will inure to the benefit of, the parties hereto and their respective
heirs, legal representatives, successors and assigns, provided that no Obligor may assign any rights or obligations under this Agreement without
the prior written consent of the Agent, the Issuing Banks and the Lenders.
20. Tolling of Statutes of Limitation. The parties hereto agree that all applicable statutes of limitations with respect to the Loan Documents
shall be tolled and not begin running until the Termination Date.
21. Other Terms. No act committed or action taken by the Agent or any Lender under this Agreement or the other Loan Documents will be
used, construed, or deemed to hold such person to be in control of any Obligor, or the governance, management or operations of any Obligor for
any purpose, without limitation, or to be participating in the management of any Obligor or acting as a “responsible person” or “owner or
operator” or a person in “control,” “possession,” “charge,” “care,” or “management” with respect to the governance, management or operation of
any Obligor or their respective businesses or property (as such terms, or any similar terms, are used in any Debtor Relief Laws, the Code, CERCLA,
or any other environmental protection and safety laws, each as may be amended from time to time, or any other federal or state statute, at law, in
equity or otherwise) by virtue of the interests, rights and remedies granted to or conferred upon the Agent and the Lenders under this Agreement
or the other Loan Documents.
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22. Arms-Length/Good Faith. This Agreement has been negotiated at arms-length and in good faith by the parties hereto.
23. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York and
applicable laws of the United States of America.
24. Interpretation. Wherever the context hereof will so require, the singular shall include the plural, the masculine gender shall include the
feminine gender and the neuter and vice versa. The headings, captions and arrangements used in this Agreement are for convenience only and
shall not affect the interpretation of this Agreement.
25. Severability. In case any one or more of the provisions contained in this Agreement shall for any reason be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision hereof, and this Agreement shall be
construed as if such invalid, illegal, or unenforceable provision had never been contained herein.
26. Counterparts. This Agreement may be executed and delivered in any number of counterparts, and by different parties hereto on separate
counterparts, each of which when so executed and delivered shall be deemed to be an original and all of which counterparts taken together shall
constitute one and the same instrument; provided, that no party shall be bound by this Agreement until the Obligors, the Agent, the Issuing
Banks and the Required Lenders have executed a counterpart hereof. Execution of this Agreement via facsimile shall be effective, and signatures
received via facsimile shall be binding upon the parties hereto and shall be effective as originals.
27. Further Assurances. Each Obligor agrees to execute, acknowledge, deliver, file and record such further certificates, instruments and
documents, and to do all other acts and things, as may be reasonably requested by the Agent as necessary or advisable to carry out the intents
and purposes of this Agreement.
28. Loan Documents. This Agreement is a Loan Document for all purposes of the Loan Agreement and the other Loan Documents. To the
extent of a conflict or inconsistency between this Agreement and any other of the other Loan Documents, this Agreement shall control.
29. WAIVER OF JURY TRIAL. EACH OBLIGOR HEREBY WAIVES ITS RIGHT TO A JURY TRIAL WITH RESPECT TO ANY ACTION OR
CLAIM ARISING OUT OF ANY DISPUTE IN CONNECTION WITH THIS AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS, ANY
RIGHTS OR OBLIGATIONS HEREUNDER OR THEREUNDER OR THE PERFORMANCE OF SUCH RIGHTS AND OBLIGATIONS. EACH
OBLIGOR (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF THE AGENT OR ANY LENDER HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
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ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT THE AGENT, THE LENDERS AND THE ISSUING BANKS HAVE
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE WAIVER AND CERTIFICATIONS CONTAINED
HEREIN.
[Signatures Follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.
U.S. BORROWERS:
WILLBROS UNITED STATES HOLDINGS, INC., a
Delaware corporation
CHAPMAN CONSTRUCTION CO., L.P., a Texas limited
partnership
CHAPMAN CONSTRUCTION MANAGEMENT CO.,
INC., a Texas corporation
CONSTRUCTION TANK SERVICES LLC, a Delaware
limited liability company
WILLBROS UTILITY T&D OF NEW YORK, LLC, a New
York limited liability company
LINEAL INDUSTRIES, INC., a Pennsylvania corporation
WILLBROS WEST COAST SERVICES, INC., an
Oklahoma corporation
WILLBROS CONSTRUCTION (U.S.), LLC, a Delaware
limited liability company
WILLBROS ENGINEERING & SERVICES, LLC, a Texas
limited liability company
WILLBROS T&D SERVICES, LLC, a Delaware limited
liability company
By:
/s/ Michael Fournier
Name: Michael Fournier
Title: President & Chief Executive Officer
CANADIAN BORROWER:
WILLBROS MINE SERVICES, L.P., an Alberta limited
partnership, by its General Partner, WILLBROS
(CANADA) GP I LIMITED
By:
/s/ Michael Fournier
Name: Michael Fournier
Title: President & Chief Executive Officer
[SIGNATURE PAGE TO ABL LIMITED FORBEARANCE A GREEMENT – W ILLBROS]

U.S. FACILITY GUARANTORS:
WILLBROS GROUP, INC., a Delaware corporation
WILLBROS UTILITY T&D HOLDINGS, LLC, a
Delaware limited liability company
WILLBROS UTILITY T&D GROUP COMMON
PAYMASTER, LLC, a Delaware limited liability company
By:
/s/ Michael Fournier
Name: Michael Fournier
Title: President & Chief Executive Officer
CANADIAN FACILITY GUARANTORS:
WILLBROS CANADA HOLDINGS ULC, a British
Columbia unlimited liability company
WILLBROS (CANADA) GP I LIMITED, a British
Columbia corporation
WILLBROS (CANADA) GP IV LIMITED, a British
Columbia corporation
WILLBROS (CANADA) GP V LIMITED , a British
Columbia corporation 0795781 B.C. LTD., a British
Columbia corporation
P/L EQUIPMENT LP, an Alberta limited partnership, by
its General Partner,
0795781 B.C. LTD.
WILLBROS FACILITIES & TANKS (CANADA) LP, an
Alberta limited partnership, by its General Partner,
WILLBROS (CANADA) GP IV LIMITED
WILLBROS PSS MIDSTREAM (CANADA) LP, an
Alberta limited partnership, by its General Partner,
WILLBROS (CANADA) GP V LIMITED
By:
/s/ Michael Fournier
Name: Michael Fournier
Title: President & Chief Executive Officer
[SIGNATURE PAGE TO ABL LIMITED FORBEARANCE A GREEMENT – W ILLBROS]

AGENT AND LENDERS:
BANK OF AMERICA, N.A.,
as Agent, a U.S. Lender, U.S. Swingline Lender, and U.S.
Issuing Bank
/s/ Terrance O. McKinney_
By:
Name: Terrance O. McKinney
Title: Senior Vice President
[SIGNATURE PAGE TO ABL LIMITED FORBEARANCE A GREEMENT – W ILLBROS]

BANK OF AMERICA, N.A. (acting through its Canada
branch), as a Canadian Lender, Canadian Swingline Lender
and Canadian Issuing Bank
By:
/s/ Sylwia Durkiewicz
Name: Sylwia Durkiewicz
Title: Vice President
[SIGNATURE PAGE TO ABL LIMITED FORBEARANCE A GREEMENT – W ILLBROS]

WELLS FARGO BANK, NATIONAL ASSOCIATION, as
a U.S. Lender
By:
/s/ Maria Quintanilla
Name: Maria Quintanilla
Title: Authorized Signatory
[SIGNATURE PAGE TO ABL LIMITED FORBEARANCE A GREEMENT – W ILLBROS]

WELLS FARGO CAPITAL FINANCE CORPORATION
CANADA, as a Canadian Lender
By:
Name:
Title:
[SIGNATURE PAGE TO ABL LIMITED FORBEARANCE A GREEMENT – W ILLBROS]

SUNTRUST BANK,
as a U.S. Lender and a Canadian Lender
By:
/s/ Michael Dembski
Name: Michael Dembski
Title: Director
[SIGNATURE PAGE TO ABL LIMITED FORBEARANCE A GREEMENT – W ILLBROS]

CAPITAL ONE BUSINESS CREDIT CORP.,
as a U.S. Lender
By:
Name:
Title:
[SIGNATURE PAGE TO ABL LIMITED FORBEARANCE A GREEMENT – W ILLBROS]

SCHEDULE 1.1(a)
U.S. REVOLVER COMMITMENTS
U.S. Lender

U.S. Revolver Commitment

Bank of America, N.A.
Capital One Business Credit Corp.
Wells Fargo Bank, National Association
SunTrust Bank
Total

$28,088,888.89
$19,911,111.11
$18,669,629.33
$13,330,370.67
$80,000,000.00
Schedule 1.1(a)

SCHEDULE 1.1(b)
CANADIAN REVOLVER COMMITMENTS
Canadian Lender

Canadian Revolver Commitment

Bank of America, N.A. (acting through its Canada branch)
Wells Fargo Capital Finance Corporation Canada
SunTrust Bank
Total

$6,000,000.00
$2,330,000.00
$1,670,000.00
$10,000,000.00
Schedule 1.1(b)

EXHIBIT A
SPECIFIED DEFAULTS
1. Section 10.1.6(a) of the Loan Agreement: Failure to deliver a report and opinion of PricewaterhouseCoopers LLP or another independent
registered public accounting firm of recognized national standing within 90 days of the 2017 fiscal year end that is not subject to any “going
concern” or like qualification or exception, which failure constitutes a Default under the Loan Agreement and, insomuch as such condition
continues for five days from the date of such Default, will constitute an Event of Default under Section 11.1.3(b) of the Loan Agreement. For the
avoidance of doubt, delivery of such annual financial statements on the deadline therefor is still required (as so qualified) and is not subject to
forbearance or waiver.
2. Section 10.1.6(d)(i) of the Loan Agreement: Failure to deliver a certificate of the independent registered public accounting firm rendering the
report in item #1 above stating whether, in connection with their audit examination, any condition or event has come to their attention which would
cause them to believe that any Default or Event of Default with respect to accounting matters existed on the date of such financial statements,
which failure constitutes a Default under the Loan Agreement and, insomuch as such condition continues for five days from the date of such
Default, will constitute an Event of Default under Section 11.1.3(b) of the Loan Agreement.
3. Section 10.1.6(d)(ii) of the Loan Agreement: Failure to deliver a duly completed Compliance Certificate concurrently with the delivery of the
audited annual financial statements referred to in item #1 above because such Compliance Certificate does not make certain representations below
and/or discloses Defaults and Events of Default, which failure constitutes a Default under the Loan Agreement and, insomuch as such condition
continues for five days from the date of such Default, will constitute an Event of Default under Section 11.1.3(b) of the Loan Agreement. For the
avoidance of doubt, delivery of such Compliance Certificate (as so qualified) is still required and is not subject to forbearance or waiver.
4(a). Section 10.1.6(d)(ii) of the Loan Agreement: Failure to timely deliver duly completed Compliance Certificates concurrently with the delivery of
monthly financial statements for the months of December 2017, January 2018 and February 2018 required to be delivered under Section 10.1.6(c) of
the Loan Agreement because such Compliance Certificates do not make certain representations below and/or disclose Defaults and Events of
Default and were not timely delivered in accordance with Section 10.1.6(d)(ii) of the Loan Agreement, which failure constitutes an Event of Default
under Section 11.1.3(b) of the Loan Agreement. For the avoidance of doubt, delivery of such Compliance Certificates (as so qualified) is required
on the Effective Date and is not subject to forbearance or waiver.
4(b). Section 10.1.6(d)(ii) of the Loan Agreement: Failure to deliver duly completed Compliance Certificates concurrently with the delivery of
monthly financial statements required to be delivered under Section 10.1.6(c) of the Loan Agreement (commencing with fiscal month ended
March 31, 2018) because such Compliance Certificates do not make certain representations below and/or disclose Defaults and Events of Default,
which failure constitutes an Event of Default under Section 11.1.3(b) of the Loan Agreement. For the avoidance of doubt, delivery of such
Compliance Certificates (as so qualified) is still required and is not subject to forbearance or waiver.
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5. Section 10.1.7(a) of the Loan Agreement: Failure to timely deliver written notice to the Agent of the occurrence of any Default or Event of
Default solely with respect to items #1-4 above and items #6-9 below, which failure constitutes and Event of Default under Section 11.1.3(a) of the
Loan Agreement.
6. Section 10.1.7(f) of the Loan Agreement: Any failure or potential failure to timely deliver written notice to the Agent of the occurrence of any
development that has resulted in, or could reasonably be expected to result in, a Material Adverse Effect, which failure constitutes, or potential
failure would constitute, an Event of Default under Section 11.1.3(c) of the Loan Agreement.
7. Section 11.1.2 of the Loan Agreement: Any Event of Default due to any representation or warranty made or deemed made by any Obligor in
connection with any Loan request, Letter of Credit request, or Compliance Certificate solely pertaining to the representations under Sections 9.1.6
(c), 9.1.10 (insofar as it relates to the Specified Defaults) or 9.1.20 that has proven to be incorrect in any material respect when made or deemed
made.
8. Section 11.1.4(b) of the Loan Agreement: Any Event of Default resulting from an “Event of Default” under the Term Loan Credit Agreement but
solely for which the Term Loan Forbearance Agreement expressly specifies as subject to forbearance and only so long as no “Forbearance
Termination Event” occurs under the Term Loan Forbearance Agreement.
9. Section 8.1 of the Loan Agreement: Failure by Borrower Agent to timely deliver to Agent a Borrowing Base Certificate and the related backup
information therefor required under Section 8.1 of the Loan Agreement solely for the month of February 2018, which failure constitutes an Event of
Default under Section 11.1.3(a) of the Loan Agreement.
Exhibit A
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Section 5: EX-10.2 (EX-10.2)
Exhibit 10.2
EXECUTION VERSION
FORBEARANCE AGREEMENT
THIS FORBEARANCE AGREEMENT, dated as of March 27, 2018 (this “Agreement”), is entered into by and between Willbros Group,
Inc., a Delaware corporation (the “Borrower”), the other Loan Parties identified on the signature pages hereto, Cortland Capital Market Services
LLC, as administrative agent (in such capacity, together with its successors and permitted assigns, the “Administrative Agent”), and the lenders
appearing on the signature pages hereto (the “Forbearing Lenders” and collectively with each other lender under the Credit Agreement (as
defined below), the “Lenders”). Each of the foregoing shall be referred to herein as a “Party” and collectively as the “Parties”.

WITNESSETH:
WHEREAS, the Borrower, the Guarantors, the Administrative Agent, the Lenders, and certain other parties are party to that certain
Credit Agreement, dated as of December 15, 2014 (as amended by that certain First Amendment dated as of March 31, 2015, that certain Second
Amendment dated as of September 28, 2015, that certain Resignation of Administrative Agent and Appointment of Administrative Agent
Agreement dated as of February 4, 2016, that certain Third Amendment dated as of March 1, 2016, that certain Fourth Amendment dated as of
July 26, 2016, that certain Fifth Amendment dated as of March 3, 2017 and that certain Sixth Amendment dated as of November 6, 2017, and as to
be amended, effective substantially concurrently with the effectiveness of this Agreement, pursuant to that certain Seventh Amendment dated as
of even date herewith (the “Seventh Amendment”), and as further amended, restated, extended, supplemented or otherwise modified and in effect
from time to time, the “Credit Agreement”);
WHEREAS, (A)(i) the Borrower has previously failed and will fail to deliver to the Administrative Agent a report and opinion of an
independent registered public accounting firm that is not subject to any “going concern” or like qualification or exception, one or more certificates
of an independent registered public accounting firm and one or more Compliance Certificates, in each case, as and when required pursuant to
Section 5.06(a) or 5.06(c) of the Credit Agreement, as applicable, (ii) the Borrower has previously failed to deliver notices as to any Default or Event
of Default arising from the occurrence of a Default (as defined in the ABL Credit Agreement) or Event of Default (as defined in the ABL Credit
Agreement) as and when required pursuant to Section 5.07(a) of the Credit Agreement, (iii) the Borrower has previously failed and will fail to
deliver notices as to any Default or Event of Default arising from the occurrence of any Specified Default as and when required pursuant to
Section 5.07(a), (iv) the Borrower may have previously failed and may fail to deliver one or more notices as and when required pursuant to
Section 5.07(f) of the Credit Agreement, (v) the Borrower and the other Loan Parties have failed and will fail to comply with the financial
maintenance covenants set forth in Sections 6.15 and 6.16 of the Credit Agreement and (vi) each of such failures has or will constitute a Default or
an Event of Default under Section 7.01(c) of the Credit Agreement, and (B) Events of Default (as defined in the ABL Credit Agreement) under
Sections 11.1.2, 11.1.3 and 11.1.4 of the ABL Credit Agreement have occurred and are continuing (or will occur and will be continuing) under the
ABL Credit Agreement, which constitute Defaults or Events of Default under Section 7.01(d) of the Credit Agreement (such Defaults and Events of
Default described in the foregoing clauses (A) and (B), the “Specified Defaults”);

WHEREAS, the Borrower acknowledges and agrees that upon the occurrence and during the continuance of an Event of Default
(including the Specified Defaults that constitute Events of Default), the Administrative Agent shall, at the request, or may, with the consent, of the
Majority Lenders declare the unpaid principal amount of all outstanding Loans, all interest accrued and unpaid thereon, and all other amounts
payable under the Credit Agreement or under any other Loan Document to be immediately due and payable, without presentment, demand, protest
or other notice of any kind and/or exercise on behalf of itself and the Lenders all rights and remedies available to it and the Lenders under the Loan
Documents or applicable law;
WHEREAS, the Borrower and the other Loan Parties have requested that the Forbearing Lenders temporarily forbear (and through
Section 3 hereof direct the Administrative Agent to do the same), solely by reason of the Specified Defaults, from accelerating Obligations or
otherwise exercising rights or remedies under the Loan Documents or applicable law, in each case, during the Forbearance Period (as defined
below), in order to permit the Borrower time to effectuate and consummate all transactions contemplated under the terms of that certain Agreement
and Plan of Merger, dated as of March 27, 2018, by and among Primoris Services Corporation, Waco Acquisition Vehicle, Inc. and the Borrower (as
in effect on the date hereof, the “Merger Agreement”, and the transactions contemplated thereunder the “Merger Transactions”);
WHEREAS, the Forbearing Lenders, which constitute the Majority Lenders under the Credit Agreement, agree to accommodate such
request of the Borrower on the terms and subject to the conditions set forth herein; and
WHEREAS, capitalized terms used in this Agreement and not defined herein shall have the meanings ascribed thereto in the Credit
Agreement.
NOW, THEREFORE, in consideration of the foregoing, the covenants and conditions contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:
Section 1. Incorporation of Recitals.
Each of the Loan Parties acknowledges that the recitals set forth above are true and correct in all material respects. Each of the
Administrative Agent and the Forbearing Lenders represent that as of the date hereof (but immediately prior to giving effect to the Seventh
Amendment) the Forbearing Lenders constitute all the Lenders.
Section 2. Amounts Owing.
Each of the Loan Parties acknowledges and agrees that, as of the date hereof (but immediately prior to giving effect to the Seventh
Amendment), the Obligations of the Borrower to the Secured Parties include (a) an aggregate principal amount of Loans outstanding under the
Credit Agreement in an amount equal to $107,223,912.17 plus any accrued and unpaid interest thereon, plus (b) all reasonable and documented
unpaid out-of-pocket costs and expenses incurred by the Administrative Agent and the Forbearing Lenders in connection with the preparation,
negotiation, execution and delivery of this Agreement and all reasonable and documented unpaid out-of-pocket costs and expenses incurred by
the Administrative Agent and the Forbearing Lenders in connection with the enforcement (whether through negotiations, legal
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proceedings or otherwise) of their rights or remedies in connection with this Agreement, the Credit Agreement and the other Loan Documents, in
each case, as and to the extent set forth in Section 10.04 of the Credit Agreement, and such amounts are outstanding without defense, offset or
counterclaim.
Section 3. Forbearance; Forbearance Period.
(a) In reliance upon the representations, warranties and covenants of the Borrower and the other Loan Parties contained in this
Agreement, and upon the terms and subject to the conditions of this Agreement, each of the Forbearing Lenders (x) agrees that, during the
Forbearance Period, such Lender shall not, solely in respect of any of Specified Defaults, request that the Administrative Agent, and (y) solely in
respect of any of Specified Defaults, hereby directs the Administrative Agent not to (and the Administrative Agent agrees that, during the
Forbearance Period, it shall not) (i) declare all or any portion of the unpaid principal amount of outstanding Loans, interest accrued and unpaid
thereon, fees, premiums or other amounts owing or payable under the Credit Agreement or under any other Loan Document to be immediately due
and payable or (ii) exercise on behalf of itself or the Lenders any rights and remedies (including rights of setoff and any right under a power of
attorney granted under the Loan Documents) available to it and the Lenders under the Loan Documents or applicable law that arise solely as a
result of any of the Specified Defaults (the “Forbearance”). The Borrower acknowledges and agrees that the Forbearance is limited to the extent
specifically set forth above and no other terms, covenants or provisions of the Credit Agreement or any other Loan Document are intended
pursuant to this Section 3 to (or shall) be affected hereby, all of which remain in full force and effect unaffected hereby. By their delivery of an
executed copy of this Agreement to the Administrative Agent, the Forbearing Lenders (which constitute the Majority Lenders under the Credit
Agreement) hereby direct the Administrative Agent during the Forbearance Period to forbear, and the Administrative Agent hereby agrees to
forbear, from taking any of the actions specified in clauses (i) and (ii) of the first sentence of this Section 3.
(b) The “Forbearance Period” shall commence on the Forbearance Effective Date (as defined below) and shall terminate immediately
and automatically upon the earlier to occur of (i) 5:00 p.m., New York City time, on August 15, 2018 (the “Outside Date”) and (ii) the occurrence of a
Forbearance Termination Event (as defined below).
(c) Upon the occurrence of a Forbearance Termination Event, the Forbearance Period shall immediately end without the requirement of
any demand, presentment, protest, notice or other action of any kind, all of which each of the Borrower and the other Loan Parties waive, and
subject to the terms of the Loan Documents, each of the Administrative Agent and the Forbearing Lenders shall be free, in its sole and absolute
discretion, to proceed to enforce any or all of its rights and remedies available to it under the Loan Documents or applicable law in respect of the
Specified Defaults.
(d) The occurrence of any of the following events or circumstances shall constitute a termination event with respect to the Forbearance
(each, a “Forbearance Termination Event”):
(i) the occurrence and continuation of any Event of Default that is not a Specified Default;
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(ii) a breach by the Borrower or any other Loan Party of any of its covenants set forth in this Agreement;
(iii) any representation or warranty by the Borrower or any other Loan Party contained in this Agreement shall be incorrect in any
material respect as of the date hereof; provided that if any such representation or warranty is qualified by or subject to a materiality
qualification, such representation or warranty shall be incorrect in any respect as of the date hereof;
(iv) any Lender (as defined in the ABL Credit Agreement) or Secured Party (as defined in the ABL Credit Agreement) exercises
any remedies under the ABL Credit Agreement on account of the occurrence of an Event of Default (as defined in the ABL Credit
Agreement);
(v) the occurrence of a “Termination Event” under and as defined in that certain Forbearance Agreement, dated as of March 27,
2018, among Borrower, the Guarantors, the Lenders (as defined in the ABL Credit Agreement) party thereto and the Administrative
Agent (as defined in the ABL Credit Agreement); and
(vi) the termination of the Merger Agreement or the occurrence of any amendment, modification, supplement or waiver to any of
the terms of the Merger Agreement that is adverse to the Forbearing Lenders.
(e) The Forbearance is limited in nature and nothing contained herein is intended, or shall be deemed or construed, (i) to constitute a
waiver of any of the Specified Defaults or any future Defaults or Events of Default or compliance with any term or provision of the Loan
Documents or applicable law or (ii) to establish a custom or course of dealing between the Loan Parties, on the one hand, and the Administrative
Agent and/or any Lender, on the other hand.
(f) Immediately upon the Forbearance Period ending in accordance with its terms, the agreements set forth in Section 3(a) shall be void
ab initio (it being understood, for the avoidance of doubt, that this provision shall not impair the effectiveness of any other provision of this
Agreement, including Section 4, which shall remain in full force and effect). In furtherance of the foregoing, and notwithstanding the occurrence of
the Forbearance Effective Date, each of the Loan Parties acknowledges and confirms that, subject to the Forbearance, all rights and remedies of the
Administrative Agent and the Lenders under the Loan Documents and applicable law with respect to the Borrower or any other Loan Party shall
continue to be available to the Administrative Agent and the Lenders.
(g) The parties hereto agree that the running of all statutes of limitation and the doctrine of laches or estoppel applicable to all claims or
causes of action that the Administrative Agent or any Lender may be entitled to take or bring in order to enforce its rights and remedies against
the Borrower or any other Loan Party are, to the fullest extent permitted by law, tolled and suspended during the Forbearance Period.
(h) The Loan Parties understand and accept the temporary and limited nature of the forbearance provided hereby and that the
Administrative Agent and the Forbearing Lenders have given no assurances that they will extend such forbearance or provide waivers or
amendments to the Credit Agreement or any other Loan Document.
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Section 4. Covenants. The Borrower shall promptly pay all fees and expenses incurred by (a) the Administrative Agent and (b) the
Forbearing Lenders (including the fees and expenses of Paul, Weiss, Rifkind, Wharton & Garrison LLP (“Paul Weiss”), Zolfo Cooper, LLC
(“Zolfo”), and one local counsel in each jurisdiction in which Collateral is located or Loan Parties are located or organized in connection with the
Credit Agreement, this Agreement and any other instruments or documents being executed and delivered in connection herewith and the
transactions contemplated hereby, including the Merger Transactions, in each case as and to the extent provided in Section 10.04 of the Credit
Agreement), and by no later than the 10th Business Day following the date on which an invoice is received by the Borrower.
Section 5. Information and Financial Data; Access to Properties and Inspections. Each Loan Party agrees (a) to provide the
Administrative Agent and its representatives or any of the Forbearing Lenders and its representatives with access to inspect such Loan Party’s
financial records and properties pursuant to Section 5.08 of the Credit Agreement but without the limitations on the frequency of visits contained
therein, and at the expense of the Borrower, provided that such visits shall be during normal business hours upon reasonable advance notice to
the Borrower, and (b) promptly to provide such customary financial and other information regarding the Loan Parties and their respective
businesses and operations as the Forbearing Lenders or their advisors may reasonably request to the extent (i) such information is not subject to
attorney/client privilege, (ii) such information does not constitute trade secrets, (iii) the provision of such information is not prohibited by law or
by the legally binding confidentiality obligations of any Loan Party to a third party (other than another Loan Party) and (iv) such information is
subject to a cleansing obligation pursuant to any non-disclosure or confidentiality agreement with the Forbearing Lenders, such cleansing
obligation shall be governed by the terms of such non-disclosure or confidentiality agreement.
Section 6. Representations and Warranties.
(a) Each of the Loan Parties signatory hereto hereby represents and warrants to the Forbearing Lenders that as of the date hereof:
(i) the execution, delivery and performance by each Loan Party of this Agreement (A) are within such Loan Party’s corporate or
other organizational powers and have been duly authorized by all necessary corporate or other organizational action and, if required,
stockholder, shareholder or other equityholder action on the part of such Loan Party, and (B) do not (1) contravene the terms of the
Organization Documents of such Loan Party, (2) conflict with or result in any breach or contravention of or default under, or the
creation of any Lien (other than any Lien created under the Loan Documents and Liens created under the ABL Documents) under,
material contractual obligation to which such Loan Party is a party; or (3) violate (X) any material applicable law or (Y) any material
order, injunction, writ or decree of any Governmental Authority or any arbitral award to which such Loan Party or its property is
subject;
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(ii) no approval, consent, exemption, authorization, or other action by, or notice to, or filing with, any Governmental Authority is
necessary or required in connection with the execution, delivery or performance by such Loan Party of this Agreement, other than the
approvals, consents, exemptions, authorizations, actions, notices and filings which have been duly obtained, taken, given or made and
are in full force and effect prior to the Forbearance Effective Date or being obtained in connection herewith and other than any of the
foregoing (including filings with the SEC) that may be required in the ordinary course of business from time to time or that may be
required to comply with the express requirements of the Loan Documents; and
(iii) no Default or Event of Default has occurred and is continuing other than the Specified Defaults.
(b) Each of the Parties hereby represents and warrants that each of the following statements is true, accurate and complete as to such
Party as of the date hereof:
(i) such Party has carefully read and fully understands all of the terms and conditions of this Agreement;
(ii) such Party has consulted with, or had a full and fair opportunity to consult with, an attorney regarding the terms and
conditions of this Agreement;
(iii) such Party has had a full and fair opportunity to participate in the drafting of this Agreement;
(iv) such Party is freely, voluntarily and knowingly entering into this Agreement; and
(v) in entering into this Agreement, such Party has not relied upon any representation, warranty, covenant or agreement not
expressly set forth herein or in the Loan Documents.
Section 7. Conditions to Effectiveness of this Agreement.
(a) This Agreement shall become effective (the date of such effectiveness being referred to herein as the “Forbearance Effective Date”)
upon satisfaction or waiver of each of the following conditions:
(i) execution and delivery of this Agreement by the Lenders constituting the Majority Lenders under the Credit Agreement, the
Administrative Agent and the Loan Parties party hereto;
(ii) substantially concurrently with the occurrence of the Forbearance Effective Date, the execution and delivery of the Seventh
Amendment by the Lenders, the Administrative Agent and the Loan Parties party thereto;
(iii) substantially concurrently with the occurrence of the Forbearance Effective Date, the execution and delivery of the Merger
Agreement by the parties thereto;
6

(iv) payment of all fees and expenses due to Paul Weiss, Zolfo, and any local counsel pursuant to Section 4 hereof invoiced on or
prior to the Forbearance Effective Date.
Upon the satisfaction of the foregoing conditions, the Forbearing Lenders shall advise the other Parties hereto in writing of the
occurrence of the Forbearance Effective Date.
Section 8. Notice of Default.
The Borrower shall provide notice to the Forbearing Lenders and the Administrative Agent as soon as possible but in any event within
one Business Day of obtaining knowledge of the occurrence of any Forbearance Termination Event, which notice shall state that such event
occurred and set forth, in reasonable detail, the facts and circumstances that gave rise to such event. Such notice shall be delivered by electronic
mail to:
Forbearing Lenders:
Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019-6064
Attn: Brian Hermann (bhermann@paulweiss.com), Alice Eaton
(aeaton@paulweiss.com) and Austin Witt (awitt@paulweiss.com)
Administrative Agent:
Cortland Capital Market Service LLC
225 W. Washington St., 9th Floor
Chicago, Illinois 60606
Attn.: Jeffrey Vaughn (Jeffrey.vaughn@cortlandglobal.com) and Legal
Department (legal@cortlandglobal.com)
All notices given in accordance with the provisions of this Section 8 shall be deemed to have been given on the date of receipt.
Section 9. Effect Upon Credit Agreement; Ratification of Liability; No Waiver; Etc.
(a) From and after the date hereof, (i) the term “Agreement” in the Credit Agreement, and all references to the Credit Agreement in any
other Loan Document, shall mean the Credit Agreement, as modified by and interpreted in accordance with the terms of this Agreement, and (ii) the
term “Loan Documents” in the Credit Agreement and the other Loan Documents shall include this Agreement.
(b) Each of the Loan Parties party hereto hereby ratifies and reaffirms as of the date of this Agreement all of its obligations under each
Loan Document to which it is a party in respect of payment, performance, indemnification or otherwise, including, without limitation, guarantees of
such obligations, and hereby ratifies and reaffirms its grant of liens on or security interests in its properties pursuant to such Loan Documents as
security for the Obligations under or with respect to the Credit Agreement and confirms and agrees that such liens and security interests secure all
of the Obligations, including any additional Obligations hereafter arising or incurred pursuant to or in connection with this Agreement, the Credit
Agreement or any other Loan Document.
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(c) Except as expressly provided herein, nothing in this Agreement is intended or shall be deemed or construed to in any way waive,
alter or impair the obligations or any of the rights or remedies of the Administrative Agent or the Lenders under the Loan Documents or applicable
law. All terms and provisions of the Loan Documents remain in full force and effect, except to the extent expressly modified by this Agreement.
Each of the Loan Parties party hereto acknowledges that the Administrative Agent and the Forbearing Lenders have made no representations as
to what actions, if any, they will take after the Forbearance Period, and the Administrative Agent and each Forbearing Lender hereby specifically
reserves any and all rights, remedies, and claims it has (after giving effect hereto) with respect to the Events of Default that are Specified Defaults
and each other Event of Default that may occur.
Section 10. Release.
In consideration of, among other things, the forbearance provided for herein, the Borrower and each other Loan Party party hereto (on
its own behalf and on behalf of its respective Subsidiaries) forever waives, releases and discharges any and all claims (including, without
limitation, cross-claims, counterclaims, rights of setoff and recoupment), causes of action, demands, suits, costs, expenses and damages that it
now has, of whatsoever nature and kind, whether known or unknown, whether now existing or hereafter arising, whether arising at law or in equity,
against the Forbearing Lenders and the Administrative Agent (in their respective capacities as such) and any of their respective subsidiaries and
affiliates, and each of their respective successors, assigns, officers, directors, employees, agents, attorneys and other advisors or representatives
(collectively, the “Released Parties”); provided that, in each case, such waiver, release and discharge is only with respect to such claims, causes
of action, demands, suits, costs, expenses and damages to the extent based in whole or in part on facts, events or conditions, whether known or
unknown, existing on or prior to the date hereof and which arise out of or are related to the Credit Agreement or the Credit Agreement as amended
by this Agreement, the other Loan Documents, the Obligations or the Collateral (collectively, the “Released Claims”). The Borrower and the other
Loan Parties party hereto further agree to refrain from commencing, instituting or prosecuting, or supporting any Person that commences,
institutes, or prosecutes, any lawsuit, action or other proceeding against any and all Released Parties with respect to any and all Released Claims.
Section 11. Successors and Assigns.
This Agreement shall be binding upon and inure to the benefit of each Party hereto and their respective successors and assigns.
During the period commencing on the date hereof and ending on the last day of the Forbearance Period, no Forbearing Lender shall transfer or
assign its claims or rights under the Credit Agreement or this Agreement absent the written agreement of the transferee or assignee to be bound
by the terms of this Agreement, but no Forbearing Lender shall be further limited in its transfer or assignment rights other than as provided in the
Credit Agreement.
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Section 12. No Third-Party Beneficiaries.
No Person other than the Borrower, the other Loan Parties party hereto and the Forbearing Lenders, and in the case of Section 10
hereof, the Released Parties, shall have any rights hereunder or be entitled to rely on this Agreement and all third-party beneficiary rights (other
than the rights of the Released Parties under Section 10 hereof) are hereby expressly disclaimed.
Section 13. Severability.
If any provision of this Agreement is held to be illegal, invalid or unenforceable, the legality, validity and enforceability of the
remaining provisions of this Agreement and the other Loan Documents shall not be affected or impaired thereby. The invalidity of a provision in a
particular jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.
Section 14. Governing Law, Jurisdiction; Waiver of Jury Trial.
Sections 10.12, 10.13 and 10.14 of the Credit Agreement apply to this Agreement, mutatis mutandis.
Section 15. Amendments.
The provisions of this Agreement, including the provisions of this sentence, may not be amended, modified or supplemented, and
waivers or consents to departures from the provisions hereof may not be given, without the express prior written consent (whereby email is
sufficient) of the Borrower and the Majority Lenders.
Section 16. Good Faith Cooperation; Further Assurances.
Each of the Loan Parties hereby agrees to execute and deliver from time to time such other documents and take such other actions as
may be reasonably necessary in order to effectuate the terms hereof. The Parties shall cooperate with each other and with their respective counsel
in good faith in connection with any steps required to be taken as part of their respective obligations under this Agreement.
Section 17. Prior Negotiations; Entire Agreement.
This Agreement, together with the other Loan Documents, comprises the complete and integrated agreement of the parties on the
subject matter hereof and supersedes all prior agreements, written or oral, on such subject matter.
Section 18. Interpretation.
This Agreement is the product of negotiations of the Parties and in the enforcement or interpretation hereof, is to be interpreted in a
neutral manner, and any presumption with regard to interpretation for or against any Party by reason of that Party having drafted or caused to be
drafted this Agreement, or any portion hereof, shall not be effective in regard to the interpretation hereof.
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Section 19. Counterparts.
This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument. Delivery by fax or other electronic transmission of an executed counterpart of a signature page to this
Agreement shall be effective as delivery of an original executed counterpart of this Agreement. The Forbearing Lenders may also require that any
such documents and signatures delivered by fax or other electronic transmission be confirmed by a manually signed original thereof; provided that
the failure to request or deliver the same shall not limit the effectiveness of any document or signature delivered by fax or other electronic
transmission.
Section 20. Section Titles.
The section and subsection titles contained in this Agreement are included for convenience only, shall be without substantive
meaning or content of any kind whatsoever, and are not a part of the agreement between the Loan Parties, on the one hand, and the Forbearing
Lenders, on the other hand. Any reference in this Agreement to any “Section” refers, unless the context otherwise indicates, to a section of this
Agreement.
Section 21. Notice of Specified Defaults.
This Agreement and the matters set forth herein shall constitute written notice of the Specified Defaults for purposes of satisfaction of
any disclosure requirement in the Credit Agreement, any Compliance Certificate or any other Loan Document requiring that the Loan Parties give
notice of, certify as to the absence of, or otherwise disclose in writing the occurrence and/or continuance of any Default or Event of Default and
the failure of any Loan Party prior to, on or after the date hereof to deliver any such notice, certification or other disclosure shall not constitute a
Default or Event of Default under the Credit Agreement.
[Remainder of page intentionally left blank; signature pages follow.]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the day and year first above written.
WILLBROS GROUP, INC.,
as Borrower
By: /s/ Michael Fournier
Name: Michael Fournier
Title: President & Chief Executive Officer
[Signature Page to Forbearance Agreement]

ACKNOWLEDGED AND AGREED BY:
CHAPMAN CONSTRUCTION CO., L.P.
CHAPMAN CONSTRUCTION MANAGEMENT CO., INC.
CONSTRUCTION TANK SERVICES LLC
LIENAL INDUSTRIES, INC.
WILLBROS CONSTUCTION (U.S.), LLC
WILLBROS ENGINEERING & SERVICES, LLC
WILLBROS T&D SERVICES, LLC
WILLBROS UNITED STATES HOLDINGS, INC.
WILLBROS UTILITY T&D GROUP COMMON
PAYMASTER, LLC
WILLBROS UTILITY T&D HOLDINGS, LLC
WILLBROS UTILITY T&D OF NEW YORK, LLC
WILLBROS WEST COAST SERVICES, INC.
By:
/s/ Michael Fournier
Name: Michael Fournier
Title: President & Chief Executive Officer
[Signature Page to Forbearance Agreement]

CORTLAND CAPITAL MARKET SERVICES
LLC, as Administrative Agent
By:
/s/ Jonathan Kirschmeier
Name: Jonathan Kirschmeier
Title: Associate Counsel
[Signature Page to Forbearance Agreement]

KKR LENDING PARTNERS II, L.P., as a Lender
By:
Name:
Title:

/s/ Nicole J. Macarchuk
Nicole J. Macarchuk
Authorized Signatory

CORPORATE CAPITAL TRUST, INC., as a Lender
By:
Name:
Title:

/s/ Nicole J. Macarchuk
Nicole J. Macarchuk
Authorized Signatory

KKR LENDING PARTNERS FUNDING LLC, as a Lender
By:
Name:
Title:

/s/ Nicole J. Macarchuk
Nicole J. Macarchuk
Authorized Signatory

KKR-VRS CREDIT PARTNERS L.P., as a Lender
By:

/s/ Nicole J. Macarchuk
Name: Nicole J. Macarchuk
Title: Authorized Signatory

KKR LENDING PARTNERS FUNDING III LLC, as a Lender
By:
Name:
Title:

/s/ Nicole J. Macarchuk
Nicole J. Macarchuk
Authorized Signatory

KKR CREDIT SELECT FUNDING LLC, as a Lender
By:
Name:
Title:

/s/ Nicole J. Macarchuk
Nicole J. Macarchuk
Authorized Signatory

[Signature Page to Forbearance Agreement]

LINCOLN INVESTMENT SOLUTIONS, INC., as a Lender
By:
Name:
Title:

/s/ Nicole J. Macarchuk
Nicole J. Macarchuk
Authorized Signatory

KKRLP II GERMAN FUNDING LLC, as a Lender
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Section 6: EX-99 (EX-99)
Exhibit 99

FOR IMMEDIATE RELEASE
Primoris Services Corporation to Acquire Willbros
HOUSTON, TX, MARCH 28, 2018 - Willbros Group, Inc. (OTC:WGRP) (“Company”) announced today that the Company has entered into a
definitive agreement to be acquired by Primoris Services Corporation (NASDAQ:PRIM) (“Primoris”). Primoris is one of the largest publicly traded
specialty construction and infrastructure companies in the United States.
Under the terms of the all-cash agreement, Primoris will pay $0.60 per share for all of the outstanding common stock of the Company, settle the
existing debt obligations of the Company, and provide up to $20 million in bridge financing to support the Company’s working capital liquidity
needs through the closing date. The transaction has been unanimously approved by the Boards of Directors of both companies, is not subject to a
financing condition, and is anticipated to close during the second quarter of 2018, subject to Company stockholder approval and certain other
closing conditions.
Michael Fournier, President and CEO, commented, “Primoris has a strong North American presence, and its diversified offerings complement our
existing businesses. Many of our existing customers are familiar with Primoris and its various operating companies. We believe the broad, national

presence of Primoris will allow us additional opportunities for growth. We anticipate that our businesses will benefit from the stability provided by
Primoris’ solid balance sheet and access to capital.
In the near term, our focus is on meeting our clients’ expectations, working safely, and providing the quality of service they have come to depend
on from the Company. We see significant synergies and opportunities when the Company joins Primoris after the anticipated closing of this
transaction.”
In connection with the execution of the definitive agreement, certain of the Company’s directors and stockholders, representing approximately 17%
of the Company’s outstanding shares, entered into voting agreements with Primoris in which they have agreed, among other things, to vote in
favor of the transaction.
Willbros common stock is now traded in the over-the-counter market under the symbol WGRP.
Greenhill & Co., LLC acted as financial advisor to Willbros, and Conner & Winters, LLP acted as legal advisor.
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About Willbros
Willbros is a specialty energy infrastructure contractor serving the oil and gas and power industries with offerings that primarily include
construction, maintenance and facilities development services. For more information on Willbros, please visit our web site at www.willbros.com.
Cautionary Statement Regarding Forward-Looking Statements
This announcement contains forward-looking statements, including but not limited to those regarding the proposed acquisition by Primoris of
Willbros Group, Inc. (“Willbros”) (the “Acquisition”) and the transactions related thereto. Forward-looking statements may contain words such as
“expect,” “believe,” “may,” “can,” “should,” “will,” “forecast,” “anticipate” or similar expressions, and include the assumptions that underlie such
statements. These statements are subject to known and unknown risks and uncertainties that could cause actual results to differ materially from
those expressed or implied by such statements, including but not limited to: the ability of the parties to consummate the Acquisition in a timely
manner or at all; satisfaction of the conditions precedent to consummation of the Acquisition, including the ability to secure required consents
and regulatory approvals in a timely manner or at all, and approval by Willbros’ stockholders; the possibility of litigation (including related to the
transaction itself); and other risks described in Willbros’ SEC filings. All forward-looking statements are based on management’s estimates,
projections and assumptions as of the date hereof. Neither Primoris nor Willbros undertakes any obligation to update any forward-looking
statements.
Additional Information and Where to Find It
In connection with the Acquisition, Willbros will file a proxy statement with the SEC. The definitive proxy statement will be mailed to Willbros
stockholders and will contain important information about the Acquisition and related matters. WILLBROS STOCKHOLDERS ARE URGED TO
READ THE DEFINITIVE PROXY STATEMENT (INCLUDING ANY
AMENDMENTS OR SUPPLEMENTS THERETO) CAREFULLY WHEN IT BECOMES AVAILABLE BEFORE MAKING ANY VOTING OR
INVESTMENT DECISION WITH RESPECT TO THE ACQUISITION BECAUSE IT WILL CONTAIN IMPORTANT INFORMATION ABOUT THE
ACQUISITION AND THE PARTIES TO THE
ACQUISITION. The definitive proxy statement and other relevant materials (when they become available) and any other documents filed by
Primoris or Willbros with the SEC may be obtained free of charge at the SEC’s website, at www.sec.gov. In addition, security holders will be able to
obtain free copies of the definitive proxy statement from Willbros by contacting Investor Relations by mail at Willbros Group, Inc., 4400 Post Oak
Parkway, Suite 1000, Houston, Texas 77027, Attn: Steve Breitigam – Senior Vice President, Investor Relations & Corporate Development, by
telephone at 713-403-8172, or by going to Willbros’ Investor Relations page on its corporate web site at investors.willbros.com.
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Participants in the Solicitation
Willbros and its respective directors and executive officers may be deemed to be participants in the solicitation of proxies in connection with the
Acquisition. Information about Willbros’ directors and executive officers is set forth in Willbros’ Proxy Statement on Schedule 14A for its 2017
Annual Meeting of Stockholders, which was filed with the SEC on April 27, 2017, and its Annual Report on Form 10-K for the fiscal year ended
December 31, 2016, which was filed with the SEC on March 8, 2017. These documents are available free of charge at the SEC’s web site at
www.sec.gov, and from Willbros by contacting Investor Relations by mail at Willbros Group, Inc., 4400 Post Oak Parkway, Suite 1000, Houston,
Texas 77027, Attn: Investor Relations Department, by telephone at 713-403-8000, or by going to Willbros’ Investor Relations page on its corporate
web site at investors.willbros.com. Additional information regarding the interests of participants in the solicitation of proxies in connection with
the Acquisition will be included in the proxy statement that Willbros intends to file with the SEC.
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