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Item 5.03. Amendments to Articles of Incorporation or Bylaw; Change in Fiscal Year.

On October 18, 2016, the shareholders of Mistras Group, Inc. (the “Company”) approved an amendment to the Company’s second amended and restated
certificate of incorporation (the “Charter”). The amendment modifies Article VIII of the Charter to allow the holders of a majority of the Company’s common
stock to remove directors with or without cause. Previously, Article VIII of the Charter allowed a majority of shareholders to remove directors only for cause.
This amendment was effective October 19, 2016, the date on which the amendment was filed with the Delaware Secretary of State.

Item 5.07. Submission of Matters to a Vote of Security Holders

The Company held its 2016 annual shareholders meeting on October 18, 2016. Shareholders elected the seven nominees to the board of directors for one-year
terms, ratified the appointment of KPMG LLP as the Company’s independent registered public accounting firm for fiscal year 2017, approved an amendment
to the Company's Charter, approved the Mistras Group, Inc. 2016 Long-Term Incentive Plan and approved the Company’s executive compensation program.

These were the only matters voted upon at the meeting. The voting results are as follows.

1. The seven nominees for election to the board of directors were elected based upon the following votes:

Nominee Votes For Withheld Broker Non-votes
Nicholas DeBenedictis 25,258,460 240,712 1,274,292
James Forese 25,170,950 328,222 1,274,292
Richard Glanton 25,043,306 455,866 1,274,292
Michael Lange 25,185,155 314,017 1,274,292
Manuel Stamatakis 24,456,858 1,042,314 1,274,292
Sotirios Vahaviolos 25,136,432 362,740 1,274,292
W. Curtis Weldon 24,583,714 915,458 1,274,292

2. The appointment of KPMG LLP as the Company’s independent registered public accounting firm for fiscal year 2017 was ratified based upon the
following votes:

Number of Votes

Votes for approval 26,768,784
Votes against 4,249
Abstentions 431

There were no broker non-votes for this item.

3. The amendment to the Company's Charter was approved based upon the following votes:

Number of Votes

Votes for approval 26,731,578
Votes against 6,019
Abstentions 35,867

There were no broker non-votes for this item.



4. The Mistras Group, Inc. 2016 Long-Term Incentive Plan was approved based upon the following votes:

Number of Votes

Votes for approval 24,215,954
Votes against 1,281,722
Abstentions 1,496
Broker Non-votes 1,274,292

5. The Company’s executive compensation program was approved on an advisory basis based upon the following votes:

Number of Votes

Votes for approval 24,999,809
Votes against 497,344
Abstentions 2,019
Broker Non-votes 1,274,292
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