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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.

On April 1, 2020, Dennis Bertolotti, President and Chief Executive Officer of Mistras Group, Inc. (“Mistras” or the “Company”) was granted an award of
100,000 restricted stock units (“RSUs”). All these RSUs will vest on August 28, 2024, at which time each RSU will convert into one share of common
stock of the Company. The Compensation Committee, with the concurrence of the other independent directors, granted Mr. Bertolotti this award to help
ensure the services of Mr. Bertolotti over the next four and one-half years, to provide Mr. Bertolotti with an incentive to remain with the Company over the
long-term, and to further align his interests with those of the Company’s shareholders.

If Mr. Bertolotti’s employment with the Company or its subsidiaries should terminate prior to vesting, the RSUs shall be forfeited without conversion into
common stock, except as provided in Mr. Bertolotti’s employment agreement or the award agreement. Under the terms of Mr. Bertolotti’s employment
agreement, if his employment is terminated by the Company without cause, or he terminates his employment for good reason, the RSUs represented by this
award will fully vest. Termination without cause occurs if Mr. Bertolotti is terminated for any reason other than: (1) a conviction of or a nolo contendre
(uncontested) plea to a felony or an indictment for a felony against Mistras that has a material adverse effect on the Company’s business; (2) fraud or
material act or omission involving dishonesty with respect to the Company; (3) willful failure or refusal to carry out material employment responsibilities;
or (4) willful engagement in any act or omission that is in violation of a material Company policy, in each case subject to a 30 day cure period if the act or
omission is curable by Mr. Bertolotti. If Mr. Bertolotti has previously been afforded the opportunity to cure a particular behavior and successfully cured the
behavior, the Board will have no obligation to provide Mr. Bertolotti with notice and an opportunity to cure a recurrence of that behavior prior to a
termination for cause. Mr. Bertolotti may terminate his employment for good reason as follows: (1) a material adverse change in his status or position,
including a material reduction in his duties, responsibilities or authority, or the assignment to him of duties or responsibilities that are materially
inconsistent with his status or position as President and CEO; (2) a material reduction in his base salary; (3) a material reduction in his total target incentive
award opportunity during a calendar year; (4) a breach by the Company of any of its material obligations under the employment agreement; (5) a relocation
of his principal place of employment by more than 50 miles for the then current location; or (6) in connection with a change in control, a failure by the
successor or acquiring company to assume the Company’s obligations under his employment agreement.

In addition, pursuant to the terms of Mr. Bertolotti’s employment agreement, the RSUs will fully vest upon a change of control of the Company, or upon his
death or disability. In addition, the award agreement provides that the award will not be forfeited if Mr. Bertolotti retires upon reaching the age of 65 or
older, but in that case, he will be obligated to comply with the non-compete restrictions in his employment agreement in order for the RSUs to vest on the
August 28, 2024 vesting date. However, Mr. Bertolotti will not qualify for the retirement under the award agreement prior to the August 28, 2024 vesting
date.
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