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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.

Appointment of Chief Operating Officer

On December 12, 2024, Mistras Group, Inc. (the “Company”) announced the appointment of Hani Hammad, currently the Company’s Executive Vice
President and Chief Transformation Officer, to the position of Executive Vice President and Chief Operating Officer (“COO”), effective January 1, 2025. A
press release announcing this event is furnished as Exhibit 99.1 to this report.

Mr. Hammad, age 36, joined Mistras as Executive Vice President and Chief Transformation Officer in March 2024. Prior to joining Mistras, Mr. Hammad
was a Director at AlixPartners from January 2020 to March 2024, a global consulting firm that advised the Company on its Project Phoenix, which
developed plans and strategies to enhance the Company’s profitability and drive process improvements. Mr. Hammad was one of the lead consultants with
AlixPartners on Project Phoenix. Prior to joining AlixPartners, from September 2017 to February 2020, Mr. Hammad was a senior manager at The
Palmenberg Group, a firm involved with strategy, innovation, venture design and funding for the energy sector. Mr. Hammad received his B.S. in electrical
engineering from Louisiana Tech University and a Master’s of Professional Studies, supply chain management from Penn State University.

There has been no transaction since December 31, 2022, or proposed transaction, to which the Company was or is to be a party in which Mr. Hammad had
a direct or indirect interest required to be disclosed under Item 404 of Regulation S-K. There are no family relationships between Mr. Hammad and any
other officer or director of the Company.

Compensation of Mr. Hammad

In connection with Mr. Hammad’s appointment as Chief Transitional Officer of the Company on March 26, 2024, the Company and Mr. Hammad entered
into an employment agreement (the “Employment Agreement”), a copy of which is filed as Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q
for the quarter ended March 31, 2024. The Company and Mr. Hammad are working on modifications to the Employment Agreement to reflect Mr.
Hammad’s position as Chief Operating Officer and compensation in that position.

As COO, Mr. Hammad will have an initial annual base salary of $450,000 and will have a target annual bonus opportunity equal to 100% of his base salary
(with actual payout ranging between 0% and 200% of target, depending on actual performance). Mr. Hammad will also be eligible for annual equity
awards, and, for 2025, the target amount of his equity incentive opportunity will be 100% of his base salary (with the resulting award ranging between 0%
and 200% of target, depending on actual performance). The size of subsequent annual equity awards to Mr. Hammad will be determined by the
Compensation Committee of the Company’s Board of Directors. In addition, Mr. Hammad receives an annual automobile allowance of $10,100.

The Employment Agreement also provides that if Mr. Hammad’s employment ceases due to a termination by the Company without cause or his resignation
with good reason, he will receive the following severance benefits: (i) continuation of his base salary for 12 months; (ii) payment of any earned but unpaid
annual incentive award for the preceding calendar year; (iii) a pro rata annual incentive award for the year of his cessation of employment; (iv) accelerated
vesting of an award of restricted stock units he received upon his hire as Chief Transformation Officer and of any performance-based restricted stock units
previously earned and scheduled to vest in the 12 month period following his cessation of employment; and (v) COBRA continuation coverage at the
Company’s expense for 12 months. However, if such cessation of employment occurs during the 90 days preceding or 12 months following a change in
control (as defined in the Company’s Amended and Restated 2016 Long-Term Incentive Plan), then Mr. Hammad will receive continuation of his salary for
18 months and in lieu of the pro-rata annual incentive award referenced in clause (iii) above, he will receive a lump sum payment equal to one and one-half
of (1.5 times) his



target annual bonus opportunity. Any severance benefits payable under the Employment Agreement are conditioned on Mr. Hammad’s execution of a
release of claims against the Company and its affiliates.

The Employment Agreement also contains customary provisions regarding confidentiality and ownership of intellectual property, a 12-month post-
termination non-competition covenant, and a 24-month post-termination non-solicitation covenant.

The foregoing summary of the Employment Agreement is qualified in its entirety by reference to the Employment Agreement, subject to the modifications
described above with respect to Mr. Hammad’s role and compensation.

Indemnification Agreement with Mr. Hammad

In connection with Mr. Hammad’s hiring as Chief Transformation Officer, the Company and Mr. Hammad entered into an indemnification agreement with
the Company in the form attached as Exhibit 10.3 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2023.

Item 7.01 Regulation FD Disclosure

On December 12, 2024, the Company issued a press release announcing the matters described in Item 5.02 above. A copy of the press release is furnished
as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated into this Item 7.01 by reference.

Item 9.01. Financial Statement and Exhibits.

(d) Exhibits
99.1 Press release issued by the Company on December 12, 2024

SIGNATURE

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
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Date: December 16, 2024 By: /s/ Michael C. Keefe

Name: Michael C. Keefe

Title: Executive Vice President, General Counsel and
Secretary
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Exhibit 99.1

MISTRAS Group Appoints Hani Hammad as Chief Operating Officer
(COO)

PRINCETON JUNCTION, N.J. – DECEMBER 12 , 2024 (GLOBE NEWSWIRE) – MISTRAS Group, Inc. (NYSE: MG)—a
leading "one source" multinational provider of integrated technology-enabled asset protection solutions, is pleased to announce the
appointment of Hani Hammad as the Company’s Chief Operating Officer (COO), effective January 1, 2025. This appointment follows the
recent hiring of Natalia Shuman as the Company’s President and Chief Executive Officer (CEO), to whom Mr. Hammad will report directly.
In addition to his role as COO, Mr. Hammad will continue serving as MISTRAS Group Executive Vice President.

Spearheading Operational Excellence

In his role as COO, Mr. Hammad will continue to drive operational excellence, strategic growth, and a culture of innovation at MISTRAS
Group. Working closely with both executive and operational management, Mr. Hammad will shape and implement strategies that expand
market share by delivering exceptional customer value while overseeing the company’s services and data analytics solutions.

MISTRAS Group Executive Chairman of the Board, Manuel (Manny) N. Stamatakis, commented, “With his value-creation approach to
operational leadership, Mr. Hammad consistently uncovers growth opportunities and drives impactful changes that accelerate our
organizational progress. The Board of Directors and I are confident in his ability to generate high-margin value for MISTRAS Group and our
shareholders.”

“MISTRAS Group leads the industry due to the strength and expertise of our operational teams,” Hani Hammad stated. “My role is to
enhance our resources' position to succeed, emphasizing continuous improvement through innovation and delivering differentiated, high-
value solutions that meet our customers' evolving needs.”

An Architect of Efficiency and Effectiveness

Mr. Hammad joined MISTRAS Group after a tenure with global consultancy firm AlixPartners and recently served as MISTRAS Group’s
Chief Transformation Officer (CTO). He has been pivotal in identifying and executing transformational value-creation opportunities, leading
various process efficiency and organizational optimization initiatives, and driving MISTRAS’ investments in high-margin growth areas. The
goal now is to further engrain the transformational, continuous improvement culture initiated by Project Phoenix into the company’s day-to-
day operations on a permanent basis. This will help create additional value creation opportunities while sustaining the progress already made.

th



He was instrumental in designing and managing MISTRAS Group’s Project Phoenix EBITDA Improvement Program, which identified over
$47M in annual run rate EBITDA improvement opportunities. His expertise in facilitating operational and financial transformations has made
him a trusted advisor in the industry, adept at leading complex value creation programs through challenging landscapes, including mergers &
acquisitions and strategic market repositioning.
About MISTRAS Group, Inc. - One Source for Asset Protection Solutions®

MISTRAS Group, Inc. (NYSE: MG) is a leading "one source" multinational provider of integrated technology-enabled asset protection
solutions, helping to maximize the safety and operational uptime for civilization’s most critical industrial and civil assets.

Backed by an innovative, data-driven asset protection portfolio, proprietary technologies, strong commitment to Environmental, Social, and
Governance (ESG) initiatives, and a decades-long legacy of industry leadership, MISTRAS leads clients in the oil and gas, aerospace and
defense, renewable and nonrenewable power, civil infrastructure, and manufacturing industries towards achieving operational and
environmental excellence. By supporting these organizations that help fuel our vehicles and power our society; inspecting components that
are trusted for commercial, defense, and space craft; building real-time monitoring equipment to enable safe travel across bridges; and
helping to propel sustainability, MISTRAS helps the world at large.

MISTRAS enhances value for its clients by integrating asset protection throughout supply chains and centralizing integrity data through a
suite of Industrial IoT-connected digital software and monitoring solutions. The company’s core capabilities also include non-destructive
testing field and in-line inspections enhanced by advanced robotics, laboratory quality control and assurance testing, sensing technologies
and NDT equipment, asset and mechanical integrity engineering services, and light mechanical maintenance and access services.

For more information about how MISTRAS helps protect civilization’s critical infrastructure and the environment, visit
https://www.mistrasgroup.com/.

Contact:
Nestor S. Makarigakis
Group Vice President, Marketing and Communications
MISTRAS Group, Inc.
marcom@mistrasgroup.com
+1 (609) 716-4000


