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PART I—FINANCIAL INFORMATION

ITEM 1.	Financial Statements



Mistras Group, Inc. and Subsidiaries

Unaudited Condensed Consolidated Balance Sheets

(in thousands, except share and per share data)

	
	
	September 30, 2026
	
	December 31, 2025
	

	ASSETS
	
	
	
	
	
	

	
	
	(unaudited)
	
	
	

	Current assets
	
	
	
	
	
	

	Cash and cash equivalents
	$
	18,987
	
	$
	28,008
	

	Accounts receivable, net
	
	169,948
	
	
	154,673
	

	Inventories
	
	16,855
	
	
	14,002
	

	Prepaid expenses and other current assets
	
	20,351
	
	
	19,509
	

	Total current assets
	
	226,141
	
	
	216,192
	

	Property, plant and equipment, net
	
	106,898
	
	
	93,164
	

	Intangible assets, net
	
	38,386
	
	
	38,407
	

	Goodwill
	
	182,282
	
	
	184,829
	

	Deferred income taxes
	
	4,717
	
	
	5,377
	

	Other assets
	
	39,039
	
	
	40,812
	

	Total assets
	$
	597,463
	
	$
	578,781
	

	
	
	
	
	
	
	

	LIABILITIES AND EQUITY
	
	
	
	
	
	

	Current liabilities
	
	
	
	
	
	

	Accounts payable
	$
	18,466
	
	$
	14,943
	

	Accrued expenses and other current liabilities
	
	89,031
	
	
	88,026
	

	Current portion of long-term debt
	
	12,803
	
	
	12,849
	

	Current portion of finance lease obligations
	
	8,829
	
	
	7,025
	

	Income taxes payable
	
	577
	
	
	1,465
	

	Total current liabilities
	
	129,706
	
	
	124,308
	

	Long-term debt, net of current portion
	
	160,961
	
	
	165,143
	

	Obligations under finance leases, net of current portion
	
	21,718
	
	
	17,340
	

	Deferred income taxes
	
	2,965
	
	
	1,264
	

	Other long-term liabilities
	
	33,710
	
	
	35,081
	

	Total liabilities
	
	349,060
	
	
	343,136
	

	Commitments and contingencies (Note 13)
	
	
	
	
	
	

	Equity
	
	
	
	
	
	

	Preferred stock, 10,000,000 shares authorized
	
	—
	
	—
	

	Common stock, $0.01 par value, 200,000,000 shares authorized, 31,863,024 and 31,567,434 shares issued
	
	
	
	
	
	

	and outstanding
	
	704
	
	
	499
	

	Additional paid-in capital
	
	260,463
	
	
	256,863
	

	Accumulated earnings
	
	23,771
	
	
	6,853
	

	Accumulated other comprehensive loss
	
	(36,710)
	
	
	(29,111)
	

	Total Mistras Group, Inc. stockholders’ equity
	
	248,228
	
	
	235,104
	

	Non-controlling interests
	
	175
	
	
	541
	

	Total equity
	
	248,403
	
	
	235,645
	

	Total liabilities and equity
	$
	597,463
	
	$
	578,781
	

	
	
	
	
	
	
	



The accompanying notes are an integral part of these Unaudited Condensed Consolidated Financial Statements.





1
[image: ]

Mistras Group, Inc. and Subsidiaries

Unaudited Condensed Consolidated Statements of Income

(in thousands, except per share data)

	
	
	Three months ended September 30,
	
	Nine months ended September 30,

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	2026
	
	
	2025
	
	
	2026
	
	
	2025

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Revenue
	$
	204,621
	
	$
	195,549
	
	$
	566,787
	
	$
	542,569

	Cost of revenue
	
	136,321
	
	
	131,826
	
	
	386,103
	
	
	372,851

	Depreciation
	
	6,263
	
	
	5,530
	
	
	17,470
	
	
	16,688

	Gross profit
	
	62,037
	
	
	58,193
	
	
	163,214
	
	
	153,030

	Selling, general and administrative expenses
	
	38,493
	
	
	33,478
	
	
	114,201
	
	
	108,923

	Reorganization and other costs
	
	1,455
	
	
	1,764
	
	
	3,457
	
	
	7,802

	Transaction-related expense
	
	4,304
	
	
	—
	
	4,304
	
	
	—

	Environmental expense, net
	
	(110)
	
	
	199
	
	
	219
	
	
	1,257

	Research and engineering
	
	247
	
	
	210
	
	
	711
	
	
	778

	Depreciation and amortization
	
	2,599
	
	
	2,161
	
	
	7,645
	
	
	6,473

	Income from operations
	
	15,049
	
	
	20,381
	
	
	32,677
	
	
	27,797

	Other (income) expense, net
	
	522
	
	
	—
	
	(1,423)
	
	
	—

	Interest expense
	
	3,446
	
	
	3,381
	
	
	10,463
	
	
	10,944

	Income before provision for income taxes
	
	11,081
	
	
	17,000
	
	
	23,637
	
	
	16,853

	Provision for income taxes
	
	4,172
	
	
	3,797
	
	
	6,819
	
	
	3,692

	Net income
	
	6,909
	
	
	13,203
	
	
	16,818
	
	
	13,161

	Less: net (loss) income attributable to noncontrolling interests, net of
	
	
	
	
	
	
	
	
	
	
	

	taxes
	
	(40)
	
	
	95
	
	
	(100)
	
	
	222

	Net income attributable to Mistras Group, Inc.
	$
	6,949
	
	$
	13,108
	
	$
	16,918
	
	$
	12,939

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Net income per common share:
	
	
	
	
	
	
	
	
	
	
	

	Basic
	$
	0.22
	
	$
	0.42
	
	$
	0.53
	
	$
	0.41

	Diluted
	$
	0.21
	
	$
	0.41
	
	$
	0.51
	
	$
	0.41

	Weighted-average common shares outstanding:
	
	
	
	
	
	
	
	
	
	
	

	Basic
	
	31,853
	
	
	31,543
	
	
	31,768
	
	
	31,361

	Diluted
	
	33,039
	
	
	31,880
	
	
	32,919
	
	
	31,920



The accompanying notes are an integral part of these Unaudited Condensed Consolidated Financial Statements.
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Mistras Group, Inc. and Subsidiaries

Unaudited Condensed Consolidated Statements of Comprehensive Income

(in thousands)

	
	Three months ended September 30,
	
	Nine months ended September 30,

	
	
	
	
	
	
	
	
	
	
	
	

	
	2026
	
	
	
	2025
	
	
	2026
	
	
	2025

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Net income
	$
	6,909
	
	$
	13,203
	
	$
	16,818
	
	$
	13,161

	Other comprehensive income:
	
	
	
	
	
	
	
	
	
	
	

	Foreign currency translation adjustments
	$
	(321)
	
	$
	(2,985)
	
	$
	(7,724)
	
	$
	11,227

	Comprehensive income
	
	6,588
	
	
	10,218
	
	
	9,094
	
	
	24,388

	Less: net (loss) income attributable to noncontrolling
	
	
	
	
	
	
	
	
	
	
	

	interests
	
	(40)
	
	
	95
	
	
	(100)
	
	
	222

	Less: Foreign currency translation adjustments attributable to
	
	
	
	
	
	
	
	
	
	
	

	noncontrolling interests
	
	2
	
	
	—
	
	(125)
	
	
	(127)

	Comprehensive income attributable to Mistras Group, Inc.
	$
	6,626
	
	$
	10,123
	
	$
	9,319
	
	$
	24,293

	
	
	
	
	
	
	
	
	
	
	
	



The accompanying notes are an integral part of these Unaudited Condensed Consolidated Financial Statements.
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Mistras Group, Inc. and Subsidiaries

Unaudited Condensed Consolidated Statements of Equity

(in thousands)

	
	
	
	
	
	
	
	
	
	
	
	Three months ended
	
	
	
	
	
	
	
	
	

	
	Common stock
	
	
	
	
	
	
	
	
	
	
	Total
	
	
	
	
	
	

	
	
	
	
	
	
	
	Additional
	
	Accumulated
	
	
	Accumulated
	
	Mistras Group,
	
	Non-controlling
	
	
	

	
	Shares
	
	Amount
	
	
	
	
	
	
	other
	
	Inc.
	
	
	
	Total equity
	

	
	
	
	
	paid-in capital
	earnings (deficit)
	
	comprehensive loss
	stockholders’ equity
	
	interests
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance at June 30, 2026
	31,854
	
	$
	690
	
	$
	258,838
	
	$
	16,822
	$
	(36,387)
	
	$
	239,963
	
	$
	213
	
	$
	240,176
	

	Net income (loss)
	—
	
	—
	
	—
	
	6,949
	
	
	—
	
	6,949
	
	
	(40)
	
	
	6,909
	

	Other comprehensive income (loss), net of tax
	—
	
	—
	
	—
	
	—
	
	
	(323)
	
	
	(323)
	
	
	2
	
	
	(321)
	

	Share-based payments
	—
	
	—
	
	1,724
	
	
	—
	
	
	—
	
	1,724
	
	
	—
	
	1,724
	

	Net settlement of restricted stock units
	9
	
	
	14
	
	
	(99)
	
	
	—
	
	
	—
	
	
	(85)
	
	
	—
	
	
	(85)
	

	Balance at September 30, 2026
	31,863
	
	$
	704
	
	$
	260,463
	
	$
	23,771
	$
	(36,710)
	
	$
	248,228
	
	$
	175
	
	$
	248,403
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance at June 30, 2025
	31,538
	
	$
	465
	
	$
	253,879
	
	$
	(10,153)
	$
	(28,343)
	
	$
	215,848
	
	$
	327
	
	$
	216,175
	

	Net income
	—
	
	—
	
	—
	
	13,108
	
	
	—
	
	13,108
	
	
	95
	
	
	13,203
	

	Other comprehensive income (loss), net of tax
	—
	
	—
	
	—
	
	—
	
	
	(2,985)
	
	
	(2,985)
	
	
	—
	
	(2,985)
	

	Share-based payments
	—
	
	—
	
	1,465
	
	
	—
	
	
	—
	
	1,465
	
	
	—
	
	1,465
	

	Net settlement of restricted stock units
	10
	
	
	15
	
	
	(47)
	
	
	—
	
	
	—
	
	
	(32)
	
	
	—
	
	
	(32)
	

	Balance at September 30, 2025
	31,548
	
	$
	480
	
	$
	255,297
	
	$
	2,955
	$
	(31,328)
	
	$
	227,404
	
	$
	422
	
	$
	227,826
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



Nine months ended
[image: ]


	Common stock
	
	
	
	

	
	
	
	
	Additional
	Accumulated

	Shares
	
	Amount
	
	paid-in capital
	
	earnings (deficit)






	Accumulated
	Total
	
	
	
	

	
	Mistras Group,
	Non-controlling
	
	

	other
	Inc.
	
	
	

	comprehensive loss
	
	stockholders’ equity
	
	interests
	
	Total equity
	





	Balance at December 31, 2025
	31,567
	
	$
	499
	
	$
	256,863
	
	$
	6,853
	
	$
	(29,111)
	
	$
	235,104
	
	$
	541
	
	$
	235,645

	Net income (loss)
	—
	
	—
	
	—
	
	16,918
	
	
	—
	
	16,918
	
	
	(100)
	
	
	16,818

	Other comprehensive income (loss), net of tax
	—
	
	—
	
	—
	
	—
	
	(7,599)
	
	
	(7,599)
	
	
	(125)
	
	
	(7,724)

	Share-based payments
	—
	
	—
	
	5,527
	
	
	—
	
	—
	
	5,527
	
	
	—
	
	5,527

	Distribution to non-controlling interests
	—
	
	—
	
	—
	
	—
	
	—
	
	—
	
	(141)
	
	
	(141)

	Net settlement of restricted stock units
	296
	
	
	205
	
	
	(1,927)
	
	
	—
	
	—
	
	(1,722)
	
	
	—
	
	(1,722)

	Balance at September 30, 2026
	31,863
	
	$
	704
	
	$
	260,463
	
	$
	23,771
	
	$
	(36,710)
	
	$
	248,228
	
	$
	175
	
	$
	248,403

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance at December 31, 2024
	31,010
	
	$
	402
	
	$
	250,832
	
	$
	(9,984)
	
	$
	(42,682)
	
	$
	198,568
	
	$
	327
	
	$
	198,895

	Net income (loss)
	—
	
	—
	
	—
	
	12,939
	
	
	—
	
	12,939
	
	
	222
	
	
	13,161

	Other comprehensive income (loss), net of tax
	—
	
	—
	
	—
	
	—
	
	11,354
	
	
	11,354
	
	
	(127)
	
	
	11,227

	Share-based payments
	—
	
	—
	
	6,067
	
	
	—
	
	—
	
	6,067
	
	
	—
	
	6,067

	Net settlement of restricted stock units
	538
	
	
	78
	
	
	(1,602)
	
	
	—
	
	—
	
	(1,524)
	
	
	—
	
	(1,524)

	Balance at September 30, 2025
	31,548
	
	$
	480
	
	$
	255,297
	
	$
	2,955
	
	$
	(31,328)
	
	$
	227,404
	
	$
	422
	
	$
	227,826

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	




The accompanying notes are an integral part of these Unaudited Condensed Consolidated Financial Statements.
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Mistras Group, Inc. and Subsidiaries

Unaudited Condensed Consolidated Statements of Cash Flows

(in thousands)

	
	Nine months ended September 30,
	
	
	

	
	
	
	
	
	
	
	

	
	2026
	
	
	2025
	
	
	

	Cash flows from operating activities
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Net income
	$
	16,818
	
	$
	13,161
	
	

	Adjustments to reconcile net income to net cash provided by operating activities
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Depreciation and amortization
	
	25,115
	
	
	23,161
	
	

	Deferred income taxes
	
	2,404
	
	
	2,287
	
	

	
	
	
	
	
	
	
	

	Share-based compensation expense
	
	5,527
	
	
	6,067
	
	

	Bad debt provision for troubled customers, net of recoveries
	
	(324)
	
	
	901
	
	

	
	
	
	
	
	
	
	

	Foreign currency (gain) loss
	
	(1,423)
	
	
	2,420
	
	

	Other
	
	(2,185)
	
	
	(1,226)
	
	

	
	
	
	
	
	
	
	

	Changes in operating assets and liabilities, net of effect of acquisitions and dispositions
	
	
	
	
	
	
	

	Accounts receivable
	
	(16,399)
	
	
	(44,230)
	
	

	
	
	
	
	
	
	
	

	Inventories
	
	(2,841)
	
	
	(5)
	
	

	Prepaid expenses and other assets
	
	(653)
	
	
	(7,158)
	
	

	
	
	
	
	
	
	
	

	Accounts payable
	
	2,185
	
	
	6,679
	
	

	Accrued expenses and other liabilities
	
	2,097
	
	
	171
	
	

	
	
	
	
	
	
	
	

	Income taxes payable
	
	(885)
	
	
	(1,385)
	
	

	Net cash provided by operating activities
	
	29,436
	
	
	843
	
	

	
	
	
	
	
	
	
	

	Cash flows from investing activities
	
	
	
	
	
	
	

	Purchase of property, plant and equipment
	
	(21,762)
	
	
	(18,534)
	
	

	
	
	
	
	
	
	
	

	Purchase of intangible assets
	
	(5,753)
	
	
	(3,166)
	
	

	Proceeds from sale of equipment
	
	2,544
	
	
	2,736
	
	

	
	
	
	
	
	
	
	

	Net cash used in investing activities
	
	(24,971)
	
	
	(18,964)
	
	

	Cash flows from financing activities
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Repayment of finance lease obligations
	
	(5,888)
	
	
	(4,419)
	
	

	Repayment of long-term debt
	
	(9,838)
	
	
	(8,441)
	
	

	
	
	
	
	
	
	
	

	Proceeds from revolver
	
	58,850
	
	
	74,000
	
	

	Repayment of revolver
	
	(53,100)
	
	
	(33,400)
	
	

	
	
	
	
	
	
	

	Payment of debt issuance costs
	
	(449)
	
	
	—
	
	

	Distribution to non-controlling interests
	
	(141)
	
	
	—
	

	
	
	
	
	
	
	
	

	Taxes paid related to net share settlement of share-based awards
	
	(1,722)
	
	
	(1,524)
	
	

	Net cash (used in) provided by financing activities
	
	(12,288)
	
	
	26,216
	
	

	
	
	
	
	
	
	
	

	Effect of exchange rate changes on cash and cash equivalents
	
	(1,198)
	
	
	1,393
	
	

	Net change in cash and cash equivalents
	
	(9,021)
	
	
	9,488
	
	

	
	
	
	
	
	
	
	

	Cash and cash equivalents at beginning of period
	
	28,008
	
	
	18,317
	
	

	Cash and cash equivalents at end of period
	$
	18,987
	
	$
	27,805
	
	

	
	
	
	
	
	
	
	

	Supplemental disclosure of cash paid
	
	
	
	
	
	
	

	Interest, net
	$
	8,516
	
	$
	10,070
	
	

	
	
	
	
	
	
	
	

	Income taxes, net of refunds
	$
	3,625
	
	$
	6,874
	
	

	Noncash investing and financing
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Equipment acquired through finance lease obligations
	$
	12,375
	
	$
	4,393
	
	

	Capital expenditures included in accounts payable and accrued liabilities
	$
	1,446
	
	$
	985 .
	



The accompanying notes are an integral part of these Unaudited Condensed Consolidated Financial Statements.


5
[image: ]

Table of Contents

Mistras Group, Inc. and Subsidiaries

Notes to Unaudited Condensed Consolidated Financial Statements

(tabular dollars and shares in thousands, except per share data)



1.	Description of Business and Basis of Presentation

Description of Business

Mistras Group, Inc., together with its subsidiaries (the "Company"), is a global leader in technology-enabled industrial asset integrity solutions, serving critical industries including oil & gas, aerospace & defense, power & utilities, manufacturing, and civil infrastructure.

The Company provides a diversified portfolio of products and services, ranging from advanced non-destructive testing ("NDT") and pipeline inspections to real-time condition monitoring, maintenance planning, and specialized engineering, powered by a proprietary management software suite that centralizes

integrity data for predictive analytics and benchmark analysis. With a long-standing track record of innovation and deep industry expertise, the Company helps clients reduce risk, extend asset life, and optimize operational performance.

The Company enhances value for its clients by integrating asset protection throughout supply chains and centralizing integrity data through a suite of Industrial Internet of Things ("IoT")-connected digital software and monitoring solutions, including OneSuite™, which serves as an ecosystem platform, pulling together all of the Company’s software and data services capabilities.

The Company’s core capabilities include NDT field inspections enhanced by advanced robotics, laboratory quality control, laboratory materials services, shop laboratory assurance testing, sensing technologies and NDT equipment, asset and mechanical integrity engineering services, and light mechanical maintenance and access services.

The Company has three operating segments. Our segments are as follows:

· North America: This segment provides asset protection solutions predominantly in North America, with the largest concentration in the United States, followed by Canada, consisting primarily of NDT, inspection, mechanical and engineering services that are used to evaluate the safety, structural integrity and reliability of critical energy, industrial and public infrastructure and commercial aerospace components. Software, digital and data services are included in this segment.

· International: This segment offers services, products and systems similar to those of the other segments to select markets within Europe, the Middle East, Africa, Asia and South America, but not to customers in China and South Korea, which are served by the Products and Systems segment.

· Products and Systems: This segment designs, manufactures, sells, installs and services the Company’s asset protection products and systems, including equipment and instrumentation, predominantly in the United States.

Recent Developments

On September 17, 2026, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Athena Purchaser, LLC, a Delaware limited liability company (“Parent”), and Athena Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Parent (“Acquisition Sub”), pursuant to which, subject to the terms and conditions of the Merger Agreement, Acquisition Sub will be merged with and into the Company (the “Merger”), with the Company surviving the Merger as a wholly owned subsidiary of Parent. Parent and Acquisition Sub are controlled by funds affiliated with H.I.G. Capital (“H.I.G.”).

Pursuant to the terms of the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each share of the Company’s common stock, par value $0.01 per share, issued and outstanding immediately prior to the Effective Time (other than (i) shares held by the Company as treasury stock or held directly by Parent or Acquisition Sub, which will be automatically cancelled for no consideration, and (ii) shares held by stockholders who have properly exercised and not withdrawn their appraisal rights under Section 262 of the General Corporation Law of the State of Delaware) will be automatically converted into the right to receive $20.35 in cash, without interest.

The Merger is expected to close in late 2026 or early 2027, subject to, among other things, approval of the Merger by the Company’s stockholders, expiration or termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust
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Mistras Group, Inc. and Subsidiaries

Notes to Unaudited Condensed Consolidated Financial Statements

(tabular dollars and shares in thousands, except per share data)


Improvements Act of 1976, as amended (the “HSR Act”), the receipt of certain required regulatory approvals, and the satisfaction or waiver of certain other customary closing conditions. Effective October 22, 2026, the Federal Trade Commission granted early termination of the HSR Act waiting period. If the Merger is completed, the Company’s common stock will be delisted from the New York Stock Exchange (the "NYSE") and deregistered under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

The foregoing description of the Merger Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the Merger Agreement, a copy of which is filed as Exhibit 2.1 to this Quarterly Report on Form 10-Q and is incorporated herein by reference.

On August 5, 2026, the Company entered into an amendment (the “Amendment”) to its credit agreement dated August 1, 2022 (as amended, the "Credit Agreement") with the lenders party thereto and JPMorgan Chase Bank, N.A., as administrative agent. The Amendment extended the maturity date of the revolving credit facility and term loan under the Credit Agreement from July 30, 2027 to July 28, 2028. The terms related to the Amendment are described in Note 11 - Long-Term Debt.

The global trade landscape continues to be highly volatile. During 2025, the U.S. government implemented a series of trade tariffs on goods imported into the U.S. from various countries, many of which prompted reciprocal tariffs and other trade measures affecting U.S. exports. The ongoing tariff environment remains complex and continues to evolve as legal proceedings and trade negotiations progress. In February 2026, the U.S. Supreme Court ruled that the International Emergency Economic Powers Act ("IEEPA"), which the U.S. government relied upon to impose certain tariffs, does not authorize the imposition of tariffs. Following that decision, the U.S. Court of International Trade directed the U.S. Customs and Border Protection ("CBP") to begin processing refunds of previously collected IEEPA tariffs, and CBP has since processed refund claims in phases, most recently commencing in October 2026 the processing of refunds for certain finally liquidated entries. In October 2026, the U.S. Court of International Trade also certified a class of importers seeking IEEPA tariff refunds and the U.S. government’s appeals in the refund litigation remain pending. In response to the U.S. Supreme Court's ruling, the U.S. administration implemented replacement tariffs under alternative statutory authorities, including a temporary tariff under Section 122 of the Trade Act of 1974, which expired on July 24, 2026 at the end of its 150-day statutory period. The U.S. Court of International Trade ruled against the Section 122 tariffs, but that ruling has been stayed pending appeal, and the related litigation remains ongoing. Effective July 24, 2026, the U.S. administration implemented additional tariffs ranging from 10% to 12.5% on imports from numerous trading partners under Section 301 of the Trade Act of 1974, which are also subject to legal challenge. Accordingly, the ultimate scope, duration and financial impact of U.S. trade measures remain uncertain. Ongoing changes to trade policies and related uncertainty may affect global economic conditions, supply chains and costs, and may reduce trade between the U.S. and impacted countries. Tariffs and trade barriers have not had a material effect on our business or results of operations during 2026 to date. However, new tariffs or other trade measures could result in increased costs for us or our suppliers and could impact the import of materials by our customers, including materials subject to our inspection and testing services, which could adversely affect demand for our services.

Geopolitical tensions in the Middle East, including the conflict involving the U.S. and Iran that began in February 2026, have contributed to increased volatility in global energy markets and broader macroeconomic uncertainty. The conflict has disrupted shipping through the Strait of Hormuz and increased uncertainty surrounding global energy supplies, international shipping routes and supply chains, contributing to fluctuations in oil and natural gas prices and increased costs for certain materials and transportation. Efforts to resolve the conflict have not been successful to date, and renewed escalation remains possible. Fluctuations in crude oil and natural gas prices may influence capital spending and maintenance activity by customers in the oil and gas sector, which could affect demand for certain of our services, particularly field inspection and asset integrity solutions. Additionally, continued instability in the Middle East could contribute to supply chain disruptions, changes in foreign currency exchange rates, and delays in customer projects. While we have not experienced material impacts to date, the situation remains dynamic, and we continue to monitor developments and assess potential impacts on our operations, financial condition, and results of operations.

Basis of Presentation

The Unaudited Condensed Consolidated Financial Statements contained in this report have been prepared in conformity with U.S. generally accepted accounting principles ("GAAP") and Securities and Exchange Commission ("SEC") guidance allowing for reduced disclosure for interim periods. In the opinion of management, the Unaudited Condensed Consolidated Financial Statements include all adjustments, which are of a normal recurring nature, necessary for a fair presentation of the results for the interim periods of the year ended December 31, 2025 and year ending December 31, 2026.
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Certain items included in these statements are based on management’s estimates. Actual results may differ from those estimates. The results of operations for any interim period are not necessarily indicative of the results expected for the year. The accompanying Unaudited Condensed Consolidated Financial Statements should be read in conjunction with the notes to the Audited Consolidated Financial Statements contained in the Company's Annual Report on Form 10-K for the year ended December 31, 2025 (the "2025 Annual Report").

Principles of Consolidation

The accompanying Unaudited Condensed Consolidated Financial Statements include the accounts of Mistras Group, Inc. as well as its wholly-owned subsidiaries, majority-owned subsidiaries and consolidated variable interest entities (VIE). For consolidated subsidiaries in which the Company’s ownership interest is less than 100%, the non-controlling interests are reported in stockholders’ equity in the accompanying Unaudited Condensed Consolidated Balance Sheets. The non-controlling interests in net results, net of tax, are classified separately in the accompanying Unaudited Condensed Consolidated Statements of Income. All significant intercompany accounts and transactions have been eliminated in consolidation.

Reclassifications

Certain amounts in prior periods have been reclassified to conform to the current year presentation. Such reclassifications did not affect the Company's consolidated financial condition or results of operations as previously reported.

Significant Accounting Policies

The Company’s significant accounting policies are disclosed in Note 1 – Summary of Significant Accounting Policies and Practices in the 2025 Annual Report. On an ongoing basis, the Company evaluates its estimates and assumptions, including among other things, those related to revenue recognition, long-lived assets, goodwill and acquisitions. Since the date of the 2025 Annual Report, there have been no material changes to the Company’s significant accounting policies.

Income Taxes

Income taxes are accounted for under the asset and liability method. We recognize deferred tax assets and liabilities at enacted income tax rates for the temporary differences between the financial reporting bases and the tax bases of our assets and liabilities. Any effects of changes in income tax rates or tax laws are included in the provision for income taxes in the period of enactment. Our net deferred tax assets primarily consist of net operating loss carry forwards, or NOLs. A valuation allowance is provided if it is more likely than not that some or all of a deferred income tax asset will not be realized. A current tax liability or asset is recognized for the estimated taxes payable or refundable on tax returns for the current and prior years.

As of September 30, 2026, management concluded that it is more likely than not that a substantial portion of the Company's deferred tax assets will be realized.

We recognize the tax benefit from an uncertain tax position only if it is more likely than not that the tax position will be sustained on examination by the taxing authorities, based on the technical merits of the position. The tax benefits recognized in the financial statements from such a position are measured based on the largest benefit that has a greater than 50% likelihood of being realized upon ultimate resolution.

The Company’s effective income tax rate was approximately 37.7% and 22.3% for the three months ended September 30, 2026 and 2025, respectively. The Company’s effective income tax rate was approximately 28.8% and 21.9% for the nine months ended September 30, 2026 and 2025, respectively.

The effective income tax rate for the three months ended September 30, 2026, was higher than the statutory rate primarily due to non-deductible transaction costs. The effective income tax rate for the three months ended September 30, 2025, was higher than the statutory rate primarily due to the impact of foreign currency losses.

The effective income tax rate for the nine months ended September 30, 2026, was higher than the statutory rate primarily due to non-deductible transactions costs. The effective income tax rate for the nine months ended September 30, 2025, was higher than the statutory rate primarily due to the impact of foreign currency losses.
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On July 4, 2025, H.R.1, commonly referred to as the One Big Beautiful Bill Act ("OBBBA"), was enacted, which includes a broad range of tax reform provisions. These tax reform provisions include the extension and modification of certain provisions of the Tax Cuts and Jobs Act and were effective for calendar year 2025. The changes include, but are not limited to, immediate expensing of domestic research and development expenditure, the restoration of 100% bonus depreciation, and an EBITDA-based interest expense limitation. These provisions did not have a material impact on the Company’s financial statements for the three and nine months ended September 30, 2026.

Recent Accounting Pronouncements

On November 4, 2024, the FASB issued ASU 2024-03, Income Statement - Reporting Comprehensive Income (Topic 220): Expense Disaggregation Disclosures, to require disaggregation of certain expense captions into specified categories in disclosures within the notes of the financial statements. The standard is effective for annual periods beginning after December 15, 2026 and interim periods beginning after December 15, 2027. Early adoption is permitted. The guidance is required to be applied prospectively and amendments in the ASU may be applied prospectively or retrospectively. We are currently evaluating the impact this standard will have on our disclosures.

In September 2025, the FASB issued ASU 2025-06, Intangibles—Goodwill and Other—Internal-Use Software (Subtopic 350-40): Targeted Improvements to the Accounting for Internal Use Software (ASU 2025-06). This standard clarifies capitalization thresholds for software development costs and aligns accounting treatment more closely with the economic substance of modern software development activities. ASU 2025-06 is effective for annual and interim periods beginning after December 15, 2027 on a retrospective, prospective or modified prospective basis. Early adoption is permitted. We are currently evaluating the impact this standard will have on our disclosures.

In December 2025, the FASB issued ASU 2025-11, Interim Reporting (Topic 270): Narrow Scope Improvements (ASU 2025-11). This standard clarifies disclosure requirements and applicability for interim financial statements. This new guidance is effective for the Company for interim periods within annual reporting periods beginning after December 15, 2027. Early adoption is permitted. The amendments in this ASU may be adopted using the prospective or retrospective methods. We are currently evaluating the impact this standard will have on our disclosures.

2.	Revenue

The Company derives the majority of its revenue by providing services on a time and materials basis, which are short-term in nature. The Company accounts for revenue in accordance with ASC Topic 606, Revenue from Contracts with Customers.

Performance Obligations

The Company provides highly integrated and bundled inspection services to its customers. The majority of the Company's contracts have a single performance obligation as the promise to transfer the individual goods or services is not separately identifiable from other promises in the contracts and is, therefore, not distinct. For contracts with multiple performance obligations, the Company allocates the contract’s transaction price to each performance obligation using the Company's best estimate of the standalone selling price of each distinct good or service in the contract. The primary method used to estimate standalone selling price is a relative selling price based on price lists.

Contract modifications are not routine in the performance of the Company's contracts. Generally, when contracts are modified, the modification is to account for changes in scope to the goods and services that are provided. In most instances, contract modifications are for goods or services that are distinct, and, therefore, are accounted for as a separate contract.

The Company's performance obligations are satisfied over time as work progresses or at a point in time. The majority of the Company's revenue is recognized over time as work progresses for the Company's service deliverables, which includes providing testing, inspection and mechanical services to our customers. Revenue is recognized over time, based on time and material incurred to date which best portrays the transfer of control to the customer. The Company also utilizes an available practical expedient that provides for revenue to be recognized in an amount that corresponds directly with the value to the customer of the Company's performance completed to date. Fixed fee arrangements are determined based on expected labor, material, and overhead to be consumed on fulfillment of such services. For these arrangements, revenue is recognized on a cost-to-cost method tracked on an input basis.
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The majority of the Company's revenue recognized at a point in time is related to product sales when the customer obtains control of the asset, which is generally upon shipment to the customer. Contract costs include labor, material and overhead.

The Company expects any significant remaining performance obligations to be satisfied within one year.

Contract Estimates

The majority of the Company's revenues are short-term in nature. The Company enters into master service agreements ("MSA"s) with customers that specify an overall framework and contract terms. The actual contracting to provide services or furnish products are triggered by a work order, purchase order, or some similar document issued pursuant to an MSA which sets forth the scope of services and/or identifies the products to be provided. From time-to-time, the Company may enter into longer-term contracts, which can range from several months to several years. Revenue on certain contracts is recognized as work is performed based on total costs incurred to date in relation to the total estimated costs for the performance of the contract at completion. This includes contract estimates of costs to be incurred for the performance of the contract. Cost estimation is based upon the professional knowledge and experience of the Company's project managers, engineers and financial professionals. Factors that are considered in estimating the work to be completed include the availability of materials, the effect of any delays in the Company's project performance and the recoverability of any claims. Whenever revisions of estimates, contract costs and/or contract values indicate that the contract costs will exceed estimated revenues, thus creating a loss, a provision for the total estimated loss is recorded in that period.

Revenue by Category

The following series of tables present the Company's disaggregated revenue:

Revenue by industry was as follows:

	
	Three Months Ended September 30, 2026
	
	North America
	
	International
	
	Products & Systems
	
	Corp/Elim
	
	Total

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Oil & Gas
	$
	89,801
	
	
	
	$
	9,489
	
	
	$
	116
	
	
	$
	—
	$
	99,406

	
	Aerospace & Defense
	
	20,039
	
	
	
	
	8,308
	
	
	
	204
	
	
	
	—
	
	28,551

	
	Industrials
	
	16,114
	
	
	
	
	8,288
	
	
	
	292
	
	
	
	—
	
	24,694

	
	Power Generation & Transmission
	
	13,491
	
	
	
	
	1,964
	
	
	
	432
	
	
	
	—
	
	15,887

	
	Other Process Industries
	
	6,196
	
	
	
	
	3,982
	
	
	
	22
	
	
	
	—
	
	10,200

	
	Infrastructure, Research & Engineering
	
	12,065
	
	
	
	
	4,060
	
	
	
	1,832
	
	
	
	—
	
	17,957

	
	Petrochemical
	
	2,043
	
	
	
	
	414
	
	
	
	—
	
	—
	
	2,457

	
	Other
	
	6,613
	
	
	
	
	3,489
	
	
	
	1,386
	
	
	
	(6,019)
	
	
	5,469

	
	Total
	$
	166,362
	
	
	
	$
	39,994
	
	
	$
	4,284
	
	
	$
	(6,019)
	
	$
	204,621

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended September 30, 2025
	
	North America
	
	International
	
	Products & Systems
	
	Corp/Elim
	
	Total

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Oil & Gas
	$
	97,484
	
	
	
	$
	8,125
	
	
	$
	60
	
	
	$
	—
	$
	105,669

	
	Aerospace & Defense
	
	17,675
	
	
	
	
	6,395
	
	
	
	137
	
	
	
	—
	
	24,207

	
	Industrials
	
	15,469
	
	
	
	
	6,773
	
	
	
	360
	
	
	
	—
	
	22,602

	
	Power Generation & Transmission
	
	10,074
	
	
	
	
	3,714
	
	
	
	696
	
	
	
	—
	
	14,484

	
	Other Process Industries
	
	4,722
	
	
	
	
	4,014
	
	
	
	38
	
	
	
	—
	
	8,774

	
	Infrastructure, Research & Engineering
	
	5,285
	
	
	
	
	3,610
	
	
	
	1,674
	
	
	
	—
	
	10,569

	
	Petrochemical
	
	3,694
	
	
	
	
	15
	
	
	
	—
	
	—
	
	3,709

	
	Other
	
	
	6,206
	
	
	
	
	2,875
	
	
	
	1,071
	
	
	
	(4,617)
	
	
	5,535

	
	Total
	$
	160,609
	
	
	
	$
	35,521
	
	
	$
	4,036
	
	
	$
	(4,617)
	
	$
	195,549
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	Nine Months Ended September 30, 2026
	
	North America
	
	International
	
	Products & Systems
	
	Corp/Elim
	
	Total

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Oil & Gas
	$
	252,729
	
	$
	26,202
	
	$
	305
	
	$
	—
	$
	279,236

	Aerospace & Defense
	
	59,138
	
	
	23,814
	
	
	406
	
	
	—
	
	83,358

	Industrials
	
	39,764
	
	
	23,020
	
	
	1,014
	
	
	—
	
	63,798

	Power Generation & Transmission
	
	31,381
	
	
	4,406
	
	
	1,536
	
	
	—
	
	37,323

	Other Process Industries
	
	17,680
	
	
	11,857
	
	
	61
	
	
	—
	
	29,598

	Infrastructure, Research & Engineering
	
	29,100
	
	
	11,961
	
	
	4,411
	
	
	—
	
	45,472

	Petrochemical
	
	7,422
	
	
	2,471
	
	
	—
	
	—
	
	9,893

	Other
	
	21,098
	
	
	10,563
	
	
	3,122
	
	
	(16,674)
	
	
	18,109

	Total
	$
	458,312
	
	$
	114,294
	
	$
	10,855
	
	$
	(16,674)
	
	$
	566,787

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Nine Months Ended September 30, 2025
	
	North America
	
	International
	
	Products & Systems
	
	Corp/Elim
	
	Total

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Oil & Gas
	$
	275,849
	
	$
	28,714
	
	$
	486
	
	$
	—
	$
	305,049

	Aerospace & Defense
	
	48,530
	
	
	19,690
	
	
	393
	
	
	—
	
	68,613

	Industrials
	
	38,804
	
	
	20,887
	
	
	1,085
	
	
	—
	
	60,776

	Power Generation & Transmission
	
	22,618
	
	
	6,796
	
	
	1,516
	
	
	—
	
	30,930

	Other Process Industries
	
	17,100
	
	
	12,930
	
	
	46
	
	
	—
	
	30,076

	Infrastructure, Research & Engineering
	
	12,447
	
	
	10,192
	
	
	3,211
	
	
	—
	
	25,850

	Petrochemical
	
	9,329
	
	
	126
	
	
	—
	
	—
	
	9,455

	Other
	
	12,826
	
	
	8,477
	
	
	3,130
	
	
	(12,613)
	
	
	11,820

	Total
	$
	437,503
	
	$
	107,812
	
	$
	9,867
	
	$
	(12,613)
	
	$
	542,569

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



Revenue per key geographic location was as follows:

	Three Months Ended September 30, 2026
	
	North America
	
	International
	
	Products & Systems
	
	Corp/Elim
	
	Total

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	United States
	$
	144,180
	
	$
	521
	
	$
	1,709
	
	$
	(1,782)
	
	$
	144,628

	Other Americas
	
	20,882
	
	
	7
	
	
	109
	
	
	(1,936)
	
	
	19,062

	Europe
	
	938
	
	
	38,984
	
	
	921
	
	
	(2,296)
	
	
	38,547

	Asia-Pacific
	
	362
	
	
	482
	
	
	1,545
	
	
	(5)
	
	
	2,384

	Total
	$
	166,362
	
	$
	39,994
	
	$
	4,284
	
	$
	(6,019)
	
	$
	204,621

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Three Months Ended September 30, 2025
	
	North America
	
	International
	
	Products & Systems
	
	Corp/Elim
	
	Total

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	United States
	$
	134,481
	
	$
	549
	
	$
	1,294
	
	$
	(1,352)
	
	$
	134,972

	Other Americas
	
	24,342
	
	
	95
	
	
	121
	
	
	(1,539)
	
	
	23,019

	Europe
	
	1,301
	
	
	34,571
	
	
	826
	
	
	(1,726)
	
	
	34,972

	Asia-Pacific
	
	485
	
	
	306
	
	
	1,795
	
	
	—
	
	2,586

	Total
	$
	160,609
	
	$
	35,521
	
	$
	4,036
	
	$
	(4,617)
	
	$
	195,549

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Nine Months Ended September 30, 2026
	
	North America
	
	International
	
	Products & Systems
	
	Corp/Elim
	
	Total

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	United States
	$
	399,107
	
	$
	1,331
	
	$
	5,645
	
	$
	(4,812)
	
	$
	401,271

	Other Americas
	
	54,303
	
	
	24
	
	
	502
	
	
	(5,400)
	
	
	49,429

	Europe
	
	2,909
	
	
	112,114
	
	
	2,239
	
	
	(6,441)
	
	
	110,821

	Asia-Pacific
	
	1,993
	
	
	825
	
	
	2,469
	
	
	(21)
	
	
	5,266

	Total
	$
	458,312
	
	$
	114,294
	
	$
	10,855
	
	$
	(16,674)
	
	$
	566,787
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	Nine Months Ended September 30, 2025
	
	North America
	
	International
	
	Products & Systems
	
	Corp/Elim
	
	Total

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	United States
	$
	377,825
	
	$
	4,797
	
	$
	3,935
	
	$
	(2,831)
	
	$
	383,726

	Other Americas
	
	54,959
	
	
	2,941
	
	
	349
	
	
	(5,170)
	
	
	53,079

	Europe
	
	2,946
	
	
	98,485
	
	
	2,027
	
	
	(4,111)
	
	
	99,347

	Asia-Pacific
	
	1,773
	
	
	1,589
	
	
	3,556
	
	
	(501)
	
	
	6,417

	Total
	$
	437,503
	
	$
	107,812
	
	$
	9,867
	
	$
	(12,613)
	
	$
	542,569

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	




Contract Balances

The timing of revenue recognition, billings and cash collections results in billed accounts receivable, unbilled receivables (contract assets), and customer advances and deposits (contract liabilities) on the Unaudited Condensed Consolidated Balance Sheets. Amounts are generally billed as work progresses in accordance with agreed-upon contractual terms, generally at periodic intervals (e.g., weekly, bi-weekly or monthly). Generally, billing occurs subsequent to revenue recognition, resulting in contract assets. However, the Company sometimes receives advances or deposits from its customers before revenue is recognized, resulting in contract liabilities. These assets and liabilities are aggregated on an individual contract basis and reported on the Unaudited Condensed Consolidated Balance Sheets at the end of each reporting period within accounts receivable, net or accrued expenses and other current liabilities.

Revenue recognized during the nine months ended September 30, 2026 and 2025 that was included in the contract liability balance at the beginning of the year was $7.6 million and $6.8 million, respectively. Changes in the contract asset and liability balances during these periods were not materially impacted by any other factors. The Company applies the practical expedient to expense incremental costs incurred related to obtaining a contract when the amortization period of the asset that the Company otherwise would have recognized is one year or less.

3.	Share-Based Compensation

The Company grants share-based incentive awards to its eligible employees and non-employee directors under its Amended and Restated 2016 Long-Term Incentive Plan (the "2016 Plan"). Awards granted under the 2016 Plan may be in the form of stock options, restricted stock units and other forms of share-based incentives, including performance-based restricted stock units, stock appreciation rights and deferred stock rights. At the annual shareholders meeting on May 19, 2026, the Company’s shareholders approved an amendment to increase the total number of shares that may be issued under the 2016 Plan by 1.7 million shares, for a total of 7.9 million shares that are authorized for issuance under the 2016 Plan, of which approximately 2,031,000 shares were available for future grants as of September 30, 2026.

Stock Options

On January 6, 2025, an executive officer of the Company was granted a stock option for the purchase of 375,000 shares of the Company's common stock at an exercise price of $9.06, the closing price of the Company's common stock on the NYSE on the grant date. These stock options can be exercised any time on or after January 6, 2026, and prior to their expiration date, which is the earlier of 10 years from the grant date or one year following the date the executive officer is no longer serving as an officer, director or in any other capacity of the Company.
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The following table sets forth a summary of stock option activity, weighted-average exercise prices and options outstanding as of September 30, 2026 (in thousands, except per share amounts and years):

	
	
	
	
	Nine Months Ended September 30,
	
	
	
	

	
	
	
	
	
	
	

	
	2026
	
	
	2025
	
	

	
	
	
	
	
	
	
	
	
	
	

	
	Common
	
	
	Weighted
	
	
	
	
	

	
	
	
	
	Average
	Common Stock
	
	
	Weighted Average
	

	
	Stock
	
	
	Exercise
	
	
	
	
	

	
	Options
	
	
	Price
	
	Options
	
	
	Exercise Price
	

	Outstanding at beginning of period:
	685
	$
	7.76
	
	250
	$
	5.36
	

	Granted
	—
	$
	—
	435
	$
	9.14
	

	Exercised
	—
	$
	—
	—
	$
	—
	

	Expired or forfeited
	—
	$
	—
	—
	$
	—
	

	Outstanding at end of period:
	685
	$
	7.76
	
	685
	$
	7.76
	

	Exercisable at end of period:
	685
	$
	7.76
	
	625
	$
	7.58
	



The Company recognized $0.0 million and $0.5 million of share-based compensation expense related to stock options during the three months ended September 30, 2026 and 2025, respectively. The Company recognized $0.2 million and $1.5 million of share-based compensation expense related to stock options during the nine months ended September 30, 2026 and 2025, respectively. As of the end of the current period, there is no remaining unrecognized share-based compensation expense related to stock options.

Stock Issuances to Non-Employee Directors

As part of its compensation program for non-employee directors, the Company issues fully-vested common stock to its non-employee directors. The awards are issued to non-employee directors during the second quarter of each fiscal year. A summary of the fully-vested common stock issued by the Company to its non-employee directors, in connection with its non-employee director compensation during the nine months ended September 30, 2026 and 2025 is as follows (in thousands):

	
	Nine months ended September 30,
	

	
	
	
	
	
	

	
	2026
	
	
	2025
	

	
	
	
	
	
	

	Awards issued to non-employee directors
	
	34
	
	
	72

	Grant date fair value of awards issued
	$
	575
	
	$
	571



Restricted Stock Unit Awards

For the three months ended September 30, 2026 and 2025, the Company recognized share-based compensation expense within Selling, general and administrative expenses related to Restricted Stock Unit ("RSU") awards of $0.8 million and $0.7 million, respectively. For the nine months ended September 30, 2026 and 2025, the Company recognized share-based compensation expense within Selling, general and administrative expenses related to RSU awards of $2.5 million and $2.8 million, respectively. No share-based compensation expense was recognized within Reorganization and other costs related to RSU awards for the three or nine months ended September 30, 2026. For the nine months ended September 30, 2025, the Company recognized share-based compensation expense within Reorganization and other costs related to RSU awards of $0.5 million. As of September 30, 2026, there was $7.8 million of unrecognized compensation costs related to RSU awards, which is expected to be recognized over a remaining weighted-average period of 2.6 years. Upon vesting, RSUs are generally net share-settled to cover the required withholding tax and the remaining amount is converted into an equivalent number of shares of common stock. Upon completion of the Merger Agreement, as described in Note 1 - Description of Business and Basis of Presentation, each outstanding RSU will be converted into the right to receive cash consideration in accordance with the terms of the Merger Agreement.
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A summary of the vesting activity of RSU awards, with the respective fair value of the awards, is as follows:

	
	Nine months ended September 30,
	

	
	
	
	
	
	

	
	2026
	
	
	2025
	

	
	
	
	
	
	

	Restricted stock unit awards vested
	
	359
	
	
	592

	Fair value of awards vested
	$
	5,278
	
	$
	5,628



A summary of the Company's outstanding, non-vested RSUs is as follows:

Nine months ended September 30,
[image: ]

	
	
	2026
	
	
	2025
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	Weighted
	
	
	
	Weighted
	

	
	
	
	
	
	Average
	
	
	
	Average
	

	
	Units
	
	
	
	Grant-Date
	Units
	
	
	Grant-Date
	

	
	
	
	
	
	Fair Value
	
	
	
	Fair Value
	

	
	
	
	
	
	
	
	
	
	
	
	

	Outstanding at beginning of period:
	794
	$
	8.71
	
	1,231
	$
	8.41
	

	Granted
	408
	$
	15.05
	
	395
	$
	9.36
	

	Vested
	(359)
	$
	14.68
	
	(592)
	$
	9.51
	

	Forfeited
	
	(92)
	$
	9.73
	
	(218)
	$
	8.53
	

	Outstanding at end of period:
	751
	$
	11.62
	
	816
	$
	8.72
	

	
	
	
	
	
	
	
	
	
	
	
	



Performance Restricted Stock Units

The Company maintains Performance Restricted Stock Units ("PRSUs") that have been granted to select executives and senior officers, the ultimate payout of which may vary between zero and 200% of the target award, based on the Company’s performance over a one-year period based on specific metrics approved by the Compensation Committee of the Board of Directors of the Company.

For 2026, the Compensation Committee is using the following three performance metrics for PRSU awards.

1. Free Cash Flow defined as net cash provided by operating activities less purchases of property, plant, equipment and intangible assets and is subject to adjustments approved by the Compensation Committee.
2. Adjusted EBITDA defined as net income attributable to the Company plus: interest expense, provision for income taxes, depreciation and amortization, share-based compensation expense and certain acquisition related costs (including transaction due diligence costs and adjustments to the fair value of contingent consideration), foreign exchange (gain) loss and, if applicable, certain special items which are noted.

3. Revenue

For PRSUs awarded in 2026, the Compensation Committee utilized the same metrics as 2025 PRSUs, but with revised performance goals and weighting.

PRSUs are equity-classified and compensation costs related to PRSUs with performance conditions are initially measured using the fair value of the underlying stock at the date of grant. Compensation costs related to the PRSUs with performance conditions are subsequently adjusted for changes in the expected outcomes of the performance conditions. Earned PRSUs generally vest ratably in four equal annual installments over the four years following completion of the performance period, for a total requisite service period of up to five years, and have no dividend equivalent rights.
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A summary of the Company's PRSU activity is as follows:

Nine months ended September 30,
[image: ]

	
	
	2026
	
	
	
	2025
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	Weighted
	
	
	
	
	Weighted
	

	
	
	
	
	
	Average
	
	
	
	
	Average
	

	
	Units
	
	
	
	Grant-Date
	Units
	
	
	
	Grant-Date
	

	
	
	
	
	
	Fair Value
	
	
	
	
	Fair Value
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Outstanding at beginning of period:
	346
	$
	9.93
	
	
	125
	$
	9.12
	

	Granted
	324
	$
	15.28
	
	
	507
	$
	10.08
	

	Performance condition adjustments
	—
	$
	—
	
	(203)
	$
	8.76
	

	Released
	(19)
	$
	14.94
	
	
	(3)
	$
	9.84
	

	Forfeited
	
	(71)
	$
	9.01
	
	
	(22)
	$
	7.21
	

	Outstanding at end of period:
	580
	$
	12.62
	
	
	404
	$
	9.91
	

	
	
	
	
	
	
	
	
	
	
	
	
	



For the three months ended September 30, 2026 and 2025, the Company recognized aggregate share-based compensation expense related to the stock awards described above of approximately $1.0 million and $0.3 million, respectively. For the nine months ended September 30, 2026 and 2025, the Company recognized aggregate share-based compensation expense related to the stock awards described above of approximately $2.5 million and $0.9 million, respectively. At September 30, 2026, there was $4.9 million of total unrecognized compensation costs related to approximately 580,000 non-vested PRSUs, which is expected to be recognized over a remaining weighted-average period of 2.5 years. Upon completion of the Merger Agreement, as described in Note 1 - Description of Business and Basis of Presentation, each outstanding PRSU will be converted into the right to receive cash consideration in accordance with the terms of the Merger Agreement.





4.	Earnings per Share

Basic earnings per share is computed by dividing net income by the weighted-average number of shares outstanding during the period. Diluted earnings per share is computed by dividing net income by the sum of (1) the weighted-average number of shares of common stock outstanding during the period, and
(2) the dilutive effect of assumed conversion of equity awards using the treasury stock method. With respect to the number of weighted-average shares outstanding (denominator), diluted shares reflect: (i) the exercise of options to acquire common stock to the extent that the options’ exercise prices are less than the average market price of common shares during the period and (ii) the pro forma vesting of restricted stock units.
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The following table sets forth the computations of basic and diluted earnings per share:

	
	
	Three months ended September 30,
	
	Nine months ended September 30,
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	2026
	
	
	2025
	
	
	2026
	
	
	2025
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Basic earnings per share
	
	
	
	
	
	
	
	
	
	
	
	

	Numerator:
	
	
	
	
	
	
	
	
	
	
	
	

	Net income attributable to Mistras Group, Inc.
	$
	6,949
	
	$
	13,108
	
	$
	16,918
	
	$
	12,939
	

	Denominator:
	
	
	
	
	
	
	
	
	
	
	
	

	Weighted average common shares outstanding
	
	31,853
	
	
	31,543
	
	
	31,768
	
	
	31,361
	

	Basic earnings per share
	$
	0.22
	
	$
	0.42
	
	$
	0.53
	
	$
	0.41
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Diluted earnings per share:
	
	
	
	
	
	
	
	
	
	
	
	

	Numerator:
	
	
	
	
	
	
	
	
	
	
	
	

	Net income attributable to Mistras Group, Inc.
	$
	6,949
	
	$
	13,108
	
	$
	16,918
	
	$
	12,939
	

	Denominator:
	
	
	
	
	
	
	
	
	
	
	
	

	Weighted average common shares outstanding
	
	31,853
	
	
	31,543
	
	
	31,768
	
	
	31,361
	

	Dilutive effect of stock options outstanding (1)
	
	389
	
	
	99
	
	
	368
	
	
	102
	

	Dilutive effect of restricted stock units outstanding (1)
	
	797
	
	
	238
	
	
	783
	
	
	457
	

	
	
	33,039
	
	
	31,880
	
	
	32,919
	
	
	31,920
	

	Diluted earnings per share
	
	
	
	
	
	
	
	
	
	
	
	

	
	$
	0.21
	
	$
	0.41
	
	$
	0.51
	
	$
	0.41
	

	_______________
	
	
	
	
	
	
	
	
	
	
	
	


(1) For the three months ended September 30, 2025, 388,000 shares, related to stock options and 165,000 shares, related to restricted stock units were anti-dilutive and therefore were excluded from the calculation of diluted earnings per share. No shares related to restricted stock units or stock options were anti-dilutive for the three months ended September 30, 2026. For the nine months ended September 30, 2026, 6,000 shares related to RSUs were anti-dilutive and therefore were excluded from the calculation of diluted earnings per share. For the nine months ended September 30, 2025, 379,000 shares, related to stock options and 227,000 shares, related to restricted stock units were anti-dilutive and therefore were excluded from the calculation of diluted earnings per share.








5.	Accounts Receivable, net

Accounts receivable consisted of the following (in thousands):

	
	
	September 30, 2026
	
	December 31, 2025

	
	
	
	
	
	

	
	
	
	
	
	

	Trade accounts receivable - billed
	$
	130,697
	
	$
	133,100

	Trade accounts receivable - unbilled
	
	41,860
	
	
	25,139

	Allowance for credit losses
	
	(2,609)
	
	
	(3,566)

	Accounts receivable, net
	$
	169,948
	
	$
	154,673

	
	
	
	
	
	



Trade accounts receivable - unbilled are generally billed in the subsequent quarter to their revenue recognition. The Company considers Trade accounts receivable - unbilled as short-term in nature as they are normally converted to Trade accounts receivable - billed within 90 days, thus future changes in economic conditions will not have a significant effect on the credit loss estimate.
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6.	Inventories

Inventories consist of the following (in thousands):

	
	
	
	
	
	September 30, 2026
	
	
	December 31, 2025
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Raw materials and consumable supplies
	
	
	$
	11,894
	
	
	$
	9,252
	
	

	Work in progress
	
	
	
	1,295
	
	
	
	
	912
	
	

	Finished goods
	
	
	
	3,666
	
	
	
	
	3,838
	
	

	
	Inventories
	
	
	$
	16,855
	
	
	$
	14,002
	
	

	7.  Property, Plant and Equipment, net
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Property, plant and equipment, net consisted of the following:
	
	
	
	
	
	
	
	
	
	
	

	
	
	Useful Life
	
	September 30, 2026
	
	
	December 31, 2025
	

	
	
	(Years)
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Land
	
	
	$
	2,457
	
	
	$
	2,470
	
	

	
	Buildings and improvements
	30-40
	
	
	23,775
	
	
	
	
	22,383
	
	

	
	Office furniture and equipment
	5-8
	
	
	18,315
	
	
	
	
	16,887
	
	

	
	Machinery and equipment
	5-7
	
	
	330,558
	
	
	
	
	308,457
	
	

	
	
	
	
	
	375,105
	
	
	
	
	350,197
	
	

	
	Accumulated depreciation and amortization
	
	
	
	(268,207)
	
	
	
	
	(257,033)
	

	
	Property, plant and equipment, net
	
	
	$
	106,898
	
	
	$
	93,164
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	



Depreciation expense for the three months ended September 30, 2026 and 2025 was approximately $6.8 million and $6.0 million, respectively.

Depreciation expense for the nine months ended September 30, 2026 and 2025 was $19.1 million and $18.1 million, respectively.

8.	Goodwill

Changes in the carrying amount of goodwill by segment is shown below:

	
	
	North America
	
	International
	Products and Systems
	
	Total

	
	
	
	
	
	
	
	
	
	
	
	

	Balance at December 31, 2025
	$
	184,829
	
	$
	—
	$
	—
	$
	184,829

	Foreign currency translation
	
	(2,547)
	
	
	—
	
	
	—
	
	
	(2,547)

	Balance at September 30, 2026
	$
	182,282
	
	$
	—
	$
	—
	$
	182,282

	
	
	
	
	
	
	
	
	
	
	
	



The Company reviews goodwill for impairment on a reporting unit basis on October 1 of each year and whenever events or changes in circumstances indicate that the fair value of a reporting unit may be less than its carrying amount.
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The Company performed a quantitative annual impairment test as of October 1, 2025 and concluded that the fair value of each reporting unit exceeded its carrying amount. Additionally, through September 30, 2026, the Company did not identify any changes in circumstances that would indicate impairment of goodwill. Significant adverse changes in future periods could negatively affect the Company's key assumptions and may result in future goodwill impairment charges which could be material.

9.	Intangible Assets

The gross amount, accumulated amortization and net carrying amount of intangible assets were as follows:

	
	
	
	
	
	September 30, 2026
	
	
	
	
	
	
	
	December 31, 2025
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Useful Life
	
	Gross
	
	
	Accumulated
	
	Net
	
	Gross
	
	Accumulated
	
	Net
	

	
	
	
	
	
	
	
	
	Carrying
	
	
	
	
	
	Carrying
	

	
	(Years)
	
	Amount
	
	
	Amortization
	
	Amount
	
	Amount
	
	Amortization
	
	Amount
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Customer relationships
	5-18
	
	$
	107,979
	$
	(97,165)
	
	$
	10,814
	
	$
	109,262
	
	$
	(96,428)
	
	$
	12,834
	

	Software/Technology
	3-15
	
	
	68,438
	
	
	(41,003)
	
	
	27,435
	
	
	63,158
	
	
	(37,822)
	
	
	25,336
	

	Covenants not to compete
	2-5
	
	
	12,325
	
	
	(12,325)
	
	
	—
	
	12,387
	
	
	(12,387)
	
	
	—
	

	Other
	2-12
	
	
	10,141
	
	
	(10,004)
	
	
	137
	
	
	10,211
	
	
	(9,974)
	
	
	237
	

	Total
	
	
	$
	198,883
	$
	(160,497)
	
	$
	38,386
	
	$
	195,018
	
	$
	(156,611)
	
	$
	38,407
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



Amortization expense for the three months ended September 30, 2026 and 2025 was approximately $2.0 million and $1.7 million, respectively.

Amortization expense for the nine months ended September 30, 2026 and 2025 was $6.0 million and $5.1 million, respectively.

10.	Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consisted of the following:

	
	
	September 30, 2026
	
	December 31, 2025

	
	
	
	
	
	

	
	
	
	
	
	

	Accrued salaries, wages and related employee benefits
	$
	35,387
	
	$
	30,391

	Accrued workers’ compensation and health benefits
	
	523
	
	
	2,471

	Deferred revenue
	
	8,303
	
	
	9,099

	Pension accrual
	
	2,081
	
	
	2,081

	Right-of-use liability - Operating
	
	10,004
	
	
	10,882

	Other accrued expenses
	
	32,733
	
	
	33,102

	Total
	$
	89,031
	
	$
	88,026
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11.	Long-Term Debt

Long-term debt consisted of the following:

	
	
	September 30, 2026
	
	December 31, 2025

	
	
	
	
	
	

	
	
	
	
	
	

	Senior credit facility
	$
	85,000
	
	$
	79,250

	Senior secured term loan, net of unamortized debt issuance costs of $0.2 million and $0.2 million,
	
	
	
	
	

	respectively
	
	87,280
	
	
	96,711

	Other
	
	1,484
	
	
	2,031

	Total debt
	
	173,764
	
	
	177,992

	Less: Current portion
	
	(12,803)
	
	
	(12,849)

	Long-term debt, net of current portion
	$
	160,961
	
	$
	165,143

	
	
	
	
	
	



Senior Credit Facility

On August 1, 2022, the Company entered into a credit agreement (as amended, the “Credit Agreement”), which provides the Company with a $190 million committed revolving credit facility and a $125 million term loan with a balance of $87.3 million, net of unamortized debt issuance costs, as of September 30, 2026. The Credit Agreement permits the Company to borrow up to $100 million in non-U.S. dollar currencies and to use up to $20 million of the credit limit for the issuance of letters of credit. As a result of the Amendment described below, as of September 30, 2026, both the revolving line of credit and the term loan under the Credit Agreement had a maturity date of July 28, 2028.

The Credit Agreement has the following key terms, conditions and financial covenants:

· Borrowings bear interest at Secured Overnight Financing Rate ("SOFR") plus a credit spread adjustment and applicable SOFR margin ranging from 1.25% to 2.75%, based upon our Total Consolidated Debt Leverage Ratio (defined below).
· Total Consolidated Debt Leverage Ratio means the ratio of (a) Total Consolidated Debt to (b) EBITDA (as defined in the Credit Agreement) for the trailing four consecutive fiscal quarters.
· Total Consolidated Debt means all indebtedness (including subordinated debt) of the Company on a consolidated basis.

· The Company has the benefit of the lowest SOFR margin if its Total Consolidated Debt Leverage Ratio is equal to or less than 1.25 to 1.0, and the margin increases as the ratio increases, to the maximum margin if the ratio is greater than 3.75 to 1.0. The Credit Agreement is secured by liens on substantially all the assets of the Company and certain of its U.S subsidiaries and is guaranteed by those U.S. subsidiaries.

· The Company is required to maintain a Total Consolidated Debt Leverage Ratio of no more than 4.0 to 1.0 at the end of each quarter through June 30, 2023 and stepping down to a maximum permitted ratio of no more than 3.75 to 1.0 for the remainder of the term.

· The Company is required to maintain a Fixed Charge Coverage Ratio of 1.25 to 1.0 for the duration of the Credit Agreement, as defined in the Credit Agreement.

· The Credit Agreement limits the Company’s ability to, among other things, create liens, make investments, incur more indebtedness, merge or consolidate, make dispositions of property, pay dividends, make distributions to stockholders or repurchase our stock, enter into a new line of business, enter into transactions with affiliates and enter into burdensome agreements.

· The Credit Agreement does not limit the Company’s ability to acquire other businesses or companies except that the acquired business or company must be in the Company's line of business, the Company must be in compliance with the financial covenants on a pro forma basis after taking into account the acquisition, and the Company must provide written notice at least five business days prior to the date of an acquisition of $10 million or more.
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· Quarterly payments on the term loan of $1.56 million through June 30, 2024, then increasing to $2.34 million through June 30, 2025, and to $3.12 million for each quarterly payment thereafter through maturity.

On August 5, 2026, the Company entered into the Amendment to its Credit Agreement dated August 1, 2022, with the lenders party thereto and JPMorgan Chase Bank, N.A., as administrative agent. The Amendment extended the maturity date of the Company’s $190.0 million revolving credit facility and approximately $87.3 million outstanding term loan under the Credit Agreement from July 30, 2027 to July 28, 2028.

In connection with the Amendment, the Company incurred an extension fee equal to a total of 0.15% of the aggregate committed amount of the revolving credit facility and term loan held by participating lenders. There were no other changes to the material terms of the Credit Agreement, including the applicable interest rate provisions and financial covenants, which remained substantially unchanged.

As of September 30, 2026, the Company had borrowings of $172.3 million (consisting of $85.0 million under the revolving credit facility and $87.3 million under the term loan, net of unamortized debt issuance costs) and a total of $3.3 million of letters of credit outstanding under the Credit Agreement. The Company has capitalized costs associated with debt modifications of $0.6 million as of September 30, 2026, which are included in Other assets on the Unaudited Condensed Consolidated Balance Sheets and will be amortized into interest expense over the remaining term of the Credit Agreement through its maturity date.

As of September 30, 2026, the Company was in compliance with the terms and covenants of the Credit Agreement. The Company continuously monitors compliance with the covenants contained in the Credit Agreement.


Other debt

The Company's other debt includes bank financing provided at the local subsidiary level used to support working capital requirements and fund capital expenditures. At September 30, 2026, there was an aggregate of approximately $1.5 million outstanding, payable at various times through 2030.

12.	Fair Value Measurements

The Company performs fair value measurements in accordance with the guidance provided by ASC 820, Fair Value Measurements and Disclosures. ASC 820 defines fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. It also establishes a three level hierarchy that prioritizes the inputs used to measure fair value.

Financial instruments not measured at fair value on a recurring basis

The Company has evaluated current market conditions and borrower credit quality and has determined that the carrying value of its long-term debt approximates fair value. The fair value of the Company’s notes payable and finance lease obligations approximates their carrying amounts based on anticipated interest rates which management believes would currently be available to the Company for similar issuances of debt.

13.	Commitments and Contingencies

Legal Proceedings and Government Investigations

The Company is periodically involved in lawsuits, investigations and claims. While uncertainties exist with respect to the ultimate resolution of lawsuits, investigations and claims asserted against it, except as stated below, the Company, based on currently available information, does not believe that any currently pending or threatened legal proceeding to which the Company is a party, or is likely to become a party, will have a material adverse effect on its business, results of operations, cash flows or financial condition. The costs incurred by the Company to defend lawsuits, investigations and claims and amounts the Company pays to other parties because of these matters may be covered by insurance in some circumstances.
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Litigation and Commercial Claims

The Company and a subsidiary of the Company, Mistras Arizona Inspection Services LLC (“Mistras Arizona”), are subject to a lawsuit (the "DEQ Proceeding") filed by the State of Arizona and the Arizona Department of Environmental Quality (collectively, “DEQ”). The DEQ Proceeding, captioned State of Arizona v. Mistras Group, Inc., Mistras Arizona Inspection Services, LLC and Naiman Phoenix, Ltd., was originally filed on February 27, 2024, in the Superior Court of the State of Arizona for Maricopa County, CV 2024-003866 (the "DEQ Complaint"). The DEQ Complaint alleges various violations of Arizona environmental laws and regulations by Mistras Arizona in connection with the operation by Mistras Arizona of its testing facility in Phoenix, Arizona. The DEQ Complaint seeks, through injunctive relief, the closing of a chromic acid plating line at the testing facility, implementation of a site assessment plan approved by DEQ, and corrective and remedial action to bring the testing facility into compliance with laws and regulations. In addition, DEQ is seeking unspecified penalties and costs in connection with the DEQ Proceeding.

The Superior Court held a hearing in September 2024 regarding the DEQ’s request for a preliminary injunction. On October 23, 2024, the Superior Court issued a ruling, which declined to issue the preliminary injunction requested by the DEQ, but imposed the following conditions on the Company and Mistras Arizona unless and until modified by the Superior Court or entry of a final judgment: (1) the Company and Mistras Arizona are prohibited from releasing or permitting any release of chromic acid from the facility; (2) within a reasonable time, the Company and Mistras Arizona must complete improvements to the testing facility designed to prevent future discharges of chromium or chromic acid; (3) the Company and Mistras Arizona must notify the DEQ upon completion of the improvement to enable the DEQ to conduct an inspection; and (4) the Company and Mistras Arizona are prohibited from engaging in any chrome plating operations at the testing facility until they notify the DEQ that the improvements have been completed. The DEQ may seek relief if it determines that the improvements are not sufficient to prevent discharges. In April 2025, Mistras Arizona notified the DEQ that the improvements were completed, which the DEQ

then inspected. Following the DEQ site visit, Mistras Arizona commenced its chrome plating operations on April 28, 2025. Mistras Arizona has been and intends to continue complying with the Superior Court's ruling. In the meantime, the DEQ Proceeding is ongoing.

It is probable that additional investigation and/or remediation costs, as well as fines and penalties will be imposed related to the DEQ Proceeding. However, the Company is unable to estimate the range of loss that it may incur and whether these amounts will be material to the Company.

In addition, Mistras Arizona’s operations in Phoenix are located at a leased site within the footprint of the Motorola 52nd Street Superfund Site (the “Motorola Site”). Mistras Arizona has received two General Notice Letters from the U.S. Environmental Protection Agency (the "EPA"), dated May 21, 2024 and December 1, 2025, informing Mistras Arizona that the EPA has identified it as a potentially responsible party in relation to the Motorola Site. On April 29, 2025, the Company received a notice from the EPA requesting information regarding the improvements and other matters related to the Phoenix testing facility. Mistras Arizona provided the EPA with the requested information in July 2025.

Pension Related Contingencies

Certain of the Company’s subsidiaries had significant reductions in their unionized workers in 2018. The collective bargaining agreements for the

employees of these subsidiaries required contributions for these employees to two national multi-employer pension funds. The reduction in employees resulted in one of the Company's subsidiaries incurring a complete withdrawal to one of the pension funds under the Employee Retirement Income Security
Act of 1974 ("ERISA"), which was fully satisfied in 2019. The Company has determined that the subsidiary is likely to incur partial or complete withdrawal liability to the other pension fund. The balance of the estimated total amount of this potential liability as of September 30, 2026 is approximately $2.1 million, which was incurred in 2018 and 2019.

14.	Segment Disclosure

The Company’s three operating segments, which are also the Company's reportable segments, are:

· North America: This segment provides asset protection solutions predominantly in North America, with the largest concentration in the United States, followed by Canada, consisting primarily of NDT, inspection, mechanical and engineering services that are used to evaluate the safety, structural integrity and reliability of critical energy,
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industrial and public infrastructure and commercial aerospace components. Software, digital and data services are included in this segment.

· International: This segment offers services, products and systems similar to those of the other segments to select markets within Europe, the Middle East, Africa, Asia and South America, but not to customers in China and South Korea, which are served by the Products and Systems segment.

· Products and Systems: This segment designs, manufactures, sells, installs and services the Company’s asset protection products and systems, including equipment and instrumentation, predominantly in the United States.

Costs incurred for general corporate services, including finance, legal, and certain other costs that are provided to the segments are reported within Corporate and eliminations. Sales to the International segment from the Products and Systems segment and subsequent sales by the International segment of the same items are recorded and reflected in the operating performance of both segments. Additionally, engineering charges and royalty fees charged to the North America and International segments by the Products and Systems segment are reflected in the operating performance of each segment.

The chief operating decision maker ("CODM") reviews financial information at the operating segment level to allocate resources and to assess the operating results and financial performance for each operating segment. The Company's CODM is Natalia Shuman, our Chief Executive Officer, as she has final authority over performance assessment and resource allocation decisions. Our segments are based on the type and concentration of customers served, service requirements, methods of distribution and major product lines.

Segment income (loss) from operations is the primary performance measure used by the CODM to evaluate segment performance and allocate resources, including considering budget-to-actual variances and prior year-to-actual variances on a monthly basis in accordance with GAAP under ASC 280, Segment Reporting. Segment income (loss) from operations for each of the Company's reportable segments are comprised of revenue, selling, general & administrative expenses, and "other expenses." "Other expenses" include cost of revenue, reorganization and environmental costs, transaction-related expense, depreciation and amortization and research and engineering.

Corporate and other assets are comprised principally of cash, deposits, property, plant and equipment, domestic deferred taxes, deferred charges and other assets. Corporate loss from operations consists of administrative charges related to corporate personnel and other charges that cannot be readily identified for allocation to a particular segment. These items of our operating profit are managed centrally at the corporate level and are excluded from the measure of segment income reviewed by the CODM, as well as the measure of segment performance used for incentive compensation purposes.

The accounting policies of the reportable segments are the same as those described in Note 1 - Description of Business and Basis of Presentation.

Selected consolidated financial information by segment for the periods shown was as follows. Income (loss) from operations by operating segment includes intercompany transactions, which are eliminated in Corporate and eliminations.
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For the three months ended September 30, 2026

	
	
	
	
	
	
	
	
	Segment
	
	
	
	
	
	

	
	
	North America
	
	International
	
	Products and
	
	Total Reportable
	
	Corporate and
	
	Total
	

	
	
	
	
	
	
	Systems
	
	Segments
	
	eliminations
	
	
	

	Revenue
	$
	166,362
	
	$
	39,994
	
	$
	4,284
	
	$
	210,640
	
	$
	(6,019)
	
	$
	204,621
	

	Selling, general & administrative
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	expenses
	
	21,525
	
	
	8,276
	
	
	971
	
	
	30,772
	
	
	7,721
	
	
	38,493
	

	Other Expenses
	
	122,058
	
	
	27,596
	
	
	2,333
	
	
	151,987
	
	
	(908)
	
	
	151,079
	

	Income (loss) from operations
	$
	22,779
	
	$
	4,122
	
	$
	980
	
	$
	27,881
	
	$
	(12,832)
	
	$
	15,049
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	For the three months ended September 30, 2025
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	Segment
	
	
	
	
	
	

	
	
	North America
	
	International
	
	Products and
	
	Total Reportable
	
	Corporate and
	
	Total
	

	
	
	
	
	
	
	Systems
	
	Segments
	
	eliminations
	
	
	

	Revenue
	$
	160,609
	
	$
	35,521
	
	$
	4,036
	
	$
	200,166
	
	$
	(4,617)
	
	$
	195,549
	

	Selling, general & administrative
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	expenses
	
	20,377
	
	
	6,856
	
	
	918
	
	
	28,151
	
	
	5,327
	
	
	33,478
	

	Other Expenses
	
	117,479
	
	
	24,827
	
	
	2,067
	
	
	144,373
	
	
	(2,683)
	
	
	141,690
	

	Income (loss) from operations
	$
	22,753
	
	$
	3,838
	
	$
	1,051
	
	$
	27,642
	
	$
	(7,261)
	
	$
	20,381
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	














For the nine months ended September 30, 2026

	
	
	
	
	
	
	
	
	Segment
	
	
	
	
	
	

	
	
	North America
	
	International
	
	Products and
	
	Total Reportable
	
	Corporate and
	
	Total
	

	
	
	
	
	
	
	Systems
	
	Segments
	
	eliminations
	
	
	

	Revenue
	$
	458,312
	
	$
	114,294
	
	$
	10,855
	
	$
	583,461
	
	$
	(16,674)
	
	$
	566,787
	

	Selling, general & administrative
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	expenses
	
	66,263
	
	
	24,477
	
	
	2,763
	
	
	93,503
	
	
	20,698
	
	
	114,201
	

	Other Expenses
	
	341,098
	
	
	81,200
	
	
	6,448
	
	
	428,746
	
	
	(8,837)
	
	
	419,909
	

	Income (loss) from operations
	$
	50,951
	
	$
	8,617
	
	$
	1,644
	
	$
	61,212
	
	$
	(28,535)
	
	$
	32,677
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For the nine months ended September 30, 2025

	
	
	
	
	
	
	
	
	Segment
	
	
	
	
	
	

	
	
	North America
	
	International
	
	Products and
	
	Total Reportable
	
	Corporate and
	
	Total
	

	
	
	
	
	
	
	Systems
	
	Segments
	
	eliminations
	
	
	

	Revenue
	$
	437,503
	
	$
	107,812
	
	$
	9,867
	
	$
	555,182
	
	$
	(12,613)
	
	$
	542,569
	

	Selling, general & administrative
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	expenses
	
	62,061
	
	
	21,923
	
	
	2,538
	
	
	86,522
	
	
	22,401
	
	
	108,923
	

	Other Expenses
	
	329,416
	
	
	76,966
	
	
	5,615
	
	
	411,997
	
	
	(6,148)
	
	
	405,849
	

	Income (loss) from operations
	$
	46,026
	
	$
	8,923
	
	$
	1,714
	
	$
	56,663
	
	$
	(28,866)
	
	$
	27,797
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The tables above only reconcile to income (loss) from operations as our measure of segment profitability and the remainder of the reconciliation to net income can be seen on the Unaudited Condensed Consolidated Statement of Income. Products and Systems segment revenue was comprised of approximately $0.9 million and $0.6 million of sales to the International segment, which were eliminated upon consolidation, for the three months ended September 30, 2026 and 2025, respectively. Products and Systems segment revenue was comprised of approximately $2.0 million and $2.4 million of sales to the International segment, which were eliminated upon consolidation, for the nine months ended September 30, 2026 and 2025, respectively. Intersegment revenue related to sales between other segments was immaterial for each of the three and nine month periods ended September 30, 2026 and 2025.

Selected consolidated financial information by segment for the periods shown was as follows (with intercompany transactions eliminated in Corporate and eliminations):

	
	
	September 30, 2026
	
	
	December 31, 2025
	

	Intangible assets, net
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	North America
	$
	26,278
	
	$
	28,245
	

	International
	
	1,079
	
	
	
	1,110
	

	Products and Systems
	
	918
	
	
	
	733
	

	Corporate and eliminations
	
	10,111
	
	
	
	8,319
	

	Total
	$
	38,386
	
	$
	38,407
	

	
	
	
	
	
	
	
	

	
	
	September 30, 2026
	
	
	December 31, 2025
	

	Total assets
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	North America
	$
	443,039
	
	$
	426,146
	

	International
	
	110,625
	
	
	
	150,741
	

	Products and Systems
	
	11,990
	
	
	
	12,072
	

	Corporate and eliminations
	
	31,809
	
	
	
	(10,178)
	

	Total
	$
	597,463
	
	$
	578,781
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	September 30, 2026
	
	December 31, 2025
	

	Long-lived assets
	
	
	
	
	
	

	
	
	
	
	
	
	

	North America
	$
	287,135
	
	$
	278,419
	

	International
	
	27,875
	
	
	27,900
	

	Products and Systems
	
	1,315
	
	
	850
	

	Corporate and eliminations
	
	11,241
	
	
	9,231
	

	Total
	$
	327,566
	
	$
	316,400
	

	
	
	
	
	
	
	



Refer to Note 2 - Revenue, for revenue by geographic area for the three and nine months ended September 30, 2026 and 2025.
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ITEM 2.	Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following Management’s Discussion and Analysis (“MD&A”) provides a discussion of our results of operations and financial position for the three and nine months ended September 30, 2026 and 2025. The MD&A should be read together with our Unaudited Condensed Consolidated Financial Statements and related notes included in Item 1 in this Quarterly Report on Form 10-Q (the "Quarterly Report") and our audited consolidated financial statements and related notes included in our 2025 Annual Report. Unless otherwise specified or the context otherwise requires, “Mistras,” “the Company,” “we,” “us” and “our” refer to Mistras Group, Inc. and its consolidated subsidiaries. The MD&A includes the following sections:

· Forward-Looking Statements

· Overview

· Note about Non-GAAP Measures

· Consolidated Results of Operations

· Liquidity and Capital Resources

· Critical Accounting Policies and Estimates

Forward-Looking Statements

This Quarterly Report contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including statements regarding the anticipated timing and completion of the Merger, the anticipated benefits of the Merger, the consideration to be received by the Company’s stockholders in connection with the Merger, and other statements about the future plans, objectives, expectations and intentions of the Company. Such forward-looking statements include those that express plans, anticipation, intent, contingency, goals, targets or future development and/or otherwise are not statements of historical fact. These forward-looking statements are based on our current expectations and projections about future events and they are subject to risks and uncertainties known and unknown that could cause actual results and developments to differ materially from those expressed or implied in such statements.

In some cases, you can identify forward-looking statements by terminology, such as “goals,” or “expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,” “estimates,” “may,” “could,” “should,” “would,” “predicts,” “appears,” “projects,” or the negative of such terms or other similar expressions. Forward-looking statements are inherently subject to risks and uncertainties, many of which are beyond the Company’s control. These risks and uncertainties include, but are not limited to, the following: (i) the ability to complete the Merger on the anticipated timeline, or at all; (ii) the satisfaction or waiver of the conditions to the completion of the Merger, including the approval by the Company’s stockholders and receipt of the required regulatory approvals; (iii) the receipt of required regulatory approvals on the terms anticipated or at all, or the imposition of conditions on such approvals that could reduce the anticipated benefits of the Merger or cause the parties to abandon the Merger; (iv) the Merger may involve unexpected costs, liabilities or delays, including the payment of the Company Termination Fee (as defined herein) to Parent by the Company; (v) the Company may be adversely affected by other economic, business, legislative, regulatory and/or competitive factors; (vi) the outcome of any stockholder demands or legal proceedings that have been or may be instituted against the Company and others relating to the Merger Agreement or the Merger; (vii) the occurrence of any event, change or other circumstance that could give rise to the termination of the Merger Agreement; (viii) potential disruption to the business of the Company as a result of the announcement and pendency of the Merger; (ix) the diversion of management attention from the Company’s ongoing business operations as a result of the Merger; (x) adverse effects on the Company’s ability to retain and hire key personnel as a result of the announcement or pendency of the Merger; (xi) volatility in the Company’s stock price prior to the completion of the Merger; (xii) changes or developments in the industries in which the Company competes, general economic conditions, or conditions in the financial markets or capital markets; (xiii) any impacts from the imposition of tariffs or other trade restrictions and changes to U.S. trade policy, including the outcome of pending litigation regarding tariffs and the availability of refunds of tariffs previously imposed under the International Emergency Economic Powers Act; (xiv) impacts and uncertainty arising from geopolitical instability and conflicts, including those related to the conflict involving the U.S. and Iran and the war in Ukraine, and resulting volatility in oil and natural gas prices and in capital spending and maintenance activity by our oil and gas customers; (xv) the creditworthiness of our customers and our ability to collect our accounts receivable; (xvi) changes in interest rates and foreign currency exchange rates; and (xvii) other risks and uncertainties described in the Company’s filings with the Securities and Exchange Commission (the “SEC”), including those discussed in the “Business—Forward-Looking Statements,” and “Risk Factors” sections of our 2025 Annual Report as well as those discussed in this Quarterly Report. You are urged not to place undue reliance on any such forward-looking statements, any of which may turn out to be wrong due to inaccurate assumptions, various risks, uncertainties or other
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factors known and unknown. In addition, there are various developments discussed below which could create risks and uncertainty about our business, results of operations or liquidity.


Overview

The Company is a global leader in technology-enabled industrial asset integrity solutions, serving critical industries including oil & gas, aerospace & defense, power & utilities, manufacturing, and civil infrastructure.

The Company provides a diversified portfolio of products and services, ranging from advanced non-destructive testing ("NDT") and pipeline inspections to real-time condition monitoring, maintenance planning, and specialized engineering, powered by a proprietary management software suite that centralizes integrity data for predictive analytics and benchmark analysis. With a long-standing track record of innovation and deep industry expertise, the Company helps clients reduce risk, extend asset life, and optimize operational performance.

The Company enhances value for its clients by integrating asset protection throughout supply chains and centralizing integrity data through a suite of Industrial Internet of Things ("IoT")-connected digital software and monitoring solutions, including OneSuite™, which serves as an ecosystem platform, pulling together all of the Company’s software and data services capabilities.

The Company’s core capabilities also include NDT field 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.

Our operations consist of three reportable segments: North America, International, and Products and Systems.

· North America provides asset protection solutions predominantly in North America, with the largest concentration in the United States, followed by Canada, consisting primarily of NDT, inspection, mechanical and engineering services that are used to evaluate the safety, structural integrity and reliability of critical energy, industrial and public infrastructure and commercial aerospace components. Software, digital and data services are included in this segment.

· International offers services, products and systems similar to those of the other segments to select markets within Europe, the Middle East, Africa, Asia and South America, but not to customers in China and South Korea, which are served by the Products and Systems segment.

· Products and Systems designs, manufactures, sells, installs and services the Company’s asset protection products and systems, including equipment and instrumentation, predominantly in the United States.

Given the role our solutions play in enhancing the safe and efficient operation of infrastructure, we have historically provided a majority of our solutions to our customers on a regular, recurring basis. We perform these services largely at our customers’ facilities, while primarily servicing our aerospace customers at our network of state-of-the-art, in-house laboratories. These solutions typically include NDT and inspection services, and can also include a wide range of mechanical services, including heat tracing, pre-inspection insulation stripping, coating applications, re-insulation, engineering assessments and long-term condition-monitoring. Under this business model, many customers outsource their inspection to us on a “run and maintain” basis. We have established long-term relationships as a critical solutions provider to many of the leading companies with asset-intensive infrastructure in our target markets. These markets include companies in oil and gas, aerospace and defense, industrials, power generation and transmission (including alternative and renewable energy), infrastructure, research and engineering, petrochemical, and other process industries.

We have focused on providing our advanced asset protection solutions to our customers using proprietary, technology-enabled software and testing instruments, including those developed by our Products and Systems segment. We have made numerous acquisitions in the past in an effort to grow our base of experienced, certified personnel, expand our service lines and technical capabilities, increase our geographical reach, complement our existing offerings, and leverage our fixed costs. We have increased our capabilities and the size of our customer base through the development of applied technologies and managed support services, organic growth and the integration of acquired companies. These acquisitions have provided us with additional service lines, technologies, resources and customers which we believe enhance our advantages over our competition.
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We believe long-term growth can be realized in our target markets. Our level of business and financial results are impacted by world-wide macro- and micro-economic conditions generally, as well as those within our target markets. Among other things, we expect the timing of our oil and gas customers' inspection spending to be impacted by fluctuations in oil prices and broader market conditions, including potential geopolitical disruptions and uncertainty arising from conflicts in the Middle East.

We have continued providing our customers with an innovative asset protection software ecosystem through our OneSuite platform. The software platform offers functions of our software and services brands as integrated apps on a cloud environment. OneSuite serves as a single access portal for customers' data activities and provides access to 90 plus applications being offered on one centralized platform.

Recent Developments

Our cash position and liquidity remain strong. As of September 30, 2026, our cash and cash equivalents balance was approximately $19.0 million, and we had available borrowing capacity of up to $101.7 million under the revolving credit facility under our Credit Agreement.

On September 17, 2026, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Athena Purchaser, LLC, a Delaware limited liability company (“Parent”), and Athena Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Parent (“Acquisition Sub”), pursuant to which, subject to the terms and conditions of the Merger Agreement, Acquisition Sub will be merged with and into the Company (the
“Merger”), with the Company surviving the Merger as a wholly owned subsidiary of Parent. Parent and Acquisition Sub are controlled by funds affiliated with H.I.G. Capital (“H.I.G.”).

Pursuant to the terms of the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each share of the Company’s common stock, par value $0.01 per share, issued and outstanding immediately prior to the Effective Time (other than (i) shares held by the Company as treasury stock or held directly by Parent or Acquisition Sub, which will be automatically cancelled for no consideration, and (ii) shares held by stockholders who have properly exercised and not withdrawn their appraisal rights under Section 262 of the General Corporation Law of the State of Delaware) will be automatically converted into the right to receive $20.35 in cash, without interest.

The Merger is expected to close in late 2026 or early 2027, subject to, among other things, approval of the Merger by the Company’s stockholders, expiration or termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”), the receipt of certain required regulatory approvals, and the satisfaction or waiver of certain other customary closing conditions. Effective October 22, 2026, the Federal Trade Commission granted early termination of the HSR Act waiting period. If the Merger is completed, the Company’s common stock will be delisted from the New York Stock Exchange (the “NYSE”) and deregistered under the Exchange Act.

The foregoing description of the Merger Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the Merger Agreement, a copy of which is filed as Exhibit 2.1 to this Quarterly Report and is incorporated herein by reference.

On August 5, 2026, the Company entered into an amendment (the "Amendment") to its credit agreement dated August 1, 2022 (as amended, the "Credit Agreement"), with the lenders party thereto and JPMorgan Chase Bank, N.A., as administrative agent. The Amendment extended the maturity date of the Company’s $190.0 million revolving credit facility and approximately $87.3 million outstanding term loan under the Credit Agreement from July 30, 2027 to July 28, 2028. In connection with the Amendment, the Company incurred an extension fee equal to a total of 0.15% of the aggregate committed amount of the revolving credit facility and term loan held by participating lenders. There were no other changes to the material terms of the Credit Agreement, including the applicable interest rate provisions and financial covenants, which remained substantially unchanged. Refer to Note 11 - Long-Term Debt for more details regarding the terms of the Credit Agreement.

The global trade landscape continues to be highly volatile. During 2025, the U.S. government implemented a series of trade tariffs on goods imported into the U.S. from various countries, many of which prompted reciprocal tariffs and other trade measures affecting U.S. exports. The ongoing tariff environment remains complex and continues to evolve as legal proceedings and trade negotiations progress. In February 2026, the U.S. Supreme Court ruled that the International Emergency Economic Powers Act ("IEEPA"), which the U.S. government relied upon to impose certain tariffs, does not authorize the imposition of tariffs. Following that decision, the U.S. Court of International Trade directed the U.S. Customs and Border Protection ("CBP")
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to begin processing refunds of previously collected IEEPA tariffs, and CBP has since processed refund claims in phases, most recently commencing in October 2026 the processing of refunds for certain finally liquidated entries. In October 2026, the U.S. Court of International Trade also certified a class of importers seeking IEEPA tariff refunds and the U.S. government’s appeals in the refund litigation remain pending. In response to the U.S. Supreme Court's ruling, the U.S. administration implemented replacement tariffs under alternative statutory authorities, including a temporary tariff under Section 122 of the Trade Act of 1974, which expired on July 24, 2026 at the end of its 150-day statutory period. The U.S. Court of International Trade ruled against the Section 122 tariffs, but that ruling has been stayed pending appeal, and the related litigation remains ongoing. Effective July 24, 2026, the U.S. administration implemented additional tariffs ranging from 10% to 12.5% on imports from numerous trading partners under Section 301 of the Trade Act of 1974, which are also subject to legal challenge. Accordingly, the ultimate scope, duration and financial impact of U.S. trade measures remain uncertain. Ongoing changes to trade policies and related uncertainty may affect global economic conditions, supply chains and costs, and may reduce trade between the U.S. and impacted countries. Tariffs and trade barriers have not had a material effect on our business or results of operations during 2026 to date. However, new tariffs or other trade measures could result in increased costs for us or our suppliers and could impact the import of materials by our customers, including materials subject to our inspection and testing services, which could adversely affect demand for our services.

Geopolitical tensions in the Middle East, including the conflict involving the U.S. and Iran that began in February 2026, have contributed to increased volatility in global energy markets and broader macroeconomic uncertainty. The conflict has disrupted shipping through the Strait of Hormuz and increased uncertainty surrounding global energy supplies, international shipping routes and supply chains, contributing to fluctuations in oil and natural gas prices and increased costs for certain materials and transportation. Efforts to resolve the conflict have not been successful to date, and renewed escalation remains possible. Fluctuations in crude oil and natural gas prices may influence capital spending and maintenance activity by customers in the oil and gas sector, which could affect demand for certain of our services, particularly field inspection and asset integrity solutions. Additionally, continued instability in the Middle East could contribute to supply chain disruptions, changes in foreign currency exchange rates, and delays in customer projects. While we have not experienced material impacts to date, the situation remains dynamic, and we continue to monitor developments and assess potential impacts on our operations, financial condition, and results of operations.

Note About Non-GAAP Measures

The Company prepares its consolidated financial statements in accordance with GAAP. In this MD&A under the heading "Income from Operations", the non-GAAP financial performance measure "Income from operations before special items” is used for each of our three operating segments, “Corporate and Eliminations” and the "Total Company", with tables reconciling the measure to a financial measure under GAAP. This presentation excludes from "Income from Operations" (a) reorganization and other costs, which includes items such as severance, labor relations matters and asset and lease termination costs,

(b) transaction-related expense, which are expenses that consist of legal, financial advisory and other professional fees incurred in connection with the Merger Agreement and beginning in the three months ended September 30, 2026, is excluded from this measure, and (c) environmental expense, which relates to costs associated with the environmental matter at the Phoenix lab operated by Mistras Arizona, as described in Note 13 to the Unaudited Condensed Consolidated Financial Statements in this Quarterly Report. These adjustments have been excluded from the GAAP measure because these expenses and credits are not related to our or any individual segment's core business operations. Our management uses this non-GAAP measure as a measure of operating performance to assist in comparing performance from period to period on a consistent basis, as a measure for planning and forecasting overall expectations and for evaluating actual results against such expectations. We believe investors and other users of our financial statements benefit from the presentation of this non-GAAP measure in evaluating our performance. Income from operations before special items excludes the identified adjustments, which provides additional tools to compare our core business operating performance on a consistent basis and measure underlying trends and results in our business. Income from operations before special items is not used to determine incentive compensation for executives or employees, nor is it a replacement for the reported GAAP financial performance and/or necessarily comparable to the non-GAAP financial measures of other companies. Any measure that eliminates the foregoing items has material limitations as a performance measure and should not be considered an alternative to net income or any other measures derived in accordance with GAAP. Because Income from operations before special items may not be calculated in the same manner by all companies, this measure may not be comparable to other similarly titled measures used by other companies.

In this MD&A under the heading “Adjusted EBITDA,” we also present the non-GAAP financial measures “Adjusted EBITDA” and “Adjusted EBITDA Margin.” We define Adjusted EBITDA as net income (loss) attributable to Mistras Group, Inc. plus: interest expense, provision (benefit) for income taxes, depreciation and amortization, share-based compensation expense, reorganization and other related costs, transaction-related expense, environmental expense, net, foreign exchange (gain) loss
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and, if applicable, certain acquisition-related costs, non-cash impairment charges and other special items, which are noted. Adjusted EBITDA Margin is Adjusted EBITDA divided by revenue. The most directly comparable GAAP measures are net income (loss) attributable to Mistras Group, Inc. and net income (loss) attributable to Mistras Group, Inc. as a percentage of revenue, which were 3.4% and 6.7% for the three months ended September 30, 2026 and 2025, respectively, and 3.0% and 2.4% for the nine months ended September 30, 2026 and 2025, respectively. Adjusted EBITDA is also a performance metric used to determine incentive compensation for our executive officers, as described in Note 3 - Share-Based Compensation; for that purpose it may be subject to adjustments approved by the Compensation Committee. Adjusted EBITDA has material limitations as an analytical tool because it excludes charges and expenses we incur as part of our operations, and it should not be considered in isolation or as a substitute for net income or other measures derived in accordance with GAAP. Adjusted EBITDA may not be comparable to similarly titled measures used by other companies.

Results of Operations

Condensed consolidated results of operations for the three and nine months ended September 30, 2026 and 2025 were as follows:

	
	
	Three Months Ended September 30,
	
	Nine Months Ended September 30,

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	2026
	
	
	2025
	
	
	2026
	
	
	2025

	
	
	
	
	
	
	
	
	
	
	
	

	Revenue
	$
	204,621
	
	$
	195,549
	
	$
	566,787
	
	$
	542,569

	Gross profit
	
	62,037
	
	
	58,193
	
	
	163,214
	
	
	153,030

	Gross profit as a % of Revenue
	
	30.3 %
	
	
	29.8 %
	
	
	28.8 %
	
	
	28.2 %

	Income from operations
	
	15,049
	
	
	20,381
	
	
	32,677
	
	
	27,797

	Income from operations as a % of Revenue
	
	7.4 %
	
	
	10.4 %
	
	
	5.8 %
	
	
	5.1 %

	Income before provision for income taxes
	
	11,081
	
	
	17,000
	
	
	23,637
	
	
	16,853

	Net income
	
	6,909
	
	
	13,203
	
	
	16,818
	
	
	13,161

	Net income attributable to Mistras Group, Inc.
	$
	6,949
	
	$
	13,108
	
	$
	16,918
	
	$
	12,939




Revenue

Revenue was $204.6 million for the three months ended September 30, 2026, an increase of $9.1 million, or 4.6%, compared with the three months ended September 30, 2025.

Revenue by segment for the three and nine months ended September 30, 2026 and 2025 were as follows:

	
	
	Three months ended September 30,
	
	Nine months ended September 30,
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	2026
	
	
	2025
	
	
	2026
	
	
	2025
	

	Revenue
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	North America
	$
	166,362
	
	$
	160,609
	
	$
	458,312
	
	$
	437,503
	

	International
	
	39,994
	
	
	35,521
	
	
	114,294
	
	
	107,812
	

	Products and Systems
	
	4,284
	
	
	4,036
	
	
	10,855
	
	
	9,867
	

	Corporate and eliminations
	
	(6,019)
	
	
	(4,617)
	
	
	(16,674)
	
	
	(12,613)
	

	Total
	$
	204,621
	
	$
	195,549
	
	$
	566,787
	
	$
	542,569
	

	
	
	
	
	
	
	
	
	
	
	
	
	



Three Months

In the three months ended September 30, 2026, total revenue increased 4.6% versus the prior year comparable period due predominantly to a low-single-digit organic increase driven by increases in the aerospace and defense, power generation and transmission, industrials, process industries and infrastructure, research and engineering end markets. North America segment revenue increased 3.6%, driven predominantly by the aerospace and defense, industrials, power generation and transmission, process industries, and infrastructure, research and engineering end markets as a result of strong market demand. International
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segment revenue increased 12.6%, driven predominately by the oil and gas, aerospace and defense, industrials, infrastructure, research and engineering, and petrochemical end markets as a result of strong market demand. Products and Systems segment revenue increased by 6.1%, due to increased sales volume and shipments as compared to the prior year comparable period.

Oil and gas customer revenue comprised approximately 49% and 54% of total revenue for the three months ended September 30, 2026 and 2025, respectively. Aerospace and defense customer revenue comprised approximately 14% and 12% of total revenue for the three months ended September 30, 2026 and 2025, respectively. The Company’s top ten customers comprised approximately 31% of total revenue for the three months ended September 30, 2026 and 36% for the three months ended September 30, 2025, with no customer accounting for 10% or more of total revenue in either three-month period.

Nine Months

In the nine months ended September 30, 2026, total revenue increased 4.5% versus the prior year comparable period due predominantly to a low single-digit organic increase. North America segment revenue increased 4.8% versus the prior year comparable period, driven by the aerospace and defense, power generation and transmission, infrastructure, research, and engineering end markets. International segment revenue increased 6.0% versus the prior year comparable period, due to low single-digit organic growth and a low single-digit favorable impact of foreign exchange rates. Organic growth in the international segment was primarily driven by the aerospace and defense, industrials, infrastructure, research and engineering and petrochemical end markets. Products and Systems segment revenue increased by 10.0%, due to increased sales volume and shipments as compared to the prior year comparable period.

Oil and gas customer revenue comprised approximately 49% and 56% of total revenue for the nine months ended September 30, 2026 and 2025, respectively. Aerospace and defense customer revenue comprised approximately 15% and 13% of total revenue for the nine months ended September 30, 2026 and 2025, respectively. The Company’s top ten customers comprised approximately 34% and 36% of total revenue for the nine months ended September 30, 2026 and 2025, respectively, with no customer accounting for 10% or more of total revenue in either nine-month period.

	
	
	Three Months Ended September 30,
	
	Nine Months Ended September 30,
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	2026
	
	
	2025
	
	
	2026
	
	
	2025
	

	Revenue by type
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Integrated Field Solutions
	$
	177,213
	
	$
	166,578
	
	$
	481,260
	
	$
	464,078
	

	In-Laboratory Services
	
	27,408
	
	
	28,971
	
	
	85,527
	
	
	78,491
	

	Total
	$
	204,621
	
	$
	195,549
	
	$
	566,787
	
	$
	542,569
	

	
	
	
	
	
	
	
	
	
	
	
	
	



In presenting the allocation of revenue by type in the table above, management makes certain assumptions in its allocation of revenue from laboratories that provide more than one type of service. The allocation methodology and assumptions made are consistent for the years presented.

Integrated Field Solutions revenue is comprised of revenue derived from on-site asset inspection, maintenance, and related technical services performed by our technicians at customer locations, as well as data-driven solutions, including software, analytics, and implementation services that provide insights and recommendations to enhance asset integrity and performance. Integrated Field Solutions revenue increased by $10.6 million for the three months ended September 30, 2026 as compared to the three months ended September 30, 2025 and increased by $17.2 million for the nine months ended September 30, 2026 as compared to the nine months ended September 30, 2025, primarily due to increases in sales volume in our power generation and transmission, industrials and infrastructure, research and engineering end markets as a result of strong market demand, partially offset by decreases in sales volume in our oil and gas end market within our North America segment.

In-Laboratory Services revenue is comprised of quality assurance inspections of components and materials at our in-house laboratory facilities. In-Laboratory Services revenue decreased by $1.6 million for the three months ended September 30, 2026 as compared to the three months ended September 30, 2025, due to decreased sales volumes in our North America segment. In-Laboratory Services revenue increased by $7.0 million for the nine months ended September 30, 2026 as compared to the nine months ended September 30, 2025, primarily due to increased sales volumes in our aerospace and defense end market in our North America segment.

Gross Profit
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Gross profit increased by $3.8 million, or 6.6%, in the three months ended September 30, 2026 versus the prior year comparable period primarily due to an improved and diversified business mix and operating efficiencies.

Gross profit by segment for the three and nine months ended September 30, 2026 and 2025 was as follows:

	
	
	Three months ended September 30,
	
	Nine months ended September 30,
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	2026
	
	
	2025
	
	
	2026
	
	
	2025
	

	Gross profit
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	North America
	$
	46,845
	
	$
	45,103
	
	$
	123,411
	
	$
	115,653
	

	% of segment revenue
	
	28.2 %
	
	
	28.1 %
	
	
	26.9 %
	
	
	26.4 %
	

	International
	
	13,043
	
	
	11,190
	
	
	34,934
	
	
	32,548
	

	% of segment revenue
	
	32.6 %
	
	
	31.5 %
	
	
	30.6 %
	
	
	30.2 %
	

	Products and Systems
	
	2,136
	
	
	2,192
	
	
	5,038
	
	
	5,152
	

	% of segment revenue
	
	49.9 %
	
	
	54.3 %
	
	
	46.4 %
	
	
	52.2 %
	

	Corporate and eliminations
	
	13
	
	
	(292)
	
	
	(169)
	
	
	(323)
	

	
	$
	62,037
	
	$
	58,193
	
	$
	163,214
	
	$
	153,030
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	% of total revenue
	
	30.3 %
	
	
	29.8 %
	
	
	28.8 %
	
	
	28.2 %
	



Three Months

Gross profit margin was 30.3% and 29.8% for the three-month periods ended September 30, 2026 and 2025, respectively. Gross profit margin for the North America segment increased 0.1% to 28.2% for the three months ended September 30, 2026 as compared to the prior year comparable period primarily due to a more favorable sales mix in the current year period. International segment realized a 1.1% increase in gross profit margin to 32.6% for the three months ended September 30, 2026 as compared to the prior year comparable period primarily due to an improved and diversified business mix and operating efficiencies. Products and Systems segment gross margin decreased 4.4% to 49.9% for the three months ended September 30, 2026 primarily due to a less favorable sales mix as compared to the prior period.


Nine Months

Gross profit margin was 28.8% and 28.2% for the nine-month periods ended September 30, 2026 and 2025, respectively. Gross profit margin for the North America segment increased 0.5% to 26.9% for the nine months ended September 30, 2026 as compared to the prior year comparable period primarily due to an improved and diversified business mix and operating efficiencies. International segment gross profit margin increased 0.4% to 30.6% due to an improved and diversified business mix and operating efficiencies. Products and Systems segment gross margin had a decline of 5.8% to 46.4% for the nine months ended September 30, 2026 primarily due to a less favorable sales mix as compared to the prior period.
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Operating Expenses

Operating expenses for the three and nine months ended September 30, 2026 and 2025 was as follows:

	
	Three months ended September 30,
	
	Nine Months Ended September 30,
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2026
	
	
	
	2025
	
	
	2026
	
	
	2025
	

	Operating Expenses
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Selling, general and administrative expenses
	$
	38,493
	
	$
	33,478
	
	$
	114,201
	
	$
	108,923
	

	Reorganization and other costs
	
	1,455
	
	
	1,764
	
	
	3,457
	
	
	7,802
	

	Transaction-related expense
	
	4,304
	
	
	—
	
	4,304
	
	
	—
	

	Environmental expense, net
	
	(110)
	
	
	199
	
	
	219
	
	
	1,257
	

	Research and engineering
	
	247
	
	
	210
	
	
	711
	
	
	778
	

	Depreciation and amortization
	
	2,599
	
	
	2,161
	
	
	7,645
	
	
	6,473
	

	
	$
	46,988
	
	$
	37,812
	
	$
	130,537
	
	$
	125,233
	

	
	
	
	
	
	
	
	
	
	
	
	
	



Three Months

Operating expenses increased $9.2 million, or 24.3%, for the three months ended September 30, 2026 compared to the three months ended September 30, 2025. Selling, general and administrative expenses increased $5.0 million during the three months ended September 30, 2026 compared to the three months ended September 30, 2025, primarily due to strategic investments in our operations to support commercial execution and promote growth in our strategic markets, while maintaining discipline in overhead costs. Reorganization and other costs decreased by $0.3 million to $1.5 million as compared to the prior year comparable period due to lower restructuring activity, including workforce reductions and laboratory rationalization initiatives in the three months ended September 30, 2025, which did not recur at similar levels during the current year period. Transaction-related expense was $4.3 million during the three months ended September 30, 2026, due to costs associated with the Merger Agreement. Environmental expense decreased by $0.3 million as compared to the prior year comparable period. Research and engineering expenses remained flat period over period. Depreciation and amortization increased by $0.4 million during the three months ended September 30, 2026 compared to the three months ended September 30, 2025.

Nine Months

Operating expenses increased $5.3 million, or 4.2%, for the nine months ended September 30, 2026 compared to the nine months ended September 30, 2025. Selling, general and administrative expenses increased $5.3 million during the nine months ended September 30, 2026 compared to the nine months ended September 30, 2025, due to strategic investments in our operations to support commercial execution and promote growth in our strategic markets, while maintaining discipline in overhead costs. Reorganization and other costs decreased by $4.3 million to $3.5 million as compared to the prior year comparable period due to lower restructuring activity, including workforce reductions and laboratory rationalization initiatives in the nine months ended September 30, 2025, which did not recur at similar levels during the current year period. Transaction-related expense was $4.3 million during the nine months ended September 30, 2026, due to costs associated with the Merger Agreement. Environmental expense decreased by $1.0 million as compared to the prior year comparable period. Research and engineering expenses decreased by $0.1 million during the nine months ended September 30, 2026 compared to the nine months ended September 30, 2025. Depreciation and amortization increased by $1.2 million during the nine months ended September 30, 2026 compared to the nine months ended September 30, 2025.
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Income (Loss) from Operations

The following table shows a reconciliation of the income from operations to income from operations before special items for each of our three segments,

Corporate and Elimination and for the Company in total:

	
	
	Three months ended September 30,
	
	Nine months ended September 30,

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	2026
	
	
	2025
	
	
	2026
	
	
	2025

	
	
	
	
	
	
	
	
	
	
	
	

	North America:
	
	
	
	
	
	
	
	
	
	
	

	Income from operations (GAAP)
	$
	22,779
	
	$
	22,753
	
	$
	50,951
	
	$
	46,026

	Reorganization and other costs
	
	947
	
	
	283
	
	
	1,531
	
	
	2,754

	Income from operations before special items (non-GAAP)
	$
	23,726
	
	$
	23,036
	
	$
	52,482
	
	$
	48,780

	International:
	
	
	
	
	
	
	
	
	
	
	

	Income from operations (GAAP)
	$
	4,122
	
	$
	3,838
	
	$
	8,617
	
	$
	8,923

	Reorganization and other costs
	
	320
	
	
	171
	
	
	815
	
	
	441

	Income from operations before special items (non-GAAP)
	$
	4,442
	
	$
	4,009
	
	$
	9,432
	
	$
	9,364

	Products and Systems:
	
	
	
	
	
	
	
	
	
	
	

	Income from operations (GAAP)
	$
	980
	
	$
	1,051
	
	$
	1,644
	
	$
	1,714

	Reorganization and other costs
	
	—
	
	—
	
	63
	
	
	151

	Income from operations before special items (non-GAAP)
	$
	980
	
	$
	1,051
	
	$
	1,707
	
	$
	1,865

	Corporate and Eliminations:
	
	
	
	
	
	
	
	
	
	
	

	Loss from operations (GAAP)
	$
	(12,832)
	
	$
	(7,261)
	
	$
	(28,535)
	
	$
	(28,866)

	Environmental expense, net
	
	(110)
	
	
	199
	
	
	219
	
	
	1,257

	Reorganization and other costs
	
	188
	
	
	1,310
	
	
	1,048
	
	
	4,456

	Transaction-related expense
	
	4,304
	
	
	—
	
	4,304
	
	
	—

	Loss from operations before special items (non-GAAP)
	$
	(8,450)
	
	$
	(5,752)
	
	$
	(22,964)
	
	$
	(23,153)

	Total Company:
	
	
	
	
	
	
	
	
	
	
	

	Income from operations (GAAP)
	$
	15,049
	
	$
	20,381
	
	$
	32,677
	
	$
	27,797

	Environmental expense, net
	
	(110)
	
	
	199
	
	
	219
	
	
	1,257

	Reorganization and other costs
	
	1,455
	
	
	1,764
	
	
	3,457
	
	
	7,802

	Transaction-related expense
	
	4,304
	
	
	—
	
	4,304
	
	
	—

	Income from operations before special items (non-GAAP)
	$
	20,698
	
	$
	22,344
	
	$
	40,657
	
	$
	36,856

	
	
	
	
	
	
	
	
	
	
	
	




See section Note About Non-GAAP Measures in this Quarterly Report for an explanation of the use of non-GAAP measurements.

Three Months

For the three months ended September 30, 2026, income from operations (GAAP) decreased $5.3 million, or 26.2%, compared to the three months ended September 30, 2025, while income from operations before special items (non-GAAP) decreased by $1.6 million, or 7.4%. As a percentage of revenue, income from operations before special items decreased by 130 basis points to 10.1% in the three months ended September 30, 2026 compared to 11.4% in the three months ended September 30, 2025.


Nine Months

For the nine months ended September 30, 2026, income from operations (GAAP) increased $4.9 million, or 17.6%, compared to the nine months ended September 30, 2025, while income from operations before special items (non-GAAP) increased by $3.8 million, or 10.3%. As a percentage of revenue, income from operations before special items increased by 40 basis points to 7.2% in the nine months ended September 30, 2026 compared to 6.8% in the nine months ended September 30, 2025.
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Adjusted EBITDA

The following table shows a reconciliation from net income to adjusted EBITDA for the Company:



Three months ended September 30,
[image: ]

2026	2025
[image: ]




Nine months ended September 30,
[image: ]

2026	2025
[image: ]


	Net income (GAAP)
	$
	6,909
	
	$
	13,203
	
	$
	16,818
	
	$
	13,161

	Less: Net income (loss) attributable to non-controlling
	
	
	
	
	
	
	
	
	
	
	

	interests, net of taxes
	
	(40)
	
	
	95
	
	
	(100)
	
	
	222

	Net income attributable to Mistras Group, Inc.
	$
	6,949
	
	$
	13,108
	
	$
	16,918
	
	$
	12,939

	Interest expense
	
	3,446
	
	
	3,381
	
	
	10,463
	
	
	10,944

	Provision for income taxes
	
	4,172
	
	
	3,797
	
	
	6,819
	
	
	3,692

	Depreciation and amortization
	
	8,862
	
	
	7,691
	
	
	25,115
	
	
	23,161

	Share-based compensation expense(1)
	
	1,724
	
	
	969
	
	
	5,527
	
	
	4,098

	Reorganization and other related costs(1)
	
	1,455
	
	
	1,764
	
	
	3,457
	
	
	7,802

	Transaction-related expense
	
	4,304
	
	
	—
	
	4,304
	
	
	—

	Environmental expense, net
	
	(110)
	
	
	199
	
	
	219
	
	
	1,257

	Foreign exchange loss (gain)
	
	522
	
	
	(735)
	
	
	(1,423)
	
	
	2,420

	Adjusted EBITDA (non-GAAP)
	$
	31,324
	
	$
	30,174
	
	$
	71,399
	
	$
	66,313

	
	
	
	
	
	
	
	
	
	
	
	

	Revenue
	$
	204,621
	
	$
	195,549
	
	$
	566,787
	
	$
	542,569

	Adjusted EBITDA Margin (non-GAAP)
	
	15.3 %
	
	
	15.4 %
	
	
	12.6 %
	
	
	12.2 %



(1) For the three months ended September 30, 2025, the Company recognized share-based compensation expense within Reorganization and other costs of $0.5 million. For the nine months ended September 30, 2025, the Company recognized share-based compensation expense within Reorganization and other costs of $2.0 million. No share-based compensation expense was recognized within Reorganization and other costs for the three or nine months ended September 30, 2026.


See section Note About Non-GAAP Measures in this Quarterly Report for an explanation of the use of non-GAAP measurements.

Three Months

For the three months ended September 30, 2026, adjusted EBITDA (non-GAAP) increased by $1.2 million, or 3.8%, compared to the three months ended September 30, 2025. As a percentage of revenue, adjusted EBITDA decreased by 10 basis points to 15.3% in the three months ended September 30, 2026 compared to 15.4% in the three months ended September 30, 2025.


Nine Months

For the nine months ended September 30, 2026, adjusted EBITDA (non-GAAP) increased by $5.1 million, or 7.7%, compared to the nine months ended September 30, 2025. As a percentage of revenue, adjusted EBITDA increased by 40 basis points to 12.6% in the nine months ended September 30, 2026 compared to 12.2% in the nine months ended September 30, 2025.
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Interest Expense

Interest expense was flat at approximately $3.4 million for both the three months ended September 30, 2026 and 2025. Interest expense was approximately $10.5 million and $10.9 million for the nine months ended September 30, 2026 and 2025, respectively. This decrease of $0.4 million in interest expense was a result of lower interest rates and lower average borrowings outstanding during the nine months ended September 30, 2026 in comparison to the prior year comparable period.

Income Taxes

Our effective income tax rate was approximately 37.7% and 22.3% for the three months ended September 30, 2026 and 2025, respectively. Our effective income tax rate was approximately 28.8% and 21.9% for the nine months ended September 30, 2026 and 2025, respectively.

The effective income tax rate for the three months ended September 30, 2026, was higher than the statutory rate primarily due to non-deductible transaction costs. The effective income tax rate for the three months ended September 30, 2025 was higher than the statutory rate primarily due to the impact of foreign currency losses.

The effective income tax rate for the nine months ended September 30, 2026, was higher than the statutory rate primarily due to non-deductible transaction costs. The effective income tax rate for the nine months ended September 30, 2025, was higher than the statutory rate primarily due to the impact of foreign currency losses.

Income tax expense varies as a function of pre-tax income and the level of non-deductible expenses, such as certain amounts of meals and entertainment expense, valuation allowances, and other permanent differences. It is also affected by discrete items that may occur in any given year but are not consistent from year to year. Our effective income tax rate may fluctuate over the next few years due to many variables including the amount and future geographic distribution of our pre-tax income, changes resulting from our acquisition strategy, and increases or decreases in our permanent differences.

On July 4, 2025, H.R.1, commonly referred to as the One Big Beautiful Bill Act ("OBBBA"), was enacted, which includes a broad range of tax reform provisions. These tax reform provisions include the extension and modification of certain provisions of the Tax Cuts and Jobs Act and were effective for calendar year 2025. The changes include, but are not limited to, immediate expensing of domestic research and development expenditure, the restoration of 100% bonus depreciation, and an EBITDA-based interest expense limitation. These provisions did not have a material impact on the Company’s financial statements for the three and nine months ended September 30, 2026.


Liquidity and Capital Resources

Cash flows are summarized in the table below:

	
	
	Nine months ended September 30,
	

	
	
	
	
	
	
	

	
	
	2026
	
	
	2025
	

	Net cash (used in) provided by:
	
	
	
	
	
	

	
	
	
	
	
	
	

	Operating activities
	$
	29,436
	
	$
	843
	

	Investing activities
	
	(24,971)
	
	
	(18,964)
	

	Financing activities
	
	(12,288)
	
	
	26,216
	

	Effect of exchange rate changes on cash
	
	(1,198)
	
	
	1,393
	

	Net change in cash and cash equivalents
	$
	(9,021)
	
	$
	9,488
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Cash Flows from Operating Activities

During the nine months ended September 30, 2026, cash provided by operating activities was $29.4 million, representing a year-over-year increase of $28.6 million, or 3,392%. This increase was primarily attributable to an increase in net income and movements in working capital, primarily due to higher collections of accounts receivable as compared to the prior year comparable period.

Cash Flows from Investing Activities

During the nine months ended September 30, 2026, cash used in investing activities was $25.0 million, representing a $6.0 million increase compared to the prior year comparable period. The increase is primarily attributable to increased expenditures for property, plant, and equipment and intangible assets.

Cash Flows from Financing Activities

Net cash used in financing activities was $12.3 million for the nine months ended September 30, 2026, compared to net cash provided by financing activities of $26.2 million for the nine months ended September 30, 2025. During the nine months ended September 30, 2026, net payments of debt were approximately $10.0 million compared to net borrowings of debt of $27.7 million in the prior year comparable period.

Effect of Exchange Rate Changes on Cash and Cash Equivalents

The effect of exchange rate changes on our cash and cash equivalents was a decrease of $1.2 million in the nine months ended September 30, 2026, compared to an increase of $1.4 million for the nine months ended September 30, 2025.

Cash Balance and Credit Facility Borrowings

As of September 30, 2026, we had cash and cash equivalents totaling $19.0 million and $101.7 million of unused commitments under our Credit Agreement with borrowings of $172.3 million (consisting of $85.0 million under the revolving credit facility and $87.3 million under the term loan, net of unamortized debt issuance costs) and $3.3 million of letters of credit outstanding. We finance operations primarily through our existing cash balances, cash collected from operations, bank borrowings and capital lease financing. We believe these sources are sufficient to fund our operations for the foreseeable future.

As of September 30, 2026, we were in compliance with the terms of the Credit Agreement and will continuously monitor our compliance with the covenants contained in the Credit Agreement. The Company believes that it is probable that the Company will be able to comply with the financial covenants in the Credit Agreement and that sufficient credit remains available under the Credit Agreement to meet the Company's liquidity needs. However, such matters cannot be predicted with certainty.

The terms of our Credit Agreement are described in Note 11 - Long-Term Debt of the Notes to the Unaudited Condensed Consolidated Financial Statements, under the heading "Senior Credit Facility".

Contractual Obligations

Except for the Amendment to the Credit Agreement described in Note 11 - Long-Term Debt, there have been no significant changes in our contractual obligations and outstanding indebtedness from those disclosed in our 2025 Annual Report.

Off-balance Sheet Arrangements

We did not have, and do not currently have, any off-balance sheet arrangements, as defined in the rules and regulations of the SEC.
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Critical Accounting Policies and Estimates

There have been no significant changes to our critical accounting policies and estimates from the information provided in Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” included in the 2025 Annual Report.

ITEM 3.	Quantitative and Qualitative Disclosures about Market Risk

There have been no significant changes to our quantitative and qualitative disclosures about market risk as discussed in Part II, Item 7A “Quantitative and Qualitative Disclosures About Market Risk,” included in the 2025 Annual Report.

ITEM 4.	Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Pursuant to Rule 13a-15(b) under the Exchange Act, our management carried out an evaluation, under the supervision and with the participation of our President and Chief Executive Officer and our Senior Executive Vice President, Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rule 13a-15(e) under the Exchange Act). Based upon that evaluation, our President and Chief Executive Officer and our Senior Executive Vice President, Chief Financial Officer concluded that, as of September 30, 2026, our disclosure controls and procedures were effective.

Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting during the quarter ended September 30, 2026 that materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II—OTHER INFORMATION

ITEM 1.	Legal Proceedings

See Note 13 - Commitments and Contingencies to the Notes to Unaudited Condensed Consolidated Financial Statements included in this Quarterly Report for a description of our legal proceedings. There have been no material legal proceedings and no material developments with regard to any matters disclosed under Part I, Item 3 "Legal Proceedings" in our 2025 Annual Report, except as disclosed herein under Note 13 - Commitments and Contingencies to the Notes to the Unaudited Condensed Consolidated Financial Statements.

ITEM 1.A.	Risk Factors

In addition to the other information set forth in this Quarterly Report, you should carefully consider the risk factors discussed under the “Risk Factors” section included in our 2025 Annual Report, which could materially affect our business, financial condition or future results. Except as set forth below, there have been no material changes to the risk factors previously disclosed in the 2025 Annual Report. The risk factors set forth below supplement, and should be read together with, the risk factors in the 2025 Annual Report.

Risks Related to the Pending Merger

On September 17, 2026, the Company entered into the Merger Agreement with Parent and Acquisition Sub, pursuant to which, subject to the terms and conditions of the Merger Agreement, Acquisition Sub will be merged with and into the Company, with the Company surviving the Merger as a wholly owned subsidiary of Parent. Parent and Acquisition Sub are controlled by funds affiliated with H.I.G. At the Effective Time, each outstanding share of our common stock (other than certain excluded and dissenting shares) will be converted into the right to receive $20.35 in cash, without interest and less applicable withholding taxes. See Note 1 – Description of Business and Basis of Presentation to the Unaudited Condensed Consolidated Financial Statements for additional information.

The Merger may not be completed on the anticipated timeline or at all, and failure to complete the Merger could adversely affect our business, financial condition, results of operations and stock price.

Completion of the Merger is subject to the satisfaction or, where permitted, waiver of a number of conditions, including (i) the adoption of the Merger Agreement by the Company’s stockholders; (ii) the expiration or termination of the applicable waiting period under the HSR Act (which was terminated effective October 22, 2026) and the expiration or termination of applicable waiting periods, or receipt of applicable approvals, under specified non-U.S. competition laws; (iii) the completion of required regulatory actions relating to our U.S. Nuclear Regulatory Commission and Agreement State licenses;

(iv) the absence of any law or order prohibiting the consummation of the Merger; and (v) other customary conditions, including the accuracy of our representations and warranties (subject to specified materiality standards), our compliance in all material respects with our covenants and the absence of a Company Material Adverse Effect (as defined in the Merger Agreement). Any such required consents and approvals may not be received at all, may not be received in a timely fashion, or may impose conditions on the completion of the Merger. We cannot assure you that all of the conditions in the Merger Agreement will be satisfied or waived on a timely basis or at all. If the conditions in the Merger Agreement are not satisfied or waived on a timely basis or at all, we may be unable to complete the Merger in the timeframe or manner currently anticipated or at all.

If the Merger is not completed for any reason, our stockholders will not receive any payment for their shares in connection with the Merger, and we will remain a public company subject to the same risks to which we are currently subject. In addition, we may be subject to a number of risks, including the following:

· the market price of our securities could decline to the extent that the current market price reflects an assumption that the Merger will be completed;
· commitments by management of time and resources to the Merger could prevent management from pursuing other opportunities that could otherwise have been beneficial for the Company;
· we may experience negative reactions from the financial markets or from our clients, business partners or employees;

· our business may be disrupted by the announcement and pendency of the Merger, including adverse changes in our relationships with clients, suppliers, partners and employees that may continue or intensify in the event the Merger is not consummated or is significantly delayed;
· we may be unable to attract and retain key personnel and recruit prospective employees, and our current employees could be distracted, and their productivity decline as a result, due to uncertainty regarding the Merger;
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· we may be unable to pursue alternative business opportunities, make changes to our business pending the completion of the Merger or conduct our business on the same terms as we have in the past; and
· we have incurred, and expect to continue incurring, significant costs, expenses, and fees for professional services and other Merger-related costs, for which we may receive little or no benefit if the Merger is not completed, and many of these fees and costs will be payable by us even if the Merger is not completed.

The Merger Agreement contains restrictions on the conduct of our business prior to the completion of the Merger, which could adversely affect our business and operations.

The Merger Agreement generally requires us to conduct our business in the ordinary course consistent with past practice and, subject to specified exceptions or Parent’s prior written consent (not to be unreasonably withheld, conditioned or delayed), restricts us from taking certain actions until the earlier of the completion of the Merger and the termination of the Merger Agreement. Among other things, these restrictions limit our ability to make capital expenditures in excess of an agreed budget and specified thresholds, acquire or dispose of businesses or assets above specified thresholds, incur indebtedness, pay dividends or repurchase stock, enter into or amend material contracts, enter into a new line of business, and increase compensation or benefits or hire or terminate certain employees. These restrictions may prevent us from pursuing business opportunities that arise prior to the completion of the Merger, from responding effectively to competitive pressures or industry developments, or from taking other actions that we might otherwise consider to be in our best interests, and could adversely affect our business, financial condition and results of operations, particularly if the Merger is delayed or not completed.

We will incur substantial transaction costs in connection with the Merger, and we may be required to pay Parent a termination fee or reimburse Parent’s expenses if the Merger Agreement is terminated under specified circumstances.

We have incurred and expect to continue to incur significant costs, expenses and fees for professional services and other transaction costs in connection with the Merger, including the costs of the go-shop process and of obtaining required regulatory approvals, substantially all of which are payable whether or not the Merger is completed. In addition, if the Merger Agreement is terminated under specified circumstances, we could be required to pay Parent a termination fee of approximately $27.5 million (the “Company Termination Fee”). Had we terminated the Merger Agreement during the go-shop period, which expired on October 27, 2026, to enter into a definitive agreement providing for a superior proposal, the fee would have been reduced to approximately $13.8 million. In addition, if Parent terminates the Merger Agreement as a result of our willful and material breach, we could be required to reimburse Parent’s reasonable and documented out-of-pocket expenses up to $7.0 million, which amount would be credited against any Company Termination Fee subsequently payable. Payment of these amounts could require us to use available cash that would otherwise have been available for operations or other purposes and could adversely affect our financial condition, results of operations and cash flows.

The Merger Agreement limits our ability to pursue alternatives to the Merger, which may discourage other companies from making a favorable alternative transaction proposal.

The Merger Agreement permitted us to solicit alternative acquisition proposals during a go-shop period that expired at 11:59 p.m. Eastern Time on October

27, 2026. During the go-shop period, our financial advisor contacted, or was contacted by, 122 third parties, and no alternative acquisition proposals were received.

The Merger Agreement contains provisions that, subject to certain exceptions, limit our ability to solicit, initiate, knowingly encourage or facilitate, or engage in discussions or negotiations with respect to, alternative third-party acquisition proposals. These provisions or other provisions in the Merger Agreement could discourage a potential competing acquiror that might have an interest in acquiring all or a significant portion of the Company or pursuing an alternative transaction from considering or proposing such a transaction.

Legal proceedings against the Company relating to the Merger could result in substantial costs or otherwise negatively impact our business, operating results and financial condition.

On October 15, 2026 and October 23, 2026, the Company received two letters from counsel for purported stockholders of the Company demanding, pursuant to Section 220 of the Delaware General Corporation Law, inspection of certain of our books and records relating to the Merger. The letters state that the stockholders may file suit or pursue other legal relief relating to the Merger. The Company has also received demand letters from certain purported stockholders of the Company seeking additional disclosure in advance of the stockholder vote. Additional demands may be made, and litigation relating to the Merger may be filed, against the Company, Parent, their respective affiliates and/or their respective boards of directors and management. The outcome of any litigation is uncertain and any such lawsuits could prevent or delay the completion of the Merger and result in


40
[image: ]

Table of Contents



significant costs. The litigation costs, including costs associated with our indemnification obligations to our directors and officers, and diversion of management’s attention and resources to address the claims in any litigation related to the Merger, may adversely affect our business, results of operations, prospects, and financial condition. In addition, any litigation related to the Merger may result in negative publicity or an unfavorable impression of the Company, which could adversely affect the price of our common stock, impair our ability to recruit or retain employees, damage our relationships with our clients and business partners, or otherwise harm our operations and financial performance.

Uncertainties associated with the Merger may cause a loss of our employees during the pendency of the Merger.

No assurance can be given that we will be able to retain key employees to the same extent that we have been able to in the past. The Company may lose significant expertise and talent, and the loss of any member of the senior management team could impair the Company’s ability to execute its business plan and growth strategy. Our current and prospective employees may experience uncertainty about their future roles following the Merger, which may materially adversely affect our ability to attract, retain, and motivate key personnel during the pendency of the Merger. Our employees could lose productivity as a result of uncertainty regarding their employment following the Merger. The loss of key personnel during the pendency of the Merger could adversely affect our business and operations.

If the Merger is completed, our stockholders will forgo the opportunity to benefit from potential future appreciation in value of the Company.

The Merger Agreement provides for the stockholders of record of our common stock to receive cash consideration of $20.35 per share of our common stock, without interest, upon the closing of the transactions contemplated by the Merger Agreement. If the Merger is completed, our stockholders will no longer hold interests in the Company and will not participate in any future earnings or growth of the Company or benefit from any appreciation in its value.


ITEM 2.	Unregistered Sales of Equity Securities and Use of Proceeds

(a) Sales of Unregistered Securities None.

(b) Use of Proceeds from Public Offering of Common Stock None.

(c) Repurchases of Our Equity Securities

The following table sets forth the shares of our common stock we acquired during the quarter as a result of the surrender of shares by employees to satisfy tax withholding obligations in connection with the vesting or settlement of restricted stock units.
	
	Month Ending
	
	Total Number of Shares (or
	
	
	
	Average Price Paid per
	

	
	
	
	Units) Purchased
	
	
	
	Share (or Unit)
	

	
	July 31, 2026
	
	—
	$
	—
	

	
	August 31, 2026
	
	—
	$
	—
	

	
	September 30, 2026
	
	5,202
	
	$
	19.66
	

	ITEM 3.
	Defaults Upon Senior Securities
	
	
	
	
	
	

	
	None.
	
	
	
	
	
	

	ITEM 4.
	Mine Safety Disclosures
	
	
	
	
	
	



Not applicable.
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ITEM 5.	Other Information

On September 17, 2026, the Company entered into the Merger Agreement. See Part I, Item 2 “Management’s Discussion and Analysis of Financial

Condition and Results of Operations” for more information. Upon closing the Merger, the Company will become a private company owned by funds affiliated with H.I.G. As such, the Company will not hold a conference call to discuss the Company’s financial results for the three- and nine-month periods ended September 30, 2026 and will not provide its outlook for the remainder of 2026 or any future periods.

Rule 10b5-1 Trading Plans

During the three months ended September 30, 2026, none of the Company's directors or officers, as defined in Section 16 of the Securities Exchange Act of 1934, adopted or terminated a "Rule 10b5-1 trading arrangement" or a "non-Rule 10b5-1 trading arrangement," as each term is defined in Item 408(a) of Regulation S-K of the Securities Exchange Act of 1934.
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	ITEM 6.
	Exhibits

	
	Exhibit No.
	
	
	
	
	
	
	Description

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	2.1
	
	
	
	
	Agreement and Plan of Merger, dated as of September 17, 2026, by and among Athena Purchaser, LLC, Athena Merger Sub, Inc. and

	
	
	
	
	
	
	
	Mistras Group, Inc. (filed as Exhibit 2.1 to the Company’s Current Report on Form 8-K filed on September 18, 2026).
	
	
	
	

	10.1
	
	
	
	
	Form of Voting Agreement (director and officer form) (filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on

	
	
	
	
	
	
	
	September 18, 2026).
	
	
	
	

	10.2
	
	
	
	
	Form of Voting Agreement (stockholder form) (filed as Exhibit 10.2 to the Company’s Current Report on Form 8-K filed on September

	
	
	
	
	
	18, 2026).
	
	
	
	
	
	
	
	
	
	
	
	

	10.3
	
	
	
	
	Form of Retention Bonus Letter Agreement.

	
	
	
	
	
	
	
	
	
	
	
	

	10.4
	
	
	
	
	Amendment to Credit Agreement, dated August 5, 2026 (incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on

	
	
	
	
	
	
	
	Form 10-Q for the quarter ended June 30, 2026, filed on August 10, 2026).
	
	

	31.1
	
	
	
	
	Certification of Chief Executive Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.
	

	
	31.2
	
	
	
	
	Certification of Chief Financial Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.

	
	32.1
	
	
	
	
	Certification pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
	

	
	
	
	
	
	
	
	

	
	101.INS
	
	
	
	Inline XBRL Instance Document

	
	101.SCH
	
	
	
	Inline XBRL Schema Document

	
	101.CAL
	
	
	
	Inline XBRL Calculation Linkbase Document

	
	101.LAB
	
	
	
	Inline XBRL Labels Linkbase Document

	
	101.PRE
	
	
	
	Inline XBRL Presentation Linkbase Document

	
	101.DEF
	
	
	
	Inline XBRL Definition Linkbase Document

	104
	
	
	
	
	Cover Page Interactive Data File (formatted Inline XBRL and contained in Exhibit 101)
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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 thereunto duly authorized.

MISTRAS GROUP, INC.

By:	/s/ Edward J. Prajzner
[image: ]

Edward J. Prajzner

Senior Executive Vice President and Chief Financial Officer

(Principal Financial and Accounting Officer and duly authorized officer)

Date: November 2, 2026
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Exhibit 10.3

Form of Retention Bonus Letter


[__], 2026

Re: Retention Bonus Award

Dear [ ]:

As you may know, Mistras Group, Inc. (the “Company”), entered into an Agreement and Plan of Merger, pursuant to which the Company will be acquired by an affiliate of H.I.G. Capital, LLC (the “Merger”). We are pleased to inform you that, in connection with the Merger, the Company has determined that you are eligible to receive a cash bonus in accordance with the terms and conditions set forth in this letter agreement. Capitalized terms used but not defined in this letter agreement have the meaning given to such terms on Annex A attached to this letter agreement.

1. Bonus. You are eligible to receive a retention bonus equal to $[●] (the “Award”). The Award will vest and become payable by the Company as follows: (i) 50.0% of the Award will vest and become payable upon the closing date of the Merger (the “Closing Date”); and (ii) 50.0% of the Award will vest and become payable on the 12-month anniversary of the Closing Date (the “Second Vesting Date”), in each case, subject to your continued employment with the Company or one of its subsidiaries or affiliates through the applicable vesting date. Each vested portion of the Award will be paid to you no later than 30 days following the applicable vesting date in accordance with payroll practices.

2. Withholding. The Company or one of its subsidiaries or affiliates may withhold from any amount payable under this letter agreement such federal, tax or local taxes as are required to be withheld pursuant to any applicable law or regulation.

3. Confidentiality. You agree to maintain the terms of this letter agreement (including the existence of this letter agreement) as confidential and agree not to reveal its contents and/or terms to anyone except your spouse, and to your attorney, accounting and/or financial consultant, but only to the extent such disclosure is necessary to render professional services in connection therewith.

4. Restrictive Covenants. In addition, you agree and acknowledge that as consideration for the Award, your right to receive and retain the Award is subject to and conditioned upon your continued compliance with the restrictive covenants (including without limitation any confidentiality, non-solicitation and non-competition covenants) contained in this letter agreement and any employment, equity, severance or other similar agreement between you and the Company and/or any of its subsidiaries or affiliates. You hereby agree to abide by, and to comply fully with, each such restrictive covenant in accordance with its terms.


5. Termination of Employment. Notwithstanding anything to the contrary herein, if you experience a Qualifying Termination on or after the Closing Date and on or prior to the Second Vesting Date, the Company (or one of its subsidiaries or affiliates) will pay you the unvested

portion of your Award on the 60th day following the date of your Qualifying Termination, subject to your timely execution and non-revocation of a general release of claims in a form prescribed by the Company within 45 days of your Qualifying Termination. If your employment with the Company or one of its subsidiaries or affiliates is terminated for any reason other than a Qualifying Termination on or prior to the Second Vesting Date or if your Qualifying Termination occurs prior to the Closing Date, your right to any unpaid portion of the Award will be forfeited for no consideration, and the Company will have no further obligations to you under this letter agreement.

6. Section 409A. This letter agreement and the Award is intended to comply with, or be exempt from, Section 409A of the Internal Revenue Code (the “Code”) and shall be construed and administered in accordance with Section 409A of the Code. In no event whatsoever shall the Company (or any of its subsidiaries or affiliates) be liable for any additional tax, interest, or penalty that may be imposed on the you by Section 409A of the Code or damages for failing to comply with Section 409A of the Code. Whenever a payment under this Agreement specifies a payment period with reference to a number of days, the actual date of payment within the specified period shall be within the sole discretion of the Board of Directors of the Company (the “Board”). Notwithstanding anything to the contrary herein, no portion of the Award will be paid during the six-month period following your “separation from service” (within the meaning of Section 409A of the Code) if the Company reasonably determines that paying such amounts at the time or times indicated herein would be a prohibited distribution under Section 409A(a)(2)(B)(i) of the Code. If the payment of any such amounts is delayed as a result of the previous sentence, then on the first business day following the end of such six-month period (or such earlier date upon which such amount can be paid under Section 409A of the Code without resulting in a prohibited distribution, including as a result of your death), you will be paid a lump-sum amount equal to the cumulative amount that would have otherwise been payable to you during such period (without interest).

7. No Change to Employment Relationship. Nothing contained in this letter agreement will (i) confer upon you any right to continue your employment relationship with the Company or its subsidiaries or affiliates, (ii) constitute any contract or agreement of employment with the Company or its subsidiaries or affiliates, or (iii) interfere in any way with the rights of the Company or its subsidiaries or affiliates to terminate your employment relationship at any time, for any reason, with or without Cause.

8. Entire Agreement. This letter agreement constitutes the entire and complete agreement between you and the Company and its subsidiaries and affiliates with respect to the subject matter hereof and supersedes any and all other agreement or arrangements, whether oral or written, between you and the Company or its subsidiaries or affiliates (or any predecessor or representative (including officer, shareholder or director) thereof) with respect to the subject matter hereof.

9. Governing Law. This letter agreement will be administered, interpreted and enforced under the laws of the State of Delaware without regard to the conflicts of law principles thereof. In addition, you and the Company hereby waive any right that you or it may have to trial by jury in respect of any litigation based on, arising out of, under, or in connection with this Agreement or any course of conduct, course of dealing, verbal or written statement, or action of any party hereto.


10. Other Benefits. Any amount of the Award payable hereunder is a special incentive payment to you and will not be taken into account in computing the amount of salary or compensation for purposes of determining any bonus, incentive, pension, retirement, death, or other benefit under any other bonus, incentive, pension, retirement, insurance, or other employee benefit plan of the Company or its subsidiaries or affiliates.

11. Unfunded Arrangement. This Agreement shall be an unfunded arrangement. The Company shall not be required to segregate any assets that may at any time be represented by cash or rights thereto, nor shall this Agreement be construed as providing for such segregation, nor shall the Company be deemed to be a trustee of any cash or rights thereto to be granted under this Agreement. Any liability or obligation of the Company to you with respect to the Award shall be based solely upon any contractual obligations that may be created by this Agreement, and no such liability or obligation of the Company shall be deemed to be secured by any pledge or other encumbrance on any property of the Company. The Company shall not be required to give any security or bond for the performance of any obligation that may be created by this Agreement.

12. Severability. In the event that any provision of this Agreement is deemed to be illegal or invalid for any reason, said illegality or invalidity will not affect the remaining parts hereof, but this Agreement will be construed and enforced as if such illegal and invalid provision never existed.

13. Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original but all of which taken together will constitute one and the same instrument.

14. Entire Agreement; Amendment. This Agreement constitutes the entire agreement by you and the Company with respect to the subject matter hereof, and supersedes any and all prior agreements or understandings between you and the Company with respect to the subject matter hereof, whether written or oral.

Please indicate your acceptance and acknowledgement of, and agreement to, the foregoing by signing and dating the space provided on the next page for your signature. Please retain one fully-executed original for your files.


Sincerely,

Mistras Group, Inc.


By:

Name:
Title:

I acknowledge that I have carefully read this letter agreement. I accept the provisions, terms, conditions and obligations contained herein.

Accepted, Acknowledged and Agreed,

this __ day of _____________, 2026.


By: _____________________________

Name:

Annex A

For purposes of this letter agreement, the following defined terms will have the meanings specified herein:

“Cause” means (a) if you are a party to an employment, change in control or other agreement or arrangement with the Company or one of its subsidiaries or affiliates, and “Cause” is defined therein, such definition, or (b) otherwise “Cause” will mean, (i) your commission of acts involving fraud, dishonesty, unauthorized disclosure of confidential information, the commission of a felony or other crime involving moral turpitude, or a violation of material Company policies; (ii) direct acts constituting a breach of your duty of loyalty to the Company; (iii) your refusal or failure (other than by reason of serious physical or mental illness, injury, or medical condition) to perform your job, duties and responsibilities, including, but not limited to, any duties or responsibilities reasonably assigned to you by the Board or the Chief Executive Officer of the Company, if such refusal or failure is not remedied within 30 days after you receive written notice thereof from an executive officer or the Board, provided that if you commit the same failure or refusal, no notice or opportunity to remedy need be provided to you; or (iv) material underperformance by you, as reflected in two written performance reviews not less than one month apart.

“Good Reason” means, if, as of the date hereof, you are a party to an employment, change in control or other agreement or arrangement with the Company or one of its subsidiaries or affiliates, and “Good Reason” is defined therein, such definition, or (ii) otherwise “Good Reason” will not be applicable or apply to you.

“Qualifying Termination” means a termination of your employment by the Company or one of its subsidiaries or affiliates without Cause or, if, if applicable, the voluntary resignation of your employment with the Company or one of its subsidiaries or affiliates with Good Reason in accordance with the procedure set forth in the definition of Good Reason.

Exhibit 31.1

CERTIFICATION PURSUANT TO RULE 13A-14(a) OF THE SECURITIES

EXCHANGE ACT OF 1934

I, Natalia Shuman-Fabbri, certify that:

1. I have reviewed this report on Form 10-Q of Mistras Group, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: November 2, 2026

/s/ Natalia Shuman-Fabbri
[image: ]

Natalia Shuman-Fabbri

President and Chief Executive Officer

(Principal Executive Officer)

Exhibit 31.2

CERTIFICATION PURSUANT TO RULE 13A-14(a) OF THE SECURITIES

EXCHANGE ACT OF 1934

I, Edward J. Prajzner, certify that:

1. I have reviewed this report on Form 10-Q of Mistras Group, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: November 2, 2026

/s/ Edward J. Prajzner
[image: ]

Edward J. Prajzner

Senior Executive Vice President and Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)

Exhibit 32.1

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Each of the undersigned hereby certifies, for the purposes of section 1350 of chapter 63 of title 18 of the United States Code, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, in his capacity as an officer of Mistras Group, Inc. (the “Company”), that, to his knowledge, the Quarterly Report on Form 10-Q of the Company for the quarter ended September 30, 2026 (the “Report”), fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company. This written statement is being furnished to the Securities and Exchange Commission as an exhibit to the Report.

Dated: November 2, 2026

/s/ Natalia Shuman-Fabbri
[image: ]

Natalia Shuman-Fabbri

President and Chief Executive Officer

(Principal Executive Officer)

/s/ Edward J. Prajzner
[image: ]

Edward J. Prajzner

Senior Executive Vice President and Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
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